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COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement 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, Sam Barber , (insert name) certify as an authorized representative of
Cultivate Holdings LLC (insert name of applicant) that the applicant has executed a host

community agreement with  The Town of Uxbridge (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on _May 15, 2019 (insert date).

Signafure of Agéorized Representative of Applicant

Host Community

I, Peter Hechenbleikner , (insert name) certify that I am the contracting authority or
have been duly authorized by the contracting authority for Town of Uxbr.ldge (insert
name of host community) to certify that the applicant and _ Town of Uxbridge (insert name

of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d)

op~May 15,2019 (jngert date).
N \&u("»

Signature of Contracting Authority or
Authorized Representative of Host Community

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com
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&RPPXQLW\ 2XWUHDFK OHHWLQJ ¢

The applicant must complete each section of this form and initial each page before uploading it to the
application.Failure to complete section will result in the application being deemed incomplete.

Instructions to the applicant appear in italiekase note that Bmission of information that is
SPLVOHDGLQJ LQFRUUHFW IDOVH RU I1UDXG X O Hicghgé purguahtt R X Q G
to 935 CMR 500.400(1).

I, insgrt namgattest as an authorized representative of

(insert name of applicapthat the applicant has complied with the
requirements of 935 CMBO00 and thguidance follicensedapplicants orcommunityoutreach, as
detailed below.

1. The Community Outreach Meeting was held on (insert datg.

2. A copy of a notice of the time, placnd subject matter of the meeting, udihg the proposed
address of the Marijuana Establishment, was published in a newspaper of general circulation in the
city or town on (insert dat@, which was at least seven calendar
days prior to the meeting copy of the newsgper notice is attached as Attachmenpkedse
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 (insert datg with the
city or town clerk, the planning board, the contracting authority for the municipality, and local
licensing authority for the adult use of marijuana, if applicableopy of the municipal notice is
attached as Attachment Bléase clearly labehe municipal notice in the uppeght-hand
corner as Attachment B and upload it as part of this document

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

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com Initials of Attester:
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5. Information was pgsented at the community outreach meeting including:

a.

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;

b.
c. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
d.
e

A plan by the Marijuana Establishment to positively impact the community; and
Information @equate to demonstrate that the location will not constitute a nuisance as

" definedby law.

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

Massachusetts Cannabis Control Commission
101 Federal Street, 13th Floor, Boston, MA 02110
(617) 701-8400 (office) | mass-cannabis-control.com |nitia|s Of Attester:
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LEGAL NOTICE OF COMMUNITY OUTREACH MEETING REGARDING AN ADULT-
USE MARIJUANA ESTABLISHMENT

APR16'19rudi21

CULTIVATE HOLDINGS LLC :
Received by

100 Campanelli Drive Uxbr ldge

Uxbridge, Ma 01524 Town Clerk

Notice is hereby given that the Cultivate Holdings LLC (f/k/a Natural Healthcare, Inc.) of 1764
Main Street, Leicester, MA 01569 will conduct a Community Outreach Meeting on the
following matter on April 29, 2019 at the Uxbridge Town Hall, 21 South Main Street, at 6:00
P.M:

Cultivate Holdings LLC intends to apply for one or more of the following Adult-use Marijuana
Establishment licenses: Marijuana Cultivator; Marijuana Product Manufacturer; Marijuana
Retailer or Marijuana Transporter, to be located at 100 Campanelli Drive, Uxbridge,
Massachusetts, pursuant to M.G.L. Ch. 94G, and Chapter 55 of the Acts of 2017, and any other
applicable laws and regulations promulgated thereunder, including those promulgated thereunder
by the Massachusetts Cannabis Control Commission.

Information presented at the community outreach hearing shall include, but not be limited to:
1. The type(s) of Marijuana Establishment to be located at the proposed address;

2. Information adequate to demonstrate that the proposed Marijuana Establishment
location will be maintained securely;

3. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
4. A plan by the Marijuana Establishment to positively impact the community; and

5. Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

Community members will be permitted, and are encouraged, to ask questions and receive
answers from representatives of Cultivate Holdings LLC.

A copy of this notice is on file with the Town Clerk, the Board of Selectmen's office, and the
Planning Department, all located at the Uxbridge Town Hall, 21 South Main Street, Uxbridge,
MA, 01569 and a copy of this Notice was mailed at least seven calendar days prior to the
community outreach meeting to abutters of the proposed address of the Marijuana Establishment,
owners of land directly opposite on any public or private street or way, and abutters to the
abutters within three hundred (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.
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LEGAL NOTICE OF COMMUNITY OUTREACH MEETING REGARDING AN ADULT
USE MARIJUANA ESTABLISHMENT

CULTIVATE HOLDINGS LLC

100 Campanelli Drive
Uxbridge, Ma 01524

Notice is hereby given that the Cultivate Holdings LLC (f/k/a Natural Healthcare, Inc.) of 1764
Main Street, Leicester, MA 01569 will conduct a Community Outreach Meeting on the
following matter orApril 29, 2019at the Uxbridge Town Hall, 21 South Mdatreet, at 6:00

P.M:

Cultivate Holdings LLC intends to apply for one or more of the following Adsé Marijuana
Establishment licenses: Marijuana Cultivator; Marijuana Product Manufacturer; Marijuana
Retailer or Marijuana Transporter, to be locatetiofit Campanelli Drive, Uxbridge,

Massachusetts, pursuant to M.G.L. Ch. 94G, and Chapter 55 of the Acts of 2017, and any other
applicable laws and regulations promulgated thereunder, including those promulgated thereunder
by the Massachusetts Cannabis Cdrimmmission.

Information presented at the community outreach hearing shall include, but not be limited to:
1. The type(s) of Marijuana Establishment to be located at the proposed address;

2. Information adequate to demonstrate that the megdlarijuana Establishment
location will be maintained securely;

3. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;
4. A plan by the Marijuana Establishment to positively impact the community; and

5. Information adequate to demonstrate that the location will not constitute a nuisance as
defined by law.

Community members will be permitted, and are encouraged, to ask questions and receive
answers from representatives of Cultivate Holdings LLC.

A copy ofthis notice is on file with the Town Clerk, the Board of Selectmen’s office, and the
Planning Department, all located at the Uxbridge Town Hall, 21 South Main Street, Uxbridge,

MA, 01569 and a copy of this Notice was mailed at least seven calendar days fre

community outreach meeting to abutters of the proposed address of the Marijuana Establishment,
owners of land directly opposite on any public or private street or way, and abutters to the
abutters within three hundred (300) feet of the propereydf 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.
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Plan to Remain Compliant with Local Zoning

The Town of Uxbridge (theTown”) originally amended its zoning code at a town meeting on

May 8, 2018 and May 9, 2018, to allow the cultivation, production and dispensing of marijuana
for adult-use in the Industrial B business zone. Please see the attached town meeting warrant for
reference.

Cultivate Holdings LLC (the Company’), is proposing to develop and operate a marijuana
cultivation and product manufacturing facility at 100 Campanelli Drive (fRacility”). This

site is located in the Industrial B business zone, which permits the operation of the Facility by
right (subject only to the execution of a Host Community Agreement with the Town) pursuant to
Section 400-23 of the zoning code and the table of use regulations for the TowrC@de’).

The Company has discussed its marijuana product manufacturing and transportation facility with
town officials, including the building department, police department and fire department, and has
appeared before the Board of Selectmen and entered into a host community agreement with the
Town.

The Company plans to continue to work with officials from the Town of Uxbridge to ensure the
operations will have a positive impact on the community and will work diligently to obtain all
necessary approvals and permitting.

The Company hereby submits that it will continue to comply with all local and state
requirements and Sam Barber will be responsible for ongoing compliance with local and state
rules and regulations.

Policies and Procedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 859-8130 (office) | cultivatemass.com
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+RVW $JUHHPHQW 3D\PHQW 'LVFORVXUH -DQXDU\

7KH H[HFXWHG +RVW $JUHHPHQW EHWZHHQ &XOWLYDWH +ROC
ODVVDFKXVHWWY VWLSXODWHY WKDW KRVW SD\PHQWY DUH W
-DQXDU\ $SULO -XO\ DQG 2FWREHU RI HDFK \HDU 6LQFH &X

FRQGXFWLQJ UHWDLO RSHUDWLRQV LQ 2FWREHU QR KRV\
PXQLFLSDOLW\ DV RI WKLV VXEPLVVLRQ $ IXOO \HDUYV ZRUW
WKH OLFHQVH UHQHZDO SURFHVYV

7KH UHOHYDQW H[FHUSW IURP WKH +RVW $JUHHPHQW LV VKR.

2 Payment: In the event that the Operator obtains a Final License, or such other licenses
and/or approvals as may be required, for the Facility in the Town by the CCC or such other state
licensing or monitoring authority, and receives revenues of gross sales of marijuana and marijuana
infused products cultivated or produced at the Facility and sold to other MMTCs and/or Recreational
Marijuana Establishments, then:

2.1 Operator shall make Annual Payments in an amount equal to One and Threc
Quarters percent (1.75%) of the gross revenue from the Facility's annual cannabis or marijuana
product sales, provided that the total amount paid per year shall not be less than One hundred
Thousand and 00/100 Dollars ($100,000.00) and shall not exceed One Hundred Fifty Thousand
and 00/100 Dollars ($150,000.00), and as long as the fee is reasonably related to the costs
imposed upon the town by the operation of the Facility. In the event that the Operator has paid
in excess of the previous year’s 1.75% of gross sales as a result of the minimum payment
referenced herein, the overpayment will be applied to the first subsequent quarter’s payment.

2.2 Annual Payments shall be made quarterly each calendar year on the 15t
Tuesday of January, April, July and October, beginning on the first of such dates after the
Facility has been permitted and the Operator occupies and operates the Facility and has made
a transaction or sale of cannabis or marijuana products at the Facility.
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20192020 Positive Impact Plan

Cultivate Holdings,/ /& W Rdtnfany” SODQV WR SRVLWLYHO\ LPSDFW WKH
individuals: (i) past or present residents of areas of disproportionate impact as defined by the
Cannabis Control Commission; (ii) Massachusetts residents who have past drug convictions;

and(iii) Commission designated Economic Empowerment Priority and Social Equity Program
participants.

The Company will implement the following goals, programs and measurements pursuant to this
30DQ IRU 3RVLW Posive hparFRan" WK H 3

Goals:
7KH &RPSDQ\YV JRDOV IRU WKLYV 3RVLWLYH ,PSDFW 30DQ DUH

1. Hosttwo 2)QHWZRUNLQJ HYHQWY WKURXJK WKH 3& XOWLYDWH
more detail below.

2. Identify and recruitt leasfive (5) (FRQRPLF (PSRZHUP HEPW BRI RLP 3
6RFLDO (TXLWSEBURRIWWWLELSDQWY WR SDUWLFLSDWH LQ
Program.

3. Provide members dhe Cultivate Launch Program with tlogportunity to complete the
&RPSDQ\TV anpldyeedarinG progranandmanager training program

4. Implement a charitable giving program whiaré will identify one day per montithat
an amount equal ten percent (10%df W KH & R Pdgsd3sxaieom that day will
bedonated to charities that provide services to past or present residents of areas o
disproportionate impaendbr who help Massachusetts residents with past drug
convictions.

Programs:

In an effort to reach the abovementioned goals, the Company shall implement the following practices
and programs:

1. The Cultivate Launch Program

The & RPSDQ\ LV HIWUHPHO\ SURXG WR EHJLQ LPSOHPHQWLQJ L
W KPkbgtam “ . The Progranis designed to positively impact past or present residents of areas

of disproportionate impact as defined by the Cannabis Control Commission; Massachusetts

residents who have past drug convictions; and Commission designated Economic Empowerment

Priority and Social Equity Program participants by providiangelect number of participants with

HI[FOXVLYH DFFHVV WR WKH &RPSDQ\fV WUDLQLQJ SURJUDPYV

through networking eventsThe Program will not be specifically limited in dxion.

Policies andProcedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 8598130 (office) | cultivatemass.com
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The Companwill seek to identify and recruit at leaste (5) participantdn the Program during

the first year In an effort to ensure that the participants in the Program arempassent

residents of areas of disproportionate impact ase@by the Cannabis Control Commissior
Massachusetts residents who have past drug convidtiamils (1) Postmonthly noticesfor the

first six (6) monthsof theProgram in newspapers of general circulation in those municipalities,
including but not limited to, the/orcester Telegram and GazetfEhesenotices will state

among other thingshat the Company is specifically looking for Mashusetts residents who

are 21 years or oldendeither ) live in an area of disproportionate impact as defined by the
Canrabis Control Commission; or)ihave past drug conviction® participate in the program
(225HYLHZ WKH &RPPLVVLRQTV GDWD Edny aitempt @ 8chtddRthids€s ((3 D S
eligible individuals and(3) Reach out to Boston City Councilors who have expressed an interest
in supporting and assisting SEP and EEP applicants.

Once enrolled, each participant in the Program will be offered the oppgrtoicibmpletethe
& R P S D arflsrd employee training program and manager training program.

The standard employesd manageraining progrars will provide the participant withands

on trainingas a responsible vendor including: &b understandingf different products and
methods of consumption including edibles; potencyctffesecondhand absorption time; (2)
procedures to ensuregihconsumers are not overserved; ang(8¢edures for mitigating the

risk of an impairecconsumer and ensuringdlsafety of patrons and the general public in the
event of impairmentAdditionally, thesetraining progrars will provide the participants with
UHYLHZ RI DQ\ DSSOLFDEOH GHSDUWPHQWraag fivwedg& FRPSOL
training, includinginformation regarding the methods that the Company uses to craft products,
the strains that are cultivatand the intended effects of those products. Additional training is
provided based on the department the participant is interest€bliectively, between the
manager training program and employee training program, Progidiipants will beoffered

up to 104 hours of training

Furthermore, as described abowe Companwvill hostiwo (2)networking events each year to
introduce its program participants to the Massachusetts cannabis inditsgrZompanywill
partner withorganizations such as t®mmonwealth Dispensary Association, the
Massachusetts Recreational Consumer Council aneléissachusetts Patient Advocacy
Alliance for these networking events

The Companyashired Yasue Keyes, who will serve as its community liaison and will be in
charge of implementing the Program.

2. Designated Proceed Days:

The Company wilimplement a charitable giving program wherein it will identfye day per

month wherean amount equal tien percent (10%df WK H & R Pgsd3gafeom that day

will be donated to charities that provide services to past or present residents of areas
disproportionate impact or who help Massachusetts residents with past drug convitimns.
donations may be made in that calendar month or in one lump sum at any point throughout the
year.

