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Host Cotnmunity ~t\greement Certification Form 

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

Applicant 

I, T(k,t"ft:5 f)u,.J,J , (insert name) certify as an authorized representative of 
H4JJJ Gx:r,RA:cI-S , l. L C. (insert name of applicant) that the applicant has executed a host 

community agreement with i}§ 7DvJ,J t2E OX Fe, /L°'i:>l~k(insert name of host community) pursuant 
to G.L.c. 94G § 3(d) on _i/f1 (insert date). 

:::.. e_ _ Y-�~� -~ 
Sig-=thorized Representative of App lie 

Host Community Or-frr,rl -
~ ;/1,,.._ )'? .... C'L/A ... Jl--~ 

-==;;i~=:J.~..-c..l.._-'o~:::::::,,~~~=+---' (insert name) certify that I am the contracting authority or 
have een y authorized by the co tracting authority for 1 0Wf'l o-F () Xft>R- b . frl.A: (insert 
name of host community) to certify that the applicant and '7o Wf\l op-OX fini.-0 . .41\,t (insert name 
of host 99mm'!'Jity) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on 

'//JP-'JJL°t (insert date). 

�r�~�~� 
Sign e Contracting Authority or a K ~d . 
Authorized Representative of Host Community 

Ma<,sachu:.etts Cc1nnab1s Control Commission 
LOI ;:ederal St,eei 13th Floor Boston MA ozuo 
617 7 fl1 8--100 ,off,,::el rna5$--Cunnab1s control com 





COMMUNITY OUTREACH MEETING

Notice is hereby given that a Community Out-
reach Meeting for a proposed Marijuana Establish-
ment is scheduled for March 20th, 2019 at 10:00
am at Oxford Public Library Meeting Room. The
proposed Product Manufacturing Facility is antici-
pated to be located at 125 Southbridge Rd. Oxford,
MA 01537. There will be an opportunity for the
public to ask questions.

Branden Dunn
March 13th, 2019
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Community Outreach Meeting Attestation Form 

The applicant must complete each section of this form and initial each page before uploading it to the 
application. Failure to complete a section will result in the application being deemed incomplete. 
Instructions to the applicant appear in italics. Please note that submission of information that is 
"misleading, incorrect, false, or fraudulent" is grounds for denial of an application for a license pursuant 
to 93 5 CMR 500 .400( 1 ). 

I, '\S,o-~'L "' >) '-'"'"'""' , (insert name) attest as an authorized representative of 
H AV N 4 JC\:~<--h Ll~ (insert name of applicant) that the applicant has ~omplied with the 

requirements of 935 CMRS~O and the guidance for licensed applicants on community outreach, as 
detailed below. 

1. The Community Outreach Meeting was held on 1-\v.r<.-\.__ l...D~ 1.,o1'\ (insert date). 

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed 
address of the Marijuana Establishment, was published in a newspaper of general circulation in the 
city or town on M~-r<-~ 1 �~� \\.,. lo fj (insert date), which was at least seven calendar 
days prior to the meeting. A copy o#the newspaper notice is attached as Attachment A (please 
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it 
as part of this document). 

3. A copy of the meeting notice was also filed on f'/\<J.e-(),,... 11.-\--\..t lo1" (insert date) with the 
city or town clerk, the planning board, the contracting authority or the municipalit y, and local 
licensing authority for the adult use of marij uana, if applicable. A copy of the municipal notice is 
attached as Attachment B (please clearly label the municipal notice in the upper right-hand 
corner as Attachment Band upload it as part of this document). 

4. Noti~e of the tim~, place and subj~ct matter of the meetink_ including the proposed address of the 
ManJuana Establtshment, was mat led on /v\c,.-,<..,\,.. 1 'l W1°'\ (insert date), which was at 
least seven calendar days prior to the community outreach fueeting to abutters of the proposed 
address of the Marijuana Establishment, and residents within 300 feet of the property line of the 
petitioner as they appear on the most recent applicable tax list, notwithstanding that the land of 
any such owner is located in another city or town. A copy of one of the notices sent to abutters and 
parties of interest as described in this section is attached as Attachment C (please clearly label the 
municipal notice in the upper right hand corner as Attachment C and upload it as part of this 
document; please only include a copy r?f one notice and please black out the name and the address 
qf the addressee). 

