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7KH 3DVV 0DLO )ZGH®HRRNVKLUH :

&DURODQQ 6WULFNOLQJ FDU

)ZG %HUNVHKDWEFR

&EKULHOGKULV#WKHSDVV FR! :HG 1RY DW
R &DURODQQ 6WULFNOLQJ FDURODQQ#WKHSDVV FR!

JRUZDUGHG PHVVDJH
JURBWHYHQ +RIGRVDHIQHP BRHFFFPDVIV FRP
'DWH 7KX 2FW DW 30
6 XEMHFW 5( %HORNRKLUH :

R &KUHOGKULV#WKHSDVV FR

&KULV

, KDYH FRQVXOWHG ZLRK \RXOHDTPHVWWRD DQG WKH\ FRQIL WKLY R\ RSL QIR
PXQLFLSDOLW\ LQ TXHVWLRQ 2XU UHJXODWLRQV EDVHG RQ WKH XQGHUC
+8&$ KDV EHHQ H[HFXWHG EHWZHHQ WKH PXQLFLSDOLW\ DQG WKH DSSOLF
LV RXU RQO\ GRQWHW :UHQGHU MXGJPHQW RQ ZKDW TXDOLILHV DV DQ DFFH
ZKHWKHU WKH RULJLQDO +&$ ALWKHR® DG MKGPPWR FDXNH VXFK D FHUWL
DSSOLFDWLRQ RU LI WKH\ UHTXLUH D FRPSOHWHO\ QHZ DJUHHPHQW

/HW PH NQRZ LI \RX KDYH DQ\ TXHVWLRQV

6WHYH

6WHYHQ - +RIIPDQ
‘ &KDLUPD
- Q
&DQQDELV &RQWURO &RPPLVVLRQ
:DVKLQJWRQ 6TXDUH

: RUFHVOWSH U

2 &

OWHYHIPBR¥FFFPDVV FRP

HEMPWVVFDQODELVFRQWURO FRP
KWWSV PDLO JRRJOH FRP PDLO X "LN H FH YLHZ SW VHDUFK DOO SHUPPVJLG PVJ | $«



mailto:Steven.Hoffman@cccmass.com
mailto:chris@thepass.co
https://www.google.com/maps/search/2+Washington+Square+%0D%0A+Worcester,+MA+01604?entry=gmail&source=g
https://www.google.com/maps/search/2+Washington+Square+%0D%0A+Worcester,+MA+01604?entry=gmail&source=g
mailto:Steven.Hoffman@cccmass.com
http://masscannabiscontrol.com/

7KH 3DVV 0DLO )ZGH®HRRNVKLUH :

JURP&KULWO:GKULV#WKHSDVV FR
6HQWHVGBHSWHPEHU $0

R 6WHYHPBRRWHYHQPBEPRHFFFPDWVW FRP
6 XEMH®BWUNYV KIOHAR :

&RPPLVVLRQADW +RI

7KH GXVW KDV VHWWOHG DQG ZH VHHP WR HHMWHDWQ @IDSIHR QR VIVHRXGW W R |
RXU DSSOLFDWLRQ IRU DQ RXWGRRU JILRID GDW$ R XU U HB Y @ GH.W H ZKHH DHHULHQ ¢
RI RXU OLFHQW&L Q X P E HADVKRSIQ) \WDVWZ H Z RX@ QRACHHG \R JR WURXIK WH GIQIM SURFHW R JHWEY
DQRWHU+ &$ D QHZ RXVERRUFRP SRQHQADV \WWH \RZ Q KDV DOHDG. DSSURYHG W, DP VXUH \WDWKH. Z RX@ EH KDSS\ \R
Z UM DQ DGGHQGXP GMIMUMBMZ) \WDVWZ RX@ EH RN MIQFH WH SK\ VIEDOAMM KDV DDHDG. EHHQDSSWIRYHG : RX@ WKLY EH R
RUDUH Z H EDFNR VT XDUH RQH ™

0 DQ WDQW
&KW: HG

KWWSV PDLO JRRJOH FRP PDLO X "LN H FH YLHZ SW VHDUFK DOO SHUPPVJLG PVJ | $«


mailto:chris@thepass.co
mailto:Steven.Hoffman@cccmass.com










Town of Sheffield Voice: 4132297000

Fax: 4132297010
Board of Selectmen TTV. 8004399370
Town Hall

21 Depot Square
Sheffield, Massachuseti31257

November 16, 2020

MEMORANDUM:

To: Marijuana Establishments

From: Board of Selectmen

RE: Host Community AgreementEducational Programming

At their meeting held on November 12, 2020, the Select Board unanimously voted to suspend the
requirement listed in each Host Community Agreement regarding providing an educational program
to the community. This suspension is effective immediatediyvall expire on March 31, 202 At

that time the Board will discuss whether or not to extend the suspensi

This decision was reached due to the restrictions regarding gatherings, which would make
programming difficult. If you have already scheduled or held a program, please submit that
information to the Board, otherwise, we will be in touch at thecéidarch.

Please contact our office with any questions.

This institution is an equal opportunity employer and provider.



Thursday, January 21, 2021

Berkshire County

Berks

Classifieds

To advertise call 413-496-6365 or email
classifieds@newenglandnewspapers.com

hireEagle.com |

The Berkshire Eagle

| Public Notices | [Public Notices | [Public Notices | [Public Notices | |Public
Commonwealth of Massachusetts Wetlands Protection NOTICE OF company representatives about the
Massachusetts Act and the Great Barrington COMMUNITY OUTREACH proposed facility and operations. cot
The Trial Court Wetlands Protection Bylaw. MEETING
Probate and Family Court Kate VanOlst, Chairperson. AD# 54138
Berkshire Probate and Notice is hereby given that 01/21/2021, 01/28/2021 Notice
Family Court AD# 54172 Berkshire Welco Lab & Berkshii
44 Bank Row 01/21/2021 Manufacturing, LLC will host a = will hos
Pittsfield, MA 01201 Community Outreach Meeting to ggr‘ysNEF?\';AL'ﬁgﬁsgghﬁa%%TON Meeting
(413)442-6941 GREAT BARRINGTON discuss the proposed siting of Adult NOTICE OF PUBLIC HEARING {0 ©°U
CONSERVATION COMMISSION Use Marijuana Lab & Manufacturing approve:
CITATION ON The Great Barrington Conservation  and Cultivation Facility located at 34 Nofide i Barabu i that the for Adu
PETITION TO CHANGE NAME ~ Commission will hold a virtual Home Rd, Sheffield, MA. 01257 in Dl M Consereation  Cultivati
on-line remote public meeting on  accordance with Massachusetts Caneg oroug i h %nservg Ib(l)‘n N. Main
Docket No. BE20C0089CA Wednesday, January 27, 2021 at Cannabis Control Commission's H°m.m'ss'°" MWl d o) H ;‘ d ;c accordal
6:30 PM to consider a Request for  regulation 935 CMR 500.000. This 23,;”“% 25‘15 o "’V-t the 'ﬂam ' Cannabi
In the matter of: Determination of Applicability from  meeting will be covering a full M 4. T P'"‘l-_l a" : © te on  equlatio
Kyreasia Monay Solomon Robert Harris & Ellen McTigue, review of our intent to apply for a Remor;a fownD f ) a}(p on af
property at 80 Monument Valley special cannabis permit at this Aeq;.‘esb.'.t 0;.' d ge"l:‘;‘r']'.’la'eonk f On¥
A Petition to Change Name of Adult Road, Map 41 Lot 7C. The |ocation e Il(l:a Ly 'et i il t futhey  from 3:C
has been filed by Kyreasia Monay  proposed work consists of removing ihoa n“tp I aPt. 9 s%'e;':’l‘i “t ,g
Solomon of ~ Pittsfield MA a 14' x 14' portion of an existing On Friday February 5, 2021 gms"? 0 e’é'f '"gt 0 A dg?t.a al  Topic: N
requesting that the court enter a deck. Installing_three Techno'F’pst from 4:00 pm to 5:000 pm in?"”:? i areﬁabl for reliel\‘:/nat o
Decree changing their name to: Heltlﬁal screwﬁlles, 131ndf Fet-bUllSlng via Zoom ormationsiavallable Y 1<
Kyreasia Monay McGirt in the same 14' x 14' footprint an = S
¥ v enclosed sunroom. Existing  Topic: Notice of Community 'F? Caceigta COV'D'1,9 r.‘t*'a;ed T°t;"|’.” Time: Fe
IMPORTANT NOTICE concrete piers under the removed Outreach Meeting A o SRl R -
Any person may appear for deck will be abandoned and remain  Time: Feb 5, 2021 04:00 PM 2CCess, pleaseg 2 i 5
purposes of objecting to the undisturbed. Persons wishing to Eastern Time (US and Canada) fo vwr\tﬁai Redrng - Iharation .
petition by filing an appearance access this on-line public meeting C' ! i & g HER i hitps:,
at: Berkshire Probate and Family should consult the posted Agenda Join Zoom Meeting Lomm%n S ma)r/] ecmal e Ot' 8 2pwd-
Court before 10:00 a.m. on the for instructions and access https://zoom.us/j/94291392321 Canes qrougt 83 o&sretrl;vawiqn
return day of 02/10/2021. This is codes. The public meeting will be 2pwd=ZUhMeFJLbU4xMjh S;’”‘"‘;SS"’”P g Y o . 932'"
NOT a hearing date, but a conducted in accordance with the VYcmw40OVAvQTO09 > ’eeb- A A 2%; J Mee
deadline by which you must file a Xla;ssacr:jusettrt]s Wgtlan;is I;:rotgec'cticnn Meeting ID: 942 9139 2321 anesoorough, g
written appearance if you object Ct an e Greal arrington Passcode: 487884 :
b h it Wetlands Protection Bylaw. One tap mobile Stacy Parsons, Chairwoman +1929
Kate VanOlst, Chairperson. AD# 54137 0!
WITNESS, +13017158592,,94291392321#,,,, 01/21/2021 +13017
Hon. Richard A Simons, AD# 54169 *4878844# US (Washington D.C) *0342
First Justice of this Court. 01/21/2021 +13126266799,,942913923214,,,
Date: January 13, 2021 *487884+# US (Chicago) Town of Dalton |
GREAT BARRINGTON Conservation Commission +1 92¢
Anthony P Patella _ CONSERVATION COMMISSION Dial by your location Notice of Public Hearing -
Register of Probate ~ The Great Barrington Conservation +1301 715 8592 US Via Zoom
Commlssaon will hpld a virtual (Washington D.C) +131
Ad# 54165 on-line remote public meeting on +1312 626 6799 US (Chicago) ~ Pursuant to M.G.L. Chapter 131, +1 66!
01/21/2021 Wednesday, January 27, 2021 at +1 929 205 6099 US section 40, the Wetlands Protection +125
6:30 PM to consider a Request for (New York) Act, The Dalton Conservation +134
GREAT BARRINGTON Determination of Applicability from +1263 2158782 US (Tacoma)  Commission will hold a public Mee
CONSERVATION COMMISSION ~ SK Design Group on behalf of +1346 248 7799 US (Houston)  hearing on Tuesday, January 26,
The Great Barrington Conservation ~Joseph Lewis, property at 80 Lewis +1669 900 6833 US (San Jose) 2021, at 7 pm via virtual zoom Ei
Commission will hold a virtual Avenue, Map 18 Lot 100. The meeting to review a Notice of Intent https:
on-line remote public meeting on  proposed work  consists  of Topics to be discussed at the submitted by the City of Pittsfield
Wednesday, January 27, 2021 at converting an existing single family meeting include but not limited to: Department of Public Services and  Topics
6:30 PM to consider a Request for house into professional office,  _pjans for maintaining a secure Utilities to construct a new chemical meeting
Determination of Applicability from establishing 10 paved parking facility; storage building, fire pump building, - Plans f
the Great Barrington _Land  spaces, including +/- 943 sq. ft. of _ pjans to prevent diversion to revised storm water management facil
Conservancy; the property is the new pavement and installation of minors; system, regrading, paving extension - Plans t
Riverwalk trail easement, Map 19  underground propane tanks withina  _ pians to be a positive impact of and repaving. Regulated impacted mine
Lot 1238. The proposed work buffer zone. Persons wishing to the community; and areas include a 200 ft. riverfront - Plans t
consists of removing a hazardous access this on-line public meeting  _ Plans to ensure the establishment  area within Dalton, Property is the «
dead Elm tree on the upper bank of  should consult the posted Agenda will not constitute a nuisance to  located at the existing Ashley WTP - Plans t









EKd/ K& KDDhE/dz KhdZz , D d/E’

1RWLFH LV KHUHE\ JLYHQ WKDW %HUNVKLUH :HOFR &XOWLYDW
OHHWLQJ WR GLVFXVV WKH $PHQGPHQW WR RXU H[LVWLQJ OLFHQVI
IRU $GXOW 8VH ODULMXDQD 2XWGRRU &XOWLYDWLRQ )DFLOLW\ ORI
LQ DFFRUGDQFH ZLWK ODVVDFKXVHWWY &DQQDELYV &RQWURO &RPP

2Q JULGD\ )HEUXDU\ IURP =RFSPP WR SP YLD
7RSLF 1RWLFH RI &RPPXQLW\ 2XWUHDFK OHHWLQJ 1 ODLC
7LPH )HE 30 (DVWHUQ 7LPH 86 DQG &DQDGD

-RLQ =RRP OHHWLQJ
KWWSV JRRP XV M "SZG E KP1IM( 1 %+=Q9L68[7G9126

OHHWLQJ '
3DVVFRGH
2QH WDS PRELOH
86 1HZ <RUN
86 DVKLQJIJWRQ ' &

'LDO E\ \RXU ORFDWLRQ
86 1HZ <RUN
86 :DVKLQJWRQ ' &
86 &KLFDJR
86 6DQ -RVH
86 7DFRPD
86 +RXVWRQ

ODLQ 6WUHHW *UHDW %DUULQJWRQ 0% _ KHOOR#WKHSD\



OHHWLQJ '
3DVVFRGH
J)LQG \RXU ORFDO QXPEHU KWWSV JRRP XV X D T R]

7TRSLFV WR EH GLVFXVVHG DW WKH PHHWLQJ LQFOXGH EXW QRW OL

30DQV IRU PDLQWDLQLQJ D VHFXUH IDFLOLW\

30DQV WR SUHYHQW GLYHUVLRQ WR PLQRUV

30DQV WR EH D SRVLWLYH LPSDFW RI WKH FRPPXQLW\ DQG
30DQV WR HQVXUH WKH HVWDEOLVKPHQW ZLOO QRW FRQVWLW

, QWHUHVWHG PHPEHUV RI WKH FRPPXQLW\ DUH HQFRXUDJHG WR D)\
FRPSDQ\ UHSUHVHQWDWLYHYVY DERXW WKH SURSRVHG IDFLOLW\ DQC

ODLQ 6WUHHW *UHDW %DUULQJWRQ 0% _ KHOOR#WKHSD\
























3O@OW 3RVIWYHD P SDFWS UHDV RI ' LVSIRSRUARQDW P SDFW

7KH3 OQEHBZ Z1@DSSO \R YHMNKILH: HBR &XGNDIRQ/ / & GFDMGDW 1 RW 0 DIQ6 WHHW
Q6 KHIHG

, 3URP RIQY 3 DUHQE GXFDMRQ$ ERXVWKH + DUP VR & DQUDEL 8 VHS P RQJ <RXW! 1Q 3 WWMIHT

* RDO+ HS VXSSRWWH MIDJ SURTUDP V \KDVSURYICH SDUHQEBICHGXFDMRQ DERXVWKH KDUP V R
FDQQDELY XVH DWD\ RXQJ DIH LQFOEQ] IQIRUP DVMRQ DERXVWDIH VWRUDI H DQG\BIBLQ) \R\ RXU
FKLGUHQ DERXVWXEABIGRH XVH B\ SDUGHUQ) Z W 6 RAKHLD YHUNVKILH & RP P XQUV & RDOIRQ \R
IXQG \WH GHYHBSP HOAR SDUHQIBICHGXFDMRQDCP DIMUDY R EH GMUMEX\MG DWKH SRIQAR VDB DW
YHUWKILH . HER & XGYDURQ/ / & W QVSHQVDY  DQG SDUGHUGVSHQVDUHY [Q \WH 3 W LHT DU-D

3WRIDP ' HEIO $OKRXIK MIGFRGFOMYH  VAHQME \AXGHV KDYH VKRZ Q\WDWFDQGDELY XVH
DPRQ WRVH  DQGXQGEHUFDQKDWP EWDIQ IXQRIRQ DQG GHYHBSP HQW:  KDV3 RVE HD® ' RHV\R
\WH 7HHQUDIQ' 6 FAIHQIME $P HUFDQ ' HRHP EHU ,QDGEMRQ FKIGUHQ DUH P RUH @HD
\KDQ DXV R XQGHWINH UHANBIWY EHKDYIRWY Z KIB! XMQJ FDQUDELY VXFK DV GUYIQ) XQGHUWH
IQOHQFH YHIWKILH :  HBR & XGYDIRYQ/ / & Z L@BURYICH IXQAQ) \R & RP P XQW & RDOIRQV R
1 RUKMHLD DQG 6 RXAKHD Y4-HINVKILH & RXQIV R VXSSRWWH M HGXFDMRGDCSUR] UDP V | RUSDUHQW
DERXVYKH KDUP IXCHIHAW R \ RX\K FDQGDELY FRQVXP SWIRQ Z W VSHALLE HP SKDVIV RQ UHDFKIQJ
DXAHQFHV [Q 3 WM IHG 7 KHVH HYHQW Z IOEH LOMQGHG |RUDXAHQRHV R SDUHQN DQG RKHUDGX@V
DQ RQH XQEHU\ RXQIHUWDQ  \ HDWY Rl DIH Z L@QRWEH SHUP WG \R DWHQG
YHUWKILH . HOR & XGYDURQ/ / & KDV HAEQ/KHG D SDUZHWKLS VXSSRUD] \WH GHYHBSP HOR
HGXFDURCDCP DIMUD® IR EH GMMEX\WMG DVWKH SRIQAR! VDB DARXUGVSHQVDY DV Z HODV RXU
SDUFHUGYVSHQVDUHY 1Q 3 WHT 7 KH JRDAR WHVH HEXFDIRQDCP DWUDY 1 \R UHDFK DGX@V
FDQQDEL FRQVXP HY DQG SIRYIGH \MHP Z W IQRUP DMRQ DERXVWDIH WRIDIH \KH UMV R
XQGHDIH FRQVXP SWRQ DQG KRZ \R \BIOIVR \ RXUNGY DERXVWXEVBIGRH XVH
YHUWKILH . HER & XGYDURY/ / & Z L@BURYICH IXQAQ) IRUKLY HQGHDYRUZ W D GRODIRQ R

R WH 6 RXAKHD Y4HUIWKLLH & RP P XQW & RDDIRQ
6 HH DAMDFKHG GMIHUILRP 6 HQDRU+ LQGV

0 HWIEV DG 71P HUDP H

7 KH SOQ SURI UHW DQG VXFRHW Z IGEH \WWDANHG WWURXJ KRXVWKH \ HDUDQG UHSRUMG XSRQ DQOXD®
DVWKH WP HR WHQHZ DO

1 XP EHUR! ( GXFDMIRQDGB HP ICDWY : H KDYH SDWGHUHG Z W 7 KH 6 RXKHLD Y4-HUNVKILH
&RP P XQW + HDIK & RDOIRQ IQ\KHU3 DUHQIY 6 HIHV DQG\WWHS$ +( & : HZ I@VXSSRW
WURXIK IXQAQ)  HEXFDMRCDOMP ICDLY SHUDQQXP

/1P MY & 8 VHS$ P RQJ <RX\K LOWH YHUIWKIUAY %4HFDXVH WH X@P DM JRDAV \R
@ IWFDQQDELY XVH DP RQJ \ RXK %HUNVKILH . HBR & XAYDIRQ/ / & Z LOVXSSRWE! IXQAQ]
\WH RQJRQJ WDFNQJ R \ RXAK VXEABIGRH XVH 1Q %HUWKLLH FRXQW B\ WH & RP P XQW
&RDOIRQV R 1 RWHUD DQG 6 RXANHUD Y4HIWKILH & RXQW




y ,QFUHDVH\BU HWMG HP SG P HOARSSRUWHQMAV IRUO. DWDRKXVHWY UIMGHQWV Z KR BHMGH 1Q DUHDV

R IVSURSRMRCDW , P SDRADQG WRWH Z KR KDYH SDWNEXI FROYIFMIRQY RUKDYH SDUHQW RU
VSRXVHV Z W AXI FROVIFMIRQY

* RDO7R P DNHWRWH Z KR UHMCGH 1Q DUHDV R QVSURSRWRCDWM 1P SDRWO DWDFKXVHWY UAMGHON
Z KR KDYH SDWNEXI FROYIFWERQV RUZ KRVH SDUHQW RUVSRXVHY KDYH GXJ FROYIFMRQY  37DU WG
(PS® HV DM] DEGI SRMRQ DIP IQ) IRUDWBDWV R YHWNKILH: HER & XGYDMRQ/ / &V
ZRINRUWFH

3WRIDP ' HEIY 7KH FRVHWIDUHD R GVSURSRMRCDWM P SDRVIR Y4HUWKILH :  HBR & XGYDURQ
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MA SOC Filing Number: 202009548420 Date: 10/22/2020 10:16:00 AM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 021081512
Telephone: (617) 729640

Certificate of Amendment
(General Laws, Chapter )

Identification Number: 001435521

The date of filing of the original certificate of organization: 4/24/2020

1.a. Exact name of the limited liability company: BERKSHIRE WELCO CULTIVATION, LLC

1.b. The exact name of the limited liability company  as amended , is: BERKSHIRE WELCO
CULTIVATION, LLC

2a. Location of its principal office:
No. and Street: 1345 N MAIN STREET
City or Town: SHEFFIELD State:MA Zip: 01257 Country:USA

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

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: JESSE COOKDUBIN
No. and Street: 28 NORTH STREET, 3RD FLOOR
City or Town: PITTSFIELD State:MA Zip: 01201 Country:USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER BERKSHIRE WELCO, LLC

1345 N MAIN STREET
SHEFFIELD, MA 01257 USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
SOC SIGNATORY JESSE COOK-DUBIN 28 NORTH STREET, 3RD FLOOR

PITTSFIELD, MA 01201 USA

SOC SIGNATORY CHRISTOPHER WELD 1345 N MAIN STREET
SHEFFIELD, MA 01257 USA




8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record

any recordable instrument purporting to affect an interest in real property:

Title

Individual Name
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

REAL PROPERTY

BERKSHIRE WELCO, LLC

1345 N MAIN STREET
SHEFFIELD, MA 01257 USA

9. Additional matters:

10. State the amendments to the certificate:

REFLECTS THAT MICHAEL COHEN IS NO LONGER AN AUTHORIZED SOC SIGNATORY

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

SIGNED UNDER THE PENALTIES OF PERJURY, this 22 Day of October, 2020,

CHRISTOPHER WELD, Signature of Authorized Signatory.

© 2001 - 2020 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 202009548420 Date: 10/22/2020 10:16:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

October 22, 2020 10:16 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 202085544990 Date: 4/24/2020 2:55:00 PM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 021081512
Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001435521

1. The exact name of the limited liability company is: BERKSHIRE WELCO CULTIVATION, LLC

2a. Location of its principal office:
No. and Street: 1345 N MAIN STREET
City or Town: SHEFFIELD State:MA Zip: 01257 Country:USA

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

No. and Street: 1345 N MAIN STREET
City or Town: SHEFFIELD State:MA Zip: 01257 Country:USA

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

THE COMPANY IS ORGANIZED FOR THE SOLE PURPOSE OF APPLYING FOR A LICENSE V
H THE CANNABIS CONTROL COMMISSION, OR APPLYING FOR APPROVAL OF THE TRAN:
ER OF SUCH A LICENSE.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: JESSE COOKDUBIN
No. and Street: 28 NORTH STREET, 3RD FLOOR
City or Town: PITTSFIELD State:MA Zip: 01201 Country:USA

I, JESSE COOK-DUBIN resident agent of the above limited liability company, consent to my appointment as
the resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12.

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER BERKSHIRE WELCO, LLC

1345 N MAIN STREET
SHEFFIELD, MA 01257 USA

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

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




SOC SIGNATORY

MICHAEL COHEN

1345 N MAIN STREET
SHEFFIELD, MA 01257 USA

SOC SIGNATORY

CHRISTOPHER WELD

1345 N MAIN STREET
SHEFFIELD, MA 01257 USA

SOC SIGNATORY

JESSE COOK-DUBIN

28 NORTH STREET, 3RD FLOOR
PITTSFIELD, MA 01201 USA

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

Title

Individual Name
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

REAL PROPERTY

BERKSHIRE WELCO, LLC

1345 N MAIN STREET
SHEFFIELD, MA 01257 USA

9. Additional matters:

MICHAEL COHEN

SIGNED UNDER THE PENALTIES OF PERJURY, this 24 Day of April, 2020,

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

All Rights Reserved

© 2001 - 2020 Commonwealth of Massachusetts




MA SOC Filing Number: 202085544990 Date: 4/24/2020 2:55:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

April 24, 2020 02:55 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERKSHIRE WELCO, LLC

This Amended and Restated Limited Liability Company Agreement of Berkshire Welco,
LLC (the “Compan”) is entered into as of July 9, 2018 (tHeffective Date”), by and among the
persons identified from time to time adémbers” onSchedule A attached hereto.

WHEREAS, the Company was formed by Michael Cohen and Christopher Weld on March
12, 2018, with such formation being made pursuant to the Massachusetts Limited Liability
Company Act, M.G.L. Chapter 156C, as amended from time to time Nthssachusetts Act”),
by filing a Certificate of Organization of the Company with the office of the Secretary of the
Commonwealth of The Commonwealth of Massachusetts (as it may be amended at any time and
from time to time, theCertificate of Organization’), and such Members have entered into a
Limited Liability Company Agreement, dated May 8, 2018 (fRedr Agreement”), with the other
Members made party thereto;

WHEREAS, pursuant to Section 15.3 of th@PAgreement, the Prior Agreement may be
amended by (i) the approval of each Major Member (as defined in the Prior Agreement) and (ii)
Manager Approval (as defined in the Prior Agreement);

WHEREAS, the Company’s Board of Managersdetermined that it is in the best interest
of the Company and its existing Members aod has voted to amend and restate the Prior
Agreement to set forth the respective rightd abligations of the Members and to provide for the
governance and management & @ompany and its affairs and for the conduct of the business of
the Company; and

WHEREAS, the undersigned parties to this Agreement include each Major Member;

NOW, THEREFORE, in consideration of the premises, representations and warranties and
the mutual covenants and agreements herein contained, and for other good and valuable
consideration, the receipt asdfficiency of which are hergbacknowledged, the parties hereto
hereby agree that the Prior Agreement is amended and restated in its entirety as of the date hereof
to read as follows:

ARTICLE 1.
DEFINED TERMS

Section 1.1 Definitions In addition to the capitalized terms defined above and
elsewhere in this Agreement, caént@zapitalized terms used herein shall have the meanings set
forth in Schedule C hereto.

ARTICLE 2.
GENERAL PROVISIONS

Section 2.1  Organization; Continuation of the Company

B4836080.5



The Company has been formed by the filing of its Certificate of Organization with the
Massachusetts Secretary of the Commonwealth pursutire Massachusetts Act. The Certificate
of Organization may be amended or restated mespect to the addresstbe registered office of
the Company in Massachusetts, the name and address of its registered agent in Massachusetts or
to make corrections as may be required byMhssachusetts Act as provided in the Massachusetts
Act. The Members hereby agree to continue the Company as a limited liability company under
and pursuant to the provisions thie Massachusetts Act and agree that the rights, duties and
liabilities of the Members shall be as providedthie Massachusetts Act, except as otherwise
provided herein.

Section 2.2  Company Name

@) The name of the Company is “Benke Welco, LLC.” All business of the
Company shall be conducted under the Company name. The Managers shall promptly execute,
file and record such certificates as are required by any applicable limited liability company act,
fictitious name act or similar statute.

(b) The Company shall at all times have all rights in and to the Company name.
The Company may use the Company name or any portion thereof in connection with any other
partnership, limited liability company or business atstientered into by the Company. Upon the
dissolution of the Company pursuant to the provision&nitle 12 or otherwise, except as
otherwise provided herein or by applicable lawby Manager Approval, no further business shall
be done in the Company name except for the completion of any transactions in process and the
taking of such action as shall be necessarth®performance and discharge of the obligations of
the Company, the winding up and liquidation of its affairs and the distribution of its assets.

Section 2.3  Principal Place of Business; Agent for Service of Process

(@) The principal office and plac# business of the Company shall initially be
264 Main Street,'$Floor, Great Barrigton, Massachusetts 01230, or such other addressyas ma
be determined from time to time by Manager Approval.

(b) The registered office of the Company in The Commonwealth of
Massachusetts shall 24 Main Street, '3 Floor, Great Barrigton, Massachusetts 01230, and
the registered agent for service of process erCitmpany pursuant to the Massachusetts Act shall
initially be Michael Cohen or, in either case, as may be designated by Manager Approval.

Section 2.4  Qualification in Other Jurisdictions

The Managers shall cause the Comparbetqualified or registered under applicable laws
of any jurisdiction in which the Company owns property or engages in activities and shall be
authorized to execute, delivendafile any certificates and documents necessary to effect such
gualification or registration, including, witholimitation, the appointment @fgents for service of
process in such jurisdictions, if such qualifioator registration is necesy or desirable to permit
the Company to own property and engage in the Company’s business in such jurisdictions.

B4836080.5



Section 2.5 Purposes and Powers of the Company

The purposes of the Company are to engagaynlawful business, purpose or activity for
which limited liability companies may be organized under the Massachusetts Act.

Section 2.6  Fiscal Year

The fiscal year of the Company shall be thierdar year, or such othfiscal year as may
be designated by Manager Approval and permitted by the Code.

ARTICLE 3.
TERMS AND CONDITIONS APPLICABLE TO MEMBERS

Section 3.1 Members

The Members of the Company shall be the Persons identifi@tloeduleA hereto, as
may be amended from time to time, each of wishial be a “Member” within the meaning of the
Massachusetts Act. The name, mailing address, and email address of each Member shall be as
listed in Schedule A. Each Member shall promptly notify the Company of any change in the
information required to be set forth for such MembeGgohedule A. Any Manager may update
Schedule A from time to time as necessary to accuratefiect the information therein. Any such
revision toSchedule A shall not be deemed an amendment to this Agreement. Any reference in
this Agreement t&chedule A shall be deemed a referencestiiedule A as in effect from time to
time. The Members shall have only such rights with respect to the Company as specifically
provided in this Agreement and as required by the Massachusetts Act (other than waivable
provisions of the Massachusetts tAbat conflict with the rights expressly granted to such
Members under this Agreement). No Personl dleahdmitted as a neMember of the Company
unless and until the Board of Managers has approved the admission of such Person as a new
Member and such Person has executed this Agreement or a counterpart hereto and such other
documents or agreements as the Board of Managers may request reasonably in connection with
such admission.

Section 3.2  Limited Liability Company Interests Generally

Except as otherwise specifically provided herein, no Member shall (i) be entitled to receive
any interest or other return on such Memb@&agpital Contributions, (ii) be entitled to withdraw
all or any portion of any Capital Contribution or to receive any distribution from the Company,
(i) have the status of a creditor with respedligiributions from the Compg, (iv) have the right
to demand or receive property other than cash in return for its Capital Contributions, or (v) have
any priority over any other Member with respiecthe return of Capital Contributions, allocations
of profits and losses or distributions. No property of the Company shall be deemed to be owned
by any Member individually, but shall be owned by and title thereto shall be vested solely in the
Company. The Units shall constitute personal property. The rights and interest of each Member
in and to the future profits and income of the Company are limited to those set forth in this
Agreement.
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Section 3.3  Voting and Management Rights

(&) No Member, in his, her, or its capacitysagh, shall have (i) the right to vote
or to participate in the magament, operation orwatrol of the business affairs of the Company
or to vote to have the Company dissolved and its affairs wound up, except as expressly provided
for herein, or (ii)any right, power or authority to transact any business in the name of the
Company, to act for or on behalf of the Company or in its name, or to bind the Company.

(b) Except as otherwise expressly provided herein, no action of the Company or the
Managers shall require approval by the Members. To the fullest extent permitted by the
Massachusetts Act, to the extent that the Massachusetts Act would require a consent or approval
by the Members, the consent or approval of the arsapursuant to the terms of this Agreement
shall be sufficient and no consent or approval by the Members shall be required.

(c) Whenever action is required or permitted by this Agreement to be taken by the
Members, including any consentagproval thereof, unless othese specified herein, such action
shall be deemed valid if and only if taken by Member Approval.

(d) Managers shall be elected pursuant to Member Approval, subject to the terms
and conditions oSection 5.1(c).

Section 3.4  Liability of Members

(@) A Member who receives a distribution made in violation of the
Massachusetts Act shall be liable to the Company &athount of such distribution to the extent,
and only to the extent, provided by the Massachusetts Act.

(b) Except as provided under the MassaeltgsAct, the debts, obligations and
liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts,
obligations and liabilities of the Cgrany, and no Member shall be obligated personally for any
such debt, obligation or liability of the Company solely by reason of being a Member. Without
limiting the foregoing, (i) no Member in its capacéty such shall have any liability to restore any
negative balance in such Member’s Capital Accaunt (ii) the failureof the Company to observe
any formalities or requirements relating to exercise of the Company’s powers or management of
its business or affairs under this Agreementhe Massachusetts Act shall not be grounds for
imposing personal liability on any Member for liabilities of the Company.

Section 3.5 Powers of Members

Except as otherwise expressly provided herein, no Member shall in his or her capacity as
a Member take part in the day-to-day management, operation or control of the business and affairs
of the Company or have any right, power or authority to transact any business in the name of the
Company or to act for, or on behalf of, or to bind the Company.

