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Massachusetts Cannabis Control Commission

General Information:

License Number: MC281949
Original Issued Date: 02/04/2020
Issued Date: 02/04/2020

Expiration Date: 02/04/2021

Business Legal Name: Berkshire Welco, LLC

Phone Number: 413-644-6192  Email Address: chris@thepass.co

Business Address 1: 264 Main St. Business Address 2: 3rd Floor
Business City: Great Barrington Business State: MA Business Zip Code: 01230
Mailing Address 1: 490 Main Street Mailing Address 2:

Mailing City: Great Barringtin Mailing State: MA Mailing Zip Code: 01230

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: no
Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

Name of RMD:
Department of Public Health RMD Registration Number:
Operational and Registration Status:

To your knowledge, is the existing RMD certificate of registration in good

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 35 Percentage Of Control: 50
Role: Executive / Officer Other Role:
First Name: Christopher Last Name: Weld Suffix:
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Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 20 Percentage Of Control: 50

Role: Executive / Officer Other Role:

First Name: Michael Last Name: Cohen Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Nial Last Name: DeMena Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Chief Strategy Officer part-time

Close Associates or Member 2

First Name: Peter Last Name: Steimer Suffix:

Describe the nature of the relationship this person has with the Marijuana Establishment: Cultivator

CAPITAL RESOURCES - INDIVIDUALS
Individual Contributing Capital 1

First Name: Michael Last Name: Cohen Suffix:
Types of Capital: Monetary/ Other Type of Total Value of the Capital Provided: Percentage of Initial Capital:
Equity Capital: $1800000 65.35

Capital Attestation: Yes

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 89-93 Ashley Falls Road

Establishment Address 2:

Establishment City: Sheffield Establishment Zip Code: 01257

Approximate square footage of the Establishment: 85000 How many abutters does this property have?: 12
Have all property abutters have been notified of the intent to open a Marijuana Establishment at this address?: Yes

Cultivation Tier: Tier 07: 50,0001 to 60,000 sq. ft Cultivation Environment:
Outdoor
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FEE QUESTIONS
Cultivation Tier: Tier 07: 50,0001 to 60,000 sq. ft Cultivation Environment: Outdoor

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Certification of Host Community THE PASS - ASHLEY FALLS HCA pdf 5c¢5891ce2724e81b52558f82 02/04/2019

Agreement FORM.pdf

Community Outreach Meeting Berkshire Welco Ashley Falls Rd. COM pdf 5c58ab83b411¢c1126cf0064e 02/04/2019

Documentation 2.pdf

Plan to Remain Compliant with Local COMPLIANT ZONING PLAN (Ashley pdf 5c58abe55d4b0b1b3ebbdcic 02/04/2019

Zoning Falls).pdf

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

zero, please enter zero and provide documentation explaining this number.: §

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

Document Category Document Name Type ID Upload
Date

Plan for Positive Positive Impact Plan w-Letter (REVISED SEPT pdf 5da07dd0c99740160131e59¢ 10/11/2019

Impact 2019).pdf

ADDITIONAL INFORMATION NOTIFICATION

Notification: | Understand

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Executive / Officer Other Role:
First Name: Michael Last Name: Cohen Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Executive / Officer Other Role:
First Name: Christopher Last Name: Weld  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Employee Other Role:
First Name: Nial Last Name: DeMena Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 4

Date generated: 12/03/2020 Page: 3 0f 6



Role: Director Other Role:

First Name: Pete Last Name: Steimer  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date
Bylaws LLC_for_signing.pdf pdf 5c58af78293a5312448e6¢cb3 02/04/2019
Articles of Organization Articles of Org.pdf pdf 5c59be3eedbb73122a61460e 02/05/2019
Department of Revenue - Certificate of Good standing Cert of Good pdf 5d9ddf49¢1702815d521bc5a 10/09/2019
Standing.pdf
Secretary of Commonwealth - Certificate of Good scan0002.pdf pdf 5d9ddfc7bc90861af114ch2b 10/09/2019
Standing
No documents uploaded
Massachusetts Business Identification Number: 001317151
Doing-Business-As Name: The Pass
DBA Registration City: Sheffield
BUSINESS PLAN
Business Plan Documentation:
Document Category Document Name Type ID Upload Date
Plan for Liability Insurance LIABILITY INSURANCE OBTAINMENT PLAN.pdf pdf 5¢59bd158d16491b5c0f5d9c 02/05/2019
Proposed Timeline TIMELINE TIER VII CULTIVATION.pdf pdf 5d9de776a489aalafc401c77 10/09/2019
Business Plan Business Plan Tier VII Cultivation.pdf pdf 5d9de80ac99740160131dd9d 10/09/2019
OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:
Document Category Document Name Type ID Upload
Date
Record Keeping procedures RECORDKEEPING Plan (Ashley Falls Rd).pdf pdf 5c649986635d511b3474e8c1 02/13/2019
Maintaining of financial records FINANCIAL RECORDKEEPING (oct 19) .pdf pdf 5d9df833e87dc81b07001116 10/09/2019
Policies and Procedures for TIER VII CULTIVATION Plan (oct 19).pdf pdf 5d9dfd73bc90861af114ch88 10/09/2019
cultivating.
Personnel policies including PERSONNEL POLICIES AND PROCEDURES pdf 5d9e00a2e87dc81b0700114b 10/09/2019
background checks (Oct 19).pdf
Transportation of marijuana Transportation Plan - (Revised Sept pdf 5d9e01bab107e415ca910e53 10/09/2019
2019).pdf
Qualifications and training QUALIFICATIONS + TRAINING (oct 19).pdf pdf 5d9e023c08d9401ae68c6d99 10/09/2019
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Inventory procedures INVENTORY MGMT Plan (Ashley Falls pdf 5d9e03b06eb01d1b28fb0bab 10/09/2019

Rd).pdf
Restricting Access to age 21 and AGE 21+ RESTRICTING PLAN (oct 19).pdf pdf 5d9e0427d471f115eb59aa06 10/09/2019
older
Security plan Security Plan (oct 19).pdf pdf 5d9e0f8c67e7d91adfc6853f 10/09/2019
Prevention of diversion DIVERSION PREVENTION Plan (Site 2).pdf pdf 5da07efd08d9401ae68c74e9 10/11/2019
Storage of marijuana STORAGE Plan (Ashley Falls Rd).pdf pdf 5da07f828d8d0715f6675c8d 10/11/2019
Dispensing procedures DISPENSING PLAN.pdf pdf 5da08007¢1702815d521c428 10/11/2019
Quality control and testing QC _ QA and CONTAMINENT TESTING Plan pdf 5da0807dc99740160131e5a8 10/11/2019
(Ashley Falls Rd.).pdf
Diversity plan Diversity Plan (REVISED DEC 2019).pdf pdf 5de6a6da40e348579197f50b 12/03/2019

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

have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control

Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct
or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close
associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the

Marijuana Establishment including capital that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would
be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:

| Agree
Notification: | Understand

| certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR

500.104(1), and none of those changes have occurred in this application.:

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

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

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

ADDITIONAL INFORMATION NOTIFICATION

Notifcation: | Understand

COMPLIANCE WITH POSITIVE IMPACT PLAN
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

HOURS OF OPERATION
Monday From: 8:00 AM Monday To: 8:00 PM

Tuesday From: 8:00 AM Tuesday To: 8:00 PM
Wednesday From: 8:00 AM Wednesday To: 8:00 PM
Thursday From: 8:00 AM Thursday To: 8:00 PM

Friday From: 8:00 AM Friday To: 8:00 PM
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Saturday From: 8:00 AM Saturday To: 8:00 PM

Sunday From: 8:00 AM Sunday To: 8:00 PM
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The applicant and contracting authority for the host community must complete each section of this form
before ugloading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that

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

Applicant
I CL\ (1 dbpl’f [, (/\/e// J , (insert name) certify as an authorized representative of
3erviSlre! (W dCc) / L (insert name ?{ applicant) that the applicant has executed a host

commumty agreement withjolla oL & M4 (insert name of host community) pursuant
t0G.L.c.94G §3(d)on_ /2 [22/20/ & (insert date).

ignature of Authorized Representatlve of Applicant

Host Community
I, Q hf; Ty l{} I\C\ 6(\“/}'}))[1 / g , (insert name) certify that ], am the contracting authority or
have been duly authorized by the contracting authority for SN (1j¢ ] ¢ 1 (insert
name of host community) to certify that the applicant and _S[)¢ (ffg | (J (insert name
of host commum%) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

1) - 3 - (insert date).

Slgnature of ontractmg Authorlty or
Authorized Representative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Street 13th Floor Boston MA 02110
'317) 701-8400 {offic2) i mass-cannabis-controLcom
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to 935 CMR 500.400(1). d _
i epresen
J insert name) attest as an autl'xorlze r ) S the
3 Cﬂ% "Jr"f’ her : Wel (C, (imert?érs!e of applicant) that the applicant has complied W1

: : ni outreach, as
requirements of 935 CMR 500 and the guidance for licensed applicants ol community
detailed below.

7 )
e insert date).
L. The Community Outreach Meeting was held on _ D& [7 2019 (

‘ ing, 1 i oposed
2. A copy of a notice of the time, place, and subject matter of the meetu;f,ol;;\;i;zzlg :f];i gat?on e
' ij i lished in a newspap
B O Son. I}?)t%?h%?g e pub(insert date), which was at least seven calendar
1 town on >  date),

fll:;,so;rior to the mae;ing. A copy of the newspaper notice is attached as A;ltachm;nt A; (51:12011;; .
clearly label the newspaper notice in the upper right hand corner as Attachment A ana up

as part of this document).

. | |

3. A copy of the meeting notice was also filed on \)a “ 8 _ ZOl 9 ('m.sert:‘ date) (;Jvllth tlhe
city or town clerk, the planning board, the contracting au.thonty for the mummpaht'y,.an ocal
licensing authority for the adult use of marijuana, if applicable. A copy of the mun;mpal notice 18
attached as Attachment B (please clearly label the municipal notice in the upper right-hand
corner as Attachment B and upload it as part of this document).

Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on _Ja= ¢ #9149 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed

address of the Marijuana Establishment, and residents within 300 feet of the property line of the

petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of

any such owner is located in another city or town. A copy of one of the notices cent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this

document; please only include a copy of one notice and please black out the name and the address
of the addressee).

Massachusetts Cannabis Control Commission
101 Federal Street. 13th Floor. Boston, MA 02110
(817) 701-8400 (office) | mass-cannabis-controlcom

Initials of Attesterﬁ""







ATTACHMENT A

D4 |[:|_ASS|F|EDS| The Berkshire Eagle | BerkshireEagle.com Thursday, January 10, 2019
|Public Notices | |Public Notices | |Public Notices | |Public Notices | |Public Notices | |Public Notices |
the beach area with a 50 foot Southerly by Summer Street, eight rights to install telephone and 1555 at Page 355, as affected by an Adams, MA at 6:30 P.M. on appearance and answer in said

frontage on Prospect Lake located
northerly of Lot #13 and southerly of
Lot #12 on the map herein before
referred to. Also granting to the
grantees, their heirs and assigns,
the use for egress and ingress of
pedestrians and motor vehicles,
etc., in common with others of the
50 foot right of way known as
Lakeside Road which runs from
North Egremont - Hillsdale Road to
the within described premises. Only
to the extent applicable and
enforceable, not intending hereby to
extend or renew the hereinafter-ref
erenced restrictions, the within
premises are conveyed subject to
the following restrictions - re: height,
type and location of dwelling;
household pets only; no temporary
housing; no public use; location of
septic tank; which restrictions are
more particularly set forth in a deed
from William O. Siter and Florence
Siter, to Anthony A. White and Julia
P. White, dated December 6, 1956,
and recorded in the said Registry in
Book 316, Page 305, to which
reference is hereby made. Being all
and the same premises conveyed to
the mortgagors herein by deed of
David Johnson and Eileen Johnson
dated October 23, 2015 and
recorded in the Southern Berkshire
Registry of Deeds immediately prior
to this instrument. The
above-described premises are
conveyed with the benefit of a
Special Permit granted by the
Zoning Board of Appeals of the
Town of Egremont, notice of which
is dated June 25, 2002, and
recorded in the Southern Berkshire
Registry of Deeds in Book 1343,
Page 151

The premises are to be sold subject
to and with the benefit of all
easements, restrictions,
encroachments, building and zoning
laws, liens, unpaid taxes, tax titles,
water bills, municipal liens and
assessments, rights of tenants and
parties in  possession, and
attorney's fees and costs.

TERMS OF SALE:

A deposit of FIVE THOUSAND
DOLLARS AND 00 CENTS
($5,000.00) in the form of a certified
check, bank treasurer's check or
money order will be required to be
delivered at or before the time the
bid is offered. The successful bidder
will be required to execute a
Foreclosure Sale Agreement
immediately after the close of the
bidding. The balance of the
purchase price shall be paid within
thirty (30) days from the sale date in
the form of a certified check, bank
treasurer's check or other check
satisfactory to  Mortgagee's
attorney. The Mortgagee reserves
the right to bid at the sale, to reject
any and all bids, to continue the
sale and to amend the terms of the
sale by written or oral
announcement made before or
during the foreclosure sale. If the
sale is set aside for any reason, the
Purchaser at the sale shall be
entitted only to a return of the
deposit paid. The purchaser shall
have no further recourse against the
Mortgagor, the Mortgagee or the
Mortgagee's attorney. The
description of the premises
contained in said mortgage shall
control in the event of an error in
this publication. TIME WILL BE OF
THE ESSENCE.

Other terms, if any, to be
announced at the sale.
Santander Bank, N.A.

Present Holder of said Mortgage,
By Its Attorneys,

ORLANS PC

PO Box 540540

Waltham, MA 02454

Phone: (781) 790-7800
18-011857

12/27/18, 01/03/19, 01/10/19

NOTICE OF MORTGAGEE'S SALE
OF REAL ESTATE

By virtue and in execution of the
Power of Sale contained in a certain
mortgage given by Juan E.
Anderson to Wells Fargo Bank, NA,
dated December 4, 2012 and
recorded in the Berkshire County
(Middle District) Registry of Deeds in
Book 5094, Page 150, as modified
by a certain modification agreement
dated October 13, 2017, and
recorded with said Berkshire County
(Middle District) Registry of Deeds in
Book 6093, Page 284, of which
mortgage the undersigned is the
present holder, for breach of the
conditions of said mortgage and for
the purpose of foreclosing, the
same will be sold at Public Auction
at 12:00 PM on February 13, 2019,
on the mortgaged premises located
at 144 Francis Avenue, Pittsfield,
Berkshire County, Massachusetts,
all and singular the premises
described in said mortgage,

TO WIT:

A certain piece or parcel of land
situated in the City of Pittsfield,
County of Berkshire,
Commonwealth of Massachusetts,
bounded and described as follows

(8) rods, more or less, Westerly by
Francis Avenue four and one-half (4
1/2) rods, more or less, Northerly by
land of one Feil, now or formerly,
eight (8) rods, more or less, Easterly
by land of one Louis Ruberto, now
or formerly, four (4) rods and
fourteen and one-half (14 1/2) feet,
more or less

EXCEPTING THEREFROM A STRIP
OF LAND FIVE (5) FEET IN WIDTH
EXTENDING ALONG THE
EASTERLY BOUNDARY OF THE
PREMISES HEREBY CONVEYED
Being the same premises conveyed
to the Mortgagor herein by deed of
Michael Rosen recorded
immediately prior hereto in the
Berkshire Middle District Registry of
Deeds

For mortgagor's(s') title see deed
recorded with Berkshire County
(Middle District) Registry of Deeds in
Book 5094, Page 147.

These premises will be sold and
conveyed subject to and with the
benefit of all rights, rights of way,
restrictions, easements, covenants,
liens or claims in the nature of liens,
improvements, public assessments,
any and all unpaid taxes, tax titles,
tax liens, water and sewer liens and
any other municipal assessments or
liens or existing encumbrances of
record which are in force and are
applicable, having priority over said
mortgage, whether or not reference
to such restrictions, easements,
improvements, liens or
encumbrances is made in the deed.

TERMS OF SALE:

A deposit of Five Thousand
($5,000.00) Dollars by certified or
bank check will be required to be
paid by the purchaser at the time
and place of sale. The balance is to
be paid by certified or bank check
at Harmon Law Offices, P.C., 150
California St., Newton,
Massachusetts 02458, or by mail to
P.O. Box 610389, Newton
Highlands, Massachusetts
02461-0389, within thirty (30) days
from the date of sale. Deed will be
provided to purchaser for recording
upon receipt in full of the purchase
price. The description of the
premises contained in said
mortgage shall control in the event
of an error in this publication.

Other terms, if to be
announced at the sale.

any,

WELLS FARGO BANK, N.A.
Present holder of said mortgage

By its Attorneys,

HARMON LAW OFFICES, P.C.
150 California St.

Newton, MA 02458
(617)558-0500

12928

01/03/19, 01/10/19, 01/17/19

NOTICE OF MORTGAGEE'
OF REAL ESTATE

ALE

Premises: 273 Nottingham Court,
Becket, Massachusetts

By virtue and in execution of the
Power of Sale contained in a certain
mortgage given by George R.
Conklin, Jr. and Toni M. Garland to
Mortgage Electronic Registration
Systems, Inc. as nominee for H&R
Block Mortgage Corporation and
now held by Specialized Loan
Servicing, LLC, said mortgage
dated July 22, 2005, and recorded
in the Berkshire County (Middle
District) Registry of Deeds, in Book
3287 at Page 293, as affected by an
Assignment of Mortgage dated May
18, 2012, and recorded with said
Deeds in Book 4963 at Page 107, as
affected by an Assignment of
Mortgage dated May 5, 2017, and
recorded with said Deeds in Book
5961 at Page 338, of which
mortgage the undersigned is the
present holder, for breach of the
conditions in said mortgage and for
the purpose of foreclosing the same
will be sold at Public Auction on
January 24, 2019, at 12:00 PM
Local Time upon the premises, all
and singular the premises described
in said mortgage, to wit:

Parcel 1:

Being Lot No. 7, Block Y-5, on Plan
entitled A Portion of SHERWOOD
FOREST, a subdivision in Becket,
Mass., Gordon E. Ainsworth &
Associates, South Deerfield,
Massachusetts, Plan: September
11, 1969, Scale 1' = 2- Survey:
1969, Job No.: D68-271", which
said Plan is recoded in the Berkshire
Middle District Registry of Deeds on
September 24, 1969, in Book 417F.
Page 144.

Together with easements in, to, on
and over all roads and community
beaches, recreation areas and
facilities as laid out by SHERWOOD
FOREST ENTERPRISE in common

with other grantees and other
property owners of said
SHERWOOD FOREST

ENTERPRISE. Reserving, however,
to Andrew T. Campoli, Trustee, the

electric wires, gas and water mains,
or to license or permit the same to
be done in, upon and over any of
said lots from any pole located upon
any street or way. Said beaches,
roads, lake and other facilities are to
be for the use and enjoyment jointly
of all land owners in said Sherwood
Forest.

Also, subject to the restrictions,
easements and conditions as set
forth in the deed from Andrew T.
Campoli, Trustee under a
Declaration of Trust dates
September 1, 1968 and recorded in
the Berkshire Middle District
Registry of Deeds in Book 869,
Page 92, entitled Robinwood
Development Company Trust, by
amendment dated August 28, 1970
and recorded in the said Registry of
Deeds in Book 894, Page 335.

Parcel II:

Being Lot No. 8, Block Y-5, on Plan
entitled A Portion of SHERWOOD
FOREST, a subdivision in Becket,
Mass., Gordon E. Ainsworth &
Associates, South Deerfield,
Massachusetts, Plan: September
11, 1969, Scale 1' = 2- Survey:
1969, Job No.: D68-271", which
said Plan is recoded in the Berkshire
Middle District Registry of Deeds on
September 24, 1969, in Book 417F.
Page 144

Together with easements in, to, on
and over all roads and community
beaches, recreation areas and
facilities as laid out by SHERWOOD
FOREST ENTERPRISE in common

with  other grantees and other
property owners of said
SHERWOOD FOREST

ENTERPRISE. Reserving, however,
to Andrew T. Campoli, Trustee, the
rights to install telephone and
electric wires, gas and water mains,
or to license or permit the same to
be done in, upon and over any of
said lots from any pole located upon
any street or way. Said beaches,
roads, lake and other facilities are to
be for the use and enjoyment jointly
of all land owners in said Sherwood
Forest.

Also, subject to the restrictions,
easements and conditions as set
forth in the deed from Andrew T.
Campoli, Trustee under a
Declaration of Trust dates
September 1, 1968 and recorded in
the Berkshire Middle District
Registry of Deeds in Book 869,
Page 92, entitted Robinwood
Development Company Trust, by
amendment dated August 28, 1970
and recorded in the said Registry of
Deeds in Book 894, Page 335.

The description of the
property contained in the mortgage

shall control in the event of a
typographical error in this
publication.

For Mortgagor's Title see deed
dated August 3, 1999, and recorded
in Book 1677 at Page 647 with the
Berkshire County (Middle District)
Registry of Deeds.

TERMS OF SALE: Said premises
will be sold and conveyed subject to
all liens, encumbrances, unpaid
taxes, tax titles, municipal liens and
assessments, if any, which take
precedence over the said mortgage
above described.

TEN THOUSAND ($10,000.00)
Dollars of the purchase price must
be paid in cash, certified check,
bank treasurer's or cashier's check
at the time and place of the sale by
the purchaser. The balance of the
purchase price shall be paid in
cash, certified check, bank
treasurer's or cashier's check within
forty five (45) days after the date of
sale.

Other terms to be announced at
the sale.

Marinosci Law Group, P.C.

275 West Natick Road, Suite 500
Warwick, RI 02886

Attorney for CIT Bank, N.A.
Present Holder of the Mortgage
Telephone: (401) 234-9200

MLG File No.: 14-19745
01/03/19, 01/10/19, 01/17/19

NOTICE OF MORTGAGEE'
OF REAL ESTATE

ALE

Premises: 3 School Street,
Adams, Massachusetts

By virtue and in execution of the
Power of Sale contained in a certain
mortgage given by James R. Burt
and Pauline E. Burt to Financial
Freedom Senior Funding and now
held by CIT Bank, N.A., said
mortgage dated March 1, 2007, and
recorded in the Berkshire County
(Northern  District)  Registry  of
Deeds, in Book 1283 at Page 375,
as affected by an Assignment of
Mortgage dated September 24,
2009, and recorded with said Deeds
in Book 1387, Page 624, as affected
by an Assignment of Mortgage
dated September 26, 2014, and
recorded with said Deeds in Book

Invalid Foreclosure Deed from CIT
Bank, N.A., f/k/a OneWest Bank,
N.A., dated November 18, 2015 and
recorded with said Deeds in Book
1591, Page 103, as affected by
Affidavit of Invalid Foreclosure
dated April 28, 2017, and recorded
in Book 1623 at Page 291, as
further affected by an Assignment of
Mortgage dated August 14, 2017,
and recorded with said Deeds in
Book 1642 at Page 40, of which
mortgage the undersigned is the
present holder, for breach of the
conditions in said mortgage and for
the purpose of foreclosing the same
will be sold at Public Auction on
January 17, 2019, at 11:00 AM
Local Time upon the premises, all
and singular the premises described
in said mortgage, to wit:

Beginning at an iron pin driven in
the south line of South Street at the
northwest corner of land formerly
owned by Josiah Tinney;

Thence north 74 deg. West, on the
south line of South Street, 25 feet
and 7 inches to an iron pin;

Thence south 15 /4 deg. West 47
feet and 5 inches to an iron pin;

Thence easterly in a line parallel
with the south line of School Street
30 feet to an iron pin;

Thence northerly 10 feet and 6
inches to an iron pin driven in the
south line of said land formerly of
Josiah Tinney;

Thence westerly on said south line
of said Tinney land 4 feet and 8
inches to the southwesterly corner
thereof at an iron pin driven;

Thence north 15 /> deg. East, on
the west line of said land formerly of
Josiah Tinney to the place of
beginning.

TOGETHER WITH a right of way 8
feet in width, in common with others
over land now or formerly of the
heirs of C. Maria Cummings, late of
said Adams, deceased, on the
westerly side of the premises
hereby conveyed, and the sewer
rights and privileges therewith
connected and thereto belonging.

Reference may be had to a plan on
file at the Northern Berkshire
Registry of Deeds at Adams,
Massachusetts as Plan 60 in May
Drawer 7.

SUBJECT TO the restriction that so
long as Isgood Realty Agency, Inc.
maintains a real estate office at 59
Park Street, Adams, Masachusetts,
these premises may not be used as
a real estate office.

The description of the property
contained in the mortgage shall
control in the event of a
typographical error in this
publication.

For Mortgagor's Title, see Deed
dated April 12, 1988, and recorded
in Book 786 at Page 0658 with the
Berkshire County (Northern District)
Registry of Deeds.

Said Unit will be conveyed
together with an undivided
percentage interest in the Common
Elements of said Condominium
appurtenant to said Unit and
together with all rights, easements,
covenants and agreements as
contained and referred to in the
Declaration of Condominium, as
amended.

TERMS OF SALE: Said premises
will be sold and conveyed subject to
all liens, encumbrances, unpaid
taxes, tax titles, municipal liens and
assessments, if any, which take
precedence over the said mortgage
above described.

TEN THOUSAND ($10,000.00)
Dollars of the purchase price must
be paid in cash, certified check,
bank treasurer's or cashier's check
at the time and place of the sale by
the purchaser. The balance of the
purchase price shall be paid in
cash, certified check, bank
treasurer's or cashier's check within
thirty (30) days after the date of sale.

Other terms to be announced at
the sale.

Marinosci Law Group, P.C.

275 West Natick Road, Suite 500
Warwick, Rl 02886

Attorney for CIT Bank, N.A.
Present Holder of the Mortgage
Telephone: (401) 234-9200

MLG File No.: 14-19745
12/27/18, 01/03/19, 01/10/19

PUBLIC HEARING
TOWN OF ADAMS

ADAMS
CONSERVATION COMMISSION

The Conservation Commission will
hold a public hearing pursuant to
M.G.L., c.131, §40, the Wetlands
Protection Act, in the Mahogany
Room at Town Hall, 8 Park Street,

January 17, 2019 to act on the
following:

NOTICE OF INTENT: filed by OYA
Solar MA, L.P. for property
located at 0 Lime Street, owned
by David Krutiak.

Proposed construction of a
ground-mounted solar energy
facility.

REQUEST FOR DETERMINATION:
filed by Luke Celantano. Applicant
is requesting whether the work
depicted on plan(s) is subject to
the Wetlands Protection Act for a
residential septic installation on
property located on 30 Walling
Road.

James Fassell
Chairman
01/10/19

The Commonwealth
of Massachusetts
BERKSHIRE, SS.
SUPERIOR COURT
No. 1876CV00302

To GREGORY A. TATRO
and JENNIFER M. TATRO of
30 Horrigan Road, Clarksburg,

Berkshire County, Massachusetts;
and to all persons entitled to the
benefits of the Servicemembers
Civil Relief Act.

