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No Municipal Response Attestation

| write to certify under the pains and penalty of perjury that | have sent a request for
records of any cost to the city reasonably related to the operation of Haverhill Stem
LLC WR WKH 0ODi¢&R(HGFA/contracting authority) of the City of Haverhill by email
on July 28, 2020. (See Attached email). To date no response has been received.



From: Caroline Pineau caroline@stemhaverhill.com
Subject : Haverhill Stem LLC - CCC License Renewal
Date: July 28, 2020 at 6:36 PM
To: mayor@cityofhaverhill.com
Cc: billcoxlaw@aol.com, Allison Heartquist heartquist@gmail.com, tkmmaclaw tkmmaclaw@aol.com

Dear Mayor Fiorentini,

Please see attached letter from Haverhill Stem LLC requesting information from the City of Haverhill for StemOs annual license renews
with the Cannabis Control Commission (due Aug 12).

Thank you so much and please let me know if you have any questions.

Warmly,
Caroline Pineau
978-944-4126
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The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

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

BOStOﬂ, MA 021081512 Special Filing Instructions

Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001322411

1. The exact name of the limited liability company is: HAVERHILL STEM LLC

2a. Location of its principal office:

No. and Street: 25 BRADFIELDS DRIVE
City or Town: HAVERHILL State:MA Zip: 01830 Country:USA

2b. Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 25 BRADFIELDS DRIVE
City or Town: HAVERHILL State:MA Zip: 01830 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:
OWN AND OPERATE A RECREATIONAL MARIJUANA DISPENSARY

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: CAROLINE PINEAU
No. and Street: 25 BRADFIELDS DRIVE
City or Town: HAVERHILL State:MA Zip: 01830 Country:USA

I, CAROLINE PINEAU 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 Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code

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.

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
SOC SIGNATORY CAROLINE PINEAU

25 BRADFIELDS DRIVE
HAVERHILL, MA 01830 USA

SOC SIGNATORY CAROLINE PINEAU 25 BRADFIELDS DRIVE




| | HAVERHILL, MA 01830 USA

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 Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY CAROLINE PINEAU

25 BRADFIELDS DRIVE
HAVERHILL, MA 01830 USA

REAL PROPERTY CAROLINE PINEAU 25 BRADFIELDS DRIVE

HAVERHILL, MA 01830 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 11 Day of April, 2018,
CAROLINE PINEAU
(The certificate must be signed by the person forming the LLC.)

© 2001 - 2018 Commonwealth of Massachusetts
All Rights Reserved













OPERATING AGREEMENT OF
HAVERHILL STEM , LLC

This Operating Agreement 6fAVERHILL STEM, LLC , a Massachusetts limited liability
company organized pursuant to G.L.c. 156C, is entered imtbthis 13" day of April , 2018 by
and betweerCaroline Pineay an individual residing &5 Bradfields Drive, Haverhill,
Massachusetts 0183and those persons who shall hereafter be admitted as members of the
Company in accordance with this Agreement.

WHEREAS, the parties to this Agreement wishdarf and constitute a limited liability
company on the terms and conditions set forth herein.

NOW THEREFORE, in consideration of the mutual representations, covenants and
agreements made herein, and intending to be legally bound, the parties herelycursttate a
limited liability company as follows:

ARTICLE |
DEFINITIONS

The following terms in this Agreement shall have the following meanings (unless
otherwise expressly provided herein):

OActO shall mean the Limited Liability Company Act, asostt in Massachusetts G.L.c.
156C, as amended.

QAgreement@eans this written Operating Agreement, which is binding on all Members,
as such Agreement may be amended in writing from time to time by the Members. No oral
agreements or any documents or wgs shall be part of the agreement, unless such document or
writing constitutes a properly approved amendment or restatement of this Agreement pursuant to
Section 12.2 hereof and is properly attached hereto and kept as part of the records of the Company.

OCapital Account€hall mean, with respect to any Memban, accounmaintained in
accordance with Section 6.3.

OCapital Interesghall mean each MemberOs capital interest in the Company set forth in
Exhibit C.