Section 3.6  No Right to Division of Assets

Each Member waives all rights, at law, in equity or otherwise, to require a partition or
division into individually owned interests of all or any portion of the assets of the Company.
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Section 3.7 Member’s Investment

Each Member hereby represents and warrants to the Company and acknowledges that (a)
it has such knowledge and experience in firenand business mattetkat 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, except in
connection with a Permitted Transfer in accordance with the applicable terms of this Agreement,
it has no right to withdraw anal/ have its Units repurchased by the Company, (c) it has acquired
or is acquiring 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, (d) unless it holds only
Incentive Units, it is an “accredited investor” as defined in Rule 501 under the Securities Act, (e)
it understands that the Units 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 accordande avi applicable exemption therefrom, and the
provisions of this Agreement have been cbedpwith, and (f) the execution, delivery and
performance of this Agreement does not require it to obtain any consent or approval that has not
been obtained and do not contravene or ra@satdefault under any provision of any existing law
or regulation applicable to it, any provision of its charter, by-laws or other governing documents
(if applicable) or any agreement or instruminivhich it is a party or by which it is bound.

Section 3.8  Rights to Information.

(@) The Board of Managers shall delivor cause the appropriate officer(s) of
the Company to deliver to each Major Invester fibllowing information (which shall be deemed,
for the avoidance of doubt, to be Confidential Information subject to the terms and conditions of
Section 3.9):

0] as soon as reasonably practicaltdat in no event more than one
hundred twenty (120) days after the endaaftefiscal year of the Company, a report of the
activities of the Company (consolidated with any Company subsidiary) for the preceding
fiscal year, including a comparison to the amounts budgeted for such fiscal year and a
statement of all fees paid and distributionade to the Members during such fiscal year,
and unaudited financial statents for such fiscal year of the Company consisting of a
balance sheet, a statement of income and a statement of cash flows, which financial
statements shall be preparedccordance with the booksd records of the Company and
shall fairly present, in all material respects, the Comgpafwyancial position and
performance in relation to such fiscal year;

(D) as soon as reasonably practicable, but in any event within thirty (30)
days after the end of each of the first th{@equarters of eachdtal year of the Company,
unaudited statements of income and of cashidlftor such fiscal quarter, and an unaudited
balance sheet as of the end of such fiscal quarter (consolidated with any Company
subsidiaries);

(i)  as soon as reasonably practicable following approval thereof by the
Board of Managers, but in no event later than 30 days prior to the commencement of each
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fiscal year of the Company, the proposedtedpnd operating budget of the Company and
any Company subsidiary for such fiscal year for such fiscal year; and

(iv)  such other information relating to the financial condition, business,
prospects, or company affairs of the Company as any Major Investor may from time to
time reasonably requegtrovided,however, that the Companyahnot be obligated under
this Sedion 3.8(a)(iv) to provide information (A) thathe Company reasonably determines
in good faith to be a trade secret or confidential information (unless covered by an
enforceable confidentiality agreement, in a form acceptable to the Company); or (B) the
disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel.

(b) Each Major Investor shall have the right to visit and inspect any of the
properties of the Company or any Company subsidiary, and to discuss the affairs, finances and
accounts of the Company or any such subsidiary thégiCompany’s officers, and to review such
information, in each case as is reasonably requested pursuant to written notice provided not less
than one week in advance, during the Comyfsanormal business houir®m time to time as may
be reasonably requested not more than onaeglany six-month period; provided, however, that
the Company shall not be obligated under Sestion 3.8(b) with respect to (i) any person or
entity the Board of Managers reasonably determines is a competitor of the Company; (ii)
information which the Board of Managers determines, in consultation with the Company’s legal
counsel, is attorney-client piigged and should not, therefolee disclosed or (iii) information
that could result in disclosure aftrade secret (urde covered by an enforceable confidentiality
agreement, in a form acceptable to the Company) or violation of applicable law, in each case as
reasonably determined by the Board of Managers.

(©) Notwithstanding anything to the contrary herein, a Member that holds no
Units other than Incentive Units shall not béiteed to be provided anpformation from or about
the Company, other than the infoation required to be reported on such Member’s federal Form
K-1 and any equivalent state income tax information forms. Each Member that holds no Units
other than Incentive Units acknowledges and agrees that the cont&uiseaiules A and B are
confidential and that the Board of Managers shabmiéled, in its sole discretion, to restrict any
such Member’s access to some or all of sbchedules. The Members hereby acknowledge that,
pursuant to Section 10 of the Massachusetts Act, the rights of a Member holding only Incentive
Units to obtain information from the Companya#ibe limited to onlyhose rights provided for in
this Section 3.8(c) and that any other rights provided under Section 10 of the Massachusetts Act
shall not be available to the Meprs holding only Incentive Units or applicable to the Company
with respect to such Members.

(d) Any information disclosed to any Member pursuant 8estion3.8 shall
be subject to the terms and condition$ettionl15.1. The rights of Members under tRBisction
3.8 shall terminate and be of no further force or effect upon a Sale of the Company.

Section 3.9  Confidential Information

(@) The Company and each Member shall not use or disclose to third parties
any Confidential Information received from the Company or from any other Member (including,
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without limitation, the status of such other Meanlas a Member of the Company) for any purpose
other than (i) for the benefit of the Company, as determined in good faith by the Board of
Managers, (ii) the use of Confidential Information by a Member in connection with such Member’s
monitoring or exercising its rightsith respect to its investment in the Company, (iii) as required
by law, legal process, order of court, governmerti@ity or arbitrator or in connection with any
legal proceedings to whica Member (or any assigae) and the Company are parties, (iv) to legal
counsel and accountants for Members or any assjgnd (v) in connection with the enforcement

of this Agreement or rights under this Agment. Notwithstanding thforegoing, a Member that

is an entity holding Series A Investor Units may in addition disclose Confidential Information to
(I) any former partners, members or others who retain an economic interest in the Member, (11)
any current or prospective partners, members or other equity owners or managers, officers or
employees of, or lenders to, the Member orsrysequent partnershipnd or other entity under
common investment management with sihdbmber, (Ill) any management company of the
Member or any director, officer, manager or emypk thereof, and (IV) any employee, officer or
representative of the Member or any of thesBes identified in the foregoing clauses () through

(111) with a bona fide need to know such infeation in connection witliny purpose permitted in

the foregoing clauses (i) through (viii) (eaafthe Persons identified in the foregoing clauses (I)
through (IV), a Permitted Disclosée provided that any Permitted Disclosee to whom
confidential information is disclosed shall be subject to confidentiality restrictions substantially
similar to the restrictions applicable to the Member hereunder.

(b) The restrictions imposed by thBection3.9 shall continue to apply to a
former Member following the date of becoming a former Member, notwithstanding such
Member’s withdrawal from the Company or transfer of its Units.

(c) Notwithstanding the foregoing:

0] the restrictions on disclosure set forth in tBisction3.9 shall not
apply to any Confidential Information to the extent that such information can be shown to have
been: (A) generally available to the public other than as a result of a breach of the provisions of
this Agreement; (B) already in the possessibthe receiving Person, without any restriction on
disclosure, prior to any disclosure of such information to the receiving Person by or on behalf of
the Company or any Member pursuant to the terms of this Agreement or otherwise, as evidenced
by written records; (C) lawfully disclosed, without any restriction on additional disclosure, to the
receiving Person by a third party who is not known by the receiving party to be subject to
confidentiality restrictions; (D) independently developed by the receiving Person without use of
any Confidential Information, as evidenced by written records; or (E) required by law or
government regulation to be disclosed, provided that, the Member shall notify the Company of
any such disclosure requirement as soon as practicable and reasonably cooperate with the
Company (at the Company’s cost) if the Company seeks a protective order or other remedy in
respect of any such disclosure; and furnisly dmht portion of the Confidential Information which
the Member is legally required to disclose; and

(i) nothing in this Agreement prohiis, or is intended in any manner to
prohibit, a report of a possibleolation of federal la or regulation to any governmental agency
or entity, including but not limited to the Department of Justice, the Securities and Exchange
Commission, the Congress, and any agency Inspector General, or making other disclosures that
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are protected under whistleblower provisions of federal law or regulation. No Person subject to
the restrictions set forth in thi8ection 3.9 shall require the prior authorization of anyone at the
Company or the Company’s legal counsel to make any such reports or disclosures, and no such
Person is required to notify the Company that it has made such reports or
disclosures. Additionally, nothing in this Agreement is intended to interfere with or restrain the
immunity provided under 18 U.S.C. section 1833(b) for confidential disclosures of trade secrets
to government officials, or lawyers, solely for fhepose of reporting or investigating a suspected
violation of law; or in a sealefdling in court or other proceeding.

ARTICLE 4.
CAPITAL STRUCTURE

Section 4.1  Units

The Members’ share of the profits and losses of the Company and their right to receive
distributions of the Companys assets, as well as certain other rights of the Members in the
Company (which rights, collectively shall be the equivalent of each such Members ‘limited
liability company interest” in respect of the Company under the Massachusetts Act), shall be
represented byUnits” (each, a Unit” and, collectively, the Units”). The Units shall be divided
into two categories of Units, designatedommonUnits” and ‘SeriesA InvestorUnits,” which
categories of Units each shall hdate respective powers, privileggseferences and rights, and
the qualifications, limitations or sérictions thereon, as set forth in this Agreement. Each of the
Common Units and the Series A Investor Units shall be referred to herein as a “class” of Units.

Section 4.2  Authorized Capital.

The total number of Units that the Companglshave the authoritjo issue is 1,000,000,
of which:

(@) 680,000 Units are hereby designated as Common Units; and

(b) 320,000 Units are hereby designaasderies A Investor Units, all of which
Series A Investor Units may be issued on or after the Effective Date to the Members in amounts
specified orschedulé\, in consideration of the Capital Contributions set fortfscheduleA and
pursuant to and in accordance with the terms and conditions of one or more Investor Unit
Subscription Agreements, dated on or afterBffective Date, by and among the Company and
the Members party #reto (each, anSeries A Investor Unit Subgription Agreement”),provided
that, the Company shall not issue or sell any Series A Investor Units after December 31, 2018.

(©) If the Company at any time after the Effective Date and prior to December
31, 2018 issues additional Series A Investor Units (other than any Price Adjustment Units) in
exchange for a per-Unit Capital Contributioedehan the per-Unit Capital Contribution last made
in respect of any issuance by the Company of Series A Investor Units, then the Company shall
concurrently with such issuance issue to eaemidler holding Series A Investor Units that number
of additional Series A Investor Units (such additional Series A Investor Units at the time of their
issuance, thePfice Adjustnent Units”) which is required imrder for such Member’s aggregate
Capital Contribution, on a per-Unit basis taking iatount (1) all previously issued Series A
Investor Units together with (2) all such Price Adjustment Units, to equal the per-Unit Capital
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Contribution received by the Company for such issue of the additional Series A Investor Units.
The total number of Units and Series A Investor Units authorized for issuance by the Company
pursuant tdsection 4.2 shall each increase automaticalihout further action on the part of the
Managers or Members, to the extent requicesiccommodate the issuance pursuant tcSasion

4.2(c) of any Price Adjustment Units which otherwise would not be authorized hereunder. In
addition, if the Company issues and sells &®yies A Investor Units after the date of this
Agreement subject to any terms or conditions that are more favorable to the terms and conditions
applicable to the Series A Investor Units purchased by Members as of the date of this Agreement
(other than price per Unit), the terms and conditions applicable to such Members’ Units shall
automatically be modified and amended to reflechsuore favorable tern{saking into account

any required ownership thresholds and other contingencies which may need to be met).

(d) Subject to the terms and condits of this Agreement, the Board of
Managers may authorize the Company to create and, for such consideration as the Board of
Managers may deem appropriate, &ssuch Units or additional classes or series of Units, having
such designations, preferences and relative cgzating or other special rights, powers and duties,
as the Board of Managers shadtermine, including, without limitation: (i) the right of any such
class or series of Units to share in distributirosn the Company; (ii) the allocation to any such
class or series of Units of items of Company incogaens, losses and deductions; (iii) the rights
of any such class or series of Units upon dissolution or liquidation of the Company; and (iv) the
right of any such class or series of Unitsvtiie on matters relating to the Company and this
Agreement. The Members understand and agree that rights afforded to any additional classes or
series of Units (including, without limitation, rights distributions from the Company) may result
in a reduction and/or dilution in the rights oéthoutstanding Units. The Board of Managers may,
subject toArticle 8 andSection 15.3 of this Agreement, amend any provision of this Agreement,
and authorize any Person to execute, sweactajowledge, deliver, file and record, if required,
such documents, to the extent necessary or desirable to reflect the admission of any additional
Member to the Company or the hatization and issuance of suchsd or series of Units, and the
related rights and preferences thereof.

Section 4.3  Incentive Units

€)) If the Board of Managers intentlsat the grant of Common Units to a
Person providing services to the Company qualify as a “profits interest” for tax purposes (each
such Common Unit, anrcentive Unit”), the Company and each Member agree to treat such
Incentive Units as a separate “profits interest” within the meaning of Rev. Proc. 93-27, 1993-2
C.B. 343 or any future Internal Revenue Service guidance or other authority that supplements or
supersedes the foregoing Rewe Procedure, and it is the intention of the Members that
distributions to each Incentive Unit under this Agreement, including pursuaati¢te 7 and
Article 12, shall be limited to the extent necessary so that the Incentive Units of such Member
qualify as a ‘profits interest” under Rev. Pr@&3-27, and this Agreement shall be interpreted
accordingly.

(b) Upon the grant of Incentive Units @ Member in connection with the
performance of services by such Member, the Gross Asset Value of all Company assets shall be
adjusted to equal their respective gross Fair Blavlalues, as provided the definition of Gross
Asset Value, and the Company’s Profit and Company’s Loss arising from such adjustment shall
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be allocated to the existing Members in accocdanith the Allocation Exhibit. The foregoing is
intended to reflect the intent of the parties hetletd such grant (asideom the portion of the new
interest acquired in exchange for any Cagltahtribution made by sudflember) shall be treated
as the issuance of a profits interestUnited States federal income tax purposes.

(c) In connection with the issuanad# any Incentive Unit, the Board of
Managers shall set a threshold dollar amaeuitit respect to such Incentive Unit (eachhtfeshold
Amount”). The Threshold Amountith respect to each Incentive iwill be determined by the
Board of Managers and will be an amount equal to the value of each Common Unit that is not an
Incentive Unit as of the grant of such Incentive Unit, determined based upon the amount of
distributions that the holders of such a Comraiit would be entitled toeceive in a hypothetical
liquidation of the Company on the date of isseanf such Incentive Unit in which the Company
sold its assets for their Fair Market Value, satisfied its liabilities (excluding any nonrecourse
liabilities to the extent the balae of such liabilities exceeds the Fair Market Value of the assets
that secure them) and distributed the net proceeds to the holders of Units in liquidation of the
Company. The determination of the Board of Managers of the Threshold Amount shall be final,
conclusive and binding on all Members.

(d) In accordance with Rev. Proc. 2001-43, 2001-2 CB 191, the Company shall
treat a Member holding Incentive Units as the owner of such Incentive Units from the date they
are granted, and shall file its Internal Reve®ervice Form 1065, and issue appropriate Schedule
K-1s to such Member, allocating to such Member his or her distributive share of all items of
income, gain, loss, deduction and credit associatedswith Incentive Units as if they were fully
vested. Each Member agrees toetanto account such distributive share in computing his or her
United States federal income tax liability for the entire period during which he or she holds any
Incentive Units. The Company and each Member agree not to claim a deduction (as wages,
compensation or otherwise) foretlfair market value of such Incentive Units issued to a Member,
either at the time of grant of @éhincentive Units or at the time the Incentive Units become
substantially vested. The undertakings contained in this paragraph shall be construed in
accordance with Section 4 of Rev. Proc. 2001-43.

(e) The Board of Managers shall hathe right to amend this Agreement
without the approval of any Member upon publicawdriinal regulations in the Federal Register
(or other official pronouncement) to (i) direardd authorize the election of a “safe harbor” under
Proposed Treasury Regulation Section 1.83-3(1) (or any similar provision) under which the fair
market value of a membership interest that is transferred in connection with the performance of
services is treated as being equal to the liquidation value of that interest, (ii) to provide for an
agreement by the Company and all of its Member®toply with all therequirements set forth in
such regulations and Notice 2005-43 (and any other guidance provided by the Internal Revenue
Service with respect to such election) with extpto all interests transferred in connection with
the performance of services while the election ramaeffective, and (iiifo provide for any other
related amendments; provided, in any case that (x) such amendment shall not change the relative
economic interest of the Members, reduce any Member’s share of distributions, or increase any
Member’s liability hereunder and (y) the Compaimall provide a copy of such amendment to the
Members at least ten (10) days prior to the effective date of any such amendment.
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() Without limitation of any other provision herein, no transfer of any
Incentive Units in the Company by a Memberthe extent permitted kthis Agreement, shall be
effective unless prior to such transfer, the transferee, assignee or intended recipient of such
Incentive Units shall have agreed in writing to be bound by the provisions of this Agreement
relating to Incentive Units, in form satisfactory to the Board of Managers.

(9) The foregoing provisions relating to the grant of Incentive Units, together
with any grant document pursuant to which Incentive Units are issued to a Member in such
Person’s capacity as an employee or service geowf the Company, are intended to qualify as a
compensatory benefit plan within the meaning of Rule 701 of the Securities Act and the issuance
of Incentive Units pursuant hereto is intentiedualify for the exemption from registration under
the Securities Act provided by Ru701; provided that the foregoing shall not restrict or limit the
Company’s ability to issue any Incentive Units janst to any other exemption from registration
under the Securities Act availalitethe Company and to designatey such issuance as not being
subject to Rule 701.

(h) Incentive Units may be issued subject to vesting, forfeiture and repurchase
pursuant to separate agreements, the provisions of which may be determined, altered or waived
(unless otherwise specified in such agreements) in the sole discretion of the Board of Managers.
Any Person holding a Unit subject to a vesting arrangement, including, without limitation, any
Incentive Unit, shall make a timely Code Section 83(b) election in accordance with Treasury
Regulation 1.83-2 with respect to each such Unit (to the extent applicable).

0] Distributions pursuant tArticle 7 shall be made with respect to all
Incentive Units, whether vested or unvested. Any distributions pursug@ettion7.3 (excluding,
for the avoidance of doubt, Tax Distributions that treated as advances on distributions pursuant
to Section 7.3) with respect to unvested Incentive Units shall be held by the Company until such
Incentive Units vest, at which tinany such retained distributions shall be released to the holder
of such then vested Incentive Units. Any reg¢gimlistributions pursuat the foregoing sentence
that are forfeited as a result of the forfeituiithaut vesting of the apipable Incentive Units shall
thereafter be distributed undgection 7.3.

ARTICLE 5.
MANAGEMENT OF THE COMPANY

Section 5.1 Managers

(@) The business of the Company shall be managed by a Board of Managers
(the “Boardof Managers”) who may exercise all the poweasthe Company, except as otherwise
provided by law or by this Agreement, and by any committees that the Board of Managers may
from time to time establish. Each member of therBad Managers shall be a “Manager” for all
purposes under the Massachusetts ASubject to the terms and conditions of this Agreement, at
least a majority of the Board of Managers tirenffice must vote or consent in favor of an action
in order to bind the Company with respect to such action. Subj@ettomn5.2(b), each individual
Manager shall have any right, power or authority to bind the Company, including to the extent
such Manager has been designated as an officer of the Company, such Manager acting in his or
her capacity as an officer shall have the authority to bind the Company for limited liability
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company actions under such officer’'s control. Ardger shall be held to the same standards of
fiduciary duty with respect to the Company to which a director of a corporation organized under
the laws of The Commonwealth of Massachusetts is held with respect to such corporation. Any
determination of whether a Manager has breached his or her fiduciary duty to the Company shall
be made by reference to whether, under Massachusetts law as it then exists, a director of a
Massachusetts corporation would be held to have breached his or her fiduciary duty to such
corporation under similar facts. Notwithstanding the foregoing, or any other provision of this
Agreement to the contrary (but subject to angipalar written agreement between the Company

and any Manager), it is expressly understood and agreed that a Manager shall not be required to
devote his entire time or attention to the business of the Company.

(b) The Board of Managers shall cong$ one or more Managers. As of the
Effective Date, the authorized nunnlzé Managers shall be three. thee event of a vacancy in the
Board of Managers, the remaining Managers, except as otherwise provided by law, may exercise
the powers of the full Board of Magers until the vacancy is fille provided that in the event of
a vacancy in one of the seats appointed pursu@gdton 5.1(c)(i)Section 5.1(c)(ii) oSection
5.1(c)(iii), such seat may only be filled by a Manager designated by the parties entitled pursuant
to such Section to designate a Manager to fill such seat.

(© From and after the date of this #&gment, each Member shall vote, or cause
to be voted, all Units and alllwgr voting securities of the Company presently owned or hereafter
acquired by such Member, or ewghich such Member has voting control, at any meeting of the
Members called for the purpose of filling positions on the Board of Managers, or to execute a
written consent in lieu of a meeting of theeMmbers, for purpose of filling positions on the Board
of Managers and to elect and continue in office as Managers the following:

() for so long as Michael Cohen, together with his Affiliates (if any),
holds at least 100,000 Units, one individual designated by Michael Cohen, who shall be
Michael Cohen unless otherwise agreed in writing by Michael Cohen and Christopher
Weld;

(D) for so long as Christopher Weld, together with his Affiliates (if any),
holds at least 100,000 Units, one individuadigeated by Christopher Weld, who shall be
Christopher Weld unless otherwise agreed in writing by Michael Cohen and Christopher
Weld; and

(i)  for so long as there remain outstanding no fewer than 100,000 Series
A Investor Units, one individual appointed by holders of a majority of then-outstanding
Series A Investor Units and reasonably agreeable to the Company.

(d) In the event that the Member or Members that has or have the right to
designate a Manager pursuant to clgb#ion 5.1(c) requests that the Manager so designated by
such Member or Members be removed (with or without cause), by written notice to the other
holders of Units, then in such case, such Manager shall be removed and each Member hereby
agrees to vote all Units, and all other voting securities of the Company over which such Member
has voting control, to effect such removal upon such request. Any Manager may be removed by
the affirmative vote or written consent of holders of a majority of the Units then outstanding,
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provided that no Manager specified in eitl®adion 5.1(c)(i), Section5.1(c)(ii) or Section
5.1(c)(iii) may be removed without the consent of the Members who have the right pursuant to
such Section to designate such Managemisg &s such Members hold such right. Each Member
agrees not to vote any Units, or any voting séiesrover which such Member has voting control,

to remove any Manager other than in accordance witlsdation 5.1(d).

(e) Except as otherwise provided by law or by this Agreement, Managers shall
hold office until their successors are electwad duly qualified or until their earlier death,
disability, resignation or removal. Any Manager may resign by delivering his written resignation
to the Company. Such resignation shall be effective upon receipt unless it is specified to be
effective at some other time or upon the happening of some other event.

Section 5.2  Powers and Duties of the Managers

€) Subject to the provisions &ection5.2(b), the Board of Managers shall
have and may exercise on behalf of the @any all of its rights, powers, duties and
responsibilities undeBedion 5.1 or as otherwise providiéy law or this Agreement:

0] to manage the business and affairs of the Company and for this
purpose to employ, retain or appoint anyaeffs, employees, consultants, agents, brokers,
professionals or other Persons in any capacity with the Company for such compensation
and on such terms as the Board of Manadeesns necessary or desirable and to delegate
to such Persons such of its duties and responsibilities as the Board of Managers shall
determine, and to removectuPersons or revoke their delegated authority on such terms
or under such conditions as the Board of Managers shall determine;

(i) to merge or consolidate the Company or any Subsidiary with or into
any other entity or otherwise effect the sale of the Company and its business;

(i)  to acquire or invest in other entities or businesses;

(iv) to enter into, execute, dedv, acknowledge, make, modify,
supplement or amend any documents or instruments in the name of the Company;

(v)  to borrow money or otherwise obtain credit and other financial
accommodations on behalf of the Company on a secured or unsecured basis and to perform
or cause to be performed all of the Compaybgations in respect of its indebtedness or
guarantees and any mortgage, lien or security interest securing such indebtedness; and

(vi)  subject to the provisions &ection 5.2(b), to issue additional Units
or other rights or other interests in tGempany and to designate additional classes of
interest in the Company as provided herein.

(b) Notwithstanding the foregoing, the Company shall not take the following
actions without having first obtained the consent of the Board of Managers, which consent must
include the consent of the Managers elected pursu&wdions 5.1(c)(i) anfi):
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0] pledge or grant a security interest in any assets of the Company or
any Subsidiary, except in the ordinary course of business when all such pledges or grants
in the ordinary course of business (extthg pledges or grants provided for in the
Operating Plan) do not secure indebtedness of more than $50,000 in the aggregate;

(i) issue any Units;

(i)  enter into any agreements,cinding but not limited to leases, that
obligate the Company or any Subsidiary to make aggregate annual payments in excess of
$50,000, unless provided for in the Board-approved operating plan of the Company;

(iv)  establish or amend any employee incentive plan or similar equity
compensation plan (except as set forth in this Agreement) or grant any equity
compensation;

(V) acquire any asset or assets watlvalue in excess of $50,000 in a
single transaction or a series of related transactions, unless provided for in the Board-
approved operating plan of the Company;

(vi)  make any loan or advance to any person, including, any employee
or manager, except advances and similar expenditures in the ordinary course of business
or under the terms of an employee equity compensation plan approved by the Board of
Managers;

(vii) incur any aggregate indebtedness in excess of $50,000 that is not
already included in the operating plartleé Company approved by the Board of Managers,
other than trade credit incurred in the ordinary course of business;

(vii) change the principal business of the Company, enter new lines of
business, or exit the current line of business; or

(ix) enter into any corporate strategic relationship involving the
payment, contribution or assignment by @@mpany or to the Company of assets greater
than $50,000.

Section 5.3  Reliance by Third Parties

Any Person dealing with the Company, the Managers or any Member may rely upon a
certificate signed by all of the Managers as to: (ijdeatity of any Managers or Members; (ii) any
factual matters relevant to the affairs of the Company; (iii) the Persons who are authorized to
execute and deliver any document on behalf of the Company; or (iv) any action taken or omitted
by the Company, the Managers or any Member.

Section 5.4  Board Voting Rights; Meetings; Quorum

@) Each Manager shall lentitled to one (1) votwith respect to any matter
before the Board of Managers or committee thereof. At any meeting of the Board of Managers,
the presence of a majority of ttetal number of Managers then in office shall constitute a quorum.

-14-

B4836080.5



(b) Regularly scheduled meetings of the Board of Managers may be held at
such time, date and place amajority of the Managers may from time to time determine. Special
meetings of the Board of Managers may be called, orally, in writing or by means of electronic
communication, by any Manager, desityng the time, date and place thereof.

(c) Notice of the time, date and placeatifmeetings of the Board of Managers
shall be given to each Manad® the appropriate officer ofé¢hCompany or one of the Managers
calling the meeting. Notice shall be given to each Manager in person or by telephone, facsimile
or electronic mail sent to his business or hon@ress or email address, as applicable, at least
twenty-four (24) hours in advance of the meeting, or by written notice mailed to his business or
home address at least seventy-two (72) hours in advance of the meeting. The attendance of a
Manager at a meeting shall congtita waiver of notice of such niegy by such Manager, except
where a Manager attends a meeting for the express purpose of objecting at the beginning of the
meeting to the transaction of any business becudemeeting is not\wully called or convened.
A notice or waiver of notice of a meeting of tBeard of Managers need not specify the purposes
of the meeting.

Section 5.5 Actions of the Board of Managers

@) Except as provided in this Agreement, or required by law, any vote or
approval of a majority ahe Managers present at any megtn the Board of Managers at which
a quorum is present shall be the act of the Board of Managers.

(b) Any action required or permitted to be taken at any meeting of the Board of
Managers may be taken without a meeting if a written consent thereto is signed (including by
means of an authorized electronic, stamped or other facsimile signature or email message) by all
of the Managers then in office and filed wikie records of the meetings of the Board of Managers.
Such consent shall be treated as a vote of the Board of Managers for all purposes.

Section 5.6  Reimbursement of Managers

The Company shall promptly reimburse in full each Manager who is not an employee of
the Company or any Subsidiary for all such Manager’s reasonable out-of-pocket expenses incurred
in connection with attending gmeeting of the Board of Managers or a committee thereof or any
Board of Managers or committee thereof of any Subsidiary.

Section 5.7 Transactions with Interested Persons

Unless entered into in bad faith, no contract or transaction between the Company or any
Subsidiary and one of its or their Managefficers or Members or Affiliates of the foregoing, or
between the Company or any Subsidiary and amgrderson or Affiliates of such Person in which
one or more of its or any Subsidiary’s Managefficers or Members have a financial interest or
are directors, managers, partners, membergsitwters, officers or employees, shall be voidable
solely for this reason or solely because said Member, Manager or officer was present or
participated in the authorization of such contract or transaction if (i) the material facts as to the
relationship or interest of said Person and alsé@ontract or transaction were disclosed or known
to the Board of Managers and the contractamwdaction was authorized by a majority of the votes
held by disinterested members of the Board of Margf any) or (ii) the contract or transaction
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was entered into on terms and conditions that were fair and reasonable to the Company as of the
time it was authorized, approved or ratified. Subject to compliance with the provisions of this
Section 5.7, no Member, Manager or officer interestezlich contract or transaction, because of
such interest, shall be considered to ber@abh of this Agreement or libto the Company, any

other Member, Manager or other Person for anydosgpense incurred by reason of such contract

or transaction or shall be accountable for any gain or profit realized from such contract or
transaction.

Section 5.8  Limitation of Liability of Managers.

No Manager shall be obligated personally for any debt, obligation or liability of the
Company or of any Member, whether arising in contract, tort or otherwise, by reason of being or
acting as Manager of the Company. A Manager shall be fully protected in relying in good faith
upon the Company'’s records and upon suchmm&bion, opinions, reports or statements by any of
the Company’s Members, Managers, employees, consultants, advisors or agents, or by any other
Person as to matters such Manager reasonabgvbslare within sucbther Person’s professional
or expert competence and who has been selected in good faith and with reasonable care by such
Manager, including, without limitation, informatioopinions, reports or statements as to the value
and amount of the assets, liabilities, profits or losses of the Company. No Manager shall be
personally liable to the Company or its Members for any action undertaken or omitted in good
faith reliance upon the provisions of this Agreement unless the acts or omissions of the Manager
were not in good faith or involved gross negligence or intentional misconduct. Any Person
alleging any act or omission as not taken oittaah in good faith shall have the burden of proving
by a preponderance of the evidence the absence of good faith.

Section 5.9  Other Agents

From time to time, the Board Managers acting by Manag&pproval may appoint agents
of the Company (who may be designated as offioéthe Company), with such powers and duties
as shall be specified by such Manager ApptoBuch agents (including those designated as
officers) may be removed by Manager Approval.

ARTICLE 6.
CAPITAL CONTRIBUTIONS

Section 6.1  Amount and Payment

€) As of the Effective Date, the Members holding Common Units have made
Capital Contributions in the aggregate amount of $16,172.84, in exchange for such Common
Units, as set forth o8chedule A attached hereto; and the Members holding Series A Investor
Units have made Capital Contributions ie #iggregate amount $8,550,000 as set forth on
Schedule A attached hereto.

(b) With Manager Approval, and pursuaiat the terms and subject to the
conditions of this Agreement, the Company may accept additional Capital Contributions in
connection with the issuance of additional Units, including Series A Investor Units, at a price per
Unit to be determined pursuantManager Approval at the time tbfe sale and issuance of Units,
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up to the total number of authorized Units, to existing Members and in connection with the
admission of other Persons as additional Members, in each case pur&uéole®.

(c) Any Capital Contributions that the Members have made in exchange for
their Units and the number of Units hélg each Member shall be set forth Sothedule A, which
Schedule shall be updated by tBoard of Managers from time to time to reflect changes in the
information set forth therein made in accordance Whighterms of this Agreement and such Series
A Investor Unit Subscription Agreement(s) as nba@yagreed by the Board of Managers pursuant
to Manager Approval from time to timeéchedule A shall be held confidentially by the Board of
Managers, and may not be disclosed to any Memwiter than a holder of Series A Investor Units
or a Major Member and, in each case, its Affds without the prior consent of the Board of
Managers.

Section 6.2 Interest

The Members shall not be entitled to receavnsy interest on any Capital Contribution to
the Company.

Section 6.3  Withdrawal

Except as otherwise specifically provided herein, a Member shall not be entitled to
withdraw any Capital Contribution or portion thereof or to receive any Guaranteed Payment or
distribution from the Company.

ARTICLE 7.
CAPITAL ACCOUNTS; ALLOCATIONS; DISTRIBUTIONS

Section 7.1  Capital Accounts

For each Member, the Company shall establghraaintain a separa@apital Account as
more fully described ischedule B.

Section 7.2  Allocations

Allocations of Profit and Lossnd allocation$or tax purposes of items of income, gain,
loss, deduction and expense and tax creditall &8 made to and among the Members in
accordance witlschedule B attached hereto (théllo cation Exhibit”). Certain other tax matters,
including provisions concerning limited liability company interests that change throughout the
Fiscal Year and the allocation of tax items, are also governed by the Allocation Exhibit.

Section 7.3  Distributions

@) To the extent allowed by applicable law, the Company may make
distributions of Distributable Cash to the Members pursuant to the terms and subject to the
conditions of this Agreement, at such times and in such amounts as may be determined by Manager
Approval and subject to any limitations applicable to Profits Interests, including applicable
Threshold Amounts. Any such distributions shall be made in the following order and priority:
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0] First, to each Member holdingeries A Investor Units, an amount
in respect of each such Series A Invedlait equal to the product of (A) (1) the Daily
Annual Investor Distribution Rataultiplied by(2) the number of calendar days since the
later of the Effective Date or the date of the most recent distribution und&eittion
7.3(a)(), multiplied by(B) the amount of the Capital Contribution made in respect of such
Series A Investor Unit, which distributions under tBisction 7.3(a)(i) shall be due and
payable each year out of Distributable Cash, if any, on or about Janu4of é&ch
calendar year following the Effective Date ortlie event there is insufficient Distributable
Cash available on such date tokmasuch distributions under thBection 7.3(a)(i),
immediately prior to any distribution und8edion 7.3a)(ii), in each case until such time
as the total distributions made in respect of such Series A Investor Unit pursuant to this
Sedion 7.3(a)(i) equals the Capital Contribution maiterespect of such Series A Investor
Unit, provided that the proceeds of any voluntary or involuntary liquidation, dissolution
and winding up of the affairs of the Company or Deemed Liquidation Event shall first be
distributed to the Members holding outstanding Series A Investor Units, if any, to the
extent of and in proportion to, such Membésareturned Capital Amount determined with
respect to the outstanding Series A Investor Units then held by each such Member
(distributions made pursuant to ti8section 7.3(a)(i), Preferred Distributions”); and

(i)  Second, following the payment of any Preferred Distributions then
due and payable, but not already made, pursu&edtion7.3(a)(i), 100% to the Members
in proportion to the number of Units held by each.