Policies andProcedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 8598130 (office) | cultivatemass.com



cultivate

These charities includdome Base Veteran and Family Caren@nunity Servings, Project
Place,Project New Hope, Leukemia & Lymphoma Society, New England Chapter and the

&URKQYTY &ROLWLV )RXQGDWLRQ &RSLHV RI OHWWHUYV IUR

areas of disproportionate irapt and/or Massachusetts residemth previous drug convictions
as defined byhe Cannabis Control Commission are attached hereto and incorporated herein by
reference.

Annual Review:

Each year, the Company will review the following criteria in an effort to measure the success of
its Plan to Positively Affect Areas of Disproportionate Impact.

Identify the number of individuals participatingtime Program;

Identify the number of events it has held throtighProgram;

Identify the number of training hours provided to participants of the Prognaim

Identify the amount of charitable donations the Company has made during the positive
impact plan year, and tghich organizations those donations went (documentation from
the abovementioned charities about whether or not they serve Areas of Disproportionate
Impact, or residents with previous drug convictions, will be available for inspection by
the Commission uporequest).

N .

The Company affirmatively states that it: (1) has confirmed that all of the abovementioned
charities have (or will) accepted donations from the Company; (2) acknowledges and is aware,
and will adhere to, the requirements set forth in 935 CMR1E5(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
&RPPLVVLRQYV UHJX O Diwitafo@s\onowkéeiship b \¢@tioF sWotheR

applicable state lawsnd (4) the Company will be required to document progress or success of
this plan, in its entirety, anniglupon renewal of this license

Policies andProcedures for Cultivate Holdings LLC
1764 Main Street, Leicester MA 01524
(508) 8598130 (office) | cultivatemass.com



July 26, 2019

This is to certify that Home Base serves past and present residents of Communities of
Disproportionate Impact as designated by the Cannabis Control Commission, such as
Abington; Amherst; Boston; Brockton; Chelsea; Fall Riigzhburg; Haverhill; Holyoke
Lowell; Lynn; Mansfield; Monson; New Bedford; Quincy; Randolph; Revere; Spencer;
Taunton; Walpole; Wareham and Worcester

Among the individuals we serve are those who have previous drug convictions.









Where Veterans
Rebuild With Honor

70 JAMES STREET, SUITE 157 » WORCESTER, MA 01603 = 508-762-9738 « FAX 508-304-9245
WWW.PROJECTNEWHOPEMA.ORG

July 22, 2019

Cultivate Holdings, LLC
1764 Main Street
Leicester, MA. 01524

Dear Ms, Yasue Keyes,

This is to certify that Project New Hope Inc. serves past and present veteran residents of Communities of
Disproportionate Impact as designated by the Cannabis Control Commission, such as Spencer, West
Springfield, Fitchburg, Holyoke and North Adams. Among the individuals we serve are those who may
have previous drug convictions.

Regards,«
J/ /
Wllram . (BII]) ore | Executwe Director
United States Alr Force | Veteran
Project New Hope Inc.
501(c){3) EIN: 27-4555998
70 James Street, Suite 157
Worcester, Massachusetts 01603
Office: 508-762-9738

Project New Hope Inc.
Hampton Pond Plaza #9
1029 North Road/Route 202
Woestfield, MA. 01085
Office: 413-315-3873

Fax: 413-322-0177

Tax-exempt under section 501(c)(3) of the Internal Revenue Code, Tax ID # 27-4555998
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72 River Park Street 781.449.0324

Suite 202 info@crohnscolitisfoundation.org
Needham, MA 02494 www.crohnscolitisfoundation.org
July 25,2019
Dear Yasue,

This is to certify that the Crohn's@olitis Foundation serves past and present residents of Communities
of Disproportionate Impact as designated by the Cannabis Control Commission, such as Abington,
Quincy, Lowell, New Bedford afidunton

Warm Regards,

Kristine Poirier

Deputy Executive Bactor

kpoirier@crohnscolitisfoundation.org
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THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) of
Cultivate Holdings, LLC, a Massachusetts limited liability company (the “Company”), is made as
of June 22, 2019, by and among the Company, the Persons identified on the signature page
hereto as “Members” and the individuals named herein (and their successors), as the “Manager”.

RECITAL

WHEREAS, the Company was formed on June 30, 2015 as a non-profit corporation under
the laws of the Commonwealth of Massachusetts; and

WHEREAS, the Company subsequently converted to a for-profit corporation under the
laws of the Commonwealth of Massachusetts, and then converted again to be a limited liability
company organized under the laws of the Commonwealth of Massachusetts as of January 11,
2018; and

WHEREAS, the Company, the Members and the Manager entered into a certain
Operating Agreement dated as of March 6, 2017 (the “2017 Agreement”) to set out their
respective rights, obligations and duties regarding the Company and its affairs, assets, liabilities
and the conduct of its business;

WHEREAS, the Company intends to merge with Commerce Real Estate, LLC, a
Massachusetts limited liability company in accordance with a Plan of Merger that provides for the
Company to be the surviving limited liability company, with the members and their percentages
to be a set forth on Exhibit A attached hereto;

WHEREAS, the Company, the Members and the Manager now wish to amend and restate
the 2017 Agreement in its entirety to provide, inter alia, for the creation, issuance and relative
rights of a new Class C of Membership Units; and to increase the number of outstanding units by
a factor of 10;

NOW THEREFORE, in consideration of these premises and other good and valuable
consideration, the receipt and sufficiency of which each of the parties hereto hereby
acknowledge, the Company, the Members and the Manager hereby agree as follows:

ARTICLE |
DEFINITIONS

For purposes of this Agreement, capitalized terms used, and not otherwise defined, herein shall
have the meanings set forth below:

“Act” shall mean the Massachusetts Limited Liability Company Act, Massachusetts
General Laws Chapter 156C, Section 1 et seq., as amended, modified, supplemented or restated
from time to time, or any successor statute, and any reference to any section of the Act refers to
such section as amended, modified, supplemented or restated from time to time, or any
SUCCEeSSOr.

“Adjusted Capital Account Deficit” shall mean, with respect to any Member, the deficit
balance, if any, in such Member’s Capital Account as of the end of the relevant taxable year, after
giving effect to the following adjustments:




0] Credit to such Capital Account any amounts which such Member is
obligated to restore pursuant to any provision of this Agreement or is deemed to be
obligated to restore pursuant to the penultimate sentences of Regulations Section 1.704-
2(0)(1) and 1.704-2(i)(5); and

(ii) Debit to such Capital Account the items in Section 1.704-1(b)(2(ii)(d)(4),
1.704-1(b)(2)(ii)(d)(5) and 1.704-1(b)(2)(ii)(d)(6) of the Regulations.

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

“Affiliate” shall mean, as to any Member, any Person that (i) directly or indirectly Controls,
is Controlled by or is under common Control with such Member; (ii) directly or indirectly owns a
beneficial interest of thirty percent (30%) or more in such Member or (iii) is a Family Member.

“Assumed Tax Rate” shall mean the highest effective marginal statutory combined
federal, state, municipal and local income tax rate for any Fiscal Year prescribed for an individual
residing in Boston, Massachusetts (taking into account the deductibility of state and local income
taxes for federal income tax purposes assuming the limitations of Section 68(a)(2) applies and
the character (e.g., long-term or short-term capital gain, ordinary or exempt) of the applicable
income.

“Agreement” shall have the meaning set forth in the Preamble.

“Annual Budget” shall mean an operating budget prepared for any Fiscal Year that details
the projected income and expenditures that are expected to be received and paid in said Fiscal
Year.

“Available Cash Flow” shall mean as to any period all funds available from the operations
of the Company, after the deduction of all associated fees, expenses and costs paid or payable
by the Company and such reserves as the Manager may establish in its discretion. “Available
Cash Flow’ shall not include any Capital Event Proceeds.

“Capital Account” shall have the meaning set forth in Section 5.1(b) hereof.

“Capital Contributions” shall have the meaning set forth in Section 3.1 hereof.

“Capital Event Proceeds” means: (a) the net amount of cash received by the Company
from a Capital Transaction, after (i) the deduction of all associated fees, expenses and costs paid
or payable by the Company, and (ii) such other reserves as the Manager may establish in its
discretion. Capital Event Proceeds shall include: (a) all principal and interest payments with
respect to any note or other obligation received by the Company in connection with a Capital
Transaction.

“Capital Transaction” means: (i) any liquidation (as defined in Treasury Regulation 1.704-
1(b)(2)(iv)(g)) or dissolution; of the Company; (ii) a merger, conversion into a corporation,
consolidation or other combination of the Company with or into any Person; (iii) a sale or other
disposition of all or substantially all of the Company’s assets in a single transaction or in a series
of related transactions; or (iv) any refinancing of the indebtedness secured by Company Property.
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“CCC” means the Cannabis Control Commission of the Commonwealth of
Massachusetts.

“Certificate” shall have the meaning set forth in Section 2.1 hereof.
“Claim” shall have the meaning set forth in Section 10.2.

“Class” or “Classes” means each of Class A, Class B and Class C Units, and such other
classes as may be approved and adopted in accordance herewith. The initial ownership of the
respective Units and related Classes is as set forth on Exhibit A. Exhibit A shall be deemed
amended upon each such change in the number of Units issued or transferred, in each case in
accordance with this Agreement.

“Class A Member” means a Member who holds Class A Units.

“Class A Unit” means the units of Class A interest as set forth on Exhibit A, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

“Class B Member” means a Member who holds Class B Units.

“Class B Unit” means each unit of Class B interest as set forth on Exhibit A, as it may be
amended from time to time, with the right to vote one (1) vote per Unit and with the other various
rights and privileges set forth herein.

“Class C Member” means a Member who holds Class C Units.

“Class C Unit” means each unit of Class C interest as set forth on Exhibit A, as it may be
amended from time to time, with no voting rights but with the other various rights and privileges
set forth herein.

“Code” shall mean the Internal Revenue Code of 1986, as amended and in effect from
time to time (or any corresponding provisions of succeeding law).

“Company Property” shall mean and include all property owned by the Company, whether
real or personal and tangible or intangible.

“Control” and “Controlling” means either ownership of a majority of the outstanding voting
interests with full right to vote the same and/or the capacity (whether or not exercised) to manage
or direct the management of the business or affairs of the relevant Person.

“Depreciation” shall mean, for each Fiscal Year or other period, an amount equal to the
depreciation, amortization or other cost recovery deduction allowable with respectto an asset for
such Fiscal Year or other period, except that if the Gross Asset Value of an asset differs from its
adjusted basis for federal income tax purposes at the beginning of such Fiscal Year or other
period, Depreciation shall be an amount which bears the same ratio to such beginning Gross
Asset Value as the federal income tax depreciation, amortization or other cost recovery deduction
for such Fiscal Year or other period bears to such beginning adjusted tax basis; provided,
however, that if the adjusted basis for federal income tax purposes of an asset at the beginning
of such Fiscal Year or other period is zero, Depreciation shall be determined with reference to
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such beginning Gross Asset Value using any reasonable method selected by the Manager.

“Economic Interest” shall mean an interest in the Company’'s Profits, Losses and
distributions of the Company’s assets pursuant to this Operating Agreement and the Act arising
from the transfer of a Unit (together with the appropriate portion of the transferor's Capital
Contribution and Percentage Interest) which has not received any consent required hereunder,
but shall not include any right to participate in the management or affairs of the Company,
including the right to vote on, consent to or otherwise participate in any decision of the Members
or the Manager.

“Economic_Interest Owner” shall mean the owner of an Economic Interest who is not a
Member.

“Event of Withdrawal” shall mean (i) the bankruptcy or insolvency of any Member, a
general assignment for the benefit of creditors of a Member, or the occurrence of any event
causing the termination of a Member’s interest in the Company; or (ii) the assumption by a legal
representative or successor in interest of control over the rights of a Member due to the death or
incompetence of an individual Member, or dissolution or termination of any entity which is a
Member.

“Eair Market Value” shall mean, as of any date and as to any asset, the price which a
knowledgeable, willing buyer would pay to a knowledgeable, willing seller for such asset, neither
buyer nor seller being under any obligation to engage in such transaction.

“Eamily Member” shall mean and include a Member’s spouse, parent, child, brother, sister,
grandparent, grandchild, uncle, aunt, nephew, niece or in-law (whether naturally or by marriage
or adoption) of such Member or the spouse of such Person; and trusts for the benefit of each of
the foregoing.

“Eiscal Year” shall have the meaning set forth in Section 2.9 hereof.

“Gross Asset Value” shall mean with respect to any asset, the asset’s adjusted basis for
federal income tax purposes, except as follows:

0] The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the
contributing Member and the Manager.

(ii) The Gross Asset Value of all Company assets shall be adjusted from time
to time to reflect their respective gross fair market values, as determined by the Manager
taking into account: (A) the acquisition of an additional interest in the Company by any
new or existing Member in exchange for more than a de minimis Capital Contribution; (B)
the distribution by the Company to a Member of more than a de minimis amount of
Company Property as consideration for an interest in the Company; and (C) the liquidation
of the Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided,
however, that the adjustments pursuant to clauses (A) and (B) above shall only be made
if the Manager reasonably determines that such adjustments are necessary or appropriate
to reflect the relative economic interests of the Members in the Company;



(iii) The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of
distribution as determined by the Manager. and

(iv) The Gross Asset Value of Company assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to
Code Sections 734(b) or 743(b), but only to the extent that such adjustments are taken
into account in determining Capital Accounts pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m); provided, however, that Gross Asset Value shall not be adjusted pursuant
to this subparagraph (iv) to the extent the Manager determines that an adjustment
pursuant to subparagraph (ii) hereof is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this subparagraph

(iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraphs
(), (i) or (iv) above, such Gross Asset Value shall thereafter be adjusted by the Depreciation
taken into account with respect to such asset for purposes of computing Profits and Losses.

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit
arrangement, encumbrance, lien (statutory or other), preference, priority or other security
agreement of any kind or nature whatsoever.

“Majority in Interest” shall mean, as of any date, as to any Class, the holders of a majority
of all issued and outstanding Units of that Class. If any act requires the consent or approval of
all Members, a “Majority in Interest” shall mean the holders of a majority of all issued and
outstanding voting Units of the Company voting as a single group.

“Manager” shall mean the Board of Managers, or an individual Manager as the context
does so admit. No reference to “Manager” shall be interpreted to apply to a single Manager if the
context is to grant the Manager independent power or authority unless such authority is made
explicit herein.