WHEREAS, MOUNTAINONE
BANK, a bank duly organized under
the laws of the Commonwealth of
Massachusetts, with a principal
place of business at 93 Main Street,
North Adams, Massachusetts,
successor by merger between
HOOSAC BANK and NORTH
ADAMS HOOSAC SAVINGS BANK,
and merger between HOOSAC
BANK and SOUTH COASTAL
BANK, claiming to be the holder of a
mortgage covering a certain parcel
of land situated in Clarksburg,
Berkshire County, Massachusetts,
known and numbered as 30
Horrigan Road, given by GREGORY
A. TATRO and JENNIFER M.
TATRO to HOOSAC BANK, dated
January 14, 1994, and recorded on
January 14, 1994 and recorded in
the Northern Berkshire Registry of
Deeds, Book 877, Page 528, has
filed with said court a bill in equity
for authority to foreclose said
mortgage by entry and possession
and exercise of a power of sale: If
you are entitled to the benefits of
the Servicemembers Civil Relief Act,
as amended, and you object to such
foreclosure of said mortgage, you or
your attorney should file a written
appearance and answer in said
Court at Pittsfield, in said County of
Berkshire, on or before the 4th day
of February, 2019 which day is the
return day of this subpoena, or you
may be forever barred from claiming
that such foreclosure is invalid
under said Act.

Witness, Judith Fabricant Esquire,
Chief Justice of our Superior Court,
13th day December in the year of
our Lord two thousand eighteen.

A true copy.
Attest: Deborah S. Capeless
CLERK

Hashim & Spinola
82 Wendell Avenue
Pittsfield, MA 01201
Tel: 413-499-1304
01/10/19

The Commonwealth
of Massachusetts
BERKSHIRE, SS.
SUPERIOR COURT
No. 1876CV00306

To JOHN M. BUTLER and
CYNTHIA BUTLER, of 75 Morris
Drive Clarksburg, Berkshire County,
Massachusetts; and to all persons
entitted to the benefits of the
Servicemembers Civil Relief Act.

WHEREAS, MOUNTAINONE
BANK, a bank duly organized under
the laws of the Commonwealth of
Massachusetts, with a principal
place of business at 93 Main Street,
North  Adams, Massachusetts,
successor by merger between
HOOSAC BANK and SOUTH
COASTAL BANK, claiming to be the
holder of a mortgage covering a
certain parcel of land situated in
Clarksburg, Berkshire  County,
Massachusetts, known and
numbered as 75 Morris Drive f/k/a
13 Morris Drive and excepting and
excluding the parcel of land located
at 21 Avon Street, North Adams,
Massachusetts, which has been
partially released of record, given by
JOHN M. BUTLER and CYNTHIA
BUTLER to HOOSAC BANK, dated
September 29, 1998, and recorded
in the Northern Berkshire Registry of
Deeds, Book 964, Page 904, has
filed with said court a bill in equity
for authority to foreclose said
mortgage by entry and possession
and exercise of a power of sale: If
you are entitled to the benefits of
the Servicemembers Civil Relief Act,
as amended, and you object to such
foreclosure of said mortgage, you or
your attorney should file a written

Court at Pittsfield, in said County of
Berkshire, on or before the 4th day
of February, 2019 which day is the
return day of this subpoena, or you
may be forever barred from claiming
that such foreclosure is invalid
under said Act.

Witness, Judith Fabricant Esquire,
Chief Justice of our Superior Court,
13th day December in the year of
our Lord two thousand eighteen.

A true copy.
Attest: Deborah S. Capeless
CLERK

Hashim & Spinola
82 Wendell Avenue
Pittsfield, MA 01201
Tel: 413-499-1304
01/10/19

The Community Preservation
Committee will hold a public
meeting 17 January 2019 at 6:30
pm in the Stockbridge Town
Offices. Applicants are encouraged
to attend.

Sally Underwood-Miller, Chair
Community Preservation Committee
01/10/19

Town of Lenox
6 Walker Street
Lenox Massachusetts 01240
Notice of Request for Proposals

The Town of Lenox seeks qualified
proposals for the development of
affordable housing on the Sawmill
property at the eastern corner of
Route 7 and Housatonic Street. The
Town owns the property and is
open to disposition if doing so
supports a successful affordable
housing project. A full Request for
Proposals is available on the Town
of Lenox website:
www.townoflenox.com,
and may also be shared upon
request by e-mailing
gmiller@townoflenox.com
or by calling 413-637-5500 x1203.
All inquiries must be submitted no
later than January 7, 2019. The due
date for all proposals is 4:00 p.m.
on January 18th, 2019. Proposals
must be submitted to the Town of
Lenox, c/o Christopher Ketchen,
Chief Administrative Officer at 6
Walker Street, Lenox,
Massachusetts 01240. Late
submittals will not be reviewed.
Developer selection will take place
on February 5, 2019 at Lenox Town
Hall.
01/03/19, 01/10/19

|Lost

LOST DOG. Boxer mix. 11 years
old, brindle color with white patch
on chest. Answere to name "Pup-
py". Lost in Kirvin Park Mountain off
of Williams Street. May have went
over mountain towards New Lenox
Road area. Please call: Mara at
917-670-6424 or Maryann at
413-329-5127.

MISSING WALKER from Hillcrest
Commons from 4 West, November
3rd-10th. Blue walker with seat &
material bag under seat, rust spot
on seat. Sentimental value, re-
ward. 413-499-2491.

|Business Rentals |

PITTSFIELD. Elm Street. 1,200 sf retail
space in busy shopping center. Prime
location. 845-638-6600

|Apartment Rentals |
* NEW AD TODAY *

1 BDRM. $475/month.
2 BDRM. $775/month.
Appliances, no utilities,
No pets. 413-347-0753.

ALL RENTALS
on-line at:
www.rhabc.com
by the
Rental Housing Association
of
Berkshire County

ARCADIA COURT. DALTON, MA.
447 High Street. 2 bdrms, HT/HW,
and Electric included. No pets.
$975-1025/month. First month and
security required. 413-447-4091

MADISON AVE. 3 BD, Deleaded, new

paint, W/D hookup. Appl. inc. $950,

first & last. 413-446-8042

Find just the vehicle you want
in the Classifieds...

WI N DOWS OI: OPPO RTU N Iw. Find local jobs. Discover your career. Online.

Visit berkshireeagle.com/careers to check out the current po




2/4/2019
Berkshire Eagle, The

Publication Name:
Berkshire Eagle, The

Publication URL:
www.berkshireeagle.com/

Publication City and State:
Pittsfield, MA

Publication County:
Berkshire

Notice Popular Keyword Category:

Notice Keywords:
Berkshire Welco LLC

Notice Authentication Number:
201902041337163075657
1140745825

Notice URL:

Back

Notice Publish Date:
Thursday, January 10, 2019

Notice Content

https://www.masspublicnotices.org/DetailsPrint.aspx ?SID=oegfs 152ht4duu2glhylv5pf&ID=200551

Attachment B (1/2)

Hearing Notice LEGAL NOTICE Town of Sheffield In accordance with 935 CMR 500.101.B(2)(e), Berkshire Welco, LLC, will hold a Community
Outreach Hearing on JANUARY 17th 2019 at 5:00 PM at 21 DEPOT SQUARE, 2ND FL., SHEFFIELD, MA 01257 concerning the proposed
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operation of a Marijuana Establishment pursuant to G. L. c. 94G and 935 CMR 500, et. seq. The address of the proposed activity is 89 and 93
Ashley Falls Rd., Sheffield, MA 01257. Interested residents may hear about the proposal and ask questions at the Community Outreach
Hearing. (Of note: topics discussed will be the same as our meeting held on Dec. 27th. Our plans have not changed, but we did fail to
mention in our previous public notice that 89 Ashley Falls Rd., which is contiguous to 93, will also be part of our plans.) CHRIS WELD, CEO

MICHAEL COHEN, PRESIDENT 01/10/19

Back

https://www.masspublicnotices.org/DetailsPrint.aspx ?SID=oegfs 1 52ht4duu2glhylv5pf&ID=200551 2/2



Attachment C (1/3)

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

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

The applicant, Berkshire Welco, LLC, has filed a Notice of Community Outreach
Hearing with the City of Sheffield concerning the proposed operation of a Marijuana
Establishment pursuant to G. L. ¢. 94G and 935 CMR 500, et. seq.. The address of the
proposed activity is:

89 and 93 Ashley Falls Rd., Sheffield, MA 01257

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

There will be a Community Outreach Hearing at which time interested residents may
hear about the proposal and ask questions on JANUARY 17th, 2019 at 5PM EST on the
2" floor at 21 DEPOT SQUARE, SHEFFIELD, MA 01257

Of note: topics discussed will be the same as at our meeting held on Dec. 27™. Our plans
have not changed, but we did fail to mention in our previous public notice and letter to
you that 89 Ashley Falls Rd., which is contiguous to 93, will also be part of our plans.



300 foot Abutters List Report

Sheffield, MA
January 07, 2019

Attachment C (2/3)

Subject Property:
Parcel Number:  020-0003-0003-0 Mailing Address: WEBSTER A BENJAMIN
CAMA Number:  020-0003-0003-0 P O BOX 1249
Property Address: 89 ASHLEY FALLS RD SHEFFIELD, MA 01257
Abutters:
Parcel Number:  020-0002-0002-0 Mailing Address: MANN JOSHUA & CAROLINE READ
CAMA Number:  020-0002-0002-0 PIERCE
Property Address: 164 ASHLEY FALLS RD 180 MAIN ST
ANDOVER, MA 01810
Parcel Number:  020-0002-0003-0 Mailing Address: BEARDSLEY JOHN R & ANNE B
CAMA Number:  020-0002-0003-0 140 ASHLEY FALLS RD
Property Address: 140 ASHLEY FALLS RD SHEFFIELD, MA 01257
Parcel Number:  020-0002-0004-1 Mailing Address: SHULMAN LOWELL & AMY
CAMA Number:  020-0002-0004-0 104 ASHLEY FALLS RD
Property Address: 104 ASHLEY FALLS RD SHEFFIELD, MA 01257
Parcel Number: 020-0002-0004-0 Mailing Address: SHULMAN LOWELL & AMY
CAMA Number:  020-0002-0004-0 104 ASHLEY FALLS RD
Property Address: 104 ASHLEY FALLS RD SHEFFIELD, MA 01257
Parcel Number: 020-0002-0004-1 Mailing Address: TYLER KEITH
CAMA Number:  020-0002-0004-1 P O BOX 11
Property Address: 86 ASHLEY FALLS RD ASHLEY FALLS, MA 01222
Parcel Number: 020-0002-0005-0 Mailing Address: MACDOWELL RICHARD A & KATHRYN L
CAMA Number:  020-0002-0005-0 78 ASHLEY FALLS ROAD
Property Address: 78 ASHLEY FALLS RD SHEFFIELD, MA 01257
Parcel Number: 020-0002-0006-0 Mailing Address: COONS ANITA E C/O EDWARD COONS
CAMA Number:  020-0002-0006-0 60 ASHLEY FALLS RD
Property Address: 60 ASHLEY FALLS RD SHEFFIELD, MA 01257
Parcel Number:  020-0003-0002-0 Mailing Address: FRIGHETTO EDWARD J & KAREN M
CAMA Number:  020-0003-0002-0 128 PIKE ROAD WEST
Property Address: 128 PIKE RD WEST SHEFFIELD, MA 01257
Parcel Number:  020-0003-0001-0 Mailing Address: MATHIEU ARTHUR R & TAMMY L
CAMA Number:  020-0003-0002-1 94 PIKE ROAD WEST
Property Address: 94 PIKE RD WEST SHEFFIELD, MA 01257
Parcel Number:  020-0003-0002-1 Mailing Address: MATHIEU ARTHUR R & TAMMY L
CAMA Number:  020-0003-0002-1 94 PIKE ROAD WEST
Property Address: 94 PIKE RD WEST SHEFFIELD, MA 01257
afwmw-
www.cal-tech.com

These maps are maintained for municipal and tax assessment purposes only. They are not intended for legal description or
conveyance. It is presented as is. No other use is authorized. For questions or assistance, please contact the Assessor's
Office at 413-229-7000 ext 155.

Abutters List Report - Sheffield, MA

1/7/2019 Page 1 of 2
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Plan to Remain Compliant with Local Zoning

The Pass will remain compliant at all times with the local zoning requirements set forth in
the Town of Sheffield’s Zoning By-Laws. 89-93 Ashley Falls Road is in the General
Business District, which is “intended to be used for light manufacturing and agricultural
purposes.” We have confirmed with the Town that The Pass’s cultivating activities are
allowed as a right under the Zoning Code and the Pass will receive a zoning determination as
part of the building permit.

The Pass has already convened a Community Outreach Meeting for its proposed Marijuana
Retail, Marijuana Cultivation, and Marijuana Product Manufacturing licenses and has also
executed a Host Community Agreement with the Town. The Pass will continue to work
cooperatively with various municipal departments, boards, and officials to ensure that the
Pass’ marijuana establishment remains compliant with all local laws, regulations, rules, and
codes with respect to design, construction, operation, and security.

The Pass has also retained the law firm of Foley Hoag LLLP to assist with compliance
including with zoning requirements.

B4870998.1
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The Plan below will apply to both to The Pass’ cultivating (for which it has a provisional license),
manufacturing and retail locations all at the same site in Sheffield:

L. Promoting Education About the Harms of Cannabis Use Among Youth

Goal: Establish a Program in Berkshire County with a Specific Emphasis on Pittsfield and North
Adams to Educate Children About the Harms of Cannabis Use before the Age of 21.

Program Details: Although still inconclusive, scientific studies have shown that cannabis use among
those 21 and under can harm brain function and development. What Pot Really Does to the Teen
Brain?, Scientific American, December 1, 2017. In addition, children are more likely than adults to
undertake reckless behaviors while using cannabis such as driving under the influence. In order to
promote education about the harmful effects of youth cannabis consumption, The Pass has been
working with the Berkshire legislative delegation, Cannabis Control Commissioner Flanagan and
certain school officials to establish a program to educate children about the dangers of cannabis use.
See attached letter from Senator Hinds.

The Pass plans to establish a non-profit — All Berkshire Benefit, LLC filed on May 10, 2019 - to
manage the education efforts, to develop the curriculum, and to hire facilitators to undertake the
education within the schools. Due to the importance of this effort, The Pass has also been working
with other cannabis businesses in the Berkshires to raise funds for the effort. Currently, The Pass
expects that at least nine cannabis businesses including The Pass will fund the effort. Those
businesses are: Theory Wellness (Great Barrington), Berkshire Roots (Pittsfield), Mass Yield
(Pittsfield), Climb Cannabis (Pittsfield), Herbal Pathways (Pittsfield), Slang LL.C (Pittsfield),
Berkshire Welco (Sheffield), BCWC LLC (Sheffield), Ten - Ten LLC (Sheffield). Each will pledge to
give $3,000 a year once they begun sales. The Pass will make its donation after its first month of
sales and is asking the other cannabis businesses to make their donations after their first month of
sales. The plan is to initially focus the education on high schools and then move to middle schools.

The Pass plans that at least half the youth seminars on cannabis education take place in North
Adams and Pittsfield, two areas of disproportionate impact. The Pass has already reached out to
education officials in North Adams and Pittsfield to discuss this effort. That said, the non-profit
should provide at least 2 educational seminars in the high schools in the first year and at least 5
educational seminars in the high schools in the second year.

B4987229.5



The Pass will create a Public Service Announcement (PSA) and will use the All Berkshire Benefit
entity to create a website to host the PSA and other educational content. The Pass in the effort to
engage the community will commit to 100,000 paid impressions within Berkshire County aimed at
parents in the prevention of underage cannabis use and abuse. We expect that this will enable a
matching organic 100,000 impressions for the market segments. Using the webhosting data, we will
collect and monitor these figures. In the future, we can use the data analytics and even more
targeted marketing to hit specific regional areas or update the content to boost engagement with the
educational material.

Metrics and Timeframe:

Because the ultimate goal is limit cannabis use among youth, The Pass believes that the All
Berkshire Benefit will undertake an initial base line survey to determine cannabis use among
students in high school in the Berkshires during the first two years of the program. Thereafter, the
non-profit will survey students in high school every year thereafter to determine if cannabis use
among this group has decreased. The survey results will also be used by the non-profit to make
changes in the education in order to be more effective. This data will be used in crafting content
and targeted messaging and paid impressions in subsequent iterations of the PSA and website.

1I. Increase Job Employment Opportunities for Those Who Reside in Areas of
Disproportionate Impact and Those Who Have Past Drug Convictions or are Spouses
or Children have those who have Drug Convictions

Goal: To make those who reside in areas of disproportionate impact, Massachusetts residents who
have past drug convictions or whose parents or spouses have drug convictions (“Targeted
Employees”) a sizable portion of The Pass’ workforce. In the first year of operations, we plan for
10% of our employees to be Targeted Employees, 5% who have had past drug convictions and 5%
whose parents or spouses have drug convictions. In the second year of operations, we plan for 15%
of our employees to be Targeted Employees, 7.5% who have had past drug convictions and 7.5%
whose parents or spouses have drug convictions. Both goals are ambitious based on geographic
limitations in the Berkshires.

Program Details: The closest area of disproportionate impact to The Pass’ operations in Sheffield is
Pittsfield. Pittsfield is approximately 19 miles away from our facilities and is approximately a 40
minute drive with no public transportation operations. In addition, a number of potential marijuana
establishments have targeted Pittsfield for their locations, which means those who live in Pittsfield
may be more likely to work at the facilities in that city rather than in Sheffield. Our ability to
positively impact Pittsfield may be challenged because of the great distance between Sheffield and
Pittsfield, but The Pass is excited about the plan discussed herein.

B4987229.5



First, we plan to work with following social engagement organizations (“Partner Organizations”) in
order to find Targeted Employees:

® MassHire Berkshire Career Center - A partnership between Berkshire Training &
Employment Program and the Massachusetts Division of Career Services, chartered by the
MassHire Berkshire Workforce Board. The Career Center provides quality programs and
services to employers, job seekers, and its community partners, and also regularly hosts/
organizes job fairs and employment workshops.

We will work with these organizations to organize job fairs and to search for suitable Targeted
Employees while supporting their other efforts. We expect to work with the Partner Organizations
to have ten job fairs focused on Targeted Employees prior to the Pass opening.

To the extent we are gaining a critical mass of employees who live in an area of disproportionate
impact, we will consider instituting an employee shuttle from that area in order to ease the
commutes of these employees.

The Pass has retained THC Staffing Group as an outside check on the company’s internal policies
and attainment of goals. THC Staffing Group is a national staffing organization that does diverse
recruiting for the cannabis industry. They will review the following written policies and
documentation:

e Hiring

e Training

e Retention

e Workplace Culture

e Ant-Retaliation and Harassment Reporting

e Internal Investigations

e Agreements: NDA, Arbitration, Non-competes
e Pay Equity

e Promotion and Demotion

e Termination and Layoffs

These conclusions will be written in a report and sent to the Executive management team for
purposes of auditing and evaluating the plans and their results.

B4987229.5



They will also offer suggestions for incorporating diverse workforce into the company’s strategic
business plans, examining specific company goals and how they can be compatible for the objectives
and for ongoing workforce hiring, retention, and development.

THC Staffing Group will concurrently write a Community Engagement Assessment which will
include hiring-related community outreach policies and goals and hose those can be better met in
relation to the stated goals and objectives described herein.

Metrics and Timeframe: In each year of operations, The Pass will determine the number of
employees hired who have drug convictions and the number of employees whose parents or spouses
have drug convictions.

I11. Required Acknowledgements:

1) The organizations and entities named herein have been contacted and can receive donations
from the organizations described herein or have agreed to work with The Pass to further the
goals described herein.

2) The Pass will adhere to the requirements set forth in 935 CMR 500.105(4) which provides
the permitted and prohibited advertising, branding, marketing, and sponsorship practices of
every Marijuana Establishment.

3) Any actions taken, or programs instituted, by The Pass will not violate the Cannabis Control

Commission’s regulations with respect to limitations on ownership or control or applicable
state laws.

B4987229.5



The Qommontoealth of Massachusetts
MASSACHUSETTS SENATE

Chairman
SenaTOR ApaMm G. HinDs

Berkshire, Hampshire, Franklin
and Hampden District

Joint CommiTTEE ON TOURISM,
ArTs AND CULTURAL DEVELOPMENT

State Housg, RooM 309

BosTtoN, MA 02133-1053 Vice Chairman
TEL. (617) 722-1625 Joint CommMITTEE ON
Fax. (617) 722-1523 Ecornomic DEVELOPMENT

AND EMERGING TECHNOLOGIES
Apam. HiNDs@MASENATE.GOV

www.MASENATE.GOV

September 11, 2018

Mr. Shawn Collins, Executive Director
Cannabis Control Commission

101 Federal Street, 13" Floor

Boston, MA 02110

Re: Berkshire Welco

Dear Mr. Collins:

I write to register my support for the application submitted by Berkshire Welco now under consideration
by the Commission. I believe this proposal to be strong, and I hope it will be rated favorably.

Berkshire Welco’s $8 million proposal is expected to support 20 employees in Sheffield, a rural
community in southern Berkshire County. I am pleased with the company’s proactive educational
program which utilizes local schools and physicians and believe their plan for full vertical integration will
enable Berkshire Welco to quickly hit the ground running with cultivation, processing, and retail sales.

I believe the company has identified an ideal location for their business which allows them to cater to
customers in the Berkshire market, as well as visitors from nearby New York and Connecticut. Research
shows that out-of-state visitors comprise half of the marijuana sales in Denver. This new economic sector
may thrive in southern Berkshire County, which already hosts many seasonal visitors and tourist
attractions.

I urge you to give Berkshire Welco’s application strong consideration. Thank you in advance for your
attention to this matter. Please do not hesitate to contact my office if I can provide any additional
information or assistance.

Sincerely,

ADAM G. HINDS, State Senator
Berkshire, Hampshire, Franklin & Hampden District

AGH/ck



AMENDED AND RESTATED

LIMITED LIABILITY COMPANY AGREEMENT

OF

BERKSHIRE WELCO, LLC

A Massachusetts Limited Liability Company

Dated as of June 14, 2018
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERKSHIRE WELCO, LLC

This Amended and Restated Limited Liability Company Agreement of Berkshire Welco,
LLC (the “Company”) is entered into as of June _, 2018 (the “Effective Date”), by and among
the persons identified from time to time as “Members” on Schedule A attached hereto.

WHEREAS, the Company was formed by Michael Cohen and Christopher Weld on
March 12, 2018, with such formation being made pursuant to the Massachusetts Limited
Liability Company Act, M.G.L. Chapter 156C, as amended from time to time (the
“Massachusetts Act”), by filing a Certificate of Organization of the Company with the office of
the Secretary of the Commonwealth of The Commonwealth of Massachusetts (as it may be
amended at any time and from time to time, the “Certificate of Organization™), and such
Members have entered into a Limited Liability Company Agreement, dated May 8, 2018 (the
“Prior Agreement”), with the other Members made party thereto;

WHEREAS, pursuant to Section 15.3 of the Prior Agreement, the Prior Agreement may
be amended by (i) the approval of each Major Member (as defined in the Prior Agreement) and
(i1) Manager Approval (as defined in the Prior Agreement);

WHEREAS, the Company’s Board of Managers has determined that it is in the best
interest of the Company and its existing Members to, and has voted to amend and restate the
Prior Agreement to set forth the respective rights and obligations of the Members and to provide
for the governance and management of the Company and its affairs and for the conduct of the
business of the Company; and

WHEREAS, the undersigned parties to this Agreement include each Major Member;

NOW, THEREFORE, in consideration of the premises, representations and warranties
and the mutual covenants and agreements herein contained, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
hereby agree that the Prior Agreement is amended and restated in its entirety as of the date
hereof to read as follows:

ARTICLE 1.
DEFINED TERMS

Section 1.1 Definitions. In addition to the capitalized terms defined above and
elsewhere in this Agreement, certain capitalized terms used herein shall have the meanings set
forth in Schedule C hereto.

ARTICLE 2.
GENERAL PROVISIONS

Section 2.1  Organization; Continuation of the Company.
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The Company has been formed by the filing of its Certificate of Organization with the
Massachusetts Secretary of the Commonwealth pursuant to the Massachusetts Act. The
Certificate of Organization may be amended or restated with respect to the address of the
registered office of the Company in Massachusetts, the name and address of its registered agent
in Massachusetts or to make corrections as may be required by the Massachusetts Act as
provided in the Massachusetts Act. The Members hereby agree to continue the Company as a
limited liability company under and pursuant to the provisions of the Massachusetts Act and
agree that the rights, duties and liabilities of the Members shall be as provided in the
Massachusetts Act, except as otherwise provided herein.

Section 2.2 Company Name.

(a) The name of the Company is “Berkshire Welco, LLC.” All business of
the Company shall be conducted under the Company name. The Managers shall promptly
execute, file and record such certificates as are required by any applicable limited liability
company act, fictitious name act or similar statute.

(b) The Company shall at all times have all rights in and to the Company
name. The Company may use the Company name or any portion thereof in connection with any
other partnership, limited liability company or business activity entered into by the Company.
Upon the dissolution of the Company pursuant to the provisions of Article 12 or otherwise,
except as otherwise provided herein or by applicable law, or by Manager Approval, no further
business shall be done in the Company name except for the completion of any transactions in
process and the taking of such action as shall be necessary for the performance and discharge of
the obligations of the Company, the winding up and liquidation of its affairs and the distribution
of its assets.

Section 2.3  Principal Place of Business; Agent for Service of Process.

(a) The principal office and place of business of the Company shall initially
be 264 Main Street, 3 Floor, Great Barrington, Massachusetts 01230, or such other address as
may be determined from time to time by Manager Approval.

(b) The registered office of the Company in The Commonwealth of
Massachusetts shall be 264 Main Street, 3'¢ Floor, Great Barrington, Massachusetts 01230, and
the registered agent for service of process on the Company pursuant to the Massachusetts Act
shall initially be Michael Cohen or, in either case, as may be designated by Manager Approval.

Section 2.4  Qualification in Other Jurisdictions.

The Managers shall cause the Company to be qualified or registered under applicable
laws of any jurisdiction in which the Company owns property or engages in activities and shall
be authorized to execute, deliver and file any certificates and documents necessary to effect such
qualification or registration, including, without limitation, the appointment of agents for service
of process in such jurisdictions, if such qualification or registration is necessary or desirable to
permit the Company to own property and engage in the Company’s business in such
jurisdictions.

B4836080.4A

Doc ID: 993a0612a164bdfd5af764b382ccfba96f1dffe



Section 2.5  Purposes and Powers of the Company.

The purposes of the Company are to engage in any lawful business, purpose or activity
for which limited liability companies may be organized under the Massachusetts Act.

Section 2.6  Fiscal Year.

The fiscal year of the Company shall be the calendar year, or such other fiscal year as
may be designated by Manager Approval and permitted by the Code.

ARTICLE 3.
TERMS AND CONDITIONS APPLICABLE TO MEMBERS

Section 3.1 Members.

The Members of the Company shall be the Persons identified on Schedule A hereto, as
may be amended from time to time, each of whom shall be a “Member” within the meaning of
the Massachusetts Act. The name, mailing address, and email address of each Member shall be
as listed in Schedule A. Each Member shall promptly notify the Company of any change in the
information required to be set forth for such Member on Schedule A. Any Manager may update
Schedule A from time to time as necessary to accurately reflect the information therein. Any
such revision to Schedule A shall not be deemed an amendment to this Agreement. Any
reference in this Agreement to Schedule A shall be deemed a reference to Schedule A as in effect
from time to time. The Members shall have only such rights with respect to the Company as
specifically provided in this Agreement and as required by the Massachusetts Act (other than
waivable provisions of the Massachusetts Act that conflict with the rights expressly granted to
such Members under this Agreement). No Person shall be admitted as a new Member of the
Company unless and until the Board of Managers has approved the admission of such Person as
a new Member and such Person has executed this Agreement or a counterpart hereto and such
other documents or agreements as the Board of Managers may request reasonably in connection
with such admission.