(b) Notwithstanding the foregoing, the Company shall make, with respect to
each Fiscal Year of the Company, distributions of Distributable Cash, if any, to the Members in
an amount equal to the respective ProjectedTalzility of each Member for such tax year, to
enable the Members to pay incomeetson Profit allocated to them with respect to such tax year
(any such distribution, alr'ax Distribution”). The amount of the Tax Distributions to which a
Member otherwise would be entitled with respect to a Fiscal Year shall be reduced dollar-for-
dollar by the amount of any other cash distributicteived by such Member (or such Member’s
predecessor in interest) for such Fiscal Yeargothan any distributions received that are Tax
Distributions with respect to a prior Fiscal Year). All Tax Distributions made to a Member shall
be treated as advances of distributions tanade to that Member (or that Member’s successor in
interest) pursuant t&ection 7.3 (including pursuant ®ection 12.2) of this Agreement, as
applicable, and shall reducecsufuture distributions dollar for dollar. The aggregate amount of
Tax Distributions with respect to any Fiscal Yesay be reduced, on a prata basis, or not made,
if and to the extent the Board of Managers determines that the Company has insufficient
Distributable Cash to make such Tax Distributions in full.

Section 7.4  Guaranteed Payments

Payments may be paid to Members for services performed for the benefit of the Company
by such Members at the time of any regular payment of wages to employees of the Company, in
accordance with the Company’s payroll methodology, or at such other times as may be determined
by Manager Approval in the sole discretion of thenlsigers, it being understood that the payments
made pursuant to thection7.4 shall be treated as “guarantgagments” within the meaning of
Section 707(c) of the Code (th&tiaranteed Payments”).
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Section 7.5  Withholding; Tax Documentation

Notwithstanding anything to the contrary in this Agreement, the Company may withhold
from any allocation, distribution or other payment made to any Member any amount required to
be withheld under the Code or any other appleédderal, state, local foreign law. All amounts
so withheld with regard to any distribution matyment shall be treated as amounts distributed or
paid to such Member. If no distribution or payment is being made to a Member in an amount
sufficient to pay the Company’s withholding olaigpn with respect to such Member, any amount
that the Company is obligated to pay shall berded an interest-freehaance from the Company
to such Member, payable by such Membemiityholding by the Company from any subsequent
distributions or payments to such Member or within ten days after receiving written request for
payment from the Company. Each Member agieémely complete and deliver to the Managers
any form, document or provide such other information reasonably requested by the Company for
tax purposes.

ARTICLE 8.
ISSUANCE OF ADDITIONAL UNITS; ADMISSION OF ADDITIONAL MEMBERS

Section 8.1  Additional Issuances; Additional Members

(@) A Member may purchase or be granted additional Units in the Company or
a Person who is not already a Member of the Company may be admitted as a Member of the
Company by Manager Approval.

(b) The Capital Contribution (if any) and other terms with respect to such
additional Units or such additional Member shall be determined by Manager Approval.

ARTICLE 9.
WITHDRAWAL AND RESIGNATION OF MEMBERS; PURCHASE RIGHTS AMONG
MAJOR MEMBERS

Section 9.1  Withdrawal and Resignation

No Member may withdraw or resign from the Company except (i) in the case of Major
Members, pursuant to a purchasé@®and all of its Affilides’ Units in accordance with the terms
of this Article 9 or (ii) pursuant to Manager Approval. Any Member who attempts to resign or
withdraw from the Company in violation of tf@egoing provision shall cease to be a Member of
the Company and shall forfeit any right to distitions or payments from the Company, including,
without limitation, any right to any payment pursuant to Section 32 of the Massachusetts Act.

Section 9.2  Purchase Right in the Event of a Material Disagreement

In the event there is a material disagreemetwéen the Managers appointed by the Major
Members relating to any matter requiring consent of both such Managers, and such material
disagreement is not resolved by thgpute resolution process set fortiSiection 9.4, each Major
Member shall have the right to elect to purchase all of the Units of the other Major Member in
accordance with the buy-out procedure set fortlsaation 9.3 below. If each of the Major
Members elects to purchasedlthe Units of the other Majdviember, the Major Members shall
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agree on random, unbiased means (which may include a coin toss) of determining who shall be
the Electing Member for purposes®ction 9.3.

Section 9.3  Purchase Price and Process

(@) The purchase price for Units of a Major Member purchased pursuant to
Sedion 9.2 (the Buyout Puchase Rice”) shall be equal to the amount that would be distributed
to the selling Major Member if the assets and business of the Company were sold at fair market
value and the Company were dissolved immediately prior to sale. Fair market value of the
Companyg assets and business shall be determined by mutual agreement of the Members
(including pursuant to the engagement of suchpgaddent third-party vahtion firm as the Major
Members may mutually agree upon), with such agreetodake place within thirty days after the
date (the Election Date”) on which a Major Member (thHdn-Electing Major Member”) has
received an election to acquire all ofliteits from the other Mjor Member (the Electing Major
Member”) undeiSection 9.2. If the Major Members are able to agree with respect to fair market
value within thirty days after the Election Datiee purchase and sale of the applicable Units shall
take place on the date that is sixty days afterBlection Date, or the next Business Day if such
date is not a Business Day.

(b) In the event that the Major Members cannot agree on the fair market value
of the Company’s assets and business within thirty days after the Election Date, the Electing Major
Member shall have the right to serve netito the Non-Electing Major Member (th€alue
Notice”) setting forth the Electing Major Member'steenination as to the fair market value of
the Company’s assets and business and Magr Member’s respective share thereof, providing
a Buyout Purchase Price for each Major Menbenits. If the Non-Electing Major Member does
not receive the Value Notice within thirty degfter the Election Date, the Company shall dissolve
in accordance with the terms of this Agreement.

(c) If the Non-Electing Major Member receives the Value Notice within thirty
days after the Election Date, the Non-Electingddflember shall have thrgght either (i) to sell
all of its Units at the BuyouPurchase Price for such Unitentained in the Value Notice or
(i) to purchase all of the Electing Major MembeUsits for the applicable Buyout Purchase Price
for such Units contained in the Value Notice. To exercise this purchase right, the Non-Electing
Major Member must send a written notice to theckhg Major Member witim fifteen days after
the Non-Electing Major Member’s receipt of t¥alue Notice. If the Mn-Electing Major Member
exercises its purchase right within the requtre period, the purchase and sale of the applicable
Units shall take place on the date that is forty-five days after the Non-Electing Major Member’s
receipt of the Value Notice, or the next Business Day if such date is not a Business Day. If the
Non-Electing Major Member does not exerciseptirchase right within the required time period,
the Electing Major Member shgurchase all of the Units of ¢hNon-Electing Major Member on
the date that is thirty days after the Non-ElegtMajor Member’s receipt of the Value Notice, or
the next Business Day if such date is not a Business Day.

(d) Any purchase of Units pursuant to tAidicle 9 shall be evidenced by such
assignments, instruments of conveyance, bills of sale or other transfer documents as either of the
Major Members may reasonably request. The aggregate Buyout Purchase Price shall be paid on
the date specified for such purchase inArigcle 9 by delivery of a promissory note in the amount
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of such aggregate Buyout Purchase Price. The promissory note shall be secured by a security
interest in all Units held by the purchasing Major Membwith such security interest to be granted
pursuant to documents reasonably satisfactatyetgelling Major Member. The principal amount

of such promissory note shall bear interest, payable annually, at the lowest rate per annum then
required by the Code in order to avoid the impatatf interest, and shall be payable in not more
than three equal annual installments. Each note mtwadide as follows: that the maker shall have

the right to prepay the principal or any portion thereof at any time or times without premium or
penalty; that upon default for thirty days in anymant of principal or interest, or in the event of
bankruptcy or insolvency of theaker, or if the maker shall make any assignment for the benefit

of creditors, the entire balance of principal and interest then remaining unpaid on the note shall
become due and payable forthwith at the option of the holder of the note; and that presentment,
protest and notice of protest shall be waived.

(e) Notwithstanding any other provision of thAsticle 9, any purchaser of
Units under thidArticle 9 shall, as a condition to such purchase, (i) assume all of the liabilities,
obligations and/or guarantees of the selling Major Member which relate to the business of the
Company, (ii) indemnify the selling Major Member for the liabilities, obligations and guarantees
so assumed and (iii) obtain the release of all guarantees, letters of credit and documents granting
security interests in the Unitghich the selling Major Member shall have provided in connection
with the Company or its business. Such assumption, indemnification and release shall be
evidenced by instruments andhet documents reasonably satisfactory, in form and substance, to
the selling Major Member.

)] Upon the effectiveness of a purchase pursuant téthide 9, (i) the selling
Major Member shall be deemed to have withdrawn and resigned from the Company and shall
cease to be a Member of the Company, (ii) the selling Major Member’s Capital Account shall be
re-allocated to the purchasing Major Member, (iii) any Managers appointed solely by the selling
Major Member shall be deemed to have gesd as Managers as of such date and (iv) the
purchasing Major Member shall be deemed substituted for the selling Major Member for the
purposes of the appointment of Managers pursuaBettion 5.1(c)(i) oSection 5.1(c)(ii), as
applicable.

(9) If the purchase of Units under tiAsticle 9 is not completed by reason of
the failure of either Major Member to comply with the terms of #hicle 9, then (i) the
complying Major Member shall be entitled to specific performance of the purchase and (ii) if the
selling Major Member is the non-complying Major Member, upon compliance by the purchasing
Major Member with the terms of thirticle 9, including the payment of the aggregate Buyout
Purchase Price in accordance wiction 9.3, the purchasing Major Member shall be entitled to
treat itself for all purposes as, and thereafter shall be, the owner of the Units which were to be
purchased under thisticle 9.

Section 9.4  Dispute Resolution between Major Members

The Major Members will attentfin good faith to resolve any controversy or claim between
them and arising out of or relating to this Agreethpromptly by negotiations between such Major
Members. Should the dispute not be resolved through the aforementioned process, the Major
Members agree first to try in good faith to settle the dispute (other than disputes with respect to
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the fair market value of the Companys assets and business Artdge 9) by non-binding
mediation administered by the AmericarbAration Association under its Commercial Mediation
Rules. If the matter has not been resolved within thirty days of submission to non-binding
mediation, either Major Member may initiate buy/sell procedures to the extent permitted by
Section 9.2 above.

ARTICLE 10.
DURATION OF THE COMPANY

Section 10.1 Duration

The Company shall continue until it is dissadvand its affairs wound up, which shall occur
on the earlier of the happening of any of the following events:

@) Written Manager Approval and written approval of Members holding a
majority of then-outstanding Common Units and a majority of the then-outstanding Series A
Investor Units with respect to such dissolution and winding up.

(b) The death, incapacitation, retirement, resignation, expulsion, or bankruptcy
of all of the Members or the occurrence of amgnt which terminates the continued membership
of all of the Members in the Company.

(c) The entry of a decree of judicidissolution under Section 44 of the
Massachusetts Act.

ARTICLE 11.
RESTRICTIONS ON TRANSFER; RIGHT OF FIRST REFUSAL; RIGHT OF CO-
SALE; DRAG-ALONG RIGHTS; AND PRE-EMPTIVE RIGHTS

Section 11.1 Prohibited Transfers

@) Except as otherwise specifically provided herein, no Member shall, directly
or indirectly, sell, exchange, transfer (by gift or otherwise), assign, distribute, pledge, create a
security interest, lien or trust with respectdoptherwise dispose of or encumber any Units owned
by such Member or any interest in or option on or based on the value of the Units (any of the
foregoing being referred to as @rdnsfer) without first complying with the terms of this
ARTICLE XI. Any purported Transfer of Units in violation of the provisions of this ARTICLE
Xl shall be void and of no forcend effect whatsoever, and the Compahall not record any such
event on its books or treat any such transferee as the owner of such Units for any purpose. Any
Transfer permitted by this Agreement shall be termdeeariitted Transfer” and the transferee of
any Permitted Transfer shall be termedParmitted Transferee.”

(b) Notwithstanding anything herein to the contrary, the following Transfers
shall be limited only bySection 11.2: (i) a Transfer by any Member to the spouse, children or
siblings (and siblings’ children) of such Member (or to the beneficial owners of such Member, if
such Member is not a natural person) or to a trust, family limited partnership, family limited
liability company or similar family entity for the benefit of any of them; (ii) a Transfer upon the
death of any Member, to such Member’s hargcutors or administrators or to a trust under such
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Member’s will, or between such Member and such Member’s guardian or conservator; (iii) with
respect to any Member that is not a natural person, a Transfer to another Person that is a general
or limited partner, retired pam¢r, member, retired membestockholder or Affiliate of such
Member; or (iv) a Transfer by a Member exercising such Member’s rights 8adigon 11.4.

Section 11.2 Effective Date and Requirements of Transfer.

(@) Any valid Transfer of a Member’s lds, or part thereof, pursuant to the
provisions of this Agreement, shall be effectiveofishe close of business on the day in which
such Transfer occurs (including fulfillmemtf all conditions and wuirements with respect
thereto). The Company shall, from the effeetdate of such Transfer, thereafter make all further
distributions, on account of the Units (or part thereof) so assigned to the Permitted Transferee of
such interest, or part thereof.

(b) Every Transfer permitted hereunder shall be subject to the following
requirements (in addition to any other requirements contained in this Agreement):

(i) If not already a Member, the transferee shall execute a counterpart to
this Agreement thereby agreeing to be bound by all the terms and conditions of this Agreement;

(i) The transferee shall establish that the proposed Transfer will not cause
or result in any violation of lawncluding without limitation, fedefar state securities laws, and
that the proposed Transfer would not causeequire (A) the Company to be an investment
company as defined in the Investment Compactyof 1940, as amended or (B) the registration
of the Company’s securities under federal securities laws;

(i) The transferee shall establish the satisfaction of the Board of
Managers that the proposed Tramsfould not adversely affect the classification of the Company
as a partnership for U.S. fedeoa any applicable state or local income tax purposes or cause the
Company to be treated as a publicly traded pestmg under the Code, unless agreed to in writing
by Manager Approval;

(iv) The transferee shall not be any entity which, in the determination of
the Board of Managers, is a competitor of the Company; and

(v) The transferee shall not be any customer, distributor or supplier of the
Company, if the Board of Managers should realyndetermine that suchransfer would result
in such customer, distributor or supplier rgcey information that would place the Company at
a competitive disadvantage with respect to such customer, distributor or supplier.

(c) Any Transfer that the Board of Managers reasonably determines may have
a consequence describedsaction 11.2(b) shall not be permitted.

(d) Provided that the Board of Managéas reasonably determined that the
proposed Transfer will not have a consequence describ&ebdhiion 11.2(b), any Permitted
Transferee who is not admitted as a Membelt beareated as an Assignee hereunder. Permitted
Transferees of Units who are not admitted as Membdéssi@gnees” shall be entitled to
distributions and allocations made with respie¢he Units Transferred, and an appropriate portion
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of the Capital Account of the transferor, bualshave no other rights undthis Agreement except
as specifically set forth herein.

Section 11.3 Right of First Refusal

(@) If a Member (aTransferring Member”) proposes to Transfer any Units of
the Company other than pursuant to a Transfer permitted Gedéon 11.1(b), the Transferring
Member shall promptly give written notice (th€ransfer Notice”) of such proposed Transfer to
the Company and to the Major Investors other than such Transferring Member (such Major
Investors, theDesignatedMembers”). The Transfer Notice shd#scribe in reasonable detail the
proposed Transfer, includingjtvout limitation, the number and class of Units to be Transferred
(the “Transfer Units”), the nature stich Transfer, the cash consideration to be paid per Transfer
Unit (which shall be the soferm of consideration) (theTransfer Purchase Price Per Unit”), the
name and address of egumospective purchaser or transferee (eacRrgbsedTransferee”), and
the number of Transfer Units to be Transferred to each Proposed Transferee. The Transferring
Member shall enclose with the Transfer Notice a copy of a written offer, letter of intent or other
written document signed by the Proposed Transferee(s) setting forth the proposed terms and
conditions of the Transfer.

(b) For a period of fifteen (15) days following the date (theahsferNotice
Date”) on which the Transfer Notice is given by the Transferring Member to the Company and
each Designated Member (thedmpany Acceptance Period”), the Company shall have the right
to purchase all or any portion of the Transfer Units on the same terms and conditions as set forth
in the Transfer Notice. If the Cqrany desires to exercise its right to purchase all or any portion
of the Transfer Units, it shall give written notice (tl&orhpany Purchase Notice’) to the
Transferring Member, no later than the expiration of the Company Acceptance Period.

(©) If the Company does not intend to exercise its right to purchase all of the
Transfer Units that are offered by a TransfegriMember, the Company must deliver a notice (the
“CompanyNotice”) to the Transferring Member ataleach Designated Member, informing them
of its decision not to purchase all of the Transfer Units that are offered by such Transferring
Member, no later than the expiration of the Company Acceptance Period. For a period of fifteen
(15) days following the date (th€bmpany Notice Date”) on which the Company Notice is given
by the Company to each Designated Member (thentiberAcceptancd’erod”), each Designated
Member shall have the right to purchase its pro rata share of the Transfer Units not purchased by
the Company (theRemaining Transfer Units”) on the same terms and conditions as set forth in
the Transfer Notice. If a Designated Member mssto exercise its right to purchase all or any
portion of its pro rata share of the Remaining Transfer Units, it shall give written notice (the
“Member Puchase Notce”) to the Transferring Member, with a copy to the Company, no later
than the expiration of the Member AcceptaRegiod. Each Designated Member’s pro rata share
of the Remaining Transfer Units shall be equal to a fractiomuheeratorof which is the number
of Units owned by such Designated Mamion the Transfer Notice Date and tsmominatorof
which is the total number of outstanding Units owned by all of the Designated Members on the
Transfer Notice Date.

(d) Each Designated Member may, in such Designated Member’s Purchase
Notice, offer to purchase more than such Designated Member’s pro rata share of the Remaining
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Transfer Units (any such Designated Member, @uefsubscribing Member’) at the Transfer
Purchase Price Per Unit. If less than all of the Designated Members elect to purchase their pro
rata share of the Remaining Transfer Units (asubscribed Units”), the right to purchase the
Unsubscribed Units shall be allocated pro rataragrthe Oversubscribing Members (based on the
number of outstanding Units owned by each Oversubscribing Member) up to the number of
Remaining Transfer Units specified in such Oversubscribing Member’s Purchase Notice or on
such other basis as such Oversubscribing Members may agree.

(e) If the Company and the Designatddmbers elect to purchase all or any
portion of the Transfer Units, the Transferring Member shall, promptly following the expiration
of the Member Acceptance Period, give written notice (€lesing Notice”) to the Company and
each Designated Member thashedected to purchase Transfer Units (such Designated Members,
the "ROFR Puchasers”). The Closing Notice shall set fori) a date of closing, which date shall
not be earlier than five (5) days and not later than fifteen (15) days following the date on which
the Closing Notice is given, (ii) the number of Transfer Units to be purchased by the Company
and each ROFR Purchaser, and (iii) the total purchase price payable by the Company and each
ROFR Purchaser (which, with respect to asBe, shall be equal to product of the number of
Transfer Units that such Person has elected to purchase (including any Unsubscribed Units) and
the Transfer Purchase Price Per Unit). At the closing, the Company and each ROFR Purchaser
shall purchase the Transfer Units (including any Unsubscribed Units) that the Company or such
ROFR Purchaser has elected to purchaswibgy transfer of immediately available funds to an
account designated by the Transferring Membaires delivery of satisfactory evidence from the
Company and the Transferring Member of the Transfer of the Transfer Units to the Company or
such ROFR Purchaser in accordance with the provisions of this Agreement; provided, however,
neither the Company nor any ROFR Purchaser Baat any liability to purchase or pay for more
than the number of Transfer Units it has elected to purchase pursuant to these provisions. The
Company and the ROFR Purchasers may request waivers of any liens on, and evidence of good
title to, the Transfer Units.

() The rights of first refusal of any Member under tBisction11.3 may be
assigned by a Member to an assignee thatdisigosidiary, parent, gaaépartner, limited partner,
retired partner, member or retired member of a Member that is a corporation, partnership or limited
liability company, (ii) is a Member's family member or trust for the benefit of an individual
Member, or (iii) is an Afiliate of such Member.

Section 11.4 Right of Co-Sale

@) If the Company and the Designatéi@mbers do not purchase all of the
Transfer Units pursuant t8ection 11.3, the Transferring Member, within five (5) days after the
expiration of the Member Acceptance Period, shall deliver to each Designated Member, with a
copy to the Company, a written notice (tl@o“Sale Notice”) that each such Designated Member
shall have the right (theCo-Sale Right”), in accordance with therms and conditions set forth in
this Agreement, to participate tvithe Transferring Member inghTransfer of the Transfer Units
not purchased by the Company and the @esied Members pursuant to the provisionSextion
11.3 hereof (the Avalable Units”) for an amount of consaation in respect of each such
Designated Member’s Units equal to thansfer Purchase Price Per Unit (tk®*Sale Purchase
Price”) on the terms and conditions set forthte Transfer Notice described above and in
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accordance with thiSection11.4. The Co-Sale Notice shall set forth the date of closing of the
proposed sale of the Available Units by the Transferring Member to the Proposed Transferee,
which date shall not be gi&r than ten (10) days and not latkan fifteen (15) days following the

date on which the Co-Sale i is given. To the extent ooe more of the Designated Members
exercise their Co-Sale Right, the number of Available Units that the Transferring Member may
sell to the Proposed Transferee shall be correspondingly reduced.

(b) If a Designated Member desirés exercise its Co-Sale Right, such
Designated Member shall give written notice (thelusionNotice”) to the Transferring Member,
with a copy to the Company, within five (5) days after the Co-Sale Notice is giverCghgdle
Election Period). The Inclusion Notice shall indicate the number of Units such Designated
Member wishes to sell under its Co-Sale Rightoujme number of Available Units. The maximum
number of Units that each Desgjad Member may sell under its Co-Sale Right shall be equal to
the product obtained by multiplying (i) the aggregate number of Available Units covered by the
Co-Sale Notice by (ii) a fraction, the numeratombich is the number of outstanding Units owned
by such Designated Member on the Transfer N@&te and the denominatof which is the total
number of outstanding Units owned by the Bfarring Member and all Designated Members on
the Transfer Notice Date (such Units wigspect to each Designated Member, tBe-SaleRight
Units”). Any Designated Member that is covelsdan Inclusion Notice delivered by a Designated
Member to the Transferring Member, with a copy to the Company, within the Co-Sale Election
Period is referred to hereinafter asGo*Sale Participant.”

(c) At the closing of the sale of AvaillEbUnits by the Transferring Member to
the Proposed Transferee, each Co-Sale Participant shall deliver to the Proposed Transferee
satisfactory evidence from the Company and such Co-Sale Participant in accordance with the
provisions of this Agreement of the number of &ale Right Units which such Co-Sale Participant
has elected to sell. Upon receipt of such ewsdeand concurrently with the purchase of Available
Units from the Transferring Member, the Proposed Transferee shall remit to each Co-Sale
Participant, by wire transfer of immediately available funds (or other means acceptable to such
Co-Sale Participant), the Co-Sale Purchase Price with respect to the Co-Sale Right Units. Each
Member shall be entitled to the same formcohsideration, payment terms and security in
connection with any transacti@ffected in accordance with tHsection 11.4. To the extent that
any Proposed Transferee refuses to purcGas8ale Right Units from a Co-Sale Participant, the
Transferring Member shall not sell to such Proposed Transferee any Available Units unless and
until, simultaneously with such sale, suclaisferring Member purchases the Co-Sale Right Units
from the Co-Sale Participant in accordance with astion 11.4.

(d) In the event that no Designated Mamlexercises its Co-Sale Right, then
the Transferring Member may Transfer all of the Available Units to the Proposed Transferee on
the terms and conditions set forth in the Tranddotice. Any proposed Transfer that is not
completed within forty-five (45) days of the expiration of the Member Acceptance Period or that
would be on terms and conditions more favorabkbéoProposed Transferdean those described
in the Transfer Notice shall again be subject to the rights of first refusal and co-sale described
herein and shall again require compliance by asfesiring Member with the procedures described
herein in connection therewith.
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(e) Neither the Transfer of Available Units by the Transferring Member nor the
Transfer of Co-Sale Right Units by a Designated Member shall be effective unless,
contemporaneously with such Transfer, the Bsed Transferee executes a counterpart to this
Agreement, thereby agreeing to be boundh&lterms and conditions of this Agreement.

() The covenants set forth Bection 11.3 and thiSection 11.4 shall
terminate and be of no further feror effect upon a Sale of the Company.

Section 11.5 Effect of Failure to Comply

€)) TrarsferVoid; EquitableRelief. Any Transfer not made in compliance with
the requirements of this Agreemeshall be null and void ab initio, shall not be recorded on the
books of the Company or its transfer agent and shall not be recognized by the Company. Each
party hereto acknowledges and agrees that aachrof this Agreementomld result in substantial
harm to the other parties rfe¢o for which monetary damages alone could not adequately
compensate. Therefore, the parties hereto unconditionally and irrevocably agree that any non-
breaching party hereto shall be entitled to seek protective orders, injunctive relief and other
remedies available at law or in equity (uding, without limitation, seeking specific performance
or the rescission of purchases, sales and other transfers of Transfer Units not made in strict
compliance with this Agreement).

(b) Violation of First RefusalRight. If any Transferring Member becomes
obligated to sell any Transfer Units to the Company or any Designated Member under this
Agreement and fails to deliver such Transfeit¥Jm accordance with titerms of this Agreement,
the Company and/or such Designated Member matg aption, in additiorio all other remedies
it may have, send to such Transferring Member the purchase price for such Transfer Units as is
herein specified and transfer to the namthefCompany or such Designated Member (or request
that the Company effect suclamisfer in the name of the Designated Member) on the Company’s
books the Transfer Units to be sold.

(© Violation of Co-Se Right. If any Transferring Member purports to sell
any Transfer Units in contravention of the Co-Sale Right ReoHibited Transfer”), each
Designated Member who desires to exercise its Co-Sale RightSeckrnll.4 may, in addition
to such remedies as may be available by law, in equity or hereunder, require such Transferring
Member to purchase from such Designated Member the type and number of Units that such
Designated Member would have been entitesell to the Proposed Transferee urfslection
11.4 had the Prohibited Transfer been effected pursuant to and in compliance with the terms of
Sedion 11.4. The sale will be made on the same temdssabject to the same conditions as would
have applied had the TransfegiMember not made the Proién Transfer, except that the sale
(including, without limitation, the delivery of the ptiase price) must be made within ninety (90)
days after the Designated Member learns of the Prohibited Transfer, as opposed to the timeframe
proscribed inSedion 11.4. Such Transferring Member shall also reimburse each Designated
Member for any and all reasdsla and documented out-of-pockees and expenses, including
reasonable legal fees and expensesirred pursuant to the exeseior the attempted exercise of
the Designated Member's rights un&exction 11.4.
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Section 11.6 Drag-Along Right

(@) Drag-Along Right.

0] Definitions. A “Sale of the Compary” shall mean either: (a) a
transaction or series of related transactions in which a Person, or a group of related Persons,
acquires from the Members Units representing more than fifty percent (50%) of the total
outstanding voting power of all outstanding Units of the Companyi(& Sale” and the Members
proposing any Unit Sale, collectively, th€iling Members”); or (b) a transaction that qualifies
as a Deemed Liquidation Event.

(i) Actionsto be Taken. In the event that (A) the Major Members, (B)
the Board of Managers, and (C) the Investor Majority each approve a Sale of the Company in
writing, specifying that thisSection 11.6(a) shall apply to such transaction (such Sale of the
Company, anApproved Sale”), then each Member hereby agrees:

(A) ifsuch Approved Sale and/or any related transaction requires
Member approval, with respect to all Units that such Member owns or over which such Member
otherwise exercises voting power, to votep@rson, by proxy or by action by written consent, as
applicable) all such Units in favor of the approval of, and adopt, such Approved Sale and such
related transaction(s) (together with any relaiemendment to this Agreement required in order to
implement such Sale of the Company) and te wo opposition to any and all other proposals that
could reasonably be expected to delay or impair the ability of the Company to consummate such
Sale of the Company;

(B) if such Approved Sale is a Unit Sale, to sell the same
proportion of Units beneficially held by such Member as is being sold by the Selling Members to
the Person to whom the Selling Members propose to sell their Units in such Approved Sale, and,
except as permitted in clause (vi) below, on the same terms and conditions as the Selling Members;

(C) to execute and deliver aklated documentation and take
such other action in support of such Approved Sale as shall reasonably be requested by the
Company or the Selling Members in order to carry out the terms and provision B&ttisn
11.6(a), including without limitation executing and delivering instruments of conveyance and
transfer, and any purchase agreement, mergeeagmt, indemnity agreement, escrow agreement,
consent, waiver, governmental filing, and any similar or related documents (other than any non-
competition agreement or covenant that would bind the Member or its Affiliates after
consummation of the Approved Sale);

(D) not to deposit, and to causheir Affiliates not to deposit,
except as provided in this Agreement, any Units owned by such party or Affiliate in a voting trust
or subject any Units to any arrangement or agreement with respect to the voting of such Units,
unless specifically requested to do so by the acquirer in connection with such Approved Sale;

(E) torefrain from exercising any dissenters’ rights or rights of
appraisal under applicable law at any time with respect to such Approved Sale; and
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(@) if the consideration to be paid in exchange for the Units
pursuant to such Appved Sale under thBBedion 11.44) includes any securities and due receipt
thereof by any Member would require undpplécable law (x) the registration or qualification of
such securities or of any person as a broker or deabgent 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 &uctedited investors” as defined in
Regulation D promulgated under the Securities Act, the Company may cause to be paid to any
such Member in lieu thereof, against surrender@tthits 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
Company) of the securities which such Member would otherwise receive as of the date of the
issuance of such securities in exchange for the Units.

(i) In the event of an Approved Sale, the Company shall give written
notice to each Member (thé\pprovedSaleNotice”). The Approved Sale Notice shall set forth
(A) the name and address of the proposed acquirer in the Approved SalBr@iheséd
Acquirer), (B) the terms and conditions of the Approved Sale, including the price and
consideration to be paid by the Proposed Acquirer and the terms and conditions of payment, (C)
any other material facts relating to the ApproBade, and (D) the anticipated date and location of
the closing of the Approved Sale. Unless prohibligadontract, the Company shall enclose with
the Approved Sale Notice a copy of any term sheet, letter of intent, agreement or other written
document with respect to the terms and conditadrie Approved Sale. Subject to the conditions
and limitations set forth in this Agreement, edddmber will take all actions deemed necessary
or appropriate by the Board of Managers and the Selling Members in connection with the
Approved Sale.

(iv)  Exceptons. Notwithstanding the foregoing, a Member will not be
required to comply witlsection 11.6(a)(ii) above in connection with any Approved Sale unless:

(A) any representations, warranties, covenants, indemnities and
agreements made by such Member shall be made by such Member severally, and not jointly, and
such representations and watras shall be limited to those réda to authority, ownership and
the ability to convey title to each such Membaéiists, including but not limited to representations
and warranties that (A) such Member holds all right, title and interest in and to the Units such
Member purports to hold, free and clear of athdi@nd encumbrances, (B) the obligations of such
Member in connection with the Approved Sale have been duly authorized, if applicable, (C) the
documents to be entered into by such Member have been duly executed by such Member and
delivered to the Proposed Acquirer and are enforceable against such Member in accordance with
their respective terms and (D) neither the execution and delivery of documents to be entered into
by such Member in connection with the Approved Sale, nor the performance of such Member’s
obligations thereunder, will cause a breach or violation by such Member of the terms of any
agreement, law or judgment, order or decree of any court or governmental agency;,

(B)  such Member shall not be liable for the inaccuracy of any
representation or warranty made by any oBenson in connection with the Approved Sale, other
than for the inaccuracy of any representation or warranty made by the Company in connection
with the Approved Sale (and except to the extdat funds may be paid out of an escrow
established to cover breach of representations, warranties and covenants of the Company as well
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as breach by any Member of any of identiegdresentations, warranties and covenants provided
by all Members);

(C) the liability for indemnification, if any, of such Member in
the Approved Sale and for the inaccuracy of any representations and warranties made by the
Company in connection with sué&pproved Sale, is seral and not joint with any other Person
(except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties acm/enants of the Company as well as breach by any Member of
any of identical representations, warranties eoxkenants provided by all Members), and is pro
rata in proportion to the amount cbnsideration paid to such Member in connection with such
Approved Sale;

(D) liability shall be limited to such Member’s pro rata share
(determined based on the respective proceeds payable to each Member in connection with such
Approved Sale in accordance with the pravis of this Agreement) of a negotiated aggregate
indemnification amount that applies equally to all Members but that in no event exceeds the
amount of consideration actually paid and/or payable to such Member in connection with such
Approved Sale, except with respect to claims related to fraud by such Member, the liability for
which need not be limited as to such Member;

(E)  upon the consummation of the Approved Sale: (A) except
as provided irBedion 11.6(a)(i)(F), each holder of each class or series of Units will 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;

(D) except as provided i8edion 11.6a)(ii)(F), the aggregate
consideration receivable by all deks of the Series A PreferreditdnSeries Seed Preferred Units,
Common Units and Incentive Units shall be allocaeng such holders of each respective series
of Units in accordance wit8ection 7.3(a) above; and

(G) as part of the Approved Satkere is no requirement to enter
into a non-competition agreement or covenant binding any Investor or its Affiliates following the
consummation of the Approved Sale.

