Massachusetts Cannabis Control Commission

General Information:

License Number: MP281871
Original Issued Date: 09/11/2020
Issued Date: 09/11/2020

Expiration Date: 09/11/2021

Business Legal Name: Cultivauna, LLC

Phone Number: 617-529-6081 Email Address: eric@trytinc.com

Business Address 1: 68 Tenney Street Business Address 2:

Business City: Georgetown Business State: MA Business Zip Code: 01833
Mailing Address 1: 26 Donovans Way Mailing Address 2:

Mailing City: Middleton Mailing State: MA Mailing Zip Code: 01949

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: 40.35 Percentage Of Control: 50
Role: Owner / Partner Other Role:
First Name: Kristin Last Name: Rogers Suffix:
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Gender: Female 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: Percentage Of Control:

Role: Executive / Officer Other Role:

First Name: Eric Last Name: Rogers 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:

Person with Direct or Indirect Authority 3

Percentage Of Ownership: 7.08 Percentage Of Control:

Role: Executive / Officer Other Role:

First Name: Matthew Last Name: Melander  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:

Person with Direct or Indirect Authority 4

Percentage Of Ownership: 38.35 Percentage Of Control: 50

Role: Owner / Partner Other Role:

First Name: Kaitlyn Last Name: Brosnan Suffix:
Gender: Female 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 5

Percentage Of Ownership: 2 Percentage Of Control:

Role: Board Member Other Role:

First Name: Linda Last Name: Clarke Suffix:
Gender: Female 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 6

Percentage Of Ownership: 2 Percentage Of
Control:
Role: Director Other Role:
First Name: Jordani Last Name: Joseph Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: Black or African American (of African Descent, African American, Nigerian, Jamaican, Ethiopian, Haitian,

Somali)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
Date generated: 12/03/2020 Page: 2 of 8



No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: OHYA LLC Entity DBA:
Email: tyson.robb@gmail.com Phone: 774-217-8015
Address 1: 12 Battery Street Address 2: #3

City: Boston State: MA Zip Code: 02109

Types of Capital: Monetary/Equity Other Type of Capital: Total Value of Capital Provided: $600000 Percentage of Initial Capital: 23

Capital Attestation: Yes

Entity Contributing Capital 2

Entity Legal Name: Kathleen B Bruyette Trust Entity DBA:
Email: kbruy10@aol.com Phone: 772-287-6217

Address 1: 5111 SE Brandywine Way Address 2:

City: Stuart State: FL Zip Code: 34997

Types of Capital: Monetary/Equity Other Type of Capital: Total Value of Capital Provided: $500000 Percentage of Initial Capital: 20

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 68 Tenney Street

Establishment Address 2:

Establishment City: Georgetown Establishment Zip Code: 01833

Approximate square footage of the Establishment: 6000 How many abutters does this property have?: 3

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Community Outreach Meeting Tinc community meeting letter.pdf pdf 5ecd45ecf16b5934¢591c9c4 05/26/2020

Documentation

Community Outreach Meeting Attachment A_Georgetown Public Meeting pdf 5ecd47df5c6c422d41afd48f 05/26/2020

Documentation Notice May 21 2020.pdf

Community Outreach Meeting Attachment B_Updated Community Outreach pdf 5ecd47e7502f482d48991ad7 05/26/2020

Documentation Meeting.pdf

Community Outreach Meeting Attachment C_Community Mtg pdf 5ecd47f0ddb8c72d5360c866 05/26/2020
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Documentation Notifications.pdf

Community Outreach Meeting Community Outreach Meeting pdf 5ecd534d0f96d32d20671a18 05/26/2020
Documentation Attestation_TINC.pdf
Certification of Host Tinc HCA Cert.pdf pdf 5ed54f21070c4b3e399ea569 06/01/2020

Community Agreement

Plan to Remain Compliant with TINC Plan to Remain Compliant with Local pdf 5ee28a443114301800252a96 06/11/2020
Local Zoning Zoning 2020.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 Impact Updated for RFI2 - TINC Positive Impact Plan.pdf pdf 5f1b2a6¢73630b702d45db35 07/24/2020

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

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

Background Question: no

Individual Background Information 2

Role: Owner / Partner Other Role:
First Name: Kristin Last Name: Rogers  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 3

Role: Other (specify) Other Role: Advisor

First Name: Linda Last Name: Clarke Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 4

Role: Executive / Officer Other Role:

First Name: Matthew Last Name: Melander  Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 5

Role: Director Other Role:
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First Name: Jordani Last Name: Joseph Suffix:

RMD Association: RMD Staff

Background Question: no

Individual Background Information 6

Role: Owner / Partner

First Name: Kaitlyn

Other Role:

Last Name: Brosnan Suffix:

RMD Association: Not associated with an RMD

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Investor/Contributor

Entity Legal Name: OHYA LLC

Entity Description: Private LLC

Phone: 774-217-8015

Primary Business Address 1: 12 Battery Street

Primary Business City: Boston

Additional Information:

Other Role:

Entity DBA:

Email: tyson.robb@gmail.com

Primary Business Address 2: #3

Primary Business State: MA  Principal Business Zip Code: 02109

Entity Background Check Information 2

Role: Investor/Contributor

Entity Legal Name: Kathleen B Bruyette Trust

Entity Description: Trust

Phone: 772-287-6217

Primary Business Address 1: 5111 SE Brandywine Way

Primary Business City: Stuart

Additional Information:

Other Role:

Entity DBA:

Email: kbruy10@aol.com

Primary Business Address 2:

Primary Business State: FL  Principal Business Zip Code: 34997

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date
Articles of Organization Cultivauna DBA TINC.pdf pdf 5ee8f6229a439417df7e7048 06/16/2020
Department of Revenue - Cultivauna DBA TINC_Certificate of Good Standing pdf 5ee8f76af5e90617d832de20 06/16/2020
Certificate of Good standing from the Massachusetts Department of
Revenue.pdf
Secretary of Commonwealth Cultivauna DBA TINC_Certificate of Good Standing pdf 5ee8f7729a439417df7e7050 06/16/2020
- Certificate of Good from the Secretary of the Commonwealth of
Standing Massachusetts.pdf
Articles of Organization Cultivauna (TINC) LLC Agreement.pdf pdf 5ee8f7b4f5€90617d832de24 06/16/2020
Secretary of Commonwealth TINC - Dept of Unemployment - MA Ul Certificate pdf 5f11cbb47b30b674269a76db 07/17/2020
- Certificate of Good of Good Standing-Compliance.pdf
Standing
Bylaws TINC Memo to CCC_re LLC Agreement as OA & pdf 5f11cbb554fcae70383a87e3 07/17/2020
BYLAWSs_7.14.2020.pdf
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Secretary of Commonwealth RFI2 - TINC - Sec of State - Cert. of Amendment pdf 5f1b2ac562a1117473fb826d 07/24/2020

- Certificate of Good CULTIVAUNA LLC 6.15.2020.pdf

Standing

Bylaws RFI2 Update - Memo re TINC Company Control pdf 5f1b2b081c4abd74527f4ae6 07/24/2020

7.23.2020.pdf

No documents uploaded

Massachusetts Business Identification Number: 001259069

Doing-Business-As Name: TINC

DBA Registration City: Georgetown

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload

Date
Business Plan TINC Business Plan May 2020.pdf pdf 5ede9ab5aea7a9324e6464d38 06/08/2020
Proposed Timeline Updated for RFI - TINC Business Plan Proposed pdf 5f11cdc9cfe2dd743cd66c79 07/17/2020
Timeline 2020.pdf

Plan for Liability Updated for RFI - TINC Business Plan Liability pdf 5f11cdcac124977059ce66de 07/17/2020

Insurance Insurance 2020.pdf

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date

Sample of unique identifying TINC_Branding.pdf pdf 5ed11e60037b113e6c636ch4 05/29/2020

marks used for branding

Prevention of diversion TINC Plan to Prevent Diversion.pdf pdf 5ede97a3c6c85217ea375038 06/08/2020

Storage of marijuana TINC Plan for Storage of Marijuana May pdf 5ede97fc1c2dbc24d01a0c0a 06/08/2020
2020.pdf

Record Keeping procedures TINC Record Keeping Procedures May pdf 5ede994320b47424dbd87001 06/08/2020
2020.pdf

Restricting Access to age 21 and TINC plan to Restrict Access to Individuals 21 pdf 5ee28b99c6c85217ea375aed 06/11/2020

older Years of Age or Older 2020.pdf

Inventory procedures TINC Plan to Obtain Marijuana or Marijuana pdf 5ee389150f089824f1cd5283 06/12/2020
Products 2020.pdf

Record Keeping procedures TINC Energy and Environment Compliance pdf 5e€93010f5e90617d832df3f 06/16/2020
Plan 2020.pdf

Security plan Updated for RFI - TINC Security Plan 2020.pdf pdf 5f11ce5544827474644e9276 07/17/2020

Transportation of marijuana Updated for RFI - TINC Transportation Plan pdf 5f11ce90c124977059ce66e6 07/17/2020
2020.pdf

Inventory procedures Updated for RFI - TINC Inventory Procedures pdf 5f11cec362a1117473fb6db1 07/17/2020
2020.pdf

Quality control and testing Updated for RFI - TINC Quality Control and pdf 5f11cef11c4abd74527f35d6 07/17/2020
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Personnel policies including

background checks

Maintaining of financial records

Qualifications and training

Types of products

Manufactured.

Method used to produce

products
Diversity plan

Quality control and testing

ATTESTATIONS

Testing 2020.pdf

Updated for RFI - TINC Personnel Policies and
Background Checks 2020.pdf

Updated for RFI - TINC Maintenance of
Financial Records 2020.pdf

Updated for RFI - TINC Qualifications and
Traning 2020.pdf

Updated for RFI - TINC Products for
Manufacture 2020.pdf

Updated for RFI - TINC Methods of Production
2020.pdf

Updated for RFI2 - TINC DIVERSITY PLAN.pdf

TINC - Manufacturing Facility Safety Plan.pdf

pdf

pdf

pdf

pdf

pdf

pdf

pdf

5f11cf211c4abd74527f35da

5f11cf641c4abd74527f35e0

5f11cf97¢124977059ce6617

5f11cff87b30b674269a7708

5f11d01e54fcae70383a8808

5f1b2b4f7b30b674269a8b96

5f1b2b8344827474644ea71a

07/17/2020

07/17/2020

07/17/2020

07/17/2020

07/17/2020

07/24/2020

07/24/2020

| 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:

| 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

Notification:

COMPLIANCE WITH POSITIVE IMPACT PLAN

No records found

COMPLIANCE WITH DIVERSITY PLAN

No records found

PRODUCT MANUFACTURER SPECIFIC REQUIREMENTS

No records found

HOURS OF OPERATION
Monday From: 7:00 AM

Tuesday From: 7:00 AM

Date generated: 12/03/2020

Monday To: 7:00 PM

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

Sunday From: Closed Sunday To: Closed
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BOARD OF SELECTMEN TOWN ADMINISTRATOR

Town o f gso 1getouwn
dMamacguis&i

May 6, 2020

Cannabis Control Commission
Union Station

2 Washington Square
Worcester, MA 01604

RE: Cultivauna, LLC {dba TINC) Approval for Virtual Community Meeting during COVID-19

Ta whom it may concern:

My name is Michael Farrell, Town Administrator for the Town of Georgetown, Massachusetts and write
today as the Authorized Agent for the Host Community for Cultivauna, LLC {dba TINC). Please accept this
document as proof of approval by the Contracting Authority or Authorized Representative of the host
community for Cultivauna, LLC (dbha TINC) to hold a virtual community outreach meeting per Cannabis
Control Commission Administrative Order No. 2, M.G.L. c. 94G, and 235 CMR 500.000.

TINC had previously hosted an in-person community outreach meeting, as required by 935 CMR
500.000, on December 6%, 2018 from 5-7pm. The meeting was held, and representatives from the town
were present at, the VFW located at 435 Andover Street, Georgetown MA 01833, However, TINC has
requested to host a second, virtual meeting, in order to comply with the Commission’s standing
regulations and Administrative Order No. 2 before submitting an application for licensure. | hereby grant
such request and authorize the virtual meeting.

If you have any questions regarding this letter, or my ability to act as an Authorized Representative of
the host community, please reach out to me at any time.

= W
e

ichael Farrell, Town Administrator
Georgetown Town Hall

1 Library Street

Georgetown, MA 01833

{978) 352-5755

Thank you,

o

1 LIBRARY STREET + GEORGETOWN, MA 01833 * Tel. 978-352-5755 « Fax 978-352-5727



From:
Subject:
Date:
To:

Eric Rogers eric@trytinc.com g
Georgetown Public Meeting Notice May 21, 2020 6
May 6, 2020 at 2:03 PM

georgetown@wickedlocal.com

Hi,

Can you please post the following for an upcoming approved virtual community outreach meeting in Georgetown?

Notice is hereby given that a Virtual Community Outreach Meeting for a proposed
Marijuana Establishment is scheduled for Thursday, May 21, 2020 from 5 - 7pm. The
meeting can be accessed through the following link: https://meet.google.com/sgk-hbhs-
sav?hs=122. The proposed Marijuana Product Manufacturer is anticipated to be located
at 68 Tenney Street, Georgetown, MA. There will be an opportunity for the public to ask
questions, but if you'd like to submit a question ahead of time, please email
talk2tinc@trytinc.com with the subject line "Community Outreach Meeting." This meeting
will be closed captioned and recorded.

Thank you!

Eric

ERIC ROGERS
CO-FOUNDER &

617-529-6081 (m) =i
eric@trytinc.com 1 l N “

) ELEVATED EXPERIENCES
www.trytinc.com

On Thu, Nov 29, 2018 at 4:39 PM Eric Rogers <eric@trytinc.com> wrote:
Hi - can you please post the following?

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Establishment is scheduled for Thursday December 6th, 2018 from 5 - 7pm at the VFW
located at 435 Andover St, Georgetown, MA 01833. The proposed Marijuana Product
Manufacturer is anticipated to be located at 68 Tenney Street, Georgetown, MA. There
will be an opportunity for the public to ask questions.

Please let me know if there are any questions. | also tried to submit this through the online submission form earlier in the week.

Thanks,

Eric

ERIC ROGERS
CO-FOUNDER

617-529-6081 (m)
eric@trytinc.com

www,trytinc .com
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From:
Subject: RE: Updated Community Outreach Meeting

Janet Pantano jpantano@georgetownma.gov &

Date: May 6, 2020 at 3:16 PM
To: Eric Rogers eric@trytinc.com

Hi,
The notice has been posted on the Town Events Calendar.
https://www.georgetownma.gov/board-selectmen/events/101704

Best,
Janet

Janet Pantano

Town of Georgetown
Administrative Assistant
Selectmen/Town Administrator
1 Library Street

Georgetown, MA 01833
978-352-5755
WWW.georgetownma.gov

From: Eric Rogers <eric@trytinc.com>

Sent: Wednesday, May 6, 2020 2:24 PM

To: Janet Pantano <jpantano@georgetownma.gov>
Subject: Re: Updated Community Outreach Meeting