“Member” shall have the meaning set forth in the opening paragraph of this Agreement,
preceding the Recitals. For the avoidance of doubt, “Member” shall mean and include all holders
of any Units and each Economic Interest Owner except that the Economic Interest Owner shall
not have any rights to participate in the management of the Company, or the right to vote on,
consent to or otherwise participate in any decision of the Members or the Manager.

“Member Bankruptcy” shall have the meaning set forth in Section 9.5 hereof.

“Percentage Interest” shall mean, with respect to any Member, as of any date, the ratio
(expressed as a percentage) of such Member’s Units as set forth on Exhibit A attached hereto
on such date to the aggregate Units outstanding (or all outstanding Units of the same Class, as
applicable) as set forth on such Exhibit A on such date.

“Person” shall mean a natural person or any corporation, association, joint venture, limited
liability company, general or limited partnership, trust or other legal person or entity.



“Priority Return” means a five (5) percent per annum cumulative return on a Class B
Member’s Capital Contributions from the date such amounts were contributed until the date all
Capital Contributions are paid.

“Profits” and “Losses” shall mean, for each Fiscal Year or other period, an amount equal
to the Company’s taxable income or loss for such Fiscal Year or other period, determined in
accordance with Code Section 703(a) (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 loss), with the following adjustments:

0] Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits and Losses pursuant to this
definition of “Profits and “Losses” shall be added to such taxable income or loss;

(ii) Any expenditure of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section
1.704-1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits and Losses
pursuant to this definition of “Profits and “Losses” shall be subtracted from such taxable
income or loss;

(iii) In the event that the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraphs (ii) or (iii) of the definition of “Gross Asset Value,” the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such
asset for purposes of computing Profits and Losses;

(iv) 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 Gross Asset Value of the property disposed of,
notwithstanding that the adjusted tax basis of such property differs from its Gross Asset
Value;

(v) In lieu of the depreciation, amortization and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such Fiscal Year or other period, computed in accordance with
the definition of “Depreciation”;

(vi) To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to
Regulations Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital
Accounts as a result of a distribution other than in liquidation of a Member’s interestin the
Company, the amount of such adjustment shall be treated as an item of gain (if such item
increases the basis of such asset) or loss (if the adjustment decreases the basis of such
asset) from the disposition of the asset and shall be taken into account for purposes of
computing Profit or Loss;

“Requlations” shall mean the rules and regulations promulgated by the Internal Revenue
Service pursuant to the Code.

“Taxing Jurisdiction” shall have the meaning set forth in Section 5.4 hereof.




“Transfer” shall mean any offer, sale, conveyance, assignment, hypothecation, pledge,
encumbrance, grant of a security interest in, transfer, or other disposition (including any gift,
bequeath or other transfer for no consideration (whether or not by operation of law, except in the
case of bankruptcy)) of any Unit or any rights therein.

“Transferee” shall mean and include any recipient of a Transfer pursuant to Article VII
hereof.

“Unit” means an interest in the Company held by a Member, and includes all Class A,
Class B and Class C Units. The number of Units held by each Member is as indicated on Exhibit
A, as it may be amended from time to time.

“Withdrawing Member” shall have the meaning set forth in Section 7.5 hereof.

ARTICLE I
THE LIMITED LIABILITY COMPANY

2.1 Formation. The Company was formed as a limited liability company pursuant to the
provisions of the Act, and a Certificate of Organization for the Company (the “Certificate”) was
filed in the Office of the Secretary of State of the Commonwealth of Massachusetts in conformity
with the Act.

2.2 Name. The name of the Company is Cultivate Holdings LLC and its business shall be
carried on in such name with such variations and changes as the Managers shall determine or
deem necessary to comply with the requirements of the jurisdictions in which the Company’'s
operations are conducted.

2.3 Reaistered Office; Redistered Agent. The name and address of the Company’s registered
agent in the Commonwealth of Massachusetts is John F. Bradley, Prince Lobel Tye LLP, One
International Place, Boston, MA 02110, or such other person as the Managers may select from
time to time.

24 Principal Place of Business. The principal place of business of the Company shall be at
1764 Main Street, Leicester, MA 01524 or such other location as the Manager may select from
time to time.

25 Business Purpose of the Company. The purpose of the Company shall be (a) to submit
applications with all applicable Massachusetts regulatory agencies to obtain authorization to, and
upon approval to, engage directly and indirectly in the cultivation, transportation and distribution
of cannabis products, to the extent permitted and in accordance with Massachusetts law, (b) to
invest in other entities so authorized, and (c) to engage in any other business in which a
Massachusetts limited liability company is authorized to engage. The Company will not engage
in any activity requiring the approval and endorsement of the cannabis control commission until
such authorizations have been received.

2.6 Powers. The Company shall have all the powers necessary or convenient to carry out its
purposes including, without limitation, all powers granted by the Act. In furtherance, and not in
limitation, of the foregoing, the Company shall have the power to engage in the following activities:



(@ to enter into and perform its obligations under any ground lease, residential or
commercial lease, loan, mortgage, and/or security, other agreements contemplated by any of the
foregoing and contracts, instruments and agreements incidental to the operation of the property;

(b) to enter into and perform its obligations under such contracts, agreements,
instruments and arrangements as the Manager may deem necessary or appropriate in
connection with the management and operation of any property owned or managed by the
Company including, without limitation, contracts, agreements and arrangements with property
managers, brokers, agents, advisers, accountants, attorneys and other service providers;

(c) to enter into any contract, agreement or arrange ment with any member, Manager,
principal or guarantor of the obligations of the Company, or any Affiliate of any of the foregoing,
provided that the terms and conditions of any such contract, agreement or arrangement shall be
commercially reasonable, shall reflect competitive market rate pricing and shall otherwise be
substantially similar to those that would be available on an arm’s length basis with an unaffiliated
third party;

(d) to admit members and to accept capital contributions from time to time from the
Members;

(e) to distribute to the Members all available cash to the extent that such distributions
of other available cash are not prohibited by applicable law and are otherwise in accordance with
the terms and provisions of this Agreement;

Q) to enter into any and all agreements on behalf of the Company with any Person
or entity for any purpose in any form

(9) to pay (or to reimburse one or more Affiliates for) (i) the organizational, start-up
and routine transactional and maintenance expenses of the Company, including the creation,
assumption or incurrence of obligations to pay service providers to the Company and other
ordinary course expenses of maintaining its existence and carrying out its various purposes under
this Agreement and (ii) the fees, costs and expenses incurred in connection with the issuance
and sale of Units to new Members; and

(h) to engage in any other lawful activities which are necessary to accomplish the
foregoing or are incidental thereto or necessary in connection therewith.

2.7 LLC Formalities; Financial Statements. The Company shall abide by all limited liability
company formalities and the Company shall cause its financial statements to be prepared in
accordance with generally accepted accounting principles in a manner that indicates the separate
existence of the Company and its assets and liabilities and not permit its assets to be listed on
the financial statements of any other entity, except that the assets and liabilities of the Company
may be consolidated with one or more Affiliates in accordance with generally accepted
accounting principles. The Company shall not assume the liabilities of any Member or any Affiliate
of any Member and shall not guarantee the liabilities of any Member or any Affiliate of any
Member thereof.

2.8 Continuation. Subject to the provisions of Article 1X, the Company shall have perpetual
existence.



29 Fiscal Year. The fiscal year (the “Eiscal Year”) of the Company for financial statement
and accounting purposes shall end on the 31st day of December in each year.

ARTICLE llI
MEMBERS

3.1 Members. No Person may become a Member or an Economic Interest Owner unless he,
she or it is admitted in accordance with this Agreement, and also qualifies as a party allowed to
hold an interest in all licenses and registrations held by the Company, including to the extent
applicable: (a) Registered Marijuana Dispensary Certificates of Registration issued Mass.
General Laws Ch. 94H and its implementing regulations 935 CMR 501.000, et seq., and (b) any
Provisional or Final License(s) for a Marijuana Establishment pursuant to Mass. General Laws
Ch. 94G and its implementing regulations 935 CMR 500.000, et seq., and 935 CMR 502.000, et
seq., each as applicable to the Company’s business.

3.2 Roster. The Company shall maintain a roster of the Members and the number and Class
of Units and amounts or other property contributed to the initial capital of the Company (the
“Capital Contribution”), as well as all Additional Capital Contributions, of each.

3.3 Actions Requiring the Consent of Members. Except as provided in Sections 4.1(b) and
4.6, no Member shall, or shall have any right to, participate in the management of the Company
merely by virtue of such Member’s status as a Member. All authority, power and discretion to
manage and control the business, affairs and properties of the Company, to make all decisions
regarding those matters, and to perform any and all other acts or activities customary or incident
to the management of the Company’s business is, and shall be vested in the Manager.

3.4 Meetings of Members. At any time and from time to time, the Manager may, but shall not
have any obligation to, call meetings of the Members. Written notice of any such meeting shall
be given to all Members not less than five (5) days and not more than sixty (60) days prior to the
date of such meeting. A Majority in Interest shall constitute quorum for all purposes at any such
meeting. Each meeting shall be conducted by the Manager or a designee of the Manager. Each
Member may authorize any other Person (regardless of whether such Person is a Member) to
act on its behalf with respect to all matters on which such Member is entitled to consent or
otherwise participate. Any such proxy must be signed by the Member or by such Member’s
attorney-in-fact.

35 Liability of the Members.

(@ No Liability for Company Obligations. All debts, obligations and liabilities of the
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and
liabilities of the Company and no Member shall have any obligation with respect to for any such
debt, obligation or liability of the Company solely by reason of being a Member.

(b) Limitation on Liability. Except as otherwise expressly required by law, no Member
shall have any liability in excess of: (i) the amount of its capital contribution to the Company, (ii)
its share of any assets and undistributed profits of the Company, and (iii)) the amount of any
distributions wrongfully distributed to it.

3.6 Compliance with Securities Laws and Other Laws and Obligations. Each Member hereby
represents and warrants to the Company and to each other Member and acknowledges that (a)
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it has such knowledge and experience in financial and business matters that it is capable of
evaluating the merits and risks of an investment in the Company and making an informed
investment decision with respect thereto, (b) it is able to bear the economic and financial risk of
an investment in the Company for an indefinite period of time and understands that it has no right
to withdraw and have its Units repurchased by the Company, (c) it is acquiring its Units in the
Company for investment only and not with a view to, or for resale in connection with, any
distribution to the public or public offering thereof and (d) it understands that the Units have not
been registered under the securities laws of any jurisdiction and cannot be disposed of unless
they are subsequently registered and/or qualified under applicable securities laws and the
provisions of this Agreement have been complied with.

3.7 Power to Bind the Company. No Member, in its capacity as a Member, shall take part in
the management or control of the business of the Company, transact any business in the name
of the Company, have the power or authority to bind the Company or to sign any agreement or
document in the name of the Company, or have any power or authority with respect to the
Company except (i) as expressly provided in this Agreement, (ii) as directed by the Manager or
(i) as provided in the Certificate, as the same may be amended from time to time.

3.8 Admission of Members. New members shall be admitted to the Company only with the
prior written consent of the Managers.

ARTICLE IV
MANAGEMENT OF THE COMPANY

41 Management by the Managers.

€) Manager; Actions. The management of the Company is fully vested in its
Managers (the “Manager”). The powers of the Company shall be exercised by or under the
authority of, and the daily business and affairs of the Company shall be managed under the
direction of, the Manager, who shall make all decisions and take all actions for the Company. All
services to be furnished by the Managers may be delegated to and furnished by an officer or
employee of any member of the Manager or any other Person or agent designated or retained
by the Managers. In managing the business and affairs of the Company and exercising its
powers, the Managers may act through resolutions adopted by written consents. Decisions or
actions taken by the Managers in accordance with this Agreement shall constitute decisions or
actions by the Company and shall be binding on the Company.

(b)  Appointment. The Managers are Robert W. Lally Jr. and Stephen A. Barber, and
Samuel Barber will be added to the Board upon approval by the Massachusetts Cannabis Control
Commission. Successors shall be appointed by (i) the then continuing Managers or (ii) if there
is no Manager, by a Majority in Interest. Each Manager shall serve until such Manager resigns
or his successor shall have been appointed and qualified. A Manager may resign upon giving
sixty (60) days written notice to the Members.

(c) Duties and Obligations. In connection with the management of the business and
affairs of the Company, the duties and obligations of the Manager shallinclude, without limitation,
the following: (i) selecting, engaging and supervising the property manager of any property
owned or managed by the Company and all other services providers providing services to the
Company, any direct or indirect subsidiary of the Company; (ii) preparing (or cause the
preparation of) an annual budget for the Company; (iv) obtaining and arranging financing and/or
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refinancing of property; and (v) managing all aspects of the disposition of property including,
without limitation, determining the timing of such disposition, negotiating and documenting the
terms and conditions of any such disposition and consummating such transaction. For the
avoidance of doubt, the Company may enter into any contract, agreement or arrangement
(whether for the provision of services or otherwise) with any Affiliate of the Company or of any
member of the Manager provided that the terms and conditions of any such contract, agreement
or arrangement shall be commercially reasonable, shall reflect competitive market rate pricing
and shall otherwise be substantially similar to those that would be available on an arm’s length
basis with an unaffiliated third party.

(d) Place and Time of Meetings. The meetings of the Manager shall be held at such
places and times and with such frequency as is determined by the Manager. Accurate minutes
of any meeting of the Manager shall be maintained by the Manager.

4.2 Manager Has No Exclusive Duty to Company. The Managers shall devote to the
Company such time as they may deem necessary to manage the affairs of the Company. The
Manager may engage or have an interest in other business ventures which are similar to or
competitive with the business of the Company, including but not limited to, the ownership,
financing, leasing, operation, management, syndication, brokerage or development of real
property competitive with real property owned or managed by the Company and the pursuit of
such ventures shall not be deemed wrongful or improper or give the Company or the Members
any rights with respect thereto. Neither the Managers nor any Member shall be obligated to
present an investment opportunity to the Company even if such investment opportunity is similar
to or consistent with the business of the Company, and any such Person shall have a right to
take for its own account or recommend to others any such investment opportunity.

4.3 Bank Accounts; Company Books. The Managers may from time to time open bank
accounts in the name of the Company. In accordance with Section 2.7 hereof, the Managers
shall maintain and preserve, during the term of the Company, and for six (6) years thereafter, all
accounts, books, and other relevant Company documents. Upon reasonable request, each
Member shall have the right, during ordinary business hours, to inspect and copy such Company
documents at the requesting Member’s expense.