(v) IrrevocablePraxy and Power of Attorney. As security for the
performance of the obligations of each Member under3bigion 11.6 in connection with an
Approved Sale, aftehe requisite approval sluich Approved Sale has been obtained pursuant to
Section 11.6 above, each Member hereby grants to the Company, with full power of substitution
and resubstitution, an irrevocable proxy to vote altdjimen held by such Member at all meetings
of the Members held or taken after the date of this Agreement with respect to an Approved Sale
or to execute any written consent in lieu thereof, and hereby irrevocably appoints the Company,
with full power of substitution and resubstitutionsash Member’s attorney+fact with authority
to sign any documents with respect to any such vote or any actions by written consent of the
Members taken after the date of this Agreement with respect to such Approved Sale consistent
with the provisions of thiSection11.6. This proxy shall be deemed todeeipled with an interest
and shall be irrevocable. This proxy shaliminate upon the consummation of, or termination of,
negotiations with respect to, the applicable Approve Sale.
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Section 11.7 Preemptive Rights

€) Subject to the terms and conditions of tBection11.7, the Company
hereby grants to each Major Investor who is then an “accredited investor” within the meaning of
Regulation D promulgated under the Sé@s Act (any such Member, &talified Member”) a
right to purchase for cash a portion of tew Securities that the Company may, from time to
time, propose to sell and issue after the date hereof. If the Company proposes to issue any New
Securities, it shall first have received a boda fiarms’ length written offer to purchase such New
Securities from one or me Persons (each, &ospedive Rurchagr”). The Company shall offer
to sell to each Qualified Member its pro rata share of the New Securities in accordance with the
procedure set forth below.

(b) The Company shall give each Quelif Member a written notice (th®ffer
Notice”), which shall describe (i) the number of New Securities for which the Company has
received a bona fide, arms’ length written offer and the name(s) of the Prospective Purchaser(s)
and (ii) the price and a summary of the terms and conditions upon which the Prospective
Purchaser(s) have offered to purchase sueh Skzrurities. The Offddotice shall be accompanied
by a copy of the written offer, letter of intemt other written documeisigned by the Prospective
Purchaser(s) setting forth the proposed temasanditions of the sale. The date on which the
Company gives the Offer Notice is hereinafter referred to ad\tbtce Date.”

(c) For a period of twenty (20) days following the Notice Date (IDéer
Acceptance Period?’), each Qualified Member shall have the right to purchase Rbecliase
Right”), at the price and on the terasd conditions stated in the Qffdotice, up to such Qualified
Member’s pro rata share of the N&scurities. Any Qualiéd Member that desires to exercise its
Purchase Right shall give written notice (ti@ffer Acceptance Notice”) to the Company within
the Offer Acceptance Period. The Offer AccepaNotice shall state that such Qualified Member
desires to exercise its Purchase Right and the number of New Securities that such Qualified
Member elects to purchase upon eis of such Purchase Right up to such Qualified Member’s
full pro rata share. Failure byQualified Member to give the Offer Acceptance Notice within the
Offer Acceptance Period shall be deemed, without any further action by the Company or the
Qualified Member, the irrevocable waiver of such Qualified Members Purchase Right with
respect to the New Securities set forth in the IOfietice and any other sagties issuable, directly
or indirectly, upon conversion, exercise or exue of such New Securities. For purposes of this
Sedion 11.7, a Qualified Member’s pro rata share ef ew Securities shall equal to the number
of New Securities multiplied by the quotient of (x) the number of outstanding Units then held by
such Qualified Member plus divided by (y) the total number of Units then outstanding.

(d) Each Qualified Member may, in such Qualified Member's Offer
Acceptance Notice, offer to purchase more titsupro rata share of the New Securities. If less
than all of the Qualified Members elect to purchifiggr pro rata share tfie New Securities (the
“Unsubscribed New Securities”), the Unsubscribed New Securities shall be allocated pro rata
(based on the number of outstanding Units owned by each Qualified Member that offers to
oversubscribe) among the Qualified Members diffar to oversubscribe up to the number of New
Securities specified in such Qifi@ad Member's Acceptace Notice or on such other basis as such
Qualified Members may agree.
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(e) Following the expiration of the Offer Acceptance Period, the Company
shall be entitled, during the period of sixty (60) days following the expiration of the Offer
Acceptance Period (th&hrestrictedPeriod”), to sell to the Prospective Purchaser(s) up to the full
amount of the New Securities set forth in the Offer Notice on the terms set forth in the Offer
Notice, less the number of New Securities, if any, which the Qualified Members have elected to
purchase upon exercise of their Purchase Rights in accordance witBetitien 11.7 (the
“Remainder Securities”). The Company shall give five (5) days’ prior written notice to each
Qualified Member that has elected to purchidse Securities of any such sale to a Prospective
Purchaser, which sale shall be at the pricelgnooh terms and conditions no more favorable to the
Prospective Purchaser(s) than those describgtei®ffer Notice. Aand upon the closing of the
sale of such Remainder Securities to sucbspctive Purchaser(s), which shall include full
payment to the Company, the Qualified Members shall purchase from the Company, and the
Company shall sell to the Qualified Memberg Mew Securities elected to be purchased pursuant
to thisSection 11.7 on the terms specified in the Offer Notice.

() If the Company does not complete the sale of the Remainder Securities to
the Prospective Purchaser(s) within the Unrestricted Period, the Purchase Right provided
hereunder shall be deemed torbeived and such Reainder Securities shall not be sold unless
the Company shall comply with th&ection 11.7 as if the Prospective Purchaser(s) had made a
new offer to purchase such New Securities. In the event that the closing of the sale of all of the
Remainder Securities to the Prospective Purtiigisdoes not occur during the Restricted Period,
each Qualified Member shall have the right,fmitthe obligation, to purchase the New Securities,
if any, such Qualified Member elected to purchase pursuant t8¢hbtson 11.7.

(9) The rights of the Qualified Memlseto purchase New Securities under this
Sectionll1.7 may be modified or waived by the BoafdMlanagers with the consent of the Investor
Majority.

(h) The covenants set forth in tHgedion 11.7 shall terminate and be of no
further force or effect upon a Sale of the Company.

Section 11.8 Substitution of Members A transferee of a Unit shall have the right to
become a substitute Member only with the consent of the Board of Manageegtthat,
notwithstanding the foregoing, a Permitted Transferee to whom Units are Transferred by a
Member shall, upon the effectiveness of such Transfer in accordance with the terms of this
Agreement, be automatically admitted as a substitute Member with respect to the Units so
Transferred. The admission of a substitute Member shall not result in the release of the Member
who assigned the Unit from any liability that such Member may have to the Company.

ARTICLE 12.
LIQUIDATION OF THE COMPANY

Section 12.1 General.

€) Upon the dissolution of the Company, the Company shall be liquidated in
an orderly manner in accordance with thigidde and the Massachusetts Act. The liquidation
shall be conducted and supervised by the Managers or, if none, by the Members, or, if none, by
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the personal representative (or its nominee or designee) of the last remaining Member (the
Managers, Members or such other Person, as applicable, being referred to in this Article as the
“Liquidating Agent”). The Liquidating Agent shall have all of the rights, powers, and authority
with respect to the assets and liabilities of the Company in connection with the liquidation of the
Company that the Members have with respect to the assets and liabilities of the Company during
the term of the Company, and the Liquidating Agent is hereby expressly authorized and
empowered to execute any and all documents necessary or desirable to effectuate the liquidation
of the Company and the transfer of any assktise Company. The Liquidating Agent shall have

the right from time to time, by revocable powers of attorney, to delegate to one or more Persons
any or all of such rights and powers and such authority and power to execute documents and, in
connection therewith, to fix the reasonable compensation of each such Person, which
compensation shall be charged as an expefdiquidation. The Liquidating Agent is also
expressly authorized to distribute Company property to the Members subject to liens.

(b) The Liquidating Agent shall liquidatee Company as promptly as shall be
practicable after dissolution. Without limitation of the rights, powers, and authority of the
Ligquidating Agent as provided in this Article, the Liquidating Agent may, in its discretion, either
distribute in kind or sell securities and other non-cash assets. Any securities or other non-cash
assets which the Liquidating Agent may sell shakdld at such prices and on such terms as the
Liguidating Agent may, in its good faith judgment, deem appropriate.

Section 12.2 Final Allocations and Distributions

In settling accounts upon dissolution, winding up and liquidation of the Company, the
assets of the Company shall be applied and distributed as expeditiously as possible in the following
order:

(@) To pay (or make reasonable provision for the payment of) all creditors of
the Company, including, to the extent permitted by law, Members or other Affiliates that are
creditors, in satisfaction of liabilities of the Company in the order of priority provided by law,
including expenses relating to the dissolution and winding up of the Company, discharging
liabilities of the Company, distributing the assets of the Company and terminating the Company
as a limited liability company in accordance with this Agreement and the Act); and

(b) To the Members in accordance wilction7.3(a) (taking into account, for
the avoidance of doubt, any distributions previously made upelgion 7.3(b) that were treated
as advances on distributions un&ection 7.3(a)).

ARTICLE 13.
POWER OF ATTORNEY

Section 13.1 General

(@) Each Member irrevocably constitutes and appoints each Manager and the
Liquidating Agent the true and lawful attorney-in-fact of such Member to execute, acknowledge,
swear to and file any of the following: (i) the Certificate of Organization and all other certificates
and other instruments deemed advisable by Manager Approval to carry out the provisions of this
Agreement and applicable law or to permit the Company to become or to continue as a limited
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liability company; (ii) this Agreement and all instruments that the Managers acting by Manager
Approval deem appropriate to reflect a change omament to or modification of this Agreement
made in accordance with this Agreement; (iii) all conveyances and other instruments or papers
deemed advisable by Manager Approval or lifgpiidating Agent to effect the dissolution and
termination of the Company; (iv) all fictitiouw assumed name certificates required or permitted

to be filed on behalf of the Company; (v) all other certificates, instruments or papers that may be
required or permitted by law tbe filed on behalf of the Company and any amendment or
modification of any certificate or otherstiument referred to in thBBection 13.1(a); and (vi) any
agreement, document, certificate or other instrument that any Member is required to execute and
deliver hereunder or pursuant fapéicable law that such Memberdtailed to execute and deliver
within ten days after written request from the Managers pursuant to Manager Approval.

(b) The foregoing power of attorney is (i) coupled with an interest, (ii)
irrevocable and durable, (iii) shall not be terminated or otherwise affected by any act or deed of
any Member (or by any other Person) or by openatif law, whether by the legal incapacity of a
Member or by the occurrence of any other evergvents, and (iv) shall survive the transfer by a
Member of the whole or any part of such Membémits, except that, wdre the transferee of the
whole of such Member's Units is to be admitted as a Member, the power of attorney of the
transferor shall survive such transfer for the sole purpose of enabling the applicable attorney-in-
fact to execute, swear to, acknowledge and file any instrument necessary or appropriate to effect
such admission.

(c) Each Member agrees to execute, upon five days’ prior written notice from
the Managers acting by Manager Approval or ampldating Agent, as applicable, a confirmatory
or special power of attorney containing the substantive provisions drtigie 13, which shall
be in form satisfactory to the Persons or Person providing such notice.

ARTICLE 14.
DUTIES, EXCULPATION AND INDEMNIFICATION

Section 14.1 Duties of Manager, Tax Matters Person and Liquidating Agent

Each Manager, Tax Matters Person and LidingaAgent shall exercise in good faith such
Person’s judgment in carrying out such Person’s functions and, otherwise, shall owe no duties
(including fiduciary duties) to the Company or any Member in such capacity. The Members
hereby agree that thBedion 14.1 and the other provisions ofstiAgreement, to the extent that
they restrict or eliminate duties of any Manager, Tax Matters Person or Liquidating Agent
otherwise existing at law or in equity, modify sudities to such extent, as permitted by applicable
law.

Section 14.2 Exculpation; Liability of Covered Persons

€) To the fullest extent permitted by applicable law, none of the Managers,
Tax Matters Person, Liquidating Agents, or any other Persons who were, at the time of the act or
omission in question, a Manager, Tax Matters Person or Liquidating Agent (eaCbyeréd
Person”) shall have any liability to the Company or to any Member for any loss suffered by the
Company that arises out of any action or inaction of such Covered Person if such Covered Person,
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in good faith, determined that such course of conduct was in, or not opposed to, the best interests
of the Company and such course of conduct did not constitute gross negligence, fraud or willful
misconduct of such Covered Person.

(b) No Covered Person shall have any personal liability for the repayment of
the positive balance in the Capital Account of a Member. To the greatest extent permitted by
applicable law, no Covered Person shall be liableyoMember by reason of any federal or other
income tax laws or the interprétans thereof as they apply the Company and such Member, or
any changes thereto.

(c) The Members hereby agree that tBection14.2 and the other provisions
of this Agreement, to the extent that they restrict or eliminate liabilities of the Covered Persons
otherwise existing at law or in equity, modify such liabilities to such extent.

Section 14.3 Indemnification of Covered Persons.

@) To the maximum extent permitted by applicable law and subject to the other
provisions of thisSection14.3, the Company shall indemnifgcihold harmless Covered Persons,
from and against any claim, loss, expenkahility, action or damage (including, without
limitation, any action by a Member or assignee thereof against a Covered Person) due to, arising
from or incurred by reason of any action, inactiorecision performed, taken, not taken or made
by Covered Persons or any of them in connection with the activities and operations of the
Company, or any subsidiary of the Companythascase may be, provided (i) such action, inaction
or decision is within the scope of the authority of such Covered Persons as provided herein, (ii)
such Covered Person acted in good faith andnamner such Covered Person reasonably believed
to be in, or not opposed to, the best interests of the Company or any subsidiary of the Company,
as the case may be, and (iii) with respecrtg criminal proceeding, such Covered Person had no
reasonable cause to believe tonduct of such Coxed Person was unlawful. The termination
of a proceeding by judgment,dar, settlement, conviction apon a plea of nolo contendere, or
its equivalent, shall not, by itself, create a presionghat the Covered Person did not act in good
faith and in a manner which the Covered Person reasonably believed to be in, or not opposed to,
the best interest of the Company or any subsidiatige Company, as the case may be, or that the
Covered Person had reasonable cause to beliaveutbh Covered Pens's conduct was unlawful
(unless there shall halmen a final adjudication in theqmeeding that the Covered Person did
not act in good faith and in a maer which such Covered Person reasonably believed to be in, or
not opposed to, the best interests of the Company or any subsidiary of the Company, as the case
may be, or that the Covered Person did have reasonable cause to believe that such Covered
Person’s conduct was unlawful). Any Covered Person may consult with independent counsel
selected by the Covered Person (which may be counsel for the Company or any Affiliate) and any
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered or omitted by such Covered Person hereunder in good faith and in
accordance with the opinion of such counsel. Any indemnification unde8eliton 14.3 shall
include reasonable attorneys’ fees incurred byeGeay Persons in connection with the defense of
any such action including, to the extent permitted by applicable law, all such liabilities under
United States federal and state securities adthe reasonable expenses incurred by Covered
Persons in connection with the defense of any aatibn shall be paidr reimbursed as incurred,
upon receipt by the Company of an undertaking by such Covered Person to repay such expenses
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if it shall ultimately be determined that su€lovered Person is not entitled to be indemnified
hereunder, which undertaking may be accepted without reference to the financial ability of such
Covered Person to make repayment. Suchnimifecation shall only be made to the extent that
such Persons are not otherwise reimbursed fnsorance or other means. Such indemnification
shall only be paid from the assets of the Compangt no Member shall have any personal liability

on account thereof.

(b) Notwithstanding the provisions 8kection14.3(a), a Covered Person shall
not be entitled to be indemnified or held harmless from and against any claim, loss, expense,
liability, action or damage due to or arisiiigm the Covered Person’s gross negligence, fraud or
willful misconduct.

(c) The provisions of thisSection14.3 shall be in addition to and not in
limitation of any other rights of indemnification and reimbursement or limitations of liability to
which a Covered Person may be entitled under the charter documents of any subsidiary of the
Company or otherwise. The provisions of tBexction 14.3 shall apply whethor not at the time
of reimbursement the Covered Person entitled to reimbursement is then a Covered Person.
Notwithstanding any repeal of tHBection14.3 or other amendment hereof, its provisions shall be
binding upon the Company (subject only to the exceptions above set forth) as to any claim, loss,
expense, liability, action or damage due to or arising out of matters which occur during or are
referable to the period prior to any such repeal or amendment &etttion 14.3.

ARTICLE 15.
MISCELLANEOUS PROVISIONS

Section 15.1 Books and Accounts

@) Complete and accurate books anaants shall be kept and maintained for
the Company in accordance with generally accepted accounting principles, using such method of
accounting as shall be determined by Manager Approval, and shall include separate accounts for
each Member. Each Member, at such Memb®wre expense, shall at reasonable times and upon
reasonable prior written notice to the Companyehaccess to such copy of the Agreement and of
the Certificate of Organization and such books of account, but only to the extent such books of
account reasonably relate to such Member’s Units and not the Units of any other Member. The
Members hereby acknowledge that the rigbtsa Member to obtain information from the
Company shall be limited to only those rights provided for in 8estion 15.1(a), except as
otherwise specifically required by the Massachusetts Act.

(b) Within a period of time after the end of each Fiscal Year of the Company
as determined by Manager Approval, the Comypshall provide to each Member a Form K-1 for
such Member with respect to such Fiscal Year.

(©) All funds received by the Compashall be deposited in the name of the
Company in such account or accounts, all securities owned by the Company may be deposited
with such custodians, and withdrawals thenefighall be made upon such signature or signatures
on behalf of the Company, as may be determined from time to time by Manager Approval.
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(d) Each Member agrees to maintain the confidentiality of the Company’s
records and affairs, including the terms of thisedment, pursuant to the terms and subject to the
conditions ofSection 3.9.

Section 15.2 Notices

All notices, demands, solicitations of consent or approval, and other communications
hereunder shall be in writing arsthall be sufficiently given ipersonally delivered or sent by
postage prepaid, registered or certified mailime receipt requested, or by overnight courier,
addressed as follows: if intended for the Company or the Managers in their capacity as such, to
the Company’s principal place biisiness determined pursuansecton 2.3, and if intended for
any Member to the address of such Member set fortBotvedule A or at such other address as
any Member may designate by written notice. Notstedl be deemed to have been given (i) when
personally delivered, (ii)if mailed, on the earlier of (A) three days after the date on which
deposited in the mails, and (B) the date on whedeived, or (iii) if sent by overnight courier, on
the date on which received; providéat notices of a change of adds shall not be deemed given
until the actual receipt thereoThe provisions of thiSection15.2 shall not prohibit the giving of
written notice in any other manner, includiiagsimile transmission and email; any written notice
given in any other manner shall be deemed given only when actually received.

Section 15.3 Waivers; Amendments

The operation or effect of any provision of this Agreement may only be waived, and this
Agreement may only be amended, in accordance witlSégusion 15.3. The operation or effect
of any provision of this Agreement may be walyand this Agreement may be amended, pursuant
to receipt by the Company of each of (i) approval of each Major Member; (ii) approval by the
Investor Majority and (iif) Manager Approvalrovided thaiA) this Agreement may be amended
by Manager Approval, to the extent requiredaaform to actions properly taken by the Company,
the Managers, or any of the Members in accordance with this Agreement, including, without
limitation, amendments t&chedule A to reflect changes made pursuant to the terms of this
Agreement, (B) for so long as Michael Cohen holds any Units, any amendrSeatitm5.1(c)(i)
shall require the approval of Michael Cohen, (C)doidong as Christopher Weld holds any Units,
any amendment t8ection 5.1(c)(ii) shall require the approval of Christopher Weld, (D) for so
long as there remain outstanding not less #hH000 Series A Investor Units, any amendment to
Section 5.1(c)(iii) shall require the approval of the holders of a majority of the then-outstanding
Series A Investor Units, (E) until such time as the Unreturned Capital Amount in respect of all
outstanding Series A Investor Uni$s$0.00, any amendment or waiveiSafction7.3 shall require
the approval of a majority of any then-outstanding Series A Investor Units, and (F) except as
otherwise set forth herein, no waiver or amendment pursuant dbi®n 15.3 shall, without a
Member’s consent, create personal liability $och Member or require additional capital from
such Member.

Section 15.4 Applicable Law; Jurisdiction

(@) This Agreement is governed by an@lsbe construed in accordance with
the law of The Commonwealth of Massachusettslusive of its conflict-of-laws principles. In
the event of a conflict between the provisions of this Agreement and any provision of the
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Certificate or the Massachusetts Act, the applicable provision of this Agreement shall control, to
the extent permitted by law.

(b) The parties to this Agreement hereby consent to the jurisdiction of the courts
of The Commonwealth of Massachusetts and agrktgtate any and all claimexclusively in the
courts of The Commonwealth of Massachusetts in connection with any matter or dispute arising
under this Agreement or between or among them regarding the affairs of the Company.

Section 15.5 Binding Effect

This Agreement shall be bimdj upon and shall inute the benefit of th respective heirs,
executors, administrators, successors, andyressof the parties hereto; provided, that this
provision shall not be construed to permit assignment or transfer whids otherwise prohibited
hereby.

Section 15.6 Severability

If any one or more of the provisions contained in this Agreement, or any application
thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contaimedein and all other applications thereof shall
not in any way be affected or impaired thereby.

Section 15.7 Entire Agreement

This Agreement sets forth the entire underditag among the parties relating to the subject
matter hereof and supersedes any and all prioraxiator agreements withsggect to such subject
matter, whether oral or written, including the Prior Agreement. No promises, covenants or
representations of any character or nature otlaer those expressly stated herein have been made
to induce any party to enter into this Agreement.

[Remainder of page intentionally left blank.]
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company ageeber, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, trat this counterpadignature page
may be attached to the Agreement or any counterpart copy thereof.

Brian Buckowski

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)

B4851243.1



AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (teédmpaly”), hereby agrees, effective as of the
undersigned’s admission to the Compang asember, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, #rat this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Jeffrey Grodsky
Print name of Member

Signature of Member or athcrized<ignatory

Signature (if joint signatures are required)

Title of authorized signatorfif Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Francis M. Weld

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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TITLE
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07/10/2018
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07/10/2018
16:33:03 UTC

07/10/2018
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Audit Trall

The Berkshire Welco Joinder (one more time)

FHBOSTON-#4851243.estor Units).DOCX
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Completed

Sent for signature to Francis Weld (fmwmdl1@gmail.com) from
michael@findthepass.com
IP:24.194.22.218

Viewed by Francis Weld (fmwmd1@ gmail.com)
IP:65.96.70.83

Signed by Francis Weld (fmwmd1@ gmail.com)
IP: 65.96.70.83

The document has been completed.






AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (th@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company asember, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, Hrat this counterpadignature page
may be attached to the Agreement or any counterpart copy thereof.

Amy Humes and Bruce Humes
Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

ROBERT A CASERTA

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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Completed

Sent for signature to Robert Caserta (bobuconn@aol.com) from
michael@findthepass.com
IP:24.194.22.218

Viewed by Robert Caserta (bobuconn@aol.com)
IP:69.126.124.31

Signed by Robert Caserta (bobuconn@aol.com)
IP:69.126.124.31

The document has been completed.






AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Thomas Gardner

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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3b558fd1d899d9726f665088f734e664389821c
Completed

Sent for signature to Tom Gardner (tjgard@aol.com) from
michael@findthepass.com
IP:24.194.22.218

Viewed by Tom Gardner (tjgard@aol.com)
IP:67.246.17.133

Signed by Tom Gardner (tjgard@aol.com)
IP:67.246.17.133

The document has been completed.









AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Stephen Abraham

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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23:51:00 UTC

Audit Trall

Joinder Re-Sign
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Completed

Sent for signature to Steve Abraham
(sabraham@becketgroup.com) from michael@findthepass.com
IP:24.194.22.218

Viewed by Steve Abraham (sabraham@becketgroup.com)
IP:24.194.6.76

Signed by Steve Abraham (sabraham@ becketgroup.com)
IP:24.194.6.76

The document has been completed.



AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a meroliBerkshire Welco, LLC, a
Massachusetts limited liability company (the "Company"), hereby agrees, effectthas
undersigned's admission to the Company as a memberptuubeby all ofthe provisionof
and to be a party to the Amended and Restated Limited Liability Company Agresfittent
Company (the "Agreement") as a Member thereunder, and that this counterpart signature page

may be attached to the Agreement or any counterppyt thereof.

Signaturg(if joint signatures are required)

Title of authorized signatorgif Member is an
entity)

B4851243.1



AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company ageeber, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, #rat this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Michael Cohen

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

James Coulter Scala

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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Completed

Sent for signature to James Coulter Scala
(ledscala@gmail.com) from michael@findthepass.com
IP:24.194.22.218

Viewed by James Coulter Scala (jedscala@gmail.com)
IP:72.228.8.207

Sighed by James Coulter Scala (jedscala@gmail.com)
IP:72.228.8.207

The document has been completed.
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Schedule B to Limited Liability Company Agreement
of Berkshire Welco, LLC

Allocation Exhibit

1. Definitions. Each capitalized term used but not otherwise defined in this Allocation
Exhibit shall have the meaning set forth in tBection 1 or, if not so defined, in the Agreement.

‘Adjusted Capital Account Balance” shall mean with respect to any Member, such
Member’s Capital Account bala@enaintained in accordance with this Agreement, as of the end
of the relevant fiscal year or other allocation period, after giving effect to the following
adjustments:

@) increase such Capital Account by any amounts that such Member is
obligated to restore pursuant toygarovision of this Agreement, tseated as obligated to restore
pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c), or is deemed obligated to restore
pursuant to the penultimate sentence3relasury Regulation Sections 1.704-2(g)(1) and 1.704-
2(i)(5); and

(b) decrease such Capital Account by the items described in Treasury
Regulation Sections 1.704-1(b)(2)(ii)(d)(4) through (d)(6).

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

“Adjusted Taxable Profit” and “Adjusted Taxable Loss” mean, as to any transaction or
fiscal period, the taxable income or loss of the Company for United States federal income tax
purposes, and each item of incorgain, loss or deduction entering into the computation thereof,
with the following adjustments:

€) Any tax-exempt income or gain of the Company that is not otherwise taken
into account in computing Adjusted Taxable Profit or Adjusted Taxable Loss shall be deemed to
increase the amount of such taxable income or decrease the amount of such loss;

(b) Any expenditures of the Company described in Section 705(a)(2)(B) of the
Internal Revenue Code (or treated as such) and not otherwise taken into account in computing
Adjusted Taxable Profit or Adjusted Taxable Loss shall decrease the amount of such taxable
income or increase the amount of such loss; and

(c) In the event the Gross Asset Value of any Company asset is adjusted, (i) the
amount of such adjustment (including an adjustmeslting from a distribion of such asset but
excluding an adjustment resulting from a contributbsuch asset) shall be taken into account in
the same manner as gain or loss from the disposition of such asset for purposes of computing
Adjusted Taxable Profit or Adjusted Taxable Lg&$,gain or loss redting from any disposition
of such asset with respect to which gain gsls recognized for Uniteskates federal income tax
purposes shall be computed by reference to the Gross Asset Value of such asset, and (iii) in lieu
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of the cost recovery or similar deductions taken atcount with respect to any asset with a Gross
Asset Value which differs from its adjusted basis under the Internal Revenue Code, such
deductions shall be an amount equal to the &=ation with respect to such asset.

“Company Minimum Gain” has the meaning set forth for “partnership minimum gain” in
Treasury Regulation Section 1.704-2(d) and (g).

“Depreciation” means, for each fiscal year of the Company or other period, an amount
equal to the depreciation, depletion, amortization or other cost recovery deduction allowable under
the Internal Revenue Code with respect to an asset for such fiscal year or other period; provided,
however that if the Gross Asset Value of an ass#feds from its adjusted basis for United States
federal income tax purposes at begjinning of such fiscal year other period, Depreciation shall
be an amount that bears thengaratio to such beginning Gross Asset Value as the United States
federal income tax depreciation, amortization or othst @xovery deduction with respect to such
asset for such fiscal year or other period bears to such beginning adjusted tax basis; and provided
further that if the United States federal incaiavedepreciation, amortizatiam other cost recovery
deduction for such fiscal year or other periis zero, Depreciation shall be determined with
reference to such beginning Gross Asset Value using any reasonable method selected by Manager
Approval.

“Gross Asset Value” means, with respect to any asset, such assets adjusted basis for
United States federal income tax purposes, except as follows:

€)) the Gross Asset Value of all Companyetsshall be adjusted to equal their
respective gross fair marketlves, as determined by Manag@gproval, as of the following times:
(i) the acquisition of an additional interest in the Company by any new or existing Member in
exchange for more thardaminimis Capital Contribution; (ii) the distribution by the Company to
a Member of more thandeminimis amount of Company assetsassideration for a membership
interest in the Company, including, without limitation, in connection with the withdrawal of a
Member; (iii) the grant of a membership intereghia Company (other tharda minimis interest)
as consideration for the provision of service®tdor the benefit of the Company by a new or
existing Member acting in a Member capacity or in anticipation of becoming a Member; (iv) in
connection with the issuance by the Compang nbncompensatory option (other than an option
for ademinimis interest); and (v) the liquidation oftiCompany within the meaning of Treasury
Regulation Section 1.704-1(b)(R)(9); provided, however, that adjustments pursuant to clauses
(i) through (iv) of this sentence shall not be made if the Managers, acting by Manager Approval,
determine that such adjustments are not necessary or appropriate to reflect the relative economic
interests of the Members in the Company;

(b) the Gross Asset Value of any Company asset (other than cash) distributed
in kind to any Member shall be adjusted tual the gross fair market value of such asset on the
date of distribution, as determined by Manager Approval,

(c) the initial Gross Asset Value of any asset contributed to the Company shall
be adjusted to equal its gross fair market value at the time of its contribution, as determined by
Manager Approval; and
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(d) the Gross Asset Value of Company assets shall otherwise be determined or
adjusted, in the discretion of the Managersingdy Manager Approval, as required or permitted
for purposes of maintaining Capital Accounts under relevant Treasury Regulations.

If the Gross Asset Value of an asBas been determined or adggspursuant to paragraph (a), (c)
or (d) above, such Gross AssetlMashall thereafter be adjusted by the Depreciation taken into
account with respect to such asset for purposesmputing Adjusted Taxable Profit or Adjusted
Taxable Loss and as otherwise required by Treasury Regulation Section 1.704-1(b)(2)(iv)(g).

“MemberNonrecours®ebt” has the same meaning as thrm “partner nonrecourse debt”
set forth in Treasury Regulation Section 1.704-2(b)(4).

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

‘Nonrecourse Deductions” shall have the meaning set forth in Treasury Regulation
Sections 1.704-2(b)(1) and 1.704-2(c).

“Nonrecourse Liabilit” shall have the meaning set forth in Treasury Regulation Section
1.704-2(b)(3).

Treasury Regulations means the United States income tax regulations, including
temporary regulations, promulgated under the IntdReaenue Code, as such regulations may be
amended from time to time (including corresponding provisions of succeeding regulations).

2. Capital Accounts. A capital account shall lmeaintained for each Member (a
“Capital Account”) that shall be:

@) increased by (i) any Capital Contributions made to the Company by such
Member pursuant to this Agreement and (ii) amounts in the nature mfcome or gain allocated
to the Capital Account of such Member pursuant to $ukedule Bbased on such Member’s
ownership of membership interests;

(b) decreased by (i) the cash and faarket value of other property distributed
to the Member and (ii) any amounts in the nature of loss or expense allocated to the Capital
Account of such Member pursuant to tldshedule Bbased on such Members ownership of
membership interests; and

(c) otherwise adjusted in accordance with this Agreement and for such other
matters as the Managers, acting by Manager Approval, may reasonably determine appropriate, in
all events in accordance with applicable provisions of the Internal Revenue Code and Treasury
Regulations, including without limitation Treasury Regulation Section 1.704-1(b)(2)(iv).
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3. General Allocations.

€)) General Application. The rules set forth below in this Section 3 of this
Scheduld shall apply for the purposes of determining each Member’s allocable share of the items
of income, gain, loss or expense of the Compmomprising Adjusted Taxable Profit or Adjusted
Taxable Loss for each fiscal year or otherqgardetermining sgrial allocations of other items of
income, gain, loss and expense, and adjustiad#iance of each Member’s Capital Account to
reflect these general and special allocations. For each fiscal year or other period, any required
special allocations in Section 4 of tldshedule B shall be made immediately prior to the general
allocations of Section 3(b) of th&chedule B.

(b)  General Allocations. The items of income, expense, gain and loss
comprising Adjusted Taxable Profit or Adjusted Taxable Loss for a fiscal year or other period,
shall be allocated among the Members during suchlfigar or other periad a manner that will,
as nearly as possible, cause the Capital Acdoaiance of each Member at the end of such fiscal
year or other period to equal:

(1) the amount of the hypothetical distribution (if any) that such
Member would receive if, on the last day of treeéil year or other period, (A) all Company assets,
including cash, were sold for cash equal to their Gross Asset Values, as determined by Manager
Approval, taking into account any adjustmentsréto for such fiscal year or other period, (B) all
Company liabilities were satisfied in cash acoogdio their terms (limited, with respect to each
Nonrecourse Liability), to the Gross Asset Value, as determined by Manager Approval, of the
assets securing such liability), and (C) the net practedeof (after satisfaction of such liabilities)
were distributed in full in accordance with Section 12.2, minus

(i) the sum of (A) the amount, if any, which such Member is obligated
(or deemed obligated) to restorestach Member’s Capital Account, (B) such Member’s share of
the Company Minimum Gain determined pursuant to Treasury Regulations Section 1.704-2(g),
and (C) such Member’s share of Member Nonrecourse Debt Minimumd&termined pursuant
to Treasury Regulations Section 1.704-2(i)é) computed immediately prior to the hypothetical
sale described in Section 3(b)(i) of t&ishedule B.

(c) The Managers, acting by Manager Approval, may modify the allocations
otherwise provided for ithis Section 3 of thiSchedule B or offset prior allocations provided for
in Section 4 of thisSchedule B, including by specially allocating items of gross income, gain,
deduction, loss or expense among the Members, so that such modifications or offsets will cause
the Capital Accounts of the Members to reflect more closely the Members’ relative economic
interests in the Company.

4, Special Allocations The following special allocations shall be made in the
following order:

(@) Minimum Gain Chargeback. In the event that theris a net decrease during
a fiscal year or other period in either Company Minimum Gain or Member Nonrecourse Debt
Minimum Gain, then notwithstanding any other provision of §tkedule B, each Member shall
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receive such special allocatiookitems of Company income andiigas are required in order to
conform to Treasury Regulation Section 1.704-2.

(b)  Qualified IncomeOffset. Subject to Section 4(a) of th&cheduleB, but
notwithstanding any provision of th&chedule Bo the contrary, items of income and gain shall
be specially allocated to the Members in a matirercomplies with th&qualified income offset”
requirement of Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(3).

(c) Deductions Attributable to Member NonrecourseDebt. Any item of
Company loss or expense that is attributable to Member Nonrecourse Debt shall be specially
allocated to the Members in the mmer in which they share the economic risk of loss (as defined
in Treasury Regulation Section 1.752-2) for such Member Nonrecourse Debt.