Hi Janet,

Thank you for your assistance with this. Below is the statement and link to the virtual
meeting that we have scheduled.

~~~~

Notice is hereby given that a Virtual Community Outreach Meeting for a proposed
Marijuana Establishment is scheduled for Thursday, May 21, 2020 from 5 - 7pm. The
meeting can be accessed through the following link: https://meet.google.com/sgk-hbhs-
sav?hs=122. The proposed Marijuana Product Manufacturer is anticipated to be located
at 68 Tenney Street, Georgetown, MA. There will be an opportunity for the public to ask
questions, but if you'd like to submit a question ahead of time, please email
talk2tinc@trytinc.com with the subject line "Community Outreach Meeting." This meeting
will be closed captioned and recorded.

~A~~A~

Please let me know if there is any additional info you need.
Thank you again!

Eric



https://www.georgetownma.gov/board-selectmen/events/101704
www.georgetownma.gov
https://meet.google.com/sgk-hbhs-sav?hs=122
mailto:talk2tinc@trytinc.com

On Wed, May 6, 2020 at 9:24 AM Janet Pantano <jpantano @georgetownma.gov> wrote:

Great, | will post once you send the meeting information.
Best,
Janet

Janet Pantano

Town of Georgetown
Administrative Assistant
Selectmen/Town Administrator
1 Library Street

Georgetown, MA 01833
978-352-5755

WWwWWw.georgetownma.gov

From: Eric Rogers <eric@trytinc.com>

Sent: Wednesday, May 6, 2020 8:23 AM

To: Janet Pantano <jpantano@georgetownma.gov>

Cc: Douglas Dawes <ddawes @georgetownma.gov>; Michael Farrell
<MFarrell@georgetownma.gov>; Troy Brosnan <troy @trytinc.com>
Subject: Re: Updated Community Outreach Meeting

Thank you Janet!

We will follow up with the details of the virtual meeting date and link info so that can
also be posted with additional information to contact us should the public want to
submit questions to us ahead of time.

Thank you again!

Eric

On Wed, May 6, 2020 at 8:20 AM Janet Pantano <jpantano@georgetownma.gov>
wrote:

Hi,

Attached is the sianed communitvy meetina letter for Cultivauna. LLC dba TINC. | will


mailto:jpantano@georgetownma.gov
http://www.georgetownma.gov/
mailto:eric@trytinc.com
mailto:jpantano@georgetownma.gov
mailto:ddawes@georgetownma.gov
mailto:MFarrell@georgetownma.gov
mailto:troy@trytinc.com
mailto:jpantano@georgetownma.gov

send a copy to the CCC and posf to the town website communi'ty calendar.
Best,
Janet

Janet Pantano

Town of Georgetown
Administrative Assistant
Selectmen/Town Administrator
1 Library Street

Georgetown, MA 01833
978-352-5755
WWW.georgetownma.gov

From: Eric Rogers <eric@trytinc.com>

Sent: Tuesday, May 5, 2020 6:05 PM

To: Michael Farrell <MFarrell@georgetownma.gov>

Cc: Douglas Dawes <ddawes @georgetownma.gov>; Janet Pantano
<jpantano @georgetownma.gov>; Troy Brosnan <troy @trytinc.com>
Subject: Re: Updated Community Outreach Meeting

Thanks Mike!

A digital copy is perfect for us to include in our submission packet.
Thank you again,

Eric

On Tue, May 5, 2020 at 4:42 PM Michael Farrell <MFarrell@georgetownma.gov>
wrote:

Eric,
The letter will go out tomorrow.

Mike Farrell

Town Administrator
Georgetown, Ma.
978-352-5755

From: Eric Rogers <eric@trytinc.com>

Sent: Tuesday, May 5, 2020 4:02 PM

To: Douglas Dawes <ddawes @georgetownma.gov>
Cc: Troy Brosnan <troy @trytinc.com>; Michael Farrell
<MFarrell@georgetownma.gov>

Subject: Re: Updated Community Outreach Meeting

Hi Mike,


https://www.google.com/maps/search/1+Library+Street+%0D%0A+Georgetown,+MA+01833?entry=gmail&source=g
https://www.google.com/maps/search/1+Library+Street+%0D%0A+Georgetown,+MA+01833?entry=gmail&source=g
http://www.georgetownma.gov/
mailto:eric@trytinc.com
mailto:MFarrell@georgetownma.gov
mailto:ddawes@georgetownma.gov
mailto:jpantano@georgetownma.gov
mailto:troy@trytinc.com
mailto:MFarrell@georgetownma.gov
mailto:eric@trytinc.com
mailto:ddawes@georgetownma.gov
mailto:troy@trytinc.com
mailto:MFarrell@georgetownma.gov

In an effort to make this as easy as possible, please find a template for the
approval attached. Feel free to change or update anything you'd like.

Thanks in advance,
Eric

On Tue, May 5, 2020 at 11:13 AM Eric Rogers <eric@trytinc.com> wrote:
Hi Mike,

Let me know if there is anything you need from me to get the approval going so
we can schedule our virtual meeting.

Thanks,
Eric

On Thu, Apr 30, 2020 at 5:54 PM Douglas Dawes
<ddawes@georgetownma.gov> wrote:

30 April 2020

Hi Mike,

Can you take care of this, please?


mailto:eric@trytinc.com
mailto:ddawes@georgetownma.gov

Doug

Doug Dawes

Board of Selectmen
Town Hall

1 Library Street
Georgetown, MA 01833
978-270-3037 (Cell)

From: Eric Rogers <eric@trytinc.com>

Sent: Thursday, April 30, 2020 10:57:37 AM

To: Douglas Dawes

Cc: Troy Brosnan; Michael Farrell

Subject: Re: Updated Community Outreach Meeting

Hi Doug,

| wanted to follow up to see if we could get written approval for our virtual
community meeting?

Additionally, do you know the date that Georgetown adopted the recreational
bylaw?

Thanks!

Eric

On Tue, Apr 28, 2020 at 12:59 PM Eric Rogers <eric@trytinc.com> wrote:
Hi Doug,

Us too! Does that mean we have the approval to move forward with the
virtual community meeting? If so could you just provide that in writing so
we can include per the guidance provided by the CCC?

Thank you!

Eric


https://www.google.com/maps/search/1+Library+Street+%0D%0A+%0D%0A+%0D%0A+Georgetown,+MA+01833?entry=gmail&source=g
https://www.google.com/maps/search/1+Library+Street+%0D%0A+%0D%0A+%0D%0A+Georgetown,+MA+01833?entry=gmail&source=g
mailto:eric@trytinc.com
mailto:eric@trytinc.com

On Tue, Apr 28, 2020 at 12:57 PM Douglas Dawes
<ddawes@georgetownma.gov> wrote:

Glad the process is moving forward

Doug Dawes

Board of Selectmen
Town Hall

1 Library Street
Georgetown, MA 01833
978-270-3037 (Cell)

From: Eric Rogers <eric@trytinc.com>

Sent: Tuesday, April 28, 2020 11:03:45 AM

To: Douglas Dawes

Cc: Troy Brosnan; Michael Farrell

Subject: Updated Community Outreach Meeting

Hi Doug,

| hope you are staying healthy and sane through everything! Hopefully,
we can start to get things back to a new normal in the coming weeks.

We are gearing up to hit submit on the application and we need to hold
another community outreach meeting as the requirements are to hold
within 6 months of applying. Yesterday, the CCC issued guidance on
how to hold a virtual community meeting that we are working to
coordinate. One of the requirements is to receive written approval from
the Host Community stating that we are approved to host a virtual
meeting.

Another requirement is to have a moderator present which can be a
representative from the Host Community, so we wanted to ask if there is
anyone from the town that would like to participate? We have a 3rd party
representative available but we wanted to extend the offer.

We plan to use the Google platform to host a video/virtual community
meeting. Using this platform enables us to host up to 250 attendees and


mailto:ddawes@georgetownma.gov
https://www.google.com/maps/search/1+Library+Street+%0D%0A+%0D%0A+%0D%0A+Georgetown,+MA+01833?entry=gmail&source=g
https://www.google.com/maps/search/1+Library+Street+%0D%0A+%0D%0A+%0D%0A+Georgetown,+MA+01833?entry=gmail&source=g
mailto:eric@trytinc.com
https://mass-cannabis-control.com/enforcement-administrative-order-allowing-virtual-web-based-community-outreach-meetings-april-27-2020/

also record the meeting to provide to the town per the updated
guidance.

Our goal is to host this virtual meeting the week of May 11th or 18th.
Thanks in advance for your continued partnership. We're getting there!
Talk soon,

Eric

ERIC ROGERS
Co-Founder

617-529-6081
www.trytinc.com

ERIC ROGERS
Co-Founder

617-529-6081
www.trytinc.com
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The applicant must complete each section of this form and initial each page before uploading it to the
application. Failure to complete a section will result in the application being deemed mcomplete.
Instructions to the applicant appear in italics. Please note that submission of information that is
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant
t0 935 CMR 500.400(1).

L M_K_{ 3 ghn» “Qg_ o __, (insert name) attest as an authorized representative of
yHhwavna,, LLC ~  (insert name of applicant) that the applicant has complied with the

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

1. The Community Qutreach Meeting was held on J}»\_(i% 2\ 1,_2 ¥2¢)  (insert date).

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on Moy ™ 2020 _(insert date), which was at least seven calendar
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it
as part of this document).

A copy of the meeting notice was also filed on _(\'\f\\ ,*t\ 202.C  (insert date) with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is
attached as Attachment B (please clearly label the municipal notice in the upper right-hand

corner as Attachment B and upload it as part of this document).

(5

4. Notice of the time, place and subject matter of the meeting, including the proposed address of the
Marijuana Establishment, was mailed on N\Q.qH g™ 2020 (insert date), which was at
least seven calendar days prior to the community outreach meeting to abutters of the proposed
address of the Marijuana Establishment, and residents within 300 feet of the property line of the
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of
any such owner is located in another city or town. A copy of one of the notices sent to abutters and
parties of interest as described in this section is attached as Attachment C (please clearly label the
municipal notice in the upper right hand corner as Attachment C and upload it as part of this
document; please only include a copy of one notice and please black out the name and the address
of the addressee).

2 3th Floor Baston MA« ‘1 s .
) nass-cantabis-contrel com Initials ofAttester: %
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5. Information was presented at the community outreach meeting including;

a0 o

The type(s) of Marijuana Establishment to be located at the proposed address:;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

A plan by the Marijuana Establishment to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

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

Anrc ar je et
Massachusetts (

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

Applicant
I, Zal il f\ Ty 5 , (insert name) certify as an authorized representative of

{ uHvaumwa  LL 1’ (d]e)a T ] A )(m.aer! name of app!uanf) that the applicant has cxecuted a host
community agreement with (€ f-\?:_aﬁ wn, M A (insert name of host community) pursuant
toGLc 994G §3(d)on Decpnnlr = ""1 z’f‘\ ‘) (insert date).

e
iﬂgﬂhtur of 'iuthonred chrcsenlatwe of Appllcant

Host Community

L ﬂ{[c 4 AE / /E/;'Jf e /Z , (insert name) certify that I am the _,Eunn*actiﬂg authority or

have been duly authnn.{eﬂ by the contracting authority for /awu a‘FgEﬁF R 4& lowa’ (insert
name of host community) to certify that the applicant and Geog M,ﬂ MA.  (insert name
of host community) has executed a host community agreement pul’z.lam to (x L..c. 94G § 3(d) on

/2 / 3/20i8 (insert date).

b Fcll

Signature of Contracting Authority or
Authorized Representative of Host Community




TINC PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING
Application: MPN281871

Consistent with 935 CMR 500.101(1)(a)(10), Cultivauna, LLC, doing business as TINC, will
comply with all local codes, ordinances, and bylaws as adopted by the Town of Georgetown,
Massachusetts and will remain in close contact with officials in the Town to ensure compliance
with any changes or updates to local rules applying to their business operation.

On May 7™, 2018 at their Annual Town Meeting, the Town of Georgetown adopted a
“Recreational Marijuana Bylaw” (herein “zoning bylaw”’). The zoning bylaw establishes a
Marijuana Business Overlay District, in which 68 Tenney Street, Georgetown, MA 01833, is
located, and the location in which TINC has an executed 5 year lease with Marston Tenney
Realty to operate a marijuana product manufacturing establishment. The bylaw requires any
Marijuana Business to receive a special permit to operate. The Special Permit Granting Authority
(SPGA) is granted to the Planning Board. TINC received approval for their special permit to
operate on August 14th, 2019. Special permits for Marijuana Businesses in Georgetown lapse
after 5 years. Applications for renewal of the permit must be submitted at least 120 days prior to
the expiration of the special permit.

Over the past several years in anticipation of applying for a Marijuana Product Manufacturer
license with the Cannabis Control Commission (CCC), and after executing a Host Community
Agreement (HCA) with the Town in December of 2018, TINC has engaged and forged excellent
working relationships with the Board of Selectmen in Georgetown and other key town officials to
ensure compliance with all local rules, regulations and permit requirements. TINC will continue
to work with these individuals during the application process to ensure cooperation and
compliance on the local and state level, and forge any new relationships with state or local
officials as needed. Below is a list of departments and officials in which TINC has engaged as of
the date of application with the CCC, and the general reason for engagement:

I.  Georgetown Police: Ongoing discussions regarding security requirements.
e Chief Cudmore: Chief of Police

Il.  Georgetown Fire: Ongoing discussions for fire safety plans and protocols.
e Chief Fred Mitchell: Fire Chief
e Brian Belfiore: Fire Prevention Officer

I1l.  Georgetown Water Department: Ongoing discussions with the water department,
which resulted in the installation of a new fire hydrant on the property as well as a
redundant water line installed at TINC's expense.

e Marlene Ladderbush, Utility Director (December 2019)

IV.  Georgetown Local Officials: Ongoing discussions with key officials in Town Hall to
keep key officials updated about TINC’s progress toward licensure and ensure local
compliance.

e Board of Selectman Primary Contact: Doug Dawes, Selectman
e Town Administrator, Mike Farrell

V.  Georgetown Planning Department and Planning Board: Engaged to receive Special
Permit to Operate a Marijuana Business and ensure any and all additional local
compliance.

e John Cashell, Town Planner



VI.

VII.

VIII.

XI.

TINC PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING
Application: MPN281871

e Matilda Evangelista, Robert E. Watts, Bruce Fried, Joanne Laut, Harry
Lacortiglia, Planning Board Members

Georgetown Building Inspector: Ensuring compliance by landlord on all building
related issues.

e Les Godin, Building Inspector
Georgetown Conservation Commission: Partnered to ensure landlord properly
restored an area of the property that was within a wetland buffer zone.

e Steven Przyjemski, Agent for Town Conservation Commission
Georgetown Town Clerk: Ongoing contact and outreach on all matters.

e Kerri Ann McManus, Town Clerk
Georgetown Municipal Light Department: Coordinating anticipated power needs

e David Schofield, Manager
Georgetown Board of Health: Ongoing collaboration to ensure compliance, and per
the Board’s request, added storage tanks on the property.

e Deb Rogers, Board of Health Agent
MA State Code & Compliance: Engaged to ensure compliance with respect to the
building structure size as well as the stated use for the building.

e Kiristen E. Nich, P.E.: Fire Protection Engineer, Division of Fire Safety

e Matthew Murray, Supervisor, Code Compliance & Enforcement Unit



TINC PLAN FOR POSITIVE IMPACT
Application: MPN281871

TINC (the “Company”) is dedicated to addressing longstanding inequities in drug enforcement and plans to
support those living in areas of disproportionate impact, as defined by the Commission. In doing so, the
Company will seek to to positively impact individuals from the following two groups: (1) past or present
residents of areas of disproportionate impact as defined by the Cannabis Control Commission and/or; (i1)
Commission designated Economic Empowerment Priority Applicants, or those that would otherwise qualify as
such applicants, and Social Equity Program participants.

TINC will implement the following goals, programs and forms of measurement as our Plan for Positive Impact:

Goals:

1. Annually host a minimum of two (2) educational, networking and/or job fair events in areas of
disproportionate impact as defined by the Commission. In the first year, identify, recruit, and hire at
least 10% of employees from the Economic Empowerment Program (EEP) and/or the Social Equity
Program (SEP)

2. Enable access to the cannabis industry by mentoring at least (2) cannabis related startup company, and
provide access to manufacturing space, so long as doing so is in compliance with Commission
regulations.

3. Implement a charitable giving program to support charities in areas of disproportionate impact by
matching employee donations up to $500, donating $10,000 annually, and reporting annually on total
contributions.

Programs:
1. Educational, Networking & Job Fair Events — Amherst, MA & Haverhill, MA

TINC shall host at least two (2) educational, networking, and/or job fair events per calendar year that focus on
educating the community of Amherst, MA or Haverhill, MA on safe cannabis consumption as well as job
opportunities in the industry. Notifications of the events will be published in the Amherst Gazette or the
Haverhill Gazette weekly for a minimum of 4 weeks leading up to the event. The surrounding towns of
disproportionate impact (Holyoke, Greenfield, Springfield) will also have advertisements published in the
Holyoke Gazette & Enterprise and the Daily Hampshire Gazette. The Company will also use the CCC’s portal
for individuals in the Social Equity Program and for those certified as Economic Empowerment Priority
Applicants.

The Company has been working with Amherst BID (Amherst Business Improvement District), a nonprofit
economic development organization comprised of local property owners dedicated to providing programs and
services that serve the town’s residents and business. TINC and Ambherst BID have already begun identifying a
variety of venues to host the educational and networking events (e.g. Amherst Works, a shared workspace
located downtown). The Company will use the participation in these events as well as utilizing the CCC’s
database of approved EE applicatnts as a way to identify individuals in the Social Equity and/or Economic
Empowerment Program and recruit them for employment at TINC in an effort to reach our hiring goal of 10%
its staff to be participants in the SEP or EEP.

In order to reach the largest audience and ensure the efficacy of these events, at least four weeks in advance of a
scheduled event, the Company will provide notice of, either by a local newspaper ad (e.g. Amherst Gazette,
Haverhill Gazette, or the Daily Hampshire Gazette covering the Pioneer Valley) and/or via cannabis related
newsletters or websites, the time, location and topic for the meeting. TINC will ensure that any advertising for
such events do not violate any prohibited marketing or advertising practice per the Commission’s regulations,
specifically 935 CMR 500.105(4)(b). The Company will post any notice of these events in areas of



TINC PLAN FOR POSITIVE IMPACT
Application: MPN281871
disproportionate near Amherst, such as Springfield, Holyoke, and Greenfield. TINC will also make reasonable
efforts to ensure that selected locations for these events are accessible to the disabled, and are easy to access by
car and public transportation.

2. Enabling Access to the Cannabis Industry through Strategic Partnership and Mentoring

The Company is committed to ensuring that individuals and businesses located in areas of disproportionate
impact, as identified by the Commission, and those that have been injured as a result of the war on drugs, gain
access to education in any number of fields translatable to the cannabis space. TINC believes there will be a
need for workers across a multitude of sectors including marketing, engineering, food science, chemistry,
accounting, and legal, among others, and is committed to sharing their experience launching a cannabis business
with individuals and businesses that are starting out.

The Company shall provide mentoring opportunities for individuals and start-up companies to generate
awareness of new opportunities in the cannabis industry. The Company will engage with at least 2 startup
company’s annually, preferably those in the cannabis space or those with owners or employees interested in
entering the industry, to offer mentor services and access to manufacturing space (if needed). Over the past two
years, in an effort to effectuate this plan, TINC has participated as a mentor in the Collegiate Summer Venture
Program in partnership with UMass’ Berthiaume Center for Entrepreneurship and Valley Venture Mentors
(VVM). This 10-week accelerator program is designed to help startups improve their minimum viable product
and accelerate their businesses. TINC’s work as a mentor in this program to date have included education and
guidance on bringing new products and services to market, identifying target markets, best manufacturing
practices, regulatory guidance, pricing strategies, marketing best practices, panel discussions, and judging pitch
competitions with cash prizes. The Company will continue to participate as a mentor through the program after
being licensed by the Commission.

3. Charitable Giving Program

As an extension of the partnership with Amherst BID, a 501(c)(3) located in Amherst, MA, the Company has
committed to donating $10,000 annually to the Downtown Ambherst Foundation, a 501(c)(3) created to support
the greater Amherst community and the small businesses located downtown during this global financial crisis.
Gabrielle Gould, Executive Director of both Amherst BID and the Downtown Ambherst Foundation has
provided a letter of support stating that they will accept charitable donations from the Company.

Measurement Metrics:

In order to maintain accountability for the above Positive Impact Plan, and to assess whether TINC’s goals to
reach individuals in the groups targeted by the Plan that wish to learn more about the cannabis industry, the
Company shall do the following:

1) GOAL 1: Annually host a minimum of two (2) educational and/or networking events in areas of
disproportionate impact as defined by the Commission.
a. Document and store records, according to CCC record keeping procedures, on each hosted
event, including:
i. Where and at what frequency the events were publicly posted;
1i. The location of the event and the number of attendees,
b. Bi-annually, review the events hosted and to the extent feasible document:
i.  Whether the attendees came from areas of disproportionate impact or plan to be social
equity program participants or have been certified as Economic Empowerment Priority
Applicants;



TINC PLAN FOR POSITIVE IMPACT
Application: MPN281871
ii. The subject matter of the event and summary of next steps (if any)
iii. According to CCC record keeping rules, store information on the bi-annual reviews and
share with the CCC upon request.
2) GOAL 2: Enable access to the cannabis industry through mentoring services and access to
manufacturing space, so long as doing so is in compliance with Commission regulations.
a. Document and store records, according to CCC record keeping procedures on:
i. The names of at least 2 startup companies that TINC worked with as part of the program;
ii. The name of each TINC employee or owner participating as a mentor in the program; and
iii. The program dates and times, and any other additional information that verifies TINC’s
participation in the program.
iv. TINC’s participation in the Valley Venture Mentors Program through UMass or a
comparable program.
