
Massachusetts Cannabis Control Commission

Marijuana Retailer

General Information:

License Number: MR285081

Original Issued Date: 09/02/2025

Issued Date: 09/02/2025

Expiration Date: 09/02/2026

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Core Empowerment LLC

Phone Number: 

860-620-3947

Email Address: core23llc@gmail.com

Business Address 1: 500 Medford Street Business Address 2: 

Business City: Somerville Business State: MA Business Zip Code: 02145

Mailing Address 1: 401A Centre Street Mailing Address 2: 

Mailing City: Boston Mailing State: MA Mailing Zip Code: 02130

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Woman-Owned Business

PRIORITY APPLICANT

Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant

Economic Empowerment Applicant Certification Number: 

RMD Priority Certification Number: 

RMD INFORMATION

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: 

PERSONS WITH DIRECT OR INDIRECT AUTHORITY
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 46.36 Percentage Of Control: 46.36

Role: Executive / Officer Other Role: 

First Name: April Last Name: Arrasate 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: 

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
Close Associates or Member 1

First Name: Kristen Last Name: Picard Suffix: 

Describe the nature of the relationship this person has with the Marijuana Establishment: Chief Operations Officer

Close Associates or Member 2

First Name: Sarah Last Name: LaBranche Suffix: 

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

Officer

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
Business Interest in Other State 1

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner

Owner First Name: April Owner Last Name: Arrasate Owner Suffix: 

Entity Legal Name: Core Empowerment ME LLC Entity DBA: Seed

Entity Description: Recreational Marijuana Dispensary

Entity Phone: 

207-747-4648

Entity Email: 

caesar@seedyourhead.com

Entity Website: seedyourhead.com/portland

Entity Address 1: 553 Congress Street Entity Address 2: 

Entity City: Portland Entity State: ME Entity Zip Code: 04101 Entity Country: USA

Entity Mailing Address 1: 553 Congress Street Entity Mailing Address 2: 

Entity Mailing City: 

Portland

Entity Mailing State: ME Entity Mailing Zip Code: 

04101

Entity Mailing Country: 

USA

Business Interest in Other State 2

Business Interest of an Owner or the Marijuana Establishment: Business Interest of an Owner

Owner First Name: April Owner Last Name: Arrasate Owner Suffix: 

Entity Legal Name: Double Road Holdings LLC Entity DBA: 

Entity Description: April Arrasate held an interest in Doubling Road Holdings LLC, which was the 100% owner of Curaleaf LLC. Curaleaf 

was a marijuana producer in Connecticut. The interest was completely sold to another entity in 2017.

Entity Phone: 860-217-9318 Entity Email: info.ct@curaleaf.com Entity Website: ct.curaleaf.com

Entity Address 1: 100 Grist Mill Lane Entity Address 2: 

Entity City: Simsbury Entity State: CT Entity Zip Code:  06070 Entity Country: USA

Entity Mailing Address 1: 100 Grist Mill Lane Entity Mailing Address 2: 

Entity Mailing City: Simbury Entity Mailing State: CT Entity Mailing Zip Code: 06070 Entity Mailing Country: 
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DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: April Last Name: Arrasate Suffix: 

Marijuana Establishment Name: Core Empowerment LLC Business Type: Marijuana Retailer

Marijuana Establishment City: Boston Marijuana Establishment State: MA

Individual 2

First Name: April Last Name: Arrasate Suffix: 

Marijuana Establishment Name: WeeDeliver LLC (Courier) Business Type: Other

Marijuana Establishment City: Leicester Marijuana Establishment State: MA

Individual 3

First Name: April Last Name: Arrasate Suffix: 

Marijuana Establishment Name: Core Technologies LLC Business Type: Marijuana Product Manufacture

Marijuana Establishment City: Leicester Marijuana Establishment State: MA

Individual 4

First Name: Sarah Last Name: LaBranche Suffix: 

Marijuana Establishment Name: WeeDeliver, LLC (Courier) Business Type: Other

Marijuana Establishment City: Leicester Marijuana Establishment State: MA

Individual 5

First Name: Sarah Last Name: LaBranche Suffix: 

Marijuana Establishment Name: WeeDeliver, LLC (Delivery Operator) Business Type: Other

Marijuana Establishment City: Leicester Marijuana Establishment State: MA

Individual 6

First Name: April Last Name: Arrasate Suffix: 

Marijuana Establishment Name: WeeDeliver, LLC (Delivery Operator) Business Type: Other

Marijuana Establishment City: Leicester Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS

Establishment Address 1: 500 Medford Street

Establishment Address 2: 

Establishment City: Somerville Establishment Zip Code: 02145

Approximate square footage of the establishment: 1988 How many abutters does this property have?: 2

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

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload 

Date

Community Outreach Meeting 

Documentation

City Clerk Time Stamped Legal Ad.pdf pdf 66cccdc61a9ec90008a2bf5c 08/26/2024

Executed HCA Somerville HCA (Amended) - Core 

Empowerment (Effective October 15, 2024).pdf

pdf 67251f4fa18da60008e76138 11/01/2024
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Plan to Remain Compliant 

with Local Zoning

CE - Plan to Remain Compliant with Local 

Zoning - Somerville.pdf

pdf 673500b124916600085a1ccd 11/13/2024

Community Outreach Meeting 

Documentation

CE - COM Attestation Form Somerville.pdf pdf 6735027224916600085a2459 11/13/2024

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.: $

POSITIVE IMPACT PLAN
Positive Impact Plan:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact CE - Positive Impact Plan - Somerville (revised).pdf pdf 67ec0bc33b8f2e45c6e3475c 04/01/2025

ADDITIONAL INFORMATION NOTIFICATION

Notification: 

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Owner / Partner Other Role: 

First Name: April Last Name: Arrasate Suffix: 

RMD Association: RMD Owner

Background Question: no

Individual Background Information 2

Role: Executive / Officer Other Role: 

First Name: Sarah Last Name: LaBranche Suffix: 

RMD Association: RMD Manager

Background Question: no

Individual Background Information 3

Role: Executive / Officer Other Role: 

First Name: Kristen Last Name: Picard Suffix: 

RMD Association: RMD Manager

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
No records found

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload 

Date

Articles of Organization CE - Certificate of Organization.pdf pdf 65580399bc2d0900087087d0 11/17/2023

Bylaws CE - Operating Agreement FINAL 

FINAL.pdf

pdf 655803debc2d0900087087ea 11/17/2023

Department of Revenue - Certificate of 

Good standing

Core Empowerment LLC - DOR 

Certificate of Good Standing.pdf

pdf 6729541ca18da60008e9aa46 11/04/2024
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Department of Unemployment 

Assistance - Certificate of Good 

standing

COC DUA - Core Empowerment LLC - 

12-26-24.pdf

pdf 6774383ae5a906000853e40a 12/31/2024

Secretary of Commonwealth - Certificate 

of Good Standing

COGS Comm of MA - Core 

Empowerment LLC - 12-16-24.pdf

pdf 67743873e5a906000853e445 12/31/2024

No documents uploaded

Massachusetts Business Identification Number: 001332754

Doing-Business-As Name: Seed

DBA Registration City: Boston

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload 

Date

Plan for Liability 

Insurance

Plan for Obtaining Liability Insurance - Core 

Empowerment LLC.pdf

pdf 67743ef96c56540008483cea 12/31/2024

Proposed Timeline CE - Proposed Timeline for Somerville.pdf pdf 677bfe28e5a9060008582401 01/06/2025

Business Plan CE - Business Plan Somerville.pdf pdf 677ea4386bb92815d08af28a 01/08/2025

Plan for Liability 

Insurance

24-25 COI.pdf pdf 678fe0b929756ef8763c0938 01/21/2025

Capitalization Table CE - Cap Table Final.pdf pdf 67ae0a322cd2ec22829fcf2b 02/13/2025

Capitalization Table Attestation re T. Gonzalez_2.10.25.pdf pdf 67ae0a4a2cd2ec22829fcf5f 02/13/2025

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload 

Date

Dispensing procedures Dispensing Procedures.pdf pdf 672520ffa18da60008e766fa 11/01/2024

Qualifications and training Qualifications and Training.pdf pdf 6725210024916600084ede6d 11/01/2024

Personnel policies including 

background checks

Personnel Policies.pdf pdf 67252101a18da60008e7670e 11/01/2024

Restricting Access to age 21 and 

older

Restricting Access to Age 21+.pdf pdf 6729462aa18da60008e9986e 11/04/2024

Maintaining of financial records Maintaining Financial Records.pdf pdf 6729462b2491660008510e00 11/04/2024

Record Keeping procedures Recording Keeping Procedures.pdf pdf 6729462da18da60008e99885 11/04/2024

Prevention of diversion Prevention of Diversion.pdf pdf 6729462f2491660008510e24 11/04/2024

Energy Compliance Plan Energy Compliance Plan.pdf pdf 672946632491660008510eba 11/04/2024

Inventory procedures Inventory Procedures.pdf pdf 67294665a18da60008e99974 11/04/2024

Quality control and testing Quality Control Testing.pdf pdf 67294666a18da60008e99988 11/04/2024

Storage of marijuana Store of Marijuana.pdf pdf 67294668a18da60008e999b7 11/04/2024

Transportation of marijuana Transportation of Marijuana.pdf pdf 672946692491660008510f07 11/04/2024

Security plan CE - Security Plan Revised.pdf pdf 677c0853e5a9060008583fd3 01/06/2025
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Plan for obtaining marijuana or 

marijuana products

CE - Plan for Obtaining Marijuana or 

Marijuana Products (v2).pdf

pdf 677eb7329671eda534b08433 01/08/2025

Diversity plan CE - Diversity Plan Somerville.pdf pdf 677edbf19671eda534b0c504 01/08/2025

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded

No documents uploaded

ATTESTATIONS

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

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

Commission.: I Agree

I 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.: I Agree

I 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.: 

I Agree

Notification: 

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

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

I 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.: 

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

ADDITIONAL INFORMATION NOTIFICATION

Notification: 

COMPLIANCE WITH POSITIVE IMPACT PLAN - PRE FEBRUARY 27, 2024
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

HOURS OF OPERATION

Monday From: 10:00 AM Monday To: 10:00 PM

Tuesday From: 10:00 AM Tuesday To: 10:00 PM

Wednesday From: 10:00 AM Wednesday To: 10:00 PM

Thursday From: 10:00 AM Thursday To: 10:00 PM

Friday From: 10:00 AM Friday To: 10:00 PM

Saturday From: 10:00 AM Saturday To: 10:00 PM

Sunday From: 10:00 AM Sunday To: 10:00 PM
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LEGAL NOTICE OF A COMMUNITY OUTREACH MEETING REGARDING A MARIJUANA ESTABLISHMENT 
PROPOSED BY CORE EMPOWERMENT, LLC 

Notice is hereby given that a community outreach meeting for CORE EMPOWERMENT, LLC 
(d/b/a "Seed")'s proposed Marijuana Establishment is scheduled for Monday, July 15, 2024, at 500 
Medford Street, Somerville, MA 02145, at 6:00 p.m. The proposed Marijuana Retailer is anticipated to 
be located at 500 Medford Street, Somerville, MA 02145 (the "Property"). Community Members and 
members of the public are encouraged to attend and will be permitted to ask questions and receive 
answers from representatives of Seed . 

A copy ofthis notice is on file with the City of Somerville Clerk's Office, 93 Highland Ave, 
Somerville, Massachusetts 02143. A copy of this notice was published in a newspaper of general 
circulation at least fourteen (14) calendar days prior to the community outreach meeting and mailed at 
least seven (7) calendar days prior to the community outreach meeting to abutters of the Property, 
owners of land directly opposite the Property on any public or private street or way, and abutters to the 
abutters within three hundred (300) feet of the property line of the Property 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. 
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 Plan to Remain Compliant with Local Zoning  

 
The City of Somerville amended its zoning ordinance on December 12, 2019, to create a 

Cannabis Establishment use category in zoning, which established the districts in which different 

types of marijuana establishments are permitted in the City of Somerville.  Core Empowerment 

LLC (the “Company”) is proposing to develop and operate a Marijuana Establishment at 500 

Medford Street, Somerville, Massachusetts 02143.  This site is located in the Mid Rise 4 

(“MR4”) zoning district, which permits the operation of a marijuana establishment, specifically 

“Cannabis Retail Sales,” by Special Permit from the City of Somerville Planning Board (the 

“Planning Board”) pursuant to Section 4.2 of the Somerville Zoning Ordinance (the “SZO”). 

 

In compliance with Section 15.2.1 of the SZO, the Company held a Neighborhood Meeting in 

consultation with the City Councilor and a representative from Somerville’s Preservation, 

Planning, & Zoning department to present the proposal to the public. 

 

The Company appeared before the Planning Board on August 1, 2024.  The public hearing was 

continued to August 15, 2024, and the Company received a Special Permit to establish a 

Cannabis Retail Sales use at 500 Medford Street.  The decision was filed with the Somerville 

City Clerk’s Office on August 19, 2024, and recorded in the Middlesex County Registry of 

Deeds on September 26, 2024. 

 

The Company hereby submits that it will continue to comply with all local and state 

requirements and will be responsible for ongoing compliance with local and state rules and 

regulations. 



1 

Community Outreach Meeting 
Attestation Form 

Instructions 

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana 
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1), 
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form 
and attach all required documents as a single PDF document before uploading it into the 
application. If your application is for a license that will be located at more than one (1) location, 
and in different municipalities, applicants must complete two (2) attestation forms – one for each 
municipality. Failure to complete a section will result in the application not being deemed 
complete. Please note that submission of information that is “misleading, incorrect, false, or 
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2) 
and 501.400(2). 

Attestation 

I, the below indicated authorized representative of that the applicant, attest that the applicant has 
complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935 
CMR 501.101 as outlined below: 

1. The Community Outreach Meeting was held on the following date(s):

2. At least one (1) meeting was held within the municipality where the ME is proposed to
be located.

3. At least one (1) meeting was held after normal business hours (this requirement can be
satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).

Maggie Roberts
Typewriter
7/15/24
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4. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was published in a
newspaper of general circulation in the municipality at least 14 calendar days prior to the
meeting. A copy of this publication notice is labeled and attached as “Attachment A.”

a. Date of publication:

b. Name of publication:

5. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “Attachment B.”

a. Date notice filed:

6. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was mailed at least
seven (7) calendar days prior to the community outreach meeting to abutters of the
proposed address, and residents within 300 feet of the property line of the applicant’s
proposed location as they appear on the most recent applicable tax list, notwithstanding
that the land of the abutter or resident is located in another municipality. A copy of this
mailed notice is labeled and attached as “Attachment C.” Please redact the name of any
abutter or resident in this notice.

a. Date notice(s) mailed:

7. The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:

a. The type(s) of ME or MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintained securely;
c. Steps to be taken by the ME or MTC to prevent diversion to minors;
d. A plan by the ME or MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

8. Community members were permitted to ask questions and receive answers from
representatives of the ME or MTC.

Maggie Roberts
Typewriter
The Somerville Times

Maggie Roberts
Typewriter
7/1/24

Maggie Roberts
Typewriter
6/26/24

Maggie Roberts
Typewriter
6/28/24



Maggie Roberts
Typewriter
Core Empowerment LLC

Maggie Roberts
Typewriter
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LEGAL NOTICES
Legal Notices can also be viewed on our website at www.thesomervilletimes.com

Public Notice

Massachusetts Department of Environmental Protection--Bureau of 
Resource Protection

Division of Wetlands and Waterways

Northeast Regional Office

978-694-3200

Pursuant to 33 U.S.C. 1341 and M.G.L. c. 21 §§ 26-53, notice is given of 
a 401 Water Quality Certification application for the replacement of an-
odes along the J-1 Pipeline System in the Mystic River near 400 Mystic 
Ave. in Somerville, MA. The proposed work will be done underwater by 
divers, to provide cathodic protection for the existing gas pipeline. Mi-
nor cable repair work will be done at an existing pole drop near Arthur 
D. Healey School. The work will be conducted by Algonquin Gas Trans-
mission, L.L.C., 890 Winter Street, Suite 320, Waltham, MA 02451. Writ-
ten comments should be sent to MassDEP Northeast Regional Office: 
150 Presidential Way, Woburn, MA 01801 within 21 days of this notice.

Any group of ten persons, any aggrieved person, or any governmental 
body or private organization with a mandate to protect the environment 
who submits written comments may appeal the Department’s Certifi-
cation Failure to submit written comments before the end of the public 
comment period may result in the waiver of any right to an adjudicatory 
hearing. 

6/26/24 The Somerville Times

TO PLACE LEGAL ADVERTISMENTS 

IN THE SOMERVILLE TIMES,

CONTACT US

BY 12 PM MONDAY

PHONE: 857-488-5138

CITY OF SOMERVILLE, MASSACHUSETTS
MAYOR'S OFFICE OF STRATEGIC PLANNING 

& COMMUNITY DEVELOPMENT
KATJANA BALLANTYNE

MAYOR

THOMAS F. GALLIGANI, JR.
EXECUTIVE DIRECTOR 

LEGAL NOTICE - HISTORIC PRESERVATION COMMISSION (HPC)

The Somerville Historic Preservation Commission (HPC) will hold a 
public meeting and public hearings on Tuesday, July 16, 2024 at 6:45pm 
on the following applications, in accordance with the Historic Districts 
Act, Chapter 40C of the Massachusetts General Laws, as amended, 
and/or the City of Somerville Code of Ordinances, Pt. II, Chap. 7, Sec-
tions 7-16 – 7-28.

Pursuant to Chapter 2 of the Acts of 2023, this meeting of the Historic 
Preservation Commission will be conducted via remote participation. 
An audio recording of these proceedings will be available upon request 
to historic@somervillema.gov.

TO USE A COMPUTER

Registration URL: 
https://us02web.zoom.us/webinar/register/WN_fzN5AM2mTpqHISP5XOK2QA

Webinar ID: 839 3156 4747

TO CALL IN

An attendee must register for the meeting online in order for a call-in 
number to be emailed to them by Zoom.

ALL OF THE CASES ADVERTISED BELOW HAVE A PUBLIC HEARING 
COMPONENT

Alterations to Local Historic District (LHD) Properties

HP24-000020 - 76 Highland Avenue
Applicant: Li Liu
Owner: Same as Applicant
The Applicant seeks a Certificate of Appropriateness to alter an LHD 
property by removing the rear chimney.

HP24-000049– 33 Bow Street
Applicant: Joy Street Design, Inc
Owner: The Somerville Community Corporation, Inc
The Applicant seeks a Certificate of Appropriateness to alter an LHD 
property by replacing windows and doors.

DETERMINATIONS OF HISTORIC SIGNIFICANCE (STEP 1 IN THE DEM-
OLITION REVIEW PROCESS)

HP24-000045 - 33 Vinal Avenue
Applicant: Niranjan Gawli
Owner: Thomas E. McAllister
The Applicant seeks to demolish a building that is at least 75 years 
of age.

HP24-000047– 60 Bonair Street
Applicant: LaCourt Holdings LLC
Owner: Mouhab Rizkallah
The Applicant seeks to demolish a building constructed a minimum 
of 75 years ago.

Case documents reviewed by the HPC are available on the City website at
https://www.somervillema.gov/departments/historic-preservation/hpc-cases.
Cases may be continued to a later date; please check the agenda (post-
ed 48 hours in advance of the meeting) on the City website or email 
historic@somervillema.gov to inquire if specific cases will be heard. 
Continued cases will not be re-advertised. Note: Written comments due 
to historic@somervillema.gov NO LATER THAN NOON one week prior 
to the meeting date. Email historic@somervillema.gov with inquiries.

6/26/24 The Somerville Times

TO PLACE LEGAL ADVERTISMENTS 

IN THE SOMERVILLE TIMES,

CONTACT US

BY 12 PM MONDAY

PHONE: 857-488-5138

LEGAL NOTICE

City of Somerville
Mayor’s Office of Strategic Planning

and Community Development (OSPCD)
Office of Housing Stability (OHS)

REQUEST FOR PROPOSALS – RFP #Tenant OEO-FY25

The City of Somerville, Mayor’s Office of Strategic Planning and 
Community Development (OSPCD) invites sealed proposals to provide 
Outreach, Education, and Organizing services to Somerville tenants.

The Request for Proposal (RFP) package for bidders seeking to receive 
grant funding to provide said Tenant OEO services will be posted and 
available for download on the City of Somerville website beginning at 

8:30 a.m. Wednesday, June 26, 2024 at 
www.somervilleMA.gov/OHS/Tenant-OEO-FY25-RFP/

Print copies are available upon request to Ellen Shachter 
eshachter@somervillema.gov.

Interested parties should email Ellen Shachter 
eshachter@somervillema.gov and Fred Berman 

fberman@somervillema.gov stating their preliminary intent to submit a 
proposal and indicating any questions they might have regarding this 
RFP using the subject line, “Intent to Submit – Tenant OEO.” Respons-

es to such questions will be shared with all organizations that have 
submitted an email indicating such preliminary intent to submit.
The deadline for stating preliminary intent / posing questions is 

Monday, July 8, 2024.
Responses to submitted questions will be emailed by close of business 

on July 10, 2024.

To be considered for funding, proposers must submit an electronic PDF 
file containing the proposal package by email to 

eshachter@somervillema.gov and fberman@somervillema.gov no later 
than 12 noon on Wednesday, July 17, 2024. Please use the subject line 

“Proposal in Response to Tenant OEO RFP”

Thomas Galligani, Executive Director,
Somerville Office of Strategic Planning and Community Development

617- 625-6600 x2531, tgalligani@somervillema.gov
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CITY OF SOMERVILLE
PROCUREMENT & CONTRACTING SERVICES DEPARTMENT

REQUEST FOR PROPOSALS
IFB# 24-75

The City of Somerville, through the Procurement & Contract Services 
Department invites proposals for:

Lead Service Line Replacement Program – Phase 4

The IFB package may be obtained online at 
https://www.somervillema.gov/procurement or from the City of Somer-
ville’s BidExpress page at http://www.somervillema.gov/BidExpress 
on or after: Wednesday, June 26, 2024. Sealed responses will be 
received at the PCS Department, Somerville City Hall, 93 High-
land Ave., Somerville, MA, 02143 or via Bid Express until: 2:00 pm, 
Wednesday, July 25, 2024.

The City of Somerville reserves the right to reject any or all proposals, 
waive any minor informality in the IFB process, and accept the propos-
al(s) deemed to be in the best interests of the City of Somerville.  

Please contact Andrea Caruth at acaruth@somervillema.gov for more 
information.

Andrea Caruth
Deputy Chief Procurement Officer

617-625-6600 x3400
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CITY OF SOMERVILLE, MASSACHUSETTS
KATJANA BALLANTYNE

MAYOR

PUBLIC HEARING NOTICE

The Somerville City Council’s Land Use Committee and the Somerville 
Planning Board will hold a joint public hearing on Tuesday, July 9th, 
2024 at 6:30 pm. Pursuant to Chapter 2 of the Acts of 2023, this hearing 
will be conducted via remote participation. 

REGISTER ONLINE

https://us02web.zoom.us/webinar/register/WN_EW0gntKNR1aEDrCB7gPiVw

The purpose of this hearing is to receive public comments concerning 
the following: 

•	 15 registered voters requesting a Zoning Map Amendment to 
	 include 8 Park Street, 10 Park Street, 504 Somerville Avenue, 7-9 
	 Properzi Way, 15-27 Properzi Way, 29 Properzi Way, 26-32 Park \	
	 Street, 8-14 Tyler Street, 40 Park Street, 15 Dane Street, 7-9 Tyler 
	 Street, 30 Dane Street, 24-28 Dane Street, 460 Somerville Avenue, 
	 444 Somerville Avenue, 440 Somerville Avenue, and 502 Somerville 
	 Avenue in the Somernova Innovation Sub-Area.
•	 14 registered voters requesting a Zoning Text Amendment to 
	 amend the Zoning Ordinances to add section 8.4.19, Somernova 
	 Innovation Sub-Area.
•	 14 registered voters requesting a Zoning Map Amendment to 
	 change the zoning district of 228, 230, 232, 234, 236 Pearl Street 
	 from Mid-Rise 4 (MR4) to Mid-Rise 6 (MR6).
•	 14 registered voters requesting a Zoning Map Amendment to 
	 change the zoning district of 136 School Street from Urban 
	 Residence (UR) to Mid-Rise 6 (MR6), 95 Highland Avenue from 
	 Neighborhood Residence (NR) to MR6, and 97, 99-99A, 101-103, and 
	 107 Highland Avenue from Mid-Rise 5 (MR5) to MR6.
•	 Mo Rizkallah requesting a Zoning Map Amendment to change the 
	 zoning district of 5 Homer Square from Neighborhood Residence 
	 (NR) to Urban Residence (UR).
•	 Requesting ordainment of an amendment to the Somerville Zoning 
	 Ordinance to add Section 8.5 Interim Planning Overlay District 
	 (IPOD) and the Brickbottom sub-area.

Zoning amendments may be viewed online by searching the Somer-
ville City Council’s online meeting calendar for the address or item 
number: https://somervillema.legistar.com/Calendar.aspx

Final language of the above amendments may be modified by the City 
Council during the legislative process. Persons unable to attend the 
hearing may provide comments by email to the Planning Board and the 
City Council at publiccomments@somervillema.gov. Comments must 
be received no later than 12 Noon the day of the Hearing to ensure 
they are conveyed to the Committee for inclusion with the hearing 
testimony. The Chair(s) may opt to extend the period for written 
comments, in which case additional comments will be accepted until 
the date indicated. This information can be found in the minutes of the 
meeting.

6/19/24, 6/26/24 The Somerville Times
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LEGAL NOTICES
Legal Notices can also be viewed on our
website at www.thesomervilletimes.com

LEGAL NOTICE OF A COMMUNITY OUTREACH MEETING 
REGARDING A MARIJUANA ESTABLISHMENT PROPOSED BY 

CORE EMPOWERMENT, LLC

	 Notice is hereby given that a community outreach meeting for CORE 
EMPOWERMENT, LLC (d/b/a “Seed”)’s proposed Marijuana Establish-
ment is scheduled for Monday, July 15, 2024, at 500 Medford Street, 
Somerville, MA 02145, at 6:00 p.m. The proposed Marijuana Retailer is 
anticipated to be located at 500 Medford Street, Somerville, MA 02145 
(the “Property”).  Community Members and members of the public are 
encouraged to attend and will be permitted to ask questions and re-
ceive answers from representatives of Seed. 

	 A copy of this notice is on file with the City of Somerville Clerk’s 
Office, 93 Highland Ave, Somerville, Massachusetts 02143. A copy of 
this notice was published in a newspaper of general circulation at least 
fourteen (14) calendar days prior to the community outreach meeting 
and mailed at least seven (7) calendar days prior to the community 
outreach meeting to abutters of the Property, owners of land directly 
opposite the Property on any public or private street or way, and abut-
ters to the abutters within three hundred (300) feet of the property line 
of the Property 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. 

6/26/24 The Somerville Times
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LEGAL NOTICE OF A COMMUNITY OUTREACH MEETING REGARDING A MARIJUANA ESTABLISHMENT 
PROPOSED BY CORE EMPOWERMENT, LLC 

Notice is hereby given that a community outreach meeting for CORE EMPOWERMENT, LLC 
(d/b/a "Seed")'s proposed Marijuana Establishment is scheduled for Monday, July 15, 2024, at 500 
Medford Street, Somerville, MA 02145, at 6:00 p.m. The proposed Marijuana Retailer is anticipated to 
be located at 500 Medford Street, Somerville, MA 02145 (the "Property"). Community Members and 
members of the public are encouraged to attend and will be permitted to ask questions and receive 
answers from representatives of Seed . 

A copy ofthis notice is on file with the City of Somerville Clerk's Office, 93 Highland Ave, 
Somerville, Massachusetts 02143. A copy of this notice was published in a newspaper of general 
circulation at least fourteen (14) calendar days prior to the community outreach meeting and mailed at 
least seven (7) calendar days prior to the community outreach meeting to abutters of the Property, 
owners of land directly opposite the Property on any public or private street or way, and abutters to the 
abutters within three hundred (300) feet of the property line of the Property 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. 

#4871508v1 

\n·J ']llIAtl3~·WS 
JJI.:U O S,y'(J3TJ A 1.I J 

I bS :b V \ - -lfW oZOl 



Attachment C 

Examples of Abutter Notices 

  



 

 
#4871508v1 

LEGAL NOTICE OF A COMMUNITY OUTREACH MEETING REGARDING A MARIJUANA ESTABLISHMENT 
PROPOSED BY CORE EMPOWERMENT, LLC 

 
 Notice is hereby given that a community outreach meeting for CORE EMPOWERMENT, LLC 
(d/b/a “Seed”)’s proposed Marijuana Establishment is scheduled for Monday, July 15, 2024, at 500 
Medford Street, Somerville, MA 02145, at 6:00 p.m. The proposed Marijuana Retailer is anticipated to 
be located at 500 Medford Street, Somerville, MA 02145 (the “Property”).  Community Members and 
members of the public are encouraged to attend and will be permitted to ask questions and receive 
answers from representatives of Seed.  
 
 A copy of this notice is on file with the City of Somerville Clerk’s Office, 93 Highland Ave, 
Somerville, Massachusetts 02143. A copy of this notice was published in a newspaper of general 
circulation at least fourteen (14) calendar days prior to the community outreach meeting and mailed at 
least seven (7) calendar days prior to the community outreach meeting to abutters of the Property, 
owners of land directly opposite the Property on any public or private street or way, and abutters to the 
abutters within three hundred (300) feet of the property line of the Property 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.  

  
 



-tt
tt;
'4-
t*
'e)
*-,

=

wi r:n.1-'n-\ 5 nj--}ntffi i-'"r{li i'=-ffi LLJffiWL
Pfi:rce Lobei Tye lLP

Cne iniei'nalicnal Piace. Su'ie 37O$' Bosion, MA C2i10

72 BONAIR ST
SOMERVILLE, MA 02145

*;-;a.Cienl

-iY.: -- -.-.:: ' .-- -
I t{1t
d1\As,fr n i :
"+1 :r ;1 I 1')J, --,:j:":"?;tr, - "--''

Iri2ili:c24 Ii- 121 1r:
ir,_qlri-:12129'14

ffi PreENCffi LffiffiffiL
;h n ,=.rq .*. "f l
ff:l;1-.-'.="= -

il"!