(d)  Allocdion of NonreourseDeductions. Each Nonrecourse Deduction of
the Company shall be allocated among the Members in accordance with the partners’ interests in
the partnership within the meaning of Treasury Regulations Sections 1.704-2(b)(1) and 1.704-
1(b)(3).

(e) LossLimitation. Adjusted Taxable Lossebogated to a Member pursuant
to thisSchedule B shall not exceed the maximum amofiAidjusted Taxable Losses that can be
allocated to such Member without causing such Member to have a negative Adjusted Capital
Account Balance at the end of any fiscal year beoéllocation period in which any other Member
does not have a negative Adjusted Capital Account Balance.

0] The allocations set forth in S#wan 4(a) through Section 4(e) of this
Schedule B (theRegulatory Allocations”) are intended to comply with Treasury Regulation
Sections 1.704-1(b) and 1.704-2 and shall be interpreted consistently with this intention. Any
terms used in such provisions that are not specifically defined in this Agreement shall have the
meaning, if any, given such terms in such Treasury Regulations.

(9) If during any taxable year of the Cpany there is a change in any
Member’s membership interest in the Company, allocations of income or loss for such taxable
year shall take into account the varying interests of the Members in the Company in a manner
consistent with the requirements of Section @Dthe Internal Revenue Code. Any Member that
is transferred a membership interest framotaer Member but not the corresponding portion of
such other Member’s Capital Account shall noebétled to any allocation or distribution arising
from Company operations prior to the date of such transfer, unless otherwise determined by
Manager Approval or required by the Internal Revenue Code.

5. Tax Allocations.

€)) Sedion 704(b) Allocdions. Subject to Section 5(b) and Section 5(c) of this
Schedule B, each item of income, gain, loss, or deduction for United States federal income tax
purposes that corresponds to an item of incomia, ¢@ss or expense that is either taken into
account in computing Adjusted Taxable Profit or Adjusted Taxable Loss or is specially allocated
pursuant to Section 4 of th&chedule B (aBook Item”) shall be allocated among the Members
in the same proportion as the corresponding Book Item is allocated among them pursuant to
Section 3 or Section 4 of th&chedule B.
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(b) Section704(c) Allocations. In the event any property of the Company is
credited to the Capital Aount of a Member at a value otheanhts tax basis, then allocations of
taxable income, gain, loss and detituts with respect to such prapeshall be made in a manner
which will comply with Sections 704(b) and 704(c) of the Internal Revenue Code. Such
allocations also shall be made by the Companyyofarmer Member to the extent applicable, as
determined by Manager Approval.he allocation to a Member of items of taxable income, gain,
loss, and deduction of the Company also shall be adjusted to reflect any election under Section
754 of the Internal Revenue Code.

(c) Capital Accourts. The tax allocations made pursuant to this Section 5 of
this ScheduleB shall be solely for tax purposes and shallafteéct any Member’s Capital Account
or share of non-tax allocations or distributions under this Agreement.

6. Tax Matters Partner; Partnership Representative.

€)) For tax years prior to January 1, 2018, the “tax matters partner” (within the
meaning of Section 6231(a)(7) of the Internal Revenue Code, as in effect prior to the effective
dated provided in Section 1101(g)(1) of the Bipartisan Budget Act of 2015 (P.L. 114-74)) of the
Company (the Tax Matters Person”) shall be designated by the Managers.

(b) For tax years beginning on or after January 1, 2018, the Tax Matters Person
shall be designated the “partnership representative” with the sole authority to act on behalf of the
Company with respect to tax matters, with allhaf rights, duties angbwers provided for the Tax
Matters Person by the InterrRévenue Code, including subchap@eof chapter 63 of the Internal
Revenue Code, but subject to the restrictions and limitations contained in this Agreement. Each
Member hereby consents to such designation and agrees that, upon the request of the Managers,
such Member shall execute, certify, acknowledge, deliver, swear to, file and record at the
appropriate public offices such documents as may be necessary or appropriate to evidence such
consent. In the event that the Company is responsible for the payment of any “imputed
underpayment” in respect of an administrative adjustment pursuant to Section 6225(a) of the
Internal Revenue Code, or any simiaovision of any state or lattax laws, the Managers shall
determine by Manager Approval, in their discretion, the treatment, including the relative
obligations of the Members and former Members with respect to any amounts paid by the
Company to any taxing authority with respect to such ‘imputed underpayment” such that the
amount of such “imputed underpayment” is borne by the Members and former Members who
would have borne the tax liability in the “reviewed year”, as defined in Section 6225(d)(1) of the
Internal Revenue Code. Eabtember and former Member hereby agrees to satisfy in full such
obligations as so determined by the Managers.

(c) The Tax Matters Person shall hatvee sole discretion to determine all
matters, and shall be &atrized to take any actions necessuaiifh respect to preparing and filing
any tax return of the Company and any audiénexation or investigation (including any judicial
or administrative proceeding) of the Company by any taxing authority, whether to elect into the
provisions of the Bipartisan BudgAct of 2015 prior to their effective date and whether to make
an election under Section 6226 of the InternaldRee Code or any similar provision of any state
or local tax laws with respect to any audit or other examination of the Company.
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(d) Each Member and former Member shall promptly upon request furnish to
the Tax Matters Person any information that the Tax Matters Person may reasonably request in
connection with (i) preparing or filing any tax returns of the Company, (ii) any tax election of the
Company (and the Companys and Members or former Member's compliance with any such
election) or (iii) any audit, examination or irstgation (including any judicial or administrative
proceeding) of the Company by any taxing authority. No Member shall, without the consent of
the Tax Matters Person, (A) file a request for administrative adjustment of Company items, (B)
file a petition with respect to any Company item or other tax matters involving the Company, or
(C) enter into a settlement agreement with any taxing authority with respect to any Company items.

(e) Without limiting the foregoing, the Tax Matters Person shall represent the
Company (at the expense of the Company) in connection with all examinations of the affairs of
the Company by any U.S. federal, state, local or foreign tax authorities, including any resulting
administrative and judicial proceedingslateng to the determination of items of income,
deduction, allocation and credit of the Company and the Members, and to expend funds of the
Company for professional services and costs associated therewith.

() For tax years prior to January 1, 2018, the Tax Matters Person shall be a
Member who is permitted to act astax matters partner” purant to the Internal Revenue Code.
For tax years beginning on or aftlanuary 1, 2018, the Tax Matters Person shall be a Person who
is permitted to act as a “partnership repress@apursuant to the Internal Revenue Code. The
Tax Matters Person may resign at any time by giving written notice to the Company and the
Members and complying with any applicable provisions of the Internal Revenue Code and
Treasury Regulations relating to such resignation. The Tax Matters Person may be removed at
any time by Manager Approval if such complies with any applicable provisions of the Internal
Revenue Code and Treasury Regulations relating to such removal. Upon the resignation or
removal of the Tax Matters Pers a new Tax Matters Person shall be selected by the Managers.
The initial Tax Matters Person shall be Michael Cohen.

7. Tax Eledionsand Other Tax Dedsions. Subject to the provisions of tidshedule
B, the Managers, acting by Manager Approval, shall have the authority to make any tax elections
and other tax decisions with respect to the gany, to approve any returns regarding any foreign,
federal, state or local tax obligations of the Company, and to make all determinations regarding
the allocations contemplated by Schedule B.

8. TaxConsequencesThe Members are aware of the income tax consequences of the
allocations made by thiScheduleB and hereby agree to be bound by the provisions of this
Schedule B and this Agreement in reporting their shares of the Company’s income and loss for
income tax purposes.
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Schedule C to Limited Liability Company Agreement
of Berkshire Welco, LLC

Defined Terms

Affiliate: means, with respect to any Persony, Person that contsylis controlled
by or is under common control with such Person.

Agreement: means this Limited Liability Company Agreement, as amended,
modified, supplemented or restated from time to time.

Allocation Exhibit: the meaning set forth 8ection 7.2.

Approved Sale: the meaning set forttSection 11.6(a).

Approved Sale Notice: the meaning set fortisection 11.6(a)(iii).

Assignee: the meaning set forthSection 11.2(d).

Available Units: the meaning set forth@ection 11.4(a).

Boardof Managers oBoard: means the Board of Managers describegkertion
5.1(a) of this Agreement.

Buyout Purchase Price: the meaning set fortGeantion 9.3(a).

Capital Account: the meaning set forth in Section 2 of the Allocation Exhibit.

Capital Contibutions: means, with respect to any Member, the aggregate amount
of cash or other property contributed to the capital of the Company by such Member.

Certificateof Organization: the meaning set forthtive recitals of this Agreement.

Closing Notice: the meaning set forthSection 11.3(e).

Code: means the Internal Revenue Code of 1986, as amended from time to time,
and any applicable regulations promulgated thereunder by the United States Treasury Department.

Common Units: the meaning set forthSaction 4.1.

Compaly: the meaning set forth in the first paragraph of this Agreement.

CompanyAcceptance Period: the meaning set fortBéction 11.3(b).

CompanyNotice: the meaning set forth 8ection 11.3(c).

CompanyNotice Date: the meaning set forthSection 11.3(c).

CompanyPurchase Notice: the meaning set fortbection 11.3(b).
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Confidential Information: means all documents and information, whether written
or oral (including, without limitation, confidential and proprietary information with respect to
customers, sales, marketing, production, costs, business operations and assets), of the Company.

Covered Person: the meaning set fortBaction 14.2(a).

Co-Sale Election Period: the meaning set fortBeéction 11.4(b).

Co-Sale Notice: the meaning set forttSection 11.4(a).

Co-Sale Participant: the meaning set fort®eattion 11.4(b).

Co-Sale Purchase Price: the meaning set for8eation 11.4(a).

Co-Sale Right: the meaning set fortifSaction 11.4(a).

Co-Sale Right Units: the meaning set fortlSection 11.4(b).

Massachusetts Act: the meaning set forth in the recitals of this Agreement.

Daily Annual Investor Distribution Rate: means a percentage equal to fifteen
percent (15.0%dlivided by365, or 0.000410958%.

Deamed Liquidation Event: shall refer to any of the following events:

(i) a merger or consolidation in which
(A) the Company is a constituent party or

(B) asubsidiary of the Company is a constituent party and the
Company issues Units pursuant to such merger or consolidation,

except for any such merger or consolidation involving the Company or any subsidiary of the
Company in which the Units outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged for securities that represent, immediately
following such merger or consolidation, at leastajority of the voting power of (1) the surviving

or resulting company or (2) if the surviving orulgg company is a wholly owned subsidiary of
another company immediately following such merger or consolidation, the parent company of
such surviving or resulting company; or

(i)  the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactionghbyCompany or any subsidiary of the Company of
all or substantially all the assets of the Company and its subsidiaries taken as a whole, or the sale
or disposition (whether by merger or otherwise) of one or more subsidiaries of the Company if
substantially all of the assets of the Company andiisidiaries taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other
disposition is to a wholly owned subsidiary of the Company.

Depreciation: the meaning set forth in Section 1 of the Allocation Exhibit.
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Designated Members: the meaning set fortGention 11.3(a).

DistributableCash: means the excess of all cash on hand at the beginning of such
period plus all cash receipts of the Company in such period from any source whatsoever, including
normal operations, sales of assets, proceeldsrofwings, Capital Contributions of the Members,
proceeds from any capital transaction, atidotner sources minus the sum of the following
amounts for the relevant period:

(@) Ongoing Expenses;

(b) payments of interest, principal and premium and points and other
costs of borrowing under any indebtedness of the Company; and

(c) amounts set aside as reserfaggsvorking capital, budgeted capital
expenditures, investments in geographic expansion cordaesdpbr approved by the Board of
Managers, other capital or operating investments contemplated or approved by the Board of
Managers, contingent liabilities, replacements or any other expenditures deemed by the Board of
Managers to be necessary or appropriate in relation to the current and anticipated future needs of
the Company.

Effective Date: the meaning set forth in the first paragraph of this Agreement.

Electing Major Member: the meaning set forttSiection 9.3(a).

Election Date: the meaning set forthSaction 9.3(a).

ExempedSecurities: means (i) up to 320,000 Series A Investor Units; (ii) any Price
Adjustment Units; (iii) up to 130,000 Incentiumnits, or such greater number of Incentive Units
as may be approved for issuance pursuant to any amendment to this Agreement made in
accordance with the terms and conditions hereof; (iv) any equity securities of a Company
subsidiary issued to the Company; (v) Unitsésshy reason of a Unit subdivision or combination,
or a distribution of Units made ratablyMembers pursuant to Manager Approval; (vi) Common
Units actually issued upon the exercise of options or warrants to acquire Common Units or
Common Units actually issued upon the conversion or exchange of securities convertible into
Common Units, in each case provided such issuance is pursuant to the terms of such option,
warrant or convertible security.

Gross Asset Value: the meaning set famtisection 1 of the Allocation Exhibit.

Guaranteed Banents: the meaning set forthSection 7.4.

Incentive Unit: the meaning set forth$ection 4.3(a).

Inclusion Notice: the meaning set forthSection 11.4(b).

Initial Managers: means Michael Cohen and Christopher Weld.
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Investor Majoriy: means Members holding a majority of the Series A Investor
Units then outstanding.

Liguidating Agent: the meaning set forth $ection 12.1(a).

Loss: the meaning set forth in Section ISchedule B.

Major Investor: means any Member holding Series A Investor Units that has,
together with its Affiliates,made Capital Contributions in respect of such Units of at least
$100,000.

Major Memba: means each of (i) Michael Caher (ii) Christopher Weld, in each
case for so long as such Member holds any Units of the Company.

Manage: means the Initial Managers and each other Person who may be
designated or elected from time to timethbg Members in accordance wilection 5.1 to serve
as a Manager hereunder, in each case, as long as such person shall serve, and in such person’s
capacity, as a Manager hereunder.

Manager Approval: means approval by a majoritf the Managers then in office.

Massachusetts Act: the meaning set forth in the recitals of this Agreement.

Member: means any Person named as a member of the CompSuokextuleA
hereto and any Person admitted as an additideahber or as a substitute Member pursuant to
the terms and subject to the conditions of this Agreement, in such Person’s capacity as a member
of the Company. For all purposes other thanxgsessly set forth herein, the Members shall be
treated as a single class.

Member Acceptance Period: the meaning set forBeiction 11.3(c).

Member Approval: Means ¢hvote or affirmative written consent of the Members
holding a majority of the Units then-outstanding, voting together as a single class.

Member Purchase Notice: the meaning set for@ection 11.3(c).

New Seaurities means any equity securiti€¢sr securities exercisable for or
convertible into equity securities) of any kiodclass issued by the Company after the date hereof,
other than any Exempted Securities issued after the Effective Date.

Non-Eleding Major Member: the meaning set forth Bedion 9.3(3.

Notice Date: the meaning set forthSection 11.7(b).

Offer Acceptance Notice: the meaning set fortBaction 11.7(c).

Offer Acceptance Period: the meaning set fort®action 11.7(c).

Offer Notice: the meaning set forth $ection 11.7(b).
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Ongoing Expenses: means all direct expenses incurred by or on behalf of the
Company in connection with administering the Company and carrying on its business, including
all legal and accounting fees.

Oversubscribing Member: the meaning set fortBection 11.3(d).

Permitted Transfer: the meaning set fortisaction 11.1(a).

Permitted Transferee: the meaning set fortS8eotion 11.1(a).

Per®n: shall include any corporation, association, joint venture, partnership,
limited partnership, limited liability company, business trust, institution, foundation, pool, plan,
government or political subdivision thereof, government agency, trust or other entity or
organization or a natural person.

Preferred Dstributions: the meaning set forthSection 7.3(a)(i).

Price Adjustment Units: the meaning set fortlsaction 4.2(c).

Profit: the meaning set forth in Section 1Swhedule B.

Prohibited Transfer: the meaning set fortisection 11.5(c).

Projectedl'ax Liability: means, with respect to any Member and any tax year of the
Company, the amount of taxable income and gbatated to such Member for federal income
tax purposes in the Companys tax return filed or to be filed with respect to such tax year,
multiplied by the highest combin@darginal rate applicable to ine@ of an individual for federal
and Massachusetts income taxpgmses, taking into account é@py nondeductibility for state tax
purposes of any item that is deductible fodefal tax purposes, and (i) any deductibility for
federal tax purposes of state income taxes.

Proposed Acquirer: the meaning set fortisaction 11.6(a)(iii).

Proposed Transferee: the meaning set forBeiction 11.3(a).

Prospective Purchaser: the meaning set forBertion 11.7(a).

Purchase Right: the meaning set fortlsettion 11.7(c).

Qualified Member: the meaning set forthSaction 11.7(a).

Regulatory Allocations: the meaning set forth in Section 4(f) of the Allocation

Exhibit.

Remainder Seaurities: the meaning set forth Bection 11.7(e).

Remaining Transfer Units: the meaning set fortBéction 11.3(c).

ROFR Purchasers: the meaning set fortBention 11.3(e).
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Sale of the Compy: the meaning set forth Bection 11.6(a).

Securities Act: means the United States Securities Act of 1933, as amended.

Selling Members: the meaning set forttSiection 11.6(a).

Series A Investor Units: the meaning set fortisattion 4.1.

SeriesA InvestorUnit SubscriptionAgreement: the meaning set forthSection

Tax Distribution: the meaning set forth@®ction 7.3(a).

Tax Matters Person: the meaning setifant Section 6 of the Allocation Exhibit.

Threshold Amount: the meaning set fortiSiaction 4.3(c).

Transfer: the meaning set forthSection 11.1(a).

Transfer Notice: the meaning set fortfSaction 11.3(a).

Transfer Notice Date: the meaning set fortisection 11.3(b).

Transfer Purchase Price Per Unit: the meaning set fo8kdtion 11.3(a).

Transfer Units: the meaning set forthSaction 11.3(a).

Transferring Member: the meaning set forttfsection 11.3(a).

Treasury Regulations: means the Treasury regulations, including temporary
regulations, promulgated under the Code, as such regulations may be amended from time to time
(including the corresponding provisions of any future regulations).

Unit: the meaning set forth Bection 4.1.

Unit Sale: the meaning set forth$ection 11.6(a).

Unrestricted Period: the meaning set fortisaction 11.7(e).

Unreturned Capital Amount: means, with respect to any Member holding Series A
Investor Units at any time, the excess of (x) such Member’s Capital Contributions in respect of
such Series A Investor Units over (y) the aggregate amount of Preferred Distributions previously
made to such Member in respect of such Series A Investor Units.

Unsubscribed New Securities: the meaning set for®eiction 11.7(d).

Unsubscribed Units: the meaning set fortisection 11.3(d).

Value Notice: the meaning set forthSection 9.3(b).
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Summaryof The PassBusinessPlan: Retail

Overview

The Passxpectdo openadispensarin SheffieldMA attheendof Q1 2019thatwill becollocated
with our cultivationandmanufacturingperationsit will require CapExof approximatel$686,000
whichwill berelativelynodestdueto its colocatiorwith our otheropemtions.Thefundsfor this
dispensarwill comefrom equityfundsraisedrom investorsThedispensarig expectedo becash
flow positivefrom opening.

Product

Thedispensarwill primarilysourcgoroductshataregrownandproducednternallybut will also
sellsomethird-parryproductsncludinghardwarendconsumable3.he costsof the productto be
sourcednternallyis capturedvithin the cultivationandproductionnumbersonthe FR P S CPQL - V
andthusthosecostswill not appeahere.

Costs to BecomeOperational

The startup cost from licensureofgening of the&ispensaris broken down by expense:

Variable Cost of Goods Sold uoplening COGs):
Fixed General and Administrative Costs (G&¥9;000
Capital Expenditures (CapE»86,000

Wagesind Benefits89,000

x Total Startup Cost790,000

X X X X

Theleaseexpensés anestimate®7,500permonthfor thefirst xxx yearsof theleaseAnnuallythe
leaseholis approximatel$90,000

Licensindeesfor theapplicatiorfor $300Qannualicensingeesamountto $5000(. Totalstate
licensindeesto becomeoperationa¢quabs3000

Sitebuildoutincludingengineeringndarchitecturatostsfixtures finishessecuritycosts site
controlandPOSequipmenareestimatedor the site at $615,000

Legalandapplicatiorexpenseassociate@ith openinghedispensargreestimateat $72,000.

WagesandBenefitdor afull time DispensariManagerAssistanManageri-ront Desk,two
CustomerConsultantandtwo DeliveryPeopleorior to openingareestimate@t $89,000The
businessvill be overseeiby our Presidenandour CEO.

Figure 1:ltemized ExpensesUntil Opening

Item Expensed hroughDispensarppening

Lease $22.500

Licensind ApplicationFeegIncl. Legal) $72,000




SiteBuildout $65,000
SiteControl $150,000
Costsof Goods(COGSs) $0
FixedGenerahndAdministrative $15,000
WagesndBenefits $39,000
Total $313,500

NEED UPDATED NUMBERSFORBELOW

ThePasss showingabalancérom MichaelCohenandfrom variousequitycapitainvestorsof
$2,754,378crosgwo bankaccountsvhichis enougho securendbeginoperation®n 5000ft* of
retailspaceatour SheffieldMA dispensargt 1375Main St The Pasgplansto securaipto $8Min
equitycapitabverthe next12mosthatwill givethe entity100% of thetotal coststo operaten

workingcapitakndto expand

Figure 2: Capitalization: To-Date and Projectedto First Major Harvest

CapitalSources Capita($)

InvestorCapital $2,754,378
ExpectedAdditionalCapital $4,000,000
Total Capital: Projected $6,754,378

Working Capital

The Passs showingabalancef approximatel$1,800,000.e. " : R U NCapitabelow pThat
amounts approximatel3.38xabovethetotal outlaydescribedh the previoussubsectioand
enouglhto bufferthe companyagainstelay®r lossesSeerigure3 (below).

Figure 3: Working Capital

CapitalSources Capital$)
Capitalizationf o-Date $2,754,378
CapitalizatiorProjected $4,000,000
Total CapitalizatioliFig.2) $6,754,378
Total StartupExpense®ispensaryFig.1) $813,500




Working Capital (Fig. 2 2Fig. 1) $5,940,878

Three YearProfit and Loss Statement

Over the period of 2H 2018 through 2021 will be a periogegtment and substantial growth for
The Pass. We have secducapital of approximat&i®,754,378illion dollars and expect to raise an
additional $4 million by the end of 204Bi¢h is ongoig That is enough capital to fund the
buildout ofapproximatel$000ft?on 1375 Main SR1 W KH F BRefiBld) MAlispensary.

After all of this capital spending the compangtiilietain approximatehp,940,878f working
capital capability.

Figure 4:Dispensary Operating AssumptiongApprox.)

(9 Mos.2019 2020 2021
Avg. Dally Visitors 135 140 165
Avg. SpendThe Pass Produgts 100 95 90
Avg. SpendThird Party Product$ 2200 21.90 21.80
Total Revenue $4,90,000 $600Q000| $6,10,000

We expedhat our dispensary in Sheffield, MA will open in March of 2019. We are expecting to

have 135 daily visitors in 20180 in 2020 and 165 in 2021 exukct to be open 364 days per

year. In 2019, we are expecting visitors to spend $100 on products sourced from our cultivation and
manufacturing operations and $22 in third party products. In 2020 we expect $95 in internally
sourced products and $21.9¢hird-party products and in 2021 we expect $90 in internally sourced
products and $21.80 in thpdrty products. In 2019 we are expecting total revenues of

approximately $4.5 million (for nine months of operations), approximately $6.0 million in 2020 and
approximately $6.7 million in 2021. We expect the dispensary to be profitable and cash flow positive
from opening.

Figure 5:Projected 3YR P&L Breakdown

FY2019 FY2020 FY2021
Wholesale revenue:
Dry flower 2,862,347 3,531,257 3,232,812
Vapor 1,907,753 3,203,450 3,871,220
Shatter/Wax 572,326 800,862 967,805




Oils

Merchandise

Total Wholesale

Retail revenue:
Dry flower
Vapor
Shatter/Wax
Oils
Merchandise
Retail Licensing

Total Retall

Total Revenue

Wholesale Licensing

572,326

120,709

330,750
6,366,210

2,350,600
2,056,775
881,475
587,650
123,029
759,500
6,759,029

13125239

889,847
171,946
1,543,500
10,14033

5,549,292
5,403,258
2,190,510
1,460,340
301,166
768,600
15,673,16€

25813,988

1,161,366
188,433
2,674,114
12,095,750

5,869,908
6,359,067
2,445,795
1,630,530
336,459
905,850
17,547,609

29,643,35¢

We eypect to begin selling prodaaetd open our first dispensargarly 2019 and ramp to more full

production by the beginning of 2020. Ovesallexpect to generdtE3,125239in revenues in
2019, $5813,988n 2020 an®29,643,35M 2021.

Figure 6:3YR. EBITDA

Revenue
Wholesale

Retail

Total Revenue

COGS
Gross Profit
Operating Expenses

EBITDA

2019

2020

2021

6,366,210
6,759,029

13125,239

2,106,366
11018,873
3841,517
7,177,356

10,14033
15,673,166

25,838,988

3,518,097
22,295,931
4,548,006
17,747,885

12,095,750
17,547,609

29,643,359

4,152,652
25,490,707
4,940,456
20,550,250




After losing a modest amount $345,000 in 2018 during cwpspéudse, we expect to be
significantly EBITDA positive from 202921, despite assumptions of decreasing pricing due to
increased competition.

20191n 2019, we expect to generdt®1®5,239n total revenue, spend,#6,366n direct Cost of
Goods Sold (COGs), have operating expens884i$61vhich yields EBITDA of 177,356

2020.n 2020, we expect to gener&g&13,988n total revenue, spend,$18,091 direct Cost
of Goods Sold (COGs), have operating expensdsoaiBio06vhich yields EBITDA of
$17,747,885

20211In 2021, we expect to gener@®,643,35@ total revenue, spend, $52,65m direct Cost
of Goods Sold (COGSs), have operating expensd®40$56vhich yields EBITDA of
$20,550,250.

Timeline: The PassRetail Establishment

ACTIVTIES Date Days

from
Permit

Receive Permit 10012018

Hold Preconstruction Meeting with Municipality 10-10-2018 |9

Construction Documents Approved by Municipality 10152018 | 14

Commence Site Development Work 10162018 | 15

Purchase Transport Vehicles 10162018 | 15

HR ManagegolidifyPlacement Efforts and Diversity Goals 10162018 | 15

HR Manager Commence Placement Efforts: Local, Regional, St§ 10162018 | 15

Plan Diversity Career Fair 10162018 | 15
Commence ConstructiatB75 Maim 10172018 | 16
Schedule Purchase/DelivenyRatailEquipment 10172018 | 16
Complete Construction: 1375 Main 12-30208 | 90
Obtain Certificate of Occupancy 01-01-2019 |91
Modify/Upgrade Transportation Vehicle 01-022019 |92
Purchas®&adail Furnitures, Fixtures, and Equipment (FF&E) 01-0320L© |93

Install/Test/Audit Security Equipment, P&Ps, and Alarm Systemg 01-04200 | 94




Hold Diversity Career Fair 01-082019 |98

Install/Test/Audit Equipment and P&Ps 01-09200 | 99

Complete Hiring okey Staff 0110200 | 100
Complete Training @taff 0115200 | 105
Receipt of FF&E 01-1520© | 105
Install FF&E 0116200 | 106
Equipment Calibration 01-17200 | 107
Mock Training 01-182019 | 108
Mock Disposal, Emergency Recall and Safety Training 01-192019 | 109
Final Operational Training 01-21-2019 | 111
Approved for Operations by Department 01-22-2019 | 112
Startup Inventory Logged into ETS 01-22-2019 | 112
FullyOperational 0501-2019 | 212

Staffing Plan

Diversity and Career Fairln Octoberof 2018, The Pass will organize a diversity employment
focused career fair focused on local and regional job candidates for the positions of:

Customer Consulta(#x)
Front DeskGreeter
AssistanManager
RetailManager
HR Manager
Chief Financial Giter
Controller
We expect full employment of each position by January 10, 2019.

The Pass has employed: President, Chief Executive Officer, Chief Strategyn@f@geerations
Consultant.

Support of Local Advocacy GroupsApplicant will work to promote National Association for the
Advancement of Colored People (NAACP), the Veterans of Foreign Wars (VFW), the Americans
Civil Liberties Union (ACLU), the Minority Cannabis Business Association (MCBA), the Cannabis



Cultural Assciation (CCA), Woman Grow and otbefersity and caubased advocacy groups

and will extend recruitment efforts through the local chapters of these organization to foster better
working relationships and, too, as a means of finding new job candibs¢egiea providers that

will assist the organization in reaching its diversity placement goals.
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERKSHIRE WELCO, LLC

This Amended and Restated Limited Liability Company Agreement of Berkshire Welco,
LLC (the “Compan”) is entered into as of July 9, 2018 (tHeffective Date”), by and among the
persons identified from time to time adémbers” onSchedule A attached hereto.

WHEREAS, the Company was formed by Michael Cohen and Christopher Weld on March
12, 2018, with such formation being made pursuant to the Massachusetts Limited Liability
Company Act, M.G.L. Chapter 156C, as amended from time to time Nthssachusetts Act”),
by filing a Certificate of Organization of the Company with the office of the Secretary of the
Commonwealth of The Commonwealth of Massachusetts (as it may be amended at any time and
from time to time, theCertificate of Organization’), and such Members have entered into a
Limited Liability Company Agreement, dated May 8, 2018 (fRedr Agreement”), with the other
Members made party thereto;

WHEREAS, pursuant to Section 15.3 of th@PAgreement, the Prior Agreement may be
amended by (i) the approval of each Major Member (as defined in the Prior Agreement) and (ii)
Manager Approval (as defined in the Prior Agreement);

WHEREAS, the Company’s Board of Managersdetermined that it is in the best interest
of the Company and its existing Members aod has voted to amend and restate the Prior
Agreement to set forth the respective rightd abligations of the Members and to provide for the
governance and management & @ompany and its affairs and for the conduct of the business of
the Company; and

WHEREAS, the undersigned parties to this Agreement include each Major Member;

NOW, THEREFORE, in consideration of the premises, representations and warranties and
the mutual covenants and agreements herein contained, and for other good and valuable
consideration, the receipt asdfficiency of which are hergbacknowledged, the parties hereto
hereby agree that the Prior Agreement is amended and restated in its entirety as of the date hereof
to read as follows:

ARTICLE 1.
DEFINED TERMS

Section 1.1 Definitions In addition to the capitalized terms defined above and
elsewhere in this Agreement, caént@zapitalized terms used herein shall have the meanings set
forth in Schedule C hereto.

ARTICLE 2.
GENERAL PROVISIONS

Section 2.1  Organization; Continuation of the Company
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The Company has been formed by the filing of its Certificate of Organization with the
Massachusetts Secretary of the Commonwealth pursutire Massachusetts Act. The Certificate
of Organization may be amended or restated mespect to the addresstbe registered office of
the Company in Massachusetts, the name and address of its registered agent in Massachusetts or
to make corrections as may be required byMhssachusetts Act as provided in the Massachusetts
Act. The Members hereby agree to continue the Company as a limited liability company under
and pursuant to the provisions thie Massachusetts Act and agree that the rights, duties and
liabilities of the Members shall be as providedthie Massachusetts Act, except as otherwise
provided herein.

Section 2.2  Company Name

@) The name of the Company is “Benke Welco, LLC.” All business of the
Company shall be conducted under the Company name. The Managers shall promptly execute,
file and record such certificates as are required by any applicable limited liability company act,
fictitious name act or similar statute.

(b) The Company shall at all times have all rights in and to the Company name.
The Company may use the Company name or any portion thereof in connection with any other
partnership, limited liability company or business atstientered into by the Company. Upon the
dissolution of the Company pursuant to the provision&nitle 12 or otherwise, except as
otherwise provided herein or by applicable lawby Manager Approval, no further business shall
be done in the Company name except for the completion of any transactions in process and the
taking of such action as shall be necessarth®performance and discharge of the obligations of
the Company, the winding up and liquidation of its affairs and the distribution of its assets.

Section 2.3  Principal Place of Business; Agent for Service of Process

(@) The principal office and plac# business of the Company shall initially be
264 Main Street,'$Floor, Great Barrigton, Massachusetts 01230, or such other addressyas ma
be determined from time to time by Manager Approval.

(b) The registered office of the Company in The Commonwealth of
Massachusetts shall 24 Main Street, '3 Floor, Great Barrigton, Massachusetts 01230, and
the registered agent for service of process erCitmpany pursuant to the Massachusetts Act shall
initially be Michael Cohen or, in either case, as may be designated by Manager Approval.

Section 2.4  Qualification in Other Jurisdictions

The Managers shall cause the Comparbetqualified or registered under applicable laws
of any jurisdiction in which the Company owns property or engages in activities and shall be
authorized to execute, delivendafile any certificates and documents necessary to effect such
gualification or registration, including, witholimitation, the appointment @fgents for service of
process in such jurisdictions, if such qualifioator registration is necesy or desirable to permit
the Company to own property and engage in the Company’s business in such jurisdictions.

B4836080.5



Section 2.5 Purposes and Powers of the Company

The purposes of the Company are to engagaynlawful business, purpose or activity for
which limited liability companies may be organized under the Massachusetts Act.

Section 2.6  Fiscal Year

The fiscal year of the Company shall be thierdar year, or such othfiscal year as may
be designated by Manager Approval and permitted by the Code.

ARTICLE 3.
TERMS AND CONDITIONS APPLICABLE TO MEMBERS

Section 3.1 Members

The Members of the Company shall be the Persons identifi@tloeduleA hereto, as
may be amended from time to time, each of wishial be a “Member” within the meaning of the
Massachusetts Act. The name, mailing address, and email address of each Member shall be as
listed in Schedule A. Each Member shall promptly notify the Company of any change in the
information required to be set forth for such MembeGgohedule A. Any Manager may update
Schedule A from time to time as necessary to accuratefiect the information therein. Any such
revision toSchedule A shall not be deemed an amendment to this Agreement. Any reference in
this Agreement t&chedule A shall be deemed a referencestiiedule A as in effect from time to
time. The Members shall have only such rights with respect to the Company as specifically
provided in this Agreement and as required by the Massachusetts Act (other than waivable
provisions of the Massachusetts tAbat conflict with the rights expressly granted to such
Members under this Agreement). No Personl dleahdmitted as a neMember of the Company
unless and until the Board of Managers has approved the admission of such Person as a new
Member and such Person has executed this Agreement or a counterpart hereto and such other
documents or agreements as the Board of Managers may request reasonably in connection with
such admission.