3) GOAL 3: Implement a charitable giving program to support charities in areas of disproportionate impact
and report annually on total contributions.
a. Document and store records, according to CCC record keeping procedures on the following:
1. The names of each charity and the amount of each donation made by TINC to to charities
or community groups in areas of disproportionate impact including $10,000 to the
Downtown Amherst Foundation ; and
ii. Count the number of all eligible matched donations under the Employee Match Program,
including the names of each charity and the amount donated by the employee and
matched by the Company.

In order to track the success of the programs within TINC’s Positive Impact Plan, TINC will bi-annually review
the Company’s goals, whether the programs within the Positive Impact Plan are working to meet the
Company’s goals, and whether adjustments or additions to the Plan are warranted. TINC will document the
Positive Impact Plan bi-annual review, including whether measurable goals have been met, and will store such
records alongside other personnel records according to 935 CMR 500.105(9). TINC acknowledges the progress
and success of its Positive Impact Plan must be documented upon license renewal (one year from the issuance
of a provisional license) and each year thereafter, and will share with the CCC all records pertaining to the Plan
at licensure renewal or at any other time upon request.



July 10, 2020

Board of Directors

. L Barry Roberts,
Cannabis Control Commission President
C/0 Licensing Department Jerry Jolly,

Union Station Vice President

Sharon Povinelli,
Treasurer

2 Market Square
Worcester, MA 01604

Tony Maroulis,
Secretary

RE: Letter of Support for TINC's Efforts to Address Areas of Disproportionate Impact

Jeremy Austin
Andrew Bohne
To Whom It May Concern:

Paul Bockelman

Jim Brassord
My name is Gabrielle Gould, Executive Director of the Amherst Downtown Business

Ewen Chen
Improvement District (Amherst BID). Amherst BID is a nonprofit economic development Jerry Jones
organization comprised of local property owners dedicated to providing programs and Cinda Jones
services that serve the town’s residents and businesses. Our mission is to invest resources in David Mazor

improving downtown Amherst’s vibrancy, sustainability and economic health. Sharon Sharry
As you know, Amherst is considered an area of disproportionate impact and a town that has
wholeheartedly embraced the emergence of the cannabis industry. Amherst BID is working

on creative ways to help promote access to the many types of cannabis establishments Gabrielle Gould,

permitted under law, and to help the community access educational resources on the
industry itself. | write you today inform you of my conversations with TINC as it relates to
these goals, and how TINC may help us reach them by providing free educational services to
local residents and businesses in our shared, community work space.

To date, my conversations with the Eric Rogers, one of the co-founders of TINC, have been
on how we can best partner to provide cannabis consumption education to those in the
community. We have also discussed how Amherst may get involved in the new social
consumption aspect of the industry. We chose to engage with TINC on these based on their
expertise on proper cannabis consumption and focus on low-dose cannabis beverages.

We are excited about the opportunity to partner with TINC to bring educational resources to
the area. Since many in our community have been harmed disproportionately relative to
cannabis enforcement over the years, we believe it is in the Town of Amherst, and Amherst

Ambherst Business Improvement District — 35 South Pleasant Street, Amherst, MA 01002 — 413.345.2945 — info@amherstdowntown.com

Executive Director

Ann Tweedy
Marketing Director



BID’s, best interest to help alleviate that wrongdoing any way we can. Partnering with TINC will allow us to work
together to promote the industry through free education in easily accessible community space, and work with
TINC on expansion of the type of establishment’s downtown Amherst may host in the coming years.

In addition to the Amherst Business Improvement District | am the founder and Executive Director of the
Downtown Amherst Foundation a new Foundation that is creating several “funds” for our greater community
based mainly in the downtown area. This year we have raised over $320,000 for a Microgrant Relief Fund for our
small businesses during this financial global crisis. The foundation is a 501c3 and we have no concerns or issues
receiving a substantial donation from TINC as we, again, see this company as a safe, mature and clearly generous
and concerned part of the community.

| have enjoyed the many conversations with TINC and can undoubtedly support that they are a company dedicated
to serving disparate populations and those interested in the new legal marketplace. Please feel free to reach out to
me at any time, and | look forward to forming a long-lasting business partnership with TINC once they are fully
licensed by the Commission.

Sincerely yours,

Sincerely,

)
/

Gabrielle Gould

Executive Director, Amherst Downtown BID

Ambherst Downtown BID

508.901.1180

SUPPORT LOCAL. EAT LOCAL. SHOP LOCAL. STAY LOCAL. DOWNTOWN AMHERST.

Ambherst Business Improvement District — 35 South Pleasant Street, Amherst, MA 01002 — 413.345.2945 — info@amherstdowntown.com



Business Certificate

The Commonwealth of Massachusetts
TOWN OF GEORGETOWN

. \.,m»li ,-B--_h,&zou)

In conformity with the provisions of Chapter one hundred and ten, Section five of the
General Laws, as amended, the undersigned hereby declare(s) that a business under the title

. TINC
of

Address:_mw l.ﬁ\ga g),l'- S’ﬁ ?_.g&f 5 ‘:fl(qqu&hgal [AAA 6&33

b;r the fblib;/vir;g named persons:

FULL NAME RESIDENCE

“The signatories below acknowledge this Certificate is not proof of conformity to Zoning by-laws or
Board of Health regulations. It is the responsibility of the applicant to contact the Building Inspector
and Health Agent in order to comply with Town by-laws, rules and regulations.”

i, O S Koo
ST T 1o ST =% i?q,b 4%

Signature

Signature

The Commonwealth of Massachusetts

”~

-

Cesef ss. e L 20206

Personallyrappeared before me the above-named

BaHyn Brosscn, 1"({4;5_2‘1!L_Ragﬁii1 fﬁ&@i.. S

and made cath that the foregoing statement is true.

A certificate issued in accordance with this section shall be in force and effect for four years
from the date of issue and shall be renewed each four years thereafter so long as such business
shall be conducted and shall lapse and be void unless renewed.

Ko G MM
Toon Cledd

it




Commonwealth of Massachusetts Letter ID: LO575251008 E‘g}:
Department of Revenue Notice Date: March 19, 2020 =
Kevin W, Brown, Acting Commissioner Case 1D: 0-000-616-538

mass. gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

020007

l"ull||"||"lIlnlll|l"||“|"|||“"||||v"|"|l|u"||u|||
CULTIVAUNA LLC

26 DONOVANS WAY

MIDDLETON MA 01949-1900

Why did I receive this notice?

b N ==l = ]
The Commissioner of Revenue certifies that, as of the date of this certificate, CULTIVAUNA 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 uncmployment insurance
administered by agencics other than the Department of Revenue, or taxes under any other provisions of
law.

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

What if I have questions? ‘ vJ

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 €asy access to your account:

*  Review or update your account

= Conrtact us using e-message

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

s

Edward W. Coyle, Jr., Chicf
Collections Bureau
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State .(//(){{J’(', !ﬂ().f(‘()/z, Massachusetts 021459

William Francis Galvin
Sccretary of the
Commonwecalth

June 15, 2020
TO WHOM IT MAY CONCERN:

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

CULTIVAUNA, LL.C

in accordance with the provisions of Massachusetts General Laws Chapter 156C on February 2,
2017.

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 canccllation; 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:
KAITLYN BROSNAN, KRISTIN ROGERS

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: KAITLYN BROSNAN, KRISTIN ROGERS,
ERIC JAY ROGERS, MATTHEW PETER MELANDER

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: ERIC JAY ROGERS, MATTHEW PETER MELANDER
In testimony of which,
I have hereunto affixed the

Great Seal of the Commonwealth

on the date first above written.

. - X J
7/ 2 Wﬂ/m L
Secretary of the Commonwecalth

Processed By:NGM



CONFIDENTIAL

CULTIVAUNA, LLC

A Massachusetts Limited Liability Company

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

Dated as of May 1, 2020

THE UNITS AND OTHER INTERESTS REPRESENTED BY THIS AMENDED AND
RESTATED LIMITED LIABILITY COMPANY AGREEMENT HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED,
OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS. SUCH INTERESTS MAY
NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME
WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS OR
EXEMPTION THEREFROM, AND COMPLIANCE WITH THE OTHER RESTRICTIONS ON
TRANSFERABILITY SET FORTH HEREIN.
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CULTIVAUNA, LLC
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

This Amended and Restated Limited Liability Company Agreement (this “Agreement”) of
CULTIVAUNA, LLC (the “Company”), a Massachusetts limited liability company, is dated as of
May 1, 2020, among the Company, the members identified on Schedule I and Schedule II annexed
hereto, made a part hereof and hereby incorporated herein by reference, and the members of the
Company who from time to time become party hereto by executing a counterpart signature page
hereof.

RECITALS

WHEREAS, the Company was formed under the laws of the Commonwealth of
Massachusetts by filing a Certificate of Organization with the Secretary of the Commonwealth of
Massachusetts on February 2, 2017;

WHEREAS, the initial limited liability company agreement of the Company was entered
into as of as of March 1, 2017 (the “Original Agreement”); and

WHEREAS, the parties desire to enter into this Agreement to amend and restate in its
entirety the Original Agreement as subsequently amended and to provide for certain agreements
governing the business and affairs of the Company as set forth herein.

NOW, THEREFORE, in consideration of the mutual promises made herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties, intending to be legally bound, hereby agree as follows:

AGREEMENT

1. DEFINITIONS.
1.1 Definitions. Capitalized terms used herein shall have the following meanings:

“Act” means the Massachusetts Limited Liability Company Act, as set forth in Chapter 156C
of the Massachusetts General Laws, as in effect at the time of the initial filing of the Certificate with
the Secretary of the Commonwealth of Massachusetts, and as thereafter amended from time to time.

“Adjusted Capital Account Deficit” means, with respect to any Capital Account as of the
end of any Fiscal Year, the amount by which the balance in such Capital Account is less than zero.
For this purpose, such Person’s Capital Account balance will be: reduced for any items described
in Regulations Sections 1.704-1(b)(2)(i1)(d)(4), (5), and (6), and increased for any amount such
Person is obligated to contribute or is treated as being obligated to contribute to the Company
pursuant to Regulations Sections 1.704-1(b)(2)(ii)(c) (relating to partner liabilities to a partnership)
or 1.704-2(g)(1) and 1.704-2(i) (relating to minimum gain). This definition of Adjusted Capital
Account Deficit shall be interpreted consistently with the provisions of Regulations Section 1.704-
1(b)(2)(ii))(d) and in the event of any inconsistency therewith, Regulations Section 1.704-
1(b)(2)(i1)(d) will control.
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“Affiliate” means with respect to any specified Person, (a) any Person that directly or
through one or more intermediaries controls or is controlled by or is under common control with
the specified Person or (b) any Person who is a general partner, member, managing director,
manager, officer, director or principal of the specified Person. As used in this definition, the term
“control” means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a Person, whether through ownership of voting securities, by
contract or otherwise.

“Agreement” is defined in the preamble.

“Applicable Tax Rate” means 45% or such other rate determined by the Board of Managers
to be the sum of the highest marginal federal, state, and local income or similar tax rate applicable
to any Unit Holder (or its partners or members or indirect partners or members, as applicable)
residing in the United States based on the information available to the Board of Managers (taking
into account the character of the Company’s income and the deductibility of state and local taxes
for federal income tax purposes).

“Asset Value” of any property of the Company means its adjusted basis for federal income
tax purposes unless:

(a) the property was accepted by the Company as a contribution to capital at a value
different from its adjusted basis, in which event the initial Asset Value for such
property means the gross Fair Value of the property agreed to by the Board of
Managers and the contributing Unit Holder; or

(b) the property of the Company is revalued in accordance with Section 4.2, in which
event the Asset Values for such property will equal the Fair Values established
pursuant to such revaluation.

As of any date, references to the “then prevailing Asset Value” of any property means the
Asset Value last determined for such property less the depreciation, amortization and cost recovery
deductions taken into account in computing Net Profit or Net Loss in fiscal periods (or portions
thereof) subsequent to such prior determination date. This definition of Asset Value is intended
to mean the same as “book value” as determined in accordance with Code Section 704(b) and
Regulations Section 1.704-1(b)(2)(iv)(g) and will be interpreted consistent with this intent.

“Assignee” is defined in Section 11.1(¢).

“Assignor” is defined in Section 11.1(b).

“Board Member” is defined in Section 7.2.

“Board of Managers” means the board of managers elected and determined as provided in
Section 7.1.

“Call Option” is defined in Section 3.7.

“Capital Account” is defined in Section 4.1.
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“Capital Contribution” means with respect to any Unit Holder, the sum of (a) the amount
of money plus (b) the Fair Value of any other property (net of liabilities assumed or to which the
property is subject) contributed (or deemed contributed) to the Company with respect to the
Interest held by such Unit Holder pursuant to this Agreement.

“Cause” means with respect to any Unit Holder that is employed by or providing consulting
services to the Company or its Subsidiaries any of the following: (a) the commission by such Unit
Holder of a felony (or a crime involving moral turpitude); (b) theft, conversion, embezzlement or
misappropriation by such Unit Holder of funds or other assets of the Company or any of its
Affiliates or any other act of fraud or material dishonesty with respect to the Company or any of
its Affiliates (including acceptance of any bribes or kickbacks or other acts of self-dealing); (c)
intentional, grossly negligent or unlawful misconduct by such Unit Holder which causes harm to
the Company or its Subsidiaries or exposes the Company or its Subsidiaries to a substantial risk
of harm; (d) the violation by such Unit Holder of any law regarding employment discrimination
or sexual harassment; (e) the failure by such Unit Holder to comply with any material policy
generally applicable to employees of the Company or its Subsidiaries, which failure is not cured
within five (5) days after notice to such Unit Holder; (f) the failure by such Unit Holder to follow
the reasonable directives of any supervisor or the Board of Managers, which failure is not cured
within five (5) days after notice to such Unit Holder; (g) the unauthorized dissemination by such
Unit Holder of Confidential Information; (h) any material misrepresentation or materially
misleading omission in any resume or other information regarding such Unit Holder (including
such Unit Holder’s work experience, academic credentials, professional affiliations or absence of
criminal record) provided by or on behalf of such Unit Holder when applying for employment with
the Company or its Subsidiaries; or (i) any breach by such Unit Holder of any written agreement
between such Unit Holder and the Company or any of its Subsidiaries that is not cured within five
(5) days after notice to such Unit Holder, provided that, notwithstanding the foregoing, in the event
that such Unit Holder is party to an employment agreement with the Company or any of its
Subsidiaries and such agreement contains a definition of “Cause”, then such definition will apply
for purposes of this Agreement in lieu of the foregoing.

“Certificate” means the Certificate of Organization of the Company filed with the Secretary
of the Commonwealth of Massachusetts on February 2, 2017, as the same may be amended from
time to time.

“Class” when used with reference to a Unit means the class of Units of which such Unit is
a part.

“Class A Unit Holder” means a Person in regard to such Person’s particular Interest in
Class A Units.

“Class A Units” is defined in Section 3.2(a).

“Class P Unit Distribution Threshold” is defined in Section 3.2(c)(iii).

“Class P Unit Holder” means a Person in regard to such Person’s particular Interest in Class
P Units.

“Class P Units” is defined in Section 3.2(b).
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“Code” means the Internal Revenue Code of 1986, as amended.

“Confidential Information” is defined in Section 9.5.

“Company” is defined in the preamble.

“Company Income Amount” means, for a specified period, an amount (which will not be
less than zero) equal to the net taxable income of the Company for such period, reduced by any
net taxable loss of the Company for any prior period not previously taken into account for purposes
of determining the Company Income Amount to the extent such loss would be available under the
Code (or any applicable corresponding state or local tax law) to offset income of the Unit Holders
(or, as appropriate, the direct or indirect partners or members of the Unit Holders) determined as
if income and loss from the Company were the only income and loss of the Unit Holders (or, as
appropriate, the direct or indirect partners or members of the Unit Holders) in such period and all
prior periods.

“Distribution” means cash or property (valued at its Fair Value and net of liabilities
assumed or to which the property is subject) distributed by the Company to a Unit Holder in respect
of the Unit Holder’s Interest whether by liquidating distribution, dividend or otherwise and does
not include advisory fees, compensation or expense reimbursements paid to a holder of Units or
their Affiliates or any redemption, repurchase, recapitalization or exchange or distribution of
securities of the Company, any subdivision (by Unit split or otherwise) or any combination (by
reverse Unit split or otherwise) of any outstanding Units.

“Drag Along Sale” is defined in Section 12.2.

“Drag Along Sale Percentage” is defined in Section 12.2.

“Drag Along Seller” is defined in Section 12.2(a).

“Employee Unit Holder” means any Unit Holder who is an employee, consultant or service
provider of the Company or any of its Subsidiaries, other than a Founder.

“Excluded Unit Holder” means any Unit Holder (a) who is not an “accredited investor”
(within the meaning of Rule 501(a) promulgated by the Securities and Exchange Commission),
(b) whose Participation Portion is less than $10,000 of the Subject Securities, (¢) who is an
employee, consultant or service provider of the Company or any of its Subsidiaries, if such Unit
Holder is in breach of any noncompetition, nonsolicitation, confidentiality or similar restrictive
provision to which such Unit Holder is bound pursuant to any employment agreement or other
agreement between such Unit Holder and the Company or any of its Subsidiaries, or (d) who is a
Former Unit Holder.

“Fair Value” means:

(a) as applied to any asset constituting cash or cash equivalents, the amount of such
cash or cash equivalents;
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(b) as applied to any asset constituting publicly traded securities that may be
immediately sold in the public markets without any restrictions or limitations, the
average, over a period of 21 days consisting of the date of valuation and the 20
consecutive business days prior to that date, of the average of the closing prices of
the sales of such securities on the primary securities exchange on which such
securities may at that time be listed, or, if there have been no sales on such exchange
on any day, the average of the highest bid and lowest asked prices on such exchange
at the end of such day, or, if on any day such securities are not so listed, the average
of the representative bid and asked prices quoted in the NASDAQ System as of
4:00 p.m., New York time, or, if on any day such securities are not quoted in the
NASDAAQ System, the average of the highest bid and lowest asked prices on such
day in the domestic over the counter market as reported by the National Quotation
Bureau Incorporated, or any similar successor organization;

(c) as applied to any assets other than Units, cash, cash equivalents, or publicly traded
securities that may be immediately sold in the public markets without any
restrictions or limitations, the fair value of such assets, as determined by the Board
of Managers, which will take into account any factors that it deems relevant; and

(d) as applied to any Unit, the fair value of such Unit, as determined by the Board of
Managers and which will be calculated as the amount of Distributions which would
be made in respect of such Unit upon a hypothetical liquidation of the Company as
of the date of determination in accordance with Section 14.3.

“Fiscal Year” means the fiscal year of the Company, which will be the calendar year, or
such other fiscal year as determined by the Board of Managers, in each case only if such year is
permitted by the Code as the taxable year of the Company.

“Founder” means each of Kristin Rogers and Kaitlyn Brosnan.

“Founder’s Threshold Date” means, with respect to any Founder, the first date following
the date of this Agreement on which such Founder holds less than 25% of the total outstanding
Class A Units.

“Former Unit Holder” is any Unit Holder other than a Founder whose employment with
the Company or any of its Subsidiaries, if applicable, has been terminated.

“Indemnified Persons” is defined in Section 15.2.

“Interest” means, with respect to any Person as of any time, such Person’s limited liability
company interest in the Company, which includes the number of Units such Unit Holder holds and
such Person’s Capital Account balance.

“Issuance” is defined in Section 13.1.

“Liabilities” means all liabilities of the Company which in accordance with generally
accepted accounting principles should be carried as liabilities on the balance sheet of the Company.
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“Majority” is defined in Section 12.2.

“Member of the Immediate Family” means, with respect to any Member who is an
individual, each parent, spouse or child (including those adopted) of such individual and each
custodian or guardian of any property of one or more of such Persons in the capacity as such
custodian or guardian.

“Members” means the Persons listed as Members on Schedule I and Schedule II, any other