OCertificate@hall mean the Certificate of Organization of the Company, as filed with the
Massachusetts Secretary of State, and as the same may be amended from time to time by a
Majority of the Members.

OCompany$hall refer ttHAVERHILL STEM, LLC

OMajoriy of the Members@hall mean the Members whose Capital Interests in the
Company represent more than dradf (! ) of all of the Capital Interests in the Company




OManager®hall mean any individual selected to manage the affairs of the Company
pursuant tdArticle V hereof and in accordance with the terms and conditions of this Agreement.
In the aggregate, the Managers must own at least twenty percent (20%) of the Capital Interests.

OMemberéhall mean each of the parties wh@cutethis Agreement, or aotinterpart to
the same, as a Member, and each of the parties who may thereafter become Members. A Member
need not be a Massachusetts resident.

OMembeManager@hall mean a Member selected to manage the affairs of the Company
pursuant to Article V heré@and in accordance with the terms and conditions of this Agreement.
A MemberManager need not be a Massachusetts resident. All Mevidoeaigers shall also be
considered Managers herein.

OMembership Interesghall mean a MemberOs entire interest inCiipany at any
particular time, including such memberOs right to participate in the management and affairs of the
Company, the right to vote on, and consent to, or otherwise participate in any decision or action of
or by the Members granted pursuant ts thgreement and the Act.

OSecretary of Stateshall mean the Massachusetts Secretary of State.

ARTICLE Il
FORMATION OF COMPANY

Section 2.1 Formation The Members hereby agree to organize the Company as a
Massachusetts limited liability company byeexting and filing a Certificate of Organization with
the Massachusetts Secretary of State in accordance with and pursuant to the Act. A copy of such
Certificate of Organization is attached hereto as Exhibit A.

Section 2.2Name. The name of the Company HAVERHILL STEM, LLC , and all
business of the Company shall be conducted under that name or under any other name selected by
the MemberManagers, only to the extent provided by the Act.

Section 2.2rincipal Place of BusinessThe principal place of business of the Company
shall bel24 Washington StreetHaverhill, Massachusetts 01830

Section 2.4Registered Office and Registered Agerfthe CompanyOs registered office
shall be atl24 Washington Street Haverhill, Massachusetts 01830and the name of the
registered agent at such address shdlldveline Pineau The MembeiManagers may, from time
to time, change the registered agent or office through appropriate filings with the Secretary of
State. Inthe event thiegistered agent ceases to act as such for any reason or the registered office
shall change, the Memb&tanagers shall promptly designate a replacement registered agent or
file a notice of change of address as the case may be.

Section 2.5Term  The tem of the Company shall commence on the date of the filing of
the Certificate of Organization with the Secretary of State and shall continue until dissolved in



accordance with Article IX hereof.
ARTICLE llI
BUSINESS OF COMPANY

The business of the Compasiyall be:

(@) To own and operate recreational marijuana dispensaries

(b) To exercise all other powers necessary to or reasonably connected with the
CompanyOs business that may be legally exercised by limited liability companies

under the Act; and

(©) To engage in all activities necessary, customary, convenient, or incident to any of
the foregoing.

(d) To transact any, lawful business for which a limited liability company may be
organized.

ARTICLE IV
RIGHTS AND OBLIGATIONS OF MEMBERS

Section 4. Member Vote. All Members shall be entitled to vote on any matter submitted
to a vote of the Members. Except as provided hereunder, on any such matter, an affirmative vote
of a Majority of the Members shall be determinative.

Section 4.2Vleeiings of Members: Place of Meetingdveetings of the members may be
held for any purpose or purposes, unless otherwise prohibited by statute, the Articles or this
Agreement and may be called by any Member(s) holding twenty percent (20%) of the membership
Interest or by any Member if there has been no meeting of the members for more than twelve (12)
months.

Section 4.3Froxies. At any meeting of the members, every member having the right to
vote thereat shall be entitled to vote in person or by proxy aggubby instrument in writing
signed by such Member and bearing a date not more than two (2) months prior to such meeting.