4.4 Officers. The Manager may appoint individuals as officers of the Company with such titles
as the Manager may select, including the titles of Chairman, President, Vice President, Treasurer
and Secretary, to act on behalf of the Company, with such power and authority as the Manager
may delegate to any such individual.

45 Fiduciary Duties. The fiduciary duties of the Members to the Company and of the
Manager and the Officers to the Company and the Members are hereby eliminated except to the
limited extent expressly set forth in this Agreement or as required by law, provided that each act
or omission shall be taken in the reasonable belief that such act or omissionis in or is not contrary
to the best interests of the Company and does not constitute fraud, willful misconduct, bad faith
or gross negligence. In the absence of fraud, no contract or other transaction between this
Company and any other corporation, limited liability company, firm, association, partnership or
person shall be affected or invalidated by the fact that any Manager or Member of this Company
is financially or otherwise interested in or is a director, member, manager or officer of such other
corporation, limited liability company, firm, association, partnership or person, or is a party to or
is financially or otherwise interested in such contract or other transaction or is in any way
connected with any person or persons, firm, association, partnership, or corporation financially
or otherwise interested therein; provided that the fact that such Member or Manager, individually
or as a director, member or officer of such corporation, firm, association or partnership is such a
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party or is so interested shall be disclosed to or shall have been known by the Managers or a
majority of such members thereof as shall be present or represented at a meeting at which action
upon any such contract or transaction shall be taken; any Manager may be counted in
determining the existence of a quorum and may vote at any meeting of the Managers for the
purpose of authorizing any such contract or transaction with like force and effect as if they were
not so interested, or were not a director, member or officer of such other corporation, firm,
association or partnership, provided that any vote with respect to such contract or transaction
must be adopted by a majority of the Managers then in office who have no interest in such
contract or transaction.

4.6 Rights of the Class B Members. Notwithstanding anything to the contrary herein
contained, the Company shall not, and the Managers shall not approve, any of the actions
immediately hereinbelow constituting a Major Decision without the advance written approval of a
Majority in Interest of the Class B Members, which approval shall be subject to such Members’
sole discretion; provided, however, the rights of the Class B Members as described in this Section
shall continue only until distributions to the Class B Members equals each Class B Member’s
Capital Contribution, on a cumulative basis, plus the Priority Return. The term “Major Decision,”
as used in this Agreement, means any decision to:

a) Approve an Annual Budget for the Fiscal Year at issue that exceeds the previous
Fiscal Year's Annual Budget, by more than ten percent (10%).

b) Commit or create any Company indebtedness in excess of $1,000,000 (excluding
any third-party trade payables incurred in the ordinary course of business of the
Company), and approval of any renewals, extensions, amendments, or
modifications to any such indebtedness;

c) Acquire on behalf of the Company any real property or any interests therein in
addition to that which the Company already has an interest;

d) Enter into any borrowing in excess of Five Hundred Thousand Dollars
($500,000.00), secured by all or any portion of any real property in which the
Company has an interest;

e) Sell any portion of any real property in which the Company has an interest;

f) File a petition for relief under the United States Bankruptcy Code, as amended,
with respect to the Company, make an assignment for the benefit of creditors of
the Company, apply for the appointment of a custodian, receiver or trustee for the
Company or any of its property, consent to any other bankruptcy or similar
proceeding; consent to the filing of such proceeding with respect to the Company,
or admit in writing the Company’s inability to pay its debts generally as they
become due;

g) Approve any modification to the economics of the various Member classes;

h) Settle any litigation requiring the payment by the Company of more than One
Million Dollars ($1,000,000);

i) Settle any litigation requiring pleading guilty to a crime;
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) Pay wages and/or salary to any Officer of the Company who is also a Member in
excess of Two Hundred Fifty Thousand Dollars ($250,000.00) per year; or

k) Amend this Section 4.6.
ARTICLE V
ADDITIONAL CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT,;
PROFITS, LOSSES AND DISTRIBUTIONS

51 Additional Capital Contributions; Capital Account.

(a) Additional Capital Contributions. The Manager may, from time to time, cause the
Company to raise additional capital. In connection with any such capital-raising, the Manager
may cause the Company to issue and sell Units in the Company which may be pari passu with,
or senior in right to, any class of Units.

(b) Capital Accounts. A Capital Account shall be maintained on the books and
records of the Company for each Member (each, a “Capital Account”) in accordance with the
provisions of this Section 5.1:

0] To each Member’s Capital Account there shall be credited such Member’s
Capital Contributions, such Member’s distributive share of Profits and the amount of any
Company liabilities assumed by such Member or that are secured by any Company
Property distributed to such Member.

(ii) To each Member’s Capital Account there shall be debited the amount of
cash and the Gross Asset Value of any Company Property distributed to such Member
pursuant to any provision of this Agreement, such Member’s distributive share of Losses,
and the amount of any liabilities of the Company assumed by such Member or that are
secured by any property contributed by such Member to the Company.

(iii) In the event that all or a portion of any interest in the Company is
Transferred in accordance with this Agreement, the Transferee shall succeed to the
Capital Account of the Transferor to the extent it relates to the Transferred interest.

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 Regulations and shall
be interpreted and applied in a manner consistent with such Regulations. In the event that the
Manager shall determine that it is prudent to modify the manner in which the Capital Accounts,
or any debits or credits thereto (including, without limitation, debits or credits relating to liabilities
that are secured by contributed or distributed property or that are assumed by the Company or
the Members) are computed in order to comply with such Regulations, the Manager may make
such modification, provided that it is not likely to have a material effect on the amounts
distributable to any Member pursuant to Section 9.3 hereof upon the dissolution and liquidation
of the Company. The Manager shall also (i) make any adjustments necessary or appropriate to
maintain equality between the aggregate Capital Accounts of the Members and the amount of
Company capital reflected on the Company’s balance sheet, as computed for book purposes in
accordance with Regulations Section 1.704-1(b)(2)(iv)(q) and make any appropriate
modifications in the event unanticipated events might otherwise cause this Agreement not to
comply with Regulations Section 1.704-1(b).
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(c) Loans. No Member shall have any obligation to loan funds to the Company;
provided, however, the Company may borrow funds or enter into other similar financial
accommodations with any Member or any Affiliate of any Member. Loans to the Company by
any Member shall not be considered Capital Contributions.

5.2 Calculation of Profits and Losses. For financial accounting purposes, the Profits and
Losses of the Company shall be determined on an annual basis in accordance with this
Agreement.

53 Allocation of Profits, Losses, Credits and Other ltems.

(a) Profits and Losses. Any Profits and Losses (or items thereof), for each period,
shall be allocated among the Members so as to, as nearly as possible increase or decrease, as
the case may be, each Member’s Capital Account balance to the extent necessary such that each
such Member’s Capital Account is equal to the amount that such Member would receive if the
Company were dissolved, its assets sold for their respective Book Values, its liabilities satisfied
in accordance with their terms and all remaining amounts were distributed to the Members in
accordance with Section 5.5, immediately after making such allocations. The intent of the
foregoing allocations is to comply with Regulation Section 1.704-1(b) and to ensure that the
Members receive allocations of Profits and Losses (and items thereof) pursuant to this Section
5.3(a) in accordance with their relative economic interests in the Company.

(b) Alternative Allocations. It is the intent of the Members that each Member’s
distributive share of Profit or Losses (or item thereof) be determined and allocated consistently
with the provisions of the Code, including, without limitation, Code Section 704(b) and Code
Section 704(c). If in connection with the issuance of Units pursuant to the provisions of this
Agreement, or for any other reason, the Manager deem it necessary in order to comply with the
Code, the Manager may, and hereby is authorized, to allocate Profit or Losses (or items thereof)
arising in any year differently than as provided for in this Article V if, and to the extent, that (i)
allocating Profit or Losses (or item thereof) would cause the determinations and allocations of
each Member’s distributive share of Profit or Losses (or item thereof) not to be permitted by the
Code or (ii) such allocation would be inconsistent with a Member’s interest in the Company taking
into consideration all facts and circumstances. Any allocation made pursuant to this Section
5.3(b) shall be deemed to be a complete substitute for any allocation otherwise provided for in
this Agreement, and no further amendment of this Agreement or approval by any Member shall
be required to effectuate such allocation. In making any such allocations under this Section 5.3(b)
(the “New Allocations”), the Manager is authorized to act in reliance upon advice of counsel to
the Company or the Company’s regular accountant that, in his or her opinion after examining the
relevant provisions of the Code, the New Allocation is necessary in order to ensure that, in either
the then-current year or in any preceding year, each Member’s distributive share of Profit or
Losses (or items thereof) are determined and allocated in accordance with the Code and the
Member’s interests in the Company. New Allocations made by the Manager in reliance upon the
advice of counsel or accountant as described above shall be deemed to be made in the best
interests of the Company and all of the Members, and no Member shall have the right to make
any claim or cause of action against the Company, any Manager, or any other Member as a result
thereof.

54 Non-Federal Taxes.

(a) Elections. The Company may make any tax elections allowed under the tax laws
of any state or other local jurisdiction having taxing jurisdiction over the Company (“Taxing
Jurisdiction”).
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(b) Taxes of Taxing Jurisdictions. As determined by the Manager, to the extent that
the laws of any Taxing Jurisdiction require, each Member requested to do so will submit to the
Taxing Jurisdiction an agreement indicating that the Member will timely file all returns and make
all income tax payments to the Taxing Jurisdiction or that the Member accepts personal
jurisdiction of the Taxing Jurisdiction with regard to the collection of income taxes attributable to
the Member’'s income, and interest and penalties assessed on such income or such other
agreement as the Taxing Jurisdiction provides. If the Member fails to provide such agreement, to
file such returns, or to make such tax payments, the Company may, and if required by the Taxing
Jurisdiction shall, withhold and pay over to such Taxing Jurisdiction the amount of tax, penalty
and interest determined as due under the laws of the Taxing Jurisdiction. Any such payments
with respect to a Member shall be treated as an advance of a distribution to such Member,
provided that if the Member was not entitled to such a distribution, without notice or demand the
Member shall pay to the Company the amount the Company paid to the Taxing Jurisdiction. The
Company may, where permitted by the rules of any Taxing Jurisdiction, file a composite,
combined or aggregate tax return reflecting the income of the Company and pay the tax, interest
and penalties of some or all of the Members on such income to the Taxing Jurisdiction, in which
case the Company shall inform the Members of the amount of such tax, interest and penalties so
paid and such amounts shall be also treated as such an advance distribution and be subject to
repayment.

55 Distributions.

(a) Generally. Distributions hereunder shall be made to the Members in accordance
herewith hereof at such time and in such amounts as may be determined by the Manager. The
Manager shall have sole discretion to determine the amounts and time for any distributions. In
this regard, the Manager may take into account such matters as the repayment of obligations to
creditors and the setting aside of amounts to be retained by the Company for any purpose,
including the conduct of the Company’s business affairs. No Member shall have the status of, or
be entitled to any remedies available to, a creditor of the Company with respect to any distribution
to which such Member may become entitled.

(b) Tax Distributions to Members. Notwithstanding the other provisions of this
Agreement, to the extent funds are available, the Managers may make distributions to the
Members from time to time with respect to any taxable year in an amount to pay when due any
federal, state and local income taxes imposed on such Members, calculated using the Assumed
Tax Rate, that is attributable to the cumulative taxable income allocated to the Members under
this Agreement. Tax distributions pursuant to this Section 5.5(b) shall not be made with respect
to the year in which the Company liquidates. Tax distributions made hereunder shall be treated
as an advance on other distributions to which a Member is entitled in respect of such Member’s
Units, and shall therefore reduce the amount of other distributions payable to that Member under
this Agreement in respect thereof.

(c) Distributions of Available Cash Flow. After distributions described in Section
5.5(b) are made, all distributions from the Available Cash Flow of the Company shall be made as
follows:

0] First, 30% to the Class C Members and, 70% to the Class B Members (in
proportion to each Member’s respective Percentage Interests of their Membership Class),
until total distributions by the Company to each Class B Member (including those made
prior to the date of this amendment) equals each such Class B Member’'s Capital
Contributions, plus the Priority Return on such Class B Member’s Capital Contributions
from the date such amounts were contributed until the date all such Capital Contributions
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are fully returned;

(i) Second, 100% to the Class C Members (each in proportion to such
Member’'s respective Percentage Interests of their Membership Class), until total
distributions by the Company to each Class C Member equals each such Class C
Member’s Capital Contribution;

(iii) Third, 100% to Class A Members (each in proportion to such Member’s
respective Percentage Interests of their Membership Class), until total distributions by the
Company to each Class A Member equals each such Class A Member’'s Capital
Contribution; and

(iv) Thereafter, to all Members pro rata in proportion to their Percentage
Interests.

(d) Distributions of Capital Event Proceeds. Capital Event Proceeds and the net
proceeds upon liquidation of the Company shall be distributed to the Members, at such times and
in such amounts as the Manager may approve (subject to the full repayment of any loans by
Members, which shall be accomplished promptly), as follows:

0] First, 30% to the Class C Members and, 70% to the Class B Members (in
proportion to each Member’s respective Percentage Interests of their Membership Class),
until total distributions by the Company to each Class B Member (including those made
prior to the date of this amendment) equals each such Class B Member’'s Capital
Contributions, plus the Priority Return on such Class B Member’s Capital Contributions
from the date such amounts were contributed until the date all such Capital Contributions
are returned;

(i) Second, 100% to the Class C Members (each in proportion to such
Member’'s respective Percentage Interests of their Membership Class), until total
distributions by the Company to each Class C Member equals each such Class C
Member’s Capital Contribution;

(iii) Third, 100% to Class A Members (each in proportion to such Member’s
respective Percentage Interests of their Membership Class), until total distributions by the
Company to each Class A Member equals each such Class A Member’'s Capital
Contribution; and

(iv) Thereatfter, to the Class A, B and C Members pro rata in proportion to their
Percentage Interests.

(e) Prohibited Distributions. Notwithstanding anything to the contrary contained
herein, the Company shall not make any distribution to a Member if such distribution would violate
the Act or other applicable law.

5.6 Creditor Status. No Member shall have the status of, or be entitled to any remedies
available to, a creditor of the Company with respect to any distribution to which such Member
may become entitled.

5.7 Withholding Taxes. The Company is authorized to withhold from distributions to the
Members, and to pay over to a federal, state or local government, any amounts required to be
withheld pursuant to the Internal Revenue Code of 1986, as amended, or any other provisions of
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any other federal, state, local or foreign law. Any amounts so withheld shall be treated as having
been distributed to the Members pursuant to Section 5.3 for all purposes of this Agreement.