Person that both acquires an Interest in the Company and is admitted to the Company as a Member,
in each case so long as such Person continues to hold any Units and is not a Former Unit Holder.

“Net Profit” and “Net Loss” are defined in Section 5.5(a).

“Notice” is defined in Section 3.2(¢c)(1).

“Original Agreement” is defined in the recitals.

“Participating Seller” is defined in Section 12.3(a).

“Participating Buyer” is defined in Section 13.3.

“Participation Commitment” is defined in Section 13.3.

“Participation Notice” is defined in Section 13.2.

“Participation Portion” is defined in Section 13.2(a).

“Per Share Offering Price” is defined in Section 19.1(a).

“Permitted Transferee” is defined in Section 11.2.

“Person” means an individual, partnership, joint venture, association, corporation, trust,
estate, limited liability company, limited partnership, limited liability partnership, unincorporated
entity of any kind, governmental entity, or any other legal entity.

“Pre-Offering Company Value” is defined in Section 19.1(a).

“Prime Rate” means the most recently published prime interest rate in the Wall Street
Journal.

“Proposed Unitholder Transfer” means any assignment, sale, offer to sell, pledge,
mortgage, hypothecation, encumbrance, disposition of or any other like transfer or encumbering
of any Units (or any interest therein) proposed by any of the Unit Holders.

“Proposed Transfer Notice” means written notice from a Unit Holder setting forth the terms
and conditions of a Proposed Unitholder Transfer.

“Prospective Buyer” is defined in Section 12.1.
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“Prospective Subscriber” is defined in Section 13.2(a).

“Public Offering” means an underwritten public offering of shares of the Company’s equity
securities pursuant to an effective registration statement under the Securities Act.

“Right of First Refusal” means the right, but not an obligation, of the Company, or its
permitted transferees or assigns, to purchase some or all of the Units owned by a Unit Holder with
a Proposed Unitholder Transfer, on the terms and conditions specified in the Proposed Transfer
Notice.

“Regulations” means the final or temporary regulations issued by the United States
Department of Treasury pursuant to its authority under the Code, and any successor regulations.

“Regulatory Allocations” is defined in Section 5.6(g).

“Representative” means, with respect to any Person, any director, officer, employee, agent,
consultant, advisor, or other representative of such Person, including legal counsel, accountants,
and financial advisors.

“Repurchase Units” is defined in Section 3.7.

“Required Interest” means a majority of the Class A Units.

“Restrictive Covenant Agreement” means the restrictive covenant agreement executed by
a Class P Unit Holder as a condition to receiving any Class P Units.

“Revenue Procedure” is defined in Section 3.2(c)(1).

“Sale of the Company” means any of the following: (a) a merger or consolidation of the
Company into or with a third party, or a sale, exchange, conveyance or other disposition of Units
to a third party, in a single transaction or a series of related transactions, as a result of which the
equity holders of the Company immediately prior to such merger, consolidation, sale, exchange,
conveyance or other disposition (determined at the time of the first of such series of transactions)
beneficially own less than a majority (determined by reference to voting power) of the Company’s
or any successor entity’s issued and outstanding equity securities immediately after such merger,
consolidation, sale, exchange, conveyance or other disposition or series of such transactions
(provided that a Public Offering shall not be a Company Sale); or (b) a single transaction or series
of related transactions pursuant to which a third party acquires all or substantially all of the
Company’s assets (determined on a consolidated basis, if applicable, and including through the
purchase of equity securities of one (1) or more Subsidiaries of the Company, if applicable).

“Securities Act” means the Securities Act of 1933 and applicable rules and regulations
thereunder.

“Securities and Exchange Commission” means the U.S. Securities and Exchange
Commission and any successor governmental agency or regulatory body.

“Subject Securities” is defined in Section 13.1.
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“Subsidiary” means, with respect to any Person, any corporation, limited liability company,
partnership, association or business entity of which (i) if a corporation, a majority of the total
voting power of shares of stock entitled (without regard to the occurrence of any contingency) to
vote in the election of directors, managers or trustees thereof is at the time owned or controlled,
directly or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a
combination thereof, or (i) if a limited liability company, partnership, association or other business
entity (other than a corporation), a majority of partnership or other similar ownership interest
thereof is at the time owned or controlled, directly or indirectly, by that Person or one or more
Subsidiaries of that Person or a combination thereof. For purposes hereof, a Person or Persons
will be deemed to have a majority ownership interest in a limited liability company, partnership,
association or other business entity (other than a corporation) if such Person or Persons will be
allocated a majority of limited liability company, partnership, association or other business entity
gains or losses or will be or control any managing director or general partner of such limited
liability company, partnership, association or other business entity. For purposes hereof, as of the
date of determination, references to a “Subsidiary” of any Person will be given effect only for each
such entity that is a subsidiary of such Person as of the date of such determination, and, unless
otherwise indicated, the term “Subsidiary” refers to a Subsidiary of the Company.

“Tag Along Holder” is defined in Section 12.1(a).

“Tag Along Notice” is defined in Section 12.1(a).

“Tag Along Offer” is defined in Section 12.1(b).

“Tag Along Seller” is defined in Section 12.1(b).

“Tag Along Transfer” is defined in Section 12.1.

“Tag Along Transfer Percentage” is defined in Section 12.1(a)(Q).

“Tax Distribution” is defined in Section 5.1(a).

“Tax Matters Representative” is defined in Section 10.1.

“Transfer” means any direct or indirect sale, redemption, assignment, pledge,
encumbrance, abandonment, disposition or other transfer (either voluntarily or involuntarily, by
operation of law or otherwise).

“Unit Holder” means a Member or other Person in regard to such Person’s particular
Interest in Units.

“Units” means each of the Class A Units and Class P Units, and any other class of units of
the Company that are a measure of a Unit Holder’s share of Net Profit and Net Loss of the
Company as provided in Article 5.

“Unvested Class P Units” is defined in Section 5.1(c).
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1.2 Interpretation. For purposes of this Agreement: (a) the words “include,” “includes”
and "including" shall be deemed to be followed by the words “without limitation; (b) the word
“or” is not exclusive; and (c) the words "herein," "hereof," "hereby," "hereto" and "hereunder"
refer to this Agreement as a whole. The definitions given for any defined terms in this Agreement
shall apply equally to both the singular and plural forms of the terms defined. Whenever the context
may require, any pronoun shall include the corresponding masculine, feminine and neuter forms.
Unless the context otherwise requires, references herein: (x) to “Articles”, “Exhibits” and
“Sections” are to Articles, Exhibits and Sections of this Agreement unless explicitly indicated
otherwise; (y) to an agreement, instrument or other document means such agreement, instrument
or other document as amended, supplemented or modified from time to time to the extent permitted
by the provisions thereof; and (z) to a statute means such statute as amended from time to time and
includes any successor legislation thereto and any regulations promulgated thereunder. This
Agreement shall be construed without regard to any presumption or rule requiring construction or
interpretation against the party drafting an instrument or causing any instrument to be drafted. The
Exhibit(s) referred to herein shall be construed with, and as an integral part of, this Agreement to
the same extent as if they were set forth verbatim herein.

2. FORMATION AND PURPOSE.

2.1 Formation. The Company was formed as a limited liability company in accordance
with the Act by the filing of the Certificate with the Secretary of the Commonwealth of
Massachusetts on as of February 2, 2017. The Original Agreement was entered into on March 1,
2017 and was subsequently amended by the Founders. This Agreement amends, restates and
supersedes the Original Agreement in its entirety. The rights and liabilities of the Unit Holders
will be determined pursuant to this Agreement and, to the extent required by the Act, by the Act.
To the extent that the rights or obligations of any Unit Holder are different by reason of any
provision of this Agreement than they would be in the absence of such provision, this Agreement
will, to the extent permitted by the Act, control.

2.2 Name. The name of the Company is “CULTIVAUNA, LLC”. The business of the
Company may be conducted under that name or, upon compliance with applicable laws, any other
name that the Board of Managers deems appropriate. The Board of Managers will file, or will
cause to be filed, any fictitious name certificates and similar filings, and any amendments thereto,
that the Board of Managers considers appropriate.

2.3 Registered Office/Agent. The registered office required to be maintained by the
Company in the Commonwealth of Massachusetts pursuant to the Act will initially be 26
Donovans Way, Middleton, MA 01949. The Company may, upon compliance with the applicable
provisions of the Act, change its registered office or registered agent from time to time in the
determination of the Board of Managers.

2.4  Principal Office. The initial principal executive office of the Company will be
located at 26 Donovans Way, Middleton, MA 01949. The Board of Managers may from time to
time change the location of the principal executive office of the Company to any other place within
or without the Commonwealth of Massachusetts. The Board of Managers may establish and
maintain such additional offices and places of business of the Company, either within or without
the Commonwealth of Massachusetts, as it deems appropriate.
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2.5 Term. The term of the Company commenced on the date the Certificate was filed
with the Secretary of the Commonwealth of Massachusetts and shall continue in existence
perpetually until the Company is dissolved in accordance with the provisions of this Agreement.
The existence of the Company as a separate legal entity will continue until the cancellation of the
Certificate as provided in the Act.

2.6 General Character and Purpose. Subject to the provisions of this Agreement, the
general character of the business and purposes for which the Company has been formed and the
powers that it may exercise, all being in furtherance, and not in limitation, of the general powers
conferred upon limited liability companies by the Commonwealth of Massachusetts, are: (a) to
own, manage and operate a cannabis based beverage business; (b) to carry on any lawful business
whatsoever that is calculated, directly or indirectly, to promote the interests of the Company or to
enhance the value of its assets; (c) to engage in such other business as may be determined by the
Board of Managers; or (d) to do any and all things incidental to the accomplishment of the
foregoing purposes, or incidental to the protection and benefit of the Company.

2.7  Powers. The Company will possess and may exercise all of the powers and
privileges granted by the Act or by any other law together with such powers and privileges as are
necessary, advisable, incidental or convenient to, or in furtherance of the conduct, promotion or
attainment of the business purposes or activities of the Company.

2.8  Certificate. The filing of the Certificate is hereby ratified and confirmed and the
Person filing such Certificate is hereby designated as an authorized person within the meaning of
the Act to execute, deliver and file the Certificate, and said Person and such other Persons as may
be designated from time to time by the Board of Managers are hereby designated as authorized
persons, within the meaning of the Act, to execute, deliver and file any amendments or
restatements of the Certificate or any certificate of cancellation of the Certificate and any other
certificates and any amendments or restatements thereof necessary for the Company to qualify to
do business in a jurisdiction in which the Company may wish to conduct business.

2.9  No State-Law Partnership. The Unit Holders intend that the Company not be a
partnership (including a limited partnership) or joint venture, and that no Unit Holder be a partner
or joint venturer of any other Unit Holder by virtue of this Agreement, for any purposes other than
as set forth in the immediately following sentence, and neither this Agreement nor any document
entered into by the Company or any Unit Holder will be construed to suggest otherwise. The Unit
Holders intend that the Company be treated as a partnership for federal and, if applicable, state or
local income tax purposes, and the Company and each Unit Holder will file all tax returns and will
otherwise take all tax and financial reporting positions in a manner consistent with such treatment
and no Unit Holder shall take any action inconsistent with such treatment.

3. MEMBERSHIP, CAPITAL CONTRIBUTIONS AND UNITS.

3.1 Members. The Members of the Company are listed on Schedule I. Additional
Members may be admitted as from time to time in accordance with this Agreement and in the
event that an Additional Member is admitted, Schedule I will be amended and supplemented in
accordance with this Agreement. The Company will maintain a current list of Unit Holders, the
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total amount of Capital Contributions made by each such Unit Holder, the number and class of
Units held by such Unit Holder and each Unit Holder’s Capital Account balance.

3.2 Unit Holder Interests and Units. The Interests of the Unit Holders of the Company
will be divided into Units. There will be multiple Classes of Units, which will initially consist of
the following:

(a) Class A Units. Each “Class A Unit” will represent an Interest in the
Company, will be designated as a Class A Unit of the Company and will be entitled to the
Distributions provided for in Article 5.

(b) Class P Units. Each “Class P Unit” will represent an Interest in the
Company, will be designated as a Class P Unit of the Company and will be entitled to the
Distributions provided for in Article 5.

(c) Issuances of Class P Units. Any Class P Units issued hereunder to an
employee, manager, director, consultant or service provider of the Company or any of its
Subsidiaries shall be issued in connection with and as a part of the compensation and
incentive arrangements between the Company and such employee, manager, director,
consultant or service provider. The Class P Units shall be granted in exchange for the
consideration set forth in the agreement or certificate pursuant to which such Class P Units
were issued and the services provided or to be provided to the Company including such
services as the Company may from time to time request and are intended to be “profits
interests” for U.S. federal income tax purposes. The provisions of this Agreement will be
interpreted in accordance with such intent. In furtherance of the foregoing:

(1) By executing this Agreement, each Unit Holder authorizes the
Company, at the election of the Board of Managers, to elect to have the “Safe
Harbor” described in the proposed Revenue Procedure (the “Revenue Procedure”™)
set forth in Internal Revenue Service Notice 2005-43 (the “Notice”) and Proposed
Regulations Section 1.83-3(1) apply to any interest in the Company transferred to a
service provider by the Company on or after the effective date of such Revenue
Procedure in connection with services provided to the Company. For purposes of
making such Safe Harbor election, the Tax Matters Representative is hereby
designated as the “partner who has responsibility for federal income tax reporting”
by the Company and, accordingly, execution of such Safe Harbor election by the
Tax Matters Representative will constitute execution of a “Safe Harbor Election”
in accordance with Section 3.03 of the Notice. The Company and each Unit Holder
hereby agree to comply with all requirements of the Safe Harbor described in the
Notice and in the Proposed Regulations Section 1.83-3(l), to the extent such
requirements are imposed in the Revenue Procedure or such Proposed Regulation,
including the requirement that each Unit Holder will prepare and file all federal
income tax returns reporting the income tax effects of each interest in the Company
issued by the Company covered by the Safe Harbor in a manner consistent with the
requirements of the Revenue Procedure.

11
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(i1) Each Unit Holder authorizes the Tax Matters Representative to
amend Section 3.2(c)(i) to the extent necessary and advisable in the sole
determination of the Board of Managers, to comply with the requirements of the
Revenue Procedure as issued, provided that such amendment is not materially
adverse to such Unit Holder (as compared with the after tax consequences that
would result if the provisions of the Notice applied to all interests in the Company
transferred to a service provider by the Company in connection with services
provided to the Company). A Unit Holder’s obligations to comply with the
requirements of this Section 3.2(c) will survive such Unit Holder’s ceasing to be a
Unit Holder of the Company and/or the termination, dissolution, liquidation and
winding up of the Company, and, for purposes of this Section 3.2(c), the Company
will be treated as continuing in existence.

(iii)  For purposes of any Distributions (other than Tax Distributions)
under this Agreement, upon the issuance of Class P Units, the Company shall
revalue the Capital Accounts of the Members in accordance with Sections 1.704-
1(b)(2)(iv)(f) of the Regulations to take into account the fair market value of the
Company’s assets at the time of the issuance. The Class P Units shall not have
value or be entitled to Distributions under this Agreement other than as set forth in
Section 5.1 and Section 14.3 with respect to, and only to the extent of, the recipient
Member’s share of Net Profits earned after the date of issuance of such Class P
Units and the recipient Member’s share in respect of such Class P Units of the
increase in the value of the Company over the fair market value as determined in
good faith by the Board of Managers as of the date of the issuance of the Class P
Units and as stated in the Member’s unit grant agreement or other agreement with,
or writing made available to, the Member (the “Class P Unit Distribution
Threshold”). Any amounts that would have been distributed in respect of the Class
P Units under Section 5.1(b) or Section 14.3 but for the Class P Unit Distribution
Threshold shall instead be distributed to the other Unit Holders as if (i) such
Distribution were a new Distribution pursuant to Section 5.1(b) or Section 14.3, as
applicable, and (ii) such Class P Units that participate only above the applicable
Class P Unit Distribution Threshold were never issued.

33 Member Voting. Each Class A Unit will be entitled to one vote per Unit and each
Class P Unit will be non-voting, except to the extent this Agreement expressly provides otherwise.
Except to the extent this Agreement expressly requires otherwise, all actions, consents and
approvals required by the Members hereof will be effective if taken by the holders of the Required
Interest, and any such action, consent or approval may be taken without a meeting if at least the
holders of the Required Interest consent thereto in writing or by electronic communication and
such writing or writings are filed with the records of the Company. Such consent will be treated
for all purposes as the act of the holders of the Required Interest.

3.4  Specific Limitations. No Unit Holder will have the right or power to: (a) withdraw
or reduce its Capital Contribution except as provided by the Act or in this Agreement, (b) make
voluntary Capital Contributions or contribute any property to the Company other than cash, (c)
bring an action for partition against the Company or any Company assets, (d) cause the dissolution
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of the Company, except as set forth in this Agreement or as required by the Act, or (e) require that
property other than cash be distributed upon any Distribution.

3.5  Additional Members and Units. Subject to Section 13.1, the Board of Managers
may (a) create, authorize and/or issue any Units or Interests or equity or other interests in the
Company (including any classes or series thereof) having the respective designations, preferences,
qualifications, limitations, restrictions and rights as the Board of Managers determines and (b)
admit Persons as Members in exchange for such contributions to capital (including commitments
to make contributions to capital) or such other consideration (including past or future services) and
on such terms and conditions (including vesting and forfeiture provisions) as the Board of
Managers determines. Promptly following the issuance of Units or Interests, the Board of
Managers will cause the books and records of the Company to reflect the number of Units or
Interests issued, any Members or additional Members holding such Units or Interests, and in the
case of Units or Interests issued other than solely in connection with the performance of services,
the Capital Contribution per Unit or Interest. Upon the execution of this Agreement or a
counterpart of this Agreement, together with any other documents or instruments required by the
Board of Managers in connection therewith, and the making of the Capital Contribution (if any)
specified to be made at such time, a Person will be admitted to the Company as a Unit Holder of
the Company.

3.6  Capital Contributions. Each Unit Holder’s Capital Contribution, if any, whether in
cash or in-kind, and the number of Units issued to such Unit Holders will be as set forth in Schedule
I or in the writing pursuant to which such Units were issued to such Unit Holder. Any in-kind
Capital Contributions will be effected by a written assignment or such other documents as the
Board of Managers will direct. Any Unit Holder making an in-kind Capital Contribution agrees
from time to time to do such further acts and execute such further documents as the Board of
Managers may direct to perfect the Company’s interest in such in-kind Capital Contribution. No
Unit Holder as of the date hereof will be required to make any additional Capital Contribution to
the Company following the date hereof.

3.7  Call Option. Upon the termination of a Class P Unit Holder from his or her
employment with the Company or any of its Subsidiaries for any reason, without thereafter
continuing to be employed with the Company or a Subsidiary (a “Termination Event”), the
Company will have the option in its sole discretion, but not the obligation, exercisable any time
prior to the 24-month anniversary of the Termination Event, to repurchase any and all of the Class