Milssachusetts Cc1nn<1bi~, Control Commission 
101 Feder.:il St,eet 13ll1 Floor Boston M;\ 02110 

6 17) 701-8400 (off,ceJ I m.:iss c .:rnnJb,s-control com Initi als of Attester:~ 



C Cannabis 
Control 
Commission 

l'll\1\ I O'Y..I .\I rJt or '-t ,,, \( ' !It \11 l\ 

5. Information was presented at the community outreach meeting including: 
a. The type(s) of Marij uana Establishment 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 Marij uana Establishment to prevent diversion to minors; 
d. A plan by the Marij uana Establishment to positively impact the community; and 
e. Information adequate to demonstrate that the location will not constitute a nuisance as 

defined by law. 

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

M.:issac l1u.,, ll . <...1nr1.ibi ', Control Comrnic;c;ion 
101 Fod1ttal St11 • 1 Jtt1 Floor Ao<ton t 1A 0.'110 

(017) '.701- 8-100 \ ft.c,·I n1o.1,-J c.1nn.:ib cont,ol com In it ials of Attester: ~ 
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From : H•VN Extracts, LLC branden@havnextracts.com
Subject : License Renewal

Date: December 28, 2020 at 4:30 PM
To: jcallahan@oxfordma.us

Bcc :

Hello Jen,

Happy New Year! I know we over here at HAVN are ready for 2021.

As we are waiting on the meeting to receive our Final License January 14th, we need to renew our current license at the same time.

CCC wants a statement from the Town of Oxford about our host community agreement for renewal. 

SpeciÞcally:

Proof that the licensee requested from the host community the records of any costs imposed 
on the city or town that are reasonably related to the operation of the ME or MTC. 

The licenseeÕs request shall state that, in accordance with M.G.L. c. 94G, ¤ 3(d), any cost to 
a city or town imposed by the operation of a ME or MTC shall be documented and 
considered a public record as defined by M.G.L. c. 4, ¤ 7, cl. 26. Documentation shall 
include the request and the substantive response from the city or town that includes the 
actual and anticipated expenses resulting from the operation.  

After the holidays is Þne, I really appreciate your help and everyone at Town Hall for assisting us as we through this whole process. 

Thanks!

Branden Dunn
HAVN Extracts, LLC
(508) 492-8908
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $100.00 

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

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

Certificate of Amendment       
(General Laws, Chapter )   

Identification Number:   001368314 

The date of filing of the original certificate of organization:    3/4/2019 

1.a. Exact name of the limited liability company:   HÅVN EXTRACTS, LLC  

1.b. The exact name of the limited liability company as amended , is:   HÅVN EXTRACTS, LLC   

2a. Location of its principal office:  
No. and Street:  27 PRAY STREET  
City or Town: AMHERST State: MA   Zip:  01002 Country: USA 

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

 

TO ENGAGE IN THE BUSINESS OF MANUFACTURING; TO CARRY ON ANY LAWFUL BUSINES
S, PURPOSE, OR ACTIVITY; AND TO HAVE ALL THE POWERS GRANTED BY THE LIMITED LIA
BILITY COMPANY ACT AND BY THE OPERATING AGREEMENT, AND ALL POWERS NECESSA
RY OR CONVENIENT THERETO. 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: PETER VICKERY, ESQ. 
No. and Street:  27 PRAY STREET  
City or Town: AMHERST State: MA   Zip:  01002 Country: USA 

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  . HUSTLE INC         9375 STATION DR. #411 

LONE TREE, CO 80124 USA  

MANAGER  TD CAPITAL INC          PO BOX 1291 
ENGLEWOOD, CO 80150 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.   
 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
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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  . HUSTLE INC         9375 STATION DR., #411 

LONE TREE, CO 80124 USA  

REAL PROPERTY  TD CAPITAL INC          PO BOX 1291 
ENGLEWOOD, CO 80150 USA  

9. Additional matters:   

10. State the amendments to the certificate:  
AMENDMENT TO 3 (GENERAL CHARACTER OF BUSINESS) 

11. The amendment certificate shall be effective when filed unless a later effective date is specified:   

SIGNED UNDER THE PENALTIES OF PERJURY, this 6 Day of March, 2019,  
TD CAPITAL, INC. , Signature of Authorized Signatory. 
 