Section 4.4Action without Meeting. Any action required or permitted to be taken at any
meeting of members may be taketh@ut a meeting, if the action is evidenced by one (1) or more
written consents describing the action to be taken which are tendered to all Members and are
approved and executed by such Members as hold the requisite Capital Interest in the Company
necessy to approve the described action.

Section 4.9Vleetings by Conference Telephone or Similar Communications Equipment.
Any or all Members may participate in a meeting by means of conference telephone or similar
communications equipment by means of whatl persons participating in the meeting can hear
each other, and participation in a meeting pursuant hereto shall constitute presence in person at
such meeting.




Section 4.6Liability of Members. No Member shall be liable as either a Member or a
Manager for the liabilities of the Company. The Failure of the Company to observe any
formalities or requirements relating to the exercise of its powers or management of its business or
affairs under this Agreement or the Act shall not be grounds for imppsnsgnal liability on the
Members for the liabilities of the Company.

Section 4.Andemnification. The Company shall indemnify the Members, Managers and
their agents of all costs, losses, liabilities and damages paid or accrued by such Member, Manager
or agent in connection with the business of the Company, to the fullest extent provided or allowed
by the laws of the Commonwealth of Massachusetts.

Section 4.8Representations and Warrantie€ach Member, and in the case of an
organization, the person(gxecuting this Agreement on behalf of such organization, hereby
represents and warrants to the Company and each member that: (i) if that Member is an
organization, that is duly organized, validly existing and in good standing under the law of its state
of organization and that it has full organizational power to execute and agree to this Agreement
and to perform its obligations hereunder; (ii) the member is acquiring his interest in the Company
for the MemberOs own account and investment and withountéhéto distribute the interest; (jii)
the Member acknowledges that the interests have not been registered under the Securities Act of
1933 or any state securities laws, and may not be resold or transferred by the Member without
appropriate registratiorr the availability of any exemption from such requirements.

ARTICLE V
RIGHTS AND DUTIES OF MANAGERS

Section 5.1Management. The business and affairs of the Company shall be managed by
the Managers. The Managers shall direct, manage, and controlsthedsuof the Company to
the best of their ability. Except for situations in which the approval of the members is expressly
required by this Agreement or by nonwaivable provisions of applicable law, the Managers shall
have full and complete authority, pew and discretion to manage and control the business,
affairs, and properties of the Company, to make all decisions regarding those matters, and to
perform any and all other acts or activities customary or incident to the management of the
CompanyOs busiss and objectives. Notwithstanding anything contained in this Agreement to
the contrary, the Managers shall not have the authority to enter into any employment agreement,
including the setting of compensation, for any manager or managers of any bopeedon
owned by the Company, unless such agreement is duly approved by a unanimous vote of the
Members.

Section 5. Number, Tenure and QualificationsThe Company shall initially havene (1)
Manager. The initial Manager is identified in Exhibit B. The number of managers of the
Company shall be thereafter fixed from time to time by the affirmative vote of a Majority of the
Members, but in no instance shall there be less than one Manageagéviashall be appointed
by the unanimous vote of Members. Managers need not be residents of the Commonwealth of
Massachusetts or Members of the Company. The Managers shall own an aggregate of at least
20% of the CompanyOs profits, losses and capital.




Section 5.3 Certain Powers of ManagersOnly the Managers and agents of the
Company authorized by the Managers shall have the authority to bind the Company. No Member
who isnot eithera Manager or otherwise authorized as an agent shall take anytadiod the
Company, and each Member shall indemnify the Company for any costs or damages incurred by
the Company as a result of the unauthorized action of such Member. Subject to the terms and
conditions of this Agreement, each Manager shall have therpow behalf of the Company, to do
all things necessary or convenient to carry out the business and affairs of the Company, including,
without limitation:

(@) The institution, prosecution and defense of any proceeding, legal or otherwise, in
the CompanyOs name;

(b) The purchase, receipt, lease or other acquisition, holding, improvement, use and
other dealing with property, real or personal, wherever located;