P Units held or controlled by such Class P Unit Holders, or any Permitted Transferee thereof
(collectively, “Repurchase Units”), for a purchase price per Class P Unit equal to the fair market
value of such shares on the date of the Termination Event, as determined pursuant to the valuation
process outlined in Section 3.7(a) below. The right of the Company to purchase the Repurchase
Units upon a Termination Event shall, for the purposes of this Agreement, be referred to as a “Call
Option.” Notwithstanding anything herein to the contrary, this Call Option shall not be applicable
to (1) Unvested Class P Units upon the termination of a Class P Unit Holder from his or her
employment with the Company or any of its Subsidiaries for any reason or (ii) all Class P Units in
the event a Class P Unit Holder breaches a covenant under his/her employment agreement or any
covenant under the Restrictive Covenant Agreement or in the event the Class P Unit Holder’s
employment with the Company or any Subsidiary is terminated for Cause. In the case of the
foregoing clause (i), the Unvested Class P Units of such Class P Unit Holder shall be forfeited
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without any further consideration. In the case of the foregoing clause (ii), all Class P Units of such
Class P Unit Holder shall be forfeited without any further consideration.

(a) Valuation Process. The following process shall be used to determine the
fair market value per Class P Unit: within thirty (30) days following the Company’s receipt
of notice of a Termination Event, the Board of Managers shall determine the fair market
value per Class P Unit and shall deliver in writing its determination to the holder of
Repurchase Shares.

(b)  Acknowledgment. Each Class P Unit Holder acknowledges and agrees that
neither the Company, nor any Person directly or indirectly affiliated with the Company (in
each case whether as a director, officer, manager, employee, agent or otherwise), will have
any duty or obligation to affirmatively disclose to him, her or it, and he, she or it will not
have any right to be advised of, any material information regarding the Company or
otherwise at any time prior to, upon, or in connection with any termination of his, her or
its employment by the Company and/or its Subsidiaries upon the exercise of any Call
Option in accordance with the terms hereof.

(c) Closing. Payment for the Class P Units following the exercise of a Call
Option shall be made within ninety (90) days following the final determination of the
valuation of the Repurchase Units pursuant to Section 3.7(a) (such date, the “Payment
Date”). The closing of any purchase and sale of Class P Units shall take place at the
principal office of the Company, or at such other time and location as the parties to such
purchase may mutually determine. At the closing of any purchase and sale of Class P Units
following the exercise of the Call Option, the Company shall pay for such Class P Units
by certified or bank check or wire transfer of immediately available funds.
Notwithstanding the foregoing, if there is an existing event of default under the Company’s
loan facility, if any, with its senior or subordinated lenders or if payment of the purchase
price on exercise of the Call Option would result in, or give rise to any event of default
under such loan facility with its senior or subordinated lenders, then in lieu of making such
payment as set forth above, the Company will pay such purchase price immediately upon
the first to occur of (i) all existing events of default under such agreements having been
cured or waived, and (ii) thirty (30) days following the maturity of such senior and
subordinated indebtedness with the latest maturity date, and interest will accrue and be
payable thereon at a rate equal to the Prime Rate. At the request of the senior and/or
subordinated lenders, the Class P Unit Holder and such lender(s) will sign a mutually
acceptable subordination agreement, providing for, among other things, such unpaid
purchase price (together with accrued and unpaid interest thereon) to be paid in accordance
with this Section 3.7.

3.8  Certificates for Membership Interests. The Company may, but shall have no
obligation to, issue certificates or other instruments representing or evidencing the ownership of Units
by Members.
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4. CAPITAL ACCOUNTS.

4.1 Capital Accounts. A separate account (each, a “Capital Account”) will be
established and maintained for each Unit Holder, which:

(a) will be increased by (i) the amount of any Capital Contribution by such Unit
Holder to the Company and (ii) such Unit Holder’s share of the Net Profit (or items thereof)
of the Company, and

(b) will be reduced by (i) the amount of any Distribution to such Unit Holder
and (ii) such Unit Holder’s share of the Net Loss (or items thereof) of the Company.

In determining the amount of any liability for purposes of subclauses (a)(i) and (b)(i), Code Section
752 and any other applicable provisions of the Code and Regulations will be taken into account.
It is the intention of the Unit Holders that the Capital Accounts of the Company be maintained in
accordance with the provisions of Code Section 704(b) and the Regulations thereunder and that
this Agreement be interpreted consistently therewith.

4.2 Revaluations of Assets and Capital Account Adjustments. Solely in the discretion
of the Board of Managers, when reasonably necessary or advisable and permitted by the
Regulations under Code Section 704, including potentially in connection with the issuance of
additional Units in exchange for property or services, upon the redemption of the Interest of a Unit
Holder or the liquidation of the Company, the then prevailing Asset Values of the Company will
be adjusted to equal their respective gross Fair Value and any increase in the net equity value of
the Company (Asset Values less Liabilities) will be credited to the Capital Accounts of the Unit
Holders in the same manner as Net Profits are credited under Section 5.5(b) (or any decrease in
the net equity value of the Company will be charged in the same manner as Net Losses are charged
under Section 5.5(b)). Accordingly, as of any time Asset Values are adjusted pursuant to this
Section 4.2, the Capital Accounts of Unit Holders will reflect both realized and unrealized gains
and losses through such date and the net equity value of the Company as of such date.

4.3 Additional Capital Account Provisions. Except as otherwise agreed to in writing
by the Company and any Unit Holder, no Unit Holder will have the right to demand a return of all
or any part of such Unit Holder’s Capital Contributions. Any return of the Capital Contributions
of any Unit Holder will be made solely from the assets of the Company and only in accordance
with the terms of this Agreement. No interest will be paid to any Unit Holder with respect to such
Unit Holder’s Capital Contributions or Capital Account. In the event that all or a portion of the
Units of a Unit Holder are transferred in accordance with this Agreement, the transferee of such
Units will also succeed to all or the relevant portion of the Capital Account of the transferor (based
on the ratio of the number of Units held by the transferor immediately before the transfer to the
number of Units transferred), and will be treated as having made any Capital Contributions, and
received any Distributions, made or received with respect to such transferred Units while such
Units were held by the transferor. Units held by a Unit Holder may not be transferred
independently of the Interest to which the Units relate.

S. DISTRIBUTIONS AND ALLOCATIONS OF PROFIT AND LOSS.

5.1 Distributions.
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(a) Tax Distributions. To the extent the Company has available cash for
Distribution by the Company under the Act and subject to any applicable agreement to
which the Company or any of its Subsidiaries is a party governing the terms of indebtedness
for borrowed money and subject to the retention and establishment of reserves, or payment
to third parties, of such funds as the Board of Managers deems necessary in its sole
discretion with respect to the reasonable business needs and obligations of the Company,
the Board of Managers shall cause the Company to make, on an annual basis or more
frequently, a pro rata distribution to each Unit Holder equal to such Unit Holder’s Tax
Distribution for each Fiscal Year. With respect to the applicable Units, the “Tax
Distribution” for a Unit Holder for a Fiscal Year is the amount determined by the Board of
Managers to be sufficient such that such amount, together with any other Distributions
made to such Unit Holder during such Fiscal Year (other than Tax Distributions made
during such year with respect to previous years), is at least equal to the Applicable Tax
Rate multiplied by such Unit Holder’s allocable share of any Company Income Amount
for such Fiscal Year. In a single Fiscal Year, multiple Applicable Tax Rates may be
required to take into account the character of the Company’s income. For purposes of
applying this Section 5.1(a), the Board of Managers may treat a Distribution made by the
60th day following the end of a Fiscal Year as occurring during such Fiscal Year (and not
the Fiscal Year in which it is in fact made). Any Tax Distribution to a Unit Holder will be
treated as an advance to such Unit Holder on distributions pursuant to Section 5.1(b)
(including Section 14.3 and distributions of sale proceeds on a sale of Units, including
pursuant to Article 12, or on a Sale of the Company (or a sale of a Company Subsidiary)).
For the avoidance of doubt, no Tax Distributions shall be made pursuant to this Section
5.1(a) in respect of any taxable income allocated to any Unit Holder in connection with a
Sale of the Company.

(b) Distribution of Net Cash Flow. Subject to Section 5.1(a), the Act, any
applicable agreement to which the Company or any of its Subsidiaries is a party governing
the terms of indebtedness for borrowed money and to the retention and establishment of
reserves, or payment to third parties, of such funds as the Board of Managers deems
necessary in its sole discretion with respect to the reasonable business needs and
obligations of the Company, the net cash flow of the Company will be distributed to the
Unit Holders at such times as may be determined by the Board of Managers from time to
time (and, for the avoidance of doubt, the Board of Managers will be entitled to condition
any Unit Holder’s receipt of any Distribution hereunder on the compliance with such Unit
Holder’s obligations under this Agreement). Except as otherwise specifically provided
herein, the amount of any Distributions of such net cash flow will be made to the Unit
Holders in the following order of priority:

(1) First, to the Class A Holders (distributed among such Class A Unit
Holders based on the proportion that the Capital Contribution that each such Class
A Unit Holder made to the Company bears to the aggregate Capital Contributions
of all such Class A Unit Holders’ to the Company) until the cumulative amount
distributed to such holders pursuant to this Section 5.1(b)(i) equals the total amount
of the Capital Contributions to the Company by the Class A Unit Holders and no
Distribution or any portion thereof will be made under any subsequent paragraphs
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of this Section 5.1(b) below until the amounts described in this Section 5.1(b)(1)
have been distributed;

(i1) Second, to the Founders (distributed among the Founders based on
the proportion of Class A Units held by each Founder) until the cumulative amount
distributed to the Founders pursuant to Sections 5.1(b)(i) and_(ii) equals (x) the
proportion that the Class A Units held by the Founders bears to the aggregate Class
A Units multiplied by (y) the total amount distributed by the Company pursuant to
Sections 5.1(b)(i) and (ii), and no Distribution or any portion thereof will be made
under any subsequent paragraphs of this Section 5.1(b) below until the amounts
described in this Section 5.1(b)(ii) have been distributed; and

(ii1))  Third, to all of the Unit Holders (distributed among such Unit
Holders based on the proportion that each such Unit Holder’s aggregate number of
Units bears to the aggregate number of all such Unit Holders’ Units).

(c) Class P Unit Distributions. Notwithstanding anything contained herein to
the contrary, (i) all Distributions (other than Tax Distributions) to any holder of Class P
Units with respect to Class P Units shall be subject to the Class P Unit Distribution
Threshold as set forth in Section 3.2(c)(iii), and (ii) all Distributions (other than Tax
Distributions) to any holder of Class P Units with respect to Class P Units that have not yet
become vested pursuant to the agreement pursuant to which such Class P Units were issued
(“Unvested Class P Units”) that would otherwise be made in respect of any Class P Units
if such Class P Units were vested Class P Units will be recorded as an “Unvested
Distribution Amount” in the Company’s books and records at the time of such Distribution,
and at the time of a Sale of the Company (or at such earlier time as the Board of Managers
elects), the Unvested Distribution Amount in respect of any Class P Unit (or portion
thereof) that vested following such prior Distribution will be distributed by the Company
to the holder of such Class P Unit upon the consummation of such Sale of the Company;
provided that, if such holder ceases to be employed by the Company or any Subsidiary at
the time of a Sale of the Company, then any amounts that have not been distributed with
respect to such Unvested Class P Units will be Distributed to all other Unit Holders as if
such Distribution were a new Distribution pursuant to Section 5.1(b) (and the Capital
Accounts of the Unit Holders will be adjusted in accordance with Article 4); provided
further that, it is acknowledged that in the event that there are no subsequent Distributions,
then (i) any amounts that have not been distributed with respect to such Unvested Class P
Units will be forfeited; and (ii) (A) a Class P Unit will be issued with a Capital Account
that equals the Capital Contribution made in association with such Class P Unit, if any,
with the intent that the holder of such Class P Unit will not recognize income (or a taxable
Capital Account shift) as a result of receiving such Class P Unit, and (B) consistent with
the foregoing, Distributions (other than Tax Distributions) that would have been made will
not be made on a Class P Unit under this Agreement until aggregate Distributions equal to
the sum of (X) the net equity value of the Company (i.e., Company asset values less
Company liabilities), which will be valued consistently with the valuation approach in
Section 4.2, immediately prior to the issuance of such Class P Unit have been made upon
previously issued Units and (Y) Distributions equal to the Capital Contributions made after
the Unit in question was issued have been made, unless the Board of Managers decides
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otherwise at the time such Class P Unit is issued. The amount of any Distribution that
would have been distributed to a holder of a Class P Unit but for the immediately preceding
sentence will be distributed to the other holders of Units (subject, in the case of other Class
P Units, to this Section 5.1(¢c)) in accordance with the other provisions of this Agreement.

(d)  Erroneous Distributions. 1f the Company has, pursuant to any clear and
manifest accounting or similar error, paid any Unit Holder an amount in excess of the
amount to which it is entitled pursuant to this Article 5, such Unit Holder will reimburse
the Company to the extent of such excess, without interest, within 30 days after demand
by the Company.

5.2 No Violation. Notwithstanding any provision to the contrary contained in this
Agreement, the Company will not make a Distribution to any Unit Holder on account of such Unit
Holder’s Interest in the Company if such Distribution would violate the Act or other applicable
law.

5.3 Withholding; Information; Tax Indemnity.

(a) All amounts withheld or required to be paid by the Company pursuant to
the Code or any federal, state, local or non-U.S. tax law with respect to any payment,
distribution, ownership by or allocation to a Unit Holder, or which the Company is
otherwise obligated to pay to any governmental agency because of the status of a Unit
Holder of the Company (including any interest, penalties and expenses associated with
such payments), will, to the extent so withheld and/or paid over to such governmental
agency, be treated as amounts paid to such Unit Holder for all purposes of this Agreement.
The Board of Managers is authorized to withhold from Distributions to Unit Holders, or to
pay with respect to allocations to Unit Holders, and in each case to pay over to the
appropriate federal, state, local or non-U.S. government any amounts required to be so
withheld or paid. The Board of Managers will allocate any such amounts to the Unit
Holders in respect of whose Distribution or allocation the tax was withheld or paid and will
treat such amounts as actually distributed to such Unit Holders. Each Unit Holder further
agrees to indemnify the Company in full for any amounts paid pursuant to this Section
5.3(a) (including any interest, penalties and expenses associated with such payments) with
respect to such Unit Holder to the extent not otherwise applied to reduce any concurrent
Distribution to which such Unit Holder would otherwise be entitled. The Board of
Managers may offset future Distributions to which a Unit Holder is otherwise entitled
under this Agreement against such Person’s obligation to indemnify the Company under
this Section 5.3(a), and each Unit Holder will promptly upon notification of an obligation
to indemnify the Company pursuant to this Section 5.3(a) make a cash payment to the
Company equal to the full amount to be indemnified (and the amount paid will be added
to such Unit Holder’s Capital Account but will not be treated as a Capital Contribution)
with interest to accrue on any portion of such cash payment not paid in full when requested,
calculated at a rate equal to 10% per annum, compounded as of the last day of each year
(but not in excess of the highest rate per annum permitted by law).

(b) Each Unit Holder will provide the Company with any information,
representations, certificates or forms relating to such Unit Holder (or its direct or indirect
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owners or account holders) that are requested from time to time by the Board of Managers
and that the Board of Managers determines in its reasonable discretion are necessary or
appropriate in order for any entity (including (i) the Company, (ii) any entity in which the
Company holds (directly or indirectly) an interest (whether in the form of debt or equity)
and (iii) any member of any “expanded affiliated group” (as defined in Code Section
1471(e)(2)) of which any Person described in clause (i) or (ii) is a member to (A) enter
into, maintain or comply with the agreement contemplated by Code Section 1471(b), (B)
satisfy any requirement imposed under Code Sections 1471 through 1474 in order to avoid
any withholding required under Code Sections 1471 through 1474 (including any
withholding upon any payments to such Unit Holder under this Agreement), (C) comply
with any reporting or withholding requirements under Code Sections 1471 through 1474
or (D) comply with any fiscal or regulatory legislation, rules or practices adopted pursuant
to any intergovernmental agreement entered into in connection with the implementation of
Code Sections 1471 through 1474. In addition, each Unit Holder will take such actions as
the Board of Managers may reasonably request in connection with the foregoing. In the
event that any Unit Holder fails to provide any of the information, representations,
certificates or forms (or undertake any of the actions) required under this Section 5.3(b),
the Board of Managers will have full authority to take any steps as the Board of Managers
determines in its reasonable discretion are necessary or appropriate to mitigate the
consequences of such Unit Holder’s failure to comply with this Section 5.3(b) on the other
Unit Holders. If requested by the Board of Managers, such Unit Holder will execute any
and all documents, opinions, instruments and certificates as the Board of Managers will
have reasonably requested or that are otherwise required to effectuate the foregoing. Any
Unit Holder that fails to comply with this Section 5.3(b) will, together with all other Unit
Holders that fail to comply with this Section 5.3(b), unless otherwise agreed by the Board
of Managers in writing, to the fullest extent permitted by law, indemnify and hold harmless
the Board of Managers and the Company for any costs or expenses arising out of such
failure or failures, including any withholding tax imposed under Code Sections 1471
through 1474 or as a result of any intergovernmental agreement described in clause (D)
above on the Company and any withholding or other taxes imposed as a result of a transfer
effected pursuant to this Section 5.3(b). Each Unit Holder acknowledges and agrees that
any personal data in respect of such Unit Holder (or any Persons that indirectly hold an
interest in the Company through such Unit Holder) provided to the Company in accordance
with this Section 5.3(b) may, if required, be disclosed to any tax authority.

5.4  Property Distributions and Installment Sales. If any assets of the Company will be
distributed in kind pursuant to this Article 5, such assets will be distributed to the Unit Holders
entitled thereto in the same proportions as the Unit Holders would have been entitled to cash
Distributions. If the Company distributes property in kind that was contributed to the Company
(or received in a tax free exchange for property contributed to the Company), the Company will,
if possible, distribute (and be deemed to distribute) such property to the Unit Holder who
contributed such property, to the extent that such Unit Holder is entitled to receive a Distribution
at such time under the economic priorities set out in this Article 5. The amount by which the Fair
Value of any property to be distributed in kind to the Unit Holders exceeds or is less than the then
prevailing Asset Value of such property will, to the extent not otherwise recognized by the
Company, be taken into account in determining Net Profit and Net Loss and determining the
Capital Accounts of the Unit Holders as if such property had been sold at its Fair Value
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immediately prior to such Distribution. If any assets are sold in transactions in which, by reason
of Code Section 453, gain is realized but not recognized, such gain will be taken into account when
realized in computing gain or loss of the Company for purposes of allocation of Net Profit or Net
Loss under this Article 5 and, if such sales will involve substantially all the assets of the Company,
the Company will be deemed to have been dissolved and terminated notwithstanding any election
by the Unit Holders to continue the Company for purposes of collecting the proceeds of such sales.
This Section 5.4 will not apply in connection with a Sale of the Company (including, for the
avoidance of doubt, any rollover transactions in connection with a Sale of the Company) unless
otherwise determined by the Board of Managers.

5.5 Net Profit or Net Loss.

(a) The “Net Profit” or “Net Loss” of the Company for each Fiscal Year or
relevant part thereof means an amount equal to the Company’s taxable income or loss for