 
© 2001 - 2019 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 

March 06, 2019 08:07 AM

MA SOC   Filing Number: 201976221680     Date: 3/6/2019 8:07:00 AM





OPERATING AGREEMENT
FOR

H•VN EXTRACTS, LLC
A Massachusetts Limited Liability Company

This Operating Agreement is made this 4th day of March, 2019, among the persons 
executing this Operating Agreement as Original Members of H•VN EXTRACTS, LLC (the 
ÒCompanyÓ) and all of those who shall later be admitted as members (individually, a ÒMember,Ó 
and, collectively, the ÒMembersÓ), who agree as follows:

ARTICLE 1:  ORGANIZATION
1.1 Formation.  On March 4, 2019, the Company was organized as a Massachusetts limited 
liability company pursuant to the Massachusetts Limited Liability Company Act, Chapter156C 
of the Massachusetts General Laws (the ÒActÓ), by the Þling of the CertiÞcate of Organization 
(the ÒCertiÞcateÓ) with the Secretary of the Commonwealth as required by the Act.
1.2. Name.  The name of the Company is H•VN EXTRACTS, LLC.
1.3 Purposes.  The CompanyÕs business is to engage in the business of manufacturing; to 
carry on any lawful, business, or activity; and to have all the powers granted by the Limited 
Liability Company Act, M.G.L. c. 156C (Òthe ActÓ); and all powers necessary or convenient 
thereto.  
1.4 Duration.  The Company shall continue in existence until the Company dissolves and its 
affairs are wound up in accordance with the Act or this Operating Agreement.
1.6 Intention for Company.  The Members have formed the Company as a limited liability 
company under the Act.

ARTICLE 2: BOOKS, RECORDS, AND  ACCOUNTING
2.1 Books and Records.  The Company shall maintain complete and accurate books and 
records of the CompanyÕs business and affairs as required by the Act.  Such books and records 
shall be kept at the CompanyÕs Registered OfÞce.
2.2 Fiscal Year; Accounting.  The CompanyÕs Þscal year shall be the calendar year.  The 
particular accounting methods and principles to be followed by the Company shall be selected by 
the Members from time to time.  
2.3 Tax Matters Partner.  TD CAPITAL, INC., shall be the Òtax matters partnerÓ for 
purposes of Sections 6221-6233 of the Internal Revenue Code.
2.5 MembersÕ Accounts.  The Company shall maintain separate Capital Accounts for each 
Member.  In the Capital Accounts the Company may record and track as a loan each MemberÕs 
service to the Company, in a manner consistent with the Internal Revenue Code and the 
Regulations promulgated thereunder.  Each MemberÕs Capital Account shall reßect the 
MemberÕs capital contributions and shall be:
(a) Credited with all payments made to the Company by such Member on account of capital 
contributions (and as to any property other than cash or a promissory note of a contributing 
Member, the fair market value of such property, net of liabilities secured by such property and 
assumed by the Company or subject to which such contributed property is taken) and by such 
MemberÕs allocable share of proÞts and items in the nature of income and gain of the Company;
(b) Charged with the amount of any distributions to such Member (and as to any distributions 
of property other than cash or a promissory note of a contributing Member, the fair market value 
of such property, net of liabilities secured by such property and assumed by the Company or 



subject to which such contributed property is taken) and by such MemberÕs allocable share of 
losses and items in the nature of losses and deductions of the Company); and
(c) Otherwise appropriately adjusted to reßect transactions of the Company and the 
Members.  

The Capital Accounts and adjustments thereto (including the determination of the 
amounts, character, and timing thereof) are intended to comply with applicable Regulations 
promulgated under Section 704 (b) of the Internal Revenue Code, and shall be interpreted and 
applied in a manner consistent with such Regulations.