Section 3.2  Limited Liability Company Interests Generally

Except as otherwise specifically provided herein, no Member shall (i) be entitled to receive
any interest or other return on such Memb@&agpital Contributions, (ii) be entitled to withdraw
all or any portion of any Capital Contribution or to receive any distribution from the Company,
(i) have the status of a creditor with respedligiributions from the Compg, (iv) have the right
to demand or receive property other than cash in return for its Capital Contributions, or (v) have
any priority over any other Member with respiecthe return of Capital Contributions, allocations
of profits and losses or distributions. No property of the Company shall be deemed to be owned
by any Member individually, but shall be owned by and title thereto shall be vested solely in the
Company. The Units shall constitute personal property. The rights and interest of each Member
in and to the future profits and income of the Company are limited to those set forth in this
Agreement.
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Section 3.3  Voting and Management Rights

(&) No Member, in his, her, or its capacitysagh, shall have (i) the right to vote
or to participate in the magament, operation orwatrol of the business affairs of the Company
or to vote to have the Company dissolved and its affairs wound up, except as expressly provided
for herein, or (ii)any right, power or authority to transact any business in the name of the
Company, to act for or on behalf of the Company or in its name, or to bind the Company.

(b) Except as otherwise expressly provided herein, no action of the Company or the
Managers shall require approval by the Members. To the fullest extent permitted by the
Massachusetts Act, to the extent that the Massachusetts Act would require a consent or approval
by the Members, the consent or approval of the arsapursuant to the terms of this Agreement
shall be sufficient and no consent or approval by the Members shall be required.

(c) Whenever action is required or permitted by this Agreement to be taken by the
Members, including any consentagproval thereof, unless othese specified herein, such action
shall be deemed valid if and only if taken by Member Approval.

(d) Managers shall be elected pursuant to Member Approval, subject to the terms
and conditions oSection 5.1(c).

Section 3.4  Liability of Members

(@) A Member who receives a distribution made in violation of the
Massachusetts Act shall be liable to the Company &athount of such distribution to the extent,
and only to the extent, provided by the Massachusetts Act.

(b) Except as provided under the MassaeltgsAct, the debts, obligations and
liabilities of the Company, whether arising in contract, tort or otherwise, shall be solely the debts,
obligations and liabilities of the Cgrany, and no Member shall be obligated personally for any
such debt, obligation or liability of the Company solely by reason of being a Member. Without
limiting the foregoing, (i) no Member in its capacéty such shall have any liability to restore any
negative balance in such Member’s Capital Accaunt (ii) the failureof the Company to observe
any formalities or requirements relating to exercise of the Company’s powers or management of
its business or affairs under this Agreementhe Massachusetts Act shall not be grounds for
imposing personal liability on any Member for liabilities of the Company.

Section 3.5 Powers of Members

Except as otherwise expressly provided herein, no Member shall in his or her capacity as
a Member take part in the day-to-day management, operation or control of the business and affairs
of the Company or have any right, power or authority to transact any business in the name of the
Company or to act for, or on behalf of, or to bind the Company.

Section 3.6  No Right to Division of Assets

Each Member waives all rights, at law, in equity or otherwise, to require a partition or
division into individually owned interests of all or any portion of the assets of the Company.

-4-
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Section 3.7 Member’s Investment

Each Member hereby represents and warrants to the Company and acknowledges that (a)
it has such knowledge and experience in firenand business mattetkat 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, except in
connection with a Permitted Transfer in accordance with the applicable terms of this Agreement,
it has no right to withdraw anal/ have its Units repurchased by the Company, (c) it has acquired
or is acquiring 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, (d) unless it holds only
Incentive Units, it is an “accredited investor” as defined in Rule 501 under the Securities Act, (e)
it understands that the Units 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 accordande avi applicable exemption therefrom, and the
provisions of this Agreement have been cbedpwith, and (f) the execution, delivery and
performance of this Agreement does not require it to obtain any consent or approval that has not
been obtained and do not contravene or ra@satdefault under any provision of any existing law
or regulation applicable to it, any provision of its charter, by-laws or other governing documents
(if applicable) or any agreement or instruminivhich it is a party or by which it is bound.

Section 3.8  Rights to Information.

(@) The Board of Managers shall delivor cause the appropriate officer(s) of
the Company to deliver to each Major Invester fibllowing information (which shall be deemed,
for the avoidance of doubt, to be Confidential Information subject to the terms and conditions of
Section 3.9):

0] as soon as reasonably practicaltdat in no event more than one
hundred twenty (120) days after the endaaftefiscal year of the Company, a report of the
activities of the Company (consolidated with any Company subsidiary) for the preceding
fiscal year, including a comparison to the amounts budgeted for such fiscal year and a
statement of all fees paid and distributionade to the Members during such fiscal year,
and unaudited financial statents for such fiscal year of the Company consisting of a
balance sheet, a statement of income and a statement of cash flows, which financial
statements shall be preparedccordance with the booksd records of the Company and
shall fairly present, in all material respects, the Comgpafwyancial position and
performance in relation to such fiscal year;

(D) as soon as reasonably practicable, but in any event within thirty (30)
days after the end of each of the first th{@equarters of eachdtal year of the Company,
unaudited statements of income and of cashidlftor such fiscal quarter, and an unaudited
balance sheet as of the end of such fiscal quarter (consolidated with any Company
subsidiaries);

(i)  as soon as reasonably practicable following approval thereof by the
Board of Managers, but in no event later than 30 days prior to the commencement of each
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fiscal year of the Company, the proposedtedpnd operating budget of the Company and
any Company subsidiary for such fiscal year for such fiscal year; and

(iv)  such other information relating to the financial condition, business,
prospects, or company affairs of the Company as any Major Investor may from time to
time reasonably requegtrovided,however, that the Companyahnot be obligated under
this Sedion 3.8(a)(iv) to provide information (A) thathe Company reasonably determines
in good faith to be a trade secret or confidential information (unless covered by an
enforceable confidentiality agreement, in a form acceptable to the Company); or (B) the
disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel.

(b) Each Major Investor shall have the right to visit and inspect any of the
properties of the Company or any Company subsidiary, and to discuss the affairs, finances and
accounts of the Company or any such subsidiary thégiCompany’s officers, and to review such
information, in each case as is reasonably requested pursuant to written notice provided not less
than one week in advance, during the Comyfsanormal business houir®m time to time as may
be reasonably requested not more than onaeglany six-month period; provided, however, that
the Company shall not be obligated under Sestion 3.8(b) with respect to (i) any person or
entity the Board of Managers reasonably determines is a competitor of the Company; (ii)
information which the Board of Managers determines, in consultation with the Company’s legal
counsel, is attorney-client piigged and should not, therefolee disclosed or (iii) information
that could result in disclosure aftrade secret (urde covered by an enforceable confidentiality
agreement, in a form acceptable to the Company) or violation of applicable law, in each case as
reasonably determined by the Board of Managers.

(©) Notwithstanding anything to the contrary herein, a Member that holds no
Units other than Incentive Units shall not béiteed to be provided anpformation from or about
the Company, other than the infoation required to be reported on such Member’s federal Form
K-1 and any equivalent state income tax information forms. Each Member that holds no Units
other than Incentive Units acknowledges and agrees that the cont&uiseaiules A and B are
confidential and that the Board of Managers shabmiéled, in its sole discretion, to restrict any
such Member’s access to some or all of sbchedules. The Members hereby acknowledge that,
pursuant to Section 10 of the Massachusetts Act, the rights of a Member holding only Incentive
Units to obtain information from the Companya#ibe limited to onlyhose rights provided for in
this Section 3.8(c) and that any other rights provided under Section 10 of the Massachusetts Act
shall not be available to the Meprs holding only Incentive Units or applicable to the Company
with respect to such Members.

(d) Any information disclosed to any Member pursuant 8estion3.8 shall
be subject to the terms and condition$ettionl15.1. The rights of Members under tRBisction
3.8 shall terminate and be of no further force or effect upon a Sale of the Company.

Section 3.9  Confidential Information

(@) The Company and each Member shall not use or disclose to third parties
any Confidential Information received from the Company or from any other Member (including,
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without limitation, the status of such other Meanlas a Member of the Company) for any purpose
other than (i) for the benefit of the Company, as determined in good faith by the Board of
Managers, (ii) the use of Confidential Information by a Member in connection with such Member’s
monitoring or exercising its rightsith respect to its investment in the Company, (iii) as required
by law, legal process, order of court, governmerti@ity or arbitrator or in connection with any
legal proceedings to whica Member (or any assigae) and the Company are parties, (iv) to legal
counsel and accountants for Members or any assjgnd (v) in connection with the enforcement

of this Agreement or rights under this Agment. Notwithstanding thforegoing, a Member that

is an entity holding Series A Investor Units may in addition disclose Confidential Information to
(I) any former partners, members or others who retain an economic interest in the Member, (11)
any current or prospective partners, members or other equity owners or managers, officers or
employees of, or lenders to, the Member orsrysequent partnershipnd or other entity under
common investment management with sihdbmber, (Ill) any management company of the
Member or any director, officer, manager or emypk thereof, and (IV) any employee, officer or
representative of the Member or any of thesBes identified in the foregoing clauses () through

(111) with a bona fide need to know such infeation in connection witliny purpose permitted in

the foregoing clauses (i) through (viii) (eaafthe Persons identified in the foregoing clauses (I)
through (IV), a Permitted Disclosée provided that any Permitted Disclosee to whom
confidential information is disclosed shall be subject to confidentiality restrictions substantially
similar to the restrictions applicable to the Member hereunder.

(b) The restrictions imposed by thBection3.9 shall continue to apply to a
former Member following the date of becoming a former Member, notwithstanding such
Member’s withdrawal from the Company or transfer of its Units.

(c) Notwithstanding the foregoing:

0] the restrictions on disclosure set forth in tBisction3.9 shall not
apply to any Confidential Information to the extent that such information can be shown to have
been: (A) generally available to the public other than as a result of a breach of the provisions of
this Agreement; (B) already in the possessibthe receiving Person, without any restriction on
disclosure, prior to any disclosure of such information to the receiving Person by or on behalf of
the Company or any Member pursuant to the terms of this Agreement or otherwise, as evidenced
by written records; (C) lawfully disclosed, without any restriction on additional disclosure, to the
receiving Person by a third party who is not known by the receiving party to be subject to
confidentiality restrictions; (D) independently developed by the receiving Person without use of
any Confidential Information, as evidenced by written records; or (E) required by law or
government regulation to be disclosed, provided that, the Member shall notify the Company of
any such disclosure requirement as soon as practicable and reasonably cooperate with the
Company (at the Company’s cost) if the Company seeks a protective order or other remedy in
respect of any such disclosure; and furnisly dmht portion of the Confidential Information which
the Member is legally required to disclose; and

(i) nothing in this Agreement prohiis, or is intended in any manner to
prohibit, a report of a possibleolation of federal la or regulation to any governmental agency
or entity, including but not limited to the Department of Justice, the Securities and Exchange
Commission, the Congress, and any agency Inspector General, or making other disclosures that
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are protected under whistleblower provisions of federal law or regulation. No Person subject to
the restrictions set forth in thi8ection 3.9 shall require the prior authorization of anyone at the
Company or the Company’s legal counsel to make any such reports or disclosures, and no such
Person is required to notify the Company that it has made such reports or
disclosures. Additionally, nothing in this Agreement is intended to interfere with or restrain the
immunity provided under 18 U.S.C. section 1833(b) for confidential disclosures of trade secrets
to government officials, or lawyers, solely for fhepose of reporting or investigating a suspected
violation of law; or in a sealefdling in court or other proceeding.

ARTICLE 4.
CAPITAL STRUCTURE

Section 4.1  Units

The Members’ share of the profits and losses of the Company and their right to receive
distributions of the Companys assets, as well as certain other rights of the Members in the
Company (which rights, collectively shall be the equivalent of each such Members ‘limited
liability company interest” in respect of the Company under the Massachusetts Act), shall be
represented byUnits” (each, a Unit” and, collectively, the Units”). The Units shall be divided
into two categories of Units, designatedommonUnits” and ‘SeriesA InvestorUnits,” which
categories of Units each shall hdate respective powers, privileggseferences and rights, and
the qualifications, limitations or sérictions thereon, as set forth in this Agreement. Each of the
Common Units and the Series A Investor Units shall be referred to herein as a “class” of Units.

Section 4.2  Authorized Capital.

The total number of Units that the Companglshave the authoritjo issue is 1,000,000,
of which:

(@) 680,000 Units are hereby designated as Common Units; and

(b) 320,000 Units are hereby designaasderies A Investor Units, all of which
Series A Investor Units may be issued on or after the Effective Date to the Members in amounts
specified orschedulé\, in consideration of the Capital Contributions set fortfscheduleA and
pursuant to and in accordance with the terms and conditions of one or more Investor Unit
Subscription Agreements, dated on or afterBffective Date, by and among the Company and
the Members party #reto (each, anSeries A Investor Unit Subgription Agreement”),provided
that, the Company shall not issue or sell any Series A Investor Units after December 31, 2018.

(©) If the Company at any time after the Effective Date and prior to December
31, 2018 issues additional Series A Investor Units (other than any Price Adjustment Units) in
exchange for a per-Unit Capital Contributioedehan the per-Unit Capital Contribution last made
in respect of any issuance by the Company of Series A Investor Units, then the Company shall
concurrently with such issuance issue to eaemidler holding Series A Investor Units that number
of additional Series A Investor Units (such additional Series A Investor Units at the time of their
issuance, thePfice Adjustnent Units”) which is required imrder for such Member’s aggregate
Capital Contribution, on a per-Unit basis taking iatount (1) all previously issued Series A
Investor Units together with (2) all such Price Adjustment Units, to equal the per-Unit Capital
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Contribution received by the Company for such issue of the additional Series A Investor Units.
The total number of Units and Series A Investor Units authorized for issuance by the Company
pursuant tdsection 4.2 shall each increase automaticalihout further action on the part of the
Managers or Members, to the extent requicesiccommodate the issuance pursuant tcSasion

4.2(c) of any Price Adjustment Units which otherwise would not be authorized hereunder. In
addition, if the Company issues and sells &®yies A Investor Units after the date of this
Agreement subject to any terms or conditions that are more favorable to the terms and conditions
applicable to the Series A Investor Units purchased by Members as of the date of this Agreement
(other than price per Unit), the terms and conditions applicable to such Members’ Units shall
automatically be modified and amended to reflechsuore favorable tern{saking into account

any required ownership thresholds and other contingencies which may need to be met).

(d) Subject to the terms and condits of this Agreement, the Board of
Managers may authorize the Company to create and, for such consideration as the Board of
Managers may deem appropriate, &ssuch Units or additional classes or series of Units, having
such designations, preferences and relative cgzating or other special rights, powers and duties,
as the Board of Managers shadtermine, including, without limitation: (i) the right of any such
class or series of Units to share in distributirosn the Company; (ii) the allocation to any such
class or series of Units of items of Company incogaens, losses and deductions; (iii) the rights
of any such class or series of Units upon dissolution or liquidation of the Company; and (iv) the
right of any such class or series of Unitsvtiie on matters relating to the Company and this
Agreement. The Members understand and agree that rights afforded to any additional classes or
series of Units (including, without limitation, rights distributions from the Company) may result
in a reduction and/or dilution in the rights oéthoutstanding Units. The Board of Managers may,
subject toArticle 8 andSection 15.3 of this Agreement, amend any provision of this Agreement,
and authorize any Person to execute, sweactajowledge, deliver, file and record, if required,
such documents, to the extent necessary or desirable to reflect the admission of any additional
Member to the Company or the hatization and issuance of suchsd or series of Units, and the
related rights and preferences thereof.

Section 4.3  Incentive Units

€)) If the Board of Managers intentlsat the grant of Common Units to a
Person providing services to the Company qualify as a “profits interest” for tax purposes (each
such Common Unit, anrcentive Unit”), the Company and each Member agree to treat such
Incentive Units as a separate “profits interest” within the meaning of Rev. Proc. 93-27, 1993-2
C.B. 343 or any future Internal Revenue Service guidance or other authority that supplements or
supersedes the foregoing Rewe Procedure, and it is the intention of the Members that
distributions to each Incentive Unit under this Agreement, including pursuaati¢te 7 and
Article 12, shall be limited to the extent necessary so that the Incentive Units of such Member
qualify as a ‘profits interest” under Rev. Pr@&3-27, and this Agreement shall be interpreted
accordingly.

(b) Upon the grant of Incentive Units @ Member in connection with the
performance of services by such Member, the Gross Asset Value of all Company assets shall be
adjusted to equal their respective gross Fair Blavlalues, as provided the definition of Gross
Asset Value, and the Company’s Profit and Company’s Loss arising from such adjustment shall
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be allocated to the existing Members in accocdanith the Allocation Exhibit. The foregoing is
intended to reflect the intent of the parties hetletd such grant (asideom the portion of the new
interest acquired in exchange for any Cagltahtribution made by sudflember) shall be treated
as the issuance of a profits interestUnited States federal income tax purposes.

(c) In connection with the issuanad# any Incentive Unit, the Board of
Managers shall set a threshold dollar amaeuitit respect to such Incentive Unit (eachhtfeshold
Amount”). The Threshold Amountith respect to each Incentive iwill be determined by the
Board of Managers and will be an amount equal to the value of each Common Unit that is not an
Incentive Unit as of the grant of such Incentive Unit, determined based upon the amount of
distributions that the holders of such a Comraiit would be entitled toeceive in a hypothetical
liquidation of the Company on the date of isseanf such Incentive Unit in which the Company
sold its assets for their Fair Market Value, satisfied its liabilities (excluding any nonrecourse
liabilities to the extent the balae of such liabilities exceeds the Fair Market Value of the assets
that secure them) and distributed the net proceeds to the holders of Units in liquidation of the
Company. The determination of the Board of Managers of the Threshold Amount shall be final,
conclusive and binding on all Members.

(d) In accordance with Rev. Proc. 2001-43, 2001-2 CB 191, the Company shall
treat a Member holding Incentive Units as the owner of such Incentive Units from the date they
are granted, and shall file its Internal Reve®ervice Form 1065, and issue appropriate Schedule
K-1s to such Member, allocating to such Member his or her distributive share of all items of
income, gain, loss, deduction and credit associatedswith Incentive Units as if they were fully
vested. Each Member agrees toetanto account such distributive share in computing his or her
United States federal income tax liability for the entire period during which he or she holds any
Incentive Units. The Company and each Member agree not to claim a deduction (as wages,
compensation or otherwise) foretlfair market value of such Incentive Units issued to a Member,
either at the time of grant of @éhincentive Units or at the time the Incentive Units become
substantially vested. The undertakings contained in this paragraph shall be construed in
accordance with Section 4 of Rev. Proc. 2001-43.

(e) The Board of Managers shall hathe right to amend this Agreement
without the approval of any Member upon publicawdriinal regulations in the Federal Register
(or other official pronouncement) to (i) direardd authorize the election of a “safe harbor” under
Proposed Treasury Regulation Section 1.83-3(1) (or any similar provision) under which the fair
market value of a membership interest that is transferred in connection with the performance of
services is treated as being equal to the liquidation value of that interest, (ii) to provide for an
agreement by the Company and all of its Member®toply with all therequirements set forth in
such regulations and Notice 2005-43 (and any other guidance provided by the Internal Revenue
Service with respect to such election) with extpto all interests transferred in connection with
the performance of services while the election ramaeffective, and (iiifo provide for any other
related amendments; provided, in any case that (x) such amendment shall not change the relative
economic interest of the Members, reduce any Member’s share of distributions, or increase any
Member’s liability hereunder and (y) the Compaimall provide a copy of such amendment to the
Members at least ten (10) days prior to the effective date of any such amendment.
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() Without limitation of any other provision herein, no transfer of any
Incentive Units in the Company by a Memberthe extent permitted kthis Agreement, shall be
effective unless prior to such transfer, the transferee, assignee or intended recipient of such
Incentive Units shall have agreed in writing to be bound by the provisions of this Agreement
relating to Incentive Units, in form satisfactory to the Board of Managers.

(9) The foregoing provisions relating to the grant of Incentive Units, together
with any grant document pursuant to which Incentive Units are issued to a Member in such
Person’s capacity as an employee or service geowf the Company, are intended to qualify as a
compensatory benefit plan within the meaning of Rule 701 of the Securities Act and the issuance
of Incentive Units pursuant hereto is intentiedualify for the exemption from registration under
the Securities Act provided by Ru701; provided that the foregoing shall not restrict or limit the
Company’s ability to issue any Incentive Units janst to any other exemption from registration
under the Securities Act availalitethe Company and to designatey such issuance as not being
subject to Rule 701.

(h) Incentive Units may be issued subject to vesting, forfeiture and repurchase
pursuant to separate agreements, the provisions of which may be determined, altered or waived
(unless otherwise specified in such agreements) in the sole discretion of the Board of Managers.
Any Person holding a Unit subject to a vesting arrangement, including, without limitation, any
Incentive Unit, shall make a timely Code Section 83(b) election in accordance with Treasury
Regulation 1.83-2 with respect to each such Unit (to the extent applicable).

0] Distributions pursuant tArticle 7 shall be made with respect to all
Incentive Units, whether vested or unvested. Any distributions pursug@ettion7.3 (excluding,
for the avoidance of doubt, Tax Distributions that treated as advances on distributions pursuant
to Section 7.3) with respect to unvested Incentive Units shall be held by the Company until such
Incentive Units vest, at which tinany such retained distributions shall be released to the holder
of such then vested Incentive Units. Any reg¢gimlistributions pursuat the foregoing sentence
that are forfeited as a result of the forfeituiithaut vesting of the apipable Incentive Units shall
thereafter be distributed undgection 7.3.

ARTICLE 5.
MANAGEMENT OF THE COMPANY

Section 5.1 Managers

(@) The business of the Company shall be managed by a Board of Managers
(the “Boardof Managers”) who may exercise all the poweasthe Company, except as otherwise
provided by law or by this Agreement, and by any committees that the Board of Managers may
from time to time establish. Each member of therBad Managers shall be a “Manager” for all
purposes under the Massachusetts ASubject to the terms and conditions of this Agreement, at
least a majority of the Board of Managers tirenffice must vote or consent in favor of an action
in order to bind the Company with respect to such action. Subj@ettomn5.2(b), each individual
Manager shall have any right, power or authority to bind the Company, including to the extent
such Manager has been designated as an officer of the Company, such Manager acting in his or
her capacity as an officer shall have the authority to bind the Company for limited liability
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company actions under such officer’'s control. Ardger shall be held to the same standards of
fiduciary duty with respect to the Company to which a director of a corporation organized under
the laws of The Commonwealth of Massachusetts is held with respect to such corporation. Any
determination of whether a Manager has breached his or her fiduciary duty to the Company shall
be made by reference to whether, under Massachusetts law as it then exists, a director of a
Massachusetts corporation would be held to have breached his or her fiduciary duty to such
corporation under similar facts. Notwithstanding the foregoing, or any other provision of this
Agreement to the contrary (but subject to angipalar written agreement between the Company

and any Manager), it is expressly understood and agreed that a Manager shall not be required to
devote his entire time or attention to the business of the Company.

(b) The Board of Managers shall cong$ one or more Managers. As of the
Effective Date, the authorized nunnlzé Managers shall be three. thee event of a vacancy in the
Board of Managers, the remaining Managers, except as otherwise provided by law, may exercise
the powers of the full Board of Magers until the vacancy is fille provided that in the event of
a vacancy in one of the seats appointed pursu@gdton 5.1(c)(i)Section 5.1(c)(ii) oSection
5.1(c)(iii), such seat may only be filled by a Manager designated by the parties entitled pursuant
to such Section to designate a Manager to fill such seat.

(© From and after the date of this #&gment, each Member shall vote, or cause
to be voted, all Units and alllwgr voting securities of the Company presently owned or hereafter
acquired by such Member, or ewghich such Member has voting control, at any meeting of the
Members called for the purpose of filling positions on the Board of Managers, or to execute a
written consent in lieu of a meeting of theeMmbers, for purpose of filling positions on the Board
of Managers and to elect and continue in office as Managers the following:

() for so long as Michael Cohen, together with his Affiliates (if any),
holds at least 100,000 Units, one individual designated by Michael Cohen, who shall be
Michael Cohen unless otherwise agreed in writing by Michael Cohen and Christopher
Weld;

(D) for so long as Christopher Weld, together with his Affiliates (if any),
holds at least 100,000 Units, one individuadigeated by Christopher Weld, who shall be
Christopher Weld unless otherwise agreed in writing by Michael Cohen and Christopher
Weld; and

(i)  for so long as there remain outstanding no fewer than 100,000 Series
A Investor Units, one individual appointed by holders of a majority of then-outstanding
Series A Investor Units and reasonably agreeable to the Company.

(d) In the event that the Member or Members that has or have the right to
designate a Manager pursuant to clgb#ion 5.1(c) requests that the Manager so designated by
such Member or Members be removed (with or without cause), by written notice to the other
holders of Units, then in such case, such Manager shall be removed and each Member hereby
agrees to vote all Units, and all other voting securities of the Company over which such Member
has voting control, to effect such removal upon such request. Any Manager may be removed by
the affirmative vote or written consent of holders of a majority of the Units then outstanding,
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provided that no Manager specified in eitl®adion 5.1(c)(i), Section5.1(c)(ii) or Section
5.1(c)(iii) may be removed without the consent of the Members who have the right pursuant to
such Section to designate such Managemisg &s such Members hold such right. Each Member
agrees not to vote any Units, or any voting séiesrover which such Member has voting control,

to remove any Manager other than in accordance witlsdation 5.1(d).

(e) Except as otherwise provided by law or by this Agreement, Managers shall
hold office until their successors are electwad duly qualified or until their earlier death,
disability, resignation or removal. Any Manager may resign by delivering his written resignation
to the Company. Such resignation shall be effective upon receipt unless it is specified to be
effective at some other time or upon the happening of some other event.

Section 5.2  Powers and Duties of the Managers

€) Subject to the provisions &ection5.2(b), the Board of Managers shall
have and may exercise on behalf of the @any all of its rights, powers, duties and
responsibilities undeBedion 5.1 or as otherwise providiéy law or this Agreement:

0] to manage the business and affairs of the Company and for this
purpose to employ, retain or appoint anyaeffs, employees, consultants, agents, brokers,
professionals or other Persons in any capacity with the Company for such compensation
and on such terms as the Board of Manadeesns necessary or desirable and to delegate
to such Persons such of its duties and responsibilities as the Board of Managers shall
determine, and to removectuPersons or revoke their delegated authority on such terms
or under such conditions as the Board of Managers shall determine;

(i) to merge or consolidate the Company or any Subsidiary with or into
any other entity or otherwise effect the sale of the Company and its business;

(i)  to acquire or invest in other entities or businesses;

(iv) to enter into, execute, dedv, acknowledge, make, modify,
supplement or amend any documents or instruments in the name of the Company;

(v)  to borrow money or otherwise obtain credit and other financial
accommodations on behalf of the Company on a secured or unsecured basis and to perform
or cause to be performed all of the Compaybgations in respect of its indebtedness or
guarantees and any mortgage, lien or security interest securing such indebtedness; and

(vi)  subject to the provisions &ection 5.2(b), to issue additional Units
or other rights or other interests in tGempany and to designate additional classes of
interest in the Company as provided herein.

(b) Notwithstanding the foregoing, the Company shall not take the following
actions without having first obtained the consent of the Board of Managers, which consent must
include the consent of the Managers elected pursu&wdions 5.1(c)(i) anfi):
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0] pledge or grant a security interest in any assets of the Company or
any Subsidiary, except in the ordinary course of business when all such pledges or grants
in the ordinary course of business (extthg pledges or grants provided for in the
Operating Plan) do not secure indebtedness of more than $50,000 in the aggregate;

(i) issue any Units;

(i)  enter into any agreements,cinding but not limited to leases, that
obligate the Company or any Subsidiary to make aggregate annual payments in excess of
$50,000, unless provided for in the Board-approved operating plan of the Company;

(iv)  establish or amend any employee incentive plan or similar equity
compensation plan (except as set forth in this Agreement) or grant any equity
compensation;

(V) acquire any asset or assets watlvalue in excess of $50,000 in a
single transaction or a series of related transactions, unless provided for in the Board-
approved operating plan of the Company;

(vi)  make any loan or advance to any person, including, any employee
or manager, except advances and similar expenditures in the ordinary course of business
or under the terms of an employee equity compensation plan approved by the Board of
Managers;

(vii) incur any aggregate indebtedness in excess of $50,000 that is not
already included in the operating plartleé Company approved by the Board of Managers,
other than trade credit incurred in the ordinary course of business;

(vii) change the principal business of the Company, enter new lines of
business, or exit the current line of business; or

(ix) enter into any corporate strategic relationship involving the
payment, contribution or assignment by @@mpany or to the Company of assets greater
than $50,000.

Section 5.3  Reliance by Third Parties

Any Person dealing with the Company, the Managers or any Member may rely upon a
certificate signed by all of the Managers as to: (ijdeatity of any Managers or Members; (ii) any
factual matters relevant to the affairs of the Company; (iii) the Persons who are authorized to
execute and deliver any document on behalf of the Company; or (iv) any action taken or omitted
by the Company, the Managers or any Member.

Section 5.4  Board Voting Rights; Meetings; Quorum

@) Each Manager shall lentitled to one (1) votwith respect to any matter
before the Board of Managers or committee thereof. At any meeting of the Board of Managers,
the presence of a majority of ttetal number of Managers then in office shall constitute a quorum.
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(b) Regularly scheduled meetings of the Board of Managers may be held at
such time, date and place amajority of the Managers may from time to time determine. Special
meetings of the Board of Managers may be called, orally, in writing or by means of electronic
communication, by any Manager, desityng the time, date and place thereof.

(c) Notice of the time, date and placeatifmeetings of the Board of Managers
shall be given to each Manad® the appropriate officer ofé¢hCompany or one of the Managers
calling the meeting. Notice shall be given to each Manager in person or by telephone, facsimile
or electronic mail sent to his business or hon@ress or email address, as applicable, at least
twenty-four (24) hours in advance of the meeting, or by written notice mailed to his business or
home address at least seventy-two (72) hours in advance of the meeting. The attendance of a
Manager at a meeting shall congtita waiver of notice of such niegy by such Manager, except
where a Manager attends a meeting for the express purpose of objecting at the beginning of the
meeting to the transaction of any business becudemeeting is not\wully called or convened.
A notice or waiver of notice of a meeting of tBeard of Managers need not specify the purposes
of the meeting.

Section 5.5 Actions of the Board of Managers

@) Except as provided in this Agreement, or required by law, any vote or
approval of a majority ahe Managers present at any megtn the Board of Managers at which
a quorum is present shall be the act of the Board of Managers.

(b) Any action required or permitted to be taken at any meeting of the Board of
Managers may be taken without a meeting if a written consent thereto is signed (including by
means of an authorized electronic, stamped or other facsimile signature or email message) by all
of the Managers then in office and filed wikie records of the meetings of the Board of Managers.
Such consent shall be treated as a vote of the Board of Managers for all purposes.

Section 5.6  Reimbursement of Managers

The Company shall promptly reimburse in full each Manager who is not an employee of
the Company or any Subsidiary for all such Manager’s reasonable out-of-pocket expenses incurred
in connection with attending gmeeting of the Board of Managers or a committee thereof or any
Board of Managers or committee thereof of any Subsidiary.

Section 5.7 Transactions with Interested Persons

Unless entered into in bad faith, no contract or transaction between the Company or any
Subsidiary and one of its or their Managefficers or Members or Affiliates of the foregoing, or
between the Company or any Subsidiary and amgrderson or Affiliates of such Person in which
one or more of its or any Subsidiary’s Managefficers or Members have a financial interest or
are directors, managers, partners, membergsitwters, officers or employees, shall be voidable
solely for this reason or solely because said Member, Manager or officer was present or
participated in the authorization of such contract or transaction if (i) the material facts as to the
relationship or interest of said Person and alsé@ontract or transaction were disclosed or known
to the Board of Managers and the contractamwdaction was authorized by a majority of the votes
held by disinterested members of the Board of Margf any) or (ii) the contract or transaction
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was entered into on terms and conditions that were fair and reasonable to the Company as of the
time it was authorized, approved or ratified. Subject to compliance with the provisions of this
Section 5.7, no Member, Manager or officer interestezlich contract or transaction, because of
such interest, shall be considered to ber@abh of this Agreement or libto the Company, any

other Member, Manager or other Person for anydosgpense incurred by reason of such contract

or transaction or shall be accountable for any gain or profit realized from such contract or
transaction.

Section 5.8  Limitation of Liability of Managers.

No Manager shall be obligated personally for any debt, obligation or liability of the
Company or of any Member, whether arising in contract, tort or otherwise, by reason of being or
acting as Manager of the Company. A Manager shall be fully protected in relying in good faith
upon the Company'’s records and upon suchmm&bion, opinions, reports or statements by any of
the Company’s Members, Managers, employees, consultants, advisors or agents, or by any other
Person as to matters such Manager reasonabgvbslare within sucbther Person’s professional
or expert competence and who has been selected in good faith and with reasonable care by such
Manager, including, without limitation, informatioopinions, reports or statements as to the value
and amount of the assets, liabilities, profits or losses of the Company. No Manager shall be
personally liable to the Company or its Members for any action undertaken or omitted in good
faith reliance upon the provisions of this Agreement unless the acts or omissions of the Manager
were not in good faith or involved gross negligence or intentional misconduct. Any Person
alleging any act or omission as not taken oittaah in good faith shall have the burden of proving
by a preponderance of the evidence the absence of good faith.

Section 5.9  Other Agents

From time to time, the Board Managers acting by Manag&pproval may appoint agents
of the Company (who may be designated as offioéthe Company), with such powers and duties
as shall be specified by such Manager ApptoBuch agents (including those designated as
officers) may be removed by Manager Approval.

ARTICLE 6.
CAPITAL CONTRIBUTIONS

Section 6.1  Amount and Payment

€) As of the Effective Date, the Members holding Common Units have made
Capital Contributions in the aggregate amount of $16,172.84, in exchange for such Common
Units, as set forth o8chedule A attached hereto; and the Members holding Series A Investor
Units have made Capital Contributions ie #iggregate amount $8,550,000 as set forth on
Schedule A attached hereto.