federal income tax purposes for such period (including all items of income, gain, loss or
deduction required to be stated separately pursuant to Code Section 703(a)(1)) with the
following adjustments:

(1) Any income of the Company that is exempt from federal income tax
will constitute Net Profits, and any expenses or expenditures of the Company which
may neither be deducted nor capitalized for federal income tax purposes (or are so
treated for federal income tax purposes) will constitute Net Losses.

(i1) Gain or loss attributable to the disposition of property of the
Company with an Asset Value different than the adjusted basis of such property for
federal income tax purposes will be computed with respect to the Asset Value of
such property.

(iii))  Depreciation, amortization or cost recovery deductions with respect
to any property with an Asset Value that differs from its adjusted basis for federal
income tax purposes will be computed in accordance with Asset Value.

(iv)  If the Asset Value of any of the Company’s property is adjusted
pursuant to Section 1.704-1(b)(2)(iv)(e) or (f) of the Regulations, the amount of
such adjustment will be taken into account as gain or loss from the disposition of
such property for purposes of determining Net Profit or Net Loss.

(V) If the Company makes an election under Code Section 754 to
provide a special basis adjustment upon the transfer of an Interest in the Company
or the distribution of property by the Company, Capital Accounts will be adjusted
to the limited extent required by the Regulations under Code Section 704 following
such transfer or distribution.

(vi)  Any items that are required to be specially allocated pursuant to
Section 5.6 will not be taken into account in determining Net Profit or Net Loss.

(b)  Allocations of Net Profit and Net Loss. The Net Profit and Net Loss of the
Company for any relevant fiscal period or, to the extent necessary to accomplish the
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purpose of this Section 5.5(b), gross items of income, gain, deduction, and loss constituting
such Net Profit and Net Loss, will be allocated to the Capital Accounts of the Unit Holders
so0 as to ensure, to the extent possible, that the Capital Accounts of the Unit Holders as of
the end of such fiscal period, as increased by the Unit Holders’ shares of “partnership
minimum gain” and “partner nonrecourse debt minimum gain” (as such terms are used in
Regulations Section 1.704-2) not otherwise required to be taken into account in such
period, plus any other amount which such Unit Holder is deemed obligated to restore
pursuant to Regulations Section 1.704-1(b)(2)(i1)(c) are equal to the aggregate
Distributions that Unit Holders would be entitled to receive (assuming all Units are vested)
if all of the assets of the Company were sold for their Asset Values (assuming for this
purpose only that the Asset Value of an asset that secures a non-recourse liability for
purposes of Regulations Section 1.1001-2 is no less than the amount of such liability that
is allocated to such asset in accordance with Regulations Section 1.704-2(d)(2)), all
liabilities of the Company were repaid from the proceeds of sale and the net remaining
proceeds were distributed as of the end of such accounting period in accordance with
Section 14.3. The allocations made pursuant to this Section 5.5 are intended to comply
with the provisions of Code Section 704(b) and the Regulations thereunder and, in
particular, to reflect the Unit Holders’ economic interests in the Company as set forth in
Section 5.1, and this Section 5.5 will be interpreted in a manner consistent with such
intention.

5.6  Regulatory Allocations. Provisions governing the allocation of taxable income,
gain, loss, deduction and credit (and items thereof) are included in this Agreement as may be
necessary to provide that the Company’s allocation provisions contain a so-called “qualified
income offset” and comply with all provisions relating to the allocation of so-called “Nonrecourse
Deductions” and “Unit Holder nonrecourse deductions” and the chargeback thereof as set forth in
the Regulations under Code Section 704(b).

(a) Net Losses attributable to partner nonrecourse debt (as defined in
Regulations Section 1.704-2(b)(4)) will be allocated in the manner required by Regulations
Section 1.704-2(i). If there is a net decrease during a Fiscal Year in partner nonrecourse
debt minimum gain (as defined in Regulations Section 1.704-2(1)(3)), items of Company
income or gain for such Fiscal Year (and, if necessary, for subsequent Fiscal Years) will
be allocated to the Unit Holders in the amounts and of such character as determined
according to Regulations Section 1.704-2(i)(4). This Section 5.6(a) is intended to be a
minimum gain chargeback provision that complies with the requirements of Regulations
Section 1.704-2(i)(4) and will be interpreted in a manner consistent therewith.

(b) Nonrecourse deductions (as determined according to Regulations Section
1.704-2(b)(1)) for any Fiscal Year will be allocated to each Unit Holder ratably among
such Unit Holders based upon the number of outstanding Class A Units held by each such
Unit Holder immediately prior to such allocation. If there is a net decrease in the
partnership minimum gain (as defined in Regulations Section 1.704-2(b)(2)) during any
Fiscal Year, each Unit Holder will be allocated items of Company income and gain for
such Fiscal Year (and, if necessary, for subsequent Fiscal Years) in the amounts and of
such character as determined according to Regulations Section 1.704-2(f). This Section
5.6(b) is intended to be a minimum gain chargeback provision that complies with the
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requirements of Regulations Section 1.704-2(f), and will be interpreted in a manner
consistent therewith.

(c) If any Unit Holder that unexpectedly receives an adjustment, allocation or
distribution described in Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6) has an
Adjusted Capital Account Deficit as of the end of any Fiscal Year, computed after the
application of Sections 5.6(a) and 5.6(b) but before the application of any other provision
of this Article 5, then items of Company income and gain for such Fiscal Year will be
allocated to such Unit Holder in proportion to, and to the extent of, such Adjusted Capital
Account Deficit. This Section 5.6(c) is intended to be a qualified income offset provision
as described in Regulations Section 1.704-1(b)(2)(ii)(d) and will be interpreted in a manner
consistent therewith.

(d) Net Losses will not be allocated to a Unit Holder if such allocation of losses
would cause the Unit Holder to have an Adjusted Capital Account Deficit. Net Losses that
cannot be allocated to a Unit Holder will be allocated to the other Unit Holders; provided,
however, that, if no Unit Holder may be allocated Net Losses due to the limitations of this

Section 5.6(d), Net Losses will be allocated to all Unit Holders in accordance with their
respective outstanding Class A Units.

(e) To the extent that an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to
Regulations  Section 1.704-1(b)(2)(iv)(m)(2) or Regulations Section 1.704-
1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts as the result of
a distribution to a Member in complete liquidation of its interest, the amount of such
adjustment to the Capital Accounts will be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases such basis), and such
gain or loss will be specially allocated to the Members in accordance with their interests in
the Company in the event that Regulations Section 1.704-1(b)(2)(iv)(m)(2) applies, or to
the Members to whom such distribution was made in the event that Regulations Section
1.704-1(b)(2)(iv)(m)(4) applies.

® If, and to the extent that, any Unit Holder is deemed to recognize any item
of income, gain, loss, deduction or credit as a result of any transaction between such Unit
Holder and the Company pursuant to Code Sections 1272, 1274, 7872, 483, 482, 83 or any
similar provision now or hereafter in effect, and the Board of Managers determines that
any corresponding items of the Company should be allocated to the Unit Holders who
recognized such item in order to reflect the Unit Holders’ economic interests in the
Company, then the Company may so allocate such items.

(2) The allocations set forth in Sections 5.6(a) through 5.6(e) (the “Regulatory
Allocations”) are intended to comply with certain requirements of Sections 1.704-1(b) and
1.704-2 of the Regulations. The Regulatory Allocations may not be consistent with the
manner in which the Unit Holders intend to allocate Net Profit and Net Loss of the
Company or make Company distributions. Accordingly, notwithstanding the other
provisions of this Article 5, but subject to the Regulatory Allocations and the provisions of
the Code and the Regulations, income, gain, deduction, and loss will be reallocated among
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the Unit Holders so as to eliminate the effect of the Regulatory Allocations and thereby
cause the respective Capital Accounts of the Unit Holders to be in the amounts (or as close
thereto as possible) they would have been if Net Profit and Net Loss (and such other items
of income, gain, deduction and loss) had been allocated without reference to the Regulatory
Allocations. In general, the Unit Holders anticipate that this will be accomplished by
specially allocating other Net Profit and Net Loss (and such other items of income, gain,
deduction and loss including gross items if permitted) among the Unit Holders so that the
net amount of the Regulatory Allocations and such special allocations to each such Unit
Holder is zero. For this purpose the Board of Managers, based on the advice of the
Company’s auditors or tax counsel, is hereby authorized to make such special curative
allocations of items as may be necessary to minimize or eliminate any economic distortions
that may result from any required Regulatory Allocations. In addition, if in any Fiscal Year
or other fiscal period there is a decrease in partnership minimum gain, or in partner
nonrecourse debt minimum gain, and application of the minimum gain chargeback
requirements set forth in Sections 5.6(a) or 5.6(b) would cause a distortion in the economic
arrangement among the Unit Holders, the Unit Holders may, if they do not expect that the
Company will have sufficient other income to correct such distortion, request the Internal
Revenue Service to waive either or both of such minimum gain chargeback requirements.
If such request is granted, this Agreement will be applied in such instance as if it did not
contain such minimum gain chargeback requirement.

(h) For purposes of determining each Unit Holder’s share of any “Excess
Nonrecourse Liabilities,” if any, of the Company in accordance with Regulation Section
1.752-3(a)(3), the Unit Holder’s interests in Company profits will be based on the relative
number of Units.

(1) The Unit Holders acknowledge that allocations analogous to those
described in Proposed Regulations Section 1.704-1(b)(4)(xii)(c) result from the allocations
of Net Profits and Net Losses provided for in this Agreement. For the avoidance of doubt,
the Company is entitled to make such allocations and, once required by applicable final or
temporary guidance, allocations of Net Profits and Net Losses will be made in accordance
with Proposed Regulations Section 1.704-1(b)(4)(xii)(c) or any successor provision or
guidance.

() The Board of Managers shall make any corrective allocations necessary to
comply with the Regulations promulgated under Section 704(b) of the Code regarding
partnership non-compensatory options.

5.7 Tax Allocations.

(a) Contributed Assets. In accordance with Code Section 704(c), income, gain,
loss and deduction with respect to any property contributed to the Company with an
adjusted basis for federal income tax purposes different from the initial Asset Value at
which such property was accepted by the Company will, solely for tax purposes, be
allocated among the Unit Holders so as to take into account such difference using any
method allowed by Code Section 704(c) and the Regulations and approved by the Board
of Managers.
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(b)  Revalued Assets. 1f the Asset Values of any assets of the Company are
adjusted pursuant to Section 4.2, subsequent allocations of income, gain, loss and
deduction with respect to such assets will, solely for tax purposes, be allocated among the
Unit Holders so as to take into account such adjustment using any method allowed by Code
Section 704(c) and the Regulations and approved by the Board of Managers.

(©) Elections and Limitations. The allocations required by this Section 5.7 are
solely for purposes of federal, state and local income taxes and will not affect the allocation
of Net Profits or Net Losses as between Unit Holders or any Unit Holder’s Capital Account.
All tax allocations required by this Section 5.7 will be made using any method permitted
by Regulations Section 1.704-3 as determined by the Board of Managers, with the advice
of the Company’s auditors or tax counsel.

(d)  Allocations. Except as set forth above or otherwise required by law, all
items of income, deduction, loss and credit will be allocated for federal, state and local
income tax purposes in the same manner such items are allocated for purposes of
maintaining Capital Accounts; except that, if any such allocation is not permitted by the
Code or other applicable law, then the Company’s subsequent income, gains, losses,
deductions, and credits will be allocated among the Unit Holders so as to reflect as nearly
as possible the allocation set forth herein in computing their Capital Accounts.

5.8  Changes in Members’ Interests. If during any year there is a change in any
Member’s interest, the Board of Managers will confer with the tax advisors to the Company and,
in conformity with such advice allocate the Net Profit or Net Loss to the Members so as to take
into account the varying interests of the Members in the Company in a manner that complies with
the provisions of Code Section 706 and the Regulations thereunder.

59 Forfeiture Allocations. If a holder of unvested Class P Units forfeits such Units,
forfeiture allocations shall be made, at the sole discretion of the Board of Managers, to such
forfeiting holder (consisting of a pro rata portion of each item) of gross income and gain or gross
deduction and loss (to the extent such items are available) for the Fiscal Year of the forfeiture in
accordance with Proposed Treasury Regulations Section 1.704-1(b)(4)(xii)(e).

6. STATUS, RIGHTS AND POWERS OF UNIT HOLDERS.

6.1 Limited Liability. Except as otherwise provided by the Act, the debts, expenses,
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, will be
solely the debts, expenses, obligations and liabilities of the Company, and no Unit Holder or
Indemnified Person will be obligated personally for any such debt, expense, obligation or liability
of the Company solely by reason of being a Unit Holder or Indemnified Person. All Persons
dealing with the Company will have recourse solely to the assets of the Company for the payment
of the debts, expenses, obligations or liabilities of the Company. In no event will any Unit Holder
be required to make up any deficit balance in such Unit Holder’s Capital Account upon the
liquidation of such Unit Holder’s Interest or otherwise.

6.2  Return of Distributions of Capital. Except as expressly set forth in this Agreement
or as otherwise expressly required by law, a Unit Holder, in such capacity, will have no liability
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for obligations or liabilities of the Company in excess of (a) the amount of such Unit Holder’s
Capital Contributions, (b) such Unit Holder’s share of any assets and undistributed profits of the
Company and (c) to the extent required by law, the amount of any Distributions wrongfully
distributed to such Unit Holder. Except as expressly set forth in this Agreement or as otherwise
required by law, no Unit Holder will be obligated by this Agreement to return any Distribution to
the Company or pay the amount of any Distribution for the account of the Company or to any
creditor of the Company; provided, however, that if any court of competent jurisdiction holds that,
notwithstanding this Agreement, any Unit Holder is obligated to return or pay any part of any
Distribution, such obligation will bind such Unit Holder alone and not any other Unit Holder or
any Board Member and provided, further, that if any Unit Holder is required to return all or any
portion of any Distribution under circumstances that are not unique to such Unit Holder but that
would have been applicable to all Unit Holders if such Unit Holders had been named in the lawsuit
against the Unit Holder in question (such as where a Distribution was made to all Unit Holders
and rendered the Company insolvent, but only one Unit Holder was sued for the return of such
Distribution), the Unit Holder that was required to return or repay the Distribution (or any portion
thereof) will be entitled to reimbursement from the other Unit Holders that were not required to
return the Distributions made to them based on each such Unit Holder’s share of the Distribution
in question. The provisions of the immediately preceding sentence are solely for the benefit of the
Unit Holders and will not be construed as benefiting any third party. The amount of any
Distribution returned to the Company by a Unit Holder or paid by a Unit Holder for the account
of the Company or to a creditor of the Company will be added to the account or accounts from
which it was subtracted when it was distributed to such Unit Holder.

6.3  No Management or Control. Except as expressly provided in this Agreement, no
Unit Holder, solely in such Person’s capacity as a Unit Holder, will take part in or interfere in any
manner with the management of the business and affairs of the Company or have any right or
authority to act for or bind the Company.

7. DESIGNATION, RIGHTS, AUTHORITIES, POWERS, RESPONSIBILITIES
AND DUTIES OF THE BOARD OF MANAGERS; MEETINGS OF THE
MEMBERS.

7.1 Establishment of the Board of Managers; General Powers of the Board of
Managers.

(a) The overall management and control of the business and affairs of the
Company will be vested in a Board of Managers (the “Board of Managers”) who may delegate
the day to day management and control of the business and affairs of the Company to such
officers and other employees or agents as they deem necessary or advisable as and to the
extent provided in this Article 7. The Board of Managers will initially be comprised of
Kristin Rogers and Kaitlyn Brosnan. Thereafter, the individuals constituting the Board of
Managers will be determined in accordance with the provisions of Section 7.2. Section 7.2
sets forth the procedures for the conduct of the affairs of the Board of Managers. Subject
to the provisions of this Agreement, the Board, acting by majority vote, shall have the full and
complete authority, power and discretion to manage and control the business, affairs, and
properties of the Company, to make all decisions regarding those matters and to perform any
and all other acts or activities customary or incident to the management of the Company’s
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business, and the Members shall have only the voting rights specifically provided in this
Agreement or, if and to the extent not specified herein, the Act.

(b) A decision of the Board of Managers may be amended, modified or repealed
in the same manner in which it was adopted or in accordance with the procedures set forth
in Section 7.2 below as then in effect; provided, however, that no such amendment,
modification or repeal will affect any Person who has been furnished a copy of the original
resolution, certified by a duly authorized officer of the Company, until such Person has
been notified in writing of such amendment, modification or repeal; and provided, further
that no such amendment, modification or repeal will invalidate actions previously
authorized by such original resolution with respect to any Person if such original resolution
has been relied upon by such Person.

7.2 Board of Managers.

(a) . Number; Appointment; Votes. Upon the effectiveness of this Agreement,
the authorized number of members of the Board of Managers (each, a “Board Member”)
will initially be two (2) Board Members, and will be comprised of Kristin Rogers and
Kaitlyn Brosnan. Until a Founder’s Threshold Date, each Manager, and, if applicable, each
Unit Holder, shall cause such Founder to be elected as a Board Member, unless there is
Cause, and such Founder may not be removed as a Board Member, except for Cause. The
number of Board Members after the date hereof may be increased or decreased from time
to time by a vote of a majority of the Board Members, provided that. until the Founder’s
Threshold Date the number of Managers constituting the full Board of Managers shall not
be increased to more than three (3) without the prior written consent of any Founder who
has not reached the Founder’s Threshold Date,

(b) Tenure. Each Board Member will hold office until he or she sooner dies or
resigns or is terminated by the Majority.

(c) Vacancies. The Board of Managers will have and may exercise all their
powers notwithstanding the existence of one or more vacancies in their number, subject to
any requirements of law or of this Agreement as to the number of Board Members required
for a quorum or for any vote or other actions.

(d)  Meetings. Meetings of the Board of Managers may be held at any time and
at any place within or without the Commonwealth of Massachusetts designated in the
notice of the meeting, when called by the Chairman of the Board of Managers, or by a
majority of the votes held by the Board of Managers then in office, reasonable notice
thereof being given to each Board Member.

(e) Notice. 1t will be reasonable and sufficient notice to a Board Member to
send notice by overnight delivery, e-mail or by facsimile at least two days before the
meeting addressed to such Board Member at such Board Member’s usual or last known
business or residential address or to give notice to such Board Member in person or by
telephone at least two days before the meeting. Notice of a meeting need not be given to
any Board Member if a written waiver of notice, executed by such Board Member before

26



CONFIDENTIAL

or after the meeting, is filed with the records of the meeting, or to any Board Member who
attends the meeting without protesting prior thereto or at its commencement the lack of
notice to such Board Member. Neither notice of a meeting nor a waiver of a notice need
specify the purposes of the meeting.

6] Quorum. No action may be taken at a meeting of the Board of Managers or
at a meeting of a committee of the Board of Managers unless a quorum is present. At any
meeting of the Board of Managers or a committee thereof a quorum will exist only if a
majority of the votes held by the Board Members participate. Any meeting may be
adjourned from time to time by a majority of the votes cast upon the question, whether or
not a quorum is present, and the meeting may be held as adjourned without further notice.

(g)  Action by Vote. Except as may be otherwise required by law, when a
quorum is present at any meeting the vote of a majority of the Board Members present shall
constitute the act of the Board of Managers.

(h) Proxies. A Board Member may vote at a meeting of the Board of Managers
or any committee thereof either in person or by proxy executed in writing by such Board
Member. Proxies for use at any meeting of the Board of Managers or any committee
thereof or in connection with the taking of any action by written consent will be filed with