ARTICLE 3: MEMBERSHIP
3.1 Original Members.  The Original Members of the Company are TD CAPITAL, INC>, 
and HUSTLE, INC.  Both Original Members shall be Managers.  In the event of the resignation, 
removal, death, or permanent disability of either Manager, that person shall ipso facto cease to be 
a Manager, but shall continue to be a Member until all of his Membership interest shall have 
been transferred in accordance with this operating Agreement.  Upon the resignation, removal, 
death or permanent disability of any Manager, the remaining Managers may appoint another 
Member as a successor. 
3.2 Capital Contributions.  Each Original Member shall, no later than that Original 
MemberÕs execution of the Agreement, contribute to the Company an original Capital 
Contribution.  The MembersÕ interests in the total capital of the Company (the ÒSharing Ratios,Ó 
adjusted from time to time to reßect changes in the Capital Accounts of the Members and the 
total capital of the Company) are set forth below.  No additional capital contributions shall be 
required of any Member except under terms and conditions unanimously agreed to by the 
Members.   Except as required under the Act or other applicable law, no Member or Manager 
shall have any personal liability for the liabilities and obligations of the Company.
NAME CONTRIBUTION % INTEREST IN LLC
TD CAPITAL, INC. __________ 50%
HUSTLE, INC. __________ 50%

3.3 Additional Members.  From time to time, both Original Members shall, upon a 
unanimous vote, have the authority to admit to the Company one or more Additional Members 
provided that upon admission each such Additional Member shall make a Capital Contribution to 
the Company and shall execute this Operating Agreement or agree in any other writing 
evidencing the intent of such person to be bound by all the provisions of this Operating 
Agreement.  
3.4 No Right to Interest or Withdrawal.  No interest shall accrue or be payable with respect 
to any Capital Contribution by any Member to the Company, and no Member shall have the right 
to withdraw any portion of his or her Capital Contribution except as expressly provided herein.
3.5 Loans.  If both Managers believe that the Company requires additional funds for its 
operations but the Company is unable to borrow funds from a commercial bank or other Þnancial 
institution on terms which are at least as favorable as those offered by any Member, the 
Managers may, in their sole discretion, cause the Company to borrow funds from such offering 
Member.  Any such loan by a Member shall not be deemed a Capital Contribution, and shall be 
repaid to such lending Member in accordance with the terms of such loan.

ARTICLE 4: ALLOCATIONS AND DISTRIBUTIONS
4.1 Allocations.  Except as may be required by the Internal Revenue Code (including, 
without limitation, Section 704(c) of the Code in the case of property contributed by a Member), 



or by this Operating Agreement, the CompanyÕs net proÞts, net losses, and other items of 
income, gain, loss, deduction, and credit shall be allocated between the Members in accordance 
with each MemberÕs Sharing Ratio.  
4.2 Distributions.  Subject to 4.1 above, the Company may make distributions to the 
Members from time to time.  Distributions may be made only after the Managers determine, in 
their discretion, that the Company has cash on hand exceeding the CompanyÕs current and 
anticipated needs (including operating expenses, debt service, acquisitions, and reserves, if any).  
Except as otherwise provided in this Operating Agreement, all distributions shall be made to the 
Members in accordance with their Sharing Ratios.  Distributions shall be in cash, or property, or 
both, as the Managers determine.  No distribution shall be declared or made if, after giving it 
effect, the CompanyÕs total assets would be less than the sum of its total liabilities plus the 
amount that would be needed, if the Company were to be dissolved at the time of the 
distribution, to satisfy on dissolution the preferential rights of other Members that are superior to 
the rights of the Members receiving the distribution.