5.8 Condition to Distributions. At any time or from time to time, and prior to making any
distributions, the Manager may request from any Member or other Person receiving a distribution
an affidavit or other evidence that such Person is not a “foreign person” within the meaning of
Code Section 1445 or Code Section 1446. If such Person does not provide such affidavit or other
evidence in form and content reasonably satisfactory to the Members within 30 days after such
request, the Manager may withhold and pay over to the IRS such portion of such Person’'s
distribution as may be necessary to comply with Code Section 1445 or Code Section 1446, and
any amount so withheld and paid over shall be treated as a distribution to such Person at the
time it is paid over to the IRS.

ARTICLE VI
ACCOUNTING REPORTS

6.1 Accounting Period. The Company’s accounting period shall be the calendar year.

6.2 Records, Audits and Reports. The Manager shall maintain records and accounts of all
operations and expenditures of the Company at 1764 Main St, Leicester, MA 01524. At a
minimum the Company shall keep at its principal place of business (and, at the request of a
Member, shall deliver to such Member by electronic mail) the following records:

(a) A copy of the Certificate and all amendments thereto, together with executed
copies of any powers of attorney pursuant to which any articles of amendment have been
executed:;

(b) Copies of the Company’s federal, state, and local income tax returns and financial
statements for the six most recent years, or, if such returns or statements were not prepared for
any reason, copies of the information and statements provided to, or which should have been
provided to, the Members to enable them to prepare their federal, state and local tax returns for
such period. Tax returns and financial statements shall be prepared by an accountant selected
by the Manager.

(c) Copies of the Company’s current effective written Operating Agreement and all
amendments thereto and copies of any written operating agreements no longer in effect.

(d) A writing stating events, if any, upon the happening of which the Company is to be
dissolved and its affairs wound up;

(e) Other writings, if any, prepared pursuant to a requirement in this Operating
Agreement or prepared according to requirements of the Act.

ARTICLE VI
TRANSFERABILITY

7.1 Transfers Generally.

(a) No Member shall have the right to Transfer all or any of its Units, except in
accordance with this Article VII.
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(b) Board Approval. Except for Transfers permitted by Section 7.5, all Transfer are
subject to the approval of the Board, such approval not to be unreasonably withheld.

(c) In the event of either the sale of a Member’s Units to a third party purchaser or the
gift of aninterest in the Company, and as a condition to recognizing the effectiveness and binding
nature of any such sale or gift as against the Company or otherwise, and (subject to Sections 7.2
- 7.6, below, inclusive) the acceptance and substitution of a new Member, the Manager may
require the Transferring Member and the proposed Transferee to execute, acknowledge and
deliver to the Manager such instruments of transfer, assignment and assumption and such other
certificates, representations and documents, and to perform all such other acts which the
Manager may deem necessary or desirable to:

0] constitute such Transferee as a Member;

(i) confirm that the person desiring to acquire an interest or interests in the
Company, or to be admitted as a Member, has accepted, assumed and agreed to be
subject and bound by all of the terms, obligations and conditions of this Agreement, as
the same may have been further amended (whether such Person is to be admitted as a
new Member);

(iif)  preserve the Company after the completion of such Transfer or substitution
under the laws of each jurisdiction in which the Company is qualified, organized or does
business;

(iv)  maintain the status of the Company as a partnership for federal tax
purposes; and

) assure compliance with any applicable state and federal laws including
securities laws and regulations.

(d) Any Transfer of a Unit or admission of a Member in compliance with this Article
VIl shall be deemed effective as of the last day of the calendar month in which the Manager
consent thereto was given.

(e) The Transferring Member hereby indemnifies the Company, the Manager and the
remaining Members against any and all loss, damage, or expense (including, without limitation,
tax liabilities or loss of tax benefits and reasonable accounting and legal expense) arising directly
or indirectly as a result of any transfer or purported transfer in violation of this Article VII.

7.2 Transferee Not Member in Absence of Consent of Manager.

(a) Notwithstanding anything contained herein to the contrary, if the Managers (other
than any Manager who proposes to Transfer any Units) do not approve of the proposed Transfer
of any Units to a Transferee which is not a Member immediately prior to such Transfer, then the
proposed Transferee shall have no right to become a Member or otherwise to participate in the
management of the business and affairs of the Company. No Transfer of a Member’s Units in the
Company (including any transfer of the Economic Interest or any other Transfer which has not
been approved by the Manager shall be effective unless and until written notice (including the
name and address of the proposed Transferee and the date of such transfer) has been provided
to the Company and the non-transferring Members.
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(b) Upon and contemporaneously with any Transfer of a Transferring Member’'s
Economic Interest in the Company which does not at the same time Transfer the balance of the
rights associated with the Economic Interest transferred by such Transferring Member (including,
without limitation, the rights of the Transferring Member to participate in the management of the
business and affairs of the Company), the Company shall purchase from the Transferring
Member, and the Transferring Member shall sell to the Company for a purchase price of $100.00,
all remaining rights and interests retained by the Transferring Member which immediately prior to
such sale or gift were associated with the transferred Economic Interest.

7.3 Right of First Refusal Upon Sale of Units.

(@) In the event that any Member holding Class B Units or Class C Units (a
“Transferring Party”) shall at any time desire to Transfer all or any portion of his Units to any
Person then, in addition to other requirements and limitations set forth in this Agreement, such
Transferring Party shall first receive a bona fide written offer (the “Offer”) from an offeror (the
“Offeror”) to purchase such Units. The Transferring Party shall then give written notice (the “Offer
Notice”) to the Class A Members of his intention to so sell. The Offer Notice shall:

0] include a copy of the Offer;

(i) state the intention to Transfer the Class B Units or the Class C Units, as
applicable, and the amount to be transferred (the “Offered Interest”);

(iii)  state the name, business, and address of the Offeror; and

(iv)  state the amount of the consideration and the other terms of the Offer.

(b) The Class A Members shall have an option to Purchase (“Purchase Option”) on
the same terms and conditions as set forth in the Offer Notice, all, or any portion, of the Offered
Interest; provided that such Purchase Option shall be exercisable only during the period ending
fifteen (15) Business Days after the receipt by the Class A Members of the Offer Notice.

(c) The Purchase Option granted in this Section to the Class A Members must be
exercised by notice within the period designated for such exercise, and the Class A Members
may purchase, all or any portion of the Offered Interest within one hundred eighty (180) days of
the date of the Offer Notice, or it shall be deemed that the Purchase Option was rejected. If and
to the extent that the Class A Members do not exercise their right to purchase such Offered
Interest in its entirety, the Transferring Party shall then have the right to transfer that portion of
the Offered Interest which the Class A Members have not elected to purchase in accordance with
the Offer Notice within a period of thirty (30) days next following the expiration of the Purchase
Option. In the event the Transferring Party has not transferred the Offered Interest in accordance
with the Offer Notice or the Manager does not approve the transferee then any transfer shall be
null and void, and the Offered Interest will continue to be subject to this Agreement.

7.4 Right of First Refusal Upon Involuntary Withdrawal.

(a) In the event that any Class B Member or Class C Member (a “Withdrawing Party”)
shall suffer an Event of Withdrawal, then in addition to the other requirements and limitations set
forth in this Agreement, the legal representatives of the Withdrawing Member (“Representatives”)
shall give written notice within ninety (90) days of the occurrence of such event (the “Withdrawal
Notice”) to the Class A Members of the withdrawal of the Withdrawing Party.
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(b) For a period of ninety (90) days after the receipt by the Class A Members of the
Withdrawal Notice, the Class A Members shall have an option to purchase (“Option”) all, but not
less than all, of the Withdrawing Party’s interest in the Company (“Abandoned Interest”), on the
terms and conditions set forth below in subparagraphs (c) and (d).

(c) The Option granted in this Section to the Class A Members must be exercised by
notice within said ninety (90) day period and the Class A Members must purchase all of the
Abandoned Interest, or it shall be deemed that the Option was rejected. If and to the extent that
the Class A Members do not exercise their right to purchase the Abandoned Interest inits entirety,
the Economic Interest represented by the Abandoned Interest and right to request admission as
a substitute Member shall pass to the authorized legal representative(s) of the Withdrawing Party
by operation of law, but subject, nevertheless, to the provisions of Section 7.1 hereof.

(d) The purchase price for the Abandoned Interest (“Purchase Price”) shall be the Fair
Market Value of the Abandoned Interest as determined by an appraiser selected by the Manager.
The value of the Abandoned Interest shall be determined as of the date of the Event of
Withdrawal, unless otherwise mutually agreed by the Company and the legal representatives of
the Withdrawing Party. The cost of the appraisal shall be paid by the Company. The Purchase
Price shall be paid in cash by wire transfer of immediately available funds or by certified or bank
treasurer’s check upon the transfer of the Abandoned Interest.

7.5 Permitted Transfers. Notwithstanding anything in the Agreement to the contrary, all
transfers of Units or Economic Interests to an Affiliate or to a Family Member can be undertaken
without restriction. Notwithstanding anything in this Section 7.5 to the contrary, the Transferring
Member shall maintain all voting rights attached to his Units during his lifetime in regard to any
Transfer to a Family Member.

7.6 Tax Limitation. Notwithstanding anything to the contrary contained herein, no Transfer
of, or Lien on, any interest in the Company shall be permitted if such Transfer or Lien would cause
the Company to be treated as an association taxable as a corporation for U.S. federal income tax
purposes, including pursuant to Section 7704 of the Internal Revenue Code of 1986, as amended.

7.7 Holder of Record. The Company shall be entitled to treat the record owner of Units as
the absolute owner thereof in all respects, and shall incur no liability for distributions of cash or
other property made in good faith to such owner until such time as (i) a written assignment of
such Units has been received and accepted by the Company in accordance with the terms and
conditions set forth in this Agreement and (ii) the transferee has been admitted as a Member of
the Company and has fulfilled the terms and conditions of Section 7.1(b) of this Agreement. In
the absence of the substitution (as provided herein) of a Member for an assigning or transferring
Member, any payment to a Member or any trustee in bankruptcy in accordance with the terms of
this Agreement shall acquit the Company and any other Member of all liability to any other
persons or entities who may be interested in such payment by reason of any purported
assignment or transfer of such Member. In addition to and not in limitation of any other legal or
equitable remedies which it may have, the Company and any of its Members may enforce its
rights hereunder by actions for specific performance.

7.8 Tag Along Rights.

(@) Notwithstanding anything contained herein to the contrary in this Article VII, in the
event that the holders of the Class A Units (the “Tag-Along Transferors ”) desire to transfer a
majority of the Class A Units for consideration (such Units, the “Tag-Along Units ”) to any one or
more Persons in an “arms’-length” single transaction or series of related transactions, then the
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Tag-Along Transferors shall provide all other Members of all Classes (the “Tag-Along
Members ") with written notice (“Transfer Notice ") of their intention to transfer the Units,
specifying in such Transfer Notice the identity of the proposed transferee, the number of Units to
be transferred, the purchase price therefor (the “Purchase Price "), and the terms (the “Transfer
Terms”) of the proposed sale (the “Proposed Sale ).

(b) Upon receipt of Transfer Notice, each Member that is not a Tag-Along Transferor,
shall, for a period of twenty (20) days (“Tag-Along Exercise Period "), have the right and option
(“Tag-Along Right ") to sell to the proposed Transferee in the Proposed Sale at a price and on
terms equivalent to the per Unit Purchase Price and the Transfer Terms, up to that number of
Units owned by such Tag-Along Member as shall equal the product of (i) a fraction, the numerator
of which is the number of Tag-Along Units and the denominator of which is the aggregate number
of Units owned of record as of the date of the Tag-Along Notice by the Tag-Along Transferors,
multiplied by (ii) the number of Units owned of record by such Tag-Along Member as of the date
of the Tag-Along Notice. Such written notice shall state the aggregate number of Units that such
Tag-Along Member proposes to include in such Transfer.

(c) If any Tag-Along Member exercises its rights pursuant to this Section 7.8, then
Tag-Along Transferors will attempt to obtain from the proposed Transferee a commitment, for the
benefit of each such Tag-Along Member, to purchase the number of Units that such Tag-Along
Member proposes to include in such Transfer pursuant to this Section 7.8. To the extent Tag-
Along Transferors cannot obtain such a commitment from such proposed Transferee for each of
the Tag-Along Members, the Tag-Along Transferors and Tag-Along Members shall reduce the
number of Units being sold by the Tag-Along Transferors and Tag-Along Members such that
each Tag-Along Transferor and each Tag-Along Member sells a number of Units as is determined
by multiplying (i) a fraction, the numerator of which is equal to the number of Units that such Tag-
Along Transferor or such Tag-Along Member, as the case may be, would have sold if Tag-Along
Transferors had obtained such commitments from such proposed Transferee, and the
denominator of which is equal to the total number of Units that would have been sold by all of
such Tag-Along Transferors and all of such Tag-Along Members if Tag-Along Transferors had
obtained such commitments from such proposed Transferee, multiplied by (ii) the total number
of Units that such proposed Transferee is in fact acquiring from all Tag-Along Transferors and all
Tag-Along Members. Anything in this Section to the contrary notwithstanding, each reduction
shall be determined based on the amount to be distributed to each of the Tag-Along Transferors
and each of the Tag-Along Members as if the proceeds were to constitute Capital Event Proceeds
(with any non-cash consideration valued at its fair market value) and were to be distributed
pursuant to Section 5.5 at the time of such Transfer.

(d) The closing of the Transfer of the Units with respect to which rights have been
exercised by a Tag-Along Member pursuant to this Section 7.8 is subject to, and will take place
concurrently with, the closing of the Transfer of the Units by Tag-Along Transferors to the
proposed Transferee. At such closing, each Tag-Along Member electing to Transfer Units shall
deliver to the proposed Transferee, free and clear of all liens, the Units to be sold and shall receive
in exchange therefor, the consideration to be paid by the proposed Transferee (but giving effect
to the distribution priorities set forth in Section 5.5 as if such sale were a Capital Transaction) in
respect of such Units as described in the Tag-Along Notice.

(e) If any Tag-Along Transfer is not closed within six (6) months from the date of the
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price
and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other
proposed transfer of a majority of Units to any one or more Persons in a single transaction or
series of related transactions, the Tag-Along Transferors shall be required to give all Members a
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new notice of their desire to transfer in accordance with the foregoing requirements and the
foregoing procedures shall again be followed.