Section 3.2  Limited Liability Company Interests Generally.

Except as otherwise specifically provided herein, no Member shall (i) be entitled to
receive any interest or other return on such Member’s Capital Contributions, (ii) be entitled to
withdraw all or any portion of any Capital Contribution or to receive any distribution from the
Company, (iii) have the status of a creditor with respect to distributions from the Company,
(iv) have the right to demand or receive property other than cash in return for its Capital
Contributions, or (v) have any priority over any other Member with respect to the return of
Capital Contributions, allocations of profits and losses or distributions. No property of the
Company shall be deemed to be owned by any Member individually, but shall be owned by and
title thereto shall be vested solely in the Company. The Units shall constitute personal property.
The rights and interest of each Member in and to the future profits and income of the Company
are limited to those set forth in this Agreement.
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Section 3.3  Voting and Management Rights.

(a) No Member, in his, her, or its capacity as such, shall have (i) the right to vote
or to participate in the management, operation or control of the business affairs of the Company
or to vote to have the Company dissolved and its affairs wound up, except as expressly provided
for herein, or (ii) any right, power or authority to transact any business in the name of the
Company, to act for or on behalf of the Company or in its name, or to bind the Company.

(b) Except as otherwise expressly provided herein, no action of the Company or
the Managers shall require approval by the Members. To the fullest extent permitted by the
Massachusetts Act, to the extent that the Massachusetts Act would require a consent or approval
by the Members, the consent or approval of the Managers pursuant to the terms of this
Agreement shall be sufficient and no consent or approval by the Members shall be required.

(c) Whenever action is required or permitted by this Agreement to be taken by the
Members, including any consent or approval thereof, unless otherwise specified herein, such
action shall be deemed valid if and only if taken by Member Approval.

(d) Managers shall be elected pursuant to Member Approval, subject to the terms
and conditions of Section 5.1(c).

Section 3.4  Liability of Members.

(a) A Member who receives a distribution made in violation of the
Massachusetts Act shall be liable to the Company for the amount of such distribution to the
extent, and only to the extent, provided by the Massachusetts Act.

(b) Except as provided under the Massachusetts Act, the debts, obligations
and liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the
debts, obligations and liabilities of the Company, and no Member shall be obligated personally
for any such debt, obligation or liability of the Company solely by reason of being a Member.
Without limiting the foregoing, (i) no Member in its capacity as such shall have any liability to
restore any negative balance in such Member’s Capital Account and (ii) the failure of the
Company to observe any formalities or requirements relating to exercise of the Company’s
powers or management of its business or affairs under this Agreement or the Massachusetts Act
shall not be grounds for imposing personal liability on any Member for liabilities of the
Company.

Section 3.5 Powers of Members.

Except as otherwise expressly provided herein, no Member shall in his or her capacity as
a Member take part in the day-to-day management, operation or control of the business and
affairs of the Company or have any right, power or authority to transact any business in the name
of the Company or to act for, or on behalf of, or to bind the Company.
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Section 3.6  No Right to Division of Assets.

Each Member waives all rights, at law, in equity or otherwise, to require a partition or
division into individually owned interests of all or any portion of the assets of the Company.

Section 3.7 Member’s Investment.

Each Member hereby represents and warrants to the Company and acknowledges that (a)
it has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of an investment in the Company and making an informed
investment decision with respect thereto, (b) it is able to bear the economic and financial risk of
an investment in the Company for an indefinite period of time and understands that, except in
connection with a Permitted Transfer in accordance with the applicable terms of this Agreement,
it has no right to withdraw and/or have its Units repurchased by the Company, (¢) it has acquired
or is acquiring Units in the Company for investment only and not with a view to, or for resale in
connection with, any distribution to the public or public offering thereof, (d) unless it holds only
Incentive Units, it is an “accredited investor” as defined in Rule 501 under the Securities Act, (¢)
it understands that the Units in the Company have not been registered under the securities laws
of any jurisdiction and cannot be disposed of unless they are subsequently registered and/or
qualified under applicable securities laws, or in accordance with an applicable exemption
therefrom, and the provisions of this Agreement have been complied with, and (f) the execution,
delivery and performance of this Agreement does not require it to obtain any consent or approval
that has not been obtained and do not contravene or result in a default under any provision of any
existing law or regulation applicable to it, any provision of its charter, by-laws or other
governing documents (if applicable) or any agreement or instrument to which it is a party or by
which it is bound.

Section 3.8  Rights to Information.

(a) The Board of Managers shall deliver or cause the appropriate officer(s) of
the Company to deliver to each Major Investor the following information (which shall be
deemed, for the avoidance of doubt, to be Confidential Information subject to the terms and
conditions of Section 3.9):

(1) as soon as reasonably practicable, but in no event more than one
hundred twenty (120) days after the end of each fiscal year of the Company, a report of
the activities of the Company (consolidated with any Company subsidiary) for the
preceding fiscal year, including a comparison to the amounts budgeted for such fiscal
year and a statement of all fees paid and distributions made to the Members during such
fiscal year, and unaudited financial statements for such fiscal year of the Company
consisting of a balance sheet, a statement of income and a statement of cash flows, which
financial statements shall be prepared in accordance with the books and records of the
Company and shall fairly present, in all material respects, the Company’s financial
position and performance in relation to such fiscal year;

(11) as soon as reasonably practicable, but in any event within thirty
(30) days after the end of each of the first three (3) quarters of each fiscal year of the
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Company, unaudited statements of income and of cash flows for such fiscal quarter, and
an unaudited balance sheet as of the end of such fiscal quarter (consolidated with any
Company subsidiaries);

(iii)  as soon as reasonably practicable following approval thereof by the
Board of Managers, but in no event later than 30 days prior to the commencement of each
fiscal year of the Company, the proposed capital and operating budget of the Company
and any Company subsidiary for such fiscal year for such fiscal year; and

(iv)  such other information relating to the financial condition, business,
prospects, or company affairs of the Company as any Major Investor may from time to
time reasonably request; provided, however, that the Company shall not be obligated
under this Section 3.8(a)(iv) to provide information (A) that the Company reasonably
determines in good faith to be a trade secret or confidential information (unless covered
by an enforceable confidentiality agreement, in a form acceptable to the Company); or
(B) the disclosure of which would adversely affect the attorney-client privilege between
the Company and its counsel.

(b) Each Major Investor shall have the right to visit and inspect any of the
properties of the Company or any Company subsidiary, and to discuss the affairs, finances and
accounts of the Company or any such subsidiary with the Company’s officers, and to review
such information, in each case as is reasonably requested pursuant to written notice provided not
less than one week in advance, during the Company’s normal business hours from time to time
as may be reasonably requested not more than once during any six-month period; provided,
however, that the Company shall not be obligated under this Section 3.8(b) with respect to (i)
any person or entity the Board of Managers reasonably determines is a competitor of the
Company; (ii) information which the Board of Managers determines, in consultation with the
Company’s legal counsel, is attorney-client privileged and should not, therefore, be disclosed or
(ii1) information that could result in disclosure of a trade secret (unless covered by an enforceable
confidentiality agreement, in a form acceptable to the Company) or violation of applicable law,
in each case as reasonably determined by the Board of Managers.

(©) Notwithstanding anything to the contrary herein, a Member that holds no
Units other than Incentive Units shall not be entitled to be provided any information from or
about the Company, other than the information required to be reported on such Member’s federal
Form K-1 and any equivalent state income tax information forms. Each Member that holds no
Units other than Incentive Units acknowledges and agrees that the contents of Schedules A and
B are confidential and that the Board of Managers shall be entitled, in its sole discretion, to
restrict any such Member’s access to some or all of such Schedules. The Members hereby
acknowledge that, pursuant to Section 10 of the Massachusetts Act, the rights of a Member
holding only Incentive Units to obtain information from the Company shall be limited to only
those rights provided for in this Section 3.8(c) and that any other rights provided under Section
10 of the Massachusetts Act shall not be available to the Members holding only Incentive Units
or applicable to the Company with respect to such Members.
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(d) Any information disclosed to any Member pursuant this Section 3.8 shall
be subject to the terms and conditions of Section 15.1. The rights of Members under this Section
3.8 shall terminate and be of no further force or effect upon a Sale of the Company.

Section 3.9 Confidential Information.

(a) The Company and each Member shall not use or disclose to third parties
any Confidential Information received from the Company or from any other Member (including,
without limitation, the status of such other Member as a Member of the Company) for any
purpose other than (i) for the benefit of the Company, as determined in good faith by the Board
of Managers, (ii) the use of Confidential Information by a Member in connection with such
Member’s monitoring or exercising its rights with respect to its investment in the Company, (iii)
as required by law, legal process, order of court, government authority or arbitrator or in
connection with any legal proceedings to which a Member (or any assignee) and the Company
are parties, (iv) to legal counsel and accountants for Members or any assignee, and (v) in
connection with the enforcement of this Agreement or rights under this Agreement.
Notwithstanding the foregoing, a Member that is an entity holding Series A Investor Units may
in addition disclose Confidential Information to (I) any former partners, members or others who
retain an economic interest in the Member, (II) any current or prospective partners, members or
other equity owners or managers, officers or employees of, or lenders to, the Member or any
subsequent partnership, fund or other entity under common investment management with such
Member, (III) any management company of the Member or any director, officer, manager or
employee thereof, and (IV) any employee, officer or representative of the Member or any of the
Persons identified in the foregoing clauses (I) through (IIT) with a bona fide need to know such
information in connection with any purpose permitted in the foregoing clauses (i) through (viii)
(each of the Persons identified in the foregoing clauses (I) through (IV), a “Permitted
Disclosee”); provided that any Permitted Disclosee to whom confidential information is
disclosed shall be subject to confidentiality restrictions substantially similar to the restrictions
applicable to the Member hereunder.

(b) The restrictions imposed by this Section 3.9 shall continue to apply to a
former Member following the date of becoming a former Member, notwithstanding such
Member’s withdrawal from the Company or transfer of its Units.

(c) Notwithstanding the foregoing:

(1) the restrictions on disclosure set forth in this Section 3.9 shall not
apply to any Confidential Information to the extent that such information can be shown to have
been: (A) generally available to the public other than as a result of a breach of the provisions of
this Agreement; (B) already in the possession of the receiving Person, without any restriction on
disclosure, prior to any disclosure of such information to the receiving Person by or on behalf of
the Company or any Member pursuant to the terms of this Agreement or otherwise, as evidenced
by written records; (C) lawfully disclosed, without any restriction on additional disclosure, to the
receiving Person by a third party who is not known by the receiving party to be subject to
confidentiality restrictions; (D) independently developed by the receiving Person without use of
any Confidential Information, as evidenced by written records; or (E) required by law or
government regulation to be disclosed, provided that, the Member shall notify the Company of
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any such disclosure requirement as soon as practicable and reasonably cooperate with the
Company (at the Company’s cost) if the Company seeks a protective order or other remedy in
respect of any such disclosure; and furnish only that portion of the Confidential Information
which the Member is legally required to disclose; and

(i1) nothing in this Agreement prohibits, or is intended in any manner
to prohibit, a report of a possible violation of federal law or regulation to any governmental
agency or entity, including but not limited to the Department of Justice, the Securities and
Exchange Commission, the Congress, and any agency Inspector General, or making other
disclosures that are protected under whistleblower provisions of federal law or regulation. No
Person subject to the restrictions set forth in this Section 3.9 shall require the prior authorization
of anyone at the Company or the Company’s legal counsel to make any such reports or
disclosures, and no such Person is required to notify the Company that it has made such reports
or disclosures. Additionally, nothing in this Agreement is intended to interfere with or restrain
the immunity provided under 18 U.S.C. section 1833(b) for confidential disclosures of trade
secrets to government officials, or lawyers, solely for the purpose of reporting or investigating a
suspected violation of law; or in a sealed filing in court or other proceeding.

ARTICLE 4.
CAPITAL STRUCTURE

Section 4.1  Units.

The Members’ share of the profits and losses of the Company and their right to receive
distributions of the Company’s assets, as well as certain other rights of the Members in the
Company (which rights, collectively shall be the equivalent of each such Member’s “limited
liability company interest” in respect of the Company under the Massachusetts Act), shall be
represented by “Units” (each, a “Unit” and, collectively, the “Units”). The Units shall be divided
into two categories of Units, designated “Common Units” and “Series A Investor Units,” which
categories of Units each shall have the respective powers, privileges, preferences and rights, and
the qualifications, limitations or restrictions thereon, as set forth in this Agreement. Each of the
Common Units and the Series A Investor Units shall be referred to herein as a “class” of Units.

Section 4.2  Authorized Capital.

The total number of Units that the Company shall have the authority to issue is
1,000,000, of which:

(a) 680,000 Units are hereby designated as Common Units; and

(b) 320,000 Units are hereby designated as Series A Investor Units, all of
which Series A Investor Units may be issued on or after the Effective Date to the Members in
amounts specified on Schedule A, in consideration of the Capital Contributions set forth on
Schedule A and pursuant to and in accordance with the terms and conditions of one or more
Investor Unit Subscription Agreements, dated on or after the Effective Date, by and among the
Company and the Members party thereto (each, an “Series A Investor Unit Subscription
Agreement”), provided that, the Company shall not issue or sell any Series A Investor Units after
December 31, 2018.
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(©) If the Company at any time after the Effective Date and prior to December
31, 2018 issues additional Series A Investor Units (other than any Price Adjustment Units) in
exchange for a per-Unit Capital Contribution less than the per-Unit Capital Contribution last
made in respect of any issuance by the Company of Series A Investor Units, then the Company
shall concurrently with such issuance issue to each Member holding Series A Investor Units that
number of additional Series A Investor Units (such additional Series A Investor Units at the time
of their issuance, the “Price Adjustment Units) which is required in order for such Member’s
aggregate Capital Contribution, on a per-Unit basis taking into account (1) all previously issued
Series A Investor Units together with (2) all such Price Adjustment Units, to equal the per-Unit
Capital Contribution received by the Company for such issue of the additional Series A Investor
Units. The total number of Units and Series A Investor Units authorized for issuance by the
Company pursuant to Section 4.2 shall each increase automatically, without further action on the
part of the Managers or Members, to the extent required to accommodate the issuance pursuant
to this Section 4.2(c) of any Price Adjustment Units which otherwise would not be authorized
hereunder. In addition, if the Company issues and sells any Series A Investor Units after the date
of this Agreement subject to any terms or conditions that are more favorable to the terms and
conditions applicable to the Series A Investor Units purchased by Members as of the date of this
Agreement (other than price per Unit), the terms and conditions applicable to such Members’
Units shall automatically be modified and amended to reflect such more favorable terms (taking
into account any required ownership thresholds and other contingencies which may need to be
met).

(d) Subject to the terms and conditions of this Agreement, the Board of
Managers may authorize the Company to create and, for such consideration as the Board of
Managers may deem appropriate, issue such Units or additional classes or series of Units, having
such designations, preferences and relative, participating or other special rights, powers and
duties, as the Board of Managers shall determine, including, without limitation: (i) the right of
any such class or series of Units to share in distributions from the Company; (ii) the allocation to
any such class or series of Units of items of Company income, gains, losses and deductions;
(ii1) the rights of any such class or series of Units upon dissolution or liquidation of the
Company; and (iv) the right of any such class or series of Units to vote on matters relating to the
Company and this Agreement. The Members understand and agree that rights afforded to any
additional classes or series of Units (including, without limitation, rights to distributions from the
Company) may result in a reduction and/or dilution in the rights of then outstanding Units. The
Board of Managers may, subject to Article 8 and Section 15.3 of this Agreement, amend any
provision of this Agreement, and authorize any Person to execute, swear to, acknowledge,
deliver, file and record, if required, such documents, to the extent necessary or desirable to
reflect the admission of any additional Member to the Company or the authorization and
issuance of such class or series of Units, and the related rights and preferences thereof.

Section 4.3 Incentive Units.

(a) If the Board of Managers intends that the grant of Common Units to a
Person providing services to the Company qualify as a “profits interest” for tax purposes (each
such Common Unit, an “Incentive Unit”), the Company and each Member agree to treat such
Incentive Units as a separate “profits interest” within the meaning of Rev. Proc. 93-27, 1993-2
C.B. 343 or any future Internal Revenue Service guidance or other authority that supplements or
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supersedes the foregoing Revenue Procedure, and it is the intention of the Members that
distributions to each Incentive Unit under this Agreement, including pursuant to Article 7 and
Article 12, shall be limited to the extent necessary so that the Incentive Units of such Member
qualify as a “profits interest” under Rev. Proc. 93-27, and this Agreement shall be interpreted
accordingly.

(b) Upon the grant of Incentive Units to a Member in connection with the
performance of services by such Member, the Gross Asset Value of all Company assets shall be
adjusted to equal their respective gross Fair Market Values, as provided in the definition of Gross
Asset Value, and the Company’s Profit and Company’s Loss arising from such adjustment shall
be allocated to the existing Members in accordance with the Allocation Exhibit. The foregoing
is intended to reflect the intent of the parties hereto that such grant (aside from the portion of the
new interest acquired in exchange for any Capital Contribution made by such Member) shall be
treated as the issuance of a profits interest for United States federal income tax purposes.

(c) In connection with the issuance of any Incentive Unit, the Board of
Managers shall set a threshold dollar amount with respect to such Incentive Unit (each,
“Threshold Amount”). The Threshold Amount with respect to each Incentive Unit will be
determined by the Board of Managers and will be an amount equal to the value of each Common
Unit that is not an Incentive Unit as of the grant of such Incentive Unit, determined based upon
the amount of distributions that the holders of such a Common Unit would be entitled to receive
in a hypothetical liquidation of the Company on the date of issuance of such Incentive Unit in
which the Company sold its assets for their Fair Market Value, satisfied its liabilities (excluding
any nonrecourse liabilities to the extent the balance of such liabilities exceeds the Fair Market
Value of the assets that secure them) and distributed the net proceeds to the holders of Units in
liquidation of the Company. The determination of the Board of Managers of the Threshold
Amount shall be final, conclusive and binding on all Members.

(d) In accordance with Rev. Proc. 2001-43, 2001-2 CB 191, the Company
shall treat a Member holding Incentive Units as the owner of such Incentive Units from the date
they are granted, and shall file its Internal Revenue Service Form 1065, and issue appropriate
Schedule K-1s to such Member, allocating to such Member his or her distributive share of all
items of income, gain, loss, deduction and credit associated with such Incentive Units as if they
were fully vested. Each Member agrees to take into account such distributive share in computing
his or her United States federal income tax liability for the entire period during which he or she
holds any Incentive Units. The Company and each Member agree not to claim a deduction (as
wages, compensation or otherwise) for the fair market value of such Incentive Units issued to a
Member, either at the time of grant of the Incentive Units or at the time the Incentive Units
become substantially vested. The undertakings contained in this paragraph shall be construed in
accordance with Section 4 of Rev. Proc. 2001-43.

(e) The Board of Managers shall have the right to amend this Agreement
without the approval of any Member upon publication of final regulations in the Federal Register
(or other official pronouncement) to (i) direct and authorize the election of a “safe harbor” under
Proposed Treasury Regulation Section 1.83-3(1) (or any similar provision) under which the fair
market value of a membership interest that is transferred in connection with the performance of
services is treated as being equal to the liquidation value of that interest, (ii) to provide for an
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agreement by the Company and all of its Members to comply with all the requirements set forth
in such regulations and Notice 2005-43 (and any other guidance provided by the Internal
Revenue Service with respect to such election) with respect to all interests transferred in
connection with the performance of services while the election remains effective, and (iii) to
provide for any other related amendments; provided, in any case that (x) such amendment shall
not change the relative economic interest of the Members, reduce any Member’s share of
distributions, or increase any Member’s liability hereunder and (y) the Company shall provide a
copy of such amendment to the Members at least ten (10) days prior to the effective date of any
such amendment.

® Without limitation of any other provision herein, no transfer of any
Incentive Units in the Company by a Member, to the extent permitted by this Agreement, shall
be effective unless prior to such transfer, the transferee, assignee or intended recipient of such
Incentive Units shall have agreed in writing to be bound by the provisions of this Agreement
relating to Incentive Units, in form satisfactory to the Board of Managers.

(2) The foregoing provisions relating to the grant of Incentive Units, together
with any grant document pursuant to which Incentive Units are issued to a Member in such
Person’s capacity as an employee or service provider of the Company, are intended to qualify as
a compensatory benefit plan within the meaning of Rule 701 of the Securities Act and the
issuance of Incentive Units pursuant hereto is intended to qualify for the exemption from
registration under the Securities Act provided by Rule 701; provided that the foregoing shall not
restrict or limit the Company’s ability to issue any Incentive Units pursuant to any other
exemption from registration under the Securities Act available to the Company and to designate
any such issuance as not being subject to Rule 701.

(h) Incentive Units may be issued subject to vesting, forfeiture and repurchase
pursuant to separate agreements, the provisions of which may be determined, altered or waived
(unless otherwise specified in such agreements) in the sole discretion of the Board of Managers.
Any Person holding a Unit subject to a vesting arrangement, including, without limitation, any
Incentive Unit, shall make a timely Code Section 83(b) election in accordance with Treasury
Regulation 1.83-2 with respect to each such Unit (to the extent applicable).

(1) Distributions pursuant to Article 7 shall be made with respect to all
Incentive Units, whether vested or unvested. Any distributions pursuant to Section 7.3
(excluding, for the avoidance of doubt, Tax Distributions that are treated as advances on
distributions pursuant to Section 7.3) with respect to unvested Incentive Units shall be held by
the Company until such Incentive Units vest, at which time any such retained distributions shall
be released to the holder of such then vested Incentive Units. Any retained distributions pursuant
to the foregoing sentence that are forfeited as a result of the forfeiture without vesting of the
applicable Incentive Units shall thereafter be distributed under Section 7.3.
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ARTICLE S.
MANAGEMENT OF THE COMPANY

Section 5.1  Managers.

(a) The business of the Company shall be managed by a Board of Managers
(the “Board of Managers”) who may exercise all the powers of the Company, except as
otherwise provided by law or by this Agreement, and by any committees that the Board of
Managers may from time to time establish. Each member of the Board of Managers shall be a
“Manager” for all purposes under the Massachusetts Act. Subject to the terms and conditions of
this Agreement, at least a majority of the Board of Managers then in office must vote or consent
in favor of an action in order to bind the Company with respect to such action. Subject to
Section 5.2(b), each individual Manager shall have any right, power or authority to bind the
Company, including to the extent such Manager has been designated as an officer of the
Company, such Manager acting in his or her capacity as an officer shall have the authority to
bind the Company for limited liability company actions under such officer’s control. A Manager
shall be held to the same standards of fiduciary duty with respect to the Company to which a
director of a corporation organized under the laws of The Commonwealth of Massachusetts is
held with respect to such corporation. Any determination of whether a Manager has breached his
or her fiduciary duty to the Company shall be made by reference to whether, under
Massachusetts law as it then exists, a director of a Massachusetts corporation would be held to
have breached his or her fiduciary duty to such corporation under similar facts. Notwithstanding
the foregoing, or any other provision of this Agreement to the contrary (but subject to any
particular written agreement between the Company and any Manager), it is expressly understood
and agreed that a Manager shall not be required to devote his entire time or attention to the
business of the Company.

(b) The Board of Managers shall consist of one or more Managers. As of the
Effective Date, the authorized number of Managers shall be three. In the event of a vacancy in
the Board of Managers, the remaining Managers, except as otherwise provided by law, may
exercise the powers of the full Board of Managers until the vacancy is filled, provided that in the
event of a vacancy in one of the seats appointed pursuant to Section 5.1(¢)(i), Section 5.1(c)(ii)
or Section 5.1(c)(iii), such seat may only be filled by a Manager designated by the parties
entitled pursuant to such Section to designate a Manager to fill such seat.

(c) From and after the date of this Agreement, each Member shall vote, or
cause to be voted, all Units and all other voting securities of the Company presently owned or
hereafter acquired by such Member, or over which such Member has voting control, at any
meeting of the Members called for the purpose of filling positions on the Board of Managers, or
to execute a written consent in lieu of a meeting of the Members, for purpose of filling positions
on the Board of Managers and to elect and continue in office as Managers the following:

(1) for so long as Michael Cohen, together with his Affiliates (if any),
holds at least 100,000 Units, one individual designated by Michael Cohen, who shall be
Michael Cohen unless otherwise agreed in writing by Michael Cohen and Christopher
Weld;
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(i1) for so long as Christopher Weld, together with his Affiliates (if
any), holds at least 100,000 Units, one individual designated by Christopher Weld, who
shall be Christopher Weld unless otherwise agreed in writing by Michael Cohen and
Christopher Weld; and

(ii1))  for so long as there remain outstanding no fewer than 100,000
Series A Investor Units, one individual appointed by holders of a majority of then-
outstanding Series A Investor Units and reasonably agreeable to the Company.

(d) In the event that the Member or Members that has or have the right to
designate a Manager pursuant to clause Section 5.1(c) requests that the Manager so designated
by such Member or Members be removed (with or without cause), by written notice to the other
holders of Units, then in such case, such Manager shall be removed and each Member hereby
agrees to vote all Units, and all other voting securities of the Company over which such Member
has voting control, to effect such removal upon such request. Any Manager may be removed by
the affirmative vote or written consent of holders of a majority of the Units then outstanding,
provided that no Manager specified in either Section 5.1(c)(i), Section 5.1(c)(ii) or Section
5.1(c)(iii) may be removed without the consent of the Members who have the right pursuant to
such Section to designate such Manager, so long as such Members hold such right. Each
Member agrees not to vote any Units, or any voting securities over which such Member has
voting control, to remove any Manager other than in accordance with this Section 5.1(d).

(e) Except as otherwise provided by law or by this Agreement, Managers
shall hold office until their successors are elected and duly qualified or until their earlier death,
disability, resignation or removal. Any Manager may resign by delivering his written resignation
to the Company. Such resignation shall be effective upon receipt unless it is specified to be
effective at some other time or upon the happening of some other event.

Section 5.2  Powers and Duties of the Managers.

(a) Subject to the provisions of Section 5.2(b), the Board of Managers shall
have and may exercise on behalf of the Company all of its rights, powers, duties and
responsibilities under Section 5.1 or as otherwise provided by law or this Agreement:

(1) to manage the business and affairs of the Company and for this
purpose to employ, retain or appoint any officers, employees, consultants, agents,
brokers, professionals or other Persons in any capacity with the Company for such
compensation and on such terms as the Board of Managers deems necessary or desirable
and to delegate to such Persons such of its duties and responsibilities as the Board of
Managers shall determine, and to remove such Persons or revoke their delegated
authority on such terms or under such conditions as the Board of Managers shall
determine;

(i1) to merge or consolidate the Company or any Subsidiary with or
into any other entity or otherwise effect the sale of the Company and its business;

(ii1))  to acquire or invest in other entities or businesses;
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(iv)  to enter into, execute, deliver, acknowledge, make, modify,
supplement or amend any documents or instruments in the name of the Company;

(v) to borrow money or otherwise obtain credit and other financial
accommodations on behalf of the Company on a secured or unsecured basis and to
perform or cause to be performed all of the Company’s obligations in respect of its
indebtedness or guarantees and any mortgage, lien or security interest securing such
indebtedness; and

(vi)  subject to the provisions of Section 5.2(b), to issue additional Units
or other rights or other interests in the Company and to designate additional classes of
interest in the Company as provided herein.