ARTICLE 5: DISPOSITION OF MEMBERSHIP INTERESTS
5.1 General.  Every sale, assignment, transfer, exchange, mortgage, pledge, grant,  
hypothecation, or other disposition, including without limitation a gift or transfer incident to a 
divorce (a ÒTransferÓ) of any Membership interest shall be made only in compliance with this 
Article 5.  No Membership interest shall be transferred if (a) the Transfer would cause a 
termination of the Company under Section 708 of the Internal Revenue Code (unless the 
Company shall have Þrst received an opinion from tax counsel to the Company that such 
termination would have no adverse tax impact on the Company or any Member); or (b) the 
assignee of the Membership interest fails to provide the Company with the information and 
agreements that the Members may require in connection with such a Transfer, including those 
required by Section 5.4.  Any attempted Transfer of a Membership interest in violation of this 
Article 5 is void.
5.2 Permitted Transfers.  No Member shall suffer or permit any Transfer of all or part of her 
or his interest in the Company without, in each instance, obtaining advance written approval of 
the Managers.  Notwithstanding the foregoing, a Member may, without the consent of the 
Managers transfer all or any part of her or his Membership interest upon death to any spouse, 
brother, sister, nephew, niece, or lineal descendant of any Member or to a trust exclusively for 
the beneÞt of one or more such family members or their spouses.  The Transfer of a Membership 
interest does not itself entitle the assignee to participate in the management and affairs of the 
Company or to become Member.  Such assignee is only entitled to receive, to the extent validly 
assigned, the distributions to which the assigning Member would otherwise be entitled.
5.3 Admission of Substitute Members.  An assignee of a Membership interest shall be 
admitted as a substitute Member and shall be entitled to all the rights and powers of the assignor 
only with the unanimous written consent of the Managers.  If admitted, the substitute Member 
has, to the extent assigned, all of the rights, powers, restrictions, and liabilities of a Member.
5.4 Obligations of Substitute Members or Assignees.  A person shall not be admitted as a 
Member of the Company or become an assignee of an interest or other rights or powers of a 
Member until such person (or a representative authorized by such person in writing) executes 
this Operating Agreement or any other writing evidencing the intent of such person to become a 
Member or assignee and to be bound by all the provisions of this Operating Agreement.

ARTICLE 6: MANAGEMENT AND MEETINGS
6.1 Authority of Managers.  The business of this Company shall be managed by and under 



the direction of the two Managers, who may exercise all such powers of the Company and do all 
such lawful acts and things (including speciÞcally but not by way of limitation the power to 
engage attorneys, accountants, and other service-providers on behalf of the Company) as are not 
by the Act or by this Operating Agreement required to be exercised or done by the Members.  It 
is intended that the powers and authority of the Manager shall be substantially the same as the 
powers and authority of general partners in a limited partnership formed under the laws of the 
Commonwealth of Massachusetts.  Notwithstanding the above, the Manager may not do or 
permit to be done any of the following without the approval of both Members:
(a) Any act or thing which the Act or this operating Agreement requires to be approved, 
consented to, or authorized by the Members;
(b) Voluntarily cause the dissolution of the Company;
(c) Amend the CertiÞcate or this Operating Agreement except as provided in Section 6.4 
below; or
(d) Sell all or a signiÞcant part of the CompanyÕs assets, or engage in any major 
recapitalization or merge
6.2 Compensation of Managers.  Unless otherwise expressly approved by the Members, 
Managers shall not be entitled to any compensation for services or activities undertaken in their 
capacity as Managers.
6.3 Amendment of CertiÞcate or Operating Agreement.  The Manager shall have the duty 
to amend the CertiÞcate and Operating Agreement to the extent necessary to reßect any action 
duly taken by Members.
6.4 Voting.  All Members shall be entitled to vote on any matter concerning the CompanyÕs 
business which is expressly reserved to them by the Act or this Operating Agreement.  Unless a 
greater vote is required by the Act or this Operating Agreement, the afÞrmative vote or consent 
of a majority of the Sharing Ratios of all the Members entitled to vote or consent is required for 
any action to be taken by Members.
6.5 Meetings.  An annual meeting of Members for the transaction of such business as may 
properly come before the meeting shall be held at the time, date, and place that the Manager shall 
determine.  Special meetings for any purpose may be called at any time by the holders of at least 
Þfty percent (50%) of the Sharing Ratios.  The Company shall deliver or mail written notice 
stating the date, time, place, and purpose(s) of any meeting to each Member entitled to vote at 
the meeting.  The notice shall be given not less than ten (10) or more than sixty (60) days before 
the meeting date. 
6.6 Consent.  Any action required or permitted to be taken at any meeting may be taken by 
consent without a meeting, prior notice, or a vote.  The consent must be in writing, set forth the 
action taken, and be signed by the Members having at least the minimum amount of Sharing 
Ratios necessary to authorize or take such an action at a meeting at which all Membership 
interests entitled to vote on the action are present and voting.  Every written consent shall also 
bear the date signifying when each Member signed the consent.  Prompt notice of the taking of 
action without a meeting by less than unanimous written consent shall be given to all Members 
who did not consent in writing to the action.