© The sale, conveyance, mortgage, pledge, lease, exchange and other disposition of
property, real or personal, wherever located, in the ordinary cotitseCompanyOs
business;

(d) The entering into contracts and guaranties; incurring of liabilities; borrowing
money, issuance of notes, bonds and other obligations; and the gexfwamny of

its obligations by mortgage or pledge of any of its property or income, in the
ordinary course of the CompanyQOs business:

(e) The lending of money, investment and reinvestment of the CompanyQOs funds, and
receipt and holding of propertg @ecurity for repayment, including, without

limitation, the loaning money to, and otherwise helping members, officers, employees

and agents, in the ordinary course of the CompanyOs business;

)] The conduct of the CompanyOs business, the establtsbif@mpany offices,
and the exercisef thepowers of the CompanyOs business;

(9) The appointment of employees and agents of the Company, the defining of their
duties and the establishment of their compensation;

(h)  The payment or donation, or anther act that furthers the business and affairs of
the Company;

) The payment of compensation to any or all Members, and employees on account
of services previously rendered to the Company, whether or not an agreement to
pay such compeasion was made before such services were rendered;

()] The purchase of insurance on the life or disability of any Member, Manager or
employee for the benefit of the Company;

(k) The patrticipation in partnership agreements, joint ventures, or othersdgst of



any kind with any person or persons; and
()] The indemnification of members or any other persons.

Notwithstanding anything in this Section 5.3 to the contrary, no Manager shall have the
authority, without the unanimous consent of the Memlte: (i) acquire or lease any assets other
than in the ordinary course of the CompanyOs business; (ii) borrow or lend money from or to the
Company; (iii) sell or reorganize the business or significant assets of the business of the Company;
(iv) hire orfix compensation for key employees or create pension, profit sharing or other employee
benefit plans; or (v) gift or donate money.

Section 5.Managers Standard of Cared ManagerOs duty of care in the discharge of the
ManagerOs duties to the Company and the Members is limited to refraining from engaging in
grossly negligent or reckless conduct, intentional misconduct, or knowing violation of law or of
any contract to wich the Company is a party. In discharging his duties, a Manager shall be fully
protected in relying in good faith upon the records required to be maintained under the Certificate
of Organization and upon such information, opinions, reports or statetmerdgy of its
Members as to matters the Manager reasonably believes are within such other personOs
professional or expert competence and who has been selected with reasonable care by or on behalf
of the Company, or any other facts pertinent to the existand amount of assets from which
distributions to Members might properly be paid. Each Member shall review all contracts to
which the Company is a party and for purposes of this Agreement shall be deemed to have
knowledge of all requirements thereunder.

Section 5.5Compensation for Managers.Each manager shall be reimbursed all
reasonable expenses incurred in managing the Company only and no M¥amager shall be
entitled to any other compensation for serving as Metfiaarager, unless by unanimouste
the Members elect to pay such compensation, in which event, the Members shall determine the
nature and amount thereof.

Section 5.6Resignation of ManagerAny Manager of the Company may resign at any
time by giving written notice to the Memberstbé Company. The resignation of any Manager
shall take effect upon receipt of that notice or at such later time as shall be specified in the notice;
and unless otherwise specified in the notice, the acceptance of the resignation shall not be
necessary tmake the same effective. The resignation of a Manager who is also a Member shall
not affect the ManagerOs rights as a Member and shall not constitute a withdrawal of a Member.

Section 5. ™Mangers and Members Have No Excludimgty to Company. The Manager
shall not be required to manage the Company as such ManagerOs sole and exclusive function and
such Manager (and any Manager and/or Member) may have other business interests and may
engage in other activities in addition to those relatingeddompany. Neither the Company nor
any Member shall have any right, by virtue of this Operating Agreement, to share or participate in
such other investments or activities of the Manager and/or Member or to the income or proceeds
derived therefrom. Neidr the Manager nor any Member shall incur any liability to the Company
or to any of the Members as a result of engaging in any other business or venture.