€{
{*
fr-

: ;i.dr

Jr r^. 
^a- 

\/5 L c

One iriernaiicnai Piace, Suiie 3700. Bosion, MA 02110

3258 NORTH MAIN ST
MIDDLETON, MA 01949

q;.,r*.*iFri:

Fii* I -'lL.:r.si5 i'1::'iI

-/ -:_ -"-'i'1
-c;!: .::)a. * - -;. 'r
f43li:i3.-t 222-!14

S*#c}.ffi,4'! l.J
{3

ffi Pre$NCffi LffiffiffiL
Pr:nce Lccei Tye ire
One iniernaiicnel piace. Suiie 37C0, Bcston. N4A O2.f1O

PO BOX 45626
SOMERVILLE, MA 02145

Lle,,:8j2t:r, 7 i? C2':'t -1
i4-:irr.-?12?2Si';

9,f,ft,.*iert

i- i F S T- r.l LAS 5 i!,i ix..i i

ffi Pre$ncffi LffiffiffiL
!j-i
{,.ri

i)!

**

"r:lce Lc:el :\/e :
One iniei-naiicrrar piace- Sui.ie 37CO. Bosion. iViA, O2iiO

450 WASHINGTON ST#201
DEDHAM, MA02026

,;i,l;:r:i',en:

5:RST,i::iSS i,,iilL

/}- a\ a'1 :rx e r .-'\l'): , $nfi ;.'\!'{J v }$ ";*"'
ii1i21 i ?ii7i !:" ]2':.: 1
i:/ ia i., a -,--..: rr-;:r ):LltJ)+



iffi Pre$NCffi LGffiffiL
;.,L:

:"4

i.di
"i,J
tl=

=

Pi-ince Lcbel T;;e:,-:
Cie rrternaiicirai Piace. Suite 37C0, Bosion, MA 02110

P O BOX 809
FRAMINGHAM, MA 01701

qu*dierit

ii3i --*:-ASS r.,!Arr

",s.(-i -+- a*, ,"b .- :
#L. r. 'r'. *;l :
^:.a:i..-r --11/-1
t, _.'.-a: _,i1:.a,-r.._, .t_.!z/,J--

K r-Tn:'-.^{3 g nm^r\i2'f. f"i*K:r i\#= LuffiffiL
.Ji-

i5
$

{fl:
-J

Pilnce Lcbei r--ye iir^
Cne irleiraiioirai Piace. Sutie 37OO. Bosion. MA C21iO

449 FELLSWAY EAST
MALDEN, MA 02148

-,. .-;:^ *.-

ai Fi Si-C r"'i3l; i:Ji:: :
irfil
"f"1,-" e, 44. a- E ::
'q1^; :! 1! a^ I :=-.;,#,",.'; -i-,i"i'
- a.-_-l t-t I : -.a.. , .._ _,4 : -

"irii3 
iiij ? i 22f _q ;,.,,

ffi PreBNEE LffiffiffiL
;' 11

!fa

=
Prince Lobel TYe irc
One iniernaiional Place, Suiie 37OO' Boston' MA C2110

55 HUDSON ST
SOMERVILLE, MA 02143

nt rcr'lfar,t

;-.<J l-*-r-.>: l:i -
l#rl
s\ F" F1.^) l4 ,f :
lr\i ldtr ir I' ia.l(;= :'qdu!$ "w:v
-a. -4J, :'- /' - - - /
t43?:i3"t273?14

U.J

:5.{"

';"-j

=

*,^,i-,ft *'4 ;.4'-+*i;i .-J =:v-1

ffi PrefiNCffi LffiffiffiL
Prnce Lobel T.\'e:r-P
O:re lnieinaiiona; Piace. Suiie 370O. Bcsion, MA 0211C

A

PO BOX 45626
SOMERVILLE, MA 02145

:t5i23i2*21 ?:? i2't':
1.43i,.r31 222?i4

$le'Jien?t
:i::* ,_ ,- a: r,: t:



:,ii

{i:f

*-

=

'ffi trre$$ACffi LmffiffiL
Pi-ince Lcoei -fye r.:
Cne inie;'naiicrai Fiece. Suite 370C, tsosicn. l"{A C2110

518 MEDFORD ST

SOMERVILLE, MA 02145

q*';';!ient
:::t:1-: :< i - :

: lt;:
;311":'ri"F? {} r. :
r1 .! ;i t :*-,/.J- -'r+v'.i,k:'1-'

l6i;!,i2a:4 ;i3 c:i 1;
iat-!liil:3'1i?23r14

ffi PRfiNCffi LffiffiGL
q

!lid\,F-i'\f. 
^.,( 

l
-%k JI : , P="€; :a'fBs'v:v (

: ilti
Prince Lobel Tye rre
One International Place, Suite 3700, Boston, MA O21J0

352 LOWELL ST
SOMERVILLE, MA 02145

*tn8;2?24 zi?.a2rii
f 43r;.!i3i222i)4

q*'*dr'e*t

Fi F;*T-,i rASS i,i.r.i :-

ffi Pre$NCffi LGffiffiL
$#ffi* ffi4 !

r#3

=

; ii\,{:

-i=sT-cLp,ss !\{.n;'L

Prince Lobel Tye rre
One internarional Place, Suiie 3700, Bosion, MA O2i10

8 FISKE AVENUE REALTY TRUST
1 COURTYARD PLACE
READING, MA01867

-" *..^^ii^^;
; ru lJ'e :-

'Jei28i232!, Zi- l2.r it
i43tu:31222Si4

ffi PreHNCffi LOffiEL
Prince Lobel Tye LLP

One lniernatronal Place, Suite 3700, Boston, MA 02110

21 SETTLERS PLACF
SALEM, MA 01970



Attachment D 

In-Person Meeting Presentation Handout 

 

 



Community Outreach Meeting
Proposal for a Marijuana Retailer at 500 Medford Street

Monday, July 15th, 2024



The Proposal
• Core Empowerment, LLC d/b/a Seed is seeking a special permit/licensing for an adult-use cannabis dispensary at 500 

Medford Street, Somerville, MA (the “Property”).

• Otherwise known as a “Marijuana Retailer” under 935 CMR 500.000: Adult use of Marijuana.

• Marijuana Retailer means an entity licensed to purchase, Repackage, White Label, and transport Marijuana 
or Marijuana Product from Marijuana Establishments and to Transfer or otherwise Transfer this product to 
Marijuana Establishments and to sell to Consumers. Unless licensed, retailers are prohibited from offering 
Marijuana or Marijuana Products for the purposes of on-site social consumption on the Premises of a 
Marijuana Establishment. See 935 CMR 500.002.

• Required Approvals

• A Special Permit from the Somerville Planning Board to allow “Cannabis Retail Sales” at the Property.

• Cannabis Retail Sales The purchasing or selling cannabis or cannabis products by and between Cannabis 
Establishments or the selling or provision otherwise of cannabis or cannabis products to consumers, 
including medical marijuana facilities. See Somerville Zoning Ordinance, Section 9.2(4)(d).

• Licensing approval from both the Somerville Licensing Commission and the Cannabis Control Commission (the 
“CCC”).

• “Any persons or entity seeking to operate any type of adult-use marijuana establishment, except for a 
marijuana transporter, shall require a local license from the Licensing Commission.  The number of such 
available licenses for marijuana retailers shall be no less than 20% of the number of liquor licenses issued in 
the City, pursuant to G.L. c. 138, § 15 (commonly known as package stores).”  See City of Somerville Code of 
Ordinances, Section 2-221(b)(1).

• To date, Somerville has entered into 13 HCAs and has issued 7 marijuana retailer licenses



About Core Empowerment, LLC

• Women Owned Business Enterprise (WBE)

• 100% women led management team

• 89% owned by women and people of color

• 74% of investors are local to Boston and Metro area

• 82% of investor dollars are from individuals who are of Black, African American, 
Hispanic or Latino descent

• Investors collectively spent over 10 years incarcerated by the war on drugs

• Strong cannabis industry experience including Boston dispensary in Jamaica 
Plain—unique concept that co-locates a Social Justice Cannabis Museum



Executive Team
April Arrasate—Chief Executive Officer

April, Chief Executive Officer, has over a decade of experience in the cannabis industry, being one of the first commercial manufactures and 
cultivators on the East Coast. She began her career as an attorney in Connecticut and has a background in biotech, which prompted her to 
start Curaleaf in 2013, a medical marijuana facility in Connecticut. After Curaleaf was sold in 2017, April started Core Empowerment, LLC to 
launch into the recreational side of the industry. Additionally, April founded and chaired Medical Marijuana Committee of the Bar 
Association, presented “Social Equity in Cannabis” program at the annual Bar Conference, served as guardian ad litem to juveniles caught up 
in the Criminal Justice System in Horry County, South Carolina, an area heavily impacted by the War on Drugs, and has completed pro bono 
work focused on education in the cannabis industry.

Kristen Picard – Chief Operating Officer

With over a decade of diverse experience in the cannabis industry, Kristen has excelled in various management roles, including Chief 
Operating Officer at Seed, a leading Massachusetts dispensary. Her journey began as a Budtender in Vancouver, WA, before progressing to 
roles such as Assistant Dispensary Manager and General Manager in Massachusetts. She also contributed to startups like Loving The Plant 
and managed operations at C’est Si Bon in Portland, OR. Her commitment to excellence and innovation continues to drive success in the 
cannabis industry, with a focus on strategic leadership and community impact.

Sarah Le Branche – Chief Financial Officer

Sarah LaBranche is a seasoned tax accountant with a passion for supporting small businesses and individuals. Beginning her career in public 
accounting, she quickly rose to the role of staff accountant, developing her skills through mentorship. With a BA in Business Administration 
and an MS in Taxation, she combines education with real-world experience to provide personalized tax solutions. As the managing member 
of Bookworx, LLC for over seven years, Sarah specializes in accounting and consulting, with a focus on helping businesses, including those in 
the cannabis industry, navigate complex tax landscapes and achieve their financial objectives.

Lijuan Toma –Director of Operations/Licensing



Location

• 500 Medford Street
• Magoun Square

• Mid-Rise (M4) Zoning District—
• Cannabis Retail Sales permitted by Special Permit

• Premises (3,000 SF of retail space) formerly occupied by a 
liquor store
• Applicant will make necessary improvements to the Premises, utilizing 

the existing building and facilities to the extent feasible, and will 
upgrade the façade.

• Location meets Buffer Zone requirements pursuant to CCC 
regulations and the Somerville Zoning Ordinance (SZO)
• A Marijuana Establishment Entrance may not be closer than 500 feet from the 

nearest School Entrance, unless a city or town adopts an ordinance or bylaw that 
reduces the distance requirement. See 935 CMR 500.110(3).

• Cannabis retail sales uses must be located at least three hundred (300) feet from 
any primary, or secondary Educational Services uses or any Educational Services 
Protected by M.G.L. 40A. Sec. 3. See SZO, Section 9.2(4)(d)(i).

• Nearest dispensary ~0.5 miles away in Ball Square
• Proposed hours of operation: Mon-Sun, 10AM-10PM

500 Medford St

Existing Liquor Store



Proposed 
Floor Plan



Proposed Entrance/Façade
• Proposed storefront shall be compliant with both CCC regulations and SZO requirements regarding the location, 

visibility, and design of the principal entrance:

• Pursuant to 935 CMR 500.105, Display of Marijuana or Marijuana Products shall not be clearly visible to a person from the 
exterior

• The SZO requires a storefront with “[a]n unobstructed view of the interior space or a lighted and maintained merchandise 
display(s) must be provided for a depth of at least four (4) feet behind storefront display windows.”

• The Applicant plans to collaborate with local artists to develop attractive display windows in compliance with these 
regulations. 



Transportation/Access to Property

• Ample access to public transit options

• MBTA 80 and 89 bus lines stop down the street at the 
Medford St @ Broadway – Magoun Sq and Broadway @ 
Medford St – Magoun Sq stops

• Magoun Square commuter rail station under a 10-
minute walk away; accessible via Green Line

• Bluebikes stations located nearby at Trum Field, 
Broadway at Central Street, Somerville City Hall Annex, 
Community Path at Lowell St

• Medford Street offers on-street, metered parking and 
there is a municipal parking lot nearby that can provide 
parking if necessary. 
• *No off-street parking requirements associated with this proposal 

pursuant to Section 4 of the SZO 

500 Medford St

Magoun Square Station



Security

• Security plan and procedures fully compliant with 935 CMR 500.110

• Detailed Crime Prevention Through Environmental Design (CPTED) 
in Security Narrative covering natural access control, surveillance 
and boundary definition  

• Secure entrances to prevent unauthorized access
• Dedicated, secure delivery access directly into dispensary (randomized) 

• Enhanced camera placement

• Additional cameras to delivery area

• Storage of all Finished Marijuana Products in a secure, locked vault 





Diversion Prevention

• Seed will only provide access to individuals 21 years of age or older

• Upon entrance, security personnel shall immediately inspect the 
individual's proof of identification and determine the individual's 
age; any individual who is under the age of 21 will not be admitted 
to the Premises

• Anti-diversion training will be provided for all employees

• Storage of product in compliance with 935 CMR 500.105(11)

• Educational materials will be provided for all customers



Nuisance Abatement Plan

• Procedures to prevent loitering per 935 CMR 500.110
• Customer visits by appointment-only 

• Efficient in the flow of operations to ensure a smooth, quick transactions without compromising the 
customer experience (6 POS systems; ability to queue 10 people inside, including 2 wheelchairs)

• Queue management and pre-order systems will eliminate lines

• Emphasis on hiring locally and use of bikes and public transportation by both customers and 
employees

• Fuss & O’Neil conducted traffic study to ensure no negative impact to existing conditions
• Study indicates that the development will generate just 5 additional vehicle trips (3 entering, 2 

exiting) during the afternoon peak hour, and 34 additional vehicle trips (17 entering, 17 exiting) 
during the Saturday peak hour compared to the previous liquor store land use. 

• Proper removal of litter and waste to minimize the development of odor/potential for waste 
attracting and harboring pests

• Ongoing communication and engagement with abutters, neighbors, and community groups



Plan for Positive Community Impact

• Education:  100 hours of educational seminars per year targeted to Somerville residents

• Mentorship: Opportunities for Somerville residents 21 and over who are interested in careers the 
cannabis industry

• Hiring:  Expecting to hire 15-25 local employees
• Jobs posted in Local, Diverse, local publications and media: Times, Reporter Patch, News Weekly, 

Neighborhood News 
• Posts in various languages:  English, Spanish, Portuguese and Creole
• Job fairs to recruit local and disproportionately impacted individuals.  A successful strategy in JP.  

• Prioritize hiring 
• Somerville residents who are of African American or Latino descent
• Veterans
• State-Approved Empowerment Applicants
• Formerly incarcerated for a marijuana offense
• From areas of disproportionate impact

• Diverse vendors (minority- and women-owned companies)
• Pigeon, who we have used for our floor plan design and GC is local and woman owned 



Positive Community Impact cont.

• Core’s comprehensive community benefit plan includes:
• Work in tandem with local nonprofits like Mystic Activity Center & Peabody House
• Support local arts initiatives, artists and programs

• Other Non-Profits Core plans to work with:
• Cambridge Health Alliance Chief Community Officer - Mary Cassesso (617) 665-1000
• Teen Empowerment https://teenempowerment.org/somerville/
• SCAP https://www.somervillema.gov/departments/programs/somerville-cares-about-

prevention-scap

https://teenempowerment.org/somerville/
https://www.somervillema.gov/departments/programs/somerville-cares-about-prevention-scap
https://www.somervillema.gov/departments/programs/somerville-cares-about-prevention-scap


Outreach Timeline
3/6/2019 Attended the Somerville meeting sponsored by City Councilmen Ben 

Ewen-Campen (Ward 3) and JT Scott (Ward 2) – First meeting we 

attended. 

3/14/2019 Attended City meeting regarding the Somerville Affordable Housing 

Trust Fund

4/2/2019 Met with Somerville resident, local activist, and union organizer, 

Rand Wilson

4/2/2019 Met with Somerville resident, local activist, and union organizer, 

Harris Gruman

4/3/2019 Met with Francile Dillion, owner of Pikliz and the other business 

owners

4/3/2019 Reached out to the Peabody House. Met with the former ED Selvin 

Chambers.

4/19/2019  Met with owner and tenants of 316 Broadway (Social Club)

4/26/2019 Met with owners of Winter Hill Brewery to introduce ourselves

5/2/2019 Met with Winter Hill business owners to introduce ourselves

6/19/2019 Attended community meeting to discuss the vacant site of the 

former Star Market on Broadway

7/3/2019  Attended the Fluff Fest (Union Square)

9/7/2019 Attended the Evolution of Hip Hop

9/23/2019 Met with Stephen Aman, President of Mystic Tenants Association, 

Mila, the Walking Project WP, Florence “Fluffy” Bergman, Mystic 

Learning Center, to introduce ourselves to the local non-profits.

9/25/2019 Met with the Owner of 350 Broadway, Pankas Ghai

10/3/2019 Met with Winter Hill business owners regarding parking and traffic in 

the area

10/8/2019 Met with local activists at the Dark Horse Tavern regarding parking 

and traffic in the area

10/14/2019 Met with Ward 4 CC Jesse Clingan, State Representative Christine 

Barber, School Committee Andre Green and several residents from 

Mystic regarding traffic concerns in Winter Hill

10/24/2019  Attended Mayor Curatone’s ResiStat meeting in Winter Hill regarding 

the new rapid bus lanes

11/3/2019  Met with Stephen Aman, President of Mystic Tenants Association 

and Mystic residents to introduce ourselves

11/18/2019  Attended Somerville Licensing Hearing regarding Cannabis Licenses

12/17/2019  Attended the community meeting hosted by the City’s Economic 

Development team and Ward 4 City Councilor Jesse Clingan to 

discuss the vacant site of the former Star Market on Broadway.

2/24/2020  Reached out to the Winter Hill NA, Ian Adelman to introduce 

ourselves

3/6/2020  Worked with Ian to schedule a presentation to the Winter Hill NA for 

April 2020

4/2020  Somerville shuts down due to COVID-19 responses

…

2022 New location identified at 500 Medford Street

11/21/2023 Entered into HCA with Somerville

3/18/2024 Neighborhood Meeting held with Councilor Sait

4/10/2024 Virtual Community Outreach Meeting

7/15/2024 In-person Community Outreach Meeting (today)

8/1/2024 Planning Board Hearing



Questions?



  

 

 

 Positive Impact Plan  
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Core Empowerment LLC (the “Company”) is proposing to site a Marijuana Retailer at 500 

Medford Street, Somerville, MA 02143. The Company is committed to actively engaging with 

and supporting the Somerville community, serving as both a partner and resource for education 

and involvement within the cannabis industry.  Although Somerville has not been identified by 

the Commission as an area of disproportionate impact, the Company plans to focus its efforts in 

areas of disproportionate impact within the City of Boston, and on Massachusetts residents who 

have, or have parents or spouses who have, past drug convictions. Specifically, the Company 

will prioritize its efforts in the following Boston census tracts designated by the Commission as 

areas of disproportionate impact: 1205, 803, 815, 9811, 104.04, and 105.05 (“Boston ADIs”). 

These areas were chosen for their proximity to public transportation via the Green Line, 

providing access to Somerville and the Company’s other establishment in Jamaica Plain. 

   

The Company currently holds a Marijuana Retailer license (License # MR281865) for its 

location at 401A Centre Steet, Jamaica Plain, MA 02130, where it also operates the Core Social 

Justice Cannabis Museum (the “Museum”), which is dedicated to educating the community 

about the historical and cultural impacts of cannabis.  As such, the Company has a community 

engagement platform in place that empowers individuals from areas disproportionately 

impacted by marijuana prohibition by teaching the history of marijuana-related drug 

enforcement in the United States and promoting marijuana as a unifier for a new, inclusive 

generation focused on fair and coherent drug policy through its exhibitions and programming at 

the Museum. 

 

During its first year of operations, the Company will implement the following goals, programs 

and measurements pursuant to this Plan for Positive Impact (the “Positive Impact Plan”). 

 

Goals  

 

The Company’s goals for its Positive Impact Plan are as follows: 

   

1. It shall be a goal of the Company to continue to educate the community about the 

historical and cultural impacts of cannabis through its operation of the Museum, which 

will be staffed twenty percent (20%) by individuals from Boston ADIs and/or 

Massachusetts residents who have, or have parents or spouses who have, past drug 

convictions; and 

2. It shall be a goal of the Company to bring its expertise in operating the Museum to 

Somerville through similar programming and engagement with the arts; and 

3. It shall be a goal of the Company to hire, in a legal non-discriminatory manner, at least 

10% of its employees from Boston ADIs and/or Massachusetts residents who have, or 

have parents or spouses who have, past drug convictions; and 

4. It shall be a goal of the Company to host a minimum of 12 hours of informational 

programs annually for residents of Boston’s ADIs and/or Massachusetts residents who 

have, or have parents or spouses who have, past drug convictions.   

 

Programs 

  



  

 

 

 Positive Impact Plan  

 

 
#5187100v2 

1. As previously mentioned, the Company has an established community engagement 

platform through its operation of the Museum.  The Museum positively impacts areas of 

disproportionate impact by showcasing and identifying the disparate impacts that the war 

on drugs has had on people of color and individuals with lower incomes through art 

exhibits and educational programs. The Museum will be staffed twenty percent (20%) by 

individuals from Boston ADIs and/or Massachusetts residents who have, or have parents 

or spouses who have, past drug convictions.  This space will provide a forum for 

interested persons to learn the history, use and cultural impacts of cannabis. The 

Company partners with curating council to help identify the exhibits and programs for the 

Museum.  It has previously work with the following individuals on past exhibitions: 

 

a. Kaia Stearns - Lecturer on Education at Harvard University, Kaia is also a co-

founder and director of the Prison Studies Project, which focuses on 

transformative justice, human rights, and education in prison.   

b. Horace Small - Horace has been working professionally for non-profit 

organizations, government, political campaigns and unions since 1974. He served 

as President of Black Organizers and Activists for a two-year term and founded 

the Philadelphia Community School, which trained hundreds of activists in the 

skills of organizing and citizen empowerment.  

c. Kaya Williams - Post-Doctoral College Fellow, Assistant Professor as of July 

2020 at Harvard University. Kaya's Research and Teaching Interests include 

ethnographic methods; race; incarceration; mental health; municipal governance; 

law and law enforcement; U.S.-based ethnography.  

d. Box Brown - Box Brown is a NY Times Best Seller and Ignatz Award winning 

cartoonist, illustrator and comic publisher from Philadelphia. Box is also the 

author of Cannabis: The Illegalization of Weed in America.  

e. Stephanie A Soriano-Mills - Stephanie is a Criminal and Civil Rights 

Defense attorney in the City of Boston.  

f. Niambe Tosh - Niambe is the daughter of Reggae Legend and Cannabis 

advocate Peter Tosh. Niambe serves many roles including the head of the 

Peter Tosh Estate and Brand; Managing Member of Tosh Holdings LLC 

(IP); Board Chairperson for the Peter Tosh Foundation Ltd.; and the 

President of PT Capital LLC (Cannabis).  

 

In an effort to ensure the Company has the opportunity to interview and hire individuals 

from Boston’s ADIs and/or Massachusetts residents who have, or have parents or spouses 

who have, past drug convictions, the Company will work with local community 

development corporations and non-profits that serve the Boston ADIs such as Urban 

Edge, the JP Neighborhood Development Corporation, Mildred Hailey Tenants Task 

Force, and the Union of Minority Neighborhoods during the times that the Company is 

hiring a new employee(s). 

   

Such residency, or prior drug conviction status, will be a positive factor in hiring 

decisions, but this does not prevent the Company from hiring the most qualified 

candidates and complying with all employment laws and other legal requirements.  
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2. To bring the spirit of the Museum to Somerville, the Company will activate its storefront 

through art and/or educational displays similar to those at the Museum, in compliance 

with all applicable laws and regulations.  Moreover, the Company will partner with the 

Somerville Arts Council, other arts institutions, and Somerville residents and businesses 

to create a signature “Place Making Event” for the Magoun Square neighborhood.  The 

Company will use these opportunities to further educate and engage the community on 

the historical and cultural impacts of cannabis and will work with individuals from 

Boston ADIs and/or Massachusetts residents who have, or have parents or spouses who 

have, past drug convictions, to curate and participate in these initiatives.  

 

3. In an effort to ensure the Company has the opportunity to interview and hire individuals 

from Boston’s ADIs and/or Massachusetts residents who have, or have parents or spouses 

who have, past drug convictions, the Company will work with local community 

development corporations and non-profits that serve the Boston ADIs such as Urban 

Edge, the JP Neighborhood Development Corporation, Mildred Hailey Tenants Task 

Force, and the Union of Minority Neighborhoods during the times that the Company is 

hiring a new employee(s).  Such residency, or prior drug conviction status, will be a 

positive factor in hiring decisions, but this does not prevent the Company from hiring the 

most qualified candidates and complying with all employment laws and other legal 

requirements. 

 

4. The Company will work with local agencies like Mystic Valley Learning Center to host 

such educational seminars and cannabis career fairs for Somerville residents and public 

housing tenants, 21 years and older, interested in the cannabis industry.  To ensure that 

the attendees include individuals from Boston’s ADIs and/or Massachusetts residents 

who have, or have parents or spouses who have, past drug convictions, the Company will 

post a notice at the Mayor’s Office of Returning Citizens1 two (2) weeks prior to each 

session. The Company will also post weekly notices beginning at least two (2) weeks 

prior to each session in newspapers of general circulation in Boston such as the Boston 

Herald. The aforementioned notices will state that the Company is specifically looking 

for Massachusetts residents, who are 21 years or older, and have past drug convictions to 

attend said informational sessions. These informational sessions will include topics on 

how to build a career in the cannabis industry with a specific focus on individuals living 

in disproportionately impacted areas or who have prior arrest records but are still eligible 

for employment and are interested in the cannabis industry and educational seminars in 

the areas of restorative justice and jail diversion.  

 

Measurements   

 

The Company will annually review the following criteria in an effort to measure the success of 

its Plan to Positively Affect Areas of Disproportionate Impact:   

 

 
1 The Mayor’s Office of Returning Citizens is an office that provides support for those who return to Boston after 

being released from state, federal, and county facilities each year. 
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1. Identify and track the number of employees hired through its job development initiatives 

(for both its Museum and Marijuana Retailer);   

2. Identify and track the Company’s volunteerism supporting local community 

organizations and cultural events; and 

3. Identify and track attendance at educational events. 

 

The Company’s senior executives and select community advisors will oversee the planning, 

implementation and execution of these community-based programs. 

  

The Company affirmatively states that it: (1) acknowledges and is aware, and will  adhere to, the 

requirements set forth in 935 CMR 500.105(4) which provides the permitted and prohibited 

advertising, branding, marketing, and sponsorship practices of every Marijuana Establishment; 

(3) any actions taken, or programs instituted, will not violate the Commission’s regulations with 

respect to limitations on ownership or control or other applicable state laws; and  (4) the 

Company will be required to document progress or success of this plan, in its entirety, annually 

upon the renewal of this license. 



The Commonwealth of Massachusetts 
William Francis Galvin 

Minimum Fee: $500.00 

Secretary of the Commonwealth, Corporations Division 
One Ashburton Place, 17th floor 

Boston, MA 02108-1512 
Telephone: (617) 727-9640   

Certificate of Organization      
(General Laws, Chapter )   

Identification Number:  001332754 

1. The exact name of the limited liability company is:  CORE EMPOWERMENT LLC  

2a. Location of its principal office: 
No. and Street:  151 TALCOTT NOTCH ROAD  
City or Town: FARMINGTON State: CT   Zip:  06032 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:  
 
No. and Street:  PRINCE LOBEL TYE LP 

ONE INTERNATIONAL PLACE, SUITE 3700 
City or Town: BOSTON State: MA   Zip:  02110 Country: USA 

3. The general character of business, and if the limited liability company is organized to render professional 
service, the service to be rendered:  

 

THE GENERAL CHARACTER OF THE BUSINESS OF THE LLC SHALL BE RETAIL, MARKETING 
AND DISTRIBUTION OF COMMERCIAL GOODS, AND ANY OTHER BUSINESS IN WHICH A MA
SSACHUSETTS LIMITED LIABILITY COMPANY IS AUTHORIZED TO ENGAGE. 

4. The latest date of dissolution, if specified:  

5. Name and address of the Resident Agent: 
Name: MICHAEL P. ROSS 
No. and Street:  PRINCE LOBEL TYE LLP  

ONE INTERNATIONAL PLACE, SUITE 3700 
City or Town: BOSTON State: MA   Zip:  02110 Country: USA 

I,  MICHAEL P. ROSS resident agent of the above limited liability company, consent to my appointment as 
the resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12. 

6. The name and business address of each manager, if any:  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  APRIL ARRASATE          151 TALCOTT NOTCH ROAD 

FARMINGTON, CT 06032 USA  

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute 
documents to be filed with the Corporations Division, and at least one person shall be named if there are no 
managers.  
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Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
 

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record 
any recordable instrument purporting to affect an interest in real property:  
 

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  APRIL ARRASATE          151 TALCOTT NOTCH ROAD 

FARMINGTON, CT 06032 USA  

9. Additional matters:  

SIGNED UNDER THE PENALTIES OF PERJURY, this 15 Day of June, 2018,  
APRIL ARRASATE  

(The certificate must be signed by the person forming the LLC.)  
 
 

 
© 2001 - 2018 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

I hereby certify that, upon examination of this document, duly submitted to me, it appears 

that the provisions of the General Laws relative to corporations have been complied with, 

and I hereby approve said articles; and the filing fee having been paid, said articles are 

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN 

Secretary of the Commonwealth 

June 15, 2018 04:09 PM
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT 

This Limited Liability Company Operating Agreement (the “Agreement”) of Core Empowerment, LLC, 
a Massachusetts limited liability company (the "Company"), is entered into as of June 30, 2018 by and 
among the Company, the Initial Members executing this Agreement as of the date hereof and each other 
Person who after the date hereof becomes a Member of the Company and becomes a party to this 
Agreement by executing a Joinder Agreement. 
 

RECITALS 
 

WHEREAS, the Company was formed by April Arrasate (the “Sponsor”) under the laws of the 
Commonwealth of Massachusetts by the filing of a Certificate of Organization with the Secretary of State 
of the Commonwealth of Massachusetts on June 15, 2018 (the "Certificate of Organization"); 

WHEREAS, the Company has issued certain Membership Interests to the persons set forth on the 
signature page hereto as the initial members (“Initial Members”); and 

WHEREAS, the Company intends to issue additional Membership Interests to investors; and  

WHEREAS, the Company, the Sponsor and the Initial Members desire to enter into this Agreement 
to set forth the terms upon which the Company will be operated.  

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.01 Definitions. Capitalized terms used herein and not otherwise defined shall have 
the meanings set forth in this Section 1.01: 

"Acceptance Notice" has the meaning set forth in Section 9.01(c). 