ARTICLE 7: EXCULPATION OF LIABILITY; INDEMNIFICATION
7.1 Exculpation of Liability.   Unless otherwise provided by law or Article 1.6 above, no 
Member or Manager shall be liable for the acts, debts, or liabilities of the Company.
7.2 IndemniÞcation.  
(a) Nonderivative Actions.  Subject to all of the other provisions of this Article 7, the 
Company shall indemnify any person who is or was a party or who is threatened to be made a 



party to any threatened, pending, or completed action, suit, or proceeding, whether civil, 
criminal, administrative, investigative, formal or informal (other than an action by or in the right 
of the Company) by reason of the fact that the person is or was a Member or Manager of the 
Company against expenses (including actual and reasonable attorneyÕs fees), judgments, 
penalties, Þnes, and amounts paid in settlement actually and reasonably incurred by her or him, 
in connection with such action, suit, or proceeding if the person acted in good faith and in a 
manner the person reasonably believed to be in the best interests of the Company or its 
Members, and with respect to any criminal action or proceeding, if the person had no reasonable 
cause to believe his or her conduct was unlawful.
(b) Derivative Actions.  Subject to all of the other provisions of this Article 7, the Company 
shall indemnify any person who is or was a party or is threatened to be made a party to any 
threatened, pending, or completed action or suit by or in the right of the Company to procure a 
judgment in its favor by reason of the fact that the person is or was a Member or Manager of the 
Company against expenses (including actual and reasonable attorney fees) and amounts paid in 
settlement actually and reasonably incurred by him or her, in connection with such action or suit 
if the person acted in good faith and in a manner the person reasonably believed to be in the best 
interests of the Company or its Members.  However, indemniÞcation shall not be made for any 
claim, issue, or matter in which the person has been found liable to the Company unless, and 
only to the extent that, the court in which the action or suit was brought has determined on 
application that, despite the adjudication of liability, the person is fairly and reasonably entitled 
to indemniÞcation for the reasonable expenses incurred.
(c) Expenses of Successful Defense.  To the extent that a person has been successful on the 
merits or otherwise in defense of any action, suit, or proceeding referred to in sections 7.2(a) or 
7.2(b) above, or in defense of any claim, issue, or matter in the action, suit, or proceeding, the 
person shall be indemniÞed against actual and reasonable expenses (including actual and 
reasonable attorneyÕs fees) incurred by the person in connection with the action, suit, or 
proceeding brought to enforce the mandatory indemniÞcation provided by this Article.
(d) Determination that IndemniÞcation is Proper.  Any indemniÞcation under sections 
7.2(a) or 7.2(b) above shall be made by the Company only as authorized in the speciÞc case (1) 
when it is determined that indemniÞcation is proper because the person has met the applicable 
standard of conduct set forth in sections 7.2(a) or 7.2(b), whichever is applicable, and (2) on an 
evaluation of the reasonableness of expenses and amounts paid in settlement.  The determination 
and evaluation shall be made by a majority vote of the Sharing Ratios of Members who are not 
parties or threatened to be made parties to the action, suit, or proceeding.
(e) Proportionate Indemnity.  If a person is entitled to indemniÞcation under sections 7.2(a) 
or 7.2(b) for a portion of expenses, including attorney fees, judgments, penalties, Þnes, and 
amounts paid in settlement, but not for the total amount, the Company shall indemnify the person 
for the portion of the expenses, judgments, penalties, Þnes, and amounts paid in settlement for 
which the person is entitled to be indemniÞed.
(f) Expense Advance.  The Company may pay or reimburse the reasonable expenses 
incurred by a person referred to in sections 7.2(a) or 7.2(b) above who is a party or is threatened 
to be made a party to an action, suit, or proceeding in advance of Þnal disposition if all of the 
following apply:

(1) The person furnishes the Company with written afÞrmation of his or her good 
faith belief that he or she has met the applicable standard of conduct set forth in 
sections 7.2(a) or 7.2(b);

(2) The person furnishes the Company with a written undertaking executed 



personally to repay the advance if it is ultimately determined that he or she did not 
meet the standard of conduct; and

(3) A determination is made that the facts then known to those making the 
determination would not preclude indemniÞcation.  The authorization of payment 
must be made in the manner speciÞed in section 7.2(d).  The undertaking shall be 
an unlimited general obligation of the person on whose behalf advances are made, 
but it need not be secured.

ARTICLE 8: DISSOLUTION AND WINDING UP
8.1 Dissolution.  The Company shall dissolve and its affairs shall be wound up on the Þrst to 
occur of the following events: (a) at any time or on the happening of any event speciÞed in this 
Operating Agreement; or (b) by the unanimous consent of all the Members.
8.2 Winding Up.  On dissolution, the Company shall cease carrying on its business and 
affairs and shall begin to wind them up.  The Company shall complete the winding up as soon as 
practicable.  On the winding up of the Company, its assets shall be distributed Þrst to creditors, to 
the extent permitted by law, in order to satisfy Company debts, liabilities, and obligations, and 
then to Members and former Members.  Distributions to Members and former Members shall be 
made:
(a) First, to the Members, in amounts sufÞcient to reduce the MembersÕ Capital Accounts to 
zero, in proportion to positive balances in such Capital Accounts (after reßecting in such Capital 
Accounts all adjustments thereto necessitated by all other Company transactions).
(b) Second, any balance to the Members in proportion to their respective Sharing Ratios.

ARTICLE 9: MISCELLANEOUS PROVISIONS
9.1 Entire Agreement.  This Operating Agreement constitutes the entire agreement among 
the signatories and contains all of the agreements between the signatories with respect to the 
subject matter hereof.  This Operating Agreement supersedes any and all other agreements, either 
oral or written, between the Members with respect to the subject matter.
9.2 Severability.  The invalidity or unenforceability of any particular provision of this 
operating Agreement shall not affect the other provisions, and this Operating Agreement shall be 
construed in all respects as if such invalid or unenforceable provisions were omitted.
9.3 Amendment.  This Operating Agreement may be amended at any time by a written 
agreement executed by both Members.
9.4 Notices.  Any notice permitted or required under this Operating Agreement shall be 
conveyed to the party at the address reßected in this Operating Agreement (or to any address 
which the Member has notiÞed the Company in writing as being his or her current address) and 
will be deemed to have been given when deposited in the United States mail, postage paid, or 
when delivered in person, by courier, fax, or electronic mail.
9.5 Binding Effect.  Subject to the provisions of this Operating Agreement relating to 
transferability, this Operating Agreement shall be binding on and shall inure to the beneÞt of the 
Members and their respective distributees, heirs, successors, and assigns.
9.6 Other Business.  Any Member may engage in and possess interests in other business 
ventures of every kind and description, independently or with others.  Neither the Company nor 
the other Members shall have any rights in or to such ventures or the income or proÞts therefrom.
9.7 Governing Law and Venue.  This Operating Agreement shall be governed by, construed, 
and enforced in accordance with the laws of the Commonwealth of Massachusetts, and the 
Business Litigation Session of the Superior Court located in Suffolk County, Massachusetts, 
shall be the sole and exclusive venue for any and all proceedings arising hereunder or in 



connection herewith. 
The persons named below have executed this Operating Agreement under seal on the 

dates set below their names, to be effective on the date listed on the Þrst page of this Operating 
Agreement.

_________________________ _________________________
Thomas Dunn, President Branden Kane Dunn, President
For and on behalf of For and on behalf of
TD CAPITAL, INC. HUSTLE, INC.
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