ARTICLE VI
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

Section 6.1Capital Contributions byhe Members. Each Member has made a capital
contribution equal to the amount of money and value of any property listed next to his or her name
in Exhibit C attached hereto. Except as expressly provided elsewhere herein, the interests of the
Members are ot assessable by the Company.

Section 6.20ther Matters Relating to Capital ContributionExcept as provided in this
Agreement, no Member shall be entitled to withdraw, or to a return of, any part of his capital
contributed pursuant to this Article \ér to receive property or assets other than cash in return
thereof. No Member shall be entitled to interest on his capital so contributed.

Section 6.apital Accounts. A Capital Account shall be maintained for each Member.
Such Capital Accout shall be increased by (1) the amount of money contributed by the Member to
the Company, (2) the fair market value of the property contributed by the Member to the Company
(net of liabilities secured by such contributed property that the Company ise@usto assume
or take subject to under section 752 of the Internal Revenue Code of 1986, as amended (the
OCode0), and (3) allocations to the Member of Company income and gain (or items thereof),
including income and gain exempt from tax and income amddgscribed in Treasury Regulation
section 1.704L(b)(2)(iv)(g), but excluding income gain described in Treasury Regulation-1.704
(b)(4)(1); and is decreased by (4) the amount of money distributed to the member by the Company,
(5) the fair market valuef property distributed to the Member by the Company (net of liabilities
secured by such distributed property that such Member is considered to assume or take subject to
under section 752 of the Code), (6) allocations to such Member of expenditure€ohtphany
described in section 705 (a)(2)(B) or Treasury Regulation 11704#)(iii); and is otherwise
adjusted in accordance with the additional rules set forth in Treasury Regulation section
1.7041(b)(2)(iv). Whenever the Company would be permitted josadhe Capital Accounts of
the members pursuant to Treasury Regulation section-1L.{@42)(iv)(f) to reflect revaluations
of Company property, (i) the Capital Accounts of the Members shall be adjusted in accordance
with Treasury Regulation section704-1 (b)(2)(iv)(g) for allocations of depreciation, depletion,
amortization and gain or loss, as computed for book purposes, with respect to such property; and
(ii) the MembersO distributive shares of depreciation, depletion, amortization and gainas loss
computed for tax purposes, with respect to such property shall be determined so as to take account
of the variation between the adjusted tax basis and book value of such property in the same manner
as under section 704© of the Code. If section 70HBeCode applies to Company property, the
Capital Accounts of the Members shall be adjusted in accordance with Treasury Regulation
section 1.704L (b)(2)(iv)(g) for allocations of depreciation, depletion, amortization and gain and
loss, as computed foobk purposes, with respect to such property. To the extent the Company is
eligible to use more than one method of making adjustments required to be made in accordance
with section 704© of the Code and the Treasury Regulations thereunder with respect to an
Company item, the Managers shall determine the appropriate method.




Section 6.4.0ans. Subject to the limitations of Article V, the Members hereby authorize
the Company to borrow such amounts from time to time as are approved pursuant to Section 4.1
If any borrowing of the Company is secured by any mortgage, pledge or other lien, such borrowing
and the document securing the same shall provide in substance and legal effect that neither the
Company nor any Member shall have any personal liabilitthiopayment of such indebtedness,
but the sole recourse of any secured party shall be to the Company property securing the
borrowing, unless one or more Members specifically agrees in writing to be subject to liability for
such indebtedness.

ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

Section 7.1Allocations. All items of Company income gain, loss and deduction as
determined for Federal income tax purposes shall be allocated among the Members, and shall be
credited or debited to their respective Capital Accounts in accordance with Treasury Regulation
sectionl.7041(b)(2)(iv), so as to ensure to the maximum extent possible (i) that such allocations
satisfy the economic effect equivalence test of Treasury Regulation sectiorl (0Y@3(ii)(i) (by
allocating items that can have economic effect in such a mtraiehe balance of each MemberOs
Capital Account at the end of any taxable year (increased by sum of (a) such MemberOs Oshare of
partnership minimum gainO as defined in Treasury Regulation Sectior2{g§( and (b) such
MemberOs Oshare of partnerecourse debt minimum gainO as defined in Treasury Regulation
section 1.704 (i)(5)) would be positive in the amount of cash, if any, that such Member would
receive (or would be negative in the amount of cash, if any, that such Member would be required t
contribute to the Company) if the Company sold all of its property for an amount of cash equal to
the book value (as determined pursuant to Treasury Regulation sectiorl 1)Q2)(iv)) of such
property (reduced, but not below zero, by the amount iwfetourse debt to which such property
is subject) and all of the cash of the Company remaining after payment of all liabilities (other than
nonrecourse liabilities) of the Company were distributed in liquidation immediately following the
end of such taxablyear pursuant to Article IX hereof) and (ii) that all allocations of items that
cannot have economic effect (including nonrecourse deductions) are allocated to the Members in
accordance with the MembersO interests in the Company, which, unless otiezwise by
section 704(b) of the Code and the Treasury Regulations thereunder, shall be in proportion to
their respective percentages of Company interest, which shall be set forth in Exhibit C hereof.
Notwithstanding the foregoing, partner a@toursedeductions shall be allocated to the Member
that bears the economic risk of loss for the corresponding partneecaurse debt in accordance
with Treasury Regulation section 1.724i).

Section 7.2Distributions. Subject to the terms and abtions of this Section 7.2, the
Members, by a unanimous vote of the Members, may at any time other than upon liquidation of the
Company, cause the Company to distribute cash or property to the Members in accordance with
their Capital Interests. Any suchsh or property shall be distributed in the following order:

(@) First, in payment of, or in reserve for payment of, obligations and liabilities of the
Company, including obligations to Members (which shall not be considered to
include only contribtions to capital under Article 1V); then



(b) The Members in proportion to their Capital Interests.

Notwithstanding anything contained herein to the contrary, the Managers shall cause the
Company to distribute, in accordance with the terms of this @e€t, an amount of cash or
property that the Managers, in their discretion, deem sufficient for each Member to pay his or her
federal income tax liability due to taxable income of the Company, to the extent of available cash
or property after funding stcreserve or reserves that the Managers deem reasonable and
necessary. The Members shall review the financial results of the business on a quarterly basis to
determine which distributions, if any, are appropriate.

Section 7.3 Tax Allocations: Code Sectio/04(c).

(@) In accordance with Code Section 704@)d the Treasury Regulations promulgated
thereunder, income, gains, losses and deductions with respect to any property contributed to the
capital of the Company shall, solely for tax purposes, be &d@nmong the Members 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 initial agreed fair market value.

(b) In the event the value of any Company Property is agfjust revalued, subsequent
allocations of 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 adjusted
value in the same mannerwasder Code Section 704© and the Treasury Regulations promulgated
thereunder.

© Any elections or other decisions relating to such allocations shall be made by the Members
in any manner that reasonably reflects the purpose and intention of this Agreehtlenations
pursuant to this Section 7.3 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 MemberQOs Capital Account or share of
Profits and Losses or other items or disttitds pursuant to any other provision of this
Agreement.

Section 7.4 Compliance with Code.lIt is the intention of the Members that the maintenance of
each MemberQOs Capital Account and the determination and allocation of Profits and Losses in
aacordance with the provisions of this Assignment walinply with Sections 704(b), 704(ahd

other applicable provisions of the Code. If at any time the Company is advised by its counsel or
accountant that such provisions of this Agreement are more ikkedy hot to be respected for
federal income tax purposes, the Members shall amend this Agreement to the minimum extent
necessary to satisfy the applicable requirements of the Code; provided, however, that no Member
shall be required to consent to any sachendment which could, under any circumstances,
increase the amount of Capital Contributions otherwise required to be made by such Member or
alter the timing or the amount of any distributions to which such Member otherwise would be
entitled under the ters of

this Agreement.