7.9 Drag Along Rights.

(@ Following the expiration of the Tag-Along Exercise Period, the Tag-Along
Transferors shall have a period of fifteen (15) days to elect by written notice to require the
Members that did not exercise their Tag Along Right to participate in the proposed transaction
(the “Drag-Along Right”) at a price and on terms equivalent to the per Unit Purchase Price and
the Transfer Terms, provided that the liability of any Member for any breach of representations
or covenants shall be joint but not several for any Member holding less than 20% of all Units
outstanding.

(b) No Member participating in a Proposed Sale (“Drag-Along Seller ”) pursuant to the
exercise of Drag Along Rights of the Tag-Along Transferors shall be required to make any
representations and warranties other than those related to authority, ownership and the ability to
convey title to such Units, including, but not limited to, representations and warranties that (i) the
Drag-Along Seller holds all right, title and interest in and to the Units such Drag-Along Seller
purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Drag-Along
Seller in connection with the transaction have been duly authorized, if applicable, (iii) the documents
to be entered into by the Drag-Along Seller have been duly executed by the Drag-Along Seller and
delivered to the acquirer and are enforceable (subject to customary limitations) against the Drag-
Along Seller in accordance with their respective terms; and (iv) neither the execution and delivery
of documents to be entered into by the Drag-Along Seller in connection with the transaction, nor
the performance of the Drag-Along Seller’s obligations thereunder, will cause a breach or violation
of the terms of any agreement to which the Drag-Along Seller is a party, or any law or judgment,
order or decree of any court or governmental agency that applies to the Drag-Along Seller;

(c) A Drag-Along Seller is not required to agree (unless such Drag-Along Seller is an
Officer or employee of the Company) to any restrictive covenant in connection with the Proposed
Sale (including without limitation any covenant not to compete or covenant not to solicit
customers, employees or suppliers of any party to the Proposed Sale);

(d) A Drag-Along Seller is not liable for the breach of any representation, warranty or
covenant made by any other Person in connection with the Proposed Sale, other than the
Company (except to the extent that funds may be paid out of an escrow established to cover
breach of representations, warranties and covenants of the Company as well as breach by any
member of any of identical representations, warranties and covenants provided by all Members);

(e) A Drag-Along Seller’s liability shall be limited to such Drag-Along Seller’s applicable
share (determined based on the respective proceeds payable to each Drag-Along Seller in
connection with such Proposed Sale) but that in no event exceeds the amount of consideration
otherwise payable to such Drag-Along Seller in connection with the Proposed Sale, except with
respect to claims related to fraud by such Drag-Along Seller, the liability for which need not be
limited as to such Drag-Along Seller;

Q) Upon the consummation of the Proposed Sale (i) each holder of each class or
series of the Units must receive the same form of consideration for their Units of such class or
series as is received by other holders in respect of their Units of such same class or series of
Units, and (ii) unless waived pursuant to the terms of this Agreement and as may be required by
law, the aggregate consideration receivable by all holders of the Units shall be allocated among
the holders of the Classes giving effect to the distribution priorities set forth in Section 5.5 as if
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such sale were a Capital Transaction).

(9 If any Proposed Sale is not closed within six (6) months from the date of the
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price
and Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other
proposed transfer of a majority of Units to any one or more Persons in a single transaction or
series of related transactions, the Tag-Along Transferors shall be required to give all Members a
new notice of their desire to transfer in accordance with the foregoing requirements and the
foregoing procedures shall again be followed.

7.10. Securities Issues. If the consideration to be paid in exchange for the Units pursuant to
this Section 7 includes any securities and due receipt thereof by any Member would require under
applicable law (x) the registration or qualification of such securities or of any person as a broker
or dealer or agent with respect to such securities; or (y) the provision to any Member of any
information other than such information as a prudent issuer would generally furnish in an offering
made solely to “accredited investors” as defined in Regulation D promulgated under the
Securities Act of 1933, as amended, the Company may cause to be paid to any such Member in
lieu thereof, against surrender of the Units which would have otherwise been sold by such
Member, an amount in cash equal to the fair value (as determined in good faith by the Board) of
the securities which such Member would otherwise receive as of the date of the issuance of such
securities in exchange for the Units; provided that if there is insufficient cash available for such
Members, the Company shall make such other arrangements as are reasonably necessary to
make such payments within one year of the Closing.

ARTICLE VIII
BOOKS, ACCOUNTING AND TAX TREATMENT

8.1 Books and Records; Accounting. The Manager shall keep or cause to be kept at the
address of the Company (or at such other place as the Manager shall determine in its discretion)
true and complete books and records regarding the status of the business and financial condition
of the Company.

8.2 Financial Statements. The Company will send to all Members not more than 90 days
after the end of each Fiscal Year an audited financial report including a balance sheet and
statements of income, changes in Member’s equity and changes in cash flows, prepared in
accordance with accounting principles used to prepare the Company’s federal income tax return
and a statement for each Member of its Capital Account. In addition, within 60 days after the end
of each calendar quarter the Company will provide its members with unaudited financial
statements and other information.

8.3 Tax Treatment. The Members intend for the Company to be considered a partnership for
Federal income tax purposes and agree that the Company will be governed by the provisions of
Subchapter K of the Code and the applicable Treasury Regulations promulgated thereunder. The
Members are aware of the income tax consequences of the allocations made by Article V and
hereby agree to be bound by the provisions of Article V in reporting their shares of Company
Profit and Losses for income tax purposes. The Manager will undertake any and all actions
necessary under the Code and the Regulations to ensure that the Company will be classified as
a partnership for Federal income tax purposes and will file or cause to be filed any elections that
may be required (but only if required) under the Code and the Regulations in order to ensure that
the Company will be classified as a partnership for Federal income tax purposes.
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8.4 Tax Returns and Other Elections.

(a) Preparation and Filing. The Manager shall cause the preparation and timely filing
of all returns required to be filed by the Company pursuant to the Code and all other tax returns
deemed necessary and required in each jurisdiction in which the Company does business.
Copies of such returns or pertinent information therefrom, shall be furnished to the each Member
as soon as practical after the end of the Company’s fiscal year but in any event not more than 90
days after the end of each Fiscal Year. The tax information provided to each Member shall
include, without limitation, such Member’s federal tax Schedule K-1.

(b) Tax Elections. The Manager is hereby authorized to make elections and prepare
and file returns regarding any federal, state or local tax obligations of the Company, and to serve
as the “Tax Matters Partner” of the Company for purposes of Section 6231(a)(7) of the Code,
with power to manage and represent the Company in any administrative proceeding of the
Internal Revenue Service.in his sole discretion, provided that he shall make any tax election
requested by the remaining Members holding a Majority Interest if such election does not
materially increase the tax obligations of any other Member.

ARTICLE IX
DISSOLUTION

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

(a) the Managers unanimously vote for dissolution; and
(b) the entry of a decree of judicial dissolution under Section 44 of the Act.

9.2 Winding Up. Subject to the provisions of the Act and, unless otherwise required by law,
upon any dissolution of the Company the Manager shall have the right and obligation to wind up
the Company’s affairs in accordance with the Act and shall also have the right to act as or appoint
a liquidating trustee in connection therewith.

9.3 Distribution of Assets. Upon the winding up of the Company, once the Company has
made payment of, or adequate provisions for, the debts, expenses and obligations of the
Company, the remaining assets of the Company shall be distributed to the Members in
accordance with Section 5.5(d).hereof.

9.4 Cancellation of Certificate. Upon the completion of the winding up of the Company and
the distribution of the Company’s assets, the Company shall be terminated and the Manager shall
cause the Company to execute and file a Certificate of Cancellation in accordance with Section
14 of the Act.

9.5 Disassociation; No Dissolution Upon Bankruptcy of Member; Resignation.
Notwithstanding any otherwise applicable provision of this Agreement, the Certificate or the Act:

(€)) No Disassociation Upon Member Bankruptcy. No Member shall be disassociated
fromthe Company by reason of the occurrence of any event of Bankruptcy (as defined in Section
2 of the Act) with respect to such Member (a “Member Bankruptcy”), and such Member shall
continue as a Member of the Company upon, during and following any such Member Bankruptcy.
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(b) No Dissolution Upon Member Bankruptcy. The Company shall not be dissolved
or otherwise terminated by reason of any Member Bankruptcy, and the Company shall continue
its existence as a limited liability company upon, during and following any Member Bankruptcy.

(© Member Resignation. No Member may resign from the Company or otherwise
disassociate itself from the Company without the affirmative vote of the Manager.

ARTICLE X
EXCULPATION AND INDEMNIFICATION

10.1 Exculpation. Notwithstanding any other provisions of this Agreement, whether express or
implied, or obligation or duty at law or in equity, none of the Managers or Members, any of their
respective officers, directors, stockholders, partners, members, employees, representatives or
agents, or any director, officer, employee, or representative, or any member of the Manager, or
agent of the Company or any of its affiliates (individually, an “Indemnified Person” and collectively,
the “Indemnified Persons”) shall be liable to the Company or any other Person for any act or
omission (in relation to the Company, this Agreement, any related document or any transaction
or investment contemplated hereby or thereby) taken or omitted in good faith by an Indemnified
Person and in the reasonable belief that such act or omission is in or is not contrary to the best
interests of the Company and is within the scope of authority granted to such Indemnified Person
by this Agreement, provided that such act or omission does not constitute fraud, willful
misconduct, bad faith or gross negligence.

10.2 Indemnification. To the fullest extent permitted by applicable law, the Company shall
indemnify and hold harmless each of the Indemnified Persons from and against any and all
losses, claims, demands, liabilities, expenses, judgments, fines, settlements and other amounts
arising from any and all claims, demands, actions, suits or proceedings, civil, criminal,
administrative or investigative, in which the Indemnified Person may be involved, or threatened
to be involved, as a party or otherwise, by reason of its management of the affairs of the Company
or which relates to or arises out of the Company or its property, business or affairs (a “Claim”).
An Indemnified Person shall not be entitled to indemnification under this Section 10.2 with respect
to any claim, issue or matter in which it has engaged in fraud, willful misconduct, bad faith or
gross negligence. The Company shall advance to any Indemnified Person reasonable attorneys’
fees and other costs and expenses incurred in connection with the defense of any such Claim if
the Indemnified Person agrees in writing before any such advancement that he will reimburse the
Company for such fees, costs and expenses to the extent that it is determined that he was not
entitled to indemnification under this Section 10.2.

ARTICLE XI
MISCELLANEOUS

11.1 Power of Attorney. Each Member does hereby irrevocably constitute and appoint each
Manager and any Person which becomes an additional or substituted Manager and any of the
foregoing acting alone, in each case with full power of substitution, its true and lawful agent and
attorney-in-fact, with full power and authority in its name, place, and stead, to make, execute,
acknowledge, swear to, attest, seal, deliver, file, register, and record such documents and
instruments as may be necessary, convenient, or advisable, in the sole discretion of any such
attorney-in-fact, to carry out the provisions of this Agreement, including (a) such amendments to
this Agreement and the Certificate as are necessary, convenient, or advisable as are described
below or to admit to the Company any additional or substituted Member in accordance with the
terms and provisions of this Agreement, (b) such documents and instruments as are necessary
to cancel the Certificate, (c) an amended Certificate reflecting the terms of this Agreement, (d) all
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certificates and other instruments deemed necessary, convenient, or advisable by the Manager
to permit the Company to become or to continue as a limited liability company wherein the
Members have limited liability in the jurisdictions where the Company may be doing business, (e)
all fictitious or assumed name certificates required or permitted to be filed on behalf of the
Company, and (f) all other instruments which may be required or permitted by law to be filed on
behalf of the Company. The foregoing power of attorney is coupled with an interest and shall be
irrevocable and survive the death, dissolution, bankruptcy, or incapacity of any Member.

11.2 Title to Company Property. All Company Property shall be deemed to be owned by the
Company as an entity, and no Member, individually, shall have any ownership of such property.
The Company may hold any of its assets in its own name or in the name of its nominee, which
nominee may be one or more trusts, corporations, individuals or other entities. Any property held
by a nominee trust for the benefit of the Company shall, for purposes of this Agreement, be
treated as if such property were directly owned by the Company.

11.3 _Representations and Warranties of the Members. Each Member hereby represents,
warrants and covenants to the other Members that the following are/were true and correct as of the
date of admission as a Member of the Company:

(A) such Member has/had full power and authority to execute, deliver, and perform this
Agreement in accordance with its terms, and this Agreement constitutes the valid and binding
obligation of such Member, enforceable against such Member in accordance with its terms; and

(B) no Event of Bankruptcy has occurred with respect to such Member.

11.4 Investment Representation. Each Member represents to the Company and the other
Members that (i) such Member has such knowledge and experience in financial and business
matters that the Member is capable of evaluating the merits and risks of an investment in the
company and making an informed investment decision with respect thereto, (ii) such Member is
able to bear the economic and financial risk of an investment in the Company for an indefinite
period of time and understands that such Member has no right to withdraw and have its interest
repurchased by the Company, (iii) such Member is acquiring an interest in the Company for
investment only and not with a view to, or for resale in connection with, any distribution to the
public or public offering thereof, (iv) such Member understands that the equity interests in the
Company have not been registered under the securities laws of any jurisdiction and cannot be
disposed of unless they are subsequently registered and/or qualified under applicable securities
laws, or in accordance with an applicable exemption therefrom, and the provisions of this
Agreement have been complied with and (v) if such Member is an entity, the execution, delivery
and performance of this Agreement do not require it to obtain any consent or approval that has
not been obtained and do not contravene or result in a default under any provision of any existing
law or regulation applicable to it, any provision of its organizational documents, including without
limitation its charter, by-laws or other governing documents (if applicable), or any agreement or
instrument to which it is a party or by which it is bound.

11.5 Amendments of the Adreement. Amendments to this Agreement may be made from time
to time upon the approval of the Manager and a Majority in Interest, except that no amendment
may reduce any class of Units’ share of the Company's Profits, Losses, Distributions or
Allocations without the consent of a Majority in Interest of the adversely affected Class. However,
the Managers may amend this Agreement without the approval of the Members to (i) reflect
changes validly made in the ownership of Units or Economic Interests and the Capital
Contributions of the Member, (ii) reflect a change in the name of the Company, (iii) make any
change that is necessary to cure any ambiguity, to correct or supplement any provision of this
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Agreement that would be inconsistent with any other provision contained herein, in each case so
long as such change does not adversely affect any Members in any material respect, (iv) make
a change that is necessary or desirable to satisfy any requirements, conditions, or guidelines in
any opinion, directive, order, statute, ruling or regulation of any federal, state or local
governmental entity so long as such change is made in a manner which minimizes any adverse
effect on the Members and (v) make any other amendments that in the opinion of the Manager
may be necessary or advisable provided that such amendments do not adversely affect the
Members in any material respect.