(b) Notwithstanding the foregoing, the Company shall not take the following
actions without having first obtained the consent of the Board of Managers, which consent must
include the consent of the Managers elected pursuant to Sections 5.1(c)(i) and (ii):

(1) pledge or grant a security interest in any assets of the Company or
any Subsidiary, except in the ordinary course of business when all such pledges or grants
in the ordinary course of business (excluding pledges or grants provided for in the
Operating Plan) do not secure indebtedness of more than $50,000 in the aggregate;

(i1) issue any Units;

(ii1))  enter into any agreements, including but not limited to leases, that
obligate the Company or any Subsidiary to make aggregate annual payments in excess of
$50,000, unless provided for in the Board-approved operating plan of the Company;

(iv)  establish or amend any employee incentive plan or similar equity
compensation plan (except as set forth in this Agreement) or grant any equity
compensation;

(v) acquire any asset or assets with a value in excess of $50,000 in a
single transaction or a series of related transactions, unless provided for in the Board-
approved operating plan of the Company;

(vi)  make any loan or advance to any person, including, any employee
or manager, except advances and similar expenditures in the ordinary course of business
or under the terms of an employee equity compensation plan approved by the Board of
Managers;

(vil) incur any aggregate indebtedness in excess of $50,000 that is not
already included in the operating plan of the Company approved by the Board of
Managers, other than trade credit incurred in the ordinary course of business;

(viii) change the principal business of the Company, enter new lines of
business, or exit the current line of business; or
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(ix) enter into any corporate strategic relationship involving the
payment, contribution or assignment by the Company or to the Company of assets greater
than $50,000.

Section 5.3  Reliance by Third Parties.

Any Person dealing with the Company, the Managers or any Member may rely upon a
certificate signed by all of the Managers as to: (i) the identity of any Managers or Members;
(i) any factual matters relevant to the affairs of the Company; (iii) the Persons who are
authorized to execute and deliver any document on behalf of the Company; or (iv) any action
taken or omitted by the Company, the Managers or any Member.

Section 5.4 Board Voting Rights; Meetings; Quorum.

(a) Each Manager shall be entitled to one (1) vote with respect to any matter
before the Board of Managers or committee thereof. At any meeting of the Board of Managers,
the presence of a majority of the total number of Managers then in office shall constitute a
quorum.

(b) Regularly scheduled meetings of the Board of Managers may be held at
such time, date and place as a majority of the Managers may from time to time determine.
Special meetings of the Board of Managers may be called, orally, in writing or by means of
electronic communication, by any Manager, designating the time, date and place thereof.

() Notice of the time, date and place of all meetings of the Board of
Managers shall be given to each Manager by the appropriate officer of the Company or one of
the Managers calling the meeting. Notice shall be given to each Manager in person or by
telephone, facsimile or electronic mail sent to his business or home address or email address, as
applicable, at least twenty-four (24) hours in advance of the meeting, or by written notice mailed
to his business or home address at least seventy-two (72) hours in advance of the meeting. The
attendance of a Manager at a meeting shall constitute a waiver of notice of such meeting by such
Manager, except where a Manager attends a meeting for the express purpose of objecting at the
beginning of the meeting to the transaction of any business because such meeting is not lawfully
called or convened. A notice or waiver of notice of a meeting of the Board of Managers need not
specify the purposes of the meeting.

Section 5.5  Actions of the Board of Managers.

(a) Except as provided in this Agreement, or required by law, any vote or
approval of a majority of the Managers present at any meeting of the Board of Managers at
which a quorum is present shall be the act of the Board of Managers.

(b) Any action required or permitted to be taken at any meeting of the Board
of Managers may be taken without a meeting if a written consent thereto is signed (including by
means of an authorized electronic, stamped or other facsimile signature or email message) by all
of the Managers then in office and filed with the records of the meetings of the Board of
Managers. Such consent shall be treated as a vote of the Board of Managers for all purposes.
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Section 5.6 Reimbursement of Managers.

The Company shall promptly reimburse in full each Manager who is not an employee of
the Company or any Subsidiary for all such Manager’s reasonable out-of-pocket expenses
incurred in connection with attending any meeting of the Board of Managers or a committee
thereof or any Board of Managers or committee thereof of any Subsidiary.

Section 5.7 Transactions with Interested Persons.

Unless entered into in bad faith, no contract or transaction between the Company or any
Subsidiary and one of its or their Managers, officers or Members or Affiliates of the foregoing,
or between the Company or any Subsidiary and any other Person or Affiliates of such Person in
which one or more of its or any Subsidiary’s Managers, officers or Members have a financial
interest or are directors, managers, partners, members, stockholders, officers or employees, shall
be voidable solely for this reason or solely because said Member, Manager or officer was present
or participated in the authorization of such contract or transaction if (i) the material facts as to the
relationship or interest of said Person and as to the contract or transaction were disclosed or
known to the Board of Managers and the contract or transaction was authorized by a majority of
the votes held by disinterested members of the Board of Managers (if any) or (ii) the contract or
transaction was entered into on terms and conditions that were fair and reasonable to the
Company as of the time it was authorized, approved or ratified. Subject to compliance with the
provisions of this Section 5.7, no Member, Manager or officer interested in such contract or
transaction, because of such interest, shall be considered to be in breach of this Agreement or
liable to the Company, any other Member, Manager or other Person for any loss or expense
incurred by reason of such contract or transaction or shall be accountable for any gain or profit
realized from such contract or transaction.

Section 5.8  Limitation of Liability of Managers.

No Manager shall be obligated personally for any debt, obligation or liability of the
Company or of any Member, whether arising in contract, tort or otherwise, by reason of being or
acting as Manager of the Company. A Manager shall be fully protected in relying in good faith
upon the Company’s records and upon such information, opinions, reports or statements by any
of the Company’s Members, Managers, employees, consultants, advisors or agents, or by any
other Person as to matters such Manager reasonably believes are within such other Person’s
professional or expert competence and who has been selected in good faith and with reasonable
care by such Manager, including, without limitation, information, opinions, reports or statements
as to the value and amount of the assets, liabilities, profits or losses of the Company. No
Manager shall be personally liable to the Company or its Members for any action undertaken or
omitted in good faith reliance upon the provisions of this Agreement unless the acts or omissions
of the Manager were not in good faith or involved gross negligence or intentional misconduct.
Any Person alleging any act or omission as not taken or omitted in good faith shall have the
burden of proving by a preponderance of the evidence the absence of good faith.
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Section 5.9  Other Agents.

From time to time, the Board of Managers acting by Manager Approval may appoint
agents of the Company (who may be designated as officers of the Company), with such powers
and duties as shall be specified by such Manager Approval. Such agents (including those
designated as officers) may be removed by Manager Approval.

ARTICLE 6.
CAPITAL CONTRIBUTIONS

Section 6.1 Amount and Payment.

(a) As of the Effective Date, the Members holding Common Units have made
Capital Contributions in the aggregate amount of $16,172.84, in exchange for such Common
Units, as set forth on Schedule A attached hereto; and the Members holding Series A Investor
Units have made Capital Contributions in the aggregate amount of §[ ], as set forth on
Schedule A attached hereto.

(b) With Manager Approval, and pursuant to the terms and subject to the
conditions of this Agreement, the Company may accept additional Capital Contributions in
connection with the issuance of additional Units, including Series A Investor Units, at a price per
Unit to be determined pursuant to Manager Approval at the time of the sale and issuance of
Units, up to the total number of authorized Units, to existing Members and in connection with
the admission of other Persons as additional Members, in each case pursuant to Article 8.

(c) Any Capital Contributions that the Members have made in exchange for
their Units and the number of Units held by each Member shall be set forth on Schedule A,
which Schedule shall be updated by the Board of Managers from time to time to reflect changes
in the information set forth therein made in accordance with the terms of this Agreement and
such Series A Investor Unit Subscription Agreement(s) as may be agreed by the Board of
Managers pursuant to Manager Approval from time to time. Schedule A shall be held
confidentially by the Board of Managers, and may not be disclosed to any Member other than a
holder of Series A Investor Units or a Major Member and, in each case, its Affiliates, without the
prior consent of the Board of Managers.

Section 6.2 Interest.

The Members shall not be entitled to receive any interest on any Capital Contribution to
the Company.

Section 6.3 Withdrawal.

Except as otherwise specifically provided herein, a Member shall not be entitled to
withdraw any Capital Contribution or portion thereof or to receive any Guaranteed Payment or
distribution from the Company.
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ARTICLE 7.
CAPITAL ACCOUNTS; ALLOCATIONS; DISTRIBUTIONS

Section 7.1  Capital Accounts.

For each Member, the Company shall establish and maintain a separate Capital Account
as more fully described in Schedule B.

Section 7.2  Allocations.

Allocations of Profit and Loss, and allocations for tax purposes of items of income, gain,
loss, deduction and expense and tax credits, shall be made to and among the Members in
accordance with Schedule B attached hereto (the “Allocation Exhibit”). Certain other tax
matters, including provisions concerning limited liability company interests that change
throughout the Fiscal Year and the allocation of tax items, are also governed by the Allocation
Exhibit.

Section 7.3  Distributions.

(a) To the extent allowed by applicable law, the Company may make
distributions of Distributable Cash to the Members pursuant to the terms and subject to the
conditions of this Agreement, at such times and in such amounts as may be determined by
Manager Approval and subject to any limitations applicable to Profits Interests, including
applicable Threshold Amounts. Any such distributions shall be made in the following order and
priority:

(1) First, to each Member holding Series A Investor Units, an amount
in respect of each such Series A Investor Unit equal to the product of (A) (1) the Daily
Annual Investor Distribution Rate multiplied by (2) the number of calendar days since the
later of the Effective Date or the date of the most recent distribution under this Section
7.3(a)(i), multiplied by (B) the amount of the Capital Contribution made in respect of
such Series A Investor Unit, which distributions under this Section 7.3(a)(i) shall be due
and payable each year out of Distributable Cash, if any, on or about January 15" of each
calendar year following the Effective Date or, in the event there is insufficient
Distributable Cash available on such date to make such distributions under this Section
7.3(a)(i), immediately prior to any distribution under Section 7.3(a)(ii), in each case until
such time as the total distributions made in respect of such Series A Investor Unit
pursuant to this Section 7.3(a)(i) equals the Capital Contribution made in respect of such
Series A Investor Unit, provided that, the proceeds of any voluntary or involuntary
liquidation, dissolution and winding up of the affairs of the Company or Deemed
Liquidation Event shall first be distributed to the Members holding outstanding Series A
Investor Units, if any, to the extent of and in proportion to, such Members’ Unreturned
Capital Amount determined with respect to the outstanding Series A Investor Units then
held by each such Member (distributions made pursuant to this Section 7.3(a)(i),
“Preferred Distributions”); and
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(i1) Second, following the payment of any Preferred Distributions then
due and payable, but not already made, pursuant to Section 7.3(a)(i), 100% to the
Members in proportion to the number of Units held by each.

(b) Notwithstanding the foregoing, the Company shall make, with respect to
each Fiscal Year of the Company, distributions of Distributable Cash, if any, to the Members in
an amount equal to the respective Projected Tax Liability of each Member for such tax year, to
enable the Members to pay income taxes on Profit allocated to them with respect to such tax year
(any such distribution, a “Tax Distribution™). The amount of the Tax Distributions to which a
Member otherwise would be entitled with respect to a Fiscal Year shall be reduced dollar-for-
dollar by the amount of any other cash distributions received by such Member (or such
Member’s predecessor in interest) for such Fiscal Year (other than any distributions received that
are Tax Distributions with respect to a prior Fiscal Year). All Tax Distributions made to a
Member shall be treated as advances of distributions to be made to that Member (or that
Member’s successor in interest) pursuant to Section 7.3 (including pursuant to Section 12.2) of
this Agreement, as applicable, and shall reduce such future distributions dollar for dollar. The
aggregate amount of Tax Distributions with respect to any Fiscal Year may be reduced, on a pro
rata basis, or not made, if and to the extent the Board of Managers determines that the Company
has insufficient Distributable Cash to make such Tax Distributions in full.

Section 7.4  Guaranteed Payments

Payments may be paid to Members for services performed for the benefit of the Company
by such Members at the time of any regular payment of wages to employees of the Company, in
accordance with the Company’s payroll methodology, or at such other times as may be
determined by Manager Approval in the sole discretion of the Managers, it being understood that
the payments made pursuant to this Section 7.4 shall be treated as “guaranteed payments” within
the meaning of Section 707(c) of the Code (the “Guaranteed Payments”™).

Section 7.5  Withholding; Tax Documentation.

Notwithstanding anything to the contrary in this Agreement, the Company may withhold
from any allocation, distribution or other payment made to any Member any amount required to
be withheld under the Code or any other applicable federal, state, local or foreign law. All
amounts so withheld with regard to any distribution or payment shall be treated as amounts
distributed or paid to such Member. If no distribution or payment is being made to a Member in
an amount sufficient to pay the Company’s withholding obligation with respect to such Member,
any amount that the Company is obligated to pay shall be deemed an interest-free advance from
the Company to such Member, payable by such Member by withholding by the Company from
any subsequent distributions or payments to such Member or within ten days after receiving
written request for payment from the Company. Each Member agrees to timely complete and
deliver to the Managers any form, document or provide such other information reasonably
requested by the Company for tax purposes.
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ARTICLE 8.
ISSUANCE OF ADDITIONAL UNITS; ADMISSION OF ADDITIONAL MEMBERS

Section 8.1 Additional Issuances; Additional Members.

(a) A Member may purchase or be granted additional Units in the Company
or a Person who is not already a Member of the Company may be admitted as a Member of the
Company by Manager Approval.

(b) The Capital Contribution (if any) and other terms with respect to such
additional Units or such additional Member shall be determined by Manager Approval.

ARTICLE 9.
WITHDRAWAL AND RESIGNATION OF MEMBERS; PURCHASE RIGHTS AMONG
MAJOR MEMBERS

Section 9.1  Withdrawal and Resignation.

No Member may withdraw or resign from the Company except (i) in the case of Major
Members, pursuant to a purchase of its and all of its Affiliates’ Units in accordance with the
terms of this Article 9 or (ii) pursuant to Manager Approval. Any Member who attempts to
resign or withdraw from the Company in violation of the foregoing provision shall cease to be a
Member of the Company and shall forfeit any right to distributions or payments from the
Company, including, without limitation, any right to any payment pursuant to Section 32 of the
Massachusetts Act.

Section 9.2  Purchase Right in the Event of a Material Disagreement.

In the event there is a material disagreement between the Managers appointed by the
Major Members relating to any matter requiring consent of both such Managers, and such
material disagreement is not resolved by the dispute resolution process set forth in Section 9.4,
each Major Member shall have the right to elect to purchase all of the Units of the other Major
Member in accordance with the buy-out procedure set forth in Section 9.3 below. If each of the
Major Members elects to purchase all of the Units of the other Major Member, the Major
Members shall agree on random, unbiased means (which may include a coin toss) of determining
who shall be the Electing Member for purposes of Section 9.3.

Section 9.3  Purchase Price and Process.

(a) The purchase price for Units of a Major Member purchased pursuant to
Section 9.2 (the “Buyout Purchase Price”) shall be equal to the amount that would be distributed
to the selling Major Member if the assets and business of the Company were sold at fair market
value and the Company were dissolved immediately prior to sale. Fair market value of the
Company’s assets and business shall be determined by mutual agreement of the Members
(including pursuant to the engagement of such independent third-party valuation firm as the
Major Members may mutually agree upon), with such agreement to take place within thirty days
after the date (the “Election Date”) on which a Major Member (the “Non-Electing Major
Member”) has received an election to acquire all of its Units from the other Major Member (the
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“Electing Major Member”) under Section 9.2. If the Major Members are able to agree with
respect to fair market value within thirty days after the Election Date, the purchase and sale of
the applicable Units shall take place on the date that is sixty days after the Election Date, or the
next Business Day if such date is not a Business Day.

(b) In the event that the Major Members cannot agree on the fair market value
of the Company’s assets and business within thirty days after the Election Date, the Electing
Major Member shall have the right to serve notice to the Non-Electing Major Member (the
“Value Notice”) setting forth the Electing Major Member’s determination as to the fair market
value of the Company’s assets and business and each Major Member’s respective share thereof,
providing a Buyout Purchase Price for each Major Member’s Units. If the Non-Electing Major
Member does not receive the Value Notice within thirty days after the Election Date, the
Company shall dissolve in accordance with the terms of this Agreement.

(c) If the Non-Electing Major Member receives the Value Notice within thirty
days after the Election Date, the Non-Electing Major Member shall have the right either (i) to
sell all of its Units at the Buyout Purchase Price for such Units contained in the Value Notice or
(i1) to purchase all of the Electing Major Member’s Units for the applicable Buyout Purchase
Price for such Units contained in the Value Notice. To exercise this purchase right, the Non-
Electing Major Member must send a written notice to the Electing Major Member within fifteen
days after the Non-Electing Major Member’s receipt of the Value Notice. If the Non-Electing
Major Member exercises its purchase right within the required time period, the purchase and sale
of the applicable Units shall take place on the date that is forty-five days after the Non-Electing
Major Member’s receipt of the Value Notice, or the next Business Day if such date is not a
Business Day. If the Non-Electing Major Member does not exercise its purchase right within the
required time period, the Electing Major Member shall purchase all of the Units of the Non-
Electing Major Member on the date that is thirty days after the Non-Electing Major Member’s
receipt of the Value Notice, or the next Business Day if such date is not a Business Day.

(d) Any purchase of Units pursuant to this Article 9 shall be evidenced by
such assignments, instruments of conveyance, bills of sale or other transfer documents as either
of the Major Members may reasonably request. The aggregate Buyout Purchase Price shall be
paid on the date specified for such purchase in this Article 9 by delivery of a promissory note in
the amount of such aggregate Buyout Purchase Price. The promissory note shall be secured by a
security interest in all Units held by the purchasing Major Member, with such security interest to
be granted pursuant to documents reasonably satisfactory to the selling Major Member. The
principal amount of such promissory note shall bear interest, payable annually, at the lowest rate
per annum then required by the Code in order to avoid the imputation of interest, and shall be
payable in not more than three equal annual installments. Each note shall provide as follows:
that the maker shall have the right to prepay the principal or any portion thereof at any time or
times without premium or penalty; that upon default for thirty days in any payment of principal
or interest, or in the event of bankruptcy or insolvency of the maker, or if the maker shall make
any assignment for the benefit of creditors, the entire balance of principal and interest then
remaining unpaid on the note shall become due and payable forthwith at the option of the holder
of the note; and that presentment, protest and notice of protest shall be waived.
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(e) Notwithstanding any other provision of this Article 9, any purchaser of
Units under this Article 9 shall, as a condition to such purchase, (i) assume all of the liabilities,
obligations and/or guarantees of the selling Major Member which relate to the business of the
Company, (ii) indemnify the selling Major Member for the liabilities, obligations and guarantees
so assumed and (iii) obtain the release of all guarantees, letters of credit and documents granting
security interests in the Units which the selling Major Member shall have provided in connection
with the Company or its business. Such assumption, indemnification and release shall be
evidenced by instruments and other documents reasonably satisfactory, in form and substance, to
the selling Major Member.

® Upon the effectiveness of a purchase pursuant to this Article 9, (i) the
selling Major Member shall be deemed to have withdrawn and resigned from the Company and
shall cease to be a Member of the Company, (ii) the selling Major Member’s Capital Account
shall be re-allocated to the purchasing Major Member, (iii) any Managers appointed solely by the
selling Major Member shall be deemed to have resigned as Managers as of such date and (iv) the
purchasing Major Member shall be deemed substituted for the selling Major Member for the
purposes of the appointment of Managers pursuant to Section 5.1(c)(i) or Section 5.1(c)(ii), as
applicable.

(2) If the purchase of Units under this Article 9 is not completed by reason of
the failure of either Major Member to comply with the terms of this Article 9, then (i) the
complying Major Member shall be entitled to specific performance of the purchase and (ii) if the
selling Major Member is the non-complying Major Member, upon compliance by the purchasing
Major Member with the terms of this Article 9, including the payment of the aggregate Buyout
Purchase Price in accordance with Section 9.3, the purchasing Major Member shall be entitled to
treat itself for all purposes as, and thereafter shall be, the owner of the Units which were to be
purchased under this Article 9.

Section 9.4  Dispute Resolution between Major Members.

The Major Members will attempt in good faith to resolve any controversy or claim
between them and arising out of or relating to this Agreement promptly by negotiations between
such Major Members. Should the dispute not be resolved through the aforementioned process,
the Major Members agree first to try in good faith to settle the dispute (other than disputes with
respect to the fair market value of the Company’s assets and business under Article 9) by non-
binding mediation administered by the American Arbitration Association under its Commercial
Mediation Rules. If the matter has not been resolved within thirty days of submission to non-
binding mediation, either Major Member may initiate buy/sell procedures to the extent permitted
by Section 9.2 above.

ARTICLE 10.
DURATION OF THE COMPANY

Section 10.1 Duration.

The Company shall continue until it is dissolved and its affairs wound up, which shall
occur on the earlier of the happening of any of the following events:
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(a) Written Manager Approval and written approval of Members holding a
majority of then-outstanding Common Units and a majority of the then-outstanding Series A
Investor Units with respect to such dissolution and winding up.

(b) The death, incapacitation, retirement, resignation, expulsion, or
bankruptcy of all of the Members or the occurrence of any event which terminates the continued
membership of all of the Members in the Company.

() The entry of a decree of judicial dissolution under Section 44 of the
Massachusetts Act.

ARTICLE 11.
RESTRICTIONS ON TRANSFER; RIGHT OF FIRST REFUSAL; RIGHT OF CO-
SALE; DRAG-ALONG RIGHTS; AND PRE-EMPTIVE RIGHTS

Section 11.1 Prohibited Transfers.

(a) Except as otherwise specifically provided herein, no Member shall,
directly or indirectly, sell, exchange, transfer (by gift or otherwise), assign, distribute, pledge,
create a security interest, lien or trust with respect to, or otherwise dispose of or encumber any
Units owned by such Member or any interest in or option on or based on the value of the Units
(any of the foregoing being referred to as a “Transfer”) without first complying with the terms of
this ARTICLE XI. Any purported Transfer of Units in violation of the provisions of this
ARTICLE XI shall be void and of no force and effect whatsoever, and the Company shall not
record any such event on its books or treat any such transferee as the owner of such Units for any
purpose. Any Transfer permitted by this Agreement shall be termed a “Permitted Transfer” and
the transferee of any Permitted Transfer shall be termed a “Permitted Transferee.”

(b) Notwithstanding anything herein to the contrary, the following Transfers
shall be limited only by Section 11.2: (i) a Transfer by any Member to the spouse, children or
siblings (and siblings’ children) of such Member (or to the beneficial owners of such Member, if
such Member is not a natural person) or to a trust, family limited partnership, family limited
liability company or similar family entity for the benefit of any of them; (ii) a Transfer upon the
death of any Member, to such Member’s heirs, executors or administrators or to a trust under
such Member’s will, or between such Member and such Member’s guardian or conservator;
(ii1) with respect to any Member that is not a natural person, a Transfer to another Person that is a
general or limited partner, retired partner, member, retired member, stockholder or Affiliate of
such Member; or (iv) a Transfer by a Member exercising such Member’s rights under Section
11.4.

Section 11.2 Effective Date and Requirements of Transfer.

(a) Any valid Transfer of a Member’s Units, or part thereof, pursuant to the
provisions of this Agreement, shall be effective as of the close of business on the day in which
such Transfer occurs (including fulfillment of all conditions and requirements with respect
thereto). The Company shall, from the effective date of such Transfer, thereafter make all
further distributions, on account of the Units (or part thereof) so assigned to the Permitted
Transferee of such interest, or part thereof.
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(b) Every Transfer permitted hereunder shall be subject to the following
requirements (in addition to any other requirements contained in this Agreement):

(1) Ifnot already a Member, the transferee shall execute a counterpart to
this Agreement thereby agreeing to be bound by all the terms and conditions of this Agreement;

(1)) The transferee shall establish that the proposed Transfer will not
cause or result in any violation of law, including without limitation, federal or state securities
laws, and that the proposed Transfer would not cause or require (A) the Company to be an
investment company as defined in the Investment Company Act of 1940, as amended or (B) the
registration of the Company’s securities under federal securities laws;

(iii)) The transferee shall establish to the satisfaction of the Board of
Managers that the proposed Transfer would not adversely affect the classification of the
Company as a partnership for U.S. federal or any applicable state or local income tax purposes
or cause the Company to be treated as a publicly traded partnership under the Code, unless
agreed to in writing by Manager Approval;

(iv) The transferee shall not be any entity which, in the determination of
the Board of Managers, is a competitor of the Company; and

(v) The transferee shall not be any customer, distributor or supplier of
the Company, if the Board of Managers should reasonably determine that such Transfer would
result in such customer, distributor or supplier receiving information that would place the
Company at a competitive disadvantage with respect to such customer, distributor or supplier.

() Any Transfer that the Board of Managers reasonably determines may have
a consequence described in Section 11.2(b) shall not be permitted.

(d) Provided that the Board of Managers has reasonably determined that the
proposed Transfer will not have a consequence described in Section 11.2(b), any Permitted
Transferee who is not admitted as a Member shall be treated as an Assignee hereunder.
Permitted Transferees of Units who are not admitted as Members (“Assignees’) shall be entitled
to distributions and allocations made with respect to the Units Transferred, and an appropriate
portion of the Capital Account of the transferor, but shall have no other rights under this
Agreement except as specifically set forth herein.

Section 11.3 Right of First Refusal.

(a) If a Member (a “Transferring Member”’) proposes to Transfer any Units of
the Company other than pursuant to a Transfer permitted under Section 11.1(b), the Transferring
Member shall promptly give written notice (the “Transfer Notice) of such proposed Transfer to
the Company and to the Major Investors other than such Transferring Member (such Major
Investors, the “Designated Members”). The Transfer Notice shall describe in reasonable detail
the proposed Transfer, including, without limitation, the number and class of Units to be
Transferred (the “Transfer Units™), the nature of such Transfer, the cash consideration to be paid
per Transfer Unit (which shall be the sole form of consideration) (the “Transfer Purchase Price
Per Unit”), the name and address of each prospective purchaser or transferee (each, a “Proposed
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Transferee”), and the number of Transfer Units to be Transferred to each Proposed Transferee.
The Transferring Member shall enclose with the Transfer Notice a copy of a written offer, letter
of intent or other written document signed by the Proposed Transferee(s) setting forth the
proposed terms and conditions of the Transfer.

(b) For a period of fifteen (15) days following the date (the “Transfer Notice
Date”) on which the Transfer Notice is given by the Transferring Member to the Company and
each Designated Member (the “Company Acceptance Period”), the Company shall have the right
to purchase all or any portion of the Transfer Units on the same terms and conditions as set forth
in the Transfer Notice. If the Company desires to exercise its right to purchase all or any portion
of the Transfer Units, it shall give written notice (the “Company Purchase Notice”) to the
Transferring Member, no later than the expiration of the Company Acceptance Period.