the Board of Managers, before or at the time of the meeting or execution of the written
consent as the case may be.

(1) Action Without a Meeting. Any action required or permitted to be taken at
any meeting of the Board of Managers may be taken without a meeting if at least a majority
of votes held by the Board of Managers approve or authorize such action in writing or by
electronic communication and such writing or writings are filed with the records of the
meetings of the Board of Managers. Such consent will be treated for all purposes as the
act of the Board of Managers.

() Participation in Meetings by Conference Telephone. Board Members may
participate in a meeting of the Board of Managers by means of conference telephone or
similar communications equipment by means of which all persons participating in the
meeting can hear each other or by any other means permitted by law. Such participation
will constitute presence in person at such meeting.

(k) Compensation. Each Board Member will be reimbursed for such Board
Member’s reasonable out-of-pocket expenses incurred in the performance of such Board
Member’s duties as a Board Member. Nothing contained in this Section 7.2(k) will be
construed to preclude any Board Member from serving the Company in any other capacity
and receiving reasonable compensation therefor.

) Committees. The Board of Managers may, by vote of a majority of votes
held by all Board Members, (i) designate, change the membership of or terminate the
existence of any committee or committees, each committee to consist of one or more of the
Board Members, (ii) designate one or more Board Members as alternate members of any
such committee who may replace any absent or disqualified member at any meeting of the
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committee and (iii) determine the extent to which each such committee will have and may
exercise the powers of the Board of Managers in the management of the business and
affairs of the Company, excepting, however, such powers which by law or by this
Agreement they are prohibited from so delegating. In the absence or disqualification of
any member of such committee and his or her alternate, if any, the member or members
thereof present at any meeting and not disqualified from voting, whether or not constituting
a quorum, may unanimously appoint another member of the Board of Managers to act at
the meeting in the place of any such absent or disqualified member. Except as the Board
of Managers may otherwise determine, any committee may make rules for the conduct of
its business, but unless otherwise provided by the Board of Managers or such rules, its
business will be conducted as nearly as may be in the same manner as is provided by this
Agreement for the conduct of business by the Board of Managers. Each committee will
keep regular minutes of its meetings and report the same to the Board of Managers upon
request.

(m)  Liability for Certain Acts. To the maximum extent permitted by law, no
Manager shall have any fiduciary obligations to the Company or the Unit Holders, and each
Unit Holder hereby waives all such fiduciary duties and agrees that the Managers obligations
shall be governed by the terms of this Agreement. The Managers and officers of the Company
shall perform their managerial duties in good faith, in a manner they reasonably believe to be
in the best interests of the Company, and with such care as an ordinarily prudent person in a
like position would use under similar circumstances. No Manager shall have any liability to
the LLC or to any Member for any loss suffered by the LLC that arises out of any action
or inaction of any Manager, if such Manager, in good faith, determined that such course of
conduct was in the best interests of the LLC, and such course of conduct did not constitute
gross negligence or willful misconduct of such Manager. No Manager or officer of the
Company, in any way, guarantees the return of any Member’s Capital Contributions or a profit
for the Members from the operations of the Company. No Manager or officer shall be liable
to the Company or to any Member for any loss or damage sustained by the Company or any
Member, unless the loss or damage shall have been the result of fraud, gross negligence,
willful misconduct, or a wrongful taking by such Manager or officer.

7.3 Authority of Board of Managers. Except as otherwise expressly provided in this
Agreement, the Board of Managers will have the exclusive power and authority to manage the
business and affairs of the Company and to make all decisions with respect thereto in its sole
discretion. Except as otherwise expressly provided in this Agreement, the Board of Managers or
Persons designated by the Board of Managers, including officers and agents appointed by the
Board of Managers, will be the only Persons authorized to execute documents which will be
binding on the Company. To the fullest extent permitted by Massachusetts law, but subject to any
specific provisions hereof granting rights to Members, the Board of Managers will have the power
to perform any acts, statutory or otherwise, with respect to the Company or this Agreement, which
would otherwise be possessed by the Members under Massachusetts law, and the Unit Holders
will have no power whatsoever with respect to the management of the business and affairs of the
Company. The power and authority granted to the Board of Managers hereunder will include all
those necessary, convenient or incidental for the accomplishment of the purposes of the Company
and the exercise of the powers of the Company set forth in Section 2.6 above and will include the
power to make all decisions with regard to the management, operations, assets, financing and
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capitalization of the Company, including the power and authority to undertake and make decisions
concerning: (a) hiring and firing employees, attorneys, accountants, brokers, investment bankers
and other advisors and consultants; (b) opening bank and other deposit accounts and operations
thereunder; (c) borrowing money, obtaining credit, issuing notes, debentures, securities, equity or
other interests of or in the Company and securing the obligations undertaken in connection
therewith with mortgages, pledges and security interests; (d) making investments in or the
acquisition of securities of any Person; (e) giving guarantees and indemnities; (f) entering into
contracts or agreements, including with Unit Holders and their Affiliates, whether in the ordinary
course of business or otherwise; (g) mergers with or acquisitions of other Persons; (h) dissolution;
(1) the sale of all or any portion of the assets of the Company; (j) forming subsidiaries or joint
ventures; (k) compromising, arbitrating, adjusting and litigating claims in favor of or against the
Company; and (1) adopting policies binding on each member of the Board of Managers, including
a code of conduct or code of ethics. Except as otherwise expressly stated herein, any decision,
action, approval, authorization, election or determination made by the Board of Managers in
furtherance of the terms herein may be made by the Board of Managers in its sole discretion, and
only upon achieving a majority of votes held by all the Board Members.

7.4  Reliance by Third Parties. Any Person dealing with the Company or the Members
may rely upon a certificate signed by such Board Members constituting a majority of votes held
by the Board of Mangers as to: (a) the identity of the Unit Holders, (b) the existence or non-
existence of any fact or facts which constitute a condition precedent to acts by Unit Holders or are
in any other manner germane to the affairs of the Company, (c) the Persons which are authorized
to execute and deliver any instrument or document of or on behalf of the Company; (d) the
authorization of any action by or on behalf of the Company by the Board of Managers or any
officer or agent acting on behalf of the Company; or (e) any act or failure to act by the Company
or as to any other matter whatsoever involving the Company.

7.5  Directors’ and Officers’ Insurance. The Company may purchase and maintain
directors’ and officers’ liability insurance as determined by the Board of Managers.

7.6 Responsibilities and Meetings of Members.

(a) No Annual Meeting. There shall be no annual meeting of the Members, who
shall only meet as needed.

(b) Special Meetings. Special meetings of the Members, for any purpose or
purposes, including the removal of a member of the Board of Managers, if necessary, unless
otherwise prescribed by statute, may be called by one or more Members holding at least
twenty-five percent (25%) of the outstanding Class A Units.

(c) Place of Meetings. The Members may designate any place, either within or
outside the State, as the place of meeting for any meeting of the Members. If no designation
is made, or if a special meeting be otherwise called, the place of meeting shall be the principal
executive office of the Company in the State.

(d) Notice of Meetings. Except as provided in Section 7.6(e) below, written notice
stating the place, day, and hour of the meeting and the purpose or purposes for which the
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meeting is called shall be delivered no fewer than five (5) nor more than thirty (30) days before
the date of the meeting, either personally or by mail, electronic mail, by facsimile or by
recognized overnight courier, by or at the direction of the Member(s) calling the meeting, to
each Member. If sent by facsimile, the notice shall be deemed to be delivered at the time that
receipt thereof has been acknowledged by electronic confirmation or otherwise. If sent by
recognized overnight courier, the notice shall be deemed to be delivered two (2) business days
after being dispatched. If mailed, the notice shall be deemed to be delivered five (5) business
days after being deposited in the United States mail, addressed to the Member at the Member’s
address as it appears on the books of the Company, with postage thereon prepaid.

(e) Meeting of Members. 1f Members holding more than fifty percent (50%) of
the Class A Units in the Company shall meet at any time and place, either within or outside
of the State, and consent to the holding of a meeting at that time and place, the meeting shall
be valid without call or notice, and at the meeting lawful action may be taken. A meeting of
Members shall be called by an officer of the Company within twenty (20) days of receipt of
a written demand from Members holding more than fifty percent (50%) of the Class A Units
in the Company. Written notice of any action taken by Members (whether at a meeting or by
written consent) shall be sent to all Members within ten (10) days of such action being taken.

® Record Date. For the purpose of determining Members entitled to notice of
any meeting of Members or any adjournment of the meeting, or Members entitled to receive
payment of any distribution, or to make a determination of Members for any other purpose,
the date on which notice of the meeting is mailed or the date on which the resolution declaring
the distribution is adopted, as the case may be, shall be the record date for the determination
of Members. When a determination of Members entitled to vote at any meeting of Members
has been made as provided in this Section, the determination shall apply to any adjournment
of the meeting.

(2) Quorum. Members holding more than fifty percent (50%) of the Class A
Units, represented in person or by proxy, shall constitute a quorum at any meeting of
Members. In the absence of a quorum at any meeting of Members, a majority of the Class A
Units so represented may adjourn the meeting from time to time for a period not to exceed
sixty (60) days without further notice. However, if the adjournment is for more than sixty
(60) days, or if after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each Member at the meeting. At an
adjourned meeting at which a quorum shall be present or represented, any business may be
transacted which might have been transacted at the meeting as originally noticed. The
Members present at a duly organized meeting may continue to transact business until
adjournment, notwithstanding the withdrawal during the meeting of Members holding voting
interests whose absence would cause less than a quorum.

(h)  Manner of Acting. 1f a quorum is present, the vote of the Majority shall be the
act of the Members, unless the vote of a greater or lesser proportion or number is otherwise
required by the Act or by this Agreement.

(1) Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by a duly authorized attorney-in-fact. The proxy
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shall be filed with the Treasurer of the Company before or at the time of the meeting. No
proxy shall be valid after 11 months from the date of its execution, unless otherwise provided
in the proxy.

) Action by Members Without a Meeting. Action required or permitted to be
taken at a meeting of Members may be taken without a meeting if the action is evidenced by
one or more written consents describing the action taken, signed by Members having the
voting interests required to take such action at a duly called meeting and delivered to the
Treasurer of the Company for inclusion in the minutes or for filing with the Company records.

(k) Waiver of Notice. When any notice is required to be given to any Member, a
waiver of the notice in writing signed by the person entitled to the notice, whether before, at,
or after the time stated therein, shall be equivalent to the giving of the notice.

DESIGNATION, RIGHTS, AUTHORITIES, POWERS, RESPONSIBILITIES
AND DUTIES OF OFFICERS AND AGENTS.

8.1 Officers; Agents.

(a) Establishment of Olfficers, Existence of Agent. The Board of Managers by
vote or resolution will have the power to appoint officers and agents to act for the Company
with such titles, if any, as the Board of Managers deems appropriate and to delegate to such
officers or agents such of the powers as are granted to the Board of Managers hereunder,
including the power to execute documents on behalf of the Company, as the Board of
Managers may determine; provided, however, that no such delegation by the Board of
Managers will cause the Persons constituting the Board of Managers to cease to be the
“managers” of the Company within the meaning of the Act. The officers so appointed may
include persons holding titles such as Chairman, Chief Executive Officer, Chief Operating
Officer, President, Chief Financial Officer, Executive Vice President, Vice President,
Secretary, Treasurer or Controller, or such other titles as The Board of Managers may
determine. Unless the authority of the officer in question is limited in the document
appointing such officer or is otherwise specified by the Board of Managers, any officer so
appointed will have the same authority to act for the Company as a corresponding officer
of a Massachusetts corporation would have to act for a Massachusetts corporation in the
absence of a specific delegation of authority; provided, however, that unless such power is
specifically delegated to the officer in question either for a specific transaction or generally
in a separate writing, no such officer will have the power to lease or acquire real property,
to borrow money, to issue notes, debentures, securities, equity or other interests of or in
the Company, to make investments in (other than the investment of surplus cash in the
ordinary course of business) or to acquire securities of any Person, to give guarantees or
indemnities, to merge, liquidate or dissolve the Company or to sell or lease all or any
substantial portion of the assets of the Company.

(b)  Election. The officers may be elected by the Board of Managers at any
time. At any time or from time to time the Board Members may delegate to any officer the
power to elect or appoint any other officer or any agents.
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(©) Tenure. Each officer will hold office until his or her respective successor
is chosen and qualified unless a shorter period will have been specified by the terms of his
or her election or appointment, or in each case until he or she sooner dies, resigns, is
removed or becomes disqualified. Each agent will retain his or her authority at the pleasure
of the Board of Managers, or the officer by whom he or she was appointed or by the officer
who then holds agent appointive power.

(d) Chair of the Board of Managers, President and Vice President. The Chair
of the Board of Managers, if any, will have such duties and powers as are designated from
time to time by the Board of Managers. Unless the Board of Managers otherwise specifies,
the Chair of the Board of Managers, or if there is none the President, will preside, or
designate the person who will preside, at all meetings of Members and of the Board of
Managers. Unless the Board of Managers otherwise specifies, the President will be the
chief executive officer and will have direct charge of all business operations of the
Company and, subject to the control of the Board of Managers, will have general charge
and supervision of the business of the Company. Any Vice Presidents will have duties as
are designated from time to time by the Board of Managers, by the Chair of the Board of
Managers or the President.

(e) Treasurer and Assistant Treasurers. Unless the Board of Managers
otherwise specifies, the Treasurer (or if no Treasurer is elected, the President) will be the
chief financial officer of the Company and will be in charge of its funds and valuable
papers, and will have such other duties and powers as may be designated from time to time
by the Board of Managers, the Chair of the Board of Managers, or the President. If no
Controller is elected, the Treasurer (or if no Treasurer is elected, the President) will, unless
the Board of Managers otherwise specifies, also have the duties and powers of the
Controller. Any Assistant Treasurers will have such duties and powers as are designated
from time to time by the Board of Managers, the Chair of the Board of Managers, the
President or the Treasurer.

® Controller and Assistant Controllers. 1f a Controller is elected, the
Controller will, unless the Board of Managers otherwise specifies, be the chief accounting
officer of the Company and be in charge of its books of account and accounting records,
and of its accounting procedures. The Controller will have such other duties and powers
as may be designated from time to time by the Board of Managers, the Chair of the Board
of Managers, the President or the Treasurer. Any Assistant Controller will have such duties
and powers as are designated from time to time by the Board of Managers, the Chair of the
Board of Managers, the President, the Treasurer or the Controller.

(2) Secretary and Assistant Secretaries. The Secretary will record all
proceedings of the Members and the Board of Managers in a book or series of books to be
kept therefor and will file therein all actions by written consent of the Board of Managers.
In the absence of the Secretary from any meeting, an Assistant Secretary, or if no Assistant
Secretary is present, a temporary secretary chosen at the meeting, will record the
proceedings thereof. The Secretary will keep or cause to be kept records, which will
contain the names and record addresses of all Unit Holders. The Secretary will have such
other duties and powers as may from time to time be designated by the Board of Managers,
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the Chair of the Board of Managers or the President. Any Assistant Secretaries will have
such duties and powers as are designated from time to time by the Board of Managers, the
Chair of the Board of Managers, the President or the Secretary.

(h) Vacancies. If the office of any officer becomes vacant, any person or body
empowered to elect or appoint that officer may choose a successor. Each such successor
will hold office for the unexpired term, and until his or her successor is chosen and qualified
or in each case until he or she sooner dies, resigns, is removed or becomes disqualified.

(1) Resignation and Removal. The Board of Managers may at any time remove
any officer either with or without Cause. The Board of Managers may at any time terminate
or modify the authority of any agent. Any officer may resign at any time by delivering his
or her resignation in writing to the Chair of the Board of Managers, the President or the
Secretary or to a meeting of the Board of Managers. Such resignation will be effective
upon receipt unless specified to be effective at some other time, and without in either case
the necessity of its being accepted unless the resignation so states.

9. BOOKS, RECORDS, ACCOUNTING AND REPORTS.
9.1 Books and Records. The Company will maintain at its principal office or such other

office as the Board of Managers will determine such books and records with respect to the
Company’s business as the Board of Managers deems appropriate.

9.2 Statements and Reports. The Company shall furnish to each Unit Holder the
following reports:

(a) Annual Financial Statements. As soon as available, and in any event within
one hundred twenty (120) days after the end of each Fiscal Year, audited consolidated
balance sheets of the Company and Company Subsidiaries as at the end of each such Fiscal
Year and audited consolidated statements of income, cash flows and Members' equity for
such Fiscal Year, in each case prepared in accordance with the tax or such other method of
accounting as determined by the Board of Managers.

(b) Quarterly Business Reports. As soon as available, and in any event within
sixty (60) days after the end of each quarterly accounting period in each Fiscal Year a
report briefly summarizing the business activities and financial status of the Company as
at the end of each such fiscal quarter.

9.3  Tax Reports. The Company will use commercially reasonable efforts to provide
each Member a preliminary Schedule K-1 (and any comparable foreign, state or local schedules
or forms required by law to be provided) within seventy five (75) days after the end of each year
(or as soon as practicable thereafter), providing the Company’s reasonable best estimate of such
Member’s share of income, gains, loss, deductions and credits of the Company for the prior year.

9.4  Filings. The Board of Managers will use commercially reasonable efforts to cause
the income tax returns for the Company to be prepared and timely filed (taking into account
extensions) with the appropriate authorities and to have prepared and to furnish to each Member
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such information with respect to the Company (including a schedule setting forth such Member’s
distributive share of the Company’s income, gain, loss, deduction and credit as determined for
federal income tax purposes) as is necessary to enable such Member to prepare such Member’s
federal and state income tax returns. The Board of Managers will also use commercially
reasonable efforts to cause to be prepared and timely filed, with appropriate federal and state
regulatory and administrative authorities, all reports required to be filed by the Company with
those entities under then current applicable laws, rules and regulations.

9.5 Non-Disclosure.

(a) Each Unit Holder (on behalf of itself and its directors, officers, affiliates,
shareholders, partners, employees, representatives, agents and members) agrees that,
except as otherwise consented to by a majority of votes of the Board of Managers, all
information from time to time furnished to such Unit Holder, whether or not pursuant to
this Agreement, relating to the Company or its Subsidiaries, or of which such Unit Holder
otherwise from time to time becomes aware of (collectively, “Confidential Information”)