(b) With Manager Approval, and pursuaiat the terms and subject to the
conditions of this Agreement, the Company may accept additional Capital Contributions in
connection with the issuance of additional Units, including Series A Investor Units, at a price per
Unit to be determined pursuantManager Approval at the time tbfe sale and issuance of Units,
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up to the total number of authorized Units, to existing Members and in connection with the
admission of other Persons as additional Members, in each case pur&uéole®.

(c) Any Capital Contributions that the Members have made in exchange for
their Units and the number of Units hélg each Member shall be set forth Sothedule A, which
Schedule shall be updated by tBoard of Managers from time to time to reflect changes in the
information set forth therein made in accordance Whighterms of this Agreement and such Series
A Investor Unit Subscription Agreement(s) as nba@yagreed by the Board of Managers pursuant
to Manager Approval from time to timeéchedule A shall be held confidentially by the Board of
Managers, and may not be disclosed to any Memwiter than a holder of Series A Investor Units
or a Major Member and, in each case, its Affds without the prior consent of the Board of
Managers.

Section 6.2 Interest

The Members shall not be entitled to receavnsy interest on any Capital Contribution to
the Company.

Section 6.3  Withdrawal

Except as otherwise specifically provided herein, a Member shall not be entitled to
withdraw any Capital Contribution or portion thereof or to receive any Guaranteed Payment or
distribution from the Company.

ARTICLE 7.
CAPITAL ACCOUNTS; ALLOCATIONS; DISTRIBUTIONS

Section 7.1  Capital Accounts

For each Member, the Company shall establghraaintain a separa@apital Account as
more fully described ischedule B.

Section 7.2  Allocations

Allocations of Profit and Lossnd allocation$or tax purposes of items of income, gain,
loss, deduction and expense and tax creditall &8 made to and among the Members in
accordance witlschedule B attached hereto (théllo cation Exhibit”). Certain other tax matters,
including provisions concerning limited liability company interests that change throughout the
Fiscal Year and the allocation of tax items, are also governed by the Allocation Exhibit.

Section 7.3  Distributions

@) To the extent allowed by applicable law, the Company may make
distributions of Distributable Cash to the Members pursuant to the terms and subject to the
conditions of this Agreement, at such times and in such amounts as may be determined by Manager
Approval and subject to any limitations applicable to Profits Interests, including applicable
Threshold Amounts. Any such distributions shall be made in the following order and priority:
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0] First, to each Member holdingeries A Investor Units, an amount
in respect of each such Series A Invedlait equal to the product of (A) (1) the Daily
Annual Investor Distribution Rataultiplied by(2) the number of calendar days since the
later of the Effective Date or the date of the most recent distribution und&eittion
7.3(a)(), multiplied by(B) the amount of the Capital Contribution made in respect of such
Series A Investor Unit, which distributions under tBisction 7.3(a)(i) shall be due and
payable each year out of Distributable Cash, if any, on or about Janu4of é&ch
calendar year following the Effective Date ortlie event there is insufficient Distributable
Cash available on such date tokmasuch distributions under thBection 7.3(a)(i),
immediately prior to any distribution und8edion 7.3a)(ii), in each case until such time
as the total distributions made in respect of such Series A Investor Unit pursuant to this
Sedion 7.3(a)(i) equals the Capital Contribution maiterespect of such Series A Investor
Unit, provided that the proceeds of any voluntary or involuntary liquidation, dissolution
and winding up of the affairs of the Company or Deemed Liquidation Event shall first be
distributed to the Members holding outstanding Series A Investor Units, if any, to the
extent of and in proportion to, such Membésareturned Capital Amount determined with
respect to the outstanding Series A Investor Units then held by each such Member
(distributions made pursuant to ti8section 7.3(a)(i), Preferred Distributions”); and

(i)  Second, following the payment of any Preferred Distributions then
due and payable, but not already made, pursu&edtion7.3(a)(i), 100% to the Members
in proportion to the number of Units held by each.

(b) Notwithstanding the foregoing, the Company shall make, with respect to
each Fiscal Year of the Company, distributions of Distributable Cash, if any, to the Members in
an amount equal to the respective ProjectedTalzility of each Member for such tax year, to
enable the Members to pay incomeetson Profit allocated to them with respect to such tax year
(any such distribution, alr'ax Distribution”). The amount of the Tax Distributions to which a
Member otherwise would be entitled with respect to a Fiscal Year shall be reduced dollar-for-
dollar by the amount of any other cash distributicteived by such Member (or such Member’s
predecessor in interest) for such Fiscal Yeargothan any distributions received that are Tax
Distributions with respect to a prior Fiscal Year). All Tax Distributions made to a Member shall
be treated as advances of distributions tanade to that Member (or that Member’s successor in
interest) pursuant t&ection 7.3 (including pursuant ®ection 12.2) of this Agreement, as
applicable, and shall reducecsufuture distributions dollar for dollar. The aggregate amount of
Tax Distributions with respect to any Fiscal Yesay be reduced, on a prata basis, or not made,
if and to the extent the Board of Managers determines that the Company has insufficient
Distributable Cash to make such Tax Distributions in full.

Section 7.4  Guaranteed Payments

Payments may be paid to Members for services performed for the benefit of the Company
by such Members at the time of any regular payment of wages to employees of the Company, in
accordance with the Company’s payroll methodology, or at such other times as may be determined
by Manager Approval in the sole discretion of thenlsigers, it being understood that the payments
made pursuant to thection7.4 shall be treated as “guarantgagments” within the meaning of
Section 707(c) of the Code (th&tiaranteed Payments”).
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Section 7.5  Withholding; Tax Documentation

Notwithstanding anything to the contrary in this Agreement, the Company may withhold
from any allocation, distribution or other payment made to any Member any amount required to
be withheld under the Code or any other appleédderal, state, local foreign law. All amounts
so withheld with regard to any distribution matyment shall be treated as amounts distributed or
paid to such Member. If no distribution or payment is being made to a Member in an amount
sufficient to pay the Company’s withholding olaigpn with respect to such Member, any amount
that the Company is obligated to pay shall berded an interest-freehaance from the Company
to such Member, payable by such Membemiityholding by the Company from any subsequent
distributions or payments to such Member or within ten days after receiving written request for
payment from the Company. Each Member agieémely complete and deliver to the Managers
any form, document or provide such other information reasonably requested by the Company for
tax purposes.

ARTICLE 8.
ISSUANCE OF ADDITIONAL UNITS; ADMISSION OF ADDITIONAL MEMBERS

Section 8.1  Additional Issuances; Additional Members

(@) A Member may purchase or be granted additional Units in the Company or
a Person who is not already a Member of the Company may be admitted as a Member of the
Company by Manager Approval.

(b) The Capital Contribution (if any) and other terms with respect to such
additional Units or such additional Member shall be determined by Manager Approval.

ARTICLE 9.
WITHDRAWAL AND RESIGNATION OF MEMBERS; PURCHASE RIGHTS AMONG
MAJOR MEMBERS

Section 9.1  Withdrawal and Resignation

No Member may withdraw or resign from the Company except (i) in the case of Major
Members, pursuant to a purchasé@®and all of its Affilides’ Units in accordance with the terms
of this Article 9 or (ii) pursuant to Manager Approval. Any Member who attempts to resign or
withdraw from the Company in violation of tf@egoing provision shall cease to be a Member of
the Company and shall forfeit any right to distitions or payments from the Company, including,
without limitation, any right to any payment pursuant to Section 32 of the Massachusetts Act.

Section 9.2  Purchase Right in the Event of a Material Disagreement

In the event there is a material disagreemetwéen the Managers appointed by the Major
Members relating to any matter requiring consent of both such Managers, and such material
disagreement is not resolved by thgpute resolution process set fortiSiection 9.4, each Major
Member shall have the right to elect to purchase all of the Units of the other Major Member in
accordance with the buy-out procedure set fortlsaation 9.3 below. If each of the Major
Members elects to purchasedlthe Units of the other Majdviember, the Major Members shall
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agree on random, unbiased means (which may include a coin toss) of determining who shall be
the Electing Member for purposes®ction 9.3.

Section 9.3  Purchase Price and Process

(@) The purchase price for Units of a Major Member purchased pursuant to
Sedion 9.2 (the Buyout Puchase Rice”) shall be equal to the amount that would be distributed
to the selling Major Member if the assets and business of the Company were sold at fair market
value and the Company were dissolved immediately prior to sale. Fair market value of the
Companyg assets and business shall be determined by mutual agreement of the Members
(including pursuant to the engagement of suchpgaddent third-party vahtion firm as the Major
Members may mutually agree upon), with such agreetodake place within thirty days after the
date (the Election Date”) on which a Major Member (thHdn-Electing Major Member”) has
received an election to acquire all ofliteits from the other Mjor Member (the Electing Major
Member”) undeiSection 9.2. If the Major Members are able to agree with respect to fair market
value within thirty days after the Election Datiee purchase and sale of the applicable Units shall
take place on the date that is sixty days afterBlection Date, or the next Business Day if such
date is not a Business Day.

(b) In the event that the Major Members cannot agree on the fair market value
of the Company’s assets and business within thirty days after the Election Date, the Electing Major
Member shall have the right to serve netito the Non-Electing Major Member (th€alue
Notice”) setting forth the Electing Major Member'steenination as to the fair market value of
the Company’s assets and business and Magr Member’s respective share thereof, providing
a Buyout Purchase Price for each Major Menbenits. If the Non-Electing Major Member does
not receive the Value Notice within thirty degfter the Election Date, the Company shall dissolve
in accordance with the terms of this Agreement.

(c) If the Non-Electing Major Member receives the Value Notice within thirty
days after the Election Date, the Non-Electingddflember shall have thrgght either (i) to sell
all of its Units at the BuyouPurchase Price for such Unitentained in the Value Notice or
(i) to purchase all of the Electing Major MembeUsits for the applicable Buyout Purchase Price
for such Units contained in the Value Notice. To exercise this purchase right, the Non-Electing
Major Member must send a written notice to theckhg Major Member witim fifteen days after
the Non-Electing Major Member’s receipt of t¥alue Notice. If the Mn-Electing Major Member
exercises its purchase right within the requtre period, the purchase and sale of the applicable
Units shall take place on the date that is forty-five days after the Non-Electing Major Member’s
receipt of the Value Notice, or the next Business Day if such date is not a Business Day. If the
Non-Electing Major Member does not exerciseptirchase right within the required time period,
the Electing Major Member shgurchase all of the Units of ¢hNon-Electing Major Member on
the date that is thirty days after the Non-ElegtMajor Member’s receipt of the Value Notice, or
the next Business Day if such date is not a Business Day.

(d) Any purchase of Units pursuant to tAidicle 9 shall be evidenced by such
assignments, instruments of conveyance, bills of sale or other transfer documents as either of the
Major Members may reasonably request. The aggregate Buyout Purchase Price shall be paid on
the date specified for such purchase inArigcle 9 by delivery of a promissory note in the amount

-20-

B4836080.5



of such aggregate Buyout Purchase Price. The promissory note shall be secured by a security
interest in all Units held by the purchasing Major Membwith such security interest to be granted
pursuant to documents reasonably satisfactatyetgelling Major Member. The principal amount

of such promissory note shall bear interest, payable annually, at the lowest rate per annum then
required by the Code in order to avoid the impatatf interest, and shall be payable in not more
than three equal annual installments. Each note mtwadide as follows: that the maker shall have

the right to prepay the principal or any portion thereof at any time or times without premium or
penalty; that upon default for thirty days in anymant of principal or interest, or in the event of
bankruptcy or insolvency of theaker, or if the maker shall make any assignment for the benefit

of creditors, the entire balance of principal and interest then remaining unpaid on the note shall
become due and payable forthwith at the option of the holder of the note; and that presentment,
protest and notice of protest shall be waived.

(e) Notwithstanding any other provision of thAsticle 9, any purchaser of
Units under thidArticle 9 shall, as a condition to such purchase, (i) assume all of the liabilities,
obligations and/or guarantees of the selling Major Member which relate to the business of the
Company, (ii) indemnify the selling Major Member for the liabilities, obligations and guarantees
so assumed and (iii) obtain the release of all guarantees, letters of credit and documents granting
security interests in the Unitghich the selling Major Member shall have provided in connection
with the Company or its business. Such assumption, indemnification and release shall be
evidenced by instruments andhet documents reasonably satisfactory, in form and substance, to
the selling Major Member.

)] Upon the effectiveness of a purchase pursuant téthide 9, (i) the selling
Major Member shall be deemed to have withdrawn and resigned from the Company and shall
cease to be a Member of the Company, (ii) the selling Major Member’s Capital Account shall be
re-allocated to the purchasing Major Member, (iii) any Managers appointed solely by the selling
Major Member shall be deemed to have gesd as Managers as of such date and (iv) the
purchasing Major Member shall be deemed substituted for the selling Major Member for the
purposes of the appointment of Managers pursuaBettion 5.1(c)(i) oSection 5.1(c)(ii), as
applicable.

(9) If the purchase of Units under tiAsticle 9 is not completed by reason of
the failure of either Major Member to comply with the terms of #hicle 9, then (i) the
complying Major Member shall be entitled to specific performance of the purchase and (ii) if the
selling Major Member is the non-complying Major Member, upon compliance by the purchasing
Major Member with the terms of thirticle 9, including the payment of the aggregate Buyout
Purchase Price in accordance wiction 9.3, the purchasing Major Member shall be entitled to
treat itself for all purposes as, and thereafter shall be, the owner of the Units which were to be
purchased under thisticle 9.

Section 9.4  Dispute Resolution between Major Members

The Major Members will attentfin good faith to resolve any controversy or claim between
them and arising out of or relating to this Agreethpromptly by negotiations between such Major
Members. Should the dispute not be resolved through the aforementioned process, the Major
Members agree first to try in good faith to settle the dispute (other than disputes with respect to
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the fair market value of the Companys assets and business Artdge 9) by non-binding
mediation administered by the AmericarbAration Association under its Commercial Mediation
Rules. If the matter has not been resolved within thirty days of submission to non-binding
mediation, either Major Member may initiate buy/sell procedures to the extent permitted by
Section 9.2 above.

ARTICLE 10.
DURATION OF THE COMPANY

Section 10.1 Duration

The Company shall continue until it is dissadvand its affairs wound up, which shall occur
on the earlier of the happening of any of the following events:

@) Written Manager Approval and written approval of Members holding a
majority of then-outstanding Common Units and a majority of the then-outstanding Series A
Investor Units with respect to such dissolution and winding up.

(b) The death, incapacitation, retirement, resignation, expulsion, or bankruptcy
of all of the Members or the occurrence of amgnt which terminates the continued membership
of all of the Members in the Company.

(c) The entry of a decree of judicidissolution under Section 44 of the
Massachusetts Act.

ARTICLE 11.
RESTRICTIONS ON TRANSFER; RIGHT OF FIRST REFUSAL; RIGHT OF CO-
SALE; DRAG-ALONG RIGHTS; AND PRE-EMPTIVE RIGHTS

Section 11.1 Prohibited Transfers

@) Except as otherwise specifically provided herein, no Member shall, directly
or indirectly, sell, exchange, transfer (by gift or otherwise), assign, distribute, pledge, create a
security interest, lien or trust with respectdoptherwise dispose of or encumber any Units owned
by such Member or any interest in or option on or based on the value of the Units (any of the
foregoing being referred to as @rdnsfer) without first complying with the terms of this
ARTICLE XI. Any purported Transfer of Units in violation of the provisions of this ARTICLE
Xl shall be void and of no forcend effect whatsoever, and the Compahall not record any such
event on its books or treat any such transferee as the owner of such Units for any purpose. Any
Transfer permitted by this Agreement shall be termdeeariitted Transfer” and the transferee of
any Permitted Transfer shall be termedParmitted Transferee.”

(b) Notwithstanding anything herein to the contrary, the following Transfers
shall be limited only bySection 11.2: (i) a Transfer by any Member to the spouse, children or
siblings (and siblings’ children) of such Member (or to the beneficial owners of such Member, if
such Member is not a natural person) or to a trust, family limited partnership, family limited
liability company or similar family entity for the benefit of any of them; (ii) a Transfer upon the
death of any Member, to such Member’s hargcutors or administrators or to a trust under such
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Member’s will, or between such Member and such Member’s guardian or conservator; (iii) with
respect to any Member that is not a natural person, a Transfer to another Person that is a general
or limited partner, retired pam¢r, member, retired membestockholder or Affiliate of such
Member; or (iv) a Transfer by a Member exercising such Member’s rights 8adigon 11.4.

Section 11.2 Effective Date and Requirements of Transfer.

(@) Any valid Transfer of a Member’s lds, or part thereof, pursuant to the
provisions of this Agreement, shall be effectiveofishe close of business on the day in which
such Transfer occurs (including fulfillmemtf all conditions and wuirements with respect
thereto). The Company shall, from the effeetdate of such Transfer, thereafter make all further
distributions, on account of the Units (or part thereof) so assigned to the Permitted Transferee of
such interest, or part thereof.

(b) Every Transfer permitted hereunder shall be subject to the following
requirements (in addition to any other requirements contained in this Agreement):

(i) If not already a Member, the transferee shall execute a counterpart to
this Agreement thereby agreeing to be bound by all the terms and conditions of this Agreement;

(i) The transferee shall establish that the proposed Transfer will not cause
or result in any violation of lawncluding without limitation, fedefar state securities laws, and
that the proposed Transfer would not causeequire (A) the Company to be an investment
company as defined in the Investment Compactyof 1940, as amended or (B) the registration
of the Company’s securities under federal securities laws;

(i) The transferee shall establish the satisfaction of the Board of
Managers that the proposed Tramsfould not adversely affect the classification of the Company
as a partnership for U.S. fedeoa any applicable state or local income tax purposes or cause the
Company to be treated as a publicly traded pestmg under the Code, unless agreed to in writing
by Manager Approval;

(iv) The transferee shall not be any entity which, in the determination of
the Board of Managers, is a competitor of the Company; and

(v) The transferee shall not be any customer, distributor or supplier of the
Company, if the Board of Managers should realyndetermine that suchransfer would result
in such customer, distributor or supplier rgcey information that would place the Company at
a competitive disadvantage with respect to such customer, distributor or supplier.

(c) Any Transfer that the Board of Managers reasonably determines may have
a consequence describedsaction 11.2(b) shall not be permitted.

(d) Provided that the Board of Managéas reasonably determined that the
proposed Transfer will not have a consequence describ&ebdhiion 11.2(b), any Permitted
Transferee who is not admitted as a Membelt beareated as an Assignee hereunder. Permitted
Transferees of Units who are not admitted as Membdéssi@gnees” shall be entitled to
distributions and allocations made with respie¢he Units Transferred, and an appropriate portion
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of the Capital Account of the transferor, bualshave no other rights undthis Agreement except
as specifically set forth herein.

Section 11.3 Right of First Refusal

(@) If a Member (aTransferring Member”) proposes to Transfer any Units of
the Company other than pursuant to a Transfer permitted Gedéon 11.1(b), the Transferring
Member shall promptly give written notice (th€ransfer Notice”) of such proposed Transfer to
the Company and to the Major Investors other than such Transferring Member (such Major
Investors, theDesignatedMembers”). The Transfer Notice shd#scribe in reasonable detail the
proposed Transfer, includingjtvout limitation, the number and class of Units to be Transferred
(the “Transfer Units”), the nature stich Transfer, the cash consideration to be paid per Transfer
Unit (which shall be the soferm of consideration) (theTransfer Purchase Price Per Unit”), the
name and address of egumospective purchaser or transferee (eacRrgbsedTransferee”), and
the number of Transfer Units to be Transferred to each Proposed Transferee. The Transferring
Member shall enclose with the Transfer Notice a copy of a written offer, letter of intent or other
written document signed by the Proposed Transferee(s) setting forth the proposed terms and
conditions of the Transfer.

(b) For a period of fifteen (15) days following the date (theahsferNotice
Date”) on which the Transfer Notice is given by the Transferring Member to the Company and
each Designated Member (thedmpany Acceptance Period”), the Company shall have the right
to purchase all or any portion of the Transfer Units on the same terms and conditions as set forth
in the Transfer Notice. If the Cqrany desires to exercise its right to purchase all or any portion
of the Transfer Units, it shall give written notice (tl&orhpany Purchase Notice’) to the
Transferring Member, no later than the expiration of the Company Acceptance Period.

(©) If the Company does not intend to exercise its right to purchase all of the
Transfer Units that are offered by a TransfegriMember, the Company must deliver a notice (the
“CompanyNotice”) to the Transferring Member ataleach Designated Member, informing them
of its decision not to purchase all of the Transfer Units that are offered by such Transferring
Member, no later than the expiration of the Company Acceptance Period. For a period of fifteen
(15) days following the date (th€bmpany Notice Date”) on which the Company Notice is given
by the Company to each Designated Member (thentiberAcceptancd’erod”), each Designated
Member shall have the right to purchase its pro rata share of the Transfer Units not purchased by
the Company (theRemaining Transfer Units”) on the same terms and conditions as set forth in
the Transfer Notice. If a Designated Member mssto exercise its right to purchase all or any
portion of its pro rata share of the Remaining Transfer Units, it shall give written notice (the
“Member Puchase Notce”) to the Transferring Member, with a copy to the Company, no later
than the expiration of the Member AcceptaRegiod. Each Designated Member’s pro rata share
of the Remaining Transfer Units shall be equal to a fractiomuheeratorof which is the number
of Units owned by such Designated Mamion the Transfer Notice Date and tsmominatorof
which is the total number of outstanding Units owned by all of the Designated Members on the
Transfer Notice Date.

(d) Each Designated Member may, in such Designated Member’s Purchase
Notice, offer to purchase more than such Designated Member’s pro rata share of the Remaining
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Transfer Units (any such Designated Member, @uefsubscribing Member’) at the Transfer
Purchase Price Per Unit. If less than all of the Designated Members elect to purchase their pro
rata share of the Remaining Transfer Units (asubscribed Units”), the right to purchase the
Unsubscribed Units shall be allocated pro rataragrthe Oversubscribing Members (based on the
number of outstanding Units owned by each Oversubscribing Member) up to the number of
Remaining Transfer Units specified in such Oversubscribing Member’s Purchase Notice or on
such other basis as such Oversubscribing Members may agree.

(e) If the Company and the Designatddmbers elect to purchase all or any
portion of the Transfer Units, the Transferring Member shall, promptly following the expiration
of the Member Acceptance Period, give written notice (€lesing Notice”) to the Company and
each Designated Member thashedected to purchase Transfer Units (such Designated Members,
the "ROFR Puchasers”). The Closing Notice shall set fori) a date of closing, which date shall
not be earlier than five (5) days and not later than fifteen (15) days following the date on which
the Closing Notice is given, (ii) the number of Transfer Units to be purchased by the Company
and each ROFR Purchaser, and (iii) the total purchase price payable by the Company and each
ROFR Purchaser (which, with respect to asBe, shall be equal to product of the number of
Transfer Units that such Person has elected to purchase (including any Unsubscribed Units) and
the Transfer Purchase Price Per Unit). At the closing, the Company and each ROFR Purchaser
shall purchase the Transfer Units (including any Unsubscribed Units) that the Company or such
ROFR Purchaser has elected to purchaswibgy transfer of immediately available funds to an
account designated by the Transferring Membaires delivery of satisfactory evidence from the
Company and the Transferring Member of the Transfer of the Transfer Units to the Company or
such ROFR Purchaser in accordance with the provisions of this Agreement; provided, however,
neither the Company nor any ROFR Purchaser Baat any liability to purchase or pay for more
than the number of Transfer Units it has elected to purchase pursuant to these provisions. The
Company and the ROFR Purchasers may request waivers of any liens on, and evidence of good
title to, the Transfer Units.

() The rights of first refusal of any Member under tBisction11.3 may be
assigned by a Member to an assignee thatdisigosidiary, parent, gaaépartner, limited partner,
retired partner, member or retired member of a Member that is a corporation, partnership or limited
liability company, (ii) is a Member's family member or trust for the benefit of an individual
Member, or (iii) is an Afiliate of such Member.

Section 11.4 Right of Co-Sale

@) If the Company and the Designatéi@mbers do not purchase all of the
Transfer Units pursuant t8ection 11.3, the Transferring Member, within five (5) days after the
expiration of the Member Acceptance Period, shall deliver to each Designated Member, with a
copy to the Company, a written notice (tl@o“Sale Notice”) that each such Designated Member
shall have the right (theCo-Sale Right”), in accordance with therms and conditions set forth in
this Agreement, to participate tvithe Transferring Member inghTransfer of the Transfer Units
not purchased by the Company and the @esied Members pursuant to the provisionSextion
11.3 hereof (the Avalable Units”) for an amount of consaation in respect of each such
Designated Member’s Units equal to thansfer Purchase Price Per Unit (tk®*Sale Purchase
Price”) on the terms and conditions set forthte Transfer Notice described above and in
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accordance with thiSection11.4. The Co-Sale Notice shall set forth the date of closing of the
proposed sale of the Available Units by the Transferring Member to the Proposed Transferee,
which date shall not be gi&r than ten (10) days and not latkan fifteen (15) days following the

date on which the Co-Sale i is given. To the extent ooe more of the Designated Members
exercise their Co-Sale Right, the number of Available Units that the Transferring Member may
sell to the Proposed Transferee shall be correspondingly reduced.

(b) If a Designated Member desirés exercise its Co-Sale Right, such
Designated Member shall give written notice (thelusionNotice”) to the Transferring Member,
with a copy to the Company, within five (5) days after the Co-Sale Notice is giverCghgdle
Election Period). The Inclusion Notice shall indicate the number of Units such Designated
Member wishes to sell under its Co-Sale Rightoujme number of Available Units. The maximum
number of Units that each Desgjad Member may sell under its Co-Sale Right shall be equal to
the product obtained by multiplying (i) the aggregate number of Available Units covered by the
Co-Sale Notice by (ii) a fraction, the numeratombich is the number of outstanding Units owned
by such Designated Member on the Transfer N@&te and the denominatof which is the total
number of outstanding Units owned by the Bfarring Member and all Designated Members on
the Transfer Notice Date (such Units wigspect to each Designated Member, tBe-SaleRight
Units”). Any Designated Member that is covelsdan Inclusion Notice delivered by a Designated
Member to the Transferring Member, with a copy to the Company, within the Co-Sale Election
Period is referred to hereinafter asGo*Sale Participant.”

(c) At the closing of the sale of AvaillEbUnits by the Transferring Member to
the Proposed Transferee, each Co-Sale Participant shall deliver to the Proposed Transferee
satisfactory evidence from the Company and such Co-Sale Participant in accordance with the
provisions of this Agreement of the number of &ale Right Units which such Co-Sale Participant
has elected to sell. Upon receipt of such ewsdeand concurrently with the purchase of Available
Units from the Transferring Member, the Proposed Transferee shall remit to each Co-Sale
Participant, by wire transfer of immediately available funds (or other means acceptable to such
Co-Sale Participant), the Co-Sale Purchase Price with respect to the Co-Sale Right Units. Each
Member shall be entitled to the same formcohsideration, payment terms and security in
connection with any transacti@ffected in accordance with tHsection 11.4. To the extent that
any Proposed Transferee refuses to purcGas8ale Right Units from a Co-Sale Participant, the
Transferring Member shall not sell to such Proposed Transferee any Available Units unless and
until, simultaneously with such sale, suclaisferring Member purchases the Co-Sale Right Units
from the Co-Sale Participant in accordance with astion 11.4.

(d) In the event that no Designated Mamlexercises its Co-Sale Right, then
the Transferring Member may Transfer all of the Available Units to the Proposed Transferee on
the terms and conditions set forth in the Tranddotice. Any proposed Transfer that is not
completed within forty-five (45) days of the expiration of the Member Acceptance Period or that
would be on terms and conditions more favorabkbéoProposed Transferdean those described
in the Transfer Notice shall again be subject to the rights of first refusal and co-sale described
herein and shall again require compliance by asfesiring Member with the procedures described
herein in connection therewith.
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(e) Neither the Transfer of Available Units by the Transferring Member nor the
Transfer of Co-Sale Right Units by a Designated Member shall be effective unless,
contemporaneously with such Transfer, the Bsed Transferee executes a counterpart to this
Agreement, thereby agreeing to be boundh&lterms and conditions of this Agreement.

() The covenants set forth Bection 11.3 and thiSection 11.4 shall
terminate and be of no further feror effect upon a Sale of the Company.

Section 11.5 Effect of Failure to Comply

€)) TrarsferVoid; EquitableRelief. Any Transfer not made in compliance with
the requirements of this Agreemeshall be null and void ab initio, shall not be recorded on the
books of the Company or its transfer agent and shall not be recognized by the Company. Each
party hereto acknowledges and agrees that aachrof this Agreementomld result in substantial
harm to the other parties rfe¢o for which monetary damages alone could not adequately
compensate. Therefore, the parties hereto unconditionally and irrevocably agree that any non-
breaching party hereto shall be entitled to seek protective orders, injunctive relief and other
remedies available at law or in equity (uding, without limitation, seeking specific performance
or the rescission of purchases, sales and other transfers of Transfer Units not made in strict
compliance with this Agreement).

(b) Violation of First RefusalRight. If any Transferring Member becomes
obligated to sell any Transfer Units to the Company or any Designated Member under this
Agreement and fails to deliver such Transfeit¥Jm accordance with titerms of this Agreement,
the Company and/or such Designated Member matg aption, in additiorio all other remedies
it may have, send to such Transferring Member the purchase price for such Transfer Units as is
herein specified and transfer to the namthefCompany or such Designated Member (or request
that the Company effect suclamisfer in the name of the Designated Member) on the Company’s
books the Transfer Units to be sold.

(© Violation of Co-Se Right. If any Transferring Member purports to sell
any Transfer Units in contravention of the Co-Sale Right ReoHibited Transfer”), each
Designated Member who desires to exercise its Co-Sale RightSeckrnll.4 may, in addition
to such remedies as may be available by law, in equity or hereunder, require such Transferring
Member to purchase from such Designated Member the type and number of Units that such
Designated Member would have been entitesell to the Proposed Transferee urfslection
11.4 had the Prohibited Transfer been effected pursuant to and in compliance with the terms of
Sedion 11.4. The sale will be made on the same temdssabject to the same conditions as would
have applied had the TransfegiMember not made the Proién Transfer, except that the sale
(including, without limitation, the delivery of the ptiase price) must be made within ninety (90)
days after the Designated Member learns of the Prohibited Transfer, as opposed to the timeframe
proscribed inSedion 11.4. Such Transferring Member shall also reimburse each Designated
Member for any and all reasdsla and documented out-of-pockees and expenses, including
reasonable legal fees and expensesirred pursuant to the exeseior the attempted exercise of
the Designated Member's rights un&exction 11.4.
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Section 11.6 Drag-Along Right

(@) Drag-Along Right.

0] Definitions. A “Sale of the Compary” shall mean either: (a) a
transaction or series of related transactions in which a Person, or a group of related Persons,
acquires from the Members Units representing more than fifty percent (50%) of the total
outstanding voting power of all outstanding Units of the Companyi(& Sale” and the Members
proposing any Unit Sale, collectively, th€iling Members”); or (b) a transaction that qualifies
as a Deemed Liquidation Event.

(i) Actionsto be Taken. In the event that (A) the Major Members, (B)
the Board of Managers, and (C) the Investor Majority each approve a Sale of the Company in
writing, specifying that thisSection 11.6(a) shall apply to such transaction (such Sale of the
Company, anApproved Sale”), then each Member hereby agrees:

(A) ifsuch Approved Sale and/or any related transaction requires
Member approval, with respect to all Units that such Member owns or over which such Member
otherwise exercises voting power, to votep@rson, by proxy or by action by written consent, as
applicable) all such Units in favor of the approval of, and adopt, such Approved Sale and such
related transaction(s) (together with any relaiemendment to this Agreement required in order to
implement such Sale of the Company) and te wo opposition to any and all other proposals that
could reasonably be expected to delay or impair the ability of the Company to consummate such
Sale of the Company;

(B) if such Approved Sale is a Unit Sale, to sell the same
proportion of Units beneficially held by such Member as is being sold by the Selling Members to
the Person to whom the Selling Members propose to sell their Units in such Approved Sale, and,
except as permitted in clause (vi) below, on the same terms and conditions as the Selling Members;

(C) to execute and deliver aklated documentation and take
such other action in support of such Approved Sale as shall reasonably be requested by the
Company or the Selling Members in order to carry out the terms and provision B&ttisn
11.6(a), including without limitation executing and delivering instruments of conveyance and
transfer, and any purchase agreement, mergeeagmt, indemnity agreement, escrow agreement,
consent, waiver, governmental filing, and any similar or related documents (other than any non-
competition agreement or covenant that would bind the Member or its Affiliates after
consummation of the Approved Sale);

(D) not to deposit, and to causheir Affiliates not to deposit,
except as provided in this Agreement, any Units owned by such party or Affiliate in a voting trust
or subject any Units to any arrangement or agreement with respect to the voting of such Units,
unless specifically requested to do so by the acquirer in connection with such Approved Sale;

(E) torefrain from exercising any dissenters’ rights or rights of
appraisal under applicable law at any time with respect to such Approved Sale; and
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(@) if the consideration to be paid in exchange for the Units
pursuant to such Appved Sale under thBBedion 11.44) includes any securities and due receipt
thereof by any Member would require undpplécable law (x) the registration or qualification of
such securities or of any person as a broker or deabgent 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 &uctedited investors” as defined in
Regulation D promulgated under the Securities Act, the Company may cause to be paid to any
such Member in lieu thereof, against surrender@tthits 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
Company) of the securities which such Member would otherwise receive as of the date of the
issuance of such securities in exchange for the Units.

(i) In the event of an Approved Sale, the Company shall give written
notice to each Member (thé\pprovedSaleNotice”). The Approved Sale Notice shall set forth
(A) the name and address of the proposed acquirer in the Approved SalBr@iheséd
Acquirer), (B) the terms and conditions of the Approved Sale, including the price and
consideration to be paid by the Proposed Acquirer and the terms and conditions of payment, (C)
any other material facts relating to the ApproBade, and (D) the anticipated date and location of
the closing of the Approved Sale. Unless prohibligadontract, the Company shall enclose with
the Approved Sale Notice a copy of any term sheet, letter of intent, agreement or other written
document with respect to the terms and conditadrie Approved Sale. Subject to the conditions
and limitations set forth in this Agreement, edddmber will take all actions deemed necessary
or appropriate by the Board of Managers and the Selling Members in connection with the
Approved Sale.