(©) If the Company does not intend to exercise its right to purchase all of the
Transfer Units that are offered by a Transferring Member, the Company must deliver a notice
(the “Company Notice”) to the Transferring Member and to each Designated Member, informing
them of its decision not to purchase all of the Transfer Units that are offered by such
Transferring Member, no later than the expiration of the Company Acceptance Period. For a
period of fifteen (15) days following the date (the “Company Notice Date”) on which the
Company Notice is given by the Company to each Designated Member (the “Member
Acceptance Period”), each Designated Member shall have the right to purchase its pro rata share
of the Transfer Units not purchased by the Company (the “Remaining Transfer Units™) on the
same terms and conditions as set forth in the Transfer Notice. If a Designated Member desires to
exercise its right to purchase all or any portion of its pro rata share of the Remaining Transfer
Units, it shall give written notice (the “Member Purchase Notice”) to the Transferring Member,
with a copy to the Company, no later than the expiration of the Member Acceptance Period.
Each Designated Member’s pro rata share of the Remaining Transfer Units shall be equal to a
fraction, the numerator of which is the number of Units owned by such Designated Member on
the Transfer Notice Date and the denominator of which is the total number of outstanding Units
owned by all of the Designated Members on the Transfer Notice Date.

(d) Each Designated Member may, in such Designated Member’s Purchase
Notice, offer to purchase more than such Designated Member’s pro rata share of the Remaining
Transfer Units (any such Designated Member, an “Oversubscribing Member”) at the Transfer
Purchase Price Per Unit. If less than all of the Designated Members elect to purchase their pro
rata share of the Remaining Transfer Units (the “Unsubscribed Units™), the right to purchase the
Unsubscribed Units shall be allocated pro rata among the Oversubscribing Members (based on
the number of outstanding Units owned by each Oversubscribing Member) up to the number of
Remaining Transfer Units specified in such Oversubscribing Member’s Purchase Notice or on
such other basis as such Oversubscribing Members may agree.

(e) If the Company and the Designated Members elect to purchase all or any
portion of the Transfer Units, the Transferring Member shall, promptly following the expiration
of the Member Acceptance Period, give written notice (the “Closing Notice”) to the Company
and each Designated Member that has elected to purchase Transfer Units (such Designated
Members, the “ROFR Purchasers”). The Closing Notice shall set forth (i) a date of closing,
which date shall not be earlier than five (5) days and not later than fifteen (15) days following the
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date on which the Closing Notice is given, (i) the number of Transfer Units to be purchased by
the Company and each ROFR Purchaser, and (iii) the total purchase price payable by the
Company and each ROFR Purchaser (which, with respect to a Person, shall be equal to product
of the number of Transfer Units that such Person has elected to purchase (including any
Unsubscribed Units) and the Transfer Purchase Price Per Unit). At the closing, the Company
and each ROFR Purchaser shall purchase the Transfer Units (including any Unsubscribed Units)
that the Company or such ROFR Purchaser has elected to purchase by wire transfer of
immediately available funds to an account designated by the Transferring Member against
delivery of satisfactory evidence from the Company and the Transferring Member of the
Transfer of the Transfer Units to the Company or such ROFR Purchaser in accordance with the
provisions of this Agreement; provided, however, neither the Company nor any ROFR Purchaser
shall have any liability to purchase or pay for more than the number of Transfer Units it has
elected to purchase pursuant to these provisions. The Company and the ROFR Purchasers may
request waivers of any liens on, and evidence of good title to, the Transfer Units.

§)) The rights of first refusal of any Member under this Section 11.3 may be
assigned by a Member to an assignee that (i) is a subsidiary, parent, general partner, limited
partner, retired partner, member or retired member of a Member that is a corporation, partnership
or limited liability company, (ii) is a Member’s family member or trust for the benefit of an
individual Member, or (iii) is an Affiliate of such Member.

Section 11.4 Right of Co-Sale.

(a) If the Company and the Designated Members do not purchase all of the
Transfer Units pursuant to Section 11.3, the Transferring Member, within five (5) days after the
expiration of the Member Acceptance Period, shall deliver to each Designated Member, with a
copy to the Company, a written notice (the “Co-Sale Notice”) that each such Designated
Member shall have the right (the “Co-Sale Right”), in accordance with the terms and conditions
set forth in this Agreement, to participate with the Transferring Member in the Transfer of the
Transfer Units not purchased by the Company and the Designated Members pursuant to the
provisions of Section 11.3 hereof (the “Available Units”) for an amount of consideration in
respect of each such Designated Member’s Units equal to the Transfer Purchase Price Per Unit
(the “Co-Sale Purchase Price”) on the terms and conditions set forth in the Transfer Notice
described above and in accordance with this Section 11.4. The Co-Sale Notice shall set forth the
date of closing of the proposed sale of the Available Units by the Transferring Member to the
Proposed Transferee, which date shall not be earlier than ten (10) days and not later than fifteen
(15) days following the date on which the Co-Sale Notice is given. To the extent one or more of
the Designated Members exercise their Co-Sale Right, the number of Available Units that the
Transferring Member may sell to the Proposed Transferee shall be correspondingly reduced.

(b) If a Designated Member desires to exercise its Co-Sale Right, such
Designated Member shall give written notice (the “Inclusion Notice”) to the Transferring
Member, with a copy to the Company, within five (5) days after the Co-Sale Notice is given (the
“Co-Sale Election Period”). The Inclusion Notice shall indicate the number of Units such
Designated Member wishes to sell under its Co-Sale Right up to the number of Available Units.
The maximum number of Units that each Designated Member may sell under its Co-Sale Right
shall be equal to the product obtained by multiplying (i) the aggregate number of Available Units
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covered by the Co-Sale Notice by (ii) a fraction, the numerator of which is the number of
outstanding Units owned by such Designated Member on the Transfer Notice Date and the
denominator of which is the total number of outstanding Units owned by the Transferring
Member and all Designated Members on the Transfer Notice Date (such Units with respect to
each Designated Member, the “Co-Sale Right Units”). Any Designated Member that is covered
by an Inclusion Notice delivered by a Designated Member to the Transferring Member, with a
copy to the Company, within the Co-Sale Election Period is referred to hereinafter as a “Co-Sale

Participant.”

(©) At the closing of the sale of Available Units by the Transferring Member
to the Proposed Transferee, each Co-Sale Participant shall deliver to the Proposed Transferee
satisfactory evidence from the Company and such Co-Sale Participant in accordance with the
provisions of this Agreement of the number of Co-Sale Right Units which such Co-Sale
Participant has elected to sell. Upon receipt of such evidence, and concurrently with the
purchase of Available Units from the Transferring Member, the Proposed Transferee shall remit
to each Co-Sale Participant, by wire transfer of immediately available funds (or other means
acceptable to such Co-Sale Participant), the Co-Sale Purchase Price with respect to the Co-Sale
Right Units. Each Member shall be entitled to the same form of consideration, payment terms
and security in connection with any transaction effected in accordance with this Section 11.4. To
the extent that any Proposed Transferee refuses to purchase Co-Sale Right Units from a Co-Sale
Participant, the Transferring Member shall not sell to such Proposed Transferee any Available
Units unless and until, simultaneously with such sale, such Transferring Member purchases the
Co-Sale Right Units from the Co-Sale Participant in accordance with this Section 11.4.

(d) In the event that no Designated Member exercises its Co-Sale Right, then
the Transferring Member may Transfer all of the Available Units to the Proposed Transferee on
the terms and conditions set forth in the Transfer Notice. Any proposed Transfer that is not
completed within forty-five (45) days of the expiration of the Member Acceptance Period or that
would be on terms and conditions more favorable to the Proposed Transferee than those
described in the Transfer Notice shall again be subject to the rights of first refusal and co-sale
described herein and shall again require compliance by a Transferring Member with the
procedures described herein in connection therewith.

(e) Neither the Transfer of Available Units by the Transferring Member nor
the Transfer of Co-Sale Right Units by a Designated Member shall be effective unless,
contemporaneously with such Transfer, the Proposed Transferee executes a counterpart to this
Agreement, thereby agreeing to be bound all the terms and conditions of this Agreement.

§)) The covenants set forth in Section 11.3 and this Section 11.4 shall
terminate and be of no further force or effect upon a Sale of the Company.

Section 11.5 Effect of Failure to Comply.

(a) Transfer Void; Equitable Relief. Any Transfer not made in compliance
with the requirements of this Agreement shall be null and void ab initio, shall not be recorded on
the books of the Company or its transfer agent and shall not be recognized by the Company.
Each party hereto acknowledges and agrees that any breach of this Agreement would result in
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substantial harm to the other parties hereto for which monetary damages alone could not
adequately compensate. Therefore, the parties hereto unconditionally and irrevocably agree that
any non-breaching party hereto shall be entitled to seek protective orders, injunctive relief and
other remedies available at law or in equity (including, without limitation, seeking specific
performance or the rescission of purchases, sales and other transfers of Transfer Units not made
in strict compliance with this Agreement).

(b) Violation of First Refusal Right. If any Transferring Member becomes
obligated to sell any Transfer Units to the Company or any Designated Member under this
Agreement and fails to deliver such Transfer Units in accordance with the terms of this
Agreement, the Company and/or such Designated Member may, at its option, in addition to all
other remedies it may have, send to such Transferring Member the purchase price for such
Transfer Units as is herein specified and transfer to the name of the Company or such Designated
Member (or request that the Company effect such transfer in the name of the Designated
Member) on the Company’s books the Transfer Units to be sold.

(c) Violation of Co-Sale Right. If any Transferring Member purports to sell
any Transfer Units in contravention of the Co-Sale Right (a “Prohibited Transfer”), each
Designated Member who desires to exercise its Co-Sale Right under Section 11.4 may, in
addition to such remedies as may be available by law, in equity or hereunder, require such
Transferring Member to purchase from such Designated Member the type and number of Units
that such Designated Member would have been entitled to sell to the Proposed Transferee under
Section 11.4 had the Prohibited Transfer been effected pursuant to and in compliance with the
terms of Section 11.4. The sale will be made on the same terms and subject to the same
conditions as would have applied had the Transferring Member not made the Prohibited
Transfer, except that the sale (including, without limitation, the delivery of the purchase price)
must be made within ninety (90) days after the Designated Member learns of the Prohibited
Transfer, as opposed to the timeframe proscribed in Section 11.4. Such Transferring Member
shall also reimburse each Designated Member for any and all reasonable and documented out-of-
pocket fees and expenses, including reasonable legal fees and expenses, incurred pursuant to the
exercise or the attempted exercise of the Designated Member's rights under Section 11.4.

Section 11.6 Drag-Along Right.

(a) Drag-Along Right.

(1) Definitions. A “Sale of the Company” shall mean either: (a) a
transaction or series of related transactions in which a Person, or a group of related Persons,
acquires from the Members Units representing more than fifty percent (50%) of the total
outstanding voting power of all outstanding Units of the Company (a “Unit Sale” and the
Members proposing any Unit Sale, collectively, the “Selling Members”); or (b) a transaction that
qualifies as a Deemed Liquidation Event.

(i1) Actions to be Taken. In the event that (A) the Major Members, (B)
the Board of Managers, and (C) the Investor Majority each approve a Sale of the Company in
writing, specifying that this Section 11.6(a) shall apply to such transaction (such Sale of the
Company, an “Approved Sale”), then each Member hereby agrees:
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(A) if such Approved Sale and/or any related transaction
requires Member approval, with respect to all Units that such Member owns or over which such
Member otherwise exercises voting power, to vote (in person, by proxy or by action by written
consent, as applicable) all such Units in favor of the approval of, and adopt, such Approved Sale
and such related transaction(s) (together with any related amendment to this Agreement required
in order to implement such Sale of the Company) and to vote in opposition to any and all other
proposals that could reasonably be expected to delay or impair the ability of the Company to
consummate such Sale of the Company;

(B) if such Approved Sale is a Unit Sale, to sell the same
proportion of Units beneficially held by such Member as is being sold by the Selling Members to
the Person to whom the Selling Members propose to sell their Units in such Approved Sale, and,
except as permitted in clause (vi) below, on the same terms and conditions as the Selling
Members;

(C)  to execute and deliver all related documentation and take
such other action in support of such Approved Sale as shall reasonably be requested by the
Company or the Selling Members in order to carry out the terms and provision of this Section
11.6(a), including without limitation executing and delivering instruments of conveyance and
transfer, and any purchase agreement, merger agreement, indemnity agreement, e€sCrow
agreement, consent, waiver, governmental filing, and any similar or related documents (other
than any non-competition agreement or covenant that would bind the Member or its Affiliates
after consummation of the Approved Sale);

(D)  not to deposit, and to cause their Affiliates not to deposit,
except as provided in this Agreement, any Units owned by such party or Affiliate in a voting
trust or subject any Units to any arrangement or agreement with respect to the voting of such
Units, unless specifically requested to do so by the acquirer in connection with such Approved
Sale;

(E)  to refrain from exercising any dissenters’ rights or rights of
appraisal under applicable law at any time with respect to such Approved Sale; and

(F) if the consideration to be paid in exchange for the Units
pursuant to such Approved Sale under this Section 11.6(a) includes any securities and due
receipt thereof by any Member would require under applicable law (x) the registration or
qualification of such securities or of any person as a broker or dealer or agent with respect to
such securities or (y) the provision to any Member of any information other than such
information as a prudent issuer would generally furnish in an offering made solely to “accredited
investors” as defined in Regulation D promulgated under the Securities Act, the Company may
cause to be paid to any such Member in lieu thereof, against surrender of the Units which would
have otherwise been sold by such Member, an amount in cash equal to the fair value (as
determined in good faith by the Company) of the securities which such Member would otherwise
receive as of the date of the issuance of such securities in exchange for the Units.

(ii1))  In the event of an Approved Sale, the Company shall give written
notice to each Member (the “Approved Sale Notice). The Approved Sale Notice shall set forth
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(A) the name and address of the proposed acquirer in the Approved Sale (the “Proposed
Acquirer”), (B) the terms and conditions of the Approved Sale, including the price and
consideration to be paid by the Proposed Acquirer and the terms and conditions of payment, (C)
any other material facts relating to the Approved Sale, and (D) the anticipated date and location
of the closing of the Approved Sale. Unless prohibited by contract, the Company shall enclose
with the Approved Sale Notice a copy of any term sheet, letter of intent, agreement or other
written document with respect to the terms and conditions of the Approved Sale. Subject to the
conditions and limitations set forth in this Agreement, each Member will take all actions deemed
necessary or appropriate by the Board of Managers and the Selling Members in connection with
the Approved Sale.

(iv)  Exceptions. Notwithstanding the foregoing, a Member will not be
required to comply with Section 11.6(a)(ii) above in connection with any Approved Sale unless:

(A) any representations, warranties, covenants, indemnities and
agreements made by such Member shall be made by such Member severally, and not jointly, and
such representations and warranties shall be limited to those related to authority, ownership and
the ability to convey title to each such Member’s Units, including but not limited to
representations and warranties that (A) such Member holds all right, title and interest in and to
the Units such Member purports to hold, free and clear of all liens and encumbrances, (B) the
obligations of such Member in connection with the Approved Sale have been duly authorized, if
applicable, (C) the documents to be entered into by such Member have been duly executed by
such Member and delivered to the Proposed Acquirer and are enforceable against such Member
in accordance with their respective terms and (D) neither the execution and delivery of
documents to be entered into by such Member in connection with the Approved Sale, nor the
performance of such Member’s obligations thereunder, will cause a breach or violation by such
Member of the terms of any agreement, law or judgment, order or decree of any court or
governmental agency;

(B)  such Member shall not be liable for the inaccuracy of any
representation or warranty made by any other Person in connection with the Approved Sale,
other than for the inaccuracy of any representation or warranty made by the Company in
connection with the Approved Sale (and except to the extent that funds may be paid out of an
escrow established to cover breach of representations, warranties and covenants of the Company
as well as breach by any Member of any of identical representations, warranties and covenants
provided by all Members);

(C)  the liability for indemnification, if any, of such Member in
the Approved Sale and for the inaccuracy of any representations and warranties made by the
Company in connection with such Approved Sale, is several and not joint with any other Person
(except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties and covenants of the Company as well as breach by any Member of
any of identical representations, warranties and covenants provided by all Members), and is pro
rata in proportion to the amount of consideration paid to such Member in connection with such
Approved Sale;
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(D)  liability shall be limited to such Member’s pro rata share
(determined based on the respective proceeds payable to each Member in connection with such
Approved Sale in accordance with the provisions of this Agreement) of a negotiated aggregate
indemnification amount that applies equally to all Members but that in no event exceeds the
amount of consideration actually paid and/or payable to such Member in connection with such
Approved Sale, except with respect to claims related to fraud by such Member, the liability for
which need not be limited as to such Member;

(E)  upon the consummation of the Approved Sale: (A) except
as provided in Section 11.6(a)(i1)(F), each holder of each class or series of Units will receive the
same form of consideration for their Units of such class or series as is received by other holders
in respect of their Units of such same class or series of Units;

(F) except as provided in Section 11.6(a)(ii)(F), the aggregate
consideration receivable by all holders of the Series A Preferred Units, Series Seed Preferred
Units, Common Units and Incentive Units shall be allocated among such holders of each
respective series of Units in accordance with Section 7.3(a) above; and

(G)  as part of the Approved Sale, there is no requirement to
enter into a non-competition agreement or covenant binding any Investor or its Affiliates
following the consummation of the Approved Sale.

(v) Irrevocable Proxy and Power of Attorney. As security for the
performance of the obligations of each Member under this Section 11.6 in connection with an
Approved Sale, after the requisite approval of such Approved Sale has been obtained pursuant to
Section 11.6 above, each Member hereby grants to the Company, with full power of substitution
and resubstitution, an irrevocable proxy to vote all Units then held by such Member at all
meetings of the Members held or taken after the date of this Agreement with respect to an
Approved Sale or to execute any written consent in lieu thereof, and hereby irrevocably appoints
the Company, with full power of substitution and resubstitution, as such Member’s attorney-in-
fact with authority to sign any documents with respect to any such vote or any actions by written
consent of the Members taken after the date of this Agreement with respect to such Approved
Sale consistent with the provisions of this Section 11.6. This proxy shall be deemed to be
coupled with an interest and shall be irrevocable. This proxy shall terminate upon the
consummation of, or termination of, negotiations with respect to, the applicable Approve Sale.

Section 11.7 Preemptive Rights.

(a) Subject to the terms and conditions of this Section 11.7, the Company
hereby grants to each Major Investor who is then an “accredited investor” within the meaning of
Regulation D promulgated under the Securities Act (any such Member, a “Qualified Member”) a
right to purchase for cash a portion of the New Securities that the Company may, from time to
time, propose to sell and issue after the date hereof. If the Company proposes to issue any New
Securities, it shall first have received a bona fide, arms’ length written offer to purchase such
New Securities from one or more Persons (each, a “Prospective Purchaser”). The Company shall
offer to sell to each Qualified Member its pro rata share of the New Securities in accordance with
the procedure set forth below.

-31-

B4836080.4A

Doc ID: 993a0612a164bdfd5af764b382ccfba96f1dffe



(b) The Company shall give each Qualified Member a written notice (the
“Offer Notice™), which shall describe (i) the number of New Securities for which the Company
has received a bona fide, arms’ length written offer and the name(s) of the Prospective
Purchaser(s) and (ii) the price and a summary of the terms and conditions upon which the
Prospective Purchaser(s) have offered to purchase such New Securities. The Offer Notice shall
be accompanied by a copy of the written offer, letter of intent or other written document signed
by the Prospective Purchaser(s) setting forth the proposed terms and conditions of the sale. The
date on which the Company gives the Offer Notice is hereinafter referred to as the “Notice
Date.”

(c) For a period of twenty (20) days following the Notice Date (the “Offer
Acceptance Period”), each Qualified Member shall have the right to purchase (the “Purchase
Right”), at the price and on the terms and conditions stated in the Offer Notice, up to such
Qualified Member’s pro rata share of the New Securities. Any Qualified Member that desires to
exercise its Purchase Right shall give written notice (the “Offer Acceptance Notice”) to the
Company within the Offer Acceptance Period. The Offer Acceptance Notice shall state that such
Qualified Member desires to exercise its Purchase Right and the number of New Securities that
such Qualified Member elects to purchase upon exercise of such Purchase Right up to such
Qualified Member’s full pro rata share. Failure by a Qualified Member to give the Offer
Acceptance Notice within the Offer Acceptance Period shall be deemed, without any further
action by the Company or the Qualified Member, the irrevocable waiver of such Qualified
Member’s Purchase Right with respect to the New Securities set forth in the Offer Notice and
any other securities issuable, directly or indirectly, upon conversion, exercise or exchange of
such New Securities. For purposes of this Section 11.7, a Qualified Member’s pro rata share of
the New Securities shall equal to the number of New Securities multiplied by the quotient of (x)
the number of outstanding Units then held by such Qualified Member plus divided by (y) the
total number of Units then outstanding.

(d) Each Qualified Member may, in such Qualified Member’s Offer
Acceptance Notice, offer to purchase more than its pro rata share of the New Securities. If less
than all of the Qualified Members elect to purchase their pro rata share of the New Securities
(the “Unsubscribed New Securities”), the Unsubscribed New Securities shall be allocated pro
rata (based on the number of outstanding Units owned by each Qualified Member that offers to
oversubscribe) among the Qualified Members that offer to oversubscribe up to the number of
New Securities specified in such Qualified Member’s Acceptance Notice or on such other basis
as such Qualified Members may agree.

(e) Following the expiration of the Offer Acceptance Period, the Company
shall be entitled, during the period of sixty (60) days following the expiration of the Offer
Acceptance Period (the “Unrestricted Period”), to sell to the Prospective Purchaser(s) up to the
full amount of the New Securities set forth in the Offer Notice on the terms set forth in the Offer
Notice, less the number of New Securities, if any, which the Qualified Members have elected to
purchase upon exercise of their Purchase Rights in accordance with this Section 11.7 (the
“Remainder Securities”). The Company shall give five (5) days’ prior written notice to each
Qualified Member that has elected to purchase New Securities of any such sale to a Prospective
Purchaser, which sale shall be at the price and upon terms and conditions no more favorable to
the Prospective Purchaser(s) than those described in the Offer Notice. At and upon the closing
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of the sale of such Remainder Securities to such Prospective Purchaser(s), which shall include
full payment to the Company, the Qualified Members shall purchase from the Company, and the
Company shall sell to the Qualified Members, the New Securities elected to be purchased
pursuant to this Section 11.7 on the terms specified in the Offer Notice.

® If the Company does not complete the sale of the Remainder Securities to
the Prospective Purchaser(s) within the Unrestricted Period, the Purchase Right provided
hereunder shall be deemed to be revived and such Remainder Securities shall not be sold unless
the Company shall comply with this Section 11.7 as if the Prospective Purchaser(s) had made a
new offer to purchase such New Securities. In the event that the closing of the sale of all of the
Remainder Securities to the Prospective Purchaser(s) does not occur during the Restricted
Period, each Qualified Member shall have the right, but not the obligation, to purchase the New
Securities, if any, such Qualified Member elected to purchase pursuant to this Section 11.7.

(2) The rights of the Qualified Members to purchase New Securities under
this Section 11.7 may be modified or waived by the Board of Managers with the consent of the
Investor Majority.

(h) The covenants set forth in this Section 11.7 shall terminate and be of no
further force or effect upon a Sale of the Company.

Section 11.8 Substitution of Members. A transferee of a Unit shall have the right to
become a substitute Member only with the consent of the Board of Managers; except that,
notwithstanding the foregoing, a Permitted Transferee to whom Units are Transferred by a
Member shall, upon the effectiveness of such Transfer in accordance with the terms of this
Agreement, be automatically admitted as a substitute Member with respect to the Units so
Transferred. The admission of a substitute Member shall not result in the release of the Member
who assigned the Unit from any liability that such Member may have to the Company.

ARTICLE 12.
LIQUIDATION OF THE COMPANY

Section 12.1 General.

(a) Upon the dissolution of the Company, the Company shall be liquidated in
an orderly manner in accordance with this Article and the Massachusetts Act. The liquidation
shall be conducted and supervised by the Managers or, if none, by the Members, or, if none, by
the personal representative (or its nominee or designee) of the last remaining Member (the
Managers, Members or such other Person, as applicable, being referred to in this Article as the
“Liquidating Agent”). The Liquidating Agent shall have all of the rights, powers, and authority
with respect to the assets and liabilities of the Company in connection with the liquidation of the
Company that the Members have with respect to the assets and liabilities of the Company during
the term of the Company, and the Liquidating Agent is hereby expressly authorized and
empowered to execute any and all documents necessary or desirable to effectuate the liquidation
of the Company and the transfer of any assets of the Company. The Liquidating Agent shall
have the right from time to time, by revocable powers of attorney, to delegate to one or more
Persons any or all of such rights and powers and such authority and power to execute documents
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and, in connection therewith, to fix the reasonable compensation of each such Person, which
compensation shall be charged as an expense of liquidation. The Liquidating Agent is also
expressly authorized to distribute Company property to the Members subject to liens.

(b) The Liquidating Agent shall liquidate the Company as promptly as shall
be practicable after dissolution. Without limitation of the rights, powers, and authority of the
Liquidating Agent as provided in this Article, the Liquidating Agent may, in its discretion, either
distribute in kind or sell securities and other non-cash assets. Any securities or other non-cash
assets which the Liquidating Agent may sell shall be sold at such prices and on such terms as the
Liquidating Agent may, in its good faith judgment, deem appropriate.

Section 12.2 Final Allocations and Distributions.

In settling accounts upon dissolution, winding up and liquidation of the Company, the
assets of the Company shall be applied and distributed as expeditiously as possible in the
following order:

(a) To pay (or make reasonable provision for the payment of) all creditors of
the Company, including, to the extent permitted by law, Members or other Affiliates that are
creditors, in satisfaction of liabilities of the Company in the order of priority provided by law,
including expenses relating to the dissolution and winding up of the Company, discharging
liabilities of the Company, distributing the assets of the Company and terminating the Company
as a limited liability company in accordance with this Agreement and the Act); and

(b) To the Members in accordance with Section 7.3(a) (taking into account,
for the avoidance of doubt, any distributions previously made under Section 7.3(b) that were
treated as advances on distributions under Section 7.3(a)).

ARTICLE 13.
POWER OF ATTORNEY

Section 13.1 General.

(a) Each Member irrevocably constitutes and appoints each Manager and the
Liquidating Agent the true and lawful attorney-in-fact of such Member to execute, acknowledge,
swear to and file any of the following: (i) the Certificate of Organization and all other certificates
and other instruments deemed advisable by Manager Approval to carry out the provisions of this
Agreement and applicable law or to permit the Company to become or to continue as a limited
liability company; (ii) this Agreement and all instruments that the Managers acting by Manager
Approval deem appropriate to reflect a change or amendment to or modification of this
Agreement made in accordance with this Agreement; (iii) all conveyances and other instruments
or papers deemed advisable by Manager Approval or the Liquidating Agent to effect the
dissolution and termination of the Company; (iv) all fictitious or assumed name certificates
required or permitted to be filed on behalf of the Company; (v) all other certificates, instruments
or papers that may be required or permitted by law to be filed on behalf of the Company and any
amendment or modification of any certificate or other instrument referred to in this Section
13.1(a); and (vi) any agreement, document, certificate or other instrument that any Member is
required to execute and deliver hereunder or pursuant to applicable law that such Member has
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failed to execute and deliver within ten days after written request from the Managers pursuant to
Manager Approval.

(b) The foregoing power of attorney is (i) coupled with an interest, (ii)
irrevocable and durable, (iii) shall not be terminated or otherwise affected by any act or deed of
any Member (or by any other Person) or by operation of law, whether by the legal incapacity of a
Member or by the occurrence of any other event or events, and (iv) shall survive the transfer by a
Member of the whole or any part of such Member’s Units, except that, where the transferee of
the whole of such Member’s Units is to be admitted as a Member, the power of attorney of the
transferor shall survive such transfer for the sole purpose of enabling the applicable attorney-in-
fact to execute, swear to, acknowledge and file any instrument necessary or appropriate to effect
such admission.