11.6 Successors, Counterparts. This Agreement (i) shall be a legal, valid and binding
agreement of the Company and the Members enforceable against the Company and each
Member in accordance with its terms and (ii) may be executed in several counterparts with the
same effect as if the parties executing the several counterparts had all executed one counterpart.

11.7 Waiver of Action for Partition. Each Member irrevocably waives during the term of the
Company any right that such Member has or may have to maintain any action for partition with
respect to the property of the Company.

11.8 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement shall be
governed by and construed in accordance with the laws of the Commonwealth of Massachusetts
without giving effect to the principles of conflict of laws thereof. In particular, this Agreement shall
be construed to the maximum extent possible to comply with all the terms and conditions of the
Act. Each Member hereby irrevocably consents to the exclusive jurisdiction of the state and
federal courts sitting in Boston, Massachusetts in connection with any matter or dispute relating
to or arising under this Agreement or relating to the affairs of the Company. Further, each of the
parties to this Agreement hereby waives any and all rights such party may have to a trial by jury
in connection with any such matter or dispute.

11.9 Severability. If it shall be determined by a court of competent jurisdiction that any
provisions or wording of this Agreement shall be invalid or unenforceable under the Act or other
applicable law, such invalidity or unenforceability shall not invalidate the entire Agreement. In that
case, this Agreement shall be construed so as to limit any term or provision so as to make it
enforceable or valid within the requirements of any applicable law, and, in the event such term or
provisions cannot be so limited, this Agreement shall be construed to omit such invalid or
unenforceable terms or provisions. If it shall be determined by a court of competent jurisdiction
that any provision relating to the distributions and allocations of the Company or to any expenses
payable by the Company is invalid or unenforceable, this Agreement shall be construed or
interpreted so as (i) to make it enforceable or valid and (ii) to make the distributions and
allocations as closely equivalent to those set forth in this Agreement as is permissible under
applicable law.

11.10 Integration. This Agreement constitutes the entire agreement among the parties
pertaining to the subject matter hereof, and supersedes all prior agreements and understanding
pertaining thereto. No covenant shall affect or be deemed to interpret, change or restrict the
express provisions hereof.

11.11 Filings. Following the execution and delivery of this Agreement, the Manager shall
promptly prepare or cause to be prepared any documents required to be filed and recorded under
the Act and shall promptly cause each such document to be filed and recorded in accordance
with the Act and, to the extent required by applicable law, to be filed and recorded or notice
thereof to be published in the appropriate place in each jurisdiction in which the Company may
hereafter establish a place of business. The Manager shall also promptly cause to be filed,
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recorded and published such statements of fictitious business name and any other notices,
certificates, statements or other instruments required by any provision of any applicable law of
the United States or any state or other jurisdiction which governs the conduct of its business from
time to time.

11.12 Headings. Section and other headings contained in this Agreement are for reference
purposes only and are not intended to describe, interpret, define or limit the scope or intent of
this Agreement or any provision hereof.

11.13 Additional Documents. The Members agree to perform all further acts and execute,
acknowledge and deliver any documents that may be reasonably necessary to carry out the
provisions of this Agreement.

11.14 Notices. All notices, requests and other communications shall be in writing (including
facsimile or similar writing) and shall be given to the Members (and any other Person designated
by any Member) at its address or facsimile number set forth on Exhibit B attached hereto or such
other address or facsimile number as such Member may hereafter specify for the purpose by
notice. Each such notice, request or other communication shall be effective (a) if given by
facsimile, when transmitted to the number specified pursuant to this Section 11.13 and the
appropriate confirmation is received, (b) if given by mail, 72 hours after such communication is
deposited in the mails with first-class postage prepaid, addressed as aforesaid, or (c) if given by
any other means, when delivered at the address specified pursuant to this Section 11.13.

11.15 Waivers. The failure of any party to seek redress for violation of or to insist upon strict
performance of any covenant or condition of this Agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original violation.

11.16 Rights and Remedies Cumulative. The rights and remedies provided by this Agreement
are cumulative and the use of any one right or remedy by any party shall not preclude or waive
the right to use any or all other remedies. Said rights and remedies are given in addition to any
other rights the parties may have by law, statute, ordinance or otherwise.

11.17 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.

11.18 Separate Counsel. Each Member has been represented by legal counsel chosen by such
Member in connection with the negotiation, documentation, execution and delivery of this
Agreement.

[Signatures are on the following pages]
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IN WITNESS WHEREOF, the undersigned have duly executed this Amended and Restated
Operating Agreement of CULTIVATE HOLDINGS LLC as of June 22, 2019.

CULTIVATE HOLDINGS LLC

By: /s/ Robert Lally
Name: Robert Lally
Title: it's Manager

And

By: /s/ Stephen Barber
Name: Stephen Barber
Title: it's Manager

MEMBERS:
Class A:

[s/ Robert Lally
Robert Lally, individually

[s/ Greqg Lally
Greg Lally, individually

Lally Leicester LLC

By: /s/ Robert Lally
Robert Lally, its Manager

/s/ Sam Barber
Sam Barber, individually

The Augustus and Marjorie K. Barber 2006 Insurance Trust
for the benefit of Stephen A. Barber - II

By: /s/ Thomas Peckham
Thomas Peckham, its Trustee

The Augustus and Marjorie K. Barber 2006 Insurance Trust
for the benefit of Stephen A. Barber - II

By: /s/ Sara Wells
Sara Wells, its Trustee
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Stephen Barber Revocable Trust

By: /s/ Stephen Barber
Stephen Barber, its Trustee

Mimi Barber Revocable Trust

By: /s/ Mimi Barber
Mimi Barber, its Trustee

The Barber Irrevocable Trust f/b/o Samuel

By: /s/ Sara Wells
Sara Wells, its Trustee

/s/Randall LaMattina
Randall LaMattina, individually

CLASS B:

[s/ Eric Cooper
Eric Cooper, individually

/s/ Samuel R. Rubenstein
Samuel R. Rubenstein, individually

[s/ Benjamin C. Rubenstein
Benjamin C. Rubenstein, individually

[s/ Michael J. Epstein
Michael J. Epstein, individually

[s/ Douglas M. Epstein
Douglas M. Epstein, individually

[s/ Bryan E. McGourthy
Bryan E. McGourthy, individually

/s/ Bruce Winer
Bruce Winer, individually

Bev Spring Capital LLC

BY: /s/ Michael J. Epstein
Michael J. Epstein, its Manager

/s/ Kathleen M. Heffernan
Kathleen M. Heffernan, individually

[s/ Gregory Donoghue
Gregory Donoghue, individually
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/s/ John J. Chester IV
John J. Chester IV, individually

/s/ Ronald Schwarz
Ronald Schwarz, individually

H Hope, LLC

By: /s/ John Peter Martin
its Manager

TZ Investments, LLC

By: /s/ Ge Tian
Ge Tian, its Manager

Coldshot, LLC

By: /s/ Bob Dickey
its Manager

and

By: /s/ Andrew W. Blocksom
its Manager
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CULTIVATE HOLDINGS LLC

EXHIBIT A

Names and Number of Units

Member Name Class A Units | Class B Units | Class C Units TOTAL
Robert Lally 12,679 12,679
Greg Lally 1,275 1,275
Lally Leicester LLC 6,950 6,950
Stephen Barber 2006 4,641 3,187 7.828
Insurance Trust
Stephen Barber 2006 3187 3.187
Insurance Trust Two
Stephen Barber 6,834 6,834
Revocable Trust
Mimi Barber Revocable 6,800 6.800
Trust
The Barber Irrevocable 5100 5,100
Trust f/b/lo Samuel

10,664 10,664
Sam Barber
. 761 761
Randall LaMattina
. 2,016 2,016
Eric Cooper
. . 3,374 3,374
Bev Spring Capital
. 1,594 1,594
Samuel R. Rubenstein
Benjamin C. Rubenstein 1,594 1,594
Michael J. Epstein 1,594 1,594
Douglas M. Epstein 1,594 1,594
1,275 1,275
Bryan E. McGourthy
1,594 1,594
Gregory A. Lally
. 1,275 1,275
Bruce Winer
956 956
H Hope, LLC
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637.5 637.5
Kathleen M. Heffernan
637.5 637.5
Gregory Donoghue
1,594 1,594
TZ Investments, LLC
1,912.5 1,913
Coldshot, LLC
637.5 637.5
John J. Chester IV
637.5 637.5
Ronald Schwarz
[AUGUST 2019 15,000 15,000
Investors]
TOTAL: 55,704 29,296.5 15000 100,000.5
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Fhe Gommornwealtl of Massaclusetts
Jémeécz/y gféﬁ& 5 omnonweallly

Jtate %ms:&, anafz"w&, Massackusetts 02753

William Francis Galvin
Secretary of the
Commonwealth

September 4, 2019

TO WHOM IT MAY CONCERN:

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

CULTIVATE HOLDINGS, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on January 11,
2018.

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

[ also certify that the names of all managers listed in the most recent filing are:
STEPHEN BARBER, SAMUEL BARBER, ROBERT W. LALLY, JR.

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: STEPHEN BARBER, SAMUEL BARBER,
ROBERT W. LALLY, JR.

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: STEPHEN BARBER, SAMUEL BARBER, ROBERT W.LALLY, JR.
In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth
on the date first above written.

Secretary of the Commonwealth

Processed By:BOD
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I NS UR AN C E
WHERE SECURITY MEETS STRENGTH

April 19, 2018

Cannabis Control Commission
101 Federal Street, 13" Floor

Boston MA 02110
RE: Cultivate Holdings, Inc. — Compliance with Insurance Requirements

To Whom It May Concern:
I am the insurance agent for Cultivate Holdings, Inc.

I have been asked to verify that Cultivate Holdings, Inc. has insurance in place to comply with the
following insurance requirement.

A Marijuana Establishment shall obtain and maintain general liability insurance coverage for no less
than $1,000,000 per occurrence and 52,000,000 in aggregate, annually, and product liability insurance
coverage for no less than 51,000,000 per occurrence and 52,000,000 in aggregate, annually, except as
provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The deductible for each
policy shall be no higher than 55,000 per occurrence.

| can verify that Cultivate Holdings, Inc. has the following insurance in place now with a carrier licensed
to do business in the State of MA.

Should you have any further questions, please feel free to contact me.

Sincerely;

2,y

Michael P. Kilbride
Vice President and Account Executive
Cross Insurance Agency

Office 207-221-8550

2331 Congress Street
Portland, Maine 04102
telephone: (207) 780-1677 / 1-800-286-5352

fax: CL (207) 828-8902 / PL (207) 780-6377 “
( ) (207) “Desnond & Payne, Inc. dba Cross Insurance - Portland is legally organized as a Maine business corporation
www.crossinsurance.com and is separately and locally managed and operated as a wholly owned subsidiary of Cross Financial Corp, Bangor, ME"
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6WUDWHILE %XVLQHVYVY 30DQ

&XOWLYDWH +ROGR®SID QFXUWHKRWO\ RSHUDWHY QLQH PDULM
OLFHQVHV DFURVV WKH &RPPRQZHDOWK RI ODVVDFKXVHWWYV
O( VLQFH 1RYHPEHU RI DQG DV D 07& VLQFH '"HFHPEHU RI
HVWDEOLVKHG WR GHOLYHU ZRUOG FODVV FDQQDELV WR LWV
DQG HYHU\ GD\ 7KH &RPSDQ\TV IDFLOLW\ LQ /HLFHVWHU LV F
FDSDFLW\ 7KH &RPSDQ\fV FXOWLYDWLRQ DQG SURGXFWLRQ
RSHUDWLRQV LQ 2FWREHU DQG DUH DOVR RSHUDWLQJ DW
GLVSHQVDULHV LQ )UDPLQJKDP DQG /HLFHVWHU DUH DOVR R
&RPSDQ\ ZLOO FRQWLQXH WR SURYLGH KLJK TXDOLW\ SURGXI
SURGXFLQJ DQG GHYHORSLQJ D UDQJH RI FDQQDELV H[WUDF

7KH VLQJOH PRVW LPSRUWDQW FRPSRQHQW RI WKH &RPSDQ\Y
TXDOLW\ SURFHVVLQJ SUDFWLFHVY DFURVV WKH HQWLUH H[WL
WKH VRXUFH RI WKH QDWXUDO FRPSRXQGV QHHGHG WR SURG
DQG YLEUDQW SODQWV \LHOG KLJKHU TXDOLW\ SURGXFWYV DC
LV LQ SURGXFLQJ KLIJK \LHOGLQJ FDQQDELYV SURGXFWV WKH
SDWLHQWY DQG FXVWRPHUYV

7KLV HWKRV Rl VXFFHVV VWDUWYV ZLWK WKH FRPSDQ\YV RZQH
WKH FDQQDELYVY FRPPXQLW\ IRU \HDUV IURP PXOWLSOH VHFW
&RPSDQ\ EULQJVY DQ XQZDYHULQJ FRPPLWPHQW WR EHVW SUL
WKURXJKRXW WKH HQWLUH SURGXFWLRQ F\FOH DV D UHVXOW
WKH FDQQDELYVY LQGXVWU\ 7KHLU FROOHFWLYH H[SHULHQFHYV
JURZ LQWR D KHDOWK\ DQG IUXLWIXO YHQWXUH

7KH &RPSDQ\ DSSOLHV WKLV FRPPLWPHQW WRZDUGV FRQVLV\
DQG SURGXFWV LW SURGXFHV EXW WRZDUGV WKH FDQQDELYV
&RPSDQ\ WKDW DOO WKRVH WKDW SDUWLFLSDWH LQ WKH FDC
JUHDWHU VRFLHW\ DQG HQYLURQPHQW $V VXFK WKH &RPSD
RI WKH LQGXVWU\TV NQRZOHGJH EDVH RI XWLOL]JLQJ VXVWDL!
DYDLODEOH GDWD E\ WKH &RPSDQ\fV RSHUDWLRQV LQ FRPSO