"Adjusted Capital Account Deficit" means, with respect to any Member, the deficit balance, if 
any, in such Member's Capital Account as of the end of the relevant Fiscal Year, after giving effect to the 
following adjustments: 

(a) crediting to such Capital Account any amount which such Member is obligated to 
restore or is deemed to be obligated to restore pursuant to Treasury Regulations Sections 1.704-
1(b)(2)(ii)(c), 1.704-2(g)(1) and 1.704-2(i); and 

(b) debiting to such Capital Account the items described in Treasury Regulation 
Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6). 

"Adjusted Taxable Income" of a Member for a Fiscal Year (or portion thereof) with respect to 
Units held by such Member means the federal taxable income allocated by the Company to the Member 
with respect to such Units (as adjusted by any final determination in connection with any tax audit or 
other proceeding) for such Fiscal Year (or portion thereof); provided, that such taxable income shall be 
computed (i) minus any excess taxable loss or excess taxable credits of the Company for any prior period 
allocable to such Member with respect to such Units that were not previously taken into account for 
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purposes of determining such Member's Adjusted Taxable Income in a prior Fiscal Year to the extent 
such loss or credit would be available under the Code to offset income of the Member (or, as appropriate, 
the direct or indirect members of the Member) determined as if the income, loss, and credits from the 
Company were the only income, loss, and credits of the Member (or, as appropriate, the direct or indirect 
members of the Member) in such Fiscal Year and all prior Fiscal Years, and (ii) taking into account any 
special basis adjustment with respect to such Member resulting from an election by the Company under 
Code Section 754. 

"Affiliate" means, with respect to any Person, any other Person who, directly or indirectly 
(including through one or more intermediaries), controls, is controlled by, or is under common control 
with, such Person. For purposes of this definition, "control," when used with respect to any specified 
Person, shall mean the power, direct or indirect, to direct or cause the direction of the management and 
policies of such Person, whether through ownership of voting securities or partnership or other ownership 
interests, by contract or otherwise; and the terms "controlling" and "controlled" shall have correlative 
meanings. 

"Applicable Law" means all applicable provisions of (a) constitutions, treaties, statutes, laws 
(including the common law), rules, regulations, decrees, ordinances, codes, proclamations, declarations or 
final orders of any Governmental Authority; (b) any consents or approvals of any Governmental 
Authority; and (c) any final orders, decisions, advisory or interpretative opinions, injunctions, judgments, 
awards, decrees of, or agreements with, any Governmental Authority. 

"Applicable Pro Rata Portion" means for purposes of Section 9.01, a Member's Pro Rata 
Portion of any New Interests proposed to be issued or sold by the Company. 

"Award Agreements" has the meaning set forth in Section 3.03(a). 

"Bankruptcy" means, with respect to a Member, the occurrence of any of the following: (a) the 
filing of an application by such Member for, or a consent to, the appointment of a trustee of such 
Member's assets; (b) the filing by such Member of a voluntary petition in bankruptcy or the filing of a 
pleading in any court of record admitting in writing such Member's inability to pay its debts as they come 
due; (c) the making by such Member of a general assignment for the benefit of such Member's creditors; 
(d) the filing by such Member of an answer admitting the material allegations of, or such Member's 
consenting to, or defaulting in answering a bankruptcy petition filed against such Member in any 
bankruptcy proceeding; or (e) the expiration of sixty (60) days following the entry of an order, judgment 
or decree by any court of competent jurisdiction adjudicating such Member a bankrupt or appointing a 
trustee of such Member's assets. 

"Book Depreciation" means, with respect to any Company asset for each Fiscal Year, the 
Company's depreciation, amortization, or other cost recovery deductions determined for federal income 
tax purposes, except that if the Book Value of an asset differs from its adjusted tax basis at the beginning 
of such Fiscal Year, Book Depreciation shall be an amount which bears the same ratio to such beginning 
Book Value as the federal income tax depreciation, amortization, or other cost recovery deduction for 
such Fiscal Year bears to such beginning adjusted tax basis; provided, that if the adjusted basis for federal 
income tax purposes of an asset at the beginning of such Fiscal Year is zero and the Book Value of the 
asset is positive, Book Depreciation shall be determined with reference to such beginning Book Value 
using any permitted method selected by the Manager in accordance with Treasury Regulation Section 
1.704-1(b)(2)(iv)(g)(3). 

"Book Value" means, with respect to any Company property, the Company’s adjusted basis for 
federal income tax purposes, adjusted from time to time to reflect the adjustments required or permitted 
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by Treasury Regulation Sections 1.704-1(b)(2)(iv)(d)-(g), except that, in the case of any property 
contributed to the Company, the Book Value of such property shall initially equal the Fair Market Value 
of such property. 

"Business Day" means a day other than a Saturday, Sunday or other day on which commercial 
banks in the City of Boston are authorized or required to close. 

"Capital Account" has the meaning set forth in Section 5.03. 

"Capital Contribution" means, for any Member, the total amount of cash and cash equivalents 
and the Book Value of any property contributed to the Company by such Member. 

"Change of Control" means: (a) the sale of all or substantially all of the consolidated assets of 
the Company and the Company Subsidiaries to a Third Party Purchaser; (b) a sale resulting in no less than 
a majority of the Common Units on a Fully Diluted Basis being held by a Third Party Purchaser; or (c) a 
merger, consolidation, recapitalization or reorganization of the Company with or into a Third Party 
Purchaser that results in the inability of the Members to designate the Manager or elect a majority of the 
Managers (or the board of directors (or its equivalent) of the resulting entity or its parent company). 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Common Units" means the Units having the privileges, preference, duties, liabilities, 
obligations and rights specified with respect to "Common Units" in this Agreement. 

"Company" has the meaning set forth in the Preamble. 

"Company Minimum Gain" means "partnership minimum gain" as defined in Section 1.704-
2(b)(2) of the Treasury Regulations, substituting the term "Company" for the term "partnership" as the 
context requires. 

"Company Subsidiary" means a Subsidiary of the Company. 

"Competitor" means any Person competing with the Business in the Commonwealth of 
Massachusetts. 

"Confidential Information" has the meaning set forth in Section 11.01(a). 

“Contributing Capital Member” means any Member who has contributed or paid cash for their 
Membership Interest based upon the Fair Market Value of the Company at the time of such Person 
becoming a Member (other than the Initial Members) or was issued a Membership Interest in connection 
with any acquisition made by the Company and the issuance of such Membership Interests was deemed 
Fair Market Value for the value of the assets acquired (whether tangible, including other securities, or 
intangible) by the Manager in its reasonable discretion at the time of such acquisition. 

"Covered Person" has the meaning set forth in Section 14.01(a). 

"Distribution" means a distribution made by the Company to a Member, whether in cash, 
property or securities of the Company and whether by liquidating distribution or otherwise; provided, that 
none of the following shall be a Distribution: (a) any redemption or repurchase by the Company or any 
Member of any Units or Unit Equivalents; (b) any recapitalization or exchange of securities of the 
Company; (c) any subdivision (by a split of Units or otherwise) or any combination (by a reverse split of 
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Units or otherwise) of any outstanding Units; or (d) any fees or remuneration paid to any Member in such 
Member's capacity as a Service Provider for the Company or a Company Subsidiary. "Distribute" when 
used as a verb shall have a correlative meaning. 

"Drag-along Member" has the meaning set forth in Section 10.04(a). 

"Drag-along Notice" has the meaning set forth in Section 10.04(c). 

"Drag-along Sale" has the meaning set forth in Section 10.04(a). 

"Dragging Member" has the meaning set forth in Section 10.04(a). 

"Electronic Transmission" means any form of communication not directly involving the 
physical transmission of paper that creates a record that may be retained, retrieved and reviewed by a 
recipient thereof and that may be directly reproduced in paper form by such a recipient through an 
automated process. 

"Estimated Tax Amount" of a Member for a Fiscal Year means the Member's Tax Amount for 
such Fiscal Year as estimated in good faith from time to time by the Manager. 

"Excess Amount" has the meaning set forth in Section 7.04(c). 

"Exercise Period" has the meaning set forth in Section 9.01(c). 

"Exercising Member" has the meaning set forth in Section 9.01(d). 

"Fair Market Value" of any asset as of any date means the purchase price that a willing buyer 
having all relevant knowledge would pay a willing seller for such asset in an arm's length transaction, as 
determined in good faith by the Manager based on such factors as the Manager, in the exercise of its 
reasonable business judgment, considers relevant. 

"Family Members" has the meaning set forth in Section 10.02(a). 

"Financing Document" means any credit agreement, guarantee, financing or security agreement 
or other agreements or instruments governing indebtedness of the Company or any of the Company 
Subsidiaries. 

"Fiscal Year" means the calendar year, unless the Company is required to have a taxable year 
other than the calendar year, in which case Fiscal Year shall be the period that conforms to its taxable 
year. 

"Fully Diluted Basis" means, as of any date of determination, (a) with respect to all the Units, all 
issued and outstanding Units of the Company and all Units issuable upon the exercise of any outstanding 
Unit Equivalents as of such date, whether or not such Unit Equivalent is at the time exercisable, or (b) 
with respect to any specified type, class or series of Units, all issued and outstanding Units designated as 
such type, class or series and all such designated Units issuable upon the exercise of any outstanding Unit 
Equivalents as of such date, whether or not such Unit Equivalent is at the time exercisable. 

"GAAP" means United States generally accepted accounting principles in effect from time to 
time. 
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"Governmental Authority" means any federal, state, local or foreign government or political 
subdivision thereof, or any agency or instrumentality of such government or political subdivision, or any 
self-regulated organization or other non-governmental regulatory authority or quasi-governmental 
authority (to the extent that the rules, regulations or orders of such organization or authority have the 
force of law), or any arbitrator, court or tribunal of competent jurisdiction. 

"Incentive Plan" has the meaning set forth in Section 3.03(a). 

"Incentive Units" means the Units having the privileges, preference, duties, liabilities, 
obligations and rights specified with respect to "Incentive Units" in this Agreement and includes both 
Restricted Incentive Units and Unrestricted Incentive Units. 

"Initial Cost" means, with respect to any Unit, the purchase price paid to the Company with 
respect to such Unit by the Member to whom such Unit was originally issued. 

"Initial Members" means each Person identified as an Initial Member as of the date hereof. 

"Issuance Notice" has the meaning set forth in Section 9.01(b). 

"Joinder Agreement" means the joinder agreement in form and substance attached hereto. 

"Liquidator" has the meaning set forth in Section 13.03(a). 

"Losses" has the meaning set forth in Section 14.03(a). 

"Manager" has the meaning set forth in Section 8.01. 

"Member" means (a) each Person identified on the Members Schedule as of the date hereof as a 
Member and who has executed this Agreement or a counterpart thereof (each, an "Initial Member"); and 
(b) and each Person who is hereafter admitted as a Member in accordance with the terms of this 
Agreement and the Massachusetts Act, in each case so long as such Person is shown on the Company's 
books and records as the owner of one or more Units. The Members shall constitute the "members" (as 
that term is defined in the Massachusetts Act) of the Company. 

"Member Nonrecourse Debt" means "partner nonrecourse debt" as defined in Treasury 
Regulation Section 1.704-2(b)(4), substituting the term "Company" for the term "partnership" and the 
term "Member" for the term "partner" as the context requires. 

"Member Nonrecourse Debt Minimum Gain" means an amount, with respect to each Member 
Nonrecourse Debt, equal to the Company Minimum Gain that would result if the Member Nonrecourse 
Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury Regulation Section 
1.704-2(i)(3). 

"Member Nonrecourse Deduction" means "partner nonrecourse deduction" as defined in 
Treasury Regulation Section 1.704-2(i), substituting the term "Member" for the term "partner" as the 
context requires. 

"Members Schedule" has the meaning set forth in Section 3.01. 

"Membership Interest" means an interest in the Company owned by a Member, including such 
Member's right (based on the type and class of Unit or Units held by such Member), as applicable, (a) to a 
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Distributive share of Net Income, Net Losses and other items of income, gain, loss and deduction of the 
Company; (b) to a Distributive share of the assets of the Company; (c) to vote on, consent to or otherwise 
participate in any decision of the Members as provided in this Agreement; and (d) to any and all other 
benefits to which such Member may be entitled as provided in this Agreement or the Massachusetts Act. 

"Net Income" and "Net Loss" mean, for each Fiscal Year or other period specified in this 
Agreement, an amount equal to the Company's taxable income or taxable loss, or particular items thereof, 
determined in accordance with Code Section 703(a) (where, for this purpose, all items of income, gain, 
loss or deduction required to be stated separately pursuant to Code Section 703(a)(1) shall be included in 
taxable income or taxable loss), but with the following adjustments: 

(a) any income realized by the Company that is exempt from federal income 
taxation, as described in Code Section 705(a)(1)(B), shall be added to such taxable income or 
taxable loss, notwithstanding that such income is not includable in gross income; 

(b) any expenditures of the Company described in Code Section 705(a)(2)(B), 
including any items treated under Treasury Regulation Section 1.704-1(b)(2)(iv)(i) as items 
described in Code Section 705(a)(2)(B), shall be subtracted from such taxable income or taxable 
loss, notwithstanding that such expenditures are not deductible for federal income tax purposes; 

(c) any gain or loss resulting from any disposition of Company property with respect 
to which gain or loss is recognized for federal income tax purposes shall be computed by 
reference to the Book Value of the property so disposed, notwithstanding that the adjusted tax 
basis of such property differs from its Book Value; 

(d) any items of depreciation, amortization and other cost recovery deductions with 
respect to Company property having a Book Value that differs from its adjusted tax basis shall be 
computed by reference to the property's Book Value (as adjusted for Book Depreciation) in 
accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(g); 

(e) if the Book Value of any Company property is adjusted as provided in the 
definition of Book Value, then the amount of such adjustment shall be treated as an item of gain 
or loss and included in the computation of such taxable income or taxable loss; and 

(f) to the extent an adjustment to the adjusted tax basis of any Company property 
pursuant to Code Sections 732(d), 734(b) or 743(b) is required, pursuant to Treasury Regulation 
Section 1.704 1(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the 
amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis). 

"New Interests" has the meaning set forth in Section 3.04. 

"Non-Exercising Member" has the meaning set forth in Section 9.01(d). 

"Nonrecourse Liability" has the meaning set forth in Treasury Regulations Section 1.704-
2(b)(3). 

"Offering Member" has the meaning set forth in Section 10.03(a). 

"Officers" has the meaning set forth in Section 8.03. 
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"Permitted Transfer" means a Transfer of Common Units carried out pursuant to Section 10.02. 
"Permitted Transferee" means a recipient of a Permitted Transfer. 

"Person" means an individual, corporation, partnership, joint venture, limited liability company, 
Governmental Authority, unincorporated organization, trust, association or other entity. 

"Pre-emptive Member" has the meaning set forth in Section 9.01(a). 

"Proposed Transferee" has the meaning set forth in Section 10.05(a). 

"Pro Rata Portion" or “Pro Rata Ownership” means: 

(a) for purposes of Section 9.01, with respect to any Pre-emptive Member holding 
Common Units, on any issuance date for New Common Units, a fraction determined by dividing 
(i) the number of Common Units on a Fully Diluted Basis owned by such Pre-emptive Member 
immediately prior to such issuance by (ii) the total number of Common Units on a Fully Diluted 
Basis held by the Members on such date immediately prior to such issuance;  

(b) for purposes of Section 10.03, with respect to an Applicable ROFR Rightholder 
holding Common Units, on any date of a proposed Transfer by an Offering Member, a fraction 
determined by dividing (i) the number of Common Units on a Fully Diluted Basis owned by such 
Applicable ROFR Rightholder immediately prior to such Transfer by (ii) the total number of 
Common Units on a Fully Diluted Basis held by the Members on such date immediately prior to 
such Transfer; and 

(c) for all other purposes, the percentage of Units owned by any Member in 
relationship to the total number of Units issued and outstanding. 

"Prospective Purchaser" has the meaning set forth in Section 9.01(b). 

"Public Offering" means any underwritten public offering pursuant to a registration statement 
filed in accordance with the Securities Act. 

"Qualified Member" has the meaning set forth in Section 12.01. 

"Qualified Public Offering" means the sale, in a firm commitment underwritten public offering 
led by a nationally recognized underwriting firm pursuant to an effective registration statement under the 
Securities Act, of Units (or common stock of the Company or an IPO Entity) having an aggregate offering 
value (net of underwriters' discounts and selling commissions) of at least $20,000,000 and shall be listed 
on any national securities exchange or quoted on the NASDAQ Stock Market System. 

"Quarterly Estimated Tax Amount" of a Member for any calendar quarter of a Fiscal Year 
means the excess, if any of (a) the product of (i) a quarter (¼) in the case of the first calendar quarter of 
the Fiscal Year, half (½) in the case of the second calendar quarter of the Fiscal Year, three-quarters (¾) 
in the case of the third calendar quarter of the Fiscal Year, and one (1) in the case of the fourth calendar 
quarter of the Fiscal Year and (ii) the Member's Estimated Tax Amount for such Fiscal Year over (b) all 
Distributions previously made during such Fiscal Year to such Member. 

"Regulatory Allocations" has the meaning set forth in Section 6.02(d). 
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"Representative" means, with respect to any Person, any and all directors, officers, employees, 
consultants, financial advisors, counsel, accountants and other agents of such Person. 

"Repurchase Notice" has the meaning set forth in Section 10.06(b)(i). 

"Repurchased Incentive Units" has the meaning set forth in Section 10.06(b)(i). 

"Restricted Incentive Units" has the meaning set forth in Section 3.03(c)(i). 

"Restricted Period" has the meaning set forth in Section 11.02(a). 

"ROFR Rightholders" has the meaning set forth in Section 10.03(a)(ii). 

"Sale Notice" has the meaning set forth in Section 10.05(c). 

"Securities Act" means the Securities Act of 1933, as amended, or any successor federal statute, 
and the rules and regulations thereunder, which shall be in effect at the time. 

"Selling Member" has the meaning set forth in Section 10.05(a). 

"Shortfall Amount" has the meaning set forth in Section 7.04(b). 

"Subsidiary" means, with respect to any Person, any other Person of which a majority of the 
outstanding shares or other equity interests having the power to vote for directors or comparable 
managers are owned, directly or indirectly, by the first Person. 

"Tag-along Member" has the meaning set forth in Section 10.05(a). 

"Tag-along Notice" has the meaning set forth in Section 10.05(d)(ii). 

"Tag-along Period" has the meaning set forth in Section 10.05(d)(ii). 

"Tag-along Portion" has the meaning set forth in Section 10.05(d)(i). 

"Tag-along Sale" has the meaning set forth in Section 10.05(a). 

"Tax Advance" has the meaning set forth in Section 7.04(a). 

"Tax Amount" of a Member for a Fiscal Year means the product of (a) the Tax Rate for such 
Fiscal Year and (b) the Adjusted Taxable Income of the Member for such Fiscal Year with respect to its 
Units. 

"Tax Matters Member" has the meaning set forth in Section 12.04. 

"Tax Rate" of a Member, for any period, means the highest marginal blended federal, state and 
local tax rate applicable to ordinary income, qualified dividend income or capital gains, as appropriate, for 
such period for an individual residing in Boston, Massachusetts taking into account for federal income tax 
purposes, the deductibility of state and local taxes and any applicable limitations on such deductions.  

"Taxing Authority" has the meaning set forth in Section 7.05(b). 
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"Third Party Purchaser" means any Person who, immediately prior to the contemplated 
transaction, (a) does not directly or indirectly own or have the right to acquire any outstanding Units (or 
applicable Unit Equivalents) or (b) is not a Permitted Transferee of any Person who directly or indirectly 
owns or has the right to acquire any Preferred Units or Common Units (or applicable Unit Equivalents). 

"Transfer" means to, directly or indirectly, sell, transfer, assign, pledge, encumber, hypothecate 
or similarly dispose of, either voluntarily or involuntarily, by operation of law or otherwise, or to enter 
into any contract, option or other arrangement or understanding with respect to the sale, transfer, 
assignment, pledge, encumbrance, hypothecation or similar disposition of, any Units owned by a Person 
or any interest (including a beneficial interest) in any Units or Unit Equivalents owned by a Person. 
"Transfer" when used as a noun shall have a correlative meaning. "Transferor" and "Transferee" mean 
a Person who makes or receives a Transfer, respectively. 

"Treasury 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. 

"Unallocated Item" has the meaning set forth in Section 6.05. 

"Unit" means a unit representing a fractional part of the Membership Interests of the Members 
and shall include all types and classes of Units, including the Preferred Units, the Common Units and the 
Incentive Units; provided, that any type or class of Unit shall have the privileges, preference, duties, 
liabilities, obligations and rights set forth in this Agreement and the Membership Interests represented by 
such type or class or series of Unit shall be determined in accordance with such privileges, preference, 
duties, liabilities, obligations and rights. 

"Unit Equivalents" means any security or obligation that is by its terms, directly or indirectly, 
convertible into, exchangeable or exercisable for Units, and any option, warrant or other right to subscribe 
for, purchase or acquire Units. 

"Voting Members" has the meaning set forth in Section 4.06(b). 

"Voting Units" has the meaning set forth in Section 4.06(a). 

"Withholding Advances" has the meaning set forth in Section 7.05(b). 

Section 1.02 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, Sections, and Exhibits mean the Articles and 
Sections of, and Exhibits attached to, this Agreement; (y) to an agreement, instrument or other document 
means such agreement, instrument or other document as amended, supplemented and 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. The Exhibits 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. 
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ARTICLE II 

ORGANIZATION 

Section 2.01 Formation.  

(a) The Company was formed on June 15, 2018, pursuant to the provisions of the 
laws of the Commonwealth of Massachusetts, upon the filing of the Certificate of Organization 
with the Secretary of State of the Commonwealth of Massachusetts.  

(b) This Agreement shall constitute the "operating agreement" of the Company. The 
rights, powers, duties, obligations and liabilities of the Members shall be determined pursuant to 
the laws of the Commonwealth of Massachusetts and this Agreement. To the extent that the 
rights, powers, duties, obligations and liabilities of any Member are different by reason of any 
provision of this Agreement and in conflict with the laws of the Commonwealth of 
Massachusetts, the laws of the Commonwealth of Massachusetts shall control. 

Section 2.02 Name. The name of the Company is "CORE EMPOWERMENT, LLC" or such 
other name or names as the Manager may from time to time designate. 

Section 2.03 Principal Office. The principal office of the Company is located at 151 Talcott 
Notch Road, Farmington, CT 06032, or such other place as may from time to time be determined by the 
Manager. 

Section 2.04 Registered Office; Registered Agent.  

(a) The registered office of the Company shall be the office of the initial registered 
agent named in the Certificate of Organization or such other office (which need not be a place of 
business of the Company) as the Manager may designate from time to time. 

(b) The registered agent for service of process on the Company in the 
Commonwealth of Massachusetts shall be the initial registered agent named in the Certificate of 
Organization or such other Person or Persons as the Manager may designate from time to time in 
the manner provided by Applicable Law. 

Section 2.05 Purpose; Powers.  

(a) The purpose of the Company is to own and operate companies or businesses that 
are licensed to cultivate, process and dispense either medical or recreational marijuana under the 
Applicable Laws of the Commonwealth of Massachusetts (the “Business”) and to otherwise 
engage in any lawful act or activity for which limited liability companies may be formed under 
the Commonwealth of Massachusetts and to engage in any and all activities necessary or 
incidental thereto. 

(b) The Company shall have all the powers necessary or convenient to carry out the 
purposes for which it is formed, including the powers granted by Applicable Law. 

Section 2.06 Term. The term of the Company commenced on the date the Certificate of 
Organization was filed and shall continue in existence perpetually until the Company is dissolved in 
accordance with the provisions of this Agreement. 
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Section 2.07 No State-Law Partnership. The Members intend that the Company shall be 
treated as a partnership for federal and, if applicable, state and local income tax purposes, and, to the 
extent permissible, the Company shall elect to be treated as a partnership for such purposes. The 
Company and each Member shall file all tax returns and shall otherwise take all tax and financial 
reporting positions in a manner consistent with such treatment and no Member shall take any action 
inconsistent with such treatment. The Members intend that the Company shall not be a partnership 
(including, without limitation, a limited partnership) or joint venture, and that no Member, Manager or 
Officer of the Company shall be a partner or joint venturer of any other Member, Manager or Officer of 
the Company, for any purposes other than as set forth in the first sentence of this Section 2.07. 

ARTICLE III 
UNITS 

Section 3.01 Units Generally. The Membership Interests of the Members shall be represented 
by issued and outstanding Units, which may be divided into one or more types, classes or series. Each 
type, class or series of Units shall have the privileges, preference, duties, liabilities, obligations and rights, 
including voting rights, if any, set forth in this Agreement with respect to such type, class or series. The 
Manager shall maintain a schedule of all Members, their respective mailing addresses and the amount and 
series of Units held by them (the "Members Schedule") and shall update the Members Schedule upon the 
issuance or Transfer of any Units to any new or existing Member. A copy of the Members Schedule as of 
the execution of this Agreement is attached hereto as Schedule A. 

Section 3.02 Authorization and Issuance of Common Units. Subject to compliance with 
Section 9.01 and Section 10.01(b), the Company is hereby authorized to issue a class of Units designated 
as Common Units. As of the date hereof, the number of Common Units issued and outstanding are set 
forth on the Members Schedule opposite each Member's name. 

Section 3.03 Authorization and Issuance of Incentive Units.  

(a) The Company is hereby authorized to issue Incentive Units to employees, 
consultants or other advisors of the Company or any Company Subsidiary (collectively, "Service 
Providers"). The Manager is hereby authorized to adopt a written plan pursuant to which all 
Incentive Units shall be granted in compliance with Rule 701 of the Securities Act or another 
applicable exemption (such plan as in effect from time to time, the "Incentive Plan"). The 
Manager shall provide notice of any Incentive Plan or Award Agreements to the members prior to 
the implementation of such Plan or Agreement and otherwise comply with Rule 701. The 
Manager is hereby authorized to negotiate and enter into award agreements with each Service 
Provider to whom it grants Incentive Units (such agreements, "Award Agreements"). Each 
Award Agreement shall include such terms, conditions, rights and obligations as may be 
determined by the Manager. 

(b) Notwithstanding anything contained herein to the contrary, the number of 
Incentive Units that the Company may issue pursuant to the Incentive Plan including all 
Restricted Incentive Units and any Unrestricted Incentive Units shall not exceed 15% of the 
aggregate total of Units outstanding on a Fully Diluted Basis as of the date of the proposed grant. 

(c) The Manager shall establish such vesting criteria for the Incentive Units as it 
determines in its discretion. As used in this Agreement: 
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(i) any Incentive Units that have not vested pursuant to the terms of the 
Incentive Plan and any associated Award Agreement are referred to as "Restricted 
Incentive Units"; and 

(ii) any Incentive Units that have vested pursuant to the terms of the 
Incentive Plan and any associated Award Agreement are referred to as "Unrestricted 
Incentive Units." 

(d) The Company and each Member hereby acknowledge and agree that, with 
respect to any Service Provider, such Service Provider's Incentive Units constitute a "profits 
interest" in the Company within the meaning of Rev. Proc. 93-27 (a "Profits Interest"), and that 
any and all Incentive Units received by a Service Provider are received in exchange for the 
provision of services by the Service Provider to or for the benefit of the Company in a Service 
Provider capacity or in anticipation of becoming a Service Provider.  

Section 3.04 Other Issuances. In addition to the existing Common Units, the Company is 
hereby authorized to issue additional Common Units (collectively, "New Interests") only in the following 
circumstances: (i) subject to the Pre-emptive Rights set forth herein, in the event that the Company needs 
any additional funds to operate its Business including, without limitation, making any acquisitions; (ii) in 
connection with the Company entering into any strategic partnership, strategic relationship or similar joint 
venture relationship; or (iii) in connection with any acquisition or merger in which all or part of the 
consideration is to be paid by the issuance of Common Units.  Without the approval of Members owning 
75% of the outstanding Membership Interests, the Company may not issue any New Interest that shall 
have any rights to distributions senior in right of payment to the existing Common Units. 

Section 3.05 Certification of Units.  

(a) The Company in its sole discretion may, but shall not be required to, issue 
certificates to the Members representing the Units held by such Member. 

(b) In the event that the Company shall issue certificates representing Units in 
accordance with Section 3.05(a), then in addition to any other legend required by Applicable 
Law, all certificates representing issued and outstanding Units shall bear a legend substantially in 
the following form: 

THE UNITS REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO A 
LIMITED LIABILITY COMPANY OPERATING AGREEMENT AMONG THE 
COMPANY AND ITS MEMBERS, A COPY OF WHICH IS ON FILE AT THE 
PRINCIPAL EXECUTIVE OFFICE OF THE COMPANY. NO TRANSFER, SALE, 
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER DISPOSITION OF THE 
UNITS REPRESENTED BY THIS CERTIFICATE MAY BE MADE EXCEPT IN 
ACCORDANCE WITH THE PROVISIONS OF SUCH AMENDED AND RESTATED 
OPERATING AGREEMENT. 

THE UNITS REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
UNDER ANY OTHER APPLICABLE SECURITIES LAWS AND MAY NOT BE 
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR 
OTHERWISE DISPOSED EXCEPT (A) PURSUANT TO A REGISTRATION 
STATEMENT EFFECTIVE UNDER SUCH ACT AND LAWS, OR (B) PURSUANT 
TO AN EXEMPTION FROM REGISTRATION THEREUNDER. 
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ARTICLE IV 
MEMBERS 

Section 4.01 Admission of New Members.  

(a) New Members may be admitted from time to time (i) in connection with an 
issuance of Units by the Company as set forth in Section 3.04, or subject to compliance with the 
provisions of Section 4.05(b), Section 9.01 and Section 10.01(b), as applicable, and (ii) in 
connection with a Transfer of Units, subject to compliance with the provisions of ARTICLE X, 
and in either case, following compliance with the provisions of Section 4.01(b). 

(b) In order for any Person not already a Member of the Company to be admitted as 
a Member, whether pursuant to an issuance or Transfer of Units, such Person shall have executed 
and delivered to the Company a written undertaking substantially in the form of the Joinder 
Agreement. Upon the amendment of the Members Schedule by the Manager and the satisfaction 
of any other applicable conditions, including, if a condition, the receipt by the Company of 
payment for the issuance of the applicable Units, such Person shall be admitted as a Member and 
deemed listed as such on the books and records of the Company and thereupon shall be issued 
his, her or its Units. The Manager shall also adjust the Capital Accounts of the Members as 
necessary in accordance with Section 5.03. 

Section 4.02 No Personal Liability. Except as otherwise provided by Applicable Law or 
expressly in this Agreement, no Member will be obligated personally for any debt, obligation or liability 
of the Company or of any Company Subsidiaries or other Members, whether arising in contract, tort or 
otherwise, solely by reason of being a Member. 