(c) Each Member agrees to execute, upon five days’ prior written notice from
the Managers acting by Manager Approval or any Liquidating Agent, as applicable, a
confirmatory or special power of attorney containing the substantive provisions of this Article
13, which shall be in form satisfactory to the Persons or Person providing such notice.

ARTICLE 14.
DUTIES, EXCULPATION AND INDEMNIFICATION

Section 14.1 Duties of Manager, Tax Matters Person and Liquidating Agent.

Each Manager, Tax Matters Person and Liquidating Agent shall exercise in good faith
such Person’s judgment in carrying out such Person’s functions and, otherwise, shall owe no
duties (including fiduciary duties) to the Company or any Member in such capacity. The
Members hereby agree that this Section 14.1 and the other provisions of this Agreement, to the
extent that they restrict or eliminate duties of any Manager, Tax Matters Person or Liquidating
Agent otherwise existing at law or in equity, modify such duties to such extent, as permitted by
applicable law.

Section 14.2 Exculpation; Liability of Covered Persons.

(a) To the fullest extent permitted by applicable law, none of the Managers,
Tax Matters Person, Liquidating Agents, or any other Persons who were, at the time of the act or
omission in question, a Manager, Tax Matters Person or Liquidating Agent (each, a “Covered
Person”) shall have any liability to the Company or to any Member for any loss suffered by the
Company that arises out of any action or inaction of such Covered Person if such Covered
Person, in good faith, determined that such course of conduct was in, or not opposed to, the best
interests of the Company and such course of conduct did not constitute gross negligence, fraud or
willful misconduct of such Covered Person.

(b) No Covered Person shall have any personal liability for the repayment of
the positive balance in the Capital Account of a Member. To the greatest extent permitted by
applicable law, no Covered Person shall be liable to any Member by reason of any federal or
other income tax laws or the interpretations thereof as they apply to the Company and such
Member, or any changes thereto.
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(©) The Members hereby agree that this Section 14.2 and the other provisions
of this Agreement, to the extent that they restrict or eliminate liabilities of the Covered Persons
otherwise existing at law or in equity, modify such liabilities to such extent.

Section 14.3 Indemnification of Covered Persons.

(a) To the maximum extent permitted by applicable law and subject to the
other provisions of this Section 14.3, the Company shall indemnify and hold harmless Covered
Persons, from and against any claim, loss, expense, liability, action or damage (including,
without limitation, any action by a Member or assignee thereof against a Covered Person) due to,
arising from or incurred by reason of any action, inaction or decision performed, taken, not taken
or made by Covered Persons or any of them in connection with the activities and operations of
the Company, or any subsidiary of the Company, as the case may be, provided (i) such action,
inaction or decision is within the scope of the authority of such Covered Persons as provided
herein, (ii) such Covered Person acted in good faith and in a manner such Covered Person
reasonably believed to be in, or not opposed to, the best interests of the Company or any
subsidiary of the Company, as the case may be, and (iii) with respect to any criminal proceeding,
such Covered Person had no reasonable cause to believe the conduct of such Covered Person
was unlawful. The termination of a proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere, or its equivalent, shall not, by itself, create a presumption that
the Covered Person did not act in good faith and in a manner which the Covered Person
reasonably believed to be in, or not opposed to, the best interest of the Company or any
subsidiary of the Company, as the case may be, or that the Covered Person had reasonable cause
to believe that such Covered Person’s conduct was unlawful (unless there shall have been a final
adjudication in the proceeding that the Covered Person did not act in good faith and in a manner
which such Covered Person reasonably believed to be in, or not opposed to, the best interests of
the Company or any subsidiary of the Company, as the case may be, or that the Covered Person
did have reasonable cause to believe that such Covered Person’s conduct was unlawful). Any
Covered Person may consult with independent counsel selected by the Covered Person (which
may be counsel for the Company or any Affiliate) and any opinion of such counsel shall be full
and complete authorization and protection in respect of any action taken or suffered or omitted
by such Covered Person hereunder in good faith and in accordance with the opinion of such
counsel. Any indemnification under this Section 14.3 shall include reasonable attorneys’ fees
incurred by Covered Persons in connection with the defense of any such action including, to the
extent permitted by applicable law, all such liabilities under United States federal and state
securities acts. The reasonable expenses incurred by Covered Persons in connection with the
defense of any such action shall be paid or reimbursed as incurred, upon receipt by the Company
of an undertaking by such Covered Person to repay such expenses if it shall ultimately be
determined that such Covered Person is not entitled to be indemnified hereunder, which
undertaking may be accepted without reference to the financial ability of such Covered Person to
make repayment. Such indemnification shall only be made to the extent that such Persons are
not otherwise reimbursed from insurance or other means. Such indemnification shall only be
paid from the assets of the Company, and no Member shall have any personal liability on
account thereof.

(b) Notwithstanding the provisions of Section 14.3(a), a Covered Person shall
not be entitled to be indemnified or held harmless from and against any claim, loss, expense,
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liability, action or damage due to or arising from the Covered Person’s gross negligence, fraud or
willful misconduct.

(©) The provisions of this Section 14.3 shall be in addition to and not in
limitation of any other rights of indemnification and reimbursement or limitations of liability to
which a Covered Person may be entitled under the charter documents of any subsidiary of the
Company or otherwise. The provisions of this Section 14.3 shall apply whether or not at the
time of reimbursement the Covered Person entitled to reimbursement is then a Covered Person.
Notwithstanding any repeal of this Section 14.3 or other amendment hereof, its provisions shall
be binding upon the Company (subject only to the exceptions above set forth) as to any claim,
loss, expense, liability, action or damage due to or arising out of matters which occur during or
are referable to the period prior to any such repeal or amendment of this Section 14.3.

ARTICLE 15.
MISCELLANEOUS PROVISIONS

Section 15.1 Books and Accounts.

(a) Complete and accurate books and accounts shall be kept and maintained
for the Company in accordance with generally accepted accounting principles, using such
method of accounting as shall be determined by Manager Approval, and shall include separate
accounts for each Member. Each Member, at such Member’s own expense, shall at reasonable
times and upon reasonable prior written notice to the Company have access to such copy of the
Agreement and of the Certificate of Organization and such books of account, but only to the
extent such books of account reasonably relate to such Member’s Units and not the Units of any
other Member. The Members hereby acknowledge that the rights of a Member to obtain
information from the Company shall be limited to only those rights provided for in this Section
15.1(a), except as otherwise specifically required by the Massachusetts Act.

(b) Within a period of time after the end of each Fiscal Year of the Company
as determined by Manager Approval, the Company shall provide to each Member a Form K-1
for such Member with respect to such Fiscal Year.

(c) All funds received by the Company shall be deposited in the name of the
Company in such account or accounts, all securities owned by the Company may be deposited
with such custodians, and withdrawals therefrom shall be made upon such signature or signatures
on behalf of the Company, as may be determined from time to time by Manager Approval.

(d) Each Member agrees to maintain the confidentiality of the Company’s
records and affairs, including the terms of this Agreement, pursuant to the terms and subject to
the conditions of Section 3.9.

Section 15.2 Notices.

All notices, demands, solicitations of consent or approval, and other communications
hereunder shall be in writing and shall be sufficiently given if personally delivered or sent by
postage prepaid, registered or certified mail, return receipt requested, or by overnight courier,
addressed as follows: if intended for the Company or the Managers in their capacity as such, to
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the Company’s principal place of business determined pursuant to Section 2.3, and if intended
for any Member to the address of such Member set forth on Schedule A or at such other address
as any Member may designate by written notice. Notices shall be deemed to have been given
(1) when personally delivered, (ii) if mailed, on the earlier of (A) three days after the date on
which deposited in the mails, and (B) the date on which received, or (iii) if sent by overnight
courier, on the date on which received; provided, that notices of a change of address shall not be
deemed given until the actual receipt thereof. The provisions of this Section 15.2 shall not
prohibit the giving of written notice in any other manner, including facsimile transmission and
email; any written notice given in any other manner shall be deemed given only when actually
received.

Section 15.3 Waivers; Amendments.

The operation or effect of any provision of this Agreement may only be waived, and this
Agreement may only be amended, in accordance with this Section 15.3. The operation or effect
of any provision of this Agreement may be waived, and this Agreement may be amended,
pursuant to receipt by the Company of each of (i) approval of each Major Member; (i1) approval
by the Investor Majority and (iii) Manager Approval, provided that (A) this Agreement may be
amended by Manager Approval, to the extent required to conform to actions properly taken by
the Company, the Managers, or any of the Members in accordance with this Agreement,
including, without limitation, amendments to Schedule A to reflect changes made pursuant to the
terms of this Agreement, (B) for so long as Michael Cohen holds any Units, any amendment to
Section 5.1(c)(i) shall require the approval of Michael Cohen, (C) for so long as Christopher
Weld holds any Units, any amendment to Section 5.1(c)(ii) shall require the approval of
Christopher Weld, (D) for so long as there remain outstanding not less than 100,000 Series A
Investor Units, any amendment to Section 5.1(c)(iii) shall require the approval of the holders of a
majority of the then-outstanding Series A Investor Units, (E) until such time as the Unreturned
Capital Amount in respect of all outstanding Series A Investor Units is $0.00, any amendment or
waiver of Section 7.3 shall require the approval of a majority of any then-outstanding Series A
Investor Units, and (F) except as otherwise set forth herein, no waiver or amendment pursuant to
this Section 15.3 shall, without a Member’s consent, create personal liability for such Member or
require additional capital from such Member.

Section 15.4 Applicable Law; Jurisdiction.

(a) This Agreement is governed by and shall be construed in accordance with
the law of The Commonwealth of Massachusetts, exclusive of its conflict-of-laws principles. In
the event of a conflict between the provisions of this Agreement and any provision of the
Certificate or the Massachusetts Act, the applicable provision of this Agreement shall control, to
the extent permitted by law.

(b) The parties to this Agreement hereby consent to the jurisdiction of the
courts of The Commonwealth of Massachusetts and agree to litigate any and all claims
exclusively in the courts of The Commonwealth of Massachusetts in connection with any matter
or dispute arising under this Agreement or between or among them regarding the affairs of the
Company.
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Section 15.5 Binding Effect.

This Agreement shall be binding upon and shall inure to the benefit of the respective
heirs, executors, administrators, successors, and assigns of the parties hereto; provided, that this
provision shall not be construed to permit any assignment or transfer which is otherwise
prohibited hereby.

Section 15.6 Severability.

If any one or more of the provisions contained in this Agreement, or any application
thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein and all other applications thereof
shall not in any way be affected or impaired thereby.

Section 15.7 Entire Agreement.

This Agreement sets forth the entire understanding among the parties relating to the
subject matter hereof and supersedes any and all prior contracts or agreements with respect to
such subject matter, whether oral or written, including the Prior Agreement. No promises,
covenants or representations of any character or nature other than those expressly stated herein
have been made to induce any party to enter into this Agreement.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Limited
Liability Company Agreement as of the date first written above.

THE COMPANY:
BERKSHIRE WELCO, LLC

michoel cohen
By:

Name: Michael Cohen
Its: Manager

And
. chris weld
y:

Name: Christopher Weld
Its: Manager

MEMBERS HOLDING COMMON UNITS:

michoel cohen

Michael Cohen

chris weld

Christopher Weld

SIGNATURE PAGE TO AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF BERKSHIRE WELCO, LLC
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IN WITNESS WHEREOF, the parties have executed this Amended and Restated Limited
Liability Company Agreement as of the date first written above.

MEMBERS HOLDING
SERIES A INVESTOR UNITS:

[To be added]

SIGNATURE PAGE TO AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF BERKSHIRE WELCO, LLC
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Schedule A to Amended and Restated Limited Liability Company Agreement

of Berkshire Welco, LL.C

Members
Name and Address Common Capital Threshold Series A Capital
Units Held Contribution Amount In Investor Units Contribution
Made in Respect | Relation to Any Held Made in Respect
of Common Units | Common Unit of Series A
that is an Investor Units
Incentive Unit
Michael Cohen 200,000 $6,172.84 N/A
24 Benton Ave.
Great Barrington, MA 01230
Christopher Weld 324,000 $10,000.00 N/A
1640 Home Rd.
Great Barrington MA , 01230
[Addition of Holders of
Approximately 96,000
Incentive Units to be
Determined]
[Series A Investor Unit
Holders to be Added]
Totals: 524,000 $16,172.84

(1) Member holds only Common Units that are Incentive Units.

Date of last revision of this Schedule A: June  , 2018
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Schedule B to Limited Liability Company Agreement
of Berkshire Welco, LL.C

Allocation Exhibit

1. Definitions. Each capitalized term used but not otherwise defined in this
Allocation Exhibit shall have the meaning set forth in this Section 1 or, if not so defined, in the
Agreement.

“Adjusted Capital Account Balance” shall mean with respect to any Member, such
Member’s Capital Account balance maintained in accordance with this Agreement, as of the end
of the relevant fiscal year or other allocation period, after giving effect to the following
adjustments:

(a) increase such Capital Account by any amounts that such Member is
obligated to restore pursuant to any provision of this Agreement, is treated as obligated to restore
pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c), or is deemed obligated to restore
pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-
2(1)(5); and

(b) decrease such Capital Account by the items described in Treasury
Regulation Sections 1.704-1(b)(2)(i1)(d)(4) through (d)(6).

The foregoing definition of Adjusted Capital Account Balance 1is intended to comply with the
provisions of Treasury Regulation Sections 1.704-1(b)(2)(ii)(d) and 1.704-2 and shall be
interpreted consistently therewith.

“Adjusted Taxable Profit” and “Adjusted Taxable Loss” mean, as to any transaction or
fiscal period, the taxable income or loss of the Company for United States federal income tax
purposes, and each item of income, gain, loss or deduction entering into the computation thereof,
with the following adjustments:

(a) Any tax-exempt income or gain of the Company that is not otherwise
taken into account in computing Adjusted Taxable Profit or Adjusted Taxable Loss shall be
deemed to increase the amount of such taxable income or decrease the amount of such loss;

(b) Any expenditures of the Company described in Section 705(a)(2)(B) of
the Internal Revenue Code (or treated as such) and not otherwise taken into account in
computing Adjusted Taxable Profit or Adjusted Taxable Loss shall decrease the amount of such
taxable income or increase the amount of such loss; and

(c) In the event the Gross Asset Value of any Company asset is adjusted, (i)
the amount of such adjustment (including an adjustment resulting from a distribution of such
asset but excluding an adjustment resulting from a contribution of such asset) shall be taken into
account in the same manner as gain or loss from the disposition of such asset for purposes of
computing Adjusted Taxable Profit or Adjusted Taxable Loss, (ii) gain or loss resulting from any
disposition of such asset with respect to which gain or loss is recognized for United States
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federal income tax purposes shall be computed by reference to the Gross Asset Value of such
asset, and (iii) in lieu of the cost recovery or similar deductions taken into account with respect to
any asset with a Gross Asset Value which differs from its adjusted basis under the Internal
Revenue Code, such deductions shall be an amount equal to the Depreciation with respect to
such asset.

“Company Minimum Gain” has the meaning set forth for “partnership minimum gain” in
Treasury Regulation Section 1.704-2(d) and (g).

“Depreciation” means, for each fiscal year of the Company or other period, an amount
equal to the depreciation, depletion, amortization or other cost recovery deduction allowable
under the Internal Revenue Code with respect to an asset for such fiscal year or other period;
provided, however, that if the Gross Asset Value of an asset differs from its adjusted basis for
United States federal income tax purposes at the beginning of such fiscal year or other period,
Depreciation shall be an amount that bears the same ratio to such beginning Gross Asset Value
as the United States federal income tax depreciation, amortization or other cost recovery
deduction with respect to such asset for such fiscal year or other period bears to such beginning
adjusted tax basis; and provided further that if the United States federal income tax depreciation,
amortization or other cost recovery deduction for such fiscal year or other period is zero,
Depreciation shall be determined with reference to such beginning Gross Asset Value using any
reasonable method selected by Manager Approval.

“Gross Asset Value” means, with respect to any asset, such asset’s adjusted basis for
United States federal income tax purposes, except as follows:

(a) the Gross Asset Value of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by Manager Approval, as of the
following times: (i) the acquisition of an additional interest in the Company by any new or
existing Member in exchange for more than a de minimis Capital Contribution; (ii) the
distribution by the Company to a Member of more than a de minimis amount of Company assets
as consideration for a membership interest in the Company, including, without limitation, in
connection with the withdrawal of a Member; (iii) the grant of a membership interest in the
Company (other than a de minimis interest) as consideration for the provision of services to or
for the benefit of the Company by a new or existing Member acting in a Member capacity or in
anticipation of becoming a Member; (iv) in connection with the issuance by the Company of a
noncompensatory option (other than an option for a de minimis interest); and (v) the liquidation
of the Company within the meaning of Treasury Regulation Section 1.704-1(b)(2)(ii)(g);
provided, however, that adjustments pursuant to clauses (i) through (iv) of this sentence shall not
be made if the Managers, acting by Manager Approval, determine that such adjustments are not
necessary or appropriate to reflect the relative economic interests of the Members in the
Company;

(b) the Gross Asset Value of any Company asset (other than cash) distributed
in kind to any Member shall be adjusted to equal the gross fair market value of such asset on the
date of distribution, as determined by Manager Approval;
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(©) the initial Gross Asset Value of any asset contributed to the Company
shall be adjusted to equal its gross fair market value at the time of its contribution, as determined
by Manager Approval; and

(d) the Gross Asset Value of Company assets shall otherwise be determined
or adjusted, in the discretion of the Managers, acting by Manager Approval, as required or
permitted for purposes of maintaining Capital Accounts under relevant Treasury Regulations.

If the Gross Asset Value of an asset has been determined or adjusted pursuant to paragraph (a),
(c) or (d) above, such Gross Asset Value shall thereafter be adjusted by the Depreciation taken
into account with respect to such asset for purposes of computing Adjusted Taxable Profit or
Adjusted Taxable Loss and as otherwise required by Treasury Regulation Section 1.704-

1(b)2)([v)(g)-

“Member Nonrecourse Debt” has the same meaning as the term “partner nonrecourse
debt” set forth in Treasury Regulation Section 1.704-2(b)(4).

“Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each
Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if the
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance
with Treasury Regulation Section 1.704-2(i).

“Nonrecourse Deductions” shall have the meaning set forth in Treasury Regulation
Sections 1.704-2(b)(1) and 1.704-2(c).

“Nonrecourse Liability” shall have the meaning set forth in Treasury Regulation Section
1.704-2(b)(3).

“Treasury Regulations” means the United States income tax regulations, including
temporary regulations, promulgated under the Internal Revenue Code, as such regulations may
be amended from time to time (including corresponding provisions of succeeding regulations).

2. Capital Accounts. A capital account shall be maintained for each Member (a
“Capital Account”) that shall be:

(a) increased by (1) any Capital Contributions made to the Company by such
Member pursuant to this Agreement and (ii) any amounts in the nature of income or gain
allocated to the Capital Account of such Member pursuant to this Schedule B based on such
Member’s ownership of membership interests;

(b) decreased by (i) the cash and fair market value of other property
distributed to the Member and (ii) any amounts in the nature of loss or expense allocated to the
Capital Account of such Member pursuant to this Schedule B based on such Member’s
ownership of membership interests; and

(c) otherwise adjusted in accordance with this Agreement and for such other
matters as the Managers, acting by Manager Approval, may reasonably determine appropriate, in
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all events in accordance with applicable provisions of the Internal Revenue Code and Treasury
Regulations, including without limitation Treasury Regulation Section 1.704-1(b)(2)(iv).

3. General Allocations.

(a) General Application. The rules set forth below in this Section 3 of this
Schedule B shall apply for the purposes of determining each Member’s allocable share of the
items of income, gain, loss or expense of the Company comprising Adjusted Taxable Profit or
Adjusted Taxable Loss for each fiscal year or other period, determining special allocations of
other items of income, gain, loss and expense, and adjusting the balance of each Member’s
Capital Account to reflect these general and special allocations. For each fiscal year or other
period, any required special allocations in Section 4 of this Schedule B shall be made
immediately prior to the general allocations of Section 3(b) of this Schedule B.

(b) General Allocations. The items of income, expense, gain and loss
comprising Adjusted Taxable Profit or Adjusted Taxable Loss for a fiscal year or other period,
shall be allocated among the Members during such fiscal year or other period in a manner that
will, as nearly as possible, cause the Capital Account balance of each Member at the end of such
fiscal year or other period to equal:

(1) the amount of the hypothetical distribution (if any) that such
Member would receive if, on the last day of the fiscal year or other period, (A) all Company
assets, including cash, were sold for cash equal to their Gross Asset Values, as determined by
Manager Approval, taking into account any adjustments thereto for such fiscal year or other
period, (B) all Company liabilities were satisfied in cash according to their terms (limited, with
respect to each Nonrecourse Liability), to the Gross Asset Value, as determined by Manager
Approval, of the assets securing such liability), and (C) the net proceeds thereof (after
satisfaction of such liabilities) were distributed in full in accordance with Section 12.2, minus

(i1) the sum of (A) the amount, if any, which such Member is obligated
(or deemed obligated) to restore to such Member’s Capital Account, (B) such Member’s share of
the Company Minimum Gain determined pursuant to Treasury Regulations Section 1.704-2(g),
and (C) such Member’s share of Member Nonrecourse Debt Minimum Gain determined pursuant
to Treasury Regulations Section 1.704-2(i)(5), all computed immediately prior to the
hypothetical sale described in Section 3(b)(i) of this Schedule B.

(c) The Managers, acting by Manager Approval, may modify the allocations
otherwise provided for in this Section 3 of this Schedule B or offset prior allocations provided
for in Section 4 of this Schedule B, including by specially allocating items of gross income, gain,
deduction, loss or expense among the Members, so that such modifications or offsets will cause
the Capital Accounts of the Members to reflect more closely the Members’ relative economic
interests in the Company.

4. Special Allocations. The following special allocations shall be made in the
following order:

(a) Minimum Gain Chargeback. In the event that there is a net decrease
during a fiscal year or other period in either Company Minimum Gain or Member Nonrecourse
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Debt Minimum Gain, then notwithstanding any other provision of this Schedule B, each Member
shall receive such special allocations of items of Company income and gain as are required in
order to conform to Treasury Regulation Section 1.704-2.

(b) Qualified Income Offset. Subject to Section 4(a) of this Schedule B, but
notwithstanding any provision of this Schedule B to the contrary, items of income and gain shall
be specially allocated to the Members in a manner that complies with the “qualified income
offset” requirement of Treasury Regulation Section 1.704-1(b)(2)(i1)(d)(3).

(c) Deductions Attributable to Member Nonrecourse Debt. Any item of
Company loss or expense that is attributable to Member Nonrecourse Debt shall be specially
allocated to the Members in the manner in which they share the economic risk of loss (as defined
in Treasury Regulation Section 1.752-2) for such Member Nonrecourse Debt.

(d) Allocation of Nonrecourse Deductions. Each Nonrecourse Deduction of
the Company shall be allocated among the Members in accordance with the partners’ interests in
the partnership within the meaning of Treasury Regulations Sections 1.704-2(b)(1) and 1.704-

1(b)(3).

(e) Loss Limitation. Adjusted Taxable Losses allocated to a Member
pursuant to this Schedule B shall not exceed the maximum amount of Adjusted Taxable Losses
that can be allocated to such Member without causing such Member to have a negative Adjusted
Capital Account Balance at the end of any fiscal year or other allocation period in which any
other Member does not have a negative Adjusted Capital Account Balance.

) The allocations set forth in Section 4(a) through Section 4(e) of this
Schedule B (the “Regulatory Allocations™) are intended to comply with Treasury Regulation
Sections 1.704-1(b) and 1.704-2 and shall be interpreted consistently with this intention. Any
terms used in such provisions that are not specifically defined in this Agreement shall have the
meaning, if any, given such terms in such Treasury Regulations.

(2) If during any taxable year of the Company there is a change in any
Member’s membership interest in the Company, allocations of income or loss for such taxable
year shall take into account the varying interests of the Members in the Company in a manner
consistent with the requirements of Section 706 of the Internal Revenue Code. Any Member that
is transferred a membership interest from another Member but not the corresponding portion of
such other Member’s Capital Account shall not be entitled to any allocation or distribution
arising from Company operations prior to the date of such transfer, unless otherwise determined
by Manager Approval or required by the Internal Revenue Code.

5. Tax Allocations.

(a) Section 704(b) Allocations. Subject to Section 5(b) and Section 5(c) of
this Schedule B, each item of income, gain, loss, or deduction for United States federal income
tax purposes that corresponds to an item of income, gain, loss or expense that is either taken into
account in computing Adjusted Taxable Profit or Adjusted Taxable Loss or is specially allocated
pursuant to Section 4 of this Schedule B (a “Book Item”) shall be allocated among the Members
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in the same proportion as the corresponding Book Item is allocated among them pursuant to
Section 3 or Section 4 of this Schedule B.

(b) Section 704(c) Allocations. In the event any property of the Company is
credited to the Capital Account of a Member at a value other than its tax basis, then allocations
of taxable income, gain, loss and deductions with respect to such property shall be made in a
manner which will comply with Sections 704(b) and 704(c) of the Internal Revenue Code. Such
allocations also shall be made by the Company to any former Member to the extent applicable,
as determined by Manager Approval. The allocation to a Member of items of taxable income,
gain, loss, and deduction of the Company also shall be adjusted to reflect any election under
Section 754 of the Internal Revenue Code.

() Capital Accounts. The tax allocations made pursuant to this Section 5 of
this Schedule B shall be solely for tax purposes and shall not affect any Member’s Capital
Account or share of non-tax allocations or distributions under this Agreement.

6. Tax Matters Partner; Partnership Representative.

(a) For tax years prior to January 1, 2018, the “tax matters partner” (within
the meaning of Section 6231(a)(7) of the Internal Revenue Code, as in effect prior to the
effective dated provided in Section 1101(g)(1) of the Bipartisan Budget Act of 2015 (P.L. 114-
74)) of the Company (the “Tax Matters Person”) shall be designated by the Managers.

(b) For tax years beginning on or after January 1, 2018, the Tax Matters
Person shall be designated the “partnership representative” with the sole authority to act on
behalf of the Company with respect to tax matters, with all of the rights, duties and powers
provided for the Tax Matters Person by the Internal Revenue Code, including subchapter C of
chapter 63 of the Internal Revenue Code, but subject to the restrictions and limitations contained
in this Agreement. Each Member hereby consents to such designation and agrees that, upon the
request of the Managers, such Member shall execute, certify, acknowledge, deliver, swear to, file
and record at the appropriate public offices such documents as may be necessary or appropriate
to evidence such consent. In the event that the Company is responsible for the payment of any
“imputed underpayment” in respect of an administrative adjustment pursuant to Section 6225(a)
of the Internal Revenue Code, or any similar provision of any state or local tax laws, the
Managers shall determine by Manager Approval, in their discretion, the treatment, including the
relative obligations of the Members and former Members with respect to any amounts paid by
the Company to any taxing authority with respect to such “imputed underpayment” such that the
amount of such “imputed underpayment” is borne by the Members and former Members who
would have borne the tax liability in the “reviewed year”, as defined in Section 6225(d)(1) of the
Internal Revenue Code. Each Member and former Member hereby agrees to satisfy in full such
obligations as so determined by the Managers.