will be kept confidential, will not be used for commercial or proprietary advantage and will
not be disclosed by such Unit Holder (or its directors, officers, affiliates, shareholders,
partners, employees, representatives, agents and members) in any manner, in whole or in
part, except that each Unit Holder will be permitted to disclose such Confidential
Information (i) to those of such Unit Holder’s agents, representatives and employees who
need to be familiar with such Confidential Information in connection with such Unit
Holder’s investment in the Company and who are charged with an obligation of
confidentiality and (ii) to the extent required by law, so long as such Unit Holder first
provides the Company a reasonable opportunity to contest the necessity of disclosing such
Confidential Information.

(b) Nothing in this Section 9.5 will in any way limit or otherwise modify any
confidentiality or other restrictive covenants entered into by any present or future Unit
Holder pursuant to any other agreement to which such Unit Holder and the Company or
any of its Subsidiaries are parties.

10. TAX MATTERS.

10.1 Tax Matters Representative. Unless and until another Member is designated as the
tax matters officer by the Board of Managers, Kristin Rogers will be the “Tax Matters Partner”
pursuant to Code Section 6231(a)(7) and will serve the related role (including the “partnership
representative”) under any comparable provision of state or local tax law or successor or
subsequent related provision of federal law (including the 2015 Bipartisan Budget Act), and in
such capacity is referred to as the “Tax Matters Representative”. The Tax Matters Representative
is authorized (a) to represent the Company (at the Company’s expense) in connection with all
examinations by income tax authorities of the Company’s affairs and any Company related items,
including resulting administrative and judicial proceedings, (b) to sign consents and to enter into
settlements and other agreements with such authorities with respect to any such examinations or
proceedings, (c) to extend the statute of limitations for any taxes, (d) to take any other significant
action affecting the tax liability of or with respect to the Company, and (e) to expend Company
funds for professional services and costs associated therewith. Each Unit Holder will cooperate

34



CONFIDENTIAL

with the Tax Matters Representative and do or refrain from doing any or all things reasonably
requested by the Tax Matters Representative with respect to the conduct of such examinations or
proceedings. The Tax Matters Representative has sole discretion to determine whether the
Company will contest or continue to contest any income tax deficiencies assessed or proposed to
be assessed by any income taxing authority on or with respect to the Company. Each Member
(including any former Member) shall indemnify the Company for any imputed underpayment
imposed on the Company (and any related interest, penalties or other additions to tax) that the
Board of Managers reasonably determines is attributable to such Member (or former Member),
and such amount shall be promptly paid by such Member (or former Member) to the Company
within 15 days following the Board of Managers’ request for payment (and any failure to pay such
amount shall accrue interest on such amount calculated at a rate equal to the mid-term applicable
federal rate in effect as of the date of the Board of Managers’ request for payment plus five
percentage points). With respect to any unpaid amounts owed to the Company, the Company may
reduce subsequent Distributions otherwise payable to such Member.

10.2  Indemnity of Tax Matters Representative. The Company will indemnify and
reimburse, to the fullest extent permitted by law, the Tax Matters Representative for all expenses
(including legal and accounting fees) incurred as the Tax Matters Representative pursuant to this
Article 10 in connection with any administrative or judicial proceeding with respect to the
Company or tax liability of the Unit Holders attributable to their interests in the Company.

10.3 Tax Returns. Unless otherwise agreed by the Board of Managers, all tax returns of
the Company will be prepared by the Company’s independent certified public accountants.

10.4 Tax Elections. The Board of Managers may cause the Company to make any tax
election it deems appropriate, in its sole discretion.

11. TRANSFER OF INTERESTS.

11.1 Restricted Transfer.

(a) General. No Unit Holder will directly or indirectly Transfer Units or all or
any part of the economic or other rights that comprise such Unit Holder’s Interest except
in compliance with this Article 11 and Article 12 and any attempted Transfer not in
compliance with the terms of this Article 11 or Article 12 will be null and void and the
Company will not in any way give effect to any such Transfer. In addition to the foregoing,
no Unit Holder will avoid the provisions of this Agreement by either (i) making one or
more Transfers to one or more Permitted Transferees and then disposing of all or any
portion of such party’s interest in any such Permitted Transferee, or (ii) by Transferring
the securities of any entity whose primary purpose is to hold (directly or indirectly) Units,
or allowing such a Transfer to occur.

(b)  Assignment. Subject to the terms of this Article 11, including the transfer
restrictions in Section 11.1(d), any Unit Holder who assigns any Units or other interest in
the Company (any such Unit Holder, an “Assignor”) in accordance with this Article 11 or
Article 12 will cease to be a Unit Holder of the Company with respect to such Units or
other interest and will no longer have any rights or privileges of a Unit Holder with respect
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to such Units or other interest (but will still be bound by this Agreement in accordance with
this Article 11), including the power and right to vote (in proportion to the extent of the
interest Transferred) on any matter submitted to the Members, and, for voting purposes,
such interest will not be counted as outstanding in proportion to the extent of the interest
Transferred unless and until the transferee is admitted as a Unit Holder in accordance with
Section 11.3.

(c) Assignees. Subject to the terms of this Article 11, including the transfer
restrictions in Section 11.1(d), any Person who acquires in any manner whatsoever any
Units or other interest in the Company (any such Person, an “Assignee”), irrespective of
whether such Person has accepted and adopted in writing the terms and provisions of this
Agreement, will be deemed by the acceptance of the benefits of the acquisition thereof to
have agreed to be subject to and bound by all of the terms, conditions and obligations (but
until such Person has accepted and adopted in writing the terms and provisions of this
Agreement, such Person will be entitled to none of the rights or benefits) of this Agreement
that any transferor of such Units or other interest in the Company of such Person was
subject to or by which such transferor was bound.

(d) Restrictions. Any Unit Holder who proposes to Transfer any Units (for
purposes of this Section 11.1 only, a “Prospective Selling Unitholder”) to a Person (other
than a Permitted Transferee) shall, prior to such Transfer, (i) first, receive written consent
from a majority of votes held by the Board of Managers, and, (ii) second, offer such Units
to the Company in accordance with the terms set forth below. Moreover, notwithstanding
anything to the contrary in this Agreement, no Transfer will be made (directly or
indirectly), which would cause the Company to be treated as a “publicly traded
partnership” within the meaning of Code Section 7704(b) and/or Regulations Section
1.7704-1.

(e) Grant of Right of First Refusal. The Prospective Selling Unitholder who
proposes to Transfer Units hereby unconditionally and irrevocably grants to the Company
a Right of First Refusal to purchase all or any portion of the Units that such Prospective
Selling Unitholder may propose to Transfer in a Proposed Unitholder Transfer, on the same
terms and conditions (including price and form of consideration) as those offered to the
third party to whom the Prospective Selling Unitholder proposes to Transfer Units (each a
“Third Party Buyer”).

® Notice. Each Prospective Selling Unitholder proposing to make a Proposed
Unitholder Transfer must deliver a Proposed Transfer Notice to the Company not later than
thirty (30) days prior to the consummation of such Proposed Unitholder Transfer. Such
Proposed Transfer Notice shall contain the material terms and conditions (including price
and form of consideration) of the Proposed Unitholder Transfer and the identity of the
Third Party Buyer. To exercise its Right of First Refusal under this Section 11.1, the
Company must deliver a Company Notice to the Prospective Selling Unitholder within
fifteen (15) days after delivery of the Proposed Transfer Notice.

(2) Closing. The closing of the purchase by the Company pursuant to this
Section 11.1 shall take place, and all payments from the Company shall be delivered to the
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Prospective Selling Unitholder, by the later of (i) the date specified in the Proposed
Transfer Notice as the intended date of the Proposed Unitholder Transfer and (ii) forty-five
(45) days after delivery of the Proposed Transfer Notice. If the Company does not elect to
purchase all of the Units that are the subject of the Proposed Unitholder Transfer, then,
provided that clause (i) of Section 11.1(d) is satisfied, the Prospective Selling Unitholder
shall be free to Transfer those Units which the Company has declined to purchase, provided
such Transfer is completed within ninety (90) days after receipt of the Company’s decision
to decline to purchase such Units (or the expiration of the period set forth in the final
sentence of Section 11.1(f)) and is on terms not materially more favorable to the Third
Party Buyer than those set forth in the applicable Proposed Transfer Notice. After such
period, no Transfer shall be permitted without again complying with the terms of this
Section 11.1.

(h) No Avoidance of Provisions. (i) No Investor shall, directly or indirectly,
permit the Transfer of all or any portion of the direct or indirect equity or beneficial interest
in such Investor (including any Transfer of any equity interests in or by the members of
such Investor), and (ii) no Investor shall, directly or indirectly, otherwise seek to avoid the
provisions of this Agreement by issuing, or permitting the issuance of, any direct or indirect
equity or beneficial interest in such Investor, in any such case in a manner which would
fail to comply with this Section 11.1 if such Investor had Transferred Units directly.

(1) Assignment. The Company may, in the discretion of the Board of Managers,
assign all or a portion of its rights pursuant to this Section, including to one or more Unit
Holders.

11.2  Permitted Transferees. A Unit Holder will be entitled to Transfer such Unit
Holder’s Interest to a Person (a “Permitted Transferee”) in accordance with the following and
subject to the other provisions of this Article 11:

(a) Estate Planning. A Unit Holder will be entitled to Transfer all or any
portion of such Unit Holder’s Interest to a trust for the benefit of such Unit Holder (or,
subject to Section 11.1(h), for the benefit of any holder of beneficial equity interests in
such Unit Holder), so long as the Unit Holder (or such equityholder of such Unit Holder)
controls such trust and guarantees the obligations of such entity in connection with any of
the provisions herein; provided, however, that no such Transfer will be effective until the
holders of the beneficial interests of such transferee will have delivered to the Company a
written acknowledgement and agreement in form and substance reasonably satisfactory to
the Company that they will not Transfer any such beneficial interests or permit such
transferee to issue any such beneficial interests except to the extent such Transfer or
issuance (treating such issuance as a Transfer by such holders) would be permitted under
this Section 11.2 if the beneficial interests were Units; provided further that, such Unit
Holder will retain voting control of such transferred Units, whether by proxy or other
arrangement. In no event will all or any part of an Interest be transferred to a minor or an
incompetent except in trust or pursuant to the Uniform Gifts to Minors Act.

(b) Upon Death. Upon the death of any Unit Holder who is a natural Person,
such Unit Holder’s Interest may be Transferred by the will or other instrument taking effect
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at death of such Unit Holder or by applicable laws of descent and distribution to such Unit
Holder’s estate, executors, administrators and personal representatives, and then to such
Unit Holder’s heirs, legatees or distributees, whether or not such recipients are Members
of the Immediate Family of such Unit Holder.

(c) To the Company. Each Unit Holder will be entitled to Transfer such Unit
Holder’s Interest to the Company.

(d) Compliance with Agreement. Each Unit Holder will be entitled to Transfer
all or any portion of its Interest in connection with the exercise of its “tag along” rights set
forth in Section 12.1, in compliance with the “drag along” provisions set forth in Section
12.2 or in compliance with Section 19.1.

(e) Discretionary Transfers. Each Unit Holder will be entitled to Transfer such
Unit Holder’s Interest if such Unit Holder obtains the prior written consent of the Board of
Managers and the holders of the Required Interest, which consent in each case may be
given or withheld in its respective sole discretion.

11.3  Transfer Requirements. Subject to the provisions of Section 11.1, no Assignee
(including a Permitted Transferee) will be admitted to the Company as a Unit Holder and a
Member unless the following conditions are satisfied or such conditions are waived by the Board
of Managers:

(a) A duly executed written instrument of Transfer is provided to the Board of
Managers, specifying the Interests being transferred and setting forth the intention of the
Unit Holder effecting the Transfer that the transferee succeed to a portion or all of such
Unit Holder’s Interest as a Unit Holder;

(b) If requested by the Board of Managers, an opinion of counsel (who may be
counsel for the Company) is provided to it, reasonably satisfactory in form and substance
to the Board of Managers to the effect that:

(1) such Transfer would not violate the Securities Act or any state
securities or blue sky laws applicable to the Company or the Interest to be
transferred;

(i1) such Transfer would not cause the Company to be considered a
publicly traded partnership under Code Section 7704(b);

(ii1))  such Transfer would not cause the Company to lose its status as a
partnership for federal income tax purposes; and

(iv)  such Transfer would not cause a termination of the Company for
federal income tax purposes; provided that this Section 11.3(b) will not apply with
respect to a Tag Along Transfer or a Drag Along Sale.

(c) The Unit Holder effecting the Transfer and the transferee execute any other
instruments that the Board of Managers deems reasonably necessary or desirable for
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admission of the transferee, including the written acceptance by the transferee of this
Agreement and such transferee’s agreement to be bound by and comply with the provisions
hereof and execution and delivery to the Board of Managers of a special power of attorney
as provided in Section 19.4, and the Unit Holder effecting the Transfer and the transferee
provide the Board of Managers any information necessary to comply with the requirements
of Code Section 743(e), if applicable;

(d) In no event will any Transfer (other than pursuant to a Sale of the Company
or following a Public Offering) be to any competitor of the Company or any of its
Subsidiaries; provided that financial institutions and other entities formed solely for
investment purposes which are acquiring Units for investment purposes and which are only
holding Units will not constitute a competitor of the Company; and

(e) The Unit Holder effecting the Transfer or the transferee pays to the
Company a transfer fee in an amount sufficient to cover the reasonable expenses incurred
by the Company in connection with the admission of the transferee and provides to the
Company any information necessary for the Company to make required basis adjustments
and comply with tax reporting requirements.

11.4 Consent. The Board of Managers hereby agrees that upon satisfaction of the terms
and conditions of this Article 11 with respect to any proposed Transfer, the Person proposed to be
such Assignee may be admitted as a Unit Holder and a Member.

11.5 Withdrawal of Member. If a Member Transfers all of its Interest pursuant to
Section 11.1 and the Assignee of such interest is admitted as a Member pursuant to Section 11.4,
such Assignee will be admitted to the Company as a Member effective on the effective date of the
Transfer or such other date as may be specified when the Assignee is admitted and, if such
Assignor has not already ceased to be a Unit Holder pursuant to Section 11.1(b), then immediately
following such admission the Assignor will cease to be a Member of the Company. Upon the
Assignor ceasing to be a Member, the Assignor will not be entitled to any Distributions from and
after the date of such Transfer. Notwithstanding the admission of an Assignee as a Member and
except as otherwise expressly approved by the Board of Managers, the Assignor will not be
released from any obligations to the Company as a Member (or otherwise) existing as of the date
of the Transfer (other than obligations of the Assignor to make future capital contributions, if any),
including the obligations set forth in Section 5.3, Section 9.5 and Section 15.3.

11.6  Additional Transfer Restrictions. Notwithstanding anything to the contrary
contained herein, (a) all pledges of Units held by a Unit Holder will only be made with the written
consent of the Board of Managers and (b) no Unit Holder will be entitled to transfer Class P Units
without the written consent of the Board of Managers.

11.7 Amendment of Schedule I. In the event of the admission of any transferee as a
Member of the Company, the Board of Managers will promptly amend Schedule I to reflect such
Transfer or admission, as the case may be.
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12. “TAG ALONG” AND “DRAG ALONG” RIGHTS.

12.1 Tag Along. If a Founder (the “Transferring Investor”) proposes to Transfer any
Units to a third party (a “Prospective Buyer”) in a transaction which is not (A) to a Permitted
Transferee under the terms of Section 11.2 or (B) a Transfer in connection with which the Majority
has elected to exercise its “drag along” rights under Section 12.2 (the “Tag Along Transfer”):

(a) Notice. The Transferring Investor will deliver a written notice (the “Tag
Along Notice”) to each Unit Holder holding the same class or classes of Units held by such
Transferring Investor (each, a “Tag Along Holder”), at least 10 business days prior to such
Tag Along Transfer. The Tag Along Notice will include:

(1) The principal terms of the proposed Tag Along Transfer insofar as
it relates to such Units, including (A) the number and class of Units to be purchased
from the Transferring Investor, (B) the fraction, expressed as a percentage,
determined by dividing the number of each class of Units to be purchased from the
Transferring Investor by the total number of each such class of Units held by the
Transferring Investor (each a “Tag Along Transfer Percentage”), (C) the estimated
purchase price per respective Unit, (D) the anticipated form of consideration for
each such Unit, (E) the name and address of the Prospective Buyer and (F) the
expected closing date for the Transfer; and

(i)  Aninvitation to each Tag Along Holder to make an offer to include
in the Tag Along Transfer to the applicable Prospective Buyer an additional number
of issued and outstanding Units of each class held by such Tag Along Holder that
are of the same class being proposed for Transfer by the Transferring Investor (not
in any event to exceed the product of the Tag Along Transfer Percentage multiplied
by the total number of Units of each class held by such Tag Along Holder), on the
same economic terms and conditions with respect to each such class of Units as the
Transferring Investor will Transfer each of their respective class of Units, provided
that if the Transferring Investor is Transferring multiple classes of Units, each Tag
Along Holder may be required to Transfer the same classes of Units in the same
proportion as the Transferring Investor.

(b)  Exercise. Within 10 business days after the delivery of the Tag Along
Notice, each Tag Along Holder desiring to make an offer to include any outstanding Units
in the Tag Along Transfer (each a “Tag Along Seller”) will furnish a written notice (the
“Tag Along Offer”) to the Transferring Investor offering to include a number of issued and
outstanding Units (not in any event to exceed the product of the Tag Along Transfer
Percentage multiplied by the total number of Units of the applicable class held by such Tag
Along Holder) which such Tag Along Seller desires to have included in the Tag Along
Transfer. Each Tag Along Holder who does not timely accept the Transferring Investor’s
invitation will be deemed to have waived all of its rights with respect to such Tag Along
Transfer, and the Transferring Investor and the Tag Along Sellers will thereafter be free to
Transfer to the Prospective Buyer, at a price per respective Unit no more than the price per
applicable class of Units set forth in the Tag Along Notice, without any further obligation
to such non-accepting Tag Along Holder with respect to such transaction.
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(c) Irrevocable Offer. The offer of each Tag Along Seller contained in his, her
or its Tag Along Offer will be irrevocable, and, to the extent such offer is accepted, such
Tag Along Seller will be bound and obligated to Transfer in the Tag Along Transfer on the
same terms and conditions, with respect to each applicable class of Units, as the
Transferring Investor, up to such number of applicable class of Units as such Tag Along
Seller will have specified in his, her or its Tag Along Offer; provided, however, that if the
principal terms of the Tag Along Transfer change with the result that any price per
respective Unit will be less than 90% of the price per applicable Unit set forth in the Tag
Along Notice, each Tag Along Seller will be permitted to withdraw the offer contained in
his, her or its Tag Along Offer and will be released from his, her or its obligations
thereunder.

(d) Reduction of Units Transferred. The Transferring Investor will use
commercially reasonable efforts to obtain the inclusion in the proposed Transfer of the
entire number of Units of each applicable class which each of the Transferring Investor
and the Tag Along Sellers requested to have included in the Tag Along Transfer (as
evidenced in the case of the Transferring Investor by the Tag Along Notice and in the case
of each Tag Along Seller by such Tag Along Seller’s Tag Along Offer). In the event the
Transferring Investor is unable to obtain the inclusion of such entire number of Units of
each applicable class in the Tag Along Transfer, the number of each applicable class of
Units to be Transferred in the Tag Along Transfer will be allocated among the Transferring
Investor and the Tag Along Sellers in proportion, as nearly as practicable, to the respective
number of e