Section 4.03 No Withdrawal. A Member shall not cease to be a Member as a result of the 
Bankruptcy of such Member. So long as a Member continues to hold any Units, such Member shall not 
have the ability to withdraw or resign as a Member prior to the dissolution and winding up of the 
Company and any such withdrawal or resignation or attempted withdrawal or resignation by a Member 
prior to the dissolution or winding up of the Company shall be null and void. As soon as any Person who 
is a Member ceases to hold any Units, such Person shall no longer be a Member; provided, however, that 
this Agreement shall continue to apply with respect to any Units that have been called in accordance with 
Section 10.06 until full payment is made therefor in accordance with the terms of this Agreement. 

Section 4.04 Death. The death of any Member shall not cause the dissolution of the Company. 
In such event the Company and its business shall be continued by the remaining Member or Members and 
the Units owned by the deceased Member shall automatically be Transferred to such Member's heirs; 
provided, that within a reasonable time after such Transfer, the applicable heirs shall sign a written 
undertaking substantially in the form of the Joinder Agreement. 

Section 4.05 Voting.  

(a) Except as otherwise provided by this Agreement (including Section 4.05(b) and 
Section 15.09) or as otherwise required by the Massachusetts Act or Applicable Law, each 
Member shall be entitled to one vote per Common Unit on all matters upon which the Members 
have the right to vote under this Agreement. 

(b) Notwithstanding anything to the contrary contained in this Agreement, the 
Company shall not, and shall not permit any of the Company Subsidiaries to, engage in or cause 
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any of the following transactions or take any of the following actions, and the Manager shall not 
permit or cause the Company or any of the Company Subsidiaries to engage in, take or cause any 
such action except with the prior approval of the holders of 75% of the outstanding Units: 

(i) the issuance of any Units that are senior in any respect to distributions to 
the existing Common Units; 

(ii) a merger, consolidation, conversion or other similar transaction involving 
the Company or any of the Company Subsidiaries in which the holders of the Common 
Units (or equivalent Company Subsidiary securities) immediately prior to such 
transaction hold in the aggregate less than a majority of the outstanding voting equity 
securities of the surviving entity immediately after such transaction if as a result of such 
transaction any Member would receive consideration with a Fair Market Value less than 
1.5x their Capital Contribution; 

(iii) the sale, lease or conveyance of all or substantially all of the assets of the 
Company and the Company Subsidiaries on a consolidated basis if as a result of such 
transaction the Company would receive consideration with a Fair Market Value less than 
$5.0 million in the aggregate; or 

(iv) any action that results in a liquidation or dissolution of the Company or 
any Company Subsidiary other than as a result of any transaction covered by (ii) or (iii) 
above. 

Section 4.06 Meetings.  

(a) Voting Units. As used herein, the term "Voting Units" shall mean the holders of 
all Units other than any Incentive Units. 

(b) Calling the Meeting. Meetings of the Members may be called by (i) the 
Manager or (ii) by a Member or group of Members holding more than 20% of the then-
outstanding votes attributable to the relevant Voting Units. Only Members who hold the relevant 
Voting Units ("Voting Members") shall have the right to attend meetings of the Members. 

(c) Notice. Written notice stating the place, date and time of the meeting and, in the 
case of a meeting of the Members not regularly scheduled, describing the purposes for which the 
meeting is called, shall be delivered not fewer than ten (10) days and not more than thirty (30) 
days before the date of the meeting to each Voting Member, by or at the direction of the Manager 
or the Member(s) calling the meeting, as the case may be. The Voting Members may hold 
meetings at the Company's principal office or at such other place as the Manager or the 
Member(s) calling the meeting may designate in the notice for such meeting. 

(d) Participation. Any Voting Member may participate in a meeting of the Voting 
Members by means of conference telephone or other communications equipment by means of 
which all Persons participating in the meeting can hear each other, and participation in a meeting 
by such means shall constitute presence in person at such meeting. 

Section 4.07 Quorum. A quorum of any meeting of the Voting Members shall require the 
presence of the Members holding a majority of the appropriate Voting Units held by all Members. Subject 
to Section 4.08, no action at any meeting may be taken by the Members unless the appropriate quorum is 
present. Subject to Section 4.08, no action may be taken by the Members at any meeting at which a 



 15  

quorum is present without the affirmative vote of Members holding a majority of the appropriate Voting 
Units held by all Members. 

Section 4.08 Action Without Meeting. Notwithstanding the provisions of Section 4.07, any 
matter that is to be voted on, consented to or approved by Voting Members may be taken without a 
meeting, provided that all Voting Members receive prior notice and without a vote if consented to, in 
writing or by Electronic Transmission, by a Member or Members holding not less than a majority of the 
appropriate Voting Units held by all Members subject to any super-majority voting requirements of this 
Agreement. A record shall be maintained by the Manager of each such action taken by written consent of 
a Member or Members. 

Section 4.09 Power of Members. The Members shall have the power to exercise any and all 
rights or powers granted to Members pursuant to the express terms of this Agreement and by Applicable 
Law. Except as otherwise specifically provided by this Agreement or required by Applicable Law, no 
Member, in its capacity as a Member, shall have the power to act for or on behalf of, or to bind, the 
Company. 

ARTICLE V 
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNTS 

Section 5.01 Initial Capital Contributions. Contemporaneously with the execution of this 
Agreement and as set forth in the respective Subscription Agreements, each Initial Member has made the 
Capital Contribution giving rise to such Initial Member's initial Capital Account and is deemed to own the 
number, type, series and class of Units, in each case, in the amounts set forth opposite such Initial 
Member's name on the Members Schedule as in effect on the date hereof. 

Section 5.02 Additional Capital Contributions.  

(a) No Member shall be required to make any additional Capital Contributions to the 
Company. Any future Capital Contributions made by any Member shall only be made with the 
consent of the Manager and in connection with an issuance of Units made in compliance with 
Section 3.04. 

(b) No Member shall be required to lend any funds to the Company and no Member 
shall have any personal liability for the payment or repayment of any Capital Contribution by or 
to any other Member. 

Section 5.03 Maintenance of Capital Accounts. The Company shall establish and maintain 
for each Member a separate capital account (a "Capital Account") on its books and records in accordance 
with this Section 5.03. Each Capital Account shall be established and maintained in accordance with the 
following provisions: 

(a) Each Member's Capital Account shall be increased by the amount of: 

(i) such Member's Capital Contributions, including such Member's initial 
Capital Contribution; 

(ii)  any Net Income or other item of income or gain allocated to such 
Member pursuant to ARTICLE VI; and 
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(iii) any liabilities of the Company that are assumed by such Member or 
secured by any property Distributed to such Member. 

(b) Each Member's Capital Account shall be decreased by: 

(i) the cash amount or Book Value of any property Distributed to such 
Member pursuant to ARTICLE VII and Section 13.03(c); 

(ii) the amount of any Net Loss or other item of loss or deduction allocated 
to such Member pursuant to ARTICLE VI; and 

(iii) the amount of any liabilities of such Member assumed by the Company 
or which are secured by any property contributed by such Member to the Company. 

Section 5.04 Succession Upon Transfer. In the event that any Units are Transferred in 
accordance with the terms of this Agreement, the Transferee shall succeed to the Capital Account of the 
Transferor to the extent it relates to the Transferred Units and, subject to Section 6.04, shall receive 
allocations and Distributions pursuant to ARTICLE VI, ARTICLE VII and ARTICLE XIII in respect of 
such Units. 

Section 5.05 Negative Capital Accounts. In the event that any Member shall have a deficit 
balance in his, her or its Capital Account, such Member shall have no obligation, during the term of the 
Company or upon dissolution or liquidation thereof, to restore such negative balance or make any Capital 
Contributions to the Company by reason thereof, except as may be required by Applicable Law or in 
respect of any negative balance resulting from a withdrawal of capital or dissolution in contravention of 
this Agreement. 

Section 5.06 No Withdrawal. No Member shall be entitled to withdraw any part of his, her or 
its Capital Account or to receive any Distribution from the Company, except as provided in this 
Agreement. No Member shall receive any interest, salary or drawing with respect to its Capital 
Contributions or its Capital Account, except as otherwise provided in this Agreement. The Capital 
Accounts are maintained for the sole purpose of allocating items of income, gain, loss and deduction 
among the Members and shall have no effect on the amount of any Distributions to any Members, in 
liquidation or otherwise. 

Section 5.07 Treatment of Loans From Members. Loans by any Member to the Company 
shall not be considered Capital Contributions and shall not affect the maintenance of such Member's 
Capital Account, other than to the extent provided in Section 5.03(a)(iii), if applicable. 

Section 5.08 Modifications. The foregoing provisions and the other provisions of this 
Agreement relating to the maintenance of Capital Accounts are intended to comply with Section 1.704-
1(b) of the Treasury Regulations and shall be interpreted and applied in a manner consistent with such 
Treasury Regulations. If the Manager determines that it is prudent to modify the manner in which the 
Capital Accounts, or any increases or decreases to the Capital Accounts, are computed in order to comply 
with such Treasury Regulations, the Manager may authorize such modifications. 
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ARTICLE VI 

ALLOCATIONS 

Section 6.01 Allocation of Net Income and Net Loss. For each Fiscal Year (or portion 
thereof), except as otherwise provided in this Agreement, Net Income and Net Loss (and, to the extent 
necessary, individual items of income, gain, loss or deduction) of the Company shall be allocated among 
the Members in a manner such that, after giving effect to the special allocations set forth in Section 6.02, 
the Capital Account balance of each Member, immediately after making such allocations, is, as nearly as 
possible, equal to (i) the Distributions that would be made to such Member pursuant to Section 13.03(c) if 
the Company were dissolved, its affairs wound up and its assets sold for cash equal to their Book Value, 
all Company liabilities were satisfied (limited with respect to each Nonrecourse Liability to the Book 
Value of the assets securing such liability), and the net assets of the Company were Distributed, in 
accordance with Section 13.03(c), to the Members immediately after making such allocations, minus (ii) 
such Member's share of Company Minimum Gain and Member Nonrecourse Debt Minimum Gain, 
computed immediately prior to the hypothetical sale of assets. 

Section 6.02 Regulatory and Special Allocations. Notwithstanding the provisions of Section 
6.01: 

(a) If there is a net decrease in Company Minimum Gain (determined according to 
Treasury Regulations Section 1.704-2(d)(1)) during any Fiscal Year, each Member shall be 
specially allocated Net Income for such Fiscal Year (and, if necessary, subsequent Fiscal Years) 
in an amount equal to such Member's share of the net decrease in Company Minimum Gain, 
determined in accordance with Treasury Regulations Section 1.704-2(g). The items to be so 
allocated shall be determined in accordance with Treasury Regulations Sections 1.704-2(f)(6) and 
1.704-2(j)(2). This Section 6.02(a) is intended to comply with the "minimum gain chargeback" 
requirement in Treasury Regulation Section 1.704-2(f) and shall be interpreted consistently 
therewith. 

(b) Member Nonrecourse Deductions shall be allocated in the manner required by 
Treasury Regulations Section 1.704-2(i). Except as otherwise provided in Treasury Regulations 
Section 1.704-2(i)(4), if there is a net decrease in Member Nonrecourse Debt Minimum Gain 
during any Fiscal Year, each Member that has a share of such Member Minimum Gain shall be 
specially allocated Net Income for such Fiscal Year (and, if necessary, subsequent Fiscal Years) 
in an amount equal to that Member's share of the net decrease in Member Nonrecourse Debt 
Minimum Gain. Items to be allocated pursuant to this paragraph shall be determined in 
accordance with Treasury Regulations Sections 1.704-2(i)(4) and 1.704-2(j)(2). This Section 
6.02(b) is intended to comply with the "minimum gain chargeback" requirements in Treasury 
Regulations Section 1.704-2(i)(4) and shall be interpreted consistently therewith. 

(c) In the event any Member unexpectedly receives any adjustments, allocations or 
Distributions described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), Net 
Income shall be specially allocated to such Member in an amount and manner sufficient to 
eliminate the Adjusted Capital Account Deficit created by such adjustments, allocations or 
Distributions as quickly as possible. This Section 6.02(c) is intended to comply with the qualified 
income offset requirement in Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be 
interpreted consistently therewith. 

(d) The allocations set forth in paragraphs (a), (b) and (c) above (the "Regulatory 
Allocations") are intended to comply with certain requirements of the Treasury Regulations 
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under Code Section 704. Notwithstanding any other provisions of this ARTICLE VI (other than 
the Regulatory Allocations), the Regulatory Allocations shall be taken into account in allocating 
Net Income and Net Losses among Members so that, to the extent possible, the net amount of 
such allocations of Net Income and Net Losses and other items and the Regulatory Allocations to 
each Member shall be equal to the net amount that would have been allocated to such Member if 
the Regulatory Allocations had not occurred. 

Section 6.03 Tax Allocations.  

(a) Subject to Section 6.03(b) through Section 6.03(e), all income, gains, losses and 
deductions of the Company shall be allocated, for federal, state and local income tax purposes, 
among the Members in accordance with the allocation of such income, gains, losses and 
deductions among the Members for computing their Capital Accounts, except that if any such 
allocation for tax purposes is not permitted by the Code or other Applicable Law, the Company's 
subsequent income, gains, losses and deductions shall be allocated among the Members for tax 
purposes, to the extent permitted by the Code and other Applicable Law, so as to reflect as nearly 
as possible the allocation set forth herein in computing their Capital Accounts. 

(b) Items of Company taxable income, gain, loss and deduction with respect to any 
property contributed to the capital of the Company shall be allocated among the Members in 
accordance with Code Section 704(c) and the traditional method of Treasury Regulations Section 
1.704-3(b), so as to take account of any variation between the adjusted basis of such property to 
the Company for federal income tax purposes and its Book Value. 

(c) If the Book Value of any Company asset is adjusted pursuant to Treasury 
Regulation Section 1.704-1(b)(2)(iv)(f) as provided in clause (c) of the definition of Book Value, 
subsequent allocations of items of taxable income, gain, loss and deduction with respect to such 
asset shall take account of any variation between the adjusted basis of such asset for federal 
income tax purposes and its Book Value in the same manner as under Code Section 704(c). 

(d) Allocations of tax credit, tax credit recapture and any items related thereto shall 
be allocated to the Members according to their interests in such items as determined by the 
Manager taking into account the principles of Treasury Regulations Section 1.704-1(b)(4)(ii). 

(e) The Company shall make allocations pursuant to this Section 6.03 in accordance 
with the traditional method in accordance with Treasury Regulations Section 1.704-3(d). 

(f) Allocations pursuant to this Section 6.03 are solely for purposes of federal, state 
and local taxes and shall not affect, or in any way be taken into account in computing, any 
Member's Capital Account or share of Net Income, Net Losses, Distributions or other items 
pursuant to any provisions of this Agreement. 

Section 6.04 Allocations in Respect of Transferred Units. In the event of a Transfer of Units 
during any Fiscal Year made in compliance with the provisions of ARTICLE X, Net Income, Net Losses 
and other items of income, gain, loss and deduction of the Company attributable to such Units for such 
Fiscal Year shall be determined using the interim closing of the books method. 

Section 6.05 Curative Allocations. In the event that the Tax Matters Member determines, 
after consultation with counsel experienced in income tax matters, that the allocation of any item of 
Company income, gain, loss or deduction is not specified in this ARTICLE VI (an "Unallocated Item"), 
or that the allocation of any item of Company income, gain, loss or deduction hereunder is clearly 
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inconsistent with the Members' economic interests in the Company (determined by reference to the 
general principles of Treasury Regulations Section 1.704-1(b) and the factors set forth in Treasury 
Regulations Section 1.704-1(b)(3)(ii)) (a "Misallocated Item"), then the Manager may allocate such 
Unallocated Items, or reallocate such Misallocated Items, to reflect such economic interests; provided, 
that no such allocation will be made without the prior consent of each Member that would be adversely 
and disproportionately affected thereby; and provided, further, that no such allocation shall have any 
material effect on the amounts distributable to any Member, including the amounts to be distributed upon 
the complete liquidation of the Company. 

ARTICLE VII 
DISTRIBUTIONS 

Section 7.01 General.  

(a) Subject to Section 7.01(b), Section 7.02 and Section 7.04, the Manager shall have 
sole discretion regarding the amounts and timing of Distributions to Members, including to 
decide to forego payment of Distributions in order to provide for the retention and establishment 
of reserves of, or payment to third parties of, such funds as it deems necessary with respect to the 
reasonable business needs of the Company (which needs may include the payment or the making 
of provision for the payment when due of the Company's obligations, including, but not limited 
to, present and anticipated debts and obligations, capital needs and expenses, the payment of any 
management or administrative fees and expenses, and reasonable reserves for contingencies). 

(b) Notwithstanding any provision to the contrary contained in this Agreement, the 
Company shall not make any Distribution to Members if such Distribution would violate 
Applicable Law. 

Section 7.02 Priority of Distributions. After making all Distributions required for a given 
Fiscal Year under Section 7.04 and subject to the priority of Distributions pursuant to Section 13.03(c), if 
applicable, all Distributions determined to be made by the Manager pursuant to Section 7.01 shall be 
made to the Members based on their Pro Rata Ownership. 

Section 7.03 Limitations on Distributions to Incentive Units.  

(a) Notwithstanding the provisions of Section 7.02, no Distribution (other than 
Distributions pursuant to Section 7.04) shall be made to a Member on account of its Restricted 
Incentive Units. Any amount that would otherwise be Distributed to such a Member but for the 
application of the preceding sentence shall instead be retained in a segregated Company account 
to be Distributed in accordance with Section 7.02 by the Company and paid to such Member if, as 
and when the Restricted Incentive Unit to which such retained amount relates vests pursuant to 
Section 3.03(c). 

(b) It is the intention of the parties to this Agreement that Distributions to any 
Service Provider with respect to his Incentive Units be limited to the extent necessary so that the 
related Membership Interest constitutes a Profits Interest. In furtherance of the foregoing, and 
notwithstanding anything to the contrary in this Agreement, the Manager shall, if necessary, limit 
any Distributions to any Service Provider with respect to his Incentive Units so that such 
Distributions do not exceed the available profits in respect of such Service Provider's related 
Profits Interest. 
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Section 7.04 Tax Advances.  

(a) Subject to any restrictions in any of the Company's and/or any Company 
Subsidiary's then applicable debt-financing arrangements, and subject to the Manager's sole 
discretion to retain any other amounts necessary to satisfy the Company's and/or the Company 
Subsidiaries' obligations, at least five (5) days before each date prescribed by the Code for a 
calendar-year corporation to pay quarterly installments of estimated tax, the Company shall use 
commercially reasonable efforts to Distribute cash to each Member in proportion to and to the 
extent of such Member's Quarterly Estimated Tax Amount for the applicable calendar quarter 
(each such Distribution, a "Tax Advance"). 

(b) If, at any time after the final Quarterly Estimated Tax Amount has been 
Distributed pursuant to Section 7.04(a) with respect to any Fiscal Year, the aggregate Tax 
Advances to any Member with respect to such Fiscal Year are less than such Member's Tax 
Amount for such Fiscal Year (a "Shortfall Amount"), the Company shall use commercially 
reasonable efforts to Distribute cash in proportion to and to the extent of each Member's Shortfall 
Amount. The Company shall use commercially reasonable efforts to Distribute Shortfall Amounts 
with respect to a Fiscal Year before the 75th day of the next succeeding Fiscal Year; provided, that 
if the Company has made Distributions other than pursuant to this Section 7.04, the Manager may 
apply such Distributions to reduce any Shortfall Amount. 

(c) If the aggregate Tax Advances made to any Member pursuant to this Section 7.04 
for any Fiscal Year exceed such Member's Tax Amount (an "Excess Amount"), such Excess 
Amount shall reduce subsequent Tax Advances that would be made to such Member pursuant to 
this Section 7.04, except to the extent taken into account as an advance pursuant to Section 
7.04(d). 

(d) Any Distributions made pursuant to this Section 7.04 shall be treated for 
purposes of this Agreement as advances on Distributions pursuant to Section 7.02 and shall 
reduce, dollar-for-dollar, the amount otherwise Distributable to such Member pursuant to Section 
7.02. 

Section 7.05 Tax Withholding; Withholding Advances.  

(a) Tax Withholding. If requested by the Manager, each Member shall, if able to do 
so, deliver to the Manager: 

(i) an affidavit that the applicable Member (or its members, as the case may 
be) is not subject to withholding under the provisions of any federal, state, local, foreign 
or other Applicable Law; 

(ii)  any certificate that the Manager may reasonably request with respect to 
any such laws; and/or 

(iii) any other form or instrument reasonably requested by the Manager 
relating to any Member's status under such law. 

If a Member fails or is unable to deliver to the Manager the affidavit described in 
Section 7.05(a)(i), the Manager may withhold amounts from such Member in accordance with 
Section 7.05(b). 
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(b) Withholding Advances. The Company is hereby authorized at all times to make 
payments ("Withholding Advances") with respect to each Member in amounts required to 
discharge any obligation of the Company (as determined by the Tax Matters Member based on 
the advice of legal or tax counsel to the Company) to withhold or make payments to any federal, 
state, local or foreign taxing authority (a "Taxing Authority") with respect to any Distribution or 
allocation by the Company of income or gain to such Member (including payments made 
pursuant to Code Section 6225 as amended by the BBA and allocable to a Member as determined 
by the Tax Matters Member in its sole discretion) and to withhold the same from Distributions to 
such Member. Any funds withheld from a Distribution by reason of this Section 7.05(b) shall 
nonetheless be deemed Distributed to the Member in question for all purposes under this 
Agreement and, at the option of the Manager, shall be charged against the Member's Capital 
Account. 

(c) Indemnification. Each Member hereby agrees to indemnify and hold harmless 
the Company and the other Members from and against any liability with respect to taxes, interest 
or penalties which may be asserted by reason of the Company's failure to deduct and withhold tax 
on amounts Distributable or allocable to such Member. The provisions of this Section 7.05(c) and 
the obligations of a Member pursuant to Section 7.05(b) shall survive the termination, dissolution, 
liquidation and winding up of the Company and the withdrawal of such Member from the 
Company or Transfer of its Units. The Company may pursue and enforce all rights and remedies 
it may have against each Member under this Section 7.05, including bringing a lawsuit to collect 
repayment with interest of any Withholding Advances. 

(d) Over-withholding. Neither the Company nor the Manager shall be liable for any 
excess taxes withheld in respect of any Distribution or allocation of income or gain to a Member. 
In the event of an over-withholding, a Member's sole recourse shall be to apply for a refund from 
the appropriate Taxing Authority. 

Section 7.06 Distributions in Kind.  

(a) The Manager is hereby authorized, in its sole discretion, to make Distributions to 
the Members in the form of securities or other property held by the Company; provided, that Tax 
Advances shall only be made in cash. In any non-cash Distribution, the securities or property so 
Distributed will be Distributed among the Members in the same proportion and priority as cash 
equal to the Fair Market Value of such securities or property would be Distributed among the 
Members pursuant to Section 7.02. 

(b) Any Distribution of securities shall be subject to such conditions and restrictions 
as the Manager determines are required or advisable to ensure compliance with Applicable Law. 
In furtherance of the foregoing, the Manager may require that the Members execute and deliver 
such documents as the Manager may deem necessary or appropriate to ensure compliance with all 
federal and state securities laws that apply to such Distribution and any further Transfer of the 
Distributed securities and may appropriately legend the certificates that represent such securities 
to reflect any restriction on Transfer with respect to such laws. 

ARTICLE VIII 
MANAGEMENT 

 
Section 8.01 Management of the Company. The business and affairs of the Company shall 

be managed by the Manager as the Managing Member. The initial Manager shall be April Arrasate. 
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Subject to the provisions of Section 8.02, the Managing Member shall have full and complete discretion 
to manage and control the business and affairs of the Company, to make all decisions affecting the 
business and affairs of the Company and to take all such reasonable actions as it deems necessary or 
appropriate to accomplish the purposes of the Company. The actions of the Managing Member taken in 
accordance with the provisions of this Agreement and made in good faith shall bind the Company. No 
other Member of the Company shall have any authority or right to act on behalf of or bind the Company, 
unless otherwise provided herein or unless specifically authorized by the Managing Member pursuant to a 
resolution expressly authorizing such action which resolution is duly adopted by the Managing Member. 

Section 8.02 Actions Requiring Approval of Members. Without the prior written approval 
of Members owning 75% of the Pro Rata Ownership, the Company shall not, and shall not enter into any 
commitment to: 

(a) Amend, modify or waive the Certificate of Organization or this Agreement that 
would materially and disproportionately affect any Member as compared to other Members; 
provided that the Managing Member may, without the consent of the Members, amend Schedule 
A following any new issuance, redemption, repurchase or Transfer of Membership Interests in 
accordance with this Agreement; 

(b) Make any material change to the nature of the Business conducted by the 
Company or enter into any new line of business other than the Business set forth in Section 
2.05(a); 

(c) Issue additional Membership Interests or admit additional Members to the 
Company except in accordance with Section 3.04. 

(d) Incur any indebtedness in an amount in excess of $50,000, or pledge or grant 
liens on any assets or guarantee, assume, endorse or otherwise become responsible for the 
obligations of any other Person, except to the extent incurred in the ordinary course of business 
(which shall include loans to operate the business or construct new facilities or improve existing 
facilities) or pursuant to Applicable Law; 

(e) Make any loan, advance or capital contribution in any Person, in an amount in 
excess of $50,000; 

(f) Enter into, amend in any material respect, waive or terminate any related party 
agreement in which the Manager is an individual party other than the entry into a related party 
agreement that is on an arm's length basis and on terms no less favorable to the Company than 
those that could be obtained from an unaffiliated third party; 

(g) Enter into or effect any transaction or series of related transactions involving the 
purchase, lease, license, exchange or other acquisition (including by merger, consolidation, 
acquisition of stock or acquisition of assets) by the Company of any assets and/or equity interests 
of any Person, other than in the ordinary course of business or other than as provided in Section 
4.05(b)(ii) or (iii) such that no vote of Members is required; 

(h) Enter into or effect any transaction or series of related transactions involving the 
sale, lease, license, exchange or other disposition (including by merger, consolidation, sale of 
stock or sale of assets) by the Company of any assets, other than sales of inventory in the ordinary 
course of business or other than as provided in Section 4.05(b)(ii) or (iii) such that no vote of 
Members is required; 
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(i) Settle any lawsuit, action, dispute or other proceeding or otherwise assume any 
liability with a value in excess of $100,000 or agree to the provision of any equitable relief by the 
Company; 

(j) Initiate or consummate an initial public offering or make a public offering and 
sale of the Membership Interests or any other securities; 

(k) Make any investments in any other Person in excess of $100,000; or 

(l) Dissolve, wind-up or liquidate the Company or initiate a bankruptcy proceeding 
involving the Company. 

Section 8.03 Officers. The Managing Member may appoint individuals as officers of the 
Company (the "Officers") as it deems necessary or desirable to carry on the business of the Company and 
the Managing Member may delegate to such Officers such power and authority as the Managing Member 
deems advisable. No Officer need be a Member of the Company. Any individual may hold two or more 
offices of the Company. Each Officer shall hold office until his successor is designated by the Managing 
Member or until his earlier death, resignation or removal. Any Officer may resign at any time upon 
written notice to the Managing Member. Any Officer may be removed by the Managing Member with or 
without cause at any time. A vacancy in any office occurring because of death, resignation, removal or 
otherwise, may, but need not, be filled by the Managing Member. 

Section 8.04 Action Without Meeting. Any matter that is to be voted on, consented to or 
approved by Members may be taken without a meeting and without a vote if consented to, in writing or 
by Electronic Transmission, by a Member or Members having not less than the minimum number of votes 
that would be necessary to authorize or take such action at a meeting at which all members entitled to 
vote thereon were present and voted. A record shall be maintained by the Managing Member of each such 
action taken by written consent of a Member or Members. 

Section 8.05 Other Activities; Business Opportunities.  

(a) Nothing contained in this Agreement shall prevent any Member, including the 
Managing Member, or any of its Affiliates from engaging in any other activities or businesses, 
regardless of whether those activities or businesses are similar to or competitive with the Business 
except that other than for any existing ownership identified in Schedule 8.05 no Member shall 
own any equity or other ownership interest in, or be an employee, officer, director, advisor or 
consultant to, any Person engaged in a competitive business to the Company in the 
Commonwealth of Massachusetts. None of the Members nor any of their Affiliates shall be 
obligated to account to the Company or to the other Member for any profits or income earned or 
derived from other such activities or businesses.   

(b) Notwithstanding Section 8.05(a), if a Member or any Affiliate of a Member is 
offered or discovers a business opportunity of the type and character that is consistent with the 
Business within the Commonwealth of Massachusetts (a "Business Opportunity"), such 
Member or Affiliate shall, prior to pursuing such Business Opportunity, offer to the Company the 
right to pursue such Business Opportunity for the benefit of the Company, regardless of whether 
such Member or Affiliate believes the Company would be able (financially or otherwise) or 
willing to pursue such Business Opportunity. If the Company, by consent of Members owning a 
majority of the Pro Rata Ownership, determines not to pursue such Business Opportunity within 
30 days after its presentation to the Company, the presenting Member or Affiliate shall be free to 
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pursue such Business Opportunity as such Member or Affiliate shall determine in its sole 
discretion. 

Section 8.06 Compensation and Reimbursement of Managing Member. The Managing 
Member shall not be compensated for its services as the Managing Member, but the Company shall 
reimburse the Managing Member for all ordinary, necessary and direct expenses incurred by the 
Managing Member on behalf of the Company in carrying out the Company's business activities, 
including, without limitation, salaries of officers and employees of the Company who are carrying out the 
Company's business activities which may include the Managing Member.  

Section 8.07 Removal of Managing Member. The Managing Member may only be removed 
upon either (a) the death, incapacity or a Bankruptcy of the Managing Member or (b) a breach of any 
material covenant, duty or obligation under this Agreement by the Managing Member as determined by 
the written vote of Members owning at least 75% of the Pro Rata Ownership (not including the Managing 
Member’s Pro Rata Ownership) that remains uncured for 30 days after written notice of such breach was 
received by the Managing Member. Upon the Managing Member's removal, a new Managing Member 
shall be appointed by a vote of Members owning a majority of the Pro Rata Ownership. The removal of 
the Managing Member as the Managing Member shall not affect its rights as a Member and shall not 
constitute a withdrawal of such Member. 

Section 8.08 No Personal Liability. Except as otherwise provided by Applicable Law or 
expressly in this Agreement, no Manager will be obligated personally for any debt, obligation or liability 
of the Company or of any Company Subsidiaries, whether arising in contract, tort or otherwise, solely by 
reason of being a Manager. 

ARTICLE IX 
PRE-EMPTIVE RIGHTS 

Section 9.01 Pre-emptive Right.  