(©) The Tax Matters Person shall have the sole discretion to determine all
matters, and shall be authorized to take any actions necessary, with respect to preparing and
filing any tax return of the Company and any audit, examination or investigation (including any
judicial or administrative proceeding) of the Company by any taxing authority, whether to elect
into the provisions of the Bipartisan Budget Act of 2015 prior to their effective date and whether
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to make an election under Section 6226 of the Internal Revenue Code or any similar provision of
any state or local tax laws with respect to any audit or other examination of the Company.

(d) Each Member and former Member shall promptly upon request furnish to
the Tax Matters Person any information that the Tax Matters Person may reasonably request in
connection with (i) preparing or filing any tax returns of the Company, (ii) any tax election of the
Company (and the Company’s and Member’s or former Member’s compliance with any such
election) or (iii) any audit, examination or investigation (including any judicial or administrative
proceeding) of the Company by any taxing authority. No Member shall, without the consent of
the Tax Matters Person, (A) file a request for administrative adjustment of Company items, (B)
file a petition with respect to any Company item or other tax matters involving the Company, or
(C) enter into a settlement agreement with any taxing authority with respect to any Company
items.

(e) Without limiting the foregoing, the Tax Matters Person shall represent the
Company (at the expense of the Company) in connection with all examinations of the affairs of
the Company by any U.S. federal, state, local or foreign tax authorities, including any resulting
administrative and judicial proceedings relating to the determination of items of income,
deduction, allocation and credit of the Company and the Members, and to expend funds of the
Company for professional services and costs associated therewith.

§)) For tax years prior to January 1, 2018, the Tax Matters Person shall be a
Member who is permitted to act as a “tax matters partner” pursuant to the Internal Revenue
Code. For tax years beginning on or after January 1, 2018, the Tax Matters Person shall be a
Person who is permitted to act as a “partnership representative” pursuant to the Internal Revenue
Code. The Tax Matters Person may resign at any time by giving written notice to the Company
and the Members and complying with any applicable provisions of the Internal Revenue Code
and Treasury Regulations relating to such resignation. The Tax Matters Person may be removed
at any time by Manager Approval if such complies with any applicable provisions of the Internal
Revenue Code and Treasury Regulations relating to such removal. Upon the resignation or
removal of the Tax Matters Person, a new Tax Matters Person shall be selected by the Managers.
The initial Tax Matters Person shall be Michael Cohen.

7. Tax Flections and Other Tax Decisions. Subject to the provisions of this
Schedule B, the Managers, acting by Manager Approval, shall have the authority to make any tax
elections and other tax decisions with respect to the Company, to approve any returns regarding
any foreign, federal, state or local tax obligations of the Company, and to make all
determinations regarding the allocations contemplated by Schedule B.

8. Tax Consequences. The Members are aware of the income tax consequences of
the allocations made by this Schedule B and hereby agree to be bound by the provisions of this
Schedule B and this Agreement in reporting their shares of the Company’s income and loss for
income tax purposes.

okskokook
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Schedule C to Limited Liability Company Agreement
of Berkshire Welco, LL.C

Defined Terms

Affiliate: means, with respect to any Person, any Person that controls, is
controlled by or is under common control with such Person.

Agreement: means this Limited Liability Company Agreement, as amended,
modified, supplemented or restated from time to time.

Allocation Exhibit: the meaning set forth in Section 7.2.

Approved Sale: the meaning set forth in Section 11.6(a).

Approved Sale Notice: the meaning set forth in Section 11.6(a)(iii).

Assignee: the meaning set forth in Section 11.2(d).

Available Units: the meaning set forth in Section 11.4(a).

Board of Managers or Board: means the Board of Managers described in Section
5.1(a) of this Agreement.

Buyout Purchase Price: the meaning set forth in Section 9.3(a).

Capital Account: the meaning set forth in Section 2 of the Allocation Exhibit.

Capital Contributions: means, with respect to any Member, the aggregate amount
of cash or other property contributed to the capital of the Company by such Member.

Certificate of Organization: the meaning set forth in the recitals of this

Agreement.

Closing Notice: the meaning set forth in Section 11.3(e).

Code: means the Internal Revenue Code of 1986, as amended from time to time,
and any applicable regulations promulgated thereunder by the United States Treasury
Department.

Common Units: the meaning set forth in Section 4.1.

Company: the meaning set forth in the first paragraph of this Agreement.

Company Acceptance Period: the meaning set forth in Section 11.3(b).

Company Notice: the meaning set forth in Section 11.3(¢).

Company Notice Date: the meaning set forth in Section 11.3(c).
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Company Purchase Notice: the meaning set forth in Section 11.3(b).

Confidential Information: means all documents and information, whether written
or oral (including, without limitation, confidential and proprietary information with respect to
customers, sales, marketing, production, costs, business operations and assets), of the Company.

Covered Person: the meaning set forth in Section 14.2(a).

Co-Sale Election Period: the meaning set forth in Section 11.4(b).

Co-Sale Notice: the meaning set forth in Section 11.4(a).

Co-Sale Participant: the meaning set forth in Section 11.4(b).

Co-Sale Purchase Price: the meaning set forth in Section 11.4(a).

Co-Sale Right: the meaning set forth in Section 11.4(a).

Co-Sale Right Units: the meaning set forth in Section 11.4(b).

Massachusetts Act: the meaning set forth in the recitals of this Agreement.

Daily Annual Investor Distribution Rate: means a percentage equal to fifteen
percent (15.0%) divided by 365, or 0.000410958%.

Deemed Liquidation Event: shall refer to any of the following events:

(i1) a merger or consolidation in which
(A)  the Company is a constituent party or

(B)  asubsidiary of the Company is a constituent party and the
Company issues Units pursuant to such merger or consolidation,

except for any such merger or consolidation involving the Company or any subsidiary of the
Company in which the Units outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged for securities that represent,
immediately following such merger or consolidation, at least a majority of the voting power of
(1) the surviving or resulting company or (2) if the surviving or resulting company is a wholly
owned subsidiary of another company immediately following such merger or consolidation, the
parent company of such surviving or resulting company; or

(ii1))  the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactions, by the Company or any subsidiary of the Company
of all or substantially all the assets of the Company and its subsidiaries taken as a whole, or the
sale or disposition (whether by merger or otherwise) of one or more subsidiaries of the Company
if substantially all of the assets of the Company and its subsidiaries taken as a whole are held by
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such subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other
disposition is to a wholly owned subsidiary of the Company.

Depreciation: the meaning set forth in Section 1 of the Allocation Exhibit.

Designated Members: the meaning set forth in Section 11.3(a).

Distributable Cash: means the excess of all cash on hand at the beginning of such
period plus all cash receipts of the Company in such period from any source whatsoever,
including normal operations, sales of assets, proceeds of borrowings, Capital Contributions of
the Members, proceeds from any capital transaction, and all other sources minus the sum of the
following amounts for the relevant period:

(a) Ongoing Expenses;

(b) payments of interest, principal and premium and points and other
costs of borrowing under any indebtedness of the Company; and

(c) amounts set aside as reserves for working capital, budgeted capital
expenditures, investments in geographic expansion contemplated or approved by the Board of
Managers, other capital or operating investments contemplated or approved by the Board of
Managers, contingent liabilities, replacements or any other expenditures deemed by the Board of
Managers to be necessary or appropriate in relation to the current and anticipated future needs of
the Company.

Effective Date: the meaning set forth in the first paragraph of this Agreement.

Electing Major Member: the meaning set forth in Section 9.3(a).

Election Date: the meaning set forth in Section 9.3(a).

Exempted Securities: means (i) up to 320,000 Series A Investor Units; (ii) any
Price Adjustment Units; (ii1) up to 130,000 Incentive Units, or such greater number of Incentive
Units as may be approved for issuance pursuant to any amendment to this Agreement made in
accordance with the terms and conditions hereof; (iv) any equity securities of a Company
subsidiary issued to the Company; (v) Units issued by reason of a Unit subdivision or
combination, or a distribution of Units made ratably to Members pursuant to Manager Approval;
(vi) Common Units actually issued upon the exercise of options or warrants to acquire Common
Units or Common Units actually issued upon the conversion or exchange of securities
convertible into Common Units, in each case provided such issuance is pursuant to the terms of
such option, warrant or convertible security.

Gross Asset Value: the meaning set forth in Section 1 of the Allocation Exhibit.

Guaranteed Payments: the meaning set forth in Section 7.4.

Incentive Unit: the meaning set forth in Section 4.3(a).
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Inclusion Notice: the meaning set forth in Section 11.4(b).

Initial Managers: means Michael Cohen and Christopher Weld.

Investor Majority: means Members holding a majority of the Series A Investor
Units then outstanding.

Liquidating Agent: the meaning set forth in Section 12.1(a).

Loss: the meaning set forth in Section 1 of Schedule B.

Major Investor: means any Member holding Series A Investor Units that has,
together with its Affiliates, made Capital Contributions in respect of such Units of at least
$100,000.

Major Member: means each of (i) Michael Cohen or (ii) Christopher Weld, in
each case for so long as such Member holds any Units of the Company.

Manager: means the Initial Managers and each other Person who may be
designated or elected from time to time by the Members in accordance with Section 5.1 to serve
as a Manager hereunder, in each case, as long as such person shall serve, and in such person’s
capacity, as a Manager hereunder.

Manager Approval: means approval by a majority of the Managers then in office.

Massachusetts Act: the meaning set forth in the recitals of this Agreement.

Member: means any Person named as a member of the Company on Schedule A
hereto and any Person admitted as an additional Member or as a substitute Member pursuant to
the terms and subject to the conditions of this Agreement, in such Person’s capacity as a member
of the Company. For all purposes other than as expressly set forth herein, the Members shall be
treated as a single class.

Member Acceptance Period: the meaning set forth in Section 11.3(c).

Member Approval: Means the vote or affirmative written consent of the Members
holding a majority of the Units then-outstanding, voting together as a single class.

Member Purchase Notice: the meaning set forth in Section 11.3(¢).

New Securities means any equity securities (or securities exercisable for or
convertible into equity securities) of any kind or class issued by the Company after the date
hereof, other than any Exempted Securities issued after the Effective Date.

Non-Electing Major Member: the meaning set forth in Section 9.3(a).

Notice Date: the meaning set forth in Section 11.7(b).
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Offer Acceptance Notice: the meaning set forth in Section 11.7(c).

Offer Acceptance Period: the meaning set forth in Section 11.7(¢).

Offer Notice: the meaning set forth in Section 11.7(b).

Ongoing Expenses: means all direct expenses incurred by or on behalf of the
Company in connection with administering the Company and carrying on its business, including
all legal and accounting fees.

Oversubscribing Member: the meaning set forth in Section 11.3(d).

Permitted Transfer: the meaning set forth in Section 11.1(a).

Permitted Transferee: the meaning set forth in Section 11.1(a).

Person: shall include any corporation, association, joint venture, partnership,
limited partnership, limited liability company, business trust, institution, foundation, pool, plan,
government or political subdivision thereof, government agency, trust or other entity or
organization or a natural person.

Preferred Distributions: the meaning set forth in Section 7.3(a)(i).

Price Adjustment Units: the meaning set forth in Section 4.2(¢).

Profit: the meaning set forth in Section 1 of Schedule B.

Prohibited Transfer: the meaning set forth in Section 11.5(c).

Projected Tax Liability: means, with respect to any Member and any tax year of
the Company, the amount of taxable income and gain allocated to such Member for federal
income tax purposes in the Company’s tax return filed or to be filed with respect to such tax
year, multiplied by the highest combined marginal rate applicable to income of an individual for
federal and Massachusetts income tax purposes, taking into account (i) any nondeductibility for
state tax purposes of any item that is deductible for federal tax purposes, and (ii) any
deductibility for federal tax purposes of state income taxes.

Proposed Acquirer: the meaning set forth in Section 11.6(a)(ii1).

Proposed Transferee: the meaning set forth in Section 11.3(a).

Prospective Purchaser: the meaning set forth in Section 11.7(a).

Purchase Right: the meaning set forth in Section 11.7(c).

Qualified Member: the meaning set forth in Section 11.7(a).

B4836080.4A
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Regulatory Allocations: the meaning set forth in Section 4(f) of the Allocation

Exhibit.

Remainder Securities: the meaning set forth in Section 11.7(e).

Remaining Transfer Units: the meaning set forth in Section 11.3(¢).

ROFR Purchasers: the meaning set forth in Section 11.3(e).

Sale of the Company: the meaning set forth in Section 11.6(a).

Securities Act: means the United States Securities Act of 1933, as amended.

Selling Members: the meaning set forth in Section 11.6(a).

Series A Investor Units: the meaning set forth in Section 4.1.

Series A Investor Unit Subscription Agreement: the meaning set forth in Section

4.2(b).
Tax Distribution: the meaning set forth in Section 7.3(a).

Tax Matters Person: the meaning set forth in Section 6 of the Allocation Exhibit.

Threshold Amount: the meaning set forth in Section 4.3(c).

Transfer: the meaning set forth in Section 11.1(a).

Transfer Notice: the meaning set forth in Section 11.3(a).

Transfer Notice Date: the meaning set forth in Section 11.3(b).

Transfer Purchase Price Per Unit: the meaning set forth in Section 11.3(a).

Transfer Units: the meaning set forth in Section 11.3(a).

Transferring Member: the meaning set forth in Section 11.3(a).

Treasury Regulations: means the Treasury regulations, including temporary
regulations, promulgated under the Code, as such regulations may be amended from time to time
(including the corresponding provisions of any future regulations).

Unit: the meaning set forth in Section 4.1.

Unit Sale: the meaning set forth in Section 11.6(a).

Unrestricted Period: the meaning set forth in Section 11.7(e).
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Unreturned Capital Amount: means, with respect to any Member holding Series A
Investor Units at any time, the excess of (x) such Member’s Capital Contributions in respect of
such Series A Investor Units over (y) the aggregate amount of Preferred Distributions previously
made to such Member in respect of such Series A Investor Units.

Unsubscribed New Securities: the meaning set forth in Section 11.7(d).

Unsubscribed Units: the meaning set forth in Section 11.3(d).

Value Notice: the meaning set forth in Section 9.3(b).
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MA SOC Filing Number: 201892047270

Date: 3/12/2018 11:12:00 AM
3/12/201% 11:09:10 AM From: To: 61786243891 2/4 |

D The Commonivealth of IWassachusetts

William Francis Galvin
Sectetary of the Commonwealth
One Ashburton Place, Room 1717, Boston, Massachusetts 02108-1512

Limited Liability Company
Certificate of Organization
(General Laws Chapter 156C, Section 12)

Federal Identification No,; ~--7mmr=-mmrm=====

(1) The exact name of the limited liubiliry company:

Berkshire Welco, LLLC

{2) The street address of the office in the commonwealth at which its records will be maintained:

264 Main Street, 3rd Floor, Great Barrington, MA 01230

(3) 'The general character of the business:

Product sales and any other fawful business.

(4) Lacest date of dissolution, if specified;

(3) The name and strect address, of the resident agent in the commonwealth:

NAME

ADDRESS
Michael Cohen

264 Main Street, 3rd Floor
Great Barrington, MA 01230

(6) The name and business address, if different from office location, of each m‘anagcr, if any:

NAME ADDRESS

Michael Cohen 264 Main Street, 3rd Floor
Great Barrington, MA 01230

Christopher Weld

264 Main Street, 3rd Floor
Great Barrington, MA 01230




3/12/72018 11:09:10 AM From: To: 6176243891( 3/4 )

(7} The name and business address, if different from office location, of each petson in addition to manager(s) authorized 1o
execute documents filed with the Corporations Division, and at least one person shall be namied if there are no managers:

NAME ADDRESS
None in addition to the managers.

(8) The name and busincss address, if different from office location, of each person authorized 10 execure, acknowledge, deliver
and record any recardable instrument purporting to affect an interest in real property recorded with a registey of deeds or
district office of the land courr:

NAME ADDRESS

Michaet Cohen 264 Main Street, 3rd Floor
Great Barrington, MA 01230

Christopher Weld 264 Main Street, 3rd Floor
Great Barrington, MA 01230

(%) Addironal macters:

“1n

Sigaed by (by at least one anthorized sigmatory).

Cansent of resident agent:

[ Michael Cohen

resident agent of the above limited liability company, consent to my appointment as resident agent pursuant to G.L. ¢ 156C § 12*

Yor areuch resident agens’s consent hereto.




MA SOC Filing Number: 201892047270 Date: 3/12/2018 11:12:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

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

deemed to have been filed with me on:

March 12, 2018 11:12 AM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



S10000

Commonwealth of Massachusetts Letter ID: 11051221888
Department of Revenue Notice Date: October 4, 2019
Christopher C. Harding, Commissioner Case ID: 0-000-673-511

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

1T 1 L e L T L e L e L
MICHAEL COHEN

BERKSHIRE WELCO, LLC

264 MAIN ST STE 3

GREAT BARRINGTON MA 01230-2248

Why did I receive this notice?

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

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

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

What if I have questions?

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

Visit us online!

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

*  Review or update your account

*  Contact us using e-message

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

St

Edward W. Coyle, Jr., Chief
Collections Bureau

myE
&



J&af&%m&, QBostor, Massachusetts 027453

William Francis Galvin
Secretary of the
Commonwealth

September 27, 2019
TO WHOM IT MAY CONCERN:

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

BERKSHIRE WELCO, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on March 12,
2018.

I further certify that said Limited Liability Company has filed all annual reports due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation; that there are no proceedings presently pending under the
Massachusetts General Laws Chapter 156C, § 70 for said Limited Liability Company’s
dissolution; and that said Limited Liability Company is in good standing with this office.

I also certify that the names of all managers listed in the most recent filing are:
MICHAEL COHEN, CHRISTOPHER WELD

[ further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: MICHAEL COHEN, CHRISTOPHER WELD

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: MICHAEL COHEN, CHRISTOPHER WELD

In testimony of which,

I have hereunto affixed the

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

Secretary of the Commonwealth




Liability Insurance Obtainment Plan

The Pass is well connected in the industry and has begun formalizing a relationship with the
cannabis insurer out of Cleveland, OH call Cannasure.

Cannasure provides liability insurance coverage for cannabis operators and has been a reputable
staple of the cannabis industry for the last eight years.

Members of the team know Patrick McManamon the owner of Cannasure personally and are
currently overviewing an array of liability coverage options.

Once licensed, The Pass will select a coverage of its choosing and bind the policy to the
organization.

The aforementioned policy will accord with 935 CMR 500.101(2)(e)(6) and 935 CMR 500.105(10)
and include (a) general and product liability insurance coverage of no less than $1 million per
occurrence and $2 million in aggregate annually; (b) the deductible for each policy will be no greater
than $5,000 per occurrence; (c) policy will include director and officer insurance, too.



S f The Pass Busi Plan: Tier VIII Cultivati
Costs to Become Operational

Conservatively, The Pass will need the capital necessary to secure the lease, and complete the total
cultivation buildout, setup, and establish operations for Site 2, 89-93 Ashley Falls Rd in Sheffield,
MA, Tier VII. The secondary non-contiguous Site 2 is built of two light-deprivation greenhouse
structures of 30" x144” (4,320 ft2) and three solar greenhouses of 30’ x 96’ (2,880 ft2) and a purely
outdoor seasonal cultivation of 47,720 ft2will produce seasonally. Therefore, the total combined

canopy of 60,000 ft2is broken into 42,720 ft2 of outdoor and 17,280 ft2 under five metal-framed
plastic polyvinyl-sided greenhouses surrounded by an 8ft tall perimeter security fence.

The incremental (to site #1 nearly contiguous) startup cost for Site 2 from licensure to first
significant harvest is broken down by expense:

e Variable Cost of Goods Sold until the first major harvest (COGs): § 70,116
e Incremental Fixed General and Administrative Costs (G&A): § 32,000

e Capital Expenditures (CapEx): § $715,000

e Incremental Wages and Benefits: $ $82,500

e Total Startup Cost: § 899,616

The lease plus taxes and depreciation equals an estimated $2,000 per month for the first year of the
lease. Annually, the leasehold is approximately $24,000

Licensing fees for the application for both indoor and outdoor canopy equal $900; annual licensing
fees amount to $15,000 (Tier VIII: $25,000 (I)/$12,500 (O)). Total state licensing fees to become
operational equal $15,900.

Site construction such as engineering and architectural costs, backup power, construction of a well,
security and fencing, growing and trimming equipment, packaging equipment, sprinklers, HVAC,
greenhouse setup labor and materials are estimated for the site at $ 690,000.

Energy efficient growing lights are estimated at $19.05/squate feet of canopy for a total outlay of
$696,080.

Nutrients, electricity, growing media, netting, tables, water, labels, lab testing, processing and
packaging for the first successful harvest are estimated at a total of § 70,116.

Wages and Benefits for an incremental team, excluding support from employees from site #1 is §
82,500.

Figure 1: Itemized Expenses Through First Major Harvest

Item Expenses Through First Major Harvest (Q3 2019)

Lease $12,000

Licensing / Application Fees $25,000 TBC




Site Construction and Buildout $ 690,000
Growing Lights $ Included above
Incremental Costs of Goods (COGs) $ 70,116
Incremental Fixed General and Administrative | $ 20,000
Incremental Wages and Benefits $ 82,500

Total $ 899,616

The Pass is showing a balance from Michael Cohen and from various equity capital investors of
$8,104,378 (less monies spent against the plans described herein) across two bank accounts that
enough to secure and begin operations on 97,300 ft2. of canopy sustainably through first harvest.
The Pass plans to secure up to an additional $2.7 million in equity capital over the next six months
that will give the entity over 100% of the total costs to operate in working capital.

Startup Indoor Harvests Revenue. The Pass predicts the first major harvest in Q4 2019.

Figure 2: Capitalization: To-Date and Projected

Investor Capital $8,104,378

Expected Additional Capital $2,650,000

Total Capital: Projected $10,754,378
Working Capital

The Pass is showing a balance of $3,694,508, i.e. “Working Capital below” That amount is
approximately 52% above the total outlay for cultivation sites #1 and #2, the
processing/manufacturing facility, our first retail location and enough to buffer the company against
delays or losses. See Figure 3 (below).

Figure 3: Working Capital

il S ~aital (&
Capitalization: To-Date $8,104,378

Capitalization: Projected $2.650,000

Total Capitalization (Fig. 2) $10,754,378

Total Startup Expenses (Fig. 1 + Site 1 expense) | § 6,160,704+$899,166 = $7,059,870




Working Capital (Fig. 2 — Fig. 1) $ 3,694,508

Three Year Profit and Loss Statement

Opver the period of 2H 2019 through 2021 will be a period of investment and substantial growth for
The Pass. We have secured capital of approximately § 8.1 million dollars and expect to raise an
additional $2.7 million over the next six months. That is enough capital to fund the buildout of
approximately 97,500 ft2on two sites, the processing facility and the construction of the company’s
first retail dispensary. After all of this capital spending the company will still retain approximately
$3.7 million of working capital capability.

Figure 4: Cultivation Batches — Site #2

2019 2020 2021
# Harvests - Outdoor 1 1 1
# Harvests - Indoor NA NA NA
# Harvests - Greenhouse 1.5 2 2
Production (Ibs) 2,200 2,750 3,438

We expect our first partial harvest to take place in September of 2019. Speed will be aided by the
Site 1 cultivation and transfer of plants across Site 1 to Site 2. Going forward we expect one outdoor
and two greenhouse harvests annually. We will use all 97,500 ft2 (on both sites) each year and expect
that yields per plant and per ft2 will increase materially over the next three years as efficiencies are
gained. We expect to produce (including trim) from site #2 2,200 pounds of usable cannabis in
2019, 2,750 pounds in 2020 and 3,438 pounds in 2021.

Figure 5: Projected 3YR P&L Breakdown

FY2019 FY2020 FY2021
Wholesale revenue:
Dry flower 2,290,750 2,863,438 3,759,297
Vapor 1,526,800 1,908,500 2,385,625
Shatter/Wax 458,040 572,550 715,688
Oils 458,040 572,550 715,688

Total Wholesale 4,733,630 5,917,038 7,326,297




We expect to begin selling product from Site #2 in 2019 and ramp to more full production during
2020. Overall, from Site #2 we expect to generate $4,733,630 in revenues in 2019, $5,917,038 in
2020 and $7,326,297 in 2021.

Figure 6: 3YR. EBITDA (site #2)

2019 2020 2021
Revenue 4,733,630 5,917,038 7,396,297
COGS 718,784 1,036,956 1,180,551
Gross Profit 4,014,846 4,380,081 6,215,746
Operating Expenses
(Incremental to Site #1) 124,000 149,000 180,250
EBITDA 3,890,846 4,731,081 6,035,496

On an incremental basis, site #2 should be EBITDA profitable from its first small harvest and grow
from there. Site #2 should contribute substantial EBITDA to The Pass from 2020 and beyond,
despite assumptions of decreasing pricing due to increased competition.

From site #2

2019. In 2019, we expect to generate an incremental $4,733,630 in total revenue, spend an
incremental $718,784in direct Cost of Goods Sold (COGs), have incremental operating expenses of
$124,000 which yields incremental EBITDA of $3,890,846.

2020. In 2020, we expect to generate an incremental $5,917,038 in total revenue, spend an
incremental $1,036,956 in direct Cost of Goods Sold (COGs), have incremental operating expenses
of $149,000 which yields incremental EBITDA of $4,731,081.

2021. In 2021, we expect to generate an incremental $7,396,297 in total revenue, spend an
incremental $1,180,551 in direct Cost of Goods Sold (COGs), have incremental operating expenses
of $180,250 which yields incremental EBITDA of $6,215,746.

Timeline: The Pass Tier VIII Cultivation Site 2

ACTIVTIES Date Days
from
Permit




Receive Permit 04-01-2019

Hold Preconstruction Meeting with Municipality 04-12-2019 | 12
Construction Documents Approved by Municipality 04-19-2019 | 19
Commence Site Development Work 04-22-2019 | 22
Purchase Transport Vehicles 04-22-2019 | 22
HR Manager Solidify Placement Efforts and Diversity Goals 04-22-2019 | 22
HR Manager Commence Placement Efforts: Local, Regional, State 04-22-2019 | 22
Plan Diversity Career Fair 04-22-2019 | 22
Commence Construction: Site 2 (89-93 Ashley Falls Rd) 04-23-2019 | 23
Schedule Purchase/Delivery of Cultivation Equipment 04-23-2019 | 23
Complete Construction: Site 2 (89-93 Ashley Falls Rd) 05-24-2019 | 53
Obtain Certificate of Occupancy 05-27-2019 | 56
Modify/Upgrade Transportation Vehicle 05-28-2019 | 57
Purchase Cultivation Furnitures, Fixtures, and Equipment (FF&E) 05-29-2019 | 58
Install/Test/Audit Secutity Equipment, P&Ps, and Alarm Systems 05-30-2019 | 59
Hold Diversity Career Fair 06-01-2019 | 60
Install/Test/Audit Waste Disposal Equipment and P&Ps 06-03-2019 62
Complete Hiring of Cultivation Technicians and Other Key Staff 06-04-2019 | 63
Complete Training of Cultivation Technicians 06-10-2019 | 69
Receipt of Cultivation FF&E 06-10-2019 | 69
Install Cultivation FF&E 06-11-2019 | 70
Cultivation Equipment Calibration 06-12-2019 | 71
Mock Cultivation Training 06-13-2019 | 72
Mock Disposal, Emergency Recall and Safety Training 06-14-2019 | 73
Final Operational Training 06-17-2019 | 76
Approved for Operations by Department 06-18-2019 | 77
Plants in the Ground: Startup Inventory Logged into ETS 06-18-2019 | 78
Site 2 Operational 06-19-2019 | 79




Site 2 Major First Harvest 08-15-2019 136

Staffing Plan

Diversity and Career Fair. In October of 2018, The Pass will organize a diversity employment
focused career fair focused on local and regional job candidates for the positions of:

Senior Cultivation Technician (2x)
Cultivation Technician (2x)
Sales Manager
HR Manager
Chief Financial Officer
Controller
We expect full employment of each position by January 10, 2019.