ARTICLE VI B
TRANSFERABILITY OF MEMBEROS INTEREST

Section 8.INew Members. Except as otherwise provided in this Article VIII hereof, no
person shall be admitted to the Company as a Member unless and until:

(@) The transferor has stated such intention in the instrument of assignment, provided
such transferor is legally able to execute such assignment;

(b)  The transferee has executed an instrument accepting and adopting the terms and
provisions of this Agreeemt;

© The transferee has paid all reasonable expenses of the Company in connection with
the admission of the transferee as a Member;

(d)  All of the Members consent in writing to such transferee becoming a Member; and

(e) The transferor has praled the Managers with a legal opinion satisfactory to the
Managers that the transfer is in compliance with all applicable state and federal
laws including the Securities Act of 1933.

Upon satisfaction of all of the foregoing conditions with respeet particular transferee,
the Members shall cause Exhibit C to be amended to reflect the admission of the transferee as a
Member.

Section 8.Zffect of Admission as a Substitute Membddnless and until admitted as a
Member pursuant to Section 8.1, ansferee, including an assignee of a MemberOs Interest, shall
not be entitled to:

(@) Exercise any rights of a Member in the Company, including the right to vote, grant
approvals or give consents with respect to such interest, or

(b) Inspect the CompyyOs books and records or any information or accounting of the
CompanyOs business.

A transferee shall only be entitled to receive, to the extent of the interest transferred to him,
the distributions to which the transferor would be entitledl.transferee who has become a
Member has, to the extent of the Interest transferred to him, all the rights and powers of the person
for whom he is submitted and is subject to the restrictions and liabilities of a Member under this
Agreement and the Act.

Section 8.3ale Upon Consent of Member® Member may sell his Membership Interest
only after receipt of the written consent of all the Members. In the absence of such consent, a
Member may not sell, gift or otherwise transfer his Membership Interespeas provided for in
Section 8.4 below. Each Member hereby acknowledges the reasonableness of the restrictions on
transfer imposed by this Agreement in view of the Company purposes and the relationship of the




Members. Accordingly, the restrictions dransfer contained herein shall be specifically
enforceable. Each Member hereby further agrees to hold the Company and each Member (and
each memberOs successors and assigns) wholly and completely harmless from any costs of
enforcing this indemnity incurdeby any of such indemnified Members as a result of a transfer or

an attempted transfer in violation of this Agreement.

Section 8.4Permitted Transfers. Notwithstanding anything contained herein to the
contrary, a MemberOs Membership Interest may hsféraed to (i) the dubgppointed executor,
guardian or their legal representative of a Member in case of death or incapacity; (i) another
Member; or (iii) a duly formed Family Limited Partnership or other form of ownership agreed
upon by the Members imhich ownership interests are held by members of a MemberOs immediate
family.

Section 8.5lnsurance. The Company may, from time to time, procure policies of life
insurance on the lives of each Member, and make such policies subject to this Agreement in order
to provide the cash necessary to complete the purchases contemplated by this Agreement.

ARTIC LE IX
DISSOLUTION AND WINDING UP

Section 9.1Dissolution. The Company shall be dissolved and its affairs wound up upon
the first to occur of the following:

(@) The unanimous written consent of all Members; or

(b) Upon the death, retirement, resigoat expulsion, bankruptcy or dissolution of a
Member or occurrence of any other event which terminates the continued membership of
a Member, unless the business of the Company is continued by the conserufof thié
remaining Members within ninety (P@ays after such occurrence and there aae least

two remaining Members.

Section 9.ZEffect of Dissolution. Upon dissolution, the Company shall cease carrying on
its business and wind up the affairs of the Company.

Section 9.Distribution of Asets on Dissolution. Upon the winding up of the affairs of
the Company, the CompanyOs assets shall be distributed:

(@) To creditors, including Members who are creditors, to the extent permitted by law,
in satisfaction of the liabilities of the Comparayd

(b) To Members in accordance with positive capital account balances, taking into
account all capital account adjustments for the CompanyOs taxable year in which the
liquidation occurs. Liquidation proceeds shall be paid within sixtyd&93 of the end of

the CompanyOs taxable year or, if later, within ninety (90) days after the date of the
liquidation. Such distributions shall be in cash or property (which need not be distributed
proportionately) or partly in both, as determined byMsmberManagers.