(a) Issuance of New Interests. The Company hereby grants to each holder of Units 
other than Incentive Units (each, a "Pre-emptive Member") the right to purchase its Applicable 
Pro Rata Portion of any New Interests that the Company may from time to time propose to issue 
or sell to any party pursuant to Section 3.04(i) between the date hereof and the consummation of a 
Qualified Public Offering. 

(b) Additional Issuance Notices. The Company shall give written notice (an 
"Issuance Notice") of any proposed issuance or sale described in Section 9.01(a) to the Pre-
emptive Members within five (5) Business Days following any decision by the Manager to cause 
any such issuance or sale. The Issuance Notice shall, if applicable, be accompanied by a written 
offer from any prospective purchaser seeking to purchase New Interests (a "Prospective 
Purchaser") and shall set forth the material terms and conditions of the proposed issuance or 
sale, including: 

(i) the number and description of the New Interests proposed to be issued 
and the percentage of the Company's Units then outstanding on a Fully Diluted Basis that 
such issuance would represent; 

(ii) the proposed issuance date, which shall be at least ten (10) Business 
Days from the date of the Issuance Notice; 
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(iii) the proposed purchase price per unit of the New Interests; and 

(iv) if the consideration to be paid by the Prospective Purchaser includes non-
cash consideration, the Manager's good-faith determination of the Fair Market Value 
thereof. 

The Issuance Notice shall also be accompanied by a current copy of the Members 
Schedule indicating the Pre-emptive Members' holdings of Units in a manner that enables each 
Pre-emptive Member to calculate its Pro Rata Portion of any New Interests to be issued. 

(c) Exercise of Pre-emptive Rights. Each Pre-emptive Member shall for a period of 
ten (10) Business Days following the receipt of an Issuance Notice (the "Exercise Period") have 
the right to elect irrevocably to purchase all or any portion of its Pro Rata Portion of any New 
Interests at the purchase price set forth in the Issuance Notice by delivering a written notice to the 
Company (an "Acceptance Notice") specifying the number of Interests it desires to purchase. 
The delivery of an Acceptance Notice by a Pre-emptive Member shall be a binding and 
irrevocable offer by such Member to purchase the New Interests described therein. The failure of 
a Pre-emptive Member to deliver an Acceptance Notice by the end of the Exercise Period shall 
constitute a waiver of its rights under this Section 9.01 with respect to the purchase of such New 
Interests but shall not affect its rights with respect to any future issuances or sales of New 
Interests. 

(d) Over-allotment. No later than five (5) Business Days following the expiration of 
the Exercise Period, the Company shall notify each Pre-emptive Member in writing of the 
number of New Interests that each Pre-emptive Member has agreed to purchase (including, for 
the avoidance of doubt, where such number is zero) (the "Over-allotment Notice"). Each Pre-
emptive Member exercising its rights to purchase its Applicable Pro Rata Portion of the New 
Interests in full (an "Exercising Member") shall have a right of over-allotment such that if any 
other Pre-emptive Member has failed to exercise its right under this Section 9.01 to purchase its 
full Applicable Pro Rata Portion of the New Interests (each, a "Non-Exercising Member"), such 
Exercising Member may purchase its Applicable Pro Rata Portion of such Non-Exercising 
Member's allotment by giving written notice to the Company within three (3) Business Days of 
receipt of the Over-allotment Notice (the "Over-allotment Exercise Period"). 

(e) Sales to the Prospective Purchaser. Following the expiration of the Exercise 
Period and, if applicable, the Over-allotment Exercise Period, the Company shall be free to 
complete the proposed issuance or sale of New Interests described in the Issuance Notice with 
respect to which Pre-emptive Members declined to exercise the pre-emptive right set forth in this 
Section 9.01 on terms no less favorable to the Company than those set forth in the Issuance 
Notice (except that the amount of New Interests to be issued or sold by the Company may be 
reduced); provided, that: (i) such issuance or sale is closed within 60 days after the expiration of 
the Exercise Period and, if applicable, the Over-allotment Exercise Period (subject to the 
extension of such 60 day period for a reasonable time not to 60 days to the extent reasonably 
necessary to obtain any third-party approvals); and (ii) for the avoidance of doubt, the price at 
which the New Interests are sold to the Prospective Purchaser is at least equal to or higher than 
the purchase price described in the Issuance Notice. In the event the Company has not sold such 
New Interests within such time period, the Company shall not thereafter issue or sell any New 
Interests without first again offering such securities to the Members in accordance with the 
procedures set forth in this Section 9.01. 
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(f) Closing of the Issuance. The closing of any purchase by any Pre-emptive 
Member shall be consummated concurrently with the consummation of the issuance or sale 
described in the Issuance Notice. 

ARTICLE X 
TRANSFER 

Section 10.01 General Restrictions on Transfer.  

(a) Each Member acknowledges and agrees that, until the consummation of a 
Qualified Public Offering, such Member (or any Permitted Transferee of such Member) shall not 
Transfer any Units or Unit Equivalents except as permitted pursuant to Section 10.02 or in 
accordance with the procedures described in Section 10.03 through Section 10.07, as applicable. 
No Transfer of Units or Unit Equivalents to a Person not already a Member of the Company shall 
be deemed completed until the prospective Transferee is admitted as a Member of the Company 
in accordance with Section 4.01(b) hereof. 

(b) Notwithstanding any other provision of this Agreement (including Section 
10.02), prior to the consummation of a Qualified Public Offering, each Member agrees that it will 
not, directly or indirectly, Transfer any of its Units or Unit Equivalents and the Company 
agrees that it shall not issue any Units or Unit Equivalents: 

(i) except as permitted under the Securities Act and other applicable federal 
or state securities or blue-sky laws, and then, with respect to a Transfer of Units or Unit 
Equivalents, if requested by the Company, only upon delivery to the Company of an 
opinion of counsel in form and substance satisfactory to the Company to the effect that 
such Transfer may be effected without registration under the Securities Act; 

(ii) if such Transfer or issuance would cause the Company to be considered a 
"publicly traded partnership" under Section 7704(b) of the Code within the meaning of 
Treasury Regulation Section 1.7704-1(h)(1)(ii), including the look-through rule in 
Treasury Regulation Section 1.7704-1(h)(3); 

(iii) if such Transfer or issuance would affect the Company's existence or 
qualification as a limited liability company under Applicable Law; 

(iv) if such Transfer or issuance would cause the Company to lose its status 
as a partnership for federal income tax purposes; 

(v) if such Transfer or issuance would cause a termination of the Company 
for federal income tax purposes; 

(vi) if such Transfer or issuance would cause the Company or any of the 
Company Subsidiaries to be required to register as an investment company under the 
Investment Company Act of 1940, as amended;  

(vii) if such Transfer or issuance would cause the assets of the Company or 
any of the Company Subsidiaries to be deemed "Plan Assets" as defined under the 
Employee Retirement Income Security Act of 1974 or its accompanying regulations or 
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result in any "prohibited transaction" thereunder involving the Company or any Company 
Subsidiary; or 

(viii) if such Transfer would be to any Person who is a shareholder, member, 
partner, officer, director, employee, advisor or consultant to any Competitor. 

In any event, the Manager may refuse the Transfer to any Person if such Transfer 
would have a material adverse effect on the Company as a result of any regulatory or other 
restrictions imposed by any Governmental Authority. 

(c) Any Transfer or attempted Transfer of any Units or Unit Equivalents in violation 
of this Agreement shall be null and void, no such Transfer shall be recorded on the Company's 
books and the purported Transferee in any such Transfer shall not be treated (and the purported 
Transferor shall continue be treated) as the owner of such Units or Unit Equivalents for all 
purposes of this Agreement. 

(d) For the avoidance of doubt, any Transfer of Units or Unit Equivalents permitted 
by Section 10.02 or made in accordance with the procedures described in Section 10.03 through 
Section 10.07, as applicable, and purporting to be a sale, transfer, assignment or other disposal of 
the entire Membership Interest represented by such Units or Unit Equivalents, inclusive of all the 
rights and benefits applicable to such Membership Interest as described in the definition of the 
term "Membership Interest," shall be deemed a sale, transfer, assignment or other disposal of 
such Membership Interest in its entirety as intended by the parties to such Transfer, and shall not 
be deemed a sale, transfer, assignment or other disposal of any less than all of the rights and 
benefits described in the definition of the term "Membership Interest," unless otherwise 
explicitly agreed to by the parties to such Transfer. 

Section 10.02 Permitted Transfers. The provisions of Section 10.01(a), Section 10.03, Section 
10.04 (with respect to the Dragging Member only) and Section 10.05 shall not apply to any of the 
following Transfers by any Member of any of its Units or Unit Equivalents, provided in each case such 
permitted Transferee (a “Permitted Transferee”) enters into a Joinder Agreement and executes any other 
documents or certifications as the Manager may reasonably request: 

(a) With respect to any Member who is an individual, to (i) such Member's spouse, 
parent, siblings, descendants (including adoptive relationships and stepchildren) and the spouses 
of each such natural persons (collectively, "Family Members"), (ii) a trust under which the 
distribution of Units may be made only to such Member and/or any Family Member of such 
Member, (iii) a charitable remainder trust, the income from which will be paid to such Member 
during his life, (iv) a corporation, partnership or limited liability company, the stockholders, 
partners or members of which are only such Member and/or Family Members of such Member, or 
(v) by will or by the laws of intestate succession, to such Member's executors, administrators, 
testamentary trustees, legatees or beneficiaries; provided, that any Member who Transfers Units 
shall remain bound by the provisions of Section 11.01; or 

(b) With respect to any Member that is an entity, to the shareholders, partners, or 
members of such entity or to another Affiliate of such entity. 

Section 10.03 Right of First Refusal.  

(a) Grant.  Subject to the transfer restrictions in Section 10.01, each Member hereby 
unconditionally and irrevocably grants to the Company a right (but not the obligation) to purchase 
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all or any portion of the Units that such Member (the "Offering Member") may propose to 
Transfer (other than a Permitted Transfer) at the same price and on the same terms and conditions 
as those offered to the prospective Transferee.  

(b) Notice.  Subject to Section 10.03(a), each Offering Member proposing to make a 
Transfer (other than a Permitted Transfer) shall deliver a Proposed Transfer Notice to the 
Company and each ROFR Rightsholder not later than thirty (30) days prior to the proposed 
consummation of such Transfer. To exercise its right of first refusal under this Section 10.03, the 
Company must deliver a written notice to the Offering Member proposing the Transfer within 
sixty (60) days after its receipt of the Proposed Transfer Notice.  If the Company does not intend 
to exercise its right of first refusal with respect to all Units proposed to be Transferred by such 
Offering Member, then the Company shall deliver a written notice to the Offering Member and to 
each ROFR Rightsholder to that effect not later than sixty (60) days after the Offering Member 
the Proposed Transfer Notice to the Company.  As used herein, the term "ROFR Rightsholders" 
shall mean, in the case of a proposed Transfer of Units (or applicable Unit Equivalents), all 
Members other than Members owning Incentive Units. 

(c) Grant of Secondary Refusal Right to ROFR Rightsholders.  Each Offering 
Member hereby unconditionally and irrevocably grants to the ROFR Rightsholders a secondary 
refusal right (but not the obligation) to purchase all or any portion of the Units not purchased by 
the Company pursuant to Section 10.03(a).  Each ROFR Rightsholder shall have the right to 
purchase up to its Pro Rata Portion (based on the number of Units held by such ROFR 
Rightsholder relative to the number of Units held by all ROFR Rightsholders), or such other 
proportion as the ROFR Rightsholders may agree to among themselves, of the Units as to which 
the Company has not timely exercised its right of first refusal.  To exercise its secondary refusal 
right, a ROFR Rightsholder must deliver a written notice to the Offering Member proposing the 
Transfer and the Company within twenty (20) days after the Company’s delivery of the notice 
required by Section 10.03(b).  Each ROFR Rightsholders shall have the right to assign its 
secondary refusal right to any of its Affiliates. 

(d) Consideration; Closing.  

(i) If the consideration proposed to be paid for the Units to be Transferred 
by such Offering Member is in property, services or other non-cash consideration, then 
the Manager shall set forth the Fair Market Value, in its’ sole reasonable determination, 
of the consideration in the notice to be delivered to the ROFR Rightsholders pursuant to 
Section 10.03(b).  In lieu of paying any non-cash consideration, the Company and each 
ROFR Rightsholder may pay the cash value equivalent thereof, as determined in good 
faith by the Manager and as set forth in such notice.  The closing of the purchase of Units 
by the Company and the ROFR Rightsholders shall take place, and all payments from the 
Company and the ROFR Rightsholders, if any, shall be delivered to the Offering 
Member, by the later of (A) the date specified in the Proposed Transfer Notice as the 
intended date of the proposed Transfer and (B) ninety (90) days after delivery of the 
Proposed Transfer Notice. 

(ii) If the Company and the ROFR Rightsholders have not collectively 
purchased all of the Units specified in the Proposed Transfer Notice, then, during the 
forty-five (45) day period beginning on the earlier of (A) the ninetieth (90th) day after the 
Offering Member delivers the Proposed Transfer Notice, and (B) the date on which the 
parties to the proposed Transfer have been finally determined pursuant to this Section 
10.03, the Offering Member proposing the Transfer may Transfer all such Units specified 
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in the Proposed Transfer Notice which the Company and the ROFR Rightsholders have 
not elected to purchase at a price and on terms no more favorable to the prospective 
Transferee(s) than the price and terms specified in the Proposed Transfer Notice.  Any 
Units not Transferred during such forty-five (45) day period shall be subject to all of the 
provisions of Section 10.03 with respect to a subsequent proposed Transfer. 

Section 10.04 Drag-along Rights.  

(a) Participation. At any time prior to the consummation of a Qualified Public 
Offering, if one or more Members (together with their respective Permitted Transferees) holding 
no less than a majority of all the Common Units (such Member or Members, the "Dragging 
Member"), proposes to consummate, in one transaction or a series of related transactions, a 
Change of Control (a "Drag-along Sale"), the Dragging Member shall have the right, after 
delivering the Drag-along Notice in accordance with Section 10.04(c) and subject to compliance 
with Section 10.04(d), to require that each other Member (each, a "Drag-along Member") 
participate in such sale (including, if necessary, by converting their Unit Equivalents into the 
Units to be sold in the Drag-along Sale) in the manner set forth in Section 10.04(b). 

(b) Sale of Units. Subject to compliance with Section 10.04(d): 

(i) If the Drag-along Sale is structured as a sale resulting in a majority of the 
Common Units of the Company on a Fully Diluted Basis being held by a Third Party 
Purchaser, then each Drag-along Member shall sell, with respect to each class or series of 
Units proposed by the Dragging Member to be included in the Drag-along Sale, the 
number of Units and/or Unit Equivalents of such class or series (with Common Units and 
Incentive Units treated as one class for this purpose) equal to the product obtained by 
multiplying (i) the number of applicable Units on a Fully Diluted Basis held by such 
Drag-along Member (with Common Units and Incentive Units treated as one class) by 
(ii) a fraction (x) the numerator of which is equal to the number of applicable Units on a 
Fully Diluted Basis that the Dragging Member proposes to sell in the Drag-along Sale 
(with Common Units and Incentive Units treated as one class) and (y) the denominator of 
which is equal to the number of applicable Units on a Fully Diluted Basis held by the 
Dragging Member at such time (with Common Units and Incentive Units treated as one 
class); and 

(ii) If the Drag-along Sale is structured as a sale of all or substantially all of 
the consolidated assets of the Company and the Company Subsidiaries or as a merger, 
consolidation, recapitalization, or reorganization of the Company or other transaction 
requiring the consent or approval of the Members, then notwithstanding anything to the 
contrary in this Agreement (including Section 4.05), each Drag-along Member shall vote 
in favor of the transaction and otherwise consent to and raise no objection to such 
transaction, and shall take all actions to waive any dissenters', appraisal or other similar 
rights that it may have in connection with such transaction. The Distribution of the 
aggregate consideration of such transaction shall be made in accordance with Section 
13.03(c). 

(c) Sale Notice. The Dragging Member shall exercise its rights pursuant to this 
Section 10.04 by delivering a written notice (the "Drag-along Notice") to the Company and each 
Drag-along Member no more than [ten (10)] Business Days after the execution and delivery by 
all of the parties thereto of the definitive agreement entered into with respect to the Drag-along 
Sale and, in any event, no later than [twenty (20)] Business Days prior to the closing date of such 
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Drag-along Sale. The Drag-along Notice shall make reference to the Dragging Members' rights 
and obligations hereunder and shall describe in reasonable detail: 

(i) The name of the person or entity to whom such Units are proposed to be 
sold; 

(ii) The proposed date, time and location of the closing of the sale; 

(iii) The number of each class or series of Units to be sold by the Dragging 
Member, the proposed amount of consideration for the Drag-along Sale and the other 
material terms and conditions of the Drag-along Sale, including a description of any non-
cash consideration in sufficient detail to permit the valuation thereof and including, if 
available, the purchase price per Unit of each applicable class or series (which may take 
into account the profits interest hurdle of any Incentive Units to be sold); and 

(iv) A copy of any form of agreement proposed to be executed in connection 
therewith. 

(d) Conditions of Sale. The obligations of the Drag-along Members in respect of a 
Drag-along Sale under this Section 10.04 are subject to the satisfaction of the following 
conditions: 

(i) The consideration to be received by each Drag-along Member shall be 
the same form and amount of consideration to be received by the Dragging Member per 
Unit of each applicable class or series (the Distribution of which shall be made in 
accordance with Section 10.04(b)) and the terms and conditions of such sale shall, except 
as otherwise provided in Section 10.04(d)(ii), be the same as those upon which the 
Dragging Member sells its Units; and 

(ii) Each Drag-along Member shall execute the applicable purchase 
agreement, if applicable, and make or provide the same representations, warranties, 
covenants, indemnities and agreements as the Dragging Member makes or provides in 
connection with the Drag-along Sale; provided, that each Drag-along Member shall only 
be obligated to make individual representations and warranties with respect to its title to 
and ownership of the applicable Units, authorization, execution and delivery of relevant 
documents, enforceability of such documents against the Drag-along Member, and other 
matters relating to such Drag-along Member, but not with respect to any of the foregoing 
with respect to any other Members or their Units; provided, further, that all 
representations, warranties, covenants and indemnities shall be made by the Dragging 
Member and each Drag-along Member severally and not jointly and any indemnification 
obligation shall be pro rata based on the consideration received by the Dragging Member 
and each Drag-along Member, in each case in an amount not to exceed the aggregate 
proceeds received by the Dragging Member and each such Drag-along Member in 
connection with the Drag-along Sale. 

(e) Cooperation. Each Drag-along Member shall take all actions as may be 
reasonably necessary to consummate the Drag-along Sale, including, without limitation, entering 
into agreements and delivering certificates and instruments, in each case, consistent with the 
agreements being entered into and the certificates being delivered by the Dragging Member, but 
subject to Section 10.04(d)(ii). 
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(f) Expenses. The fees and expenses of the Dragging Member incurred in 
connection with a Drag-along Sale and for the benefit of all Drag-along Members (it being 
understood that costs incurred by or on behalf of a Dragging Member for its sole benefit will not 
be considered to be for the benefit of all Drag-along Members), to the extent not paid or 
reimbursed by the Company or the Third Party Purchaser, shall be shared by the Dragging 
Member and all the Drag-along Members on a pro rata basis, based on the consideration received 
by each such Member; provided, that no Drag-along Member shall be obligated to make any out-
of-pocket expenditure prior to the consummation of the Drag-along Sale. 

(g) Consummation of Sale. The Dragging Member shall have [ninety (90)] days 
following the date of the Drag-along Notice in which to consummate the Drag-along Sale, on the 
terms set forth in the Drag-along Notice (which [90]-day period may be extended for a reasonable 
time not to exceed one-hundred and twenty (120) days to the extent reasonably necessary to 
obtain required approvals or consents from any Governmental Authority). If at the end of such 
period the Dragging Member has not completed the Drag-along Sale, the Dragging Member may 
not then exercise its rights under this Section 10.04 without again fully complying with the 
provisions of this Section 10.04. 

Section 10.05 Tag-along Rights.  

(a) Participation. At any time prior to the consummation of a Qualified Public 
Offering, and subject to the terms and conditions specified in Section 10.01, Section 10.02 and 
Section 10.03, if any Member owning more than 10% of all the issued and outstanding Units (the 
"Selling Member") proposes to Transfer any of its Units (or any Unit Equivalents of such Units) 
to any Person (a "Proposed Transferee"), each other Member (each, a "Tag-along Member") 
shall be permitted to participate in such sale (a "Tag-along Sale") on the terms and conditions set 
forth in this Section 10.05. 

(b) Application of Transfer Restrictions. The provisions of this Section 10.05 shall 
only apply to Transfers in which: 

(i) The Company and ROFR Rightsholders have not exercised their rights in 
full under Section 10.03 to purchase all of the Offered Units; and 

(ii) The Dragging Member, if applicable, has elected to not exercise its drag-
along right under Section 10.04. 

(c) Sale Notice. Prior to the consummation of any Transfer of Units (or any Unit 
Equivalents of such Units) qualifying under Section 10.05(b), and after satisfying its obligations 
pursuant to Section 10.03, the Selling Member shall deliver to the Company and each other 
Member holding Units (or any Unit Equivalents of such Units) of the class or series proposed to 
be Transferred a written notice (a "Sale Notice") of the proposed Tag-along Sale as soon as 
practicable following the expiration of the ROFR Rightsholder Option Period, and in no event 
later than five (5) Business Days thereafter. The Sale Notice shall make reference to the Tag-
along Members' rights hereunder and shall describe in reasonable detail: 

(i) The aggregate number of Units (or any Unit Equivalents of such Units) 
the Proposed Transferee has offered to purchase; 

(ii) The identity of the Proposed Transferee; 
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(iii) The proposed date, time and location of the closing of the Tag-along 
Sale;  

(iv) The purchase price per applicable Unit (which shall be payable solely in 
cash) and the other material terms and conditions of the Transfer; and 

(v) A copy of any form of agreement proposed to be executed in connection 
therewith. 

(d) Exercise of Tag-along Right. 

(i) The Selling Member and each Tag-along Member timely electing to 
participate in the Tag-along Sale pursuant to Section 10.05(d)(ii) shall have the right to 
Transfer in the Tag-along Sale the number of Units (and applicable Unit Equivalents, if 
any), equal to the product of (x) the aggregate number of Units (and applicable Unit 
Equivalents), as the case may be, that the Proposed Transferee proposes to buy as stated 
in the Sale Notice and (y) a fraction (A) the numerator of which is equal to the number of 
Units on a Fully Diluted Basis then held by the applicable Member, and (B) the 
denominator of which is equal to the number of Unit on a Fully Diluted Basis then held 
by the Selling Member and all of the Tag-along Members timely electing to participate in 
the Tag-along Sale pursuant to Section 10.05(d)(ii) (such amount with respect to the 
Units (and applicable Unit Equivalents, if any), the "Tag-along Portion"). 

(ii) Each Tag-along Member shall exercise its right to participate in a Tag-
along Sale by delivering to the Selling Member a written notice (a "Tag-along Notice") 
stating its election to do so and specifying the number of Units and/or Unit Equivalents 
(up to its Tag-along Portion) to be Transferred by it no later than ten (10) Business Days 
after receipt of the Sale Notice (the "Tag-along Period"). 

(iii) The offer of each Tag-along Member set forth in a Tag-along Notice 
shall be irrevocable, and, to the extent such offer is accepted, such Tag-along Member 
shall be bound and obligated to consummate the Transfer on the terms and conditions set 
forth in this Section 10.05. 

(e) Waiver. Each Tag-along Member who does not deliver a Tag-along Notice in 
compliance with Section 10.05(d)(ii) shall be deemed to have waived all of such Tag-along 
Member's rights to participate in the Tag-along Sale with respect to the Units (and/or Unit 
Equivalents) owned by such Tag-along Member, and the Selling Member shall (subject to the 
rights of any other participating Tag-along Member) thereafter be free to sell to the Proposed 
Transferee the Units and/or Unit Equivalents identified in the Sale Notice at a per Unit price that 
is no greater than the applicable per Unit price set forth in the Sale Notice and on other terms and 
conditions which are not [in the aggregate] materially more favorable to the Selling Member than 
those set forth in the Sale Notice, without any further obligation to the non-accepting Tag-along 
Members. 

(f) Conditions of Sale. 

(i) Each Member participating in the Tag-along Sale shall receive the same 
consideration per Unit after deduction of such Member's proportionate share of the 
related expenses in accordance with Section 10.05(h) below. 
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(ii) Each Tag-along Member shall make or provide the same representations, 
warranties, covenants, indemnities and agreements as the Selling Member makes or 
provides in connection with the Tag-along Sale; provided, that each Tag-along Member 
shall only be obligated to make individual representations and warranties with respect to 
its title to and ownership of the applicable Units, authorization, execution and delivery of 
relevant documents, enforceability of such documents against the Tag-along Member, 
and other matters relating to such Tag-along Member, but not with respect to any of the 
foregoing with respect to any other Members or their Units; provided, further, that all 
representations, warranties, covenants and indemnities shall be made by the Selling 
Member and each Tag-along Member severally and not jointly and any indemnification 
obligation shall be pro rata based on the consideration received by the Selling Member 
and each Tag-along Member, in each case in an amount not to exceed the aggregate 
proceeds received by the Selling Member and each such Tag-along Member in 
connection with the Tag-along Sale. 

(iii) Each holder of then currently exercisable Unit Equivalents with respect 
to a class or series of Units proposed to be Transferred in a Tag-along Sale shall be given 
an opportunity to convert such Unit Equivalents into the applicable class or series of 
Units prior to the consummation of the Tag-along Sale and participate in such sale as 
holders of such class or series of Units. 

(g) Cooperation. Each Tag-along Member shall take all actions as may be 
reasonably necessary to consummate the Tag-along Sale, including, without limitation, entering 
into agreements and delivering certificates and instruments, in each case, consistent with the 
agreements being entered into and the certificates being delivered by the Selling Member, but 
subject to Section 10.05(f)(ii). 

(h) Expenses. The fees and expenses of the Selling Member incurred in connection 
with a Tag-along Sale and for the benefit of all Tag-along Members (it being understood that 
costs incurred by or on behalf of a Selling Member for its sole benefit will not be considered to be 
for the benefit of all Tag-along Members), to the extent not paid or reimbursed by the Company 
or the Proposed Transferee, shall be shared by the Selling Member and all the participating Tag-
along Members on a pro rata basis, based on the consideration received by each such Member; 
provided, that no Tag-along Member shall be obligated to make any out-of-pocket expenditure 
prior to the consummation of the Tag-along Sale. 

(i) Consummation of Sale. The Selling Member shall have sixty (60) days 
following the expiration of the Tag-along Period in which to consummate the Tag-along Sale, on 
terms not more favorable to the Selling Member than those set forth in the Tag-along Notice 
(which such 60-day period may be extended for a reasonable time not to exceed ninety (90) days 
to the extent reasonably necessary to obtain required approvals or consents from any 
Governmental Authority). If at the end of such period the Selling Member has not completed the 
Tag-along Sale, the Selling Member may not then effect a Transfer that is subject to this Section 
10.05 without again fully complying with the provisions of this Section 10.05. 

(j) Transfers in Violation of the Tag-along Right. If the Selling Member sells or 
otherwise Transfers to the Proposed Transferee any of its Units in breach of this Section 10.05, 
then each Tag-along Member shall have the right to sell to the Selling Member, and the Selling 
Member undertakes to purchase from each Tag-along Member, the number of Units of each 
applicable class or series that such Tag-along Member would have had the right to sell to the 
Proposed Transferee pursuant to this Section 10.05, for a per Unit amount and form of 
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consideration and upon the terms and conditions on which the Proposed Transferee bought such 
Units from the Selling Member, but without indemnity being granted by any Tag-along Member 
to the Selling Member; provided, that nothing contained in this Section 10.05(j) shall preclude 
any Member from seeking alternative remedies against such Selling Member as a result of its 
breach of this Section 10.05. The Selling Member shall also reimburse each Tag-along Member 
for any and all reasonable and documented out-of-pocket fees and expenses, including reasonable 
legal fees and expenses, incurred pursuant to the exercise or the attempted exercise of the Tag-
along Member's rights under this Section 10.05(j). 

Section 10.06 Incentive Units Call Right.  

(a) Call Right. At any time prior to the consummation of a Qualified Public 
Offering or a Change of Control, following the termination of employment or other engagement 
of any Service Provider with the Company or any of the Company Subsidiaries, the Company 
may, at its election, require the Service Provider and any or all of such Service Provider's 
Permitted Transferees to sell to the Company all or any portion of such Service Provider's 
Incentive Units at the following respective purchase prices: 

(i) For the Restricted Incentive Units, under all circumstances of 
termination, a price equal to the lesser of their Fair Market Value and their Initial Cost 
(the "Cause Purchase Price"). 

(ii) For the Unrestricted Incentive Units, their Cause Purchase Price, in the 
event of: 

(A) the termination of such Service Provider's employment or other 
engagement by the Company or any of the Company Subsidiaries for Cause; or 

(B) the resignation of such Service Provider for any reason other 
than Good Reason [at any time prior to the [fifth] anniversary of the date hereof 
(or if later, the date that such Service Provider began his employment or other 
engagement with the Company or Company Subsidiary)]. 

(iii) For the Unrestricted Incentive Units, a price equal to their Fair Market 
Value, in the event of: 

(A) the termination of such Service Provider's employment or other 
engagement by the Company or any of the Company Subsidiaries for a reason 
other than for Cause; 

(B) the resignation of such Service Provider at any time for Good 
Reason; 

(C) [the resignation of such Service Provider for any reason other 
than Good Reason at any time following the [fifth] anniversary of the date hereof 
(or if later, the date that such Service Provider began his employment or other 
engagement with the Company or Company Subsidiary);] or 

(D) the death or Disability of such Service Provider. 

(b) Procedures. 
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(i) If the Company desires to exercise its right to purchase Incentive Units 
pursuant to this Section 10.06, the Company shall deliver to the Service Provider, within 
ninety (90) days after the termination of such Service Provider's employment or other 
engagement, a written notice (the "Repurchase Notice") specifying the number of 
Incentive Units to be repurchased by the Company (the "Repurchased Incentive Units") 
and the purchase price therefor in accordance with Section 10.06(a). 

(ii) Each applicable Service Provider shall, at the closing of any purchase 
consummated pursuant to this Section 10.06, represent and warrant to the Company that: 

(A) such Service Provider has full right, title and interest in and to 
the Repurchased Incentive Units; 

(B) such Service Provider has all the necessary power and authority 
and has taken all necessary action to sell such Repurchased Incentive Units as 
contemplated by this Section 10.06; and 

(C) the Repurchased Incentive Units are free and clear of any and all 
liens other than those arising as a result of or under the terms of this Agreement. 