(iv)  Exceptons. Notwithstanding the foregoing, a Member will not be
required to comply witlsection 11.6(a)(ii) above in connection with any Approved Sale unless:

(A) any representations, warranties, covenants, indemnities and
agreements made by such Member shall be made by such Member severally, and not jointly, and
such representations and watras shall be limited to those réda to authority, ownership and
the ability to convey title to each such Membaéiists, including but not limited to representations
and warranties that (A) such Member holds all right, title and interest in and to the Units such
Member purports to hold, free and clear of athdi@nd encumbrances, (B) the obligations of such
Member in connection with the Approved Sale have been duly authorized, if applicable, (C) the
documents to be entered into by such Member have been duly executed by such Member and
delivered to the Proposed Acquirer and are enforceable against such Member in accordance with
their respective terms and (D) neither the execution and delivery of documents to be entered into
by such Member in connection with the Approved Sale, nor the performance of such Member’s
obligations thereunder, will cause a breach or violation by such Member of the terms of any
agreement, law or judgment, order or decree of any court or governmental agency;,

(B)  such Member shall not be liable for the inaccuracy of any
representation or warranty made by any oBenson in connection with the Approved Sale, other
than for the inaccuracy of any representation or warranty made by the Company in connection
with the Approved Sale (and except to the extdat funds may be paid out of an escrow
established to cover breach of representations, warranties and covenants of the Company as well

-20-

B4836080.5



as breach by any Member of any of identiegdresentations, warranties and covenants provided
by all Members);

(C) the liability for indemnification, if any, of such Member in
the Approved Sale and for the inaccuracy of any representations and warranties made by the
Company in connection with sué&pproved Sale, is seral and not joint with any other Person
(except to the extent that funds may be paid out of an escrow established to cover breach of
representations, warranties acm/enants of the Company as well as breach by any Member of
any of identical representations, warranties eoxkenants provided by all Members), and is pro
rata in proportion to the amount cbnsideration paid to such Member in connection with such
Approved Sale;

(D) liability shall be limited to such Member’s pro rata share
(determined based on the respective proceeds payable to each Member in connection with such
Approved Sale in accordance with the pravis of this Agreement) of a negotiated aggregate
indemnification amount that applies equally to all Members but that in no event exceeds the
amount of consideration actually paid and/or payable to such Member in connection with such
Approved Sale, except with respect to claims related to fraud by such Member, the liability for
which need not be limited as to such Member;

(E)  upon the consummation of the Approved Sale: (A) except
as provided irBedion 11.6(a)(i)(F), each holder of each class or series of Units will 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;

(D) except as provided i8edion 11.6a)(ii)(F), the aggregate
consideration receivable by all deks of the Series A PreferreditdnSeries Seed Preferred Units,
Common Units and Incentive Units shall be allocaeng such holders of each respective series
of Units in accordance wit8ection 7.3(a) above; and

(G) as part of the Approved Satkere is no requirement to enter
into a non-competition agreement or covenant binding any Investor or its Affiliates following the
consummation of the Approved Sale.

(v) IrrevocablePraxy and Power of Attorney. As security for the
performance of the obligations of each Member under3bigion 11.6 in connection with an
Approved Sale, aftehe requisite approval sluich Approved Sale has been obtained pursuant to
Section 11.6 above, each Member hereby grants to the Company, with full power of substitution
and resubstitution, an irrevocable proxy to vote altdjimen held by such Member at all meetings
of the Members held or taken after the date of this Agreement with respect to an Approved Sale
or to execute any written consent in lieu thereof, and hereby irrevocably appoints the Company,
with full power of substitution and resubstitutionsash Member’s attorney+fact with authority
to sign any documents with respect to any such vote or any actions by written consent of the
Members taken after the date of this Agreement with respect to such Approved Sale consistent
with the provisions of thiSection11.6. This proxy shall be deemed todeeipled with an interest
and shall be irrevocable. This proxy shaliminate upon the consummation of, or termination of,
negotiations with respect to, the applicable Approve Sale.
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Section 11.7 Preemptive Rights

€) Subject to the terms and conditions of tBection11.7, the Company
hereby grants to each Major Investor who is then an “accredited investor” within the meaning of
Regulation D promulgated under the Sé@s Act (any such Member, &talified Member”) a
right to purchase for cash a portion of tew Securities that the Company may, from time to
time, propose to sell and issue after the date hereof. If the Company proposes to issue any New
Securities, it shall first have received a boda fiarms’ length written offer to purchase such New
Securities from one or me Persons (each, &ospedive Rurchagr”). The Company shall offer
to sell to each Qualified Member its pro rata share of the New Securities in accordance with the
procedure set forth below.

(b) The Company shall give each Quelif Member a written notice (th®ffer
Notice”), which shall describe (i) the number of New Securities for which the Company has
received a bona fide, arms’ length written offer and the name(s) of the Prospective Purchaser(s)
and (ii) the price and a summary of the terms and conditions upon which the Prospective
Purchaser(s) have offered to purchase sueh Skzrurities. The Offddotice shall be accompanied
by a copy of the written offer, letter of intemt other written documeisigned by the Prospective
Purchaser(s) setting forth the proposed temasanditions of the sale. The date on which the
Company gives the Offer Notice is hereinafter referred to ad\tbtce Date.”

(c) For a period of twenty (20) days following the Notice Date (IDéer
Acceptance Period?’), each Qualified Member shall have the right to purchase Rbecliase
Right”), at the price and on the terasd conditions stated in the Qffdotice, up to such Qualified
Member’s pro rata share of the N&scurities. Any Qualiéd Member that desires to exercise its
Purchase Right shall give written notice (ti@ffer Acceptance Notice”) to the Company within
the Offer Acceptance Period. The Offer AccepaNotice shall state that such Qualified Member
desires to exercise its Purchase Right and the number of New Securities that such Qualified
Member elects to purchase upon eis of such Purchase Right up to such Qualified Member’s
full pro rata share. Failure byQualified Member to give the Offer Acceptance Notice within the
Offer Acceptance Period shall be deemed, without any further action by the Company or the
Qualified Member, the irrevocable waiver of such Qualified Members Purchase Right with
respect to the New Securities set forth in the IOfietice and any other sagties issuable, directly
or indirectly, upon conversion, exercise or exue of such New Securities. For purposes of this
Sedion 11.7, a Qualified Member’s pro rata share ef ew Securities shall equal to the number
of New Securities multiplied by the quotient of (x) the number of outstanding Units then held by
such Qualified Member plus divided by (y) the total number of Units then outstanding.

(d) Each Qualified Member may, in such Qualified Member's Offer
Acceptance Notice, offer to purchase more titsupro rata share of the New Securities. If less
than all of the Qualified Members elect to purchifiggr pro rata share tfie New Securities (the
“Unsubscribed New Securities”), the Unsubscribed New Securities shall be allocated pro rata
(based on the number of outstanding Units owned by each Qualified Member that offers to
oversubscribe) among the Qualified Members diffar to oversubscribe up to the number of New
Securities specified in such Qifi@ad Member's Acceptace Notice or on such other basis as such
Qualified Members may agree.
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(e) Following the expiration of the Offer Acceptance Period, the Company
shall be entitled, during the period of sixty (60) days following the expiration of the Offer
Acceptance Period (th&hrestrictedPeriod”), to sell to the Prospective Purchaser(s) up to the full
amount of the New Securities set forth in the Offer Notice on the terms set forth in the Offer
Notice, less the number of New Securities, if any, which the Qualified Members have elected to
purchase upon exercise of their Purchase Rights in accordance witBetitien 11.7 (the
“Remainder Securities”). The Company shall give five (5) days’ prior written notice to each
Qualified Member that has elected to purchidse Securities of any such sale to a Prospective
Purchaser, which sale shall be at the pricelgnooh terms and conditions no more favorable to the
Prospective Purchaser(s) than those describgtei®ffer Notice. Aand upon the closing of the
sale of such Remainder Securities to sucbspctive Purchaser(s), which shall include full
payment to the Company, the Qualified Members shall purchase from the Company, and the
Company shall sell to the Qualified Memberg Mew Securities elected to be purchased pursuant
to thisSection 11.7 on the terms specified in the Offer Notice.

() If the Company does not complete the sale of the Remainder Securities to
the Prospective Purchaser(s) within the Unrestricted Period, the Purchase Right provided
hereunder shall be deemed torbeived and such Reainder Securities shall not be sold unless
the Company shall comply with th&ection 11.7 as if the Prospective Purchaser(s) had made a
new offer to purchase such New Securities. In the event that the closing of the sale of all of the
Remainder Securities to the Prospective Purtiigisdoes not occur during the Restricted Period,
each Qualified Member shall have the right,fmitthe obligation, to purchase the New Securities,
if any, such Qualified Member elected to purchase pursuant t8¢hbtson 11.7.

(9) The rights of the Qualified Memlseto purchase New Securities under this
Sectionll1.7 may be modified or waived by the BoafdMlanagers with the consent of the Investor
Majority.

(h) The covenants set forth in tHgedion 11.7 shall terminate and be of no
further force or effect upon a Sale of the Company.

Section 11.8 Substitution of Members A transferee of a Unit shall have the right to
become a substitute Member only with the consent of the Board of Manageegtthat,
notwithstanding the foregoing, a Permitted Transferee to whom Units are Transferred by a
Member shall, upon the effectiveness of such Transfer in accordance with the terms of this
Agreement, be automatically admitted as a substitute Member with respect to the Units so
Transferred. The admission of a substitute Member shall not result in the release of the Member
who assigned the Unit from any liability that such Member may have to the Company.

ARTICLE 12.
LIQUIDATION OF THE COMPANY

Section 12.1 General.

€) Upon the dissolution of the Company, the Company shall be liquidated in
an orderly manner in accordance with thigidde and the Massachusetts Act. The liquidation
shall be conducted and supervised by the Managers or, if none, by the Members, or, if none, by
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the personal representative (or its nominee or designee) of the last remaining Member (the
Managers, Members or such other Person, as applicable, being referred to in this Article as the
“Liquidating Agent”). The Liquidating Agent shall have all of the rights, powers, and authority
with respect to the assets and liabilities of the Company in connection with the liquidation of the
Company that the Members have with respect to the assets and liabilities of the Company during
the term of the Company, and the Liquidating Agent is hereby expressly authorized and
empowered to execute any and all documents necessary or desirable to effectuate the liquidation
of the Company and the transfer of any assktise Company. The Liquidating Agent shall have

the right from time to time, by revocable powers of attorney, to delegate to one or more Persons
any or all of such rights and powers and such authority and power to execute documents and, in
connection therewith, to fix the reasonable compensation of each such Person, which
compensation shall be charged as an expefdiquidation. The Liquidating Agent is also
expressly authorized to distribute Company property to the Members subject to liens.

(b) The Liquidating Agent shall liquidatee Company as promptly as shall be
practicable after dissolution. Without limitation of the rights, powers, and authority of the
Ligquidating Agent as provided in this Article, the Liquidating Agent may, in its discretion, either
distribute in kind or sell securities and other non-cash assets. Any securities or other non-cash
assets which the Liquidating Agent may sell shakdld at such prices and on such terms as the
Liguidating Agent may, in its good faith judgment, deem appropriate.

Section 12.2 Final Allocations and Distributions

In settling accounts upon dissolution, winding up and liquidation of the Company, the
assets of the Company shall be applied and distributed as expeditiously as possible in the following
order:

(@) To pay (or make reasonable provision for the payment of) all creditors of
the Company, including, to the extent permitted by law, Members or other Affiliates that are
creditors, in satisfaction of liabilities of the Company in the order of priority provided by law,
including expenses relating to the dissolution and winding up of the Company, discharging
liabilities of the Company, distributing the assets of the Company and terminating the Company
as a limited liability company in accordance with this Agreement and the Act); and

(b) To the Members in accordance wilction7.3(a) (taking into account, for
the avoidance of doubt, any distributions previously made upelgion 7.3(b) that were treated
as advances on distributions un&ection 7.3(a)).

ARTICLE 13.
POWER OF ATTORNEY

Section 13.1 General

(@) Each Member irrevocably constitutes and appoints each Manager and the
Liquidating Agent the true and lawful attorney-in-fact of such Member to execute, acknowledge,
swear to and file any of the following: (i) the Certificate of Organization and all other certificates
and other instruments deemed advisable by Manager Approval to carry out the provisions of this
Agreement and applicable law or to permit the Company to become or to continue as a limited
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liability company; (ii) this Agreement and all instruments that the Managers acting by Manager
Approval deem appropriate to reflect a change omament to or modification of this Agreement
made in accordance with this Agreement; (iii) all conveyances and other instruments or papers
deemed advisable by Manager Approval or lifgpiidating Agent to effect the dissolution and
termination of the Company; (iv) all fictitiouw assumed name certificates required or permitted

to be filed on behalf of the Company; (v) all other certificates, instruments or papers that may be
required or permitted by law tbe filed on behalf of the Company and any amendment or
modification of any certificate or otherstiument referred to in thBBection 13.1(a); and (vi) any
agreement, document, certificate or other instrument that any Member is required to execute and
deliver hereunder or pursuant fapéicable law that such Memberdtailed to execute and deliver
within ten days after written request from the Managers pursuant to Manager Approval.

(b) The foregoing power of attorney is (i) coupled with an interest, (ii)
irrevocable and durable, (iii) shall not be terminated or otherwise affected by any act or deed of
any Member (or by any other Person) or by openatif law, whether by the legal incapacity of a
Member or by the occurrence of any other evergvents, and (iv) shall survive the transfer by a
Member of the whole or any part of such Membémits, except that, wdre the transferee of the
whole of such Member's Units is to be admitted as a Member, the power of attorney of the
transferor shall survive such transfer for the sole purpose of enabling the applicable attorney-in-
fact to execute, swear to, acknowledge and file any instrument necessary or appropriate to effect
such admission.

(c) Each Member agrees to execute, upon five days’ prior written notice from
the Managers acting by Manager Approval or ampldating Agent, as applicable, a confirmatory
or special power of attorney containing the substantive provisions drtigie 13, which shall
be in form satisfactory to the Persons or Person providing such notice.

ARTICLE 14.
DUTIES, EXCULPATION AND INDEMNIFICATION

Section 14.1 Duties of Manager, Tax Matters Person and Liquidating Agent

Each Manager, Tax Matters Person and LidingaAgent shall exercise in good faith such
Person’s judgment in carrying out such Person’s functions and, otherwise, shall owe no duties
(including fiduciary duties) to the Company or any Member in such capacity. The Members
hereby agree that thBedion 14.1 and the other provisions ofstiAgreement, to the extent that
they restrict or eliminate duties of any Manager, Tax Matters Person or Liquidating Agent
otherwise existing at law or in equity, modify sudities to such extent, as permitted by applicable
law.

Section 14.2 Exculpation; Liability of Covered Persons

€) To the fullest extent permitted by applicable law, none of the Managers,
Tax Matters Person, Liquidating Agents, or any other Persons who were, at the time of the act or
omission in question, a Manager, Tax Matters Person or Liquidating Agent (eaCbyeréd
Person”) shall have any liability to the Company or to any Member for any loss suffered by the
Company that arises out of any action or inaction of such Covered Person if such Covered Person,
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in good faith, determined that such course of conduct was in, or not opposed to, the best interests
of the Company and such course of conduct did not constitute gross negligence, fraud or willful
misconduct of such Covered Person.

(b) No Covered Person shall have any personal liability for the repayment of
the positive balance in the Capital Account of a Member. To the greatest extent permitted by
applicable law, no Covered Person shall be liableyoMember by reason of any federal or other
income tax laws or the interprétans thereof as they apply the Company and such Member, or
any changes thereto.

(c) The Members hereby agree that tBection14.2 and the other provisions
of this Agreement, to the extent that they restrict or eliminate liabilities of the Covered Persons
otherwise existing at law or in equity, modify such liabilities to such extent.

Section 14.3 Indemnification of Covered Persons.

@) To the maximum extent permitted by applicable law and subject to the other
provisions of thisSection14.3, the Company shall indemnifgcihold harmless Covered Persons,
from and against any claim, loss, expenkahility, action or damage (including, without
limitation, any action by a Member or assignee thereof against a Covered Person) due to, arising
from or incurred by reason of any action, inactiorecision performed, taken, not taken or made
by Covered Persons or any of them in connection with the activities and operations of the
Company, or any subsidiary of the Companythascase may be, provided (i) such action, inaction
or decision is within the scope of the authority of such Covered Persons as provided herein, (ii)
such Covered Person acted in good faith andnamner such Covered Person reasonably believed
to be in, or not opposed to, the best interests of the Company or any subsidiary of the Company,
as the case may be, and (iii) with respecrtg criminal proceeding, such Covered Person had no
reasonable cause to believe tonduct of such Coxed Person was unlawful. The termination
of a proceeding by judgment,dar, settlement, conviction apon a plea of nolo contendere, or
its equivalent, shall not, by itself, create a presionghat the Covered Person did not act in good
faith and in a manner which the Covered Person reasonably believed to be in, or not opposed to,
the best interest of the Company or any subsidiatige Company, as the case may be, or that the
Covered Person had reasonable cause to beliaveutbh Covered Pens's conduct was unlawful
(unless there shall halmen a final adjudication in theqmeeding that the Covered Person did
not act in good faith and in a maer which such Covered Person reasonably believed to be in, or
not opposed to, the best interests of the Company or any subsidiary of the Company, as the case
may be, or that the Covered Person did have reasonable cause to believe that such Covered
Person’s conduct was unlawful). Any Covered Person may consult with independent counsel
selected by the Covered Person (which may be counsel for the Company or any Affiliate) and any
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered or omitted by such Covered Person hereunder in good faith and in
accordance with the opinion of such counsel. Any indemnification unde8eliton 14.3 shall
include reasonable attorneys’ fees incurred byeGeay Persons in connection with the defense of
any such action including, to the extent permitted by applicable law, all such liabilities under
United States federal and state securities adthe reasonable expenses incurred by Covered
Persons in connection with the defense of any aatibn shall be paidr reimbursed as incurred,
upon receipt by the Company of an undertaking by such Covered Person to repay such expenses
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if it shall ultimately be determined that su€lovered Person is not entitled to be indemnified
hereunder, which undertaking may be accepted without reference to the financial ability of such
Covered Person to make repayment. Suchnimifecation shall only be made to the extent that
such Persons are not otherwise reimbursed fnsorance or other means. Such indemnification
shall only be paid from the assets of the Compangt no Member shall have any personal liability

on account thereof.

(b) Notwithstanding the provisions 8kection14.3(a), a Covered Person shall
not be entitled to be indemnified or held harmless from and against any claim, loss, expense,
liability, action or damage due to or arisiiigm the Covered Person’s gross negligence, fraud or
willful misconduct.

(c) The provisions of thisSection14.3 shall be in addition to and not in
limitation of any other rights of indemnification and reimbursement or limitations of liability to
which a Covered Person may be entitled under the charter documents of any subsidiary of the
Company or otherwise. The provisions of tBexction 14.3 shall apply whethor not at the time
of reimbursement the Covered Person entitled to reimbursement is then a Covered Person.
Notwithstanding any repeal of tHBection14.3 or other amendment hereof, its provisions shall be
binding upon the Company (subject only to the exceptions above set forth) as to any claim, loss,
expense, liability, action or damage due to or arising out of matters which occur during or are
referable to the period prior to any such repeal or amendment &etttion 14.3.

ARTICLE 15.
MISCELLANEOUS PROVISIONS

Section 15.1 Books and Accounts

@) Complete and accurate books anaants shall be kept and maintained for
the Company in accordance with generally accepted accounting principles, using such method of
accounting as shall be determined by Manager Approval, and shall include separate accounts for
each Member. Each Member, at such Memb®wre expense, shall at reasonable times and upon
reasonable prior written notice to the Companyehaccess to such copy of the Agreement and of
the Certificate of Organization and such books of account, but only to the extent such books of
account reasonably relate to such Member’s Units and not the Units of any other Member. The
Members hereby acknowledge that the rigbtsa Member to obtain information from the
Company shall be limited to only those rights provided for in 8estion 15.1(a), except as
otherwise specifically required by the Massachusetts Act.

(b) Within a period of time after the end of each Fiscal Year of the Company
as determined by Manager Approval, the Comypshall provide to each Member a Form K-1 for
such Member with respect to such Fiscal Year.

(©) All funds received by the Compashall be deposited in the name of the
Company in such account or accounts, all securities owned by the Company may be deposited
with such custodians, and withdrawals thenefighall be made upon such signature or signatures
on behalf of the Company, as may be determined from time to time by Manager Approval.
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(d) Each Member agrees to maintain the confidentiality of the Company’s
records and affairs, including the terms of thisedment, pursuant to the terms and subject to the
conditions ofSection 3.9.

Section 15.2 Notices

All notices, demands, solicitations of consent or approval, and other communications
hereunder shall be in writing arsthall be sufficiently given ipersonally delivered or sent by
postage prepaid, registered or certified mailime receipt requested, or by overnight courier,
addressed as follows: if intended for the Company or the Managers in their capacity as such, to
the Company’s principal place biisiness determined pursuansecton 2.3, and if intended for
any Member to the address of such Member set fortBotvedule A or at such other address as
any Member may designate by written notice. Notstedl be deemed to have been given (i) when
personally delivered, (ii)if mailed, on the earlier of (A) three days after the date on which
deposited in the mails, and (B) the date on whedeived, or (iii) if sent by overnight courier, on
the date on which received; providéat notices of a change of adds shall not be deemed given
until the actual receipt thereoThe provisions of thiSection15.2 shall not prohibit the giving of
written notice in any other manner, includiiagsimile transmission and email; any written notice
given in any other manner shall be deemed given only when actually received.

Section 15.3 Waivers; Amendments

The operation or effect of any provision of this Agreement may only be waived, and this
Agreement may only be amended, in accordance witlSégusion 15.3. The operation or effect
of any provision of this Agreement may be walyand this Agreement may be amended, pursuant
to receipt by the Company of each of (i) approval of each Major Member; (ii) approval by the
Investor Majority and (iif) Manager Approvalrovided thaiA) this Agreement may be amended
by Manager Approval, to the extent requiredaaform to actions properly taken by the Company,
the Managers, or any of the Members in accordance with this Agreement, including, without
limitation, amendments t&chedule A to reflect changes made pursuant to the terms of this
Agreement, (B) for so long as Michael Cohen holds any Units, any amendrSeatitm5.1(c)(i)
shall require the approval of Michael Cohen, (C)doidong as Christopher Weld holds any Units,
any amendment t8ection 5.1(c)(ii) shall require the approval of Christopher Weld, (D) for so
long as there remain outstanding not less #hH000 Series A Investor Units, any amendment to
Section 5.1(c)(iii) shall require the approval of the holders of a majority of the then-outstanding
Series A Investor Units, (E) until such time as the Unreturned Capital Amount in respect of all
outstanding Series A Investor Uni$s$0.00, any amendment or waiveiSafction7.3 shall require
the approval of a majority of any then-outstanding Series A Investor Units, and (F) except as
otherwise set forth herein, no waiver or amendment pursuant dbi®n 15.3 shall, without a
Member’s consent, create personal liability $och Member or require additional capital from
such Member.

Section 15.4 Applicable Law; Jurisdiction

(@) This Agreement is governed by an@lsbe construed in accordance with
the law of The Commonwealth of Massachusettslusive of its conflict-of-laws principles. In
the event of a conflict between the provisions of this Agreement and any provision of the

-37-

B4836080.5



Certificate or the Massachusetts Act, the applicable provision of this Agreement shall control, to
the extent permitted by law.

(b) The parties to this Agreement hereby consent to the jurisdiction of the courts
of The Commonwealth of Massachusetts and agrktgtate any and all claimexclusively in the
courts of The Commonwealth of Massachusetts in connection with any matter or dispute arising
under this Agreement or between or among them regarding the affairs of the Company.

Section 15.5 Binding Effect

This Agreement shall be bimdj upon and shall inute the benefit of th respective heirs,
executors, administrators, successors, andyressof the parties hereto; provided, that this
provision shall not be construed to permit assignment or transfer whids otherwise prohibited
hereby.

Section 15.6 Severability

If any one or more of the provisions contained in this Agreement, or any application
thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contaimedein and all other applications thereof shall
not in any way be affected or impaired thereby.

Section 15.7 Entire Agreement

This Agreement sets forth the entire underditag among the parties relating to the subject
matter hereof and supersedes any and all prioraxiator agreements withsggect to such subject
matter, whether oral or written, including the Prior Agreement. No promises, covenants or
representations of any character or nature otlaer those expressly stated herein have been made
to induce any party to enter into this Agreement.

[Remainder of page intentionally left blank.]
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company ageeber, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, trat this counterpadignature page
may be attached to the Agreement or any counterpart copy thereof.

Brian Buckowski

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)

B4851243.1



AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (teédmpaly”), hereby agrees, effective as of the
undersigned’s admission to the Compang asember, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, #rat this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Jeffrey Grodsky
Print name of Member

Signature of Member or athcrized<ignatory

Signature (if joint signatures are required)

Title of authorized signatorfif Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Francis M. Weld

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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The document has been completed.






AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (th@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company asember, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, Hrat this counterpadignature page
may be attached to the Agreement or any counterpart copy thereof.

Amy Humes and Bruce Humes
Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

ROBERT A CASERTA

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Thomas Gardner

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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The document has been completed.









AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Stephen Abraham

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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Signed by Steve Abraham (sabraham@ becketgroup.com)
IP:24.194.6.76
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a meroliBerkshire Welco, LLC, a
Massachusetts limited liability company (the "Company"), hereby agrees, effectthas
undersigned's admission to the Company as a memberptuubeby all ofthe provisionof
and to be a party to the Amended and Restated Limited Liability Company Agresfittent
Company (the "Agreement") as a Member thereunder, and that this counterpart signature page

may be attached to the Agreement or any counterppyt thereof.

Signaturg(if joint signatures are required)

Title of authorized signatorgif Member is an
entity)
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY AGREEMENT OF
BERSKHIRE WELCO, LLC

MEMBER HOLDING SERIES A INVESTOR UNITS
SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company ageeber, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, #rat this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

Michael Cohen

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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LIMITED LIABILITY COMPANY AGREEMENT OF
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SIGNATURE PAGE

The undersigned, desiring to become a member of Berkshire Welco, LLC, a
Massachusetts limited liability company (tt@dmpany”), hereby agrees, effective as of the
undersigned’s admission to the Company as a member, to be bound by all of the provisions of
and to be a party to the Amended and Restated Limited Liability Company Agreement of the
Company (the Agreement”) as a Member thereunder, and that this counterpart signature page
may be attached to the Agreement or any counterpart copy thereof.

James Coulter Scala

Print name of Member

Signature of Member or authorized signatory

Signature (if joint signatures are required)

Title of authorized signaty (if Member is an
entity)
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Schedule B to Limited Liability Company Agreement
of Berkshire Welco, LLC

Allocation Exhibit

1. Definitions. Each capitalized term used but not otherwise defined in this Allocation
Exhibit shall have the meaning set forth in tBection 1 or, if not so defined, in the Agreement.

‘Adjusted Capital Account Balance” shall mean with respect to any Member, such
Member’s Capital Account bala@enaintained in accordance with this Agreement, as of the end
of the relevant fiscal year or other allocation period, after giving effect to the following
adjustments:

@) increase such Capital Account by any amounts that such Member is
obligated to restore pursuant toygarovision of this Agreement, tseated as obligated to restore
pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c), or is deemed obligated to restore
pursuant to the penultimate sentence3relasury Regulation Sections 1.704-2(g)(1) and 1.704-
2(i)(5); and

(b) decrease such Capital Account by the items described in Treasury
Regulation Sections 1.704-1(b)(2)(ii)(d)(4) through (d)(6).

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

“Adjusted Taxable Profit” and “Adjusted Taxable Loss” mean, as to any transaction or
fiscal period, the taxable income or loss of the Company for United States federal income tax
purposes, and each item of incorgain, loss or deduction entering into the computation thereof,
with the following adjustments:

€) Any tax-exempt income or gain of the Company that is not otherwise taken
into account in computing Adjusted Taxable Profit or Adjusted Taxable Loss shall be deemed to
increase the amount of such taxable income or decrease the amount of such loss;

(b) Any expenditures of the Company described in Section 705(a)(2)(B) of the
Internal Revenue Code (or treated as such) and not otherwise taken into account in computing
Adjusted Taxable Profit or Adjusted Taxable Loss shall decrease the amount of such taxable
income or increase the amount of such loss; and

(c) In the event the Gross Asset Value of any Company asset is adjusted, (i) the
amount of such adjustment (including an adjustmeslting from a distribion of such asset but
excluding an adjustment resulting from a contributbsuch asset) shall be taken into account in
the same manner as gain or loss from the disposition of such asset for purposes of computing
Adjusted Taxable Profit or Adjusted Taxable Lg&$,gain or loss redting from any disposition
of such asset with respect to which gain gsls recognized for Uniteskates federal income tax
purposes shall be computed by reference to the Gross Asset Value of such asset, and (iii) in lieu

B-1

B4836080.5



of the cost recovery or similar deductions taken atcount with respect to any asset with a Gross
Asset Value which differs from its adjusted basis under the Internal Revenue Code, such
deductions shall be an amount equal to the &=ation with respect to such asset.

“Company Minimum Gain” has the meaning set forth for “partnership minimum gain” in
Treasury Regulation Section 1.704-2(d) and (g).

“Depreciation” means, for each fiscal year of the Company or other period, an amount
equal to the depreciation, depletion, amortization or other cost recovery deduction allowable under
the Internal Revenue Code with respect to an asset for such fiscal year or other period; provided,
however that if the Gross Asset Value of an ass#feds from its adjusted basis for United States
federal income tax purposes at begjinning of such fiscal year other period, Depreciation shall
be an amount that bears thengaratio to such beginning Gross Asset Value as the United States
federal income tax depreciation, amortization or othst @xovery deduction with respect to such
asset for such fiscal year or other period bears to such beginning adjusted tax basis; and provided
further that if the United States federal incaiavedepreciation, amortizatiam other cost recovery
deduction for such fiscal year or other periis zero, Depreciation shall be determined with
reference to such beginning Gross Asset Value using any reasonable method selected by Manager
Approval.

“Gross Asset Value” means, with respect to any asset, such assets adjusted basis for
United States federal income tax purposes, except as follows:

€)) the Gross Asset Value of all Companyetsshall be adjusted to equal their
respective gross fair marketlves, as determined by Manag@gproval, as of the following times:
(i) the acquisition of an additional interest in the Company by any new or existing Member in
exchange for more thardaminimis Capital Contribution; (ii) the distribution by the Company to
a Member of more thandeminimis amount of Company assetsassideration for a membership
interest in the Company, including, without limitation, in connection with the withdrawal of a
Member; (iii) the grant of a membership intereghia Company (other tharda minimis interest)
as consideration for the provision of service®tdor the benefit of the Company by a new or
existing Member acting in a Member capacity or in anticipation of becoming a Member; (iv) in
connection with the issuance by the Compang nbncompensatory option (other than an option
for ademinimis interest); and (v) the liquidation oftiCompany within the meaning of Treasury
Regulation Section 1.704-1(b)(R)(9); provided, however, that adjustments pursuant to clauses
(i) through (iv) of this sentence shall not be made if the Managers, acting by Manager Approval,
determine that such adjustments are not necessary or appropriate to reflect the relative economic
interests of the Members in the Company;

(b) the Gross Asset Value of any Company asset (other than cash) distributed
in kind to any Member shall be adjusted tual the gross fair market value of such asset on the
date of distribution, as determined by Manager Approval,

(c) the initial Gross Asset Value of any asset contributed to the Company shall
be adjusted to equal its gross fair market value at the time of its contribution, as determined by
Manager Approval; and

B4836080.5



(d) the Gross Asset Value of Company assets shall otherwise be determined or
adjusted, in the discretion of the Managersingdy Manager Approval, as required or permitted
for purposes of maintaining Capital Accounts under relevant Treasury Regulations.

If the Gross Asset Value of an asBas been determined or adggspursuant to paragraph (a), (c)
or (d) above, such Gross AssetlMashall thereafter be adjusted by the Depreciation taken into
account with respect to such asset for purposesmputing Adjusted Taxable Profit or Adjusted
Taxable Loss and as otherwise required by Treasury Regulation Section 1.704-1(b)(2)(iv)(g).

“MemberNonrecours®ebt” has the same meaning as thrm “partner nonrecourse debt”
set forth in Treasury Regulation Section 1.704-2(b)(4).

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

‘Nonrecourse Deductions” shall have the meaning set forth in Treasury Regulation
Sections 1.704-2(b)(1) and 1.704-2(c).

“Nonrecourse Liabilit” shall have the meaning set forth in Treasury Regulation Section
1.704-2(b)(3).

Treasury Regulations means the United States income tax regulations, including
temporary regulations, promulgated under the IntdReaenue Code, as such regulations may be
amended from time to time (including corresponding provisions of succeeding regulations).

2. Capital Accounts. A capital account shall lmeaintained for each Member (a
“Capital Account”) that shall be:

@) increased by (i) any Capital Contributions made to the Company by such
Member pursuant to this Agreement and (ii) amounts in the nature mfcome or gain allocated
to the Capital Account of such Member pursuant to $ukedule Bbased on such Member’s
ownership of membership interests;

(b) decreased by (i) the cash and faarket value of other property distributed
to the Member and (ii) any amounts in the nature of loss or expense allocated to the Capital
Account of such Member pursuant to tldshedule Bbased on such Members ownership of
membership interests; and

(c) otherwise adjusted in accordance with this Agreement and for such other
matters as the Managers, acting by Manager Approval, may reasonably determine appropriate, in
all events in accordance with applicable provisions of the Internal Revenue Code and Treasury
Regulations, including without limitation Treasury Regulation Section 1.704-1(b)(2)(iv).
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3. General Allocations.

€)) General Application. The rules set forth below in this Section 3 of this
Scheduld shall apply for the purposes of determining each Member’s allocable share of the items
of income, gain, loss or expense of the Compmomprising Adjusted Taxable Profit or Adjusted
Taxable Loss for each fiscal year or otherqgardetermining sgrial allocations of other items of
income, gain, loss and expense, and adjustiad#iance of each Member’s Capital Account to
reflect these general and special allocations. For each fiscal year or other period, any required
special allocations in Section 4 of tldshedule B shall be made immediately prior to the general
allocations of Section 3(b) of th&chedule B.

(b)  General Allocations. The items of income, expense, gain and loss
comprising Adjusted Taxable Profit or Adjusted Taxable Loss for a fiscal year or other period