Section 9.4Ninding Up and Certificate of CancellationThe winding up of the affairs of
the Company shall be completed when all debts, liabilities and obligations of the Company have
been paid or discharged or reasonably adequate jnovtiserefor has been made, and all of the
remaining property and assets of the Company have been distributed to the Members. Upon the
completion of the winding up of the Company, a certificate of cancellation shall be delivered to the
Secretary of Stateontaining the information required under the Act.

ARTICLE X
ACCOUNTING

Section 10.1Accounting Method. The profits and lossesf the Company shall be
determined in accdance with accounting principlepplied on a consistent basis using the cash
method of accounting, or as may be otherwise required by the Internal Revenue Service.

Section 10.2Accounting Period. The CompanyOs accounting period shall be the calendar
year.

Section 10.Books and Reads. All books of account shall, at all times, be maintained in
the principal office of the Company, and shall be open during reasonable business hours for the
reasonable inspection and examination by the Members or their authorized representatives. Such
reasonable inspection shall include the right to make copies of the records and accounts of all
operations and expenditures of the Company.

Section 10.4Tax Matters Partner.Caroline Pineau is designated the OTax Matters
PartnerO (as defined in Sect&#81 of the Internal Revenue Code) and required to represent the
Company (at the CompanyOs expense) in connection with all examinations of the CompanyOs
affairs by tax authorities, including without limitation, administrative and judicial proceedings,
andto expend Company funds for professional services and costs associated therewith. The
Members agree to cooperate with each other and to do or refrain from doing any and all things
reasonably required to conduct such proceedings.

Section 10.5ederal Income Tax ReturnsThe Managers shall prepare, or cause to be
prepared, Federal income tax returns for the Company, and, in connection therewith, make any
available or necessary elections, including elections with respect to the useful livedeaafl r
depreciation of the properties of the Company. By the first of April of each calendar year of the
Company, the Managers shall use their best efforts to cause to be delivered to the members such
information as shall be necessary for the prepardyotne Members of their Federal, state and
local and other tax returns.

Section 10.6Reports and Statementslhe Managers shall furnish such information to the
Members as, in thedgmentof the Managers, shall be reasonably necessary for the members to
advised of the financial status and results of operations of the Company.




ARTICLE Xl
BANK ACCOUNTS

Section 11. The Managers shall open and maintain (in the name of the Company) a special
bank account or accounts in which shall be deposited all funds of the Company. Withdrawals
from such account or accounts shall be made upon the signature or sigobsures person or
persons as the Managers shall designate.

ARTICLE XIi
MISCELLANEOUS

Section 12.1Notices. Whenever a provision is made in this Agreement for giving,
service, or delivery, of any notice, such notice, shall be deemed to have been duly given, served
and delivered if mailed by the United States registered or certified mail, return receiptaggquest
addressed to the Member entitled to receive the same at the address or principal place of business
of such Member.

Section 12.ZEntire Agreement. This Agreement contains the sole and entire agreement
and understanding of all parties with respecth® subject matter hereof. Any and all prior
discussions, negotiations, commitments and understanding relating thereto are hereby merged
herein. This Agreement cannot be amended or modified orally, but may only be amended or
modified by a written amendmeor modification duly voted and adopted by a unanimous vote of
the Members in accordance with Article IV hereof.

Section 12.8inding Effect. The covenants and agreements herein contained shall inure
to the benefit of and be binding upon the partiestioesind their respective legal representatives,
heirs, successors, and assigns. Should the death of any Member occur, the legal representative of
such deceased Member shall hold such interest subject to this Agreement and be bound hereby.

Section 12.4Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be an original but all such counterparts shall together constitute
but one andhe sameénstrument.

Section 12.9nvalid Provisions.Should any parbf this Agreement for any reason be
declared invalid, such decision shall not affect the validity of any remaining portion, which
remaining portion shall remain in force and effect as if this Agreement had been executed with the
invalid provision thereof eliminateand it is 