The Pass has employed: President, Chief Executive Officer, Chief Strategy Officer, Cultivation
Director, Cultivation Consultant.

Support of Local Advocacy Groups. Applicant will work to promote National Association for the
Advancement of Colored People (NAACP), the Veterans of Foreign Wars (VEFW), the Americans
Civil Liberties Union (ACLU), the Minority Cannabis Business Association (MCBA), the Cannabis
Cultural Association (CCA), Woman Grow and other diversity and cause-based advocacy groups
and will extend recruitment efforts through the local chapters of these organization to foster better
working relationships and, too, as a means of finding new job candidates and service providers that
will assist the organization in reaching its diversity placement goals.



Introduction

The Pass’s Recordkeeping Plan describes procedures for ensuring the maintenance of true, complete
and current records that will be available for inspection by the CCC upon request. The Pass’s
Executive Management Team (EMT) is assigned responsibility for recordkeeping and will maintain a
current organizational chart and job descriptions for each employee position.

Compliance

The Pass will utilize a real-time seed to sale electronic tracking system (ETS) approved by the CCC,
t.e. METRC. Furthermore, The Pass will log, verify, and monitor:

e Receipt of cannabis product and amount delivered to licensed Marijuana Establishment(s).
e The validity of an identification card presented by visitors, vendors, employees, and agents.
e The disposal of cannabis waste.
e The recall of defective cannabis.

The Pass will maintain a log of dispensary hours of operation.

The Pass will maintain records in accordance with policies and procedures. Measures are established
herein for the maintenance of records relevant to operating procedures, including each of the
following areas:

e Inventory Records

e Sanitation and Safety Records

o Adverse Event Records

e Materials Records

e Security and Security Inspection Records
e Transportation Records

e Diversity and Placement Records

e DPersonnel Records

e MM]J Waste and Waste Disposal Records
e Visitor Records

e Business Records

e  Quality Control Records

e (CCC Reporting Records

e (CCC Recotds

The Pass will make available to the CCC and its agents all books, records, papers, documents, data,
or other physical or electronic information that relates to The Pass’s business, including financial
data, sales data, shipping data, pricing data, and employee data. The Pass will provide copies of
these records to the CCC and its agents as needed per request.

The Pass will keep records sufficient to provide reports to the CCC:



The amount of cannabis purchased by each licensed Marijuana Establishment(s) during the
period for which the report is being submitted.

The per-dose price of an amount of cannabis purchased by licensed Marijuana
Establishment(s).

The Pass will maintain data and records on an ongoing basis in support of being able to submit
ongoing, up to date, accurate reporting of operational, financial, or any other reporting information
that the CCC deems necessary to carry out its responsibilities

Responsibility, Maintenance, Review of Records and Recordkeeping

The Cultivation Director is responsible for all day-to-day recordkeeping requirements and the
proper integration of those requirements into policies and procedures. The Pass shall maintain
current versions and version history of all operating procedures herein:

Real-time ETS inventory records;

Real-time materials records: pesticides, solvents, chemicals, etc.;

Employee Qualification and Training Plan

Diversity and Affirmative Action Plans;

Workplace Safety Plan;

Waste Disposal Plan;

Personnel Records: background check, fingerprints, photo ID, JDs, responsibilities, admin.
actions, training history, compensation, performance reviews, termination records;
Business records: assets and liabilities; insurance and escrow requirements; monetary
transactions; chart of accounts including journals, ledgers, supporting documents,
agreements, checks, invoices, vouchers, signed forms, vendor contracts, supplier agreements,

employee compensation, executive compensation, bonus, benefit, or item of value paid to
any individual affiliated with applicant;

Adverse Event records: workplace injuries, contamination, quarantine, recalls, adverse loss,
failure mode analysis records, workplace accidents, reports of misconduct, OSHA violations,
or CCC actions taken against any employee or against the organization;

Visitor Records;

CCC Reporting Records: annual report, quarterly reports, amounts sold, per-dose price.

The EMT will perform an annual comprehensive review of all facility records in coordination with
the Cultivation Director and Security Director. New policies, procedures, or operating plans will be
recorded in the version history. Change logs will document all changes, amendments, modifications,
or CCC guidelines.

All records will be kept electronically and will have backups saved offsite on a physical memory
storage device or on a cloud-based secure webserver. All or any part of these records will be made
available to the CCC upon request within two (2) business days. All records will be stored for at least
four (4) years.

Recordkeeping and Maintenance of Logs.




Inventory Records. The Cultivation Director will be responsible for all inventory records. The
Pass shall maintain the following records in its electronic tracking system:

e Cannabis harvest batch and lot numbers
e Cannabis plant IDs and location in the facility or in storage

e Damaged, defective, expired, or contaminated cannabis awaiting return to grower or
awaiting disposal

The Pass will conduct monthly inventory reviews and annual comprehensive inventories of cannabis
and cannabis plants at its facility in accordance with the inventory controls and procedures in The
Pass’s inventory management SOP. An electronic record of each inventory shall be created and
maintained for each monthly and annual inventory performed which includes;

e The date of the inventory
e A summary of the inventory findings
e The identification numbers and titles of the individuals conducting the inventory

Sanitation and Safety Records. The Pass will comply with internal sanitation SOPs by ensuring
that trash is properly removed in a timely fashion. A record of trash removal will be maintained in
the cleaning log along with other routine scheduled cleaning. Floors, walls, and ceilings shall be
inspected weekly and maintained in good repair. A record of the inspection and any maintenance
activity will be maintained in the maintenance log. Integrated pest management practices will be
employed by The Pass and a record of inspections and actions taken to ensure against pest
infestation will be maintained in the pest management log. Employees working in direct contact
with cannabis are subject to the restrictions on food handlers and a record of their training and
continued authorization to work in this capacity will be maintained by The Pass. Lavatories will be
cleaned weekly or more frequently if necessary to maintain sanitary conditions. A record of the
cleaning and maintenance of lavatories will be kept in the cleaning log and will be available for
inspection by the CCC or its authorized agents upon request.

Cleaning and sanitization procedures shall be of the frequency such that it is necessary to protect
against contamination. All facility areas will be kept in a clean and orderly condition and free from
infestation of pests. Cleaning and sanitation procedures will be performed on a quarterly basis and
entered into the ETS log. The on-duty Security Director or EMT will determine any maintenance
schedule or inspection schedule changes should they be deemed necessary to maintain compliance.
Any changes will be kept in the change log. Any changes made to the procedures will be noted in
the version history. Any adverse events will be kept in log and will be added to the adverse event
records.

The Cultivation Director will determine any maintenance schedule or inspection schedule changes
should they be deemed necessary to maintain compliance. Any changes will be kept in the change
log. Any changes made to the procedures will be noted in the version history. Any adverse events
will be kept in log and will be added to the adverse event records.

The EMT will be responsible for maintaining all workplace safety records. These include emergency
reporting and response protocols, OSHA guidelines, material handling protocols consistent with the
toxicity and hazard posed by the materials stored onsite, verification of proper handling and storage



of materials, safety checks, records of all employee safety training and related documentation, and a
documented history of any reports or violations of safety protocols or procedures or any failed
safety checks of any kind—whether they be related to the operation or malfunctioning of equipment
or visual spot checks.

Adverse Event Records. Maintenance of the adverse event log will be the duty of the Security
Director. Such events include but are not limited to: workplace injuries, contamination, quarantine,
recalls, adverse loss, failure mode analysis records, workplace accidents, reports of employee
misconduct, OSHA violations, or CCC actions taken against any employee or against the
organization, or any adulteration or unapproved changes to the logs or records.

Materials Records. An electronic material record will be kept and maintained by the EMT. On
duty managers are responsible for maintaining CCC material logs that will be complied in real-time
in the ETS record and will compose the material log. CCC material logs will be include the following
records;

e Desticides

e Sanitizing agents

e Solvents

e Any other inventory of materials used in the maintenance and sanitation of the facility

The Cultivation Technicians or agents will at the time of receiving new materials, enter the new
material into the ETS record and notify the Cultivation Director that (i) a new material has entered
the facility and (if) the new material has been recorded into the corresponding ETS log.

It is sole responsibility of the Cultivation Director to maintain compliance with all materials and all
material logs and corresponding safety, sanitation, and storage measures they require.

Security and Security Inspection Records. The Security Director alongside approved members of
the The Pass’s EMT will have sole access to all security records. All records and recordings will be
kept at the facility in the dedicated security Limited Access Area (LAA) accessible to only the
security manager so as to prevent adulteration, tampering, or unauthorized use of security
apparatuses.

Security records and recordings held in the dedicated security LAA will be stored securely inside of a
locked cabinet to protect from theft, adulteration, or loss. These will be kept for a minimum of four
(4) years or, in the instance of notice of an official investigation, held until the investigation is
resolved or notice of resolution is sent and recorded.

The Security Director will be responsible for the ongoing compliance and maintenance of all
security systems such as alarms, cameras, surveillance equipment, electronic surveillance monitoring,
notification systems and equipment. All records pertaining to the inspection, servicing, alteration,
and upgrade of the security system will be logged and maintained and kept on file for four (4) years.
These records will be available to the CCC and its agents within two (2) business days following a
request.

Within two (2) business days following a request, The Pass will provide up to four screen captures of
an unaltered copy of a video surveillance recording to the CCC, its authorized agents, law



enforcement, or other Federal, State, or local government officials if necessary to perform the
government officials’ functions and duties. If The Pass has been notified in writing by the CCC or
its authorized agents, law enforcement, or other Federal, State or local government officials of a
pending criminal or administrative investigation for which a recording may contain relevant
information, The Pass shall retain an unaltered copy of the recording for four (4) years or until the
investigation or proceeding is closed or the entity conducting the investigation or proceeding notifies
the dispensary that it is not necessary to retain the recording, whichever is longer.

The Pass will maintain a current list of authorized employees and service employees or contractors
who have access to any security and surveillance areas. This list will be made available to the CCC
or it’s authorized agents upon request.

All records and HD face-capture photographs will be available upon request and delivered to the
CCC in no more than two (2) days. All records will have both an electronic and physical backup
system.

The Security Director will be responsible for all security and security inspections and logs. Content
of logs is listed below:

Cannabis handling or storage areas; areas where cannabis waste is handled; entrances and
exits both inside and outside vantage points; all LA As; rooms with exterior windows,
exterior walls, roof hatches, or skylights, storage rooms and safes.

Alarm logs will include any instance, length, date/time, and location of events below:

Triggered duress alarm; triggered panic alarm; triggered smoke or fire alarm; triggered
holdup alarm; triggered security alarm; triggered silent security alarm.

Security notification logs will include any failure notifications or notifications sent by 24 /7
monitoring company.

Records of security inspections and equipment testing, and inspections will be logged in the ETS by
the Security Director at the conclusion of the following required testing and maintenance:

Comprehensive annual test and inspection of all security systems, devices, motion detectors,
alarms, notification systems and apparatuses by a CCC approved third-party alarm and
security system vendors. Monthly maintenance inspections of all equipment to ensure all
security apparatuses are functioning normally and are up-to-date.

Any failure of inspections—monthly or annual—will be recorded into the security inspection log as
well as the adverse event log.

Transportation Records and Transport Manifests. The two designated delivery employees will
be responsible for all recordkeeping on all deliveries. All driver IDs and color copies of IDs as well
as current registration, proof of insurance, and inspection stickers will be kept on or inside the
vehicle at all times. Records of all daily electronic notification sent to CCC via the onboard Wi-Fi
system that include delivery routes, stops, and schedule will be kept and stored in the electronic
transport log, and on both an electronic record system backup and physical backup.



Transport vehicle will be equipped with high-capacity memory storage and video surveillance Pro-
Vision system that cover six (6) angles—four water- and weatherproof night-vision enabled cameras
covering a complete 360° view of the vehicle and two cameras that cover the entirety of the interior
of the vehicle front and back—and that start recording triggered by the firing of the ignition. It has a
four-hundred and thirty hour (430 hr.) onboard solid state removable memory. Should the onboard
event alarm go off, a separate file will be created that will entail fifteen minutes prior to- and
immediately following said alarm event. Video event alarms or streaming recorded video can
generate a high-fidelity JPEG still image at any one point. Image will contain a GPS marker on a
map of where the vehicle was at the time the image was taken. Such events will be automatically
logged in the removable locked storage onboard. Electronic erratic driving sensors and excessive
speed sensors (adjustable preset not to exceed mph) will log erratic driving events or excessive
speeds automatically alongside GPS locations on the systems onboard memory. Accidents,
diversion, losses or other reportable events will be automatically recorded and logged replete with a
GPS location of when and where the event took place.

All video is high-definition and can be live-streamed and recorded by the surveillance equipment at
the grower/processor dedicated security LAA and on the high-capacity storage onboard memory for
playback on or off site or by one of the vehicle operators not driving the vehicle. The video
surveillance equipment will be accessible only to the security director and will be kept onboard
behind a locking cage inaccessible to transportation employees to eliminate tampering of video.
Software will also prevent file deletion by employees.

Each of the two delivery employees will wear a Pro-Vision BodyCam body camera. These have a
33GB internal non-removable memory capacity good for 12 hours of continuous recording. It can
record mp3 audio, has night-vision, and can generate still images up to 1296p definition. It has a
150° field of vision. It will record continuously for the duration of the daily transport shift for both
employees. Videos are time and date stamped. At the end of the day, these will be downloaded to
the dispensaty’s onsite memory storage, labeled by time/date and by employee identification number
and kept for four years or more. This will ensure cannabis will never leave the sight of the vehicle or
of the employees or of the Security Director.

The Pass shall generate a transport manifest that accompanies every transport vehicle and contains:

e Name, address of each licensed Marijuana Establishment;

e Name and contact information of the licensed Marijuana Establishment employee who has
direct knowledge of the transport;

e Name, address, and permit number licensed Marijuana Establishment including the contact
information of the employee of the delivery recipient who has direct knowledge of the
delivery;

e The quantity, by weight of each harvest batch and harvest lot contained in the transport,
along with the identification number for each harvest batch and harvest lot;

o The date/time of departure;

e 'The date/time of arrival;

e Make, model, and license plate number of the transport vehicle;

e The identification number of each member of the delivery team accompanying the transport;

e When a delivery team delivers cannabis to multiple licensed Marijuana Establishments, the
transport manifest will correctly reflect the specific cannabis for each in transit. Each



recipient shall provide the dispensary with a receipt for the cannabis received,;

e The Pass will provide a copy of the transport manifest to the recipient receiving the product
described in the transport manifest. In the event of multiple deliveries, a separate manifest
for each recipient will be prepared to maintain confidentiality;

e Records of each transport manifest and any receipts for transport will be maintained and filed
so as to be able to provide a copy to the CCC, its authorized agents, law enforcement, or
other Federal, State or local government officials if necessary to perform the government
officials’ functions or duties.

Additionally, the manifests much match the cannabis in transit. A receipt will be printed and a
duplicate copy recorded and stored in the electronic transport log and ETS. Individual manifests
that match each of the receiving parties’ distinct manifest will be printed and a duplicate electronic
copy will be stored in the electronic transport log and ETS. Due to the onboard Wi-Fi of the
transport vehicle, inventory can be tracked electronically in real-time regardless of vehicle location
and deliveties can be validated and recorded at the grower/processor origin facility at the time of
delivery.

If The Pass discovers a discrepancy in the transport manifest upon delivery or suspects or uncovers
evidence of theft or diversion of product, The Pass will halt delivery and immediately report to the
Security Director, and, upon Security Director’s request and reconciliation, to the appropriate law
enforcement authorities and CCC. A record of all such instances will be made and archived by The
Pass and will include all pertinent details including communication of the event to the CCC and or
law enforcement.

If the dispensary discovers a discrepancy in the transport manifest it will conduct an investigation.
Amend the standard plan of operation, if necessary, to prevent future discrepancies between
quantity and/or description of inventory delivered and the delivery manifest. Written records of all
preliminary investigative reports will be sent to the CCC within seven (7) days of the adverse event
and an electronic copy of the written final findings of the investigation report will be sent to the
CCC within thirty (30) days and will be stored in the adverse event log and security log as well as
CCC Report Log. The Security Director will be responsible for investigating, reporting, and
recording into the corresponding logs all notices and communications regarding transport or adverse
transport events.

Diversity and Placement Records. The EMT and Human Resource Manager will be responsible
for the Diversity Plan and the Affirmative Action Plan and all records that entail employee
placement records, utilization analyses, workforce analyses, and historical change log of diversity
programs. DBEs and qualified vendors including the amounts spent on said vendors will also be
recorded in real-time in the Diversity Log. These will be kept electronically. All mandatory cultural
competency and unconscious bias training by designated EMT and management and proof of
completion of training as well as official attendance records will be stored in the electronic Diversity
Log.

Spending on diversity initiatives and diverse outreach programs as well as the resulting efficacy of
those programs will be recorded by the EMT or Human Resource Manager as necessary.
Recommendations and perceived programmatic weaknesses generated at the annual review of
Diversity Plan, Diversity Log, and Affirmative Action Plan as well as corrective action decided upon



by the EMT will be recorded in the Diversity and Affirmative Action Plans and accounted for in the
version history can change logs.

Personnel Records. The Security Director in coordination with EMT will be responsible for day-
to-day activities including maintaining and updating personnel records and delegation of
responsibilities to CCC managers. Personnel files will be generated at the time of hiring. These will
include electronic records of each of the items listed hereunder:

Name, address, contact information, emergency contact information, previous work
experience, CV or resume, gender, race, other miscellaneous publicly available information,
background check results, fingerprints, benefits summary, interviewer report, name and EID
of employee responsible for hiring said employee, EID number of employee, employment
history—administrative actions, violations, reports of misconduct, performance history,
quartetly performance reviews, and any other relevant employment data;

Cannabis Waste and Waste Disposal Records. The Cultivation Director will be responsible for
overseeing Waste and Waste Disposal and Storage Plans. Cultivation Director will be one of two
employees responsible for complexing cannabis waste. All waste will be tracked and recorded in the
electronic waste disposal log and the waste storage log and in the ETS. Quantity, amount, types of
waste, and signed affirmation of having met the unusable and unrecognizable visual standard for
“pickup ready” waste prior to removal at permitted municipal landfill or for incineration will be
logged and recorded electronically.

The Security Director will be the designated recall coordinator. Recalled or quarantined or
contaminated product will be described, identified, weighed, and secured in red bags inside the waste
disposal LAA inside the marked quarantine storage area. All entry into the quarantine storage will be
restricted to the recall coordinator (Security Director). Waste entered into storage for disposal will be
entered into the quarantine log. The EID number of the storing employee will be logged as well as a
description of the reasons for entry and reasons for recall, contamination, or quarantine—whether
voluntary or mandatory. All notices sent to and from the CCC regarding recalled waste disposal or
quarantined waste will be entered into the quarantine log and waste storage log and in the ETS.
Duplicate electronic records of correspondences will be kept in CCC reporting log. All logs and
changes to logs will be kept for at least four years (4 yrs.).

Visitor Records. The Pass shall require visitors, including vendors and contractors requiring access
to a limited access area in the dispensary facility to present government-issued identification, sign a
visitor log, and wear a visitor identification badge that is visible to others at all times while in a
limited access area. The visitor log will be signed upon entering and exiting limited access areas. A
copy of the government-issued identification will be made and stored with the visitor log. The Pass
will maintain a record of the log and the identification for four (4) years and will make them
available for inspection at the request of the CCC and law enforcement, local law enforcement, and
any other State or local government officials upon request if necessary to perform the government
officials’ functions and duties. The log will include:

e The full name of each visitor
e The visitor identification badge number
e The time of arrival



e The time of departure

e The purpose of the visit

e Each area visited

e The name of each employee visited

Quality Control Records. Quality Control (“QC”) records will be maintained by the EMT
(primary) and by the Cultivation Director (secondary). It will include the Quality Control Plan,
Packaging and Labeling Plan as well as a change log and version history of both plans. QC records
will be stored electronically and will contain:

Cannabis packaging date; EID of packaging employee; unique harvest batch or lot number;
quality control process flow chart; weight, amount of cannabis; any instances of
noncompliant packaging; visual examples of non-compliant packaging or labeling; visual
examples of cannabis that are expired, damaged, deteriorated, mislabeled, contaminated,
recalled, or whose containers or packaging have been opened or breached; any recorded
instances of cannabis that are found to be expired, damaged, deteriorated, mislabeled,
contaminated, recalled, or whose containers or packaging have been opened or breached;
any instances of safety violations; any instances of employee misconduct or error.

In the event of a recall—whether initiated voluntarily or by the CCC—the applicant will follow a
Recall Plan established by the recall coordinator, i.e. Security Director. Protocols will stress the
maximal recall of cannabis and minimal public health risk. Records will be kept in the recall log and,
when applicable, CCC records log, the latter of which is the internal repository for all official CCC
communications and directives. Any press releases or media regarding the recall will be logged into
the recall log by recall coordinator. ETS entries will encompass the following items:

The total amount of recalled cannabis, including harvest batches, harvest lots, and IDs; the
recall coordinators names and EID numbers; from whom the recalled cannabis was received;
the means of transport of recalled cannabis; the reason for the recall; the number of recalled
samples or test samples, harvest batches or harvest lots sent to approved laboratories, and
the names and addresses of approved laboratories, the dates of testing and results by sample
or test sample; the manner of disposal of recalled cannabis, including the name of the
individual providing oversight of the disposal; the name of the disposal company (when
applicable); the method of disposal; the date of disposal; the amount disposed including
harvest batches and harvest lots, plant IDs; and all other information required by the CCC.

QC protocols and the Quality Control Plan will be annually reviewed by the EMT. Procedures will
be analyzed and evaluated by ongoing performance metrics and adjusted based on newly available
technologies or other contributing factors.

CCC Records. The Security Director in coordination with the EM will be responsible for logging in
the CCC a record of all official correspondences with the CCC. Log will be composed of the
following:

Permit granting, renewal, suspension, or denials of permits or permit renewals; any program
updates released online; diversity evaluations or recommendations from CCC; any program
expansions in regions, number of permits granted; all applications and permits on file with



the CCC or issued by the CCC to the applicant; any mandates regarding action pertaining to
recalls or quarantine issues by CCC; all reports sent by The Pass to CCC as to changes in
fact or circumstance with respect to changes in control, ownership, site location, facilities
changes, equipment changes, changes in operations, application, or activities; any and all
notices of discontinuance; inspection and investigation notices, results, actions,
recommendations or penalties; CCC reporting on the financial and operational facts on the
program; any changes in advertising or marketing restrictions.



Financial Recordkeeping

Accounting and Bookkeeping. All accounting and bookkeeping will be performed by
CohnReznick in accordance to the Operating Agreement in and in compliance with federal, state,
and local tax laws using QuickBooks Online for instant and real-time account updates and
management of the Chart of Accounts (CofA). These practices will be reviewed quarterly or upon
changes or updates to 935 CMR 500 and will be audited yearly to ensure best practices and ensure
our accounting, bookkeeping, auditing and tax compliance is deployed efficiently throughout the
business.

Business Records. All business records will be the responsibility of the Executive Management
Team (EMT) and will be filed and tracked electronically. All physical documents will be kept on file
as well as scanned and filed electronically. Electronic records will consist of the following:

Assets and liabilities; current and historical ownership /“cap table”; investor lists; insurance
and escrow requirements; licensing fees; monetary transactions; penalties assessed; renewal
fees; CCC change fees; monetary transactions; sales records; books of accounts including
journals, ledgers, supporting documents, agreements, checks, invoices, vouchers, signed
forms, vendor contracts, supplier agreements; employee salaries and wages and
compensation; executive compensation; bonus, benefit, or item of value paid to any
individual affiliated with The Pass; quantity amount sold over the initial twelve month
(12mo.) period and each three month (3mo.) period thereafter; retail projections based on
wholesale and retail market rates per inventory on-hand; and any and all other
documentation the EMT elects to track and file or deems pertinent.

Business records will be reviewed quarterly by the EMT. They will be used in profit forecasts, P&L
statements, and to assess the financial health of the Marijuana Product Manufacturer.



PERSONNEL POLICIES AND PROCEDURES

The Pass: Executive Management Team (EMT)

Co-Founder and CEO: Chris Weld. Founder and CEO of Berkshire Mountain Distillers (BMD)
Chris Weld brings award-winning commercial horticulture and manufacturing experience to The
Pass. Chris will leverage his expertise in botany — 10-plus years of cultivating botanicals for
commercial use in BMD spirits, and commercial organic compliant orchard for a decade — systems
and process engineering, and rigorous compliance - 2x/mo. federal filing and 1x/mo. MA filing for
BMD - to drive consumer value across all products and fulfill the many technical and operational
challenges inherent to commercial cultivation and manufacturing in regulatory-driven industries.

For example, Chris worked in two regulated industries over his lifetime. He has excelled in the
highly regulated alcoholic beverage and spirits industry in Massachusetts and nationwide creating
craft consumable products for adult use, a skill which he will bring to The Pass. BMD’s Greylock
Gin named “#1 Craft Gin in the US” by the New York Times and a Gold Medal Winner at SF
Spirits Competition. Berkshire Bourbon Whiskey is Gold Medal Winner in Jim Murray’s Whiskey
Bible. Ragged Mountain Rum is now a Double Gold Medal Winner at SF Spirits Competition.
However, before BMD, Chris had a 20-year career in emergency medicine, including a DEA RX
number. He was never cited for violations and never had a single infraction. Not only does Chris
excel in craft consumer products but he has history of doing so while maintaining strict compliance
with changing municipal, state, and federal laws.

Chris’s entrepreneurial experience stretches outside of alcohol and spirits. Chris has a design, build,
and construction firm with his architect wife Tyler for 15 years and has extensive knowledge of
permitting and building codes that will drive The Pass design and buildout. He has a B.A. Biology
and Biochem from Skidmore College and a M.A. Emergency Medicine. He lives with his wife and
three kids in Great Barrington, MA.

As CEO, Chiris is responsible for company operations, including diversity and community impact
plans, compliant construction, design and buildout of the cultivation facilities across two sites in
Sheffield, profits and losses (P&L), production planning and inventory management (PPIM),
equipment and equipment maintenance schedules. company reporting, company compliance,
emergency preparedness, and has final accountability on all SOPs and Policies and Procedures.
From time to time, he may take on other duties as determined by the EMT.

Co-Founder and President: Michael S. Cohen. Michael is an accomplished entrepreneur and
investor who will apply his expertise in building connections between ethical brands and consumers
to the emerging cannabis industry. As a mid-90’s pioneer of the Internet advertising business,
Michael helped establish the value of the Internet as a marketing channel. With cannabis and The
Pass, communication and education takes on an outsized role, and Michael will be instrumental in
supporting the evolution of the nascent market in Massachusetts. Michael will drive a high-integrity
adult-only brand strategy and clear communication and educational outreach for The Pass while
overseeing the company’s daily operations and investor relations.

Michael is a serial entrepreneur and founder. His first venture was as the Founder and President of
iballs Internet Media, which sold to Avenue A (Aquantive) a successful company IPO i