(iii)  Subject to Section 10.06(c) below, the closing of any sale of 
Repurchased Incentive Units pursuant to this Section 10.06 shall take place no later than 
thirty (30) days following receipt by the Service Provider of the Repurchase Notice. 
Subject to the existence of any Delay Condition, the Company shall pay the Call 
Purchase Price for the Repurchased Incentive Units by certified or official bank check or 
by wire transfer of immediately available funds. The Company shall give the Service 
Provider at least ten (10) days' written notice of the date of closing, which notice shall 
include the method of payment selected by the Company. 

(c) Cooperation. The Service Provider shall take all actions as may be reasonably 
necessary to consummate the sale contemplated by this Section 10.06, including, without 
limitation, entering into agreements and delivering certificates and instruments and consents as 
may be deemed necessary or appropriate. 

(d) Closing. At the closing of any sale and purchase pursuant to this Section 10.06, 
the Service Provider shall deliver to the Company a certificate or certificates representing the 
Incentive Units to be sold (if any), accompanied by evidence of transfer and all necessary transfer 
taxes paid and stamps affixed, if necessary, against receipt of the Call Purchase Price. 

ARTICLE XI 
COVENANTS 

Section 11.01 Confidentiality.  

(a) Each Member acknowledges that during the term of this Agreement, he will have 
access to and become acquainted with trade secrets, proprietary information and confidential 
information belonging to the Company, the Company Subsidiaries and their Affiliates that are not 
generally known to the public, including, but not limited to, information concerning business 
plans, financial statements and other information provided pursuant to this Agreement, operating 
practices and methods, expansion plans, strategic plans, marketing plans, contracts, customer lists 
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or other business documents which the Company treats as confidential, in any format whatsoever 
(including oral, written, electronic or any other form or medium) (collectively, "Confidential 
Information"). In addition, each Member acknowledges that: (i) the Company has invested, and 
continues to invest, substantial time, expense and specialized knowledge in developing its 
Confidential Information; (ii) the Confidential Information provides the Company with a 
competitive advantage over others in the marketplace; and (iii) the Company would be 
irreparably harmed if the Confidential Information were disclosed to competitors or made 
available to the public. Without limiting the applicability of any other agreement to which any 
Member is subject, no Member shall, directly or indirectly, disclose or use (other than solely for 
the purposes of such Member monitoring and analyzing his investment in the Company or 
performing his duties as a Manager, Officer, employee, consultant or other service provider of the 
Company) at any time, including, without limitation, use for personal, commercial or proprietary 
advantage or profit, either during his association or employment with the Company or thereafter, 
any Confidential Information of which such Member is or becomes aware. Each Member in 
possession of Confidential Information shall take all appropriate steps to safeguard such 
information and to protect it against disclosure, misuse, espionage, loss and theft. 

(b) Nothing contained in Section 11.01(a) shall prevent any Member from disclosing 
Confidential Information: (i) upon the order of any court or administrative agency; (ii) upon the 
request or demand of any regulatory agency or authority having jurisdiction over such Member; 
(iii) to the extent compelled by legal process or required or requested pursuant to subpoena, 
interrogatories or other discovery requests; (iv) to the extent necessary in connection with the 
exercise of any remedy hereunder; (v) to other Members; (vi) to such Member's Representatives 
who, in the reasonable judgment of such Member, need to know such Confidential Information 
and agree to be bound by the provisions of this Section 11.01 as if a Member; or (vii) to any 
potential Permitted Transferee in connection with a proposed Transfer of Units from such 
Member, as long as such Transferee agrees to be bound by the provisions of this Section 11.01 as 
if a Member; provided, that in the case of clause (i), (ii) or (iii), such Member shall notify the 
Company and other Members of the proposed disclosure as far in advance of such disclosure as 
possible (but in no event make any such disclosure before notifying the Company and other 
Members) such that the Company or a Member can seek a protective order against such 
disclosure. Under any circumstance, the disclosing member shall use reasonable efforts to ensure 
that any Confidential Information so disclosed is accorded confidential treatment satisfactory to 
the Company, when and if available. 

(c) The restrictions of Section 11.01(a) shall not apply to Confidential Information 
that: (i) is or becomes generally available to the public other than as a result of a disclosure by a 
Member in violation of this Agreement; (ii) is or becomes available to a Member or any of its 
Representatives on a non-confidential basis prior to its disclosure to the receiving Member and 
any of its Representatives in compliance with this Agreement; (iii) is or has been independently 
developed or conceived by such Member without use of Confidential Information; or (iv) 
becomes available to the receiving Member or any of its Representatives on a non-confidential 
basis from a source other than the Company, any other Member or any of their respective 
Representatives; provided, that such source is not known by the recipient of the Confidential 
Information to be bound by a confidentiality agreement with the disclosing Member or any of its 
Representatives. 

Section 11.02 Non-compete; Non-solicit.  

(a) Non-compete. In light of each Member's access to Confidential Information and 
position of trust and confidence with the Company, each Member hereby agrees that, so long as 
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they are a Member and for a period of one (1) year thereafter (the "Restricted Period"), such 
Member shall not (x) render services or give advice to, or affiliate with (as employee, partner, 
consultant or otherwise), or (y) directly or indirectly through one or more of any of their 
respective Affiliates, own, manage, operate, control or participate in the ownership, management, 
operation or control of, any Competitor or any division or business segment of any Competitor; 
provided, that nothing in this Section 11.02(a) shall prohibit such Member or any of his Permitted 
Transferees or any of their respective Affiliates from acquiring or owning, directly or indirectly: 

(i) Up to 2% of the aggregate voting securities of any Competitor that is a 
publicly traded Person; or 

(ii) Up to 2% of the aggregate voting securities of any Competitor that is not 
a publicly traded Person, so long as neither such Management Member nor any of its 
Permitted Transferees, directly or indirectly through one or more of their respective 
Affiliates, designates a member of the board of directors (or similar body) of such 
Competitor or its Affiliates or is granted any other governance rights with respect to such 
Competitor or its Affiliates (other than customary governance rights granted in 
connection with the ownership of debt securities). 

(b) Non-solicit of Employees. In light of each Member's access to Confidential 
Information and position of trust and confidence with the Company, each Member further agrees 
that, during the Restricted Period, he shall not, directly or indirectly through one or more of any 
of their respective Affiliates, hire or solicit, or encourage any other Person to hire or solicit, any 
individual who has been employed by the Company or any Company Subsidiary within one (1) 
year prior to the date of such hiring or solicitation, or encourage any such individual to leave such 
employment. This Section 11.02(b) shall not prevent a Member from hiring or soliciting any 
employee or former employee of the Company or any Company Subsidiary who responds to a 
general solicitation that is a public solicitation of prospective employees and not directed 
specifically to any Company or Company Subsidiary employees. 

(c) Non-solicit of Clients. In light of each Member's access to Confidential 
Information and position of trust and confidence with the Company, each Member further agrees 
that, during the Restricted Period, he shall not, directly or indirectly through one or more of any 
of their respective Affiliates, solicit or entice, or attempt to solicit or entice, any clients, 
customers or suppliers of the Company or any Company Subsidiary for purposes of diverting 
their business or services from the Company. 

(d) Blue Pencil. If any court of competent jurisdiction determines that any of the 
covenants set forth in this Section 11.02, or any part thereof, is unenforceable because of the 
duration or geographic scope of such provision, such court shall have the power to modify any 
such unenforceable provision in lieu of severing such unenforceable provision from this 
Agreement in its entirety, whether by rewriting the offending provision, deleting any or all of the 
offending provision, adding additional language to this Section 11.02 or by making such other 
modifications as it deems warranted to carry out the intent and agreement of the parties as 
embodied herein to the maximum extent permitted by Applicable Law. The parties hereto 
expressly agree that this Agreement as so modified by the court shall be binding upon and 
enforceable against each of them. 
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ARTICLE XII 
ACCOUNTING; TAX MATTERS 

Section 12.01 Financial Statements. The Company shall furnish to each Member holding 
2.5% or more of the Units of the Company (each, a "Qualified Member") 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, unaudited 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 setting forth in comparative form the figures for the previous Fiscal Year, 
accompanied by the certification of independent certified public accountants of recognized 
national standing selected by the Manager, certifying to the effect that, except as set forth therein, 
such financial statements have been prepared in accordance with GAAP, applied on a basis 
consistent with prior years, and fairly present in all material respects the financial condition of the 
Company and Company Subsidiaries as of the dates thereof and the results of their operations and 
changes in their cash flows and Members' equity for the periods covered thereby. 

(b) Quarterly Financial Statements. As soon as available, and in any event within 
sixty (60) days after the end of each quarterly accounting period in each Fiscal Year (other than 
the last fiscal quarter of the Fiscal Year), unaudited consolidated balance sheets of the Company 
and Company Subsidiaries as at the end of each such fiscal quarter and for the current Fiscal Year 
to date and unaudited consolidated statements of income, cash flows and Members' equity for 
such fiscal quarter and for the current Fiscal Year to date, in each case setting forth in 
comparative form the figures for the corresponding periods of the previous fiscal quarter, all in 
reasonable detail and all prepared in accordance with GAAP, consistently applied (subject to 
normal year-end audit adjustments and the absence of notes thereto), and certified by the 
principal financial or accounting officer of the Company. 

(c) Monthly Financial Statements. As soon as available, and in any event within 
thirty (30) days after the end of each monthly accounting period in each fiscal quarter (other than 
the last month of the fiscal quarter), unaudited consolidated balance sheets of the Company and 
Company Subsidiaries as at the end of each such monthly period and for the current Fiscal Year 
to date and unaudited consolidated statements of income, cash flows and Members' equity for 
each such monthly period and for the current Fiscal Year to date, all in reasonable detail and all 
prepared in accordance with GAAP, consistently applied (subject to normal year-end audit 
adjustments and the absence of notes thereto). 

Section 12.02 Inspection Rights. Upon reasonable notice from a Qualified Member, the 
Company shall, and shall cause its Manager, Officers and employees to, afford each Qualified Member 
and its Representatives reasonable access during normal business hours to (i) the Company's and the 
Company Subsidiaries' properties, offices, plants and other facilities, (ii) the corporate, financial and 
similar records, reports and documents of the Company and the Company Subsidiaries, including, without 
limitation, all books and records, minutes of proceedings, internal management documents, reports of 
operations, reports of adverse developments, copies of any management letters and communications with 
Members or Managers, and to permit each Qualified Member and its Representatives to examine such 
documents and make copies thereof, and (iii) the Company's and the Company Subsidiaries' Officers, 
senior employees and public accountants, and to afford each Qualified Member and its Representatives 
the opportunity to discuss and advise on the affairs, finances and accounts of the Company and the 
Company Subsidiaries with their Officers, senior employees and public accountants (and the Company 
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hereby authorizes said accountants to discuss with such Qualified Member and its Representatives such 
affairs, finances and accounts). 

Section 12.03 Budget. Not later than thirty (30) days after to the commencement of each Fiscal 
Year, the Company shall prepare, and submit to each Qualified Member a copy of the a business plan and 
monthly and annual operating budgets for the Company and Company Subsidiaries for the upcoming 
Fiscal Year, including capital and operating expense budgets, cash flow projections, and profit and loss 
projections, all itemized in reasonable detail (including itemization of provisions for Officers' 
compensation) (the "Budget"). The Company and the Subsidiaries shall use commercially reasonable 
efforts to operate in all material respects in accordance with the Budget. 

Section 12.04 Tax Matters Member.  

(a) Appointment. The Members hereby appoint the Manager as the "tax matters 
partner" (as defined in Code Section 6231 prior to its amendment by the Bipartisan Budget Act of 
2015 ("BBA")) (the "Tax Matters Member") and, for tax years beginning on or after January 1, 
2018, the "partnership representative" (the "Partnership Representative") as provided in Code 
Section 6223(a) (as amended by the BBA).  

(b) Tax Examinations and Audits. The Tax Matters Member and Partnership 
Representative are each authorized and required to represent the Company (at the Company's 
expense) in connection with all examinations of the Company's affairs by Taxing Authorities, 
including resulting administrative and judicial proceedings, and to expend Company funds for 
professional services and costs associated therewith. Each Member agrees that such Member will 
not independently act with respect to tax audits or tax litigation of the Company, unless 
previously authorized to do so in writing by the Tax Matters Member or Partnership 
Representative, which authorization may be withheld by the Tax Matters Member or Partnership 
Representative in its sole and absolute discretion. The Tax Matters Member or Partnership 
Representative shall have sole discretion to determine whether the Company (either on its own 
behalf or on behalf of the Members) will contest or continue to contest any tax deficiencies 
assessed or proposed to be assessed by any Taxing Authority. The Company and its Members 
shall be bound by the actions taken by the Tax Matters Member and Partnership Representative. 

(c) BBA Elections and Procedures. In the event of an audit of the Company that is 
subject to the partnership audit procedures enacted under Section 1101 of the BBA (the "BBA 
Procedures"), the Partnership Representative, in its sole discretion, shall have the right to make 
any and all elections and to take any actions that are available to be made or taken by the 
Partnership Representative or the Company under the BBA Procedures (including any election 
under Code Section 6226 as amended by the BBA). If an election under Code Section 6226(a) (as 
amended by the BBA) is made, the Company shall furnish to each Member for the year under 
audit a statement of the Member's share of any adjustment set forth in the notice of final 
partnership adjustment, and each Member shall take such adjustment into account as required 
under Code Section 6226(b) (as amended by the BBA).  

(d) Tax Returns and Tax Deficiencies. Each Member agrees that such Member 
shall not treat any Company item inconsistently on such Member's federal, state, foreign or other 
income tax return with the treatment of the item on the Company's return. Any deficiency for 
taxes imposed on any Member (including penalties, additions to tax or interest imposed with 
respect to such taxes and any tax deficiency imposed pursuant to Code Section 6226 as amended 
by the BBA) will be paid by such Member and if required to be paid (and actually paid) by the 
Company, will be recoverable from such Member as provided in Section 7.05(c). [To the extent 
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that the Partnership Representative does not make an election under Code Section 6221(b) or 
Code Section 6226 (each as amended by the BBA), the Company shall use commercially 
reasonable efforts to (i) make any modifications available under Code Section 6225(c)(3), (4), 
and (5), as amended by the BBA, and (ii) if requested by a Member, provide to such Member 
information allowing such Member to file an amended federal income tax return, as described in 
Code Section 6225(c)(2) as amended by the BBA, to the extent such amended return and payment 
of any related federal income taxes would reduce any taxes payable by the Company.] 

(e) Resignation. The Tax Matters Member or Partnership Representative may resign 
at any time. If Sponsor ceases to be the Tax Matters Member or Partnership Representative for 
any reason, the holders of a majority of the Common Units of the Company shall appoint a new 
Tax Matters Member or Partnership Representative. 

 
Section 12.05 Tax Returns. At the expense of the Company, the Manager (or any Officer that 

it may designate pursuant to Section 8.03) shall endeavor to cause the preparation and timely filing 
(including extensions) of all tax returns required to be filed by the Company pursuant to the Code as well 
as all other required tax returns in each jurisdiction in which the Company and the Company Subsidiaries 
own property or do business. As soon as reasonably possible after the end of each Fiscal Year, the 
Manager or designated Officer will cause to be delivered to each Person who was a Member at any time 
during such Fiscal Year, IRS Schedule K-1 to Form 1065 and such other information with respect to the 
Company as may be necessary for the preparation of such Person's federal, state and local income tax 
returns for such Fiscal Year. 

Section 12.06 Company Funds. All funds of the Company shall be deposited in its name, or in 
such name as may be designated by the Manager, in such checking, savings or other accounts, or held in 
its name in the form of such other investments as shall be designated by the Manager. The funds of the 
Company shall not be commingled with the funds of any other Person. All withdrawals of such deposits 
or liquidations of such investments by the Company shall be made exclusively upon the signature or 
signatures of such Officer or Officers as the Manager may designate. 

ARTICLE XIII 
DISSOLUTION AND LIQUIDATION 

Section 13.01 Events of Dissolution. The Company shall be dissolved and is affairs wound up 
only upon the occurrence of any of the following events: 

(a) An election to dissolve the Company made by holders of 75% of the Units; 

(b) The sale, exchange, involuntary conversion, or other disposition or Transfer of all 
or substantially all the assets of the Company; or 

(c) The entry of a decree of judicial dissolution under G.L. c. 156C, §44 of the 
Massachusetts Act. 

Section 13.02 Effectiveness of Dissolution. Dissolution of the Company shall be effective on 
the day on which the event described in Section 13.01 occurs, but the Company shall not terminate until 
the winding up of the Company has been completed, the assets of the Company have been distributed as 
provided in  Section 13.03 and the Certificate of Organization shall have been cancelled as provided in 
Section 13.04. 
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Section 13.03 Liquidation. If the Company is dissolved pursuant to Section 13.01, the 
Company shall be liquidated and its business and affairs wound up in accordance with the Massachusetts 
Act and the following provisions: 

(a) Liquidator. The Manager, or, if the Manager is unable to do so, a Person 
selected by the holders of a majority of the Common Units, shall act as liquidator to wind up the 
Company (the "Liquidator"). The Liquidator shall have full power and authority to sell, assign, 
and encumber any or all of the Company's assets and to wind up and liquidate the affairs of the 
Company in an orderly and business-like manner. 

(b) Accounting. As promptly as possible after dissolution and again after final 
liquidation, the Liquidator shall cause a proper accounting to be made by a recognized firm of 
certified public accountants of the Company's assets, liabilities and operations through the last 
day of the calendar month in which the dissolution occurs or the final liquidation is completed, as 
applicable. 

(c) Distribution of Proceeds. The Liquidator shall liquidate the assets of the 
Company and Distribute the proceeds of such liquidation in the following order of priority, unless 
otherwise required by mandatory provisions of Applicable Law: 

(i) First, to the payment of all of the Company's debts and liabilities to its 
creditors (including Members, if applicable) and the expenses of liquidation (including 
sales commissions incident to any sales of assets of the Company); 

(ii) Second, to the establishment of and additions to reserves that are 
determined by the Manager in its sole discretion to be reasonably necessary for any 
contingent unforeseen liabilities or obligations of the Company; and 

(iii) Third, to the Members in the same manner as Distributions are made 
under Section 7.02. 

(d) Discretion of Liquidator. Notwithstanding the provisions of Section 13.03(c) 
that require the liquidation of the assets of the Company, but subject to the order of priorities set 
forth in Section 13.03(c), if upon dissolution of the Company the Liquidator determines that an 
immediate sale of part or all of the Company's assets would be impractical or could cause undue 
loss to the Members, the Liquidator may defer the liquidation of any assets except those 
necessary to satisfy Company liabilities and reserves, and may, in its absolute discretion, 
Distribute to the Members, in lieu of cash, as tenants in common and in accordance with the 
provisions of Section 13.03(c), undivided interests in such Company assets as the Liquidator 
deems not suitable for liquidation. Any such Distribution in kind will be subject to such 
conditions relating to the disposition and management of such properties as the Liquidator deems 
reasonable and equitable and to any agreements governing the operating of such properties at 
such time. For purposes of any such Distribution, any property to be Distributed will be valued at 
its Fair Market Value. 

Section 13.04 Cancellation of Certificate. Upon completion of the Distribution of the assets of 
the Company as provided in Section 13.03(c) hereof, the Company shall be terminated and the Liquidator 
shall cause the cancellation of the Certificate of Organization in the Commonwealth of Massachusetts and 
of all qualifications and registrations of the Company as a foreign limited liability company in 
jurisdictions other than the Commonwealth of Massachusetts and shall take such other actions as may be 
necessary to terminate the Company. 
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Section 13.05 Survival of Rights, Duties and Obligations. Dissolution, liquidation, winding 
up or termination of the Company for any reason shall not release any party from any Loss which at the 
time of such dissolution, liquidation, winding up or termination already had accrued to any other party or 
which thereafter may accrue in respect of any act or omission prior to such dissolution, liquidation, 
winding up or termination. For the avoidance of doubt, none of the foregoing shall replace, diminish or 
otherwise adversely affect any Member's right to indemnification pursuant to Section 14.03. 

Section 13.06 Recourse for Claims. Each Member shall look solely to the assets of the 
Company for all Distributions with respect to the Company, such Member's Capital Account, and such 
Member's share of Net Income, Net Loss and other items of income, gain, loss and deduction, and shall 
have no recourse therefor (upon dissolution or otherwise) against the Manager, the Liquidator or any 
other Member unless such Loss is occasioned by the gross negligence or unlawful activity of the 
Manager, Liquidator or a particular Member. 

ARTICLE XIV 
EXCULPATION AND INDEMNIFICATION 

Section 14.01 Exculpation of Covered Persons.  

(a) Covered Persons. As used herein, the term "Covered Person" shall mean (i) 
each Member, (ii) each officer, director, shareholder, partner, member, controlling Affiliate, 
employee, agent or representative of each Member, and each of their controlling Affiliates, and 
(iii) each Manager, Officer, employee, agent or representative of the Company. 

(b) Standard of Care. No Covered Person shall be liable to the Company or any 
other Covered Person for any loss, damage or claim incurred by reason of any action taken or 
omitted to be taken by such Covered Person in good-faith reliance on the provisions of this 
Agreement, so long as such action or omission does not constitute fraud or willful misconduct by 
such Covered Person. 

(c) Good Faith Reliance. A Covered Person shall be fully protected in relying in 
good faith upon the records of the Company and upon such information, opinions, reports or 
statements (including financial statements and information, opinions, reports or statements as to 
the value or amount of the assets, liabilities, Net Income or Net Losses of the Company or any 
facts pertinent to the existence and amount of assets from which Distributions might properly be 
paid) of the following Persons or groups: (i) another Manager; (ii) one or more Officers or 
employees of the Company; (iii) any attorney, independent accountant, appraiser or other expert 
or professional employed or engaged by or on behalf of the Company; or (iv) any other Person 
selected in good faith by or on behalf of the Company, in each case as to matters that such relying 
Person reasonably believes to be within such other Person's professional or expert competence. 
The preceding sentence shall in no way limit any Person's right to rely on information to the 
extent provided in G.L.c. 156C. § 11 of the Massachusetts Act. 

Section 14.02 Liabilities and Duties of Covered Persons.  

(a) Limitation of Liability. This Agreement is not intended to, and does not, create 
or impose any fiduciary duty on any Covered Person. The provisions of this Agreement, to the 
extent that they restrict the duties and liabilities of a Covered Person otherwise existing at law or 
in equity, are agreed by the Members to replace such other duties and liabilities of such Covered 
Person but shall not negate the application of G. L. c 156C,§ 35. 



 43  

Section 14.03 Indemnification.  

(a) Indemnification. To the fullest extent permitted by Massachusetts Applicable 
Law, as the same now exists or may hereafter be amended, substituted or replaced (but, in the 
case of any such amendment, substitution or replacement only to the extent that such amendment, 
substitution or replacement permits the Company to provide broader indemnification rights than 
permitted the Company to provide prior to such amendment, substitution or replacement), the 
Company shall indemnify, hold harmless, defend, pay and reimburse any Covered Person against 
any and all losses, claims, damages, judgments, fines or liabilities, including reasonable legal fees 
or other expenses incurred in investigating or defending against such losses, claims, damages, 
judgments, fines or liabilities, and any amounts expended in settlement of any claims 
(collectively, "Losses") to which such Covered Person may become subject by reason of: 

(i) Any act or omission or alleged act or omission performed or omitted to 
be performed on behalf of the Company, any Member or any direct or indirect Subsidiary 
of the foregoing in connection with the business of the Company; or 

(ii) The fact that such Covered Person is or was acting in connection with the 
business of the Company as a partner, member, stockholder, controlling Affiliate, 
manager, director, officer, employee or agent of the Company, any Member, or any of 
their respective controlling Affiliates, or that such Covered Person is or was serving at 
the request of the Company as a partner, member, manager, director, officer, employee or 
agent of any Person including the Company or any Company Subsidiary; 

provided, that (x) such Covered Person acted in good faith and in a manner 
reasonably believed by such Covered Person to be in the best interests of the Company and, with 
respect to any criminal proceeding, had no reasonable cause to believe his conduct was unlawful, 
and (y) such Covered Person's conduct did not constitute fraud, gross negligence or willful 
misconduct, in either case as determined by a final, non-appealable order of a court of competent 
jurisdiction. In connection with the foregoing, the termination of any action, suit or proceeding by 
judgment, order, settlement or upon a plea of nolo contendere or its equivalent, shall not, of itself, 
create a presumption that the Covered Person did not act in good faith or, with respect to any 
criminal proceeding, had reasonable cause to believe that such Covered Person's conduct was 
unlawful, or that the Covered Person's conduct constituted fraud, gross negligence or willful 
misconduct. 

(b) Reimbursement. The Company shall promptly reimburse (and/or advance to the 
extent reasonably required) each Covered Person for reasonable legal or other expenses (as 
incurred) of such Covered Person in connection with investigating, preparing to defend or 
defending any claim, lawsuit or other proceeding relating to any Losses for which such Covered 
Person may be indemnified pursuant to this Section 14.03; provided, that if it is finally judicially 
determined that such Covered Person is not entitled to the indemnification provided by this 
Section 14.03, then such Covered Person shall promptly reimburse the Company for any 
reimbursed or advanced expenses. 

(c) Entitlement to Indemnity. The indemnification provided by this Section 14.03 
shall not be deemed exclusive of any other rights to indemnification to which those seeking 
indemnification may be entitled under any agreement or otherwise. The provisions of this Section 
14.03 shall continue to afford protection to each Covered Person regardless of whether such 
Covered Person remains in the position or capacity pursuant to which such Covered Person 



 44  

became entitled to indemnification under this Section 14.03 and shall inure to the benefit of the 
executors, administrators, legatees and distributees of such Covered Person. 

(d) Insurance. To the extent available on commercially reasonable terms, the 
Company may purchase, at its expense, insurance to cover Losses covered by the foregoing 
indemnification provisions and to otherwise cover Losses for any breach or alleged breach by any 
Covered Person of such Covered Person's duties in such amount and with such deductibles as the 
Manager may determine; provided, that the failure to obtain such insurance shall not affect the 
right to indemnification of any Covered Person under the indemnification provisions contained 
herein, including the right to be reimbursed or advanced expenses or otherwise indemnified for 
Losses hereunder. If any Covered Person recovers any amounts in respect of any Losses from any 
insurance coverage, then such Covered Person shall, to the extent that such recovery is 
duplicative, reimburse the Company for any amounts previously paid to such Covered Person by 
the Company in respect of such Losses. 

(e) Funding of Indemnification Obligation. Notwithstanding anything contained 
herein to the contrary, any indemnity by the Company relating to the matters covered in this 
Section 14.03 shall be provided out of and to the extent of Company assets only, and no Member 
(unless such Member otherwise agrees in writing) shall have personal liability on account thereof 
or shall be required to make additional Capital Contributions to help satisfy such indemnity by 
the Company. 

(f) Savings Clause. If this Section 14.03 or any portion hereof shall be invalidated 
on any ground by any court of competent jurisdiction, then the Company shall nevertheless 
indemnify and hold harmless each Covered Person pursuant to this Section 14.03 to the fullest 
extent permitted by any applicable portion of this Section 14.03 that shall not have been 
invalidated and to the fullest extent permitted by Applicable Law. 

(g) Amendment. The provisions of this Section 14.03 shall be a contract between 
the Company, on the one hand, and each Covered Person who served in such capacity at any time 
while this Section 14.03 is in effect, on the other hand, pursuant to which the Company and each 
such Covered Person intend to be legally bound. No amendment, modification or repeal of this 
Section 14.03 that adversely affects the rights of a Covered Person to indemnification for Losses 
incurred or relating to a state of facts existing prior to such amendment, modification or repeal 
shall apply in such a way as to eliminate or reduce such Covered Person's entitlement to 
indemnification for such Losses without the Covered Person's prior written consent. 

Section 14.04 Survival. The provisions of this ARTICLE XIV shall survive the dissolution, 
liquidation, winding up and termination of the Company. 

ARTICLE XV 
MISCELLANEOUS 

Section 15.01 Expenses. Except as otherwise expressly provided herein, all costs and expenses, 
including fees and disbursements of counsel, financial advisors and accountants, incurred in connection 
with the preparation and execution of this Agreement, or any amendment or waiver hereof, and the 
transactions contemplated hereby shall be paid by the party incurring such costs and expenses. 

Section 15.02 Further Assurances. In connection with this Agreement and the transactions 
contemplated hereby, the Company and each Member hereby agrees, at the request of the Company or 
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any other Member, to execute and deliver such additional documents, instruments, conveyances and 
assurances and to take such further actions as may be required to carry out the provisions hereof and give 
effect to the transactions contemplated hereby. 

Section 15.03 Notices. All notices, requests, consents, claims, demands, waivers and other 
communications hereunder shall be in writing and shall be deemed to have been given: (a) when delivered 
by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally 
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF 
document (with confirmation of transmission) if sent during normal business hours of the recipient, and 
on the next Business Day if sent after normal business hours of the recipient; or (d) on the [third] day after 
the date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such 
communications must be sent to the respective parties at the following addresses (or at such other address 
for a party as shall be specified in a notice given in accordance with this Section 15.03): 

If to the Company or the Manager:  
April Arrasate 
151 Talcott Notch Road 
Farmington, CT 06032 
E-mail: core23llc@gmail.com 
  

with a copy to:  
Carl Kleidman, Esq. 
60 West 57th St, 15th Fl 
New York, NY 10019 
E-mail: carl@cgkesq.com 

  
 

Section 15.04 Headings. The headings in this Agreement are inserted for convenience or 
reference only and are in no way intended to describe, interpret, define, or limit the scope, extent or intent 
of this Agreement or any provision of this Agreement. 

Section 15.05 Severability. If any term or provision of this Agreement is held to be invalid, 
illegal or unenforceable under Applicable Law in any jurisdiction, such invalidity, illegality or 
unenforceability shall not affect any other term or provision of this Agreement or invalidate or render 
unenforceable such term or provision in any other jurisdiction. Subject to Section 11.02(d), upon such 
determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall 
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely 
as possible in a mutually acceptable manner in order that the transactions contemplated hereby be 
consummated as originally contemplated to the greatest extent possible. 

Section 15.06 Entire Agreement. This Agreement, together with the Certificate of 
Organization and all related Exhibits and Schedules, constitutes the sole and entire agreement of the 
parties to this Agreement with respect to the subject matter contained herein and therein, and supersedes 
all prior and contemporaneous understandings, agreements, representations and warranties, both written 
and oral, with respect to such subject matter. In the event of an inconsistency or conflict between the 
provisions of this Agreement and any provision of the Incentive Plan or an applicable Award Agreement 
with respect to the subject matter of the Incentive Plan or Award Agreement, the terms of this Agreement 
shall control. 
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Section 15.07 Successors and Assigns. Subject to the restrictions on Transfers set forth herein, 
this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their 
respective heirs, executors, administrators, successors and assigns. 

Section 15.08 No Third-party Beneficiaries. Except as provided in ARTICLE XIV, which 
shall be for the benefit of and enforceable by Covered Persons as described therein, this Agreement is for 
the sole benefit of the parties hereto (and their respective heirs, executors, administrators, successors and 
assigns) and nothing herein, express or implied, is intended to or shall confer upon any other Person, 
including any creditor of the Company, any legal or equitable right, benefit or remedy of any nature 
whatsoever under or by reason of this Agreement. 

Section 15.09 Amendment. Except as otherwise set forth herein, no provision of this 
Agreement may be amended or modified except by an instrument in writing executed by the Company 
and Members holding a majority of the Common Units. Any such written amendment or modification 
will be binding upon the Company and each Member; provided, that an amendment or modification 
modifying the rights or obligations of any Member in a manner that is disproportionately adverse to (i) 
such Member relative to the rights of other Members in respect of Units of the same class or series or (ii) 
a class or series of Units relative to the rights of another class or series of Units, shall in each case be 
effective only with that Member's consent or the consent of the Members holding 75% of the Units in that 
class or series, as applicable. Notwithstanding the foregoing, amendments to the Members Schedule 
following any new issuance, redemption, repurchase or Transfer of Units in accordance with this 
Agreement may be made by the Manager without the consent of or execution by the Members. 

Section 15.10 Waiver. No waiver by any party of any of the provisions hereof shall be 
effective unless explicitly set forth in writing and signed by the party so waiving. No waiver by any party 
shall operate or be construed as a waiver in respect of any failure, breach or default not expressly 
identified by such written waiver, whether of a similar or different character, and whether occurring 
before or after that waiver. No failure to exercise, or delay in exercising, any right, remedy, power or 
privilege arising from this Agreement shall operate or be construed as a waiver thereof, nor shall any 
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, power or privilege. For the avoidance of 
doubt, nothing contained in this Section 15.10 shall diminish any of the explicit and implicit waivers 
described in this Agreement including in Section 9.01(c), Section 10.04(b)(ii), Section 10.05(e) and 
Section 15.13 hereof. 

Section 15.11 Governing Law. All issues and questions concerning the application, 
construction, validity, interpretation and enforcement of this Agreement shall be governed by and 
construed in accordance with the internal laws of the Commonwealth of Massachusetts, without giving 
effect to any choice or conflict of law provision or rule that would cause the application of laws of any 
jurisdiction other than those of the Commonwealth of Massachusetts. 

Section 15.12 Submission to Jurisdiction. The parties hereby agree that any suit, action or 
proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection 
with, this Agreement or the transactions contemplated hereby, whether in contract, tort or otherwise, shall 
be brought in a court of competent jurisdiction within the Commonwealth of Massachusetts. Each of the 
parties hereby irrevocably consents to the jurisdiction of such courts (and of the appropriate appellate 
courts therefrom) in any such suit, action or proceeding and irrevocably waives, to the fullest extent 
permitted by law, any objection that it may now or hereafter have to the laying of the venue of any such 
suit, action or proceeding in any such court or that any such suit, action or proceeding which is brought in 
any such court has been brought in an inconvenient form. Service of process, summons, notice or other 
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document by registered mail to the address set forth in Section 15.03 shall be effective service of process 
for any suit, action or other proceeding brought in any such court. 

Section 15.13 Waiver of Jury Trial. Each party hereto hereby acknowledges and agrees that 
any controversy which may arise under this Agreement is likely to involve complicated and difficult 
issues and, therefore, each such party irrevocably and unconditionally waives any right it may have to a 
trial by jury in respect of any legal action arising out of or relating to this Agreement or the transactions 
contemplated hereby. 

Section 15.14 Equitable Remedies. Each party hereto acknowledges that a breach or 
threatened breach by such party of any of its obligations under this Agreement would give rise to 
irreparable harm to the other parties, for which monetary damages would not be an adequate remedy, and 
hereby agrees that in the event of a breach or a threatened breach by such party of any such obligations, 
each of the other parties hereto shall, in addition to any and all other rights and remedies that may be 
available to them in respect of such breach, be entitled to equitable relief, including a temporary 
restraining order, an injunction, specific performance and any other relief that may be available from a 
court of competent jurisdiction (without any requirement to post bond). 

Section 15.15 Attorneys' Fees. In the event that any party hereto institutes any legal suit, 
action or proceeding, including arbitration, against another party to this Agreement or who may 
subsequently become a party by a Joinder Agreement in respect of a matter arising out of or relating to 
this Agreement, the prevailing party in the suit, action or proceeding shall be entitled to receive, in 
addition to all other damages to which it may be entitled, the costs incurred by such party in conducting 
the suit, action or proceeding, including reasonable attorneys' fees and expenses and court costs. 

Section 15.16 Remedies Cumulative. The rights and remedies under this Agreement are 
cumulative and are in addition to and not in substitution for any other rights and remedies available at law 
or in equity or otherwise, except to the extent expressly provided in Section 14.02 to the contrary. 

Section 15.17 Counterparts. This Agreement may be executed in counterparts, each of which 
shall be deemed an original, but all of which together shall be deemed to be one and the same agreement. 
A signed copy of this Agreement delivered by facsimile, e-mail or other means of Electronic 
Transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this 
Agreement. 

 [SIGNATURE PAGE FOLLOWS] 
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EXHIBIT A 
FORM OF JOINDER AGREEMENT 

[Date] 

Core Empowerment, LLC 

 
Attn: April Arrasate  

Ladies and Gentlemen: 

Reference is made to the Limited Liability Company Operating Agreement, dated as of June 30, 2018 (as 
amended, restated or otherwise modified from time to time, the “Operating Agreement”), by and among 
Core Empowerment, LLC, and such other Members who were or became parties thereto.  Capitalized 
terms used herein and not otherwise defined have the meanings ascribed to such terms in the Operating 
Agreement. 

The undersigned (the “New Member”), agrees as follows: 

1. Agreement.  The New Member hereby unconditionally and expressly agrees to become, 
by execution and delivery of this agreement does become, and assumes each and every one of the 
obligations of, a “Member” under and as defined in the Operating Agreement.  In addition, the New 
Member makes each and every representation and warranty of a Member set forth in the Operating 
Agreement as of the date hereof. 

2. Further Assurances.  The New Member agrees to cooperate with the other parties to the 
Operating Agreement and execute such further instruments and documents as such parties shall 
reasonably request to effect, to the reasonable satisfaction of such parties, the purposes of this agreement. 

3. Binding Effect.  This agreement shall be binding upon the New Member and their 
successors and assigns. 

4. Governing Law.  THIS AGREEMENT SHALL BE CONSTRUED AND ENFORCED 
IN ACCORDANCE WITH, AND THE RIGHTS OF THE PARTIES SHALL BE GOVERNED BY, 
THE LAW OF THE COMMONWEALTH OF MASSACHUSETTS, EXCLUDING CHOICE OF LAW 
PRINCIPLES OF THE LAW OF THE COMMONWEALTH OR STATE THAT WOULD RESULT IN 
THE APPLICATION OF THE LAWS OF A JURISDICTION OTHER THAN THE 
COMMONWEALTH. 

IN WITNESS WHEREOF, the New Member has caused this agreement to be executed and 
delivered: 

By:        

Name:        

Title:       



 

 

SCHEDULE A 

MEMBERS SCHEDULE 

Initial Member Name and Address Common Units Incentive Units 

April Arrasate 998,784  

Tomas Gonzalez 216,000  

Peri Higgins 176,256  

CGK Consulting Group, LLC   48,960  

Derek Small         29,388 

   

Total: 1,440,000        29,388 
 

Additional Members:           Common Units  Contribution 

Marric Enterprises LLC        60,000      $50,000 

Kerr Welding and Iron Work Inc.        60,000       $50,000 

Carlos A Benitez          30,000       $25,000 

Dariel Benitez          30,000       $25,000 

J.P. Caribbean Market Inc.         60,000       $50,000 

J.E.M. Revocable Trust         60,000       $50,000 

Kenneth Correia          60,000       $50,000 

   Mayra Duran  
                        
8,000      $100,000  

   Janet Peguero 
                        
6,400       $80,000  

   Derivative Investors LLC (Abner Zorilla) 
                        
8,000      $100,000  

   244 Collective LLC (Catherine Hardaway)  
                        
8,000     $100,000  

   Ronald Panzo 
                        
8,000     $100,000  

   Sterling Associates (Alfreda Harris) 
                        
4,000      $50,000  

   Silja Kallenback and Beatrix Zapater 
                        
4,000     $50,000  
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   Atiya Goldsmith-Irby and James Irby 
                        
8,000   $100,000  

   MAF Investments Corp (Anthony Figueroa) 
                     
18,400   $230,000  

   New Leaf Investment LLC (Erasmo Tavares) 
                     
50,000   $625,000  

   Mass Affect LLC (Emma Lee) 
                     
30,000   $375,000  

   Nancy Hanifin 
                     
20,000   $250,000  

   Cast Iron Investments LLC (Daniel Hoffer) 
                     
18,000   $225,000  

   Gregory Janey 
                        
8,000   $100,000  

   Millenial Ventuires LLC (Jonathan Correia) 
                     
17,200   $215,000  

   LJV Investment, LLC (Lizeth Velez) 
                        
3,200   $40,000  

   Croxley Capital 
                     
24,000   $300,000  

   Peter Gori 
                        
2,000   $25,000  

   Robert Sasso 
                        
2,000   $25,000  

   Hector & Nivia Pina 
                        
8,000   $100,000  

Total Common Units    2,076,000 



CORE EMPOWERMENT LLC
401A CENTRE ST
JAMAICA PLAIN MA  02130-1849

Commonwealth of Massachusetts
Department of Revenue
Geoffrey E. Snyder, Commissioner

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

Case ID:

L1468066208
November 1, 2024
0-002-660-179

Letter ID:
Notice Date:

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

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

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

  Why did I receive this notice?

  What if I have questions?

  Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:
 
•  Review or update your account
•  Contact us using e-message
•  Sign up for e-billing to save paper
•  Make payments or set up autopay

If you have questions, call us at (617) 887-6400, Monday through Friday, 9:00 a.m. to 4:00 p.m.

Edward W. Coyle, Jr., Chief

 
Collections Bureau

000056

 





Plan for Obtaining Liability Insurance 

 

Core Empowerment, LLC (the “Company”) will work with an insurance broker licensed in the 

Commonwealth of Massachusetts to obtain insurance that meets or exceeds the requirements set 

forth in 935 CMR 500.105 (10). 

 

Pursuant to 935 CMR 500.105(10) the Company shall obtain and maintain general liability 

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

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

$2,000,000 in aggregate, annually, or such amount as otherwise approved by the Commission. 

The deductible for each policy shall be no higher than $5,000 per occurrence. 

 

Pursuant to 935 CMR 500.105(10)(b) if the Company is unable to obtain minimum liability 

insurance coverage as required by 935 CMR 500.105(10)(a) the Company will place in escrow 

(the “Liability Insurance Escrow Account”) a sum of no less than Two Hundred and Fifty 

Thousand and 00/100 ($250,000) or such other amount approved by the Commission, to be 

expended for coverage of liabilities. If the Company is unable to obtain minimum liability 

insurance coverage as required by 935 CMR 500.105(10)(a), the Company will properly 

document such inability through written records that will be retained in accordance with the 

Company’s Record Retention Policy (incorporated herein by reference). If the Liability 

Insurance Escrow Account is used to cover such liabilities, it will be replenished within ten (10) 

business days of such expenditure. 

 

The Company will submit reports documenting compliance with 935 CMR 500.105(10) in a 

manner and form determined by the Commission pursuant to 935 CMR 500.000: Adult Use of 

Marijuana. 

 

This policy may also be referred to by the Company as the “Liability Insurance Policy”. 
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Overview 
 

This Business Plan relates to Core Empowerment, LLC (d/b/a Seed) (the 

“Company”)’s plan to open a Marijuana Retailer at 500 Medford Street, 

Somerville, MA 02143 (the “Property”).  The Company has leased certain 

premises at the Property for ten years with two five-year options to extend pursuant 

to its lease agreement with the property owner. 

 

The Property is an ideal location for a retail dispensary.  The Property is located in 

Magoun Square, part of the established commercial district running along Medford 

Street and is easily accessible by foot and public transit.  The building was 

formerly occupied by a liquor store and contains approximately 3,000 square feet 

of retail space.  The Company will make necessary improvements to the building, 

utilizing the existing building and facilities to the extent feasible. More 

specifically, the Company will be activating the space for its retail area, vault, 

fulfillment area, office, employee lockers and break area, a secure loading area, 

and other ancillary uses. 

 

Seed will operate Monday-Sunday 10:00am – 10:00pm and has developed a 

floorplan and flow of operations to ensure smooth, quick transactions without 

compromising the customer experience. 

 

The Company is committed to providing high-quality cannabis to customers in 

Massachusetts in a secure and compliant setting. The Company currently operates 

a Marijuana Retailer at 401A Centre Street, Jamaica Plain, which opened to the 

public on March 13, 2021, and was Jamaica Plain’s first recreational cannabis 

dispensary. Moreover, the dispensary is co-located with the Core Social Justice 

Cannabis Museum, offering exhibits that recognize the history of marijuana-related 

drug enforcement in the United States and illustrate its influence on the cannabis-

industry today. The Company’s Chief Executive Officer, April Arrasate, is an 

established leader in the cannabis industry, and as such, approaches this industry 

with a high regard for compliance, safety, and equity. The Company is dedicated to 

bringing its passion for the cannabis business to Somerville and, as part of 

identifying this Property for use as a Marijuana Retailer, considered a facility that 

would comport to the highest level of operational excellence. The Company has 

developed a plan that will responsibly serve customers, while minimizing any 

deleterious effects to the surrounding community 
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Executive Team 
 

April Arrasate – Chief Executive Officer 

April, Chief Executive Officer, has over a decade of experience in the cannabis 

industry, being one of the first commercial manufactures and cultivators on the 

East Coast. She began her career as an attorney in Connecticut and has a 

background in biotech, which prompted her to start Curaleaf in 2013, a medical 

marijuana facility in Connecticut. After Curaleaf was sold in 2017, April started 

Core Empowerment, LLC to launch into the recreational side of the industry. 

Additionally, April founded and chaired Medical Marijuana Committee of the Bar 

Association, presented “Social Equity in Cannabis” program at the annual Bar 

Conference, served as guardian ad litem to juveniles caught up in the Criminal 

Justice System in Horry County, South Carolina, an area heavily impacted by the 

War on Drugs, and has completed pro bono work focused on education in the 

cannabis industry. 

 

Kristen Picard – Chief Operating Officer 

With over a decade of diverse experience in the cannabis industry, Kristen has 

excelled in various management roles, including Chief Operating Officer at the 

Company, a leading Massachusetts dispensary. Her journey began as a Budtender 

in Vancouver, WA, before progressing to roles such as Assistant Dispensary 

Manager and General Manager in Massachusetts. She also contributed to startups 

like Loving The Plant and managed operations at C’est Si Bon in Portland, OR. 

Her commitment to excellence and innovation continues to drive success in the 

cannabis industry, with a focus on strategic leadership and community impact. 

 

Sarah Le Branche – Chief Financial Officer 

Sarah LaBranche is a seasoned tax accountant with a passion for supporting small 

businesses and individuals. Beginning her career in public accounting, she quickly 

rose to the role of staff accountant, developing her skills through mentorship. With 

a BA in Business Administration and an MS in Taxation, she combines education 

with real-world experience to provide personalized tax solutions. As the managing 

member of Bookworx, LLC for over seven years, Sarah specializes in accounting 

and consulting, with a focus on helping businesses, including those in the cannabis 

industry, navigate complex tax landscapes and achieve their financial objectives. 
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Products 
 

The Company will work with licensed and properly registered Marijuana 

Establishments in the Commonwealth of Massachusetts to obtain marijuana or 

marijuana products. The Company has operated a dispensary in the Jamaica Plain 

neighborhood of Boston since March 2021. It has established relationships with a 

large number of cultivators and intends to make purchases for the Somerville 

dispensary through these wholesale vendors.  

 

The Company plans to receive products that are securely packaged in compliant 

packaging from the supplier in accordance with 500.105(6) and labelled with 

compliant labels in compliance with 55.105(5). The Core Quality Control and 

Testing Assurance procedures will require product inspection upon delivery and at 

the time of dispensing to ensure packaging compliance. Additional dispensary 

labels containing compliant transactional information in bold, legible print that is 

easy to read will be firmly affixed by the technician to the marijuana product 

without obscuring the supplier label. The Core Quality Assurance Program is 

designed to Detect, Identify and Prevent any act or omission relating to the sale of 

marijuana, including incorrect, misleading or noncompliant packaging or labelling. 

All of our employees will be trained to investigate, review and act in response to 

potential errors. Our goal is to reduce errors, not to punish those who make them. 

Employees will be trained on all aspects of the Quality Assurance Program and 

will be continually updated on adjustments to this ever-improving process.  
 

Marketing 
 

Marketing Message Desired Outcome 

 

• Build awareness and promote marijuana’s benefits to all constituents through 

educational and informational channels. 

• Use all viable media to meet the educational needs of its clients. In addition 

to publishing its own consumer education brochures for clients outlining 

state regulations for the use of marijuana, consumption safety guidelines and 

storage recommendations will be included. These brochures will be 

available in the reference area of the dispensary education center as well as 

electronically online via website and mobile applications. 

• Communicate the value proposition of Seed. Our team works together to 

ensure that our customers receive the best possible experience, including 

products and services, resulting in high customer satisfaction. 
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Multichannel Approach 

 

• The Company will pursue a growth strategy in a way that does not dilute 

brand image or user’s sense of experience.  

 

The Company will not engage in activities which could: 

 

• Tarnish the brand's long-term health. 

• Misrepresent marijuana's appropriate use. 

• Portray using marijuana for individuals underage. 

 

Search Engine Optimization (SEO) 

 

• The Company will establish an online presence through industry-specific 

localized SEO key words. 

• Weedmaps and Leafly are cannabis-specific search engines, driven by client 

reviews. These search engines provide resources for marijuana users, 

including a database of strains with grow information, flavor profiles, 

cannabinoid content, medicinal properties, side effects and user reviews. 

• The Company will establish an online presence through industry-specific 

localized Search Engine Optimization (SEO) key words. 

 

Social Media 

 

• Messaging and marketing across various social media outlets will comply 

with Massachusetts regulations. 

• Showcase in real time new product arrivals and offerings. 

• The Company will use social media to facilitate high touch engagement with 

clients to communicate other related informational items of interest.  

 

The Company’s Website 

 

• The website will describe products, services, and location as well as 

educational information on marijuana; 

• Enable consultation scheduling and online order requests; and 

• Provide information on Massachusetts regulations. 
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The following will be made available to customers at the dispensary, through 

email, texting, and online website: 

• Website: Easily accessible information on dispensary hours of operations, 

products and services, how to schedule an appointment, compassionate care 

program, upcoming events, etc. 

• Printed Materials: Printed brochures on products, safety, etc. 

• Educational Videos: Continuously played in the dispensary and available 

online to further educate on marijuana products, varietal differences, and 

safety precautions. 

• Email and Texting: Communicate with customers to announce upcoming 

events and provide customized information based on the customer's profile. 

Reminders of safety precautions and proper usage.  

 

Community Engagement 
 

One of the Company’s guiding principles is to be local. Our location in Magoun, 

nestled between Winter Hill and Ball Square, is a thriving commercial district. We 

plan to join the local merchants’ association or help create one. The goal of this 

association would be to provide support and assistance when and where needed for 

new or struggling businesses. In turn, this association would work as a group to 

advocate for transit and other concerns impacting the neighborhood. This will also 

provide a place where local employers and residents looking to fill a wide range of 

jobs can also work together. The ultimate goal is to promote economic self-

sufficiency of residents and local businesses in Magoun and around Somerville.  

 

The Company would also welcome the opportunity to partner with the City of 

Somerville and other arts institutions for placemaking activities in and around the 

square. This event would celebrate this unique neighborhood in Somerville and 

compliment the City's other place-making events such as Honk (Davis Square) and 

Fluff Fest (Union Square). There are additional opportunities to partner with 

stakeholders like Winter Hill Bank and The Welcome Project on financial literacy 

or entrepreneurship workshops. We believe that in this emerging market, the only 

way we can operate responsibly and sustainably is to elevate the talents and skills 

of the multilingual, multi-racial communities that raised us. From investors, to 

cultivators, to processors and product specialists, we seek partners who live in and 

are from the neighborhoods where we operate.  

 

We are working with local nonprofits and community stakeholders to sponsor 

career fairs geared towards those looking for a second chance and people of color. 

Creating jobs and wealth opportunities for disparately impacted communities, and 
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sharing the history of cannabis culture in our neighborhoods are central to our 

mission.  

 

In addition to the Company’s commitment to hiring employees who are 

representative of the local community, we are committed to providing educational 

seminars focused on Somerville residents, as defined by 935 CMR 500.040(3)(a). 

The Company plans to work with agencies like Mystic Valley Learning Center to 

host educational seminars and cannabis career fairs for Somerville residents and 

public housing tenants, 21 years and older, interested in the cannabis industry; and 

the Company plans to work with local artists to curate our retail space. This art 

would celebrate the diversity of Somerville’s unique history, residents, and local 

economy. 

 

Financial Projections 

 

Sources of Income 

Our source of income will be from investors.  Future income will be generated 

through the retailing of marijuana and marijuana infused products. 

 

Sales Forecast 

• Year 1: $4M 

• Year 2: $3.5M  

• Year 3: $3.5M 

 

Retail Start-Up Expenditure (Budget) 

• Lease of Retail Space for 12 months at $17,092.08 per month in the total 

amount of $205,104.96 annually 

• Buildout of Retail Space: $400K 

• Insurance: $30K 

• Cost for purchase of business equipment (computers, printers, telephone, 

TVs, tables, chair, etc.): $100K 

• Employee onboarding and training: $100K 

• Inventory: $300K 

• Marketing: $50K 
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     Qualifications and Training 
 

Core Empowerment | License Application 1 

Core Empowerment LLC (the “Company”) shall ensure that all marijuana 
establishment agents complete training prior to performing job functions.  
Training shall be tailored to the roles and responsibilities of the job function of 
each marijuana establishment agent, and at a minimum shall include a 
Responsible Vendor Program under 935 CMR 500.105(2)(b). It shall be a policy of 
the Company that all marijuana agents and staff shall receive and participate 
in, a minimum of, eight (8) hours of on-going training annually.  
 
Company Training Policies shall be as follows: 
1. On or after July 1, 2019, all current owners, managers and employees of the 

Company that are involved in the handling and sale of marijuana for adult 
use at the time of licensure or renewal of licensure, as applicable, shall have 
attended and successfully completed a responsible vendor program to be 
designated a “responsible vendor.”  

2. Once the Company is designated a “responsible vendor,” all new 
employees involved in the handling and sale of marijuana for adult use shall 
successfully complete a responsible vendor program within 90 days of hire.  

3. It shall be a policy of the Company that after initial successful completion of 
a responsible vendor program, each owner, manager, and employee 
involved in the handling and sale of marijuana for adult use shall successfully 
complete the program once every year thereafter to maintain designation 
as a “responsible vendor.”  

4. Administrative employees who do not handle or sell marijuana may take the 
“responsible vendor” program on a voluntary basis.  

5. The Company shall maintain records of responsible vendor training program 
compliance for four (4) years and make them available for inspection by the 
Commission and any other applicable licensing authority upon request 
during normal business hours. 

 
The Company shall ensure that such responsible vendor training programs core 
curriculum include the following:  
1. Discussion concerning marijuana’s effect on the human body. Training shall 

include:  
a. Marijuana’s physical effects based on type of marijuana product;  
b. The amount of time to feel impairment;  
c. Visible signs of impairment; and 
d. Recognizing the signs of impairment.  

2. Diversion prevention and prevention of sales to minors, including best 
practices;  

3. Compliance with all tracking requirements; and  
4. Acceptable forms of identification. Training shall include:  

a. How to check identification;  
b. Spotting false identification;  



     Qualifications and Training 
 

Core Empowerment | License Application 2 

c. Medical registration cards issued by the DPH;  
d. Provisions for confiscating fraudulent identifications; and  
e. Common mistakes made in verification.  

5. Other key state laws and rules affecting owners, managers, and employees, 
which shall include:  
a. Local and state licensing and enforcement;  
b. Incident and notification requirements;  
c. Administrative and criminal liability;  
d. License sanctions and court sanctions;  
e. Waste disposal; 
f. Health and safety standards;  
g. Patrons prohibited from bringing marijuana onto licensed premises;  
h. Permitted hours of sale;  
i. Conduct of a Marijuana Establishment;  
j. Permitting inspections by state and local licensing and enforcement 

authorities;  
k. Licensee responsibilities for activities occurring within licensed premises;  
l. Maintenance of records;  
m. Privacy issues; and  
n. Prohibited purchases and practices.  

6. Any other areas of training determined by the Commission to be included in 
a responsible vendor training program. 

 
The Company shall also ensure that all of its board members, directors, 
employees, executives, managers, and volunteers shall:  
1. be 21 years of age or older;  
2. not have been convicted of an offense in the Commonwealth involving the 

distribution of controlled substances to minors, or a like violation of the laws of 
another state, the United States or foreign jurisdiction, or a military, territorial, 
or Native American tribal authority; and  

3. be determined suitable for registration consistent with the provisions of 935 
CMR 500.800 and 500.802.  

 
This policy may also be referred to by the Company as the “Employee 
Qualification and Training Policy”. 
 



     Personnel Policies Including Background Checks 
 

Core Empowerment | License Application 1 

Core Empowerment LLC (the “Company”) shall implement the following 
Personnel Policies and Background Check policies: 
1. It shall be a policy of the Company that the workplace shall be alcohol, 

smoke and drug-free.  
2. The Company shall require that all personnel strictly adhere to, and comply 

with, all aspects of the Security Policy, which policy shall be incorporated 
herein by reference, specifically employee security policies, including 
personal safety and crime prevention techniques.  

3. The Company shall develop a staffing plan and staffing records in 
compliance with 935 CMR 500.105(9).  

4. The Company shall develop emergency procedures, including a disaster 
plan with procedures to be followed in case of fire or other emergencies. 

5. The Company shall immediately dismiss any Marijuana Establishment agent 
who has:  

a. Diverted marijuana, which shall be reported to law enforcement 
officials and to the Commission;  

b. Engaged in unsafe practices with regard to operation of the Marijuana 
Establishment, which shall be reported to the Commission; or  

c. Been convicted or entered a guilty plea, plea of nolo contendere, or 
admission to sufficient facts of a felony drug offense involving 
distribution to a minor in the Commonwealth, or a like violation of the 
laws of another state, the United States or a foreign jurisdiction, or a 
military, territorial, or Native American tribal authority. 

6. The Company shall make a list of all board members and executives of the 
Marijuana Establishment, and members of the licensee (if any), available 
upon request by any individual.  The Company shall also make this list 
available on its website.  

7. The Company shall develop policies and procedures for the handling of cash 
on Marijuana Establishment premises including but not limited to storage, 
collection frequency, and transport to financial institution(s). 

8. The Company shall apply for registration for all of its board members, 
directors, employees, executives, managers, and volunteers. All such 
individuals shall:  
1. be 21 years of age or older;  
2. not have been convicted of an offense in the Commonwealth involving 

the distribution of controlled substances to minors, or a like violation of the 
laws of another state, the United States or foreign jurisdiction, or a military, 
territorial, or Native American tribal authority; and  

3. be determined suitable for registration consistent with the provisions of 935 
CMR 500.800 and 500.802.  

9. An application for registration of a marijuana establishment agent shall 
include:  

1. The full name, date of birth, and address of the individual;  
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2. All aliases used previously or currently in use by the individual, 
including maiden name, if any;  

3. A copy of the applicant’s driver’s license, government-issued 
identification card, liquor purchase identification card issued 
pursuant to M.G.L. c. 138, § 34B, or other verifiable identity document 
acceptable to the Commission;  

4. An attestation that the individual will not engage in the diversion of 
marijuana products; 

5. Written acknowledgment by the applicant of any limitations on his or 
her authorization to cultivate, harvest, prepare, package, possess, 
transport, and dispense marijuana in the Commonwealth;  

6. Background information, including, as applicable:  
i. A description and the relevant dates of any criminal action under 

the laws of the Commonwealth, or another state, the United 
States or foreign jurisdiction, or a military, territorial, or Native 
American tribal authority, whether for a felony or misdemeanor 
and which resulted in conviction, or guilty plea, or plea of nolo 
contendere, or admission of sufficient facts;  

ii. A description and the relevant dates of any civil or administrative 
action under the laws of the Commonwealth, another state, the 
United States or foreign jurisdiction, or a military, territorial, or 
Native American tribal authority relating to any professional or 
occupational or fraudulent practices;  

iii. A description and relevant dates of any past or pending denial, 
suspension, or revocation of a license or registration, or the denial 
of a renewal of a license or registration, for any type of business or 
profession, by any federal, state, or local government, or any 
foreign jurisdiction;  

iv. A description and relevant dates of any past discipline by, or a 
pending disciplinary action or unresolved complaint by, the 
Commonwealth, or a like action or complaint by another state, 
the United States or foreign jurisdiction, or a military, territorial, or 
Native American tribal authority with regard to any professional 
license or registration held by the applicant. 

7. A nonrefundable application fee paid by the Marijuana 
Establishment with which the marijuana establishment agent will be 
associated; and  

8. Any other information required by the Commission.  
10. An executive of the Company registered with the Department of Criminal 

Justice Information Systems pursuant to 803 CMR 2.04: iCORI Registration, shall 
submit to the Commission a Criminal Offender Record Information (“CORI”) 
report and any other background check information required by the 
Commission for each individual for whom the Marijuana Establishment seeks 
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a marijuana establishment agent registration, obtained within 30 days prior to 
submission.  

11. The Company shall notify the Commission no more than one (1) business day 
after a marijuana establishment agent ceases to be associated with the 
Company. The subject agent’s registration shall be immediately void when 
the agent is no longer associated with the Company.  

12. The Company shall require that all agents renew their registration cards 
annually from the date of issue, subject to a determination by the 
Commission that the agent continues to be suitable for registration.  

13. After obtaining a registration card for a marijuana establishment agent, the 
Company shall notify the Commission, in a form and manner determined by 
the Commission, as soon as possible, but in any event, within five (5) business 
days of any changes to the information that the Marijuana Establishment was 
previously required to submit to the Commission or after discovery that a 
registration card has been lost or stolen.  

14. The Company’s agents shall carry their registration card at all times while in 
possession of marijuana products, including at all times while at the 
Marijuana Establishment or while transporting marijuana products.  

15. Should any of the Company’s agents be affiliated with multiple Marijuana 
Establishments the Company shall ensure that such agents are registered as 
a marijuana establishment agent by each Marijuana Establishment and shall 
be issued a registration card for each establishment. 

 
Personnel Record Keeping 
The Company shall maintain the following Personnel Records: 
1. Job descriptions for each employee and volunteer position, as well as 

organizational charts consistent with the job descriptions; 
2. A personnel record for each marijuana establishment agent. Such records 

shall be maintained for at least 12 months after termination of the individual’s 
affiliation with the Marijuana Establishment and shall include, at a minimum, 
the following:  
a. All materials submitted to the Commission pursuant to 935 CMR 500.030(2);  
b. Documentation of verification of references;  
c. The job description or employment contract that includes duties, 

authority, responsibilities, qualifications, and supervision;  
d. Documentation of all required training, including training regarding 

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

e. Documentation of periodic performance evaluations;  
f. A record of any disciplinary action taken; and  
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g. Notice of completed responsible vendor and eight (8) hour related duty 
training.  

3. A staffing plan that will demonstrate accessible business hours and safe 
cultivation conditions; 

4. Personnel policies and procedures; and  
5. All background check reports obtained in accordance with 935 CMR 

500.030. 
 
The Company’s aforementioned Personnel Records shall be available for 
inspection by the Commission, upon request. All records shall be maintained in 
accordance with generally accepted accounting principles.  
 
Following closure of the Company’s Marijuana Establishment, all records shall be 
kept for at least two years at the Company’s expense, in a form and location 
acceptable to the Commission.  
 
Staffing Plan 
Executive Level: 

• CEO 
• CFO 
• COO  

Management Level: 
• Sales Manager 
• Security Manager 

Staff Level 
• Up to fifteen (15) Staff Level Sales Representatives; 

Consultant Level 
• Attorney / Compliance Officer 
• Human Resources Provider 
• Up to five (5) Security Officers 

 
This policy may also be referred to by the Company as the “Personnel and 
Background Check Policy”. 
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Core Empowerment LLC (the “Company”) shall require that all Marijuana 
Establishment Agents, Visitors and Consumers of marijuana for adult use (each 
as defined in 935 CMR 500.002) are 21 years of age or older.  The Company will 
positively identify individuals seeking access to the premises of the Marijuana 
Establishment, or to whom marijuana or marijuana products are being 
transported pursuant to 935 CMR 500.105(14) (if applicable) to limit access solely 
to individuals 21 years of age or older.   
 
Pursuant to 935 CMR 500.140, the Company shall immediately inspect an 
individual’s proof of identification and determine that the individual is 21 years 
of age or older upon entry to the Marijuana Establishment.   
 
Currently, the Company is only applying for a Marijuana Retailer license at this 
location.  Should the Company ultimately apply for, and be licensed for, a 
registered marijuana dispensary license that permits the sale of Medical 
Marijuana then, if an individual is younger than 21 years old, but 18 years of age 
or older, he or she shall not be admitted unless they produce an active medical 
registration card issued by the Commission.  If the individual is younger than 18 
years old, he or she shall not be admitted unless they produce an active 
medical registration card and they are accompanied by a Personal Caregiver 
as defined in 935 CMR 501.002 with an active medical registration card.  In 
addition to the medical registration card, registered qualifying patients 18 years 
of age and older and Personal Caregivers must also produce proof of 
identification. 
 
This policy may also be referred to by the Company as the “Policy to Restrict 
Access to Persons Age 21 and Older”. 
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Core Empowerment LLC (the “Company”) shall keep and maintain records of 
the Marijuana Establishment in accordance with generally accepted 
accounting principles.  Such records shall be available for inspection by the 
Commission, upon request and shall include, but not be limited to, all financial 
records required in any section of 935 CMR 500.000, and business records, in 
accordance with 935 CMR 500.105(e), which shall include manual or 
computerized records of:  
1. Assets and liabilities;  
2. Monetary transactions;  
3. Books of accounts, which shall include journals, ledgers, and supporting 

documents, agreements, checks, invoices, and vouchers;  
4. Sales records including the quantity, form, and cost of marijuana products; 

and  
5. Salary and wages paid to each employee, stipend paid to each board 

member, and any executive compensation, bonus, benefit, or item of value 
paid to any individual affiliated with a Marijuana Establishment, including 
members of the nonprofit corporation, if any.  

 
Furthermore, consistent with the Company’s Dispensing Policy, the Company 
shall implement the following policies for Recording Sales: 
1. The Company shall utilize a point-of-sale (“POS”) system approved by the 

Commission, in consultation with the Massachusetts Department of Revenue 
(“DOR”).  

2. The Company may also utilize a sales recording module approved by the 
DOR.  

3. The Company shall not utilize any software or other methods to manipulate 
or alter sales data at any time or under any circumstances.  

4. The Company shall conduct a monthly analysis of its equipment and sales 
data to determine that no software has been installed that could be utilized 
to manipulate or alter sales data and that no other methodology has been 
employed to manipulate or alter sales data. The Company shall maintain 
records that it has performed the monthly analysis and produce it upon 
request to the Commission. If the Company determines that software has 
been installed for the purpose of manipulation or alteration of sales data or 
other methods have been utilized to manipulate or alter sales data, it shall:  
a. immediately disclose the information to the Commission;  
b. it shall cooperate with the Commission in any investigation regarding 

manipulation or alteration of sales data; and  
c. take such other action directed by the Commission to comply with 935 

CMR 500.105.  
5. The Company shall comply with 830 CMR 62C.25.1: Record Retention and 

DOR Directive 16-1 regarding recordkeeping requirements.  
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6. The Company shall adopt separate accounting practices at the POS for 
marijuana and marijuana product sales, and non-marijuana sales.  

7. The Company shall allow the Commission and the DOR audit and examine 
the POS system used by a retailer in order to ensure compliance with 
Massachusetts tax laws and 935 CMR 500.000;  

 
Following closure of a Marijuana Establishment, the Company shall keep all 
records for at least two years at the Company’s expense and in a form and 
location acceptable to the Commission. 
 
This policy may also be referred to by the Company as the “Financial Record 
Maintenance and Retention Policy”. 
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1. Overview  

1.1. Seed has established policies regarding recordkeeping and record-retention in order to 
ensure the maintenance, safe keeping, and accessibility of critical documents. Unless 
otherwise dictated, electronic and wet signatures are accepted forms of execution of 
Seed documents. Written records will be stored at Seed in the office in a locked cabinet 
designated for record retention. All written records will be available for inspection by the 
Commission upon request. Seed records are only accessible to CEO, COO/CFO and 
General Manager as necessary as well as Commission staff. 

1.2. To ensure that Seed is keeping and retaining all records as noted in this policy, 
reviewing corporate records, business records, and personnel records to ensure 
completeness, accuracy, and timeliness of such documents will occur as part of Seed’s 
quarter-end closing procedures. In addition, Seed’s operating procedures will be 
updated on an ongoing basis as needed. 

1.3. Corporate Records: Those records that require, at a minimum, annual reviews, updates, 
and renewals, include: 

1.4. Insurance Coverage 

1. Directors & Officers Policy 

2. Product Liability Policy 

3. General Liability Policy  

4. Umbrella Policy 

5. Workers Compensation Policy 

6. Employer Professional Liability Policy 

1.5. Commission Requirements: 

1. Annual Agent Registration 

2. Annual Marijuana Establishment Registration 

1.6. Local Compliance: 

1. Certificate of Occupancy 

2. Special Permits 

3. Variances 
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4. Site Plan Approvals 

5. As-Built Drawings 

1.7. Corporate Governance: 

1. Annual Report 

2. Secretary of State Filings 

3. Executive Meetings 

1.8. Business Records: Records that require ongoing maintenance and updates. These 
records can be electronic or hard copy (preferably electronic) and at minimum include: 

1. Assets and liabilities; 

2. Monetary transactions; 

3. Books of accounts, which will include journals, ledgers, and supporting documents, 
agreements, checks, invoices, and vouchers; 

4. Sales records including the quantity, form, and cost of marijuana products; 

5. Salary and wages paid to each agent, or stipend, and any executive compensation, 
bonus, benefit, or item of value paid to any individual having direct or indirect 
control over Seed; 

6. List of all executives of Seed, and members, if any, which must be made available 
upon request by any individual. 

1.9. Personnel Records: At a minimum will include: 

1. Job descriptions for each agent and volunteer position, as well as organizational 
charts consistent with the job descriptions; 

2. A personnel record for each Seed agent. Such records will be maintained for at 
least 12 months after termination of the agent’s affiliation with Seed and will 
include, at a minimum, the following: 

3. All materials submitted to the Commission pursuant to 935 CMR 500.030(2); 

4. Documentation of verification of references; 

5. The job description or employment contract that includes duties, authority, 
responsibilities, qualifications, and supervision; 
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6. Documentation of all required training, including training regarding privacy and 
confidentiality requirements, and the signed statement of the individual indicating 
the date, time, and place he or she received said training and the topics discussed, 
including the name and title of presenters; 

7. Documentation of periodic performance evaluations; 

8. A record of any disciplinary action taken; 

9. Notice of completed responsible vendor and eight-hour related duty training; 

10. Personnel policies and procedures; and 

11. All background check reports obtained in accordance with 935 CMR 500.030. 

1.10.  Handling and Testing of Marijuana Records 

1. Seed will maintain the results of all testing for a minimum of one (1) year. 

2. Seed plans on contracting with MCR labs for product testing services. Samples will 
be prepared by the General Manager and packaged in a container clearly marked 
for testing. All test results for products received at the retail facility will be 
maintained and will be easily accessible for Commission review. 

1.11.  Inventory Records 

1. The record of each inventory will include, at a minimum, the date of the inventory, a 
summary of the inventory findings, and the names, signatures, and titles of the 
agents who conducted the inventory. As further detailed in our protocols regarding 
inventory, audits will be conducted at minimum, monthly with a comprehensive 
inventory conducted annually. 

1.12.  Seed-to-Sale Tracking Records 

1. Seed will use Metrc to maintain real-time inventory. Metrc inventory reporting will 
meet the requirements specified by the Commission and 935 CMR 500.105(8)(e), 
including, at a minimum, an inventory of marijuana plants; marijuana plant- seeds 
and clones in any phase of development such as propagation, vegetation, 
flowering; marijuana ready for dispensing; all marijuana products; and all damaged, 
defective, expired, or contaminated marijuana and marijuana products awaiting 
disposal. Seed’s Point of Sale System, Leaf Logix, will integrate with the Metrc 
system and update records in real time. 

1.13.  Incident Reporting Records 
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1. Within ten (10) calendar days, Seed will provide written notice to the Commission 
of any incident by submitting an incident report, detailing the incident, the 
investigation, the findings, resolution (if any), confirmation that the local law 
enforcement and Commission were notified within twenty-four (24) hours of 
discovering the breach, and any other relevant information. Reports and supporting 
documents, including photos and surveillance video related to a reportable 
incident, will be maintained by Seed for no less than one year or the duration of an 
open investigation, whichever is longer, and made available to the Commission 
and law enforcement authorities upon request. 

1.14.  Visitor Records 

1. A visitor sign-in and sign-out record will be maintained at the security office. The 
record will include the visitor’s name, address, organization or firm, date, time in 
and out, and the name of the authorized agent who will be escorting the visitor. The 
visitor log will be audited daily by [security agents or reception staff]. 

1.15. Waste Disposal Records 

1. When marijuana or marijuana products are disposed or handled, Seed will create 
and maintain an electric record of the date, the type and quantity disposed of or 
handled, the manner of disposal or other handling, the location of disposal or other 
handling, and the names of the two Seed agents present during the disposal or 
handling, with their signatures. Seed will keep disposal records for at least three (3) 
years. This period will automatically be extended for the duration of any 
enforcement action and may be extended by an order of the Commission. 

1.16.  Security Records 

1. Twenty-four (24) hour recordings from all video cameras will be available for 
immediate viewing by the Commission upon request and will be retained for at 
least ninety (90) calendar days or the duration of Commission request to preserve 
the recordings for a specified period of time, whichever is longer. A current list of 
authorized agents and service personnel that have access to the surveillance room 
will be available to the Commission upon request. 

1.17. Transportation Records 

1. Seed will retain all shipping manifests for a minimum of one (1) year and make 
them available to the Commission upon request. 

1.18. Agent Training Records 
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1. Documentation of all required training, including training regarding privacy and 
confidentiality requirements, Responsible Vendor Training and a signed statement 
of the individual indicating the date, time, and place he or she received the training, 
the topics discussed and the name and title of the presenter(s). 

1.19. Closure 

1. In the event Seed closes, all records will be kept for at least two (2) years at Seed’s 
expense in a form (electronic, hard copies, etc.) and location acceptable to the 
Commission. In addition, Seed will communicate with the Commission during the 
closure process and accommodate any additional requests the Commission or 
other agencies may have 

2. Written Operating Policies and Procedures: Policies and Procedures related to 
Seed’s operations will be updated on an ongoing basis as needed and undergo a 
review by the executive management team on an annual basis. Policies and 
Procedures will include the following: 

a. Security measures in compliance with 935 CMR 500.110 

b. Employee security policies, including personal safety and crime prevention 
techniques; 

c. A description of the Marijuana Establishment's hours of operation and afterhours 
contact information, which shall be provided to the Commission, made available 
to Law Enforcement Authorities on request, and updated pursuant to 935 CMR 
500.000; 

d. Storage and waste disposal of Marijuana in compliance with 935 CMR 
500.105(11); 

e. Description of the various strains of Marijuana to be cultivated, processed or 
sold, as applicable, and the form(s) in which Marijuana will be sold; 

f. Price list for Marijuana and Marijuana Products and any other available 
products, and alternate price lists for patients with documented Verified Financial 
Hardship, as defined in 935 CMR 501.002, as required by 935 CMR 
501.100(1)(f); 

g. Procedures to ensure accurate recordkeeping, including inventory protocols for 
Transfer and inventory in compliance with 935 CMR 500.105(8) and (9); 

h. Plans for quality control, including product testing for contaminants in 
compliance with 935 CMR 500.160; 
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i. A staffing plan and staffing records in compliance with 935 CMR 500.105(9)(d); 

j. Emergency procedures, including a disaster plan with procedures to be followed 
in case of fire or other emergencies; 

k. Alcohol, smoke, and drug-free workplace policies; 

l. A plan describing how Confidential Information and other records required to be 
maintained confidentially will be maintained; 

m. A policy for the immediate dismissal of any Marijuana Establishment Agent who 
has: 

a. Diverted Marijuana, which shall be reported to Law Enforcement 
Authorities and to the Commission; 

b. Engaged in unsafe practices with regard to the operation of the 
Marijuana Establishment, which shall be reported to the Commission; or 

c. Been convicted or entered a guilty plea, plea of nolo contendere, or 
admission to sufficient facts of a felony drug offense involving 
distribution to a minor in the Commonwealth, or a like violation of any 
Other Jurisdiction. 

3. A list of all board of directors, members and executives of a Marijuana 
Establishment, and members, if any, of the Licensee must be made available on 
request by any individual. This requirement may be fulfilled by placing this required 
information on the Marijuana Establishment's website; 

4. Policies and procedured for the handling of cash on Marijuana Establishment 
Premises including, but not limited to, storage, collection frequency, and transport 
to financial institution(s), to be available for inspection. 

5. Policies and procedures to prevent the diversion of Marijuana to individuals 
younger than 21 years old; 

6. Policies and procedures for energy efficiency and conservation that shall include: 

a. Identification of potential energy use reduction opportunities (including, but not 
limited to, natural lighting, heat recovery ventilation and energy efficiency 
measures), and a plan for implementation of such opportunities; 

b. Consideration of opportunities for renewable energy generation including, where 
applicable, submission of building plans showing where energy generators could 
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be placed on the site, and an explanation of why the identified opportunities 
were not pursued, if applicable; 

c. Strategies to reduce electric demand (such as lighting schedules, active load 
management and energy storage); and 

d. Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, § 
21, or through municipal lighting plants. 

e. Policies and procedures to promote workplace safety consistent with applicable 
standards set by the Occupational Safety and Health Administration, including 
plans to identify and address any biological, chemical or physical hazards. Such 
policies and procedures shall include, at a minimum, a hazard communication 
plan, personal protective equipment assessment, a fire protection plan, and an 
emergency action plan. 

1.20. RECORD-RETENTION 

1. Seed will meet Commission recordkeeping requirements and retain a copy of all 
records for two (2) years, unless otherwise specified in the regulations. 

1.21. INVENTORY AND TRANSFER 

1. Seed will enter all Products into Metrc and accurately report the physical location of 
the Products within the same business day. Seed may Transfer product to an MTC; 
and an MTC may Transfer product to Seed as long as there is no violation of the 
dosing limitations set forth in 935 CMR 500.150(4) or the limitations on total MTC 
inventory as set forth in 935 CMR 501.105(8)(k)2. and 3. Such Transfers cannot 
violate provisions protecting patient supply under 935 CMR 502.140(9). To ensure 
transfers are compliant, prior to such transfer the 

2. General Manager will review inventory records and the proposed products for 
transfer. No Marijuana Product, including Marijuana, will be sold or otherwise 
marketed for adult use that has not first been tested by Independent Testing 
Laboratories, except as allowed under 935 CMR 500.000. 

3. Real-time inventory will be maintained as specified by the Commission and in 935 
CMR 500.105(8)(c) and (d) including, at a minimum, an inventory of Marijuana 
plants; Marijuana plant-seeds and clones in any phase of development such as 
propagation, vegetation, and flowering; Marijuana ready for dispensing; all 
Marijuana products; and all damaged, defective, expired, or contaminated 
Marijuana and Marijuana products awaiting disposal. It is the responsibility of 
General Manager to ensure products are properly entered at each phase and 
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continuously audited to ensure accuracy. Package tags will be attached to all 
Finished Marijuana and Marijuana Products. Tracking will occur using a seed-to-
sale methodology in a form and manner to be approved by the Commission. 

4. Seed has established inventory controls and procedures for conducting inventory 
reviews, and comprehensive inventories of Marijuana Products and stored 
Marijuana as additionally detailed in other Seed operating procedures. Seed will 
conduct a weekly inventory of stored Marijuana at minimum. At the retail facility, 
inventory will be counted weekly by the General Manager. A comprehensive 
annual inventory will occur at least once every year after the date of the previous 
comprehensive inventory. In the event inventory is taken by the use of an oral 
recording device, it will be promptly recorded. The record of each inventory shall 
include, at a minimum, the date of the inventory, a summary of the inventory 
findings, and the names, signatures, and titles of the individuals who conducted the 
inventory. 
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1. Procedures 

1.1. Seed will demonstrate consideration of the following factors 

1. Identification of potential energy use reduction opportunities (such as natural lighting and 

energy efficiency measures), and a plan for implementation of such opportunities; 

2. Consideration of opportunities for renewable energy generation, including, where 

applicable, submission of building plans showing where energy generators could be placed 

on the site, and an explanation of why the identified opportunities were not pursued, if 

applicable; 

3. Strategies to reduce electric demand (such as lighting schedules, active load 

management, and energy storage); and 

4. Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25, § 21, or 

through municipal lighting plants. 

1.2. Seed has identified potential energy use reduction opportunities such as natural lighting and 

energy efficiency measures and a plan for implementation of such opportunities. Our 

dispensary has been fully designed with features including energy efficient bulbs, small rooms 

with low ceilings for easy heating and cooling, limited amount of registers and energy efficient 

appliances. 

1.3. Seed has considered opportunities for renewable energy generation. Our team is dedicated to 

consistently striving for sustainability and emissions reduction.  

1.4. Seed is pursuing the following strategies to reduce electric demand. Programs may include 

lighting schedules, active load management and energy storage programs. Seed plans on 

engaging with the energy efficiency program offered by the Mass Save program 

1.5. Seed will document renewable or alternative energy credits that represent a portion of the 

energy usage not generated onsite, have been purchased and retired yearly. The Commission 

may further define these standards, or create reasonable exemptions or modifications, through 

guidelines issued in consultation with the energy and environmental standards working group 

established under St. 2017, c. 55, § 78(b). Seed will regularly check for such guidelines and 

continue to follow the Commission’s standards. 
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1. SANITATION REQUIREMENTS 

1.1. Seed will comply with the following sanitary requirements: 

1. Any Seed agent whose job includes contact with marijuana or nonedible marijuana 
products, including cultivation, production, or packaging, is subject to the 
requirements for food handlers specified in 105 CMR 300.00, and all edible 
marijuana products will be prepared, handled, and stored in compliance with 
sanitation requirements in 105 CMR 500.00, and with the requirements for food 
handlers, specified in 105 CMR 300.000. 

2. Any Seed agent working in direct contact with the preparation of marijuana or 
nonedible marijuana products will conform to sanitary practices while on duty, 
including: 

a. Maintaining adequate personal cleanliness; and 

b. Washing hands thoroughly in an adequate hand-washing area before starting 
work, and at any other time when hands may have become soiled or 
contaminated. 

3. Seed’s hand-washing facilities will be adequate and convenient and will be 
furnished with running water at a suitable temperature. Hand-washing facilities will 
be located in Seed’s production areas and where good sanitary practices require 
agents to wash and sanitize their hands, and will provide effective hand-cleaning 
and sanitizing preparations and sanitary towel service or suitable drying devices. 
Specifically, hand-washing facilities are located in both bathrooms as well as break 
room. There is a mop sink on in the facility as well 

4. Seed’s facility will have sufficient space for the placement of equipment and 
storage of materials as is necessary for the maintenance of sanitary operations; 

5. Seed will ensure that litter and waste is properly removed and disposed of so as to 
minimize the development of odor and minimize the potential for the waste 
attracting and harboring pests. The operating systems for waste disposal will be 
maintained in an adequate manner pursuant to 935 CMR 500.105(12); 

6. Seed’s floors, walls, and ceilings will be constructed in such a manner that they 
may be adequately kept clean and in good repair; 

7. Seed’s facility will have adequate safety lighting in all processing and storage 
areas, as well as areas where equipment or utensils are cleaned; 
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8. Seed’s buildings, fixtures, and other physical facilities will be maintained in a 
sanitary condition; 

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

10. All toxic items will be identified, held, and stored in a manner that protects against 
contamination of marijuana products. Toxic items will not be stored in an area 
containing products used in the cultivation of Marijuana. The Commission may 
require Seed to demonstrate the intended and actual use of any toxic items found 
on the premises; 

11. Seed will ensure that its water supply is sufficient for necessary operations. Any 
private water source will be capable of providing a safe, potable, and adequate 
supply of water to meet Seed’s needs; 

12. Seed’s plumbing will be of adequate size and design, and adequately installed and 
maintained to carry sufficient quantities of water to required locations throughout 
the marijuana establishment. Plumbing will properly convey sewage and liquid 
disposable waste from Seed. There will be no cross-connections between the 
potable and waste water lines; 

13. Seed will provide its agents with adequate, readily accessible toilet facilities that 
are maintained in a sanitary condition and in good repair; 

14. .Seed will hold all products that can support the rapid growth of undesirable 
microorganisms in a manner that prevents the growth of these microorganisms; 
and 

15. .Seed will store and transport finished products under conditions that will protect 
them against physical, chemical, and microbial contamination, as well as against 
deterioration of finished products or their containers. 

16. Seed’s vehicles and transportation equipment used in the transportation of 
marijuana products or edibles requiring temperature control for safety will be 
designed, maintained, and equipped as necessary to provide adequate 
temperature control to prevent the marijuana products or edibles from becoming 
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unsafe during transportation, consistent with applicable requirements. The interior 
of the transportation vehicles will be cleaned daily if not at a greater frequency. 

17. Seed will ensure that Seed’s facility is always maintained in a sanitary fashion and 
will comply with all applicable sanitary requirements. 

1.2. Recalls  

1. Seed will follow established policies and procedures for handling voluntary and 
mandatory recalls of marijuana products. Such procedures are sufficient to deal 
with recalls due to any action initiated at the request or order of the Commission, 
and any voluntary action by Seed to remove defective or potentially defective 
marijuana products from the market, as well as any action undertaken to promote 
public health and safety. 

2. Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, 
or contaminated will be disposed of in accordance with applicable regulatory 
provisions, and any such waste will be stored, secured, and managed in 
accordance with applicable state and local statutes, ordinances, and regulations. 

1.3. Testing 

1. Seed will not sell or otherwise market marijuana or marijuana products that are not 
capable of being tested by Independent Testing Laboratories, except as otherwise 
allowed. No marijuana product will be sold or otherwise marketed for adult use that 
has not first been tested by an Independent Testing Laboratory and deemed to 
comply with the standards required pursuant to 935 CMR 500.160. Test results for 
products pending wholesale transfer to Seed’s facility will be reviewed by the 
General Manager and compared against the packaging and labeling information 
prior to accepting the shipment. 

2. Marijuana will be tested for the cannabinoid Profile and for contaminants as 
specified by the Commission including, but not limited to, mold, mildew, heavy 
metals, plant growth regulators, and the presence of Pesticides. In compliance with 
the protocol, testing for all production batches of finished plant material will include 
pesticides and plant growth regulators and production batches to be dispensed as 
finished product will be tested for metals, bacteria, fungi, mycotoxins, and 
cannabinoid profile. All products sold as resin or concentrates will be tested for 
solvents (if used) and metals with only production batches to be dispensed as 
finished product tested for cacteria, fungi, mycotoxins and cannabinoid profile. 
Edibles, tinctures and topicals will be tested for bacteria, fungi, mycotoxins and 
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cannabinoid profile. In addition, all products will be tested in accordance with 
Commission guidance and orders in place at the time of testing. 

3. Single-servings of marijuana products tested for potency in accordance with 935 
CMR 500.150(4)(a) will be subject to a potency variance of no greater than 
plus/minus ten percent (+/- 10%). 
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Diversity Plan 

 

Core Empowerment, LLC (the “Company”) is a diverse owner operated team of women and 

minorities. Eighty-Nine percent (89%) of the Company is owned by women and people of color. 

The Company was formed on June 15, 2018 and as such was unable to be considered for 

registration as an economic empowerment applicant. Its founders and management have ties to 

its host community of Magoun Square and the City of Somerville generally. Accordingly, the 

Company understands and appreciates the importance of diversity and as such is committed to 

actively working to ensure a diverse workplace is created in the Company. The Company already 

has a track record of promoting diversity in its workplace and has also engaged with local 

minority owned and women owned service providers in pursuit of its permits and licenses. 

 

It is a policy of the Company to promote equity among people of color (Black, African 

American, Hispanic, Latinx, and Indigenous people), women, veterans, people with disabilities, 

and L.G.B.T.Q. + individuals in the operation of the Marijuana Establishment. To the extent 

permissible by law, the Company will make jobs available to people of color, women, veterans, 

people with disabilities, and L.G.B.T.Q. + individuals, but this does not prevent the Company 

from hiring the most qualified candidates and complying with all employment laws and other 

legal requirements. 

 

Specifically, as it relates to its own internal practices, the Company will implement the following 

goals, programs and measurement metrics in connection with its diversity plan: 

 

Goals: 

 

1. The Company endeavors to provide job opportunities to among people of color 

(particularly Black, African American, Hispanic, Latinx, and Indigenous people), 

women, veterans, people with disabilities, and L.G.B.T.Q. + individuals. As its employee 

base grows, it shall be a goal of the Company hire and retain a diverse an inclusive group 

of employees, with the following specific staff percentage goals: 

o 70% women 

o 20% minorities 

o 50% veterans 

o 10% persons with disabilities 

o 20% individuals who identify as L.G.B.T.Q. + 

 

2. It shall be a goal of the Company to offer 100% of the Company’s opportunities for 

advancement to management and executive positions internally. This goal seeks to 

provide opportunities to its diverse workforce, to the extent its workforce has been filled 

by diverse individuals, for advancement. 

 

The Company shall endeavor to continue to engage with other businesses in its community and 

elsewhere that are owned and/or operated by people of color (Black, African American, 

Hispanic, Latinx, and Indigenous people), women, veterans, people with disabilities, and 

L.G.B.T.Q. + individuals.   
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Programs: 

 

To the extent reasonably practicable, the Company shall implement the following programs: 

 

• Advertise in diverse areas, through diverse publications and with career centers to ensure 

there is broad awareness of employment opportunities at its facilities. Specifically, the 

Company intends to post (b) monthly advertisements for three (3) months during the 

hiring process in local newspapers such as the Boston Herald and The Somerville Times 

and (c) through social media platforms. Notices will specifically state that the Company 

is specifically looking for people of color (Black, African American, Hispanic, Latinx, 

and Indigenous people), women, veterans, people with disabilities, and L.G.B.T.Q. + 

individuals to work for the Company. 

• Implement a non-discriminatory merit-based performance appraisal system; 

• Conduct outreach to local community groups to seek eligible and qualified employees; 

• Form a diversity and equality committee to accomplish the goal of being diverse and to 

promote equitable hiring practices; 

• Establish a mentoring program as a tool to ensure the success of its workforce;  

• Provide incentives for all employees, management and ownership to exceed and 

participate in the Company’s goals and objectives; 

• Provide monetary incentives for current employees to refer and recruit peers and 

individuals from diverse backgrounds; and 

• Require employee education on diversity and implicit biases. 

 

Measurements: 

 

To the extent reasonably practicable and as allowed by law, the Company shall implement the 

following measurements: 

 

Pursuant to 935 CMR 500.103(4)(a) the Company’s diversity and equality committee shall prepare 

an annual report identifying the Company’s efforts to encourage diversity in the work place, in 

compliance with 935 CMR 500.101(1)(c)(8)(k) and this Diversity Policy.  Specifically, said report 

shall identify the demographics of its employee population including but not limited to identifying 

the gender, race, sexual orientation and disabled status of its employees without identifying the 

employee specifically and to the extent each employee is willing to share such information.   

 

Additionally, this report will include the following metrics:  

 

a. Number of individuals from the target demographic groups who were hired and 

retained after the issuance of a license, and this number will be assessed from the 

total number of individuals hired to ensure that 50% of all individuals hired fall within 

the target demographic groups;  

 

b. Number of promotions for people falling into the target demographics since initial 

licensure and number of promotions offered;  

 

c. Number of jobs created since initial licensure;  
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d. Number of posting in local newspapers with supporting documentation; and 

 

e. Number and subject matter of internal trainings held on diversity and equality and 

the number of employees in attendance. 

 

The Company affirmatively states that: (1) it acknowledges and is aware, and will adhere to, the 

requirements set forth in 935 CMR 500.105(4) which provides the permitted and prohibited 

advertising, branding, marketing, and sponsorship practices of every Marijuana Establishment; 

and (2) any actions taken, or programs instituted, will not violate the Commission’s regulations 

with respect to limitations on ownership or control or other applicable state laws. 

 

This policy may also be referred to by the Company as the “Diversity Plan”. 
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