7KH &RPSDQ\ GHILQHYVY LWV FRPPLWPHQW WR SURGXFLQJ FRQ
PHGLFLQH EHORZ E\ GHWDLOLQJ FUXFLDO FRPSRQHQWYV Rl WI
PDUNHWLQJ DQG SKLODQWKURSLF YHQWXUHYV 7KH PHWKRGR
DQG UHILQHG E\ WKH UHVXOWY RI SUHYLRXV VXFFHVV LQ EXV
FDQQDELV 7KH &RPSDQ\ OHWV LWV YDOXHY DQG HYLGHQFH C
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RSSRUWXQLW\ ZLOO GHPRQVWUDWH WKDW LWV WHDP SRVVH
LPSDFW LQ WKH FXVWRPHU V DQG SDWLHQW V OLYHV LW KR
&RPPRQZHDOWK RI ODVVDFKXVHWWY DQG RXU ORFDO FRPPXQ

WXVLQHVYV ORGHO

ODQDJHPHQW

%RDUG RI ODQX@HIMOWRWLOLUG RYHUVHHYV WKH &(2 DQG PDLQWDLQYV
EXVLQHVV DQG KRZ LW UHODWHY WR WKH PDUNHW DW ODUJH
SURFHGXUDO SODQV DQG DSSURYLQJ EXVLQHVYVY GHFLVLRQV
MXGJH WKH HIILFDF\ RI WKH H[HFXWLYH PDQDJHPHQW WHDP
IRU WKH &RPSDQ\

&KLHI ([HFXWLYHKHIEFHBRYHUVHHYVY WKH PDQDJHPHQW WHDP
LOQVWLWXWLQJ GXH GLOLJHQFH SURFHVVHY IRU WKH DOO RIIL
LQIRUPDWLRQ IURP DOO PHPEHUV RI WKH EXVLQHVV WR PDNF
ZLOO LQVWLWXWH UHFRPPHQGDWLRQV RI WKH %RDUG WR WK

&RPPXQLW\ 5HODWLRQW 2IQIGAHWL GXDO ZRUNV GLUHFWO\ IRU W
WHDP DQG LV WDVNHG ZLWK HIIHFWLYHO\ FRPPXQLFDWLQJ W
RIILFLDOV DQG UHJXODWRU\ DJHQFLHV 5HVSRQVLELOLWLHYV
VWDQGLQJ LQ WKH FRPPXQLW\ DQG GHVLJQLQJ SKLODQWKUR

&KLHI J)LODQFLDXBAIBHDRHWHSRUWY WR WKH &(2 DQG DSSURYHG
%RDUG DQG UHJXODWRU\ DXWKRULWLHV +LV KHU IRFXV LV R
PRGHOV DQG HQVXULQJ DPSOH FDSLWDO KDV EHHQ VHW DVL
KH VKH ZLOO IRFXV RQ ILQDQFLDO FRPSOLDQFH DQG WD[HV

&KLHI 2SHUDWLXBRIBLFHUDLOO GLUHFWO\ RYHUVHH DOO PDQD
&22 ZLOO LQWHUYLHZ VWDII EXLOG SURFHVVHV DQG GHVLJQ
LV UHVSRQVLEOH IRU LQVWLWXWLQJ WKH SROLFLHV DQG SUR

&KLHI &RPSOLDQFHKR I&IKRPHRYHUVHHY WKH VHEXULW\ VWDII RQ
UHVSRQVLEOH IRU HQVXULQJ WKDW WKH &RPSDQ\ UHPDLQV V
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6WDII

SURGXFWLRQ ODAKIWJBHURWG XFWLRQ ODQDJHU RYHUVHHV WKH SL
NLWFKHQ 7KH\ PDLQWDLQ VFKHGXOHV EXGJHWYVY DQG PDQDJ
ZLWK WKH HIWUDFWLRQ DQG LQYHQWRU\ PDQDJHUV WR PDLQ

((IWUDFWLRQ ODDMOHHUWVWDFWLRQ ODQDJHU LV LQ FKDUJH RI W
7KH\ PXVW PDQDJH UHODWLRQVKLSV ZLWK HIWHUQDO FXOWL"
XVH 7KH\ VWUDWHIL]H ZLWK WKH SURGXFWLRQ PDQDJHU WR
SURYLGH D FRQVLVWHQW IORZ RI SURGXFWV WR PHHW GHPDC

,QYHQWRU\ ODQXHMHIQYHQWRU\ 0ODQDJHU KDV D QDUURZ VFRSH
7KH\ KDYH D VPDOO WHDP ZKRVH VXFFHVV LV MXGJHG RQ KR?Z
EHWZHHQ SURGXFWLRQ SURFHGXUHV &RPSOLDQFH DQG W
LQGLYLGXDO

7UDQVSRUWDWLRQY KBQRYHUWHH DOO WUDQVSRUWDWLRQ LQV
PDLQWDLQ FOHDU UHSRUWLQJ DQG GRFXPHQWDWLRQ VWDQG
DJHQWV 7KHLU DELOLW\ WR FRPPXQLFDWH DQG FRRUGLQDW!
SHUVRQQHO DQG LQWHUQDO PDQDJHUV LV SDUDPRXQW WR W

6DOHYV ODQDJIKMKHLY MRE LV WR IRFXV RQ WKH QHHGV RI ODVVD
SDWLHQWY DQG FXVWRPHUV 7KH\ ZLOO PDLQWDLQ VDOHV HV
7TKH\ ZLOO KHDU IURP SDWLHQWY DQG WKRVH VHUYLQJ WKHP
UHOD\ WKDW LQIRUPDWLRQ EDFN WR WKH FRPSDQ\ &XUUHQW
VXFFHVVY DQG ORQJHYLW\

AXDOLW\ $VVXUDQHFKHBFEDOHW\ $VVXUDQFH ODQDJHU LV LQGH
LQGLYLGXDO SRUWLRQ RI WKH IDFLOLW\ DQG DFWV DQG DQ L
FRPPXQLFDWLRQ ZLWK WKH &KLHI &RPSOLDQFH 2IILFHU ZLWK
FKDQJHYVY DQG UHVXOWYVY RI FXUUHQW SURFHGXUDO DXGLWYV

&RPSOLDQFH LQ %XVLQHVV

7KLY RSHUDWLRQV DQG PDQDJHPHQW WHDP IHDWXUHYV VHYHL
H[SHULHQFH RSHUDWLQJ LQ KLIJKO\ UHJXODWHG LQGXVWULH)\
WKH &RPSDQ\ UHWDLQV LWV JRRG VWDQGLQJ DQG WKDW LWV
FRPSOLDQW ZLWK DOO UHJXODWLRQV
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,Q RUGHU WR KDYH D VXFFHVVIXO EXVLQHVV LQ WKH FDQQDE
ODVVDFKXVHWWY &RGH RI 5HIXODWLRQV PXVW EH WKH QXPEH!
LQ FRPSOLDQFH DW DOO WLPHV DQG ZKHQHYHU WKHUH LV D
LV WKH GXW\ RI WKH &(2 WR FRQILUP ZLWK UHOHYDQW UHJXO

7KH )DFLOLW\

7KH &RPSDQ\ KDV VHFXUHG WKH ORQJ WHUP OHDVH IRU 'R

ZKLFK VHUYHV DV DQ LGHDO ORFDWLRQ IRU D PDULMXDC
FRPSOLDQFH ZLWK ORFDO RUGLQDQFHV UXOHV DQG UHJXOD
DOUHDG\ FRQQHFWHG WR XWLOLWLHV

/LPHOLQH WR . PSOHPHQWDWLRQ

7KH &RPSDQ\ LV FXUUHQWO\ RSHUDWLQJ DQ DGXOW XVH DQG
0$ 2XU FXUUHQW VWDWXV DV DQ RSHUDWLRQDO 0( DQG 07& |
KDYH EHHQ LQ SODFH DW FXUUHQW IDFLOLWLHYV 7KH &RPSDC
RSHUDWLQJ IDFLOLW\ EHIRUH RSHQLQJ XS QHZ RQHV WR PDN
SRVVLEOH

JLQDQFLDO 30DQ

JLOQDQFLDO 3URKHRWRPE@PWY\ LV FXUUHQWO\ SURILWDEOH :LWI
SULFHVY DQG SURGXFWLRQ FDSDELOLW\ ILUVW \HDU RSHUDWL

ODUNHW 3URMHKMHWLRBYDQ\YV ILQDQFH WHDP SULPDULO\ XVHG
DGMXVWPHQWY EDVHG RQ LWV FRQVHUYDWLYH VWDQFH WR
SURMHFWLRQV GR QRW DVVXPH DQ\ OHJLVODWLYH RU UHJXOI

SHYHQXH 6ROKUIHFERPSDQ\fVY FRQVXPSWLRQ DVVXPSWLRQV DUH
&RPSDQ\ XWLOL]JHV D RXQFHV SHU DQQXP FRQVXPSWLRQ U
LQFOXGLQJ IORZHUV WLQFWXUHV WRSLFDOV HWF $W St
WKDW ZRXOG EH PLOOLRQ LQ JURVYV VDOHV RYHU PRQWK
SUHGLFWLRQ EXW WKH &RPSDQ\ IHHOV WKLV LV VRXQG DQG L

BULFL@KH &RPSDQ\ KDV HVWDEOLVKHG LWV SULFLQJ DVVXPS!
DQG SUHGLFWLRQVY EDVHG RQ RWKHU PRUH PDWXUH PDUNHW:’
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AXDOLW\ $VVXUDQFH

7KH &RPSDQ\ KDV GHYHORSHG D TXDOLW\ DVVXUDQFH SODQ V
WKH VXUURXQGLQJ FRPPXQLW\ DQG HPSOR\HHV 7KH &RPSDC
623V KDYH EHHQ HVWDEOLVKHG WR HQVXUH FRPSOLDQFH ZL
UHJXODWLRQV 7KHVH 623V VSHFLILFDOO\ DGGUHVYV 4XDOLW\
:DVWH 'LVSRVDO $GYHUVH (YHQWYV 5HFDOO /DEHOOLQJ 3DF
&RQWURO DQG HYHU\WKLQJ DVVRFLDWHG ZLWK WKH SURFHV
WKDW XWLOL]JHV WKH IXOOHVW H[WHQW RI WKH H[SHUWLVH R

ODUNHWLQJ 30DQ

&DQQDELYV

7KH &RPSDQ\ LV ILUVW DQG IRUHPRVW D FDQQDELYV FRPSDQ\
LW GRHV )URP VRZLQJ WKH VHHG WR VHOOLQJ WKH IORZHU
DQG HQJDJHV LQ DOO DVSHFWV Rl JURZLQJ H[WUDFWLQJ SU
PHPEHU VKDUHV D FRPPRQ WUDLW + D SDVVLRQ IRU FDQQDEL
TXDOLW\ RI DGXOW XVH DQG PHGLFLQDO FDQQDELV

&RPPXQLW\

7KH FRPPXQLW\ VKDSHVY HYHU\ DVSHFW RI KRZ WKH &RPSDQ\
LQVSLUH JXLGH DQG PRWLYDWH SHRSOH WR HQJDJH ZLWK R
7KH &RPSDQ\ WDNHV SULGH LQ XQGHUVWDQGLQJ LWV HQG XV
HISHFWDWLRQV 7KH &RPSDQ\ VWULYHV WR PDNH LWV KRVW F
WKURXJK SDVVLRQ GHGLFDWLRQ DQG D FRPPLWPHQW WR WK
RSHUDWHYV

&XOWXUH

7KH &RPSDQ\ YDOXHV WKH XQLTXH TXDOLWLHV LWV FXVWRPH
&RPSDQ\ DQG WKHVH TXDOLWLHYV PDNH XS WKH FXOWXUH RI1 V
DOORZV IRUD PRUH FROODERUDWLYH HQYLURQPHQW ERWK 1
SULGH LQ LWV FRPPLWPHQW WR IRVWHU GLYHUVH FROODERL
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J)LHOG ODUNHWLQJ

7KH DLP Rl WKH ILHOG PDUNHWLQJ VWUDWHJ\ LV ORQJ WHUP
IDFLOLWDWH IDFH WR IDFH LQWHUDFWLRQ QHFHVVDU\ WR IR\
PDNH FRQQHFWLRQV ZLWK VWDNHKROGHUV RI WKLV LQGXVWL

7KH &RPSDQ\ KDV UHVHDUFKHG GRFWRU DQG SDWLHQW JURX:
WHDP RIWHQ DFFRPSDQLHG E\ DQ DIILOLDWHG UHVHDUFKHU
FDQQDELQRLGY DQG UHJXODWLRQV SHUWDLQLQJ WR WKH DS
PHHWLQJY DQG FROODERUDWLYH HYHQWYV WKDW WKH &RPSDC
UHSUHVHQWDWLYH

SURPRWLRQ 7KURXJK &RPPXQLW\ ,QYROYHPHQW

7KH &RPSDQ\ ZLOO PDLQWDLQ D SKLODQWKURSLF SXEOLF LPIL
JDSV EHWZHHQ FRPPXQLW\ VHUYLFH RUJDQL]DWLRQV ORFDO
VSRQVRUV DQG LQYHVWRUV 7KH &RPSDQ\ ZLOO KRVW HGXFD
WKH FRPPXQLW\ DV SDUW RI HITRUWY WR HVWDEOLVK D SRVL'
VwWLIJPDV DVVRFLDWHG ZLWK WKH VDOH DQG XVH RI FDQQDEL
DV D PHPEHU RI ORFDO PHUFKDQWVY DVVRFLDWLRQV DV SDU\
GHGLFDWHG FRPPXQLW\ PHPEHU FRQFHUQHG ZLWK WKH RYHU
HFRQRP\ RI WKH ORFDO DUHD

SKLODQWKURSLFE *LYLQJ 3URJUDP

7KH &RPSDQ\ KDV DQG SODQV WR FRQWLQXH WR JLYH EDFN W
VHH WKH &RPSDQ\TfV 30DQ IRU 3RVLWLYH ,PSDFW IRU PRUH G

(FRQRPLF '"HYHORSPHQW

(FRQRPLF GHYHORSPHQW DQG MRE FUHDWLRQ KDYH EHHQ D ¥
VWDWHY LQ ZKLFK LW KDV RFFXUUHG WKXV IDU DQG WKH LQG
*URZLQJ -RE 6HFWRU"~ 7KH HFRQRPLF LPSDFW IURP MRE FUH
WKH LQGXVWULHYV VDOHV DFURVV WKH &RPPRQZHDOWK RI 0D
VLIQLILFDQW DQG ZLOO FRQWLQXH WR GR VR DV WKH LQGXV\
FRQWULEXWRU WR WKLV SRVLWLYH HFRQRPLF ERRP
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-RE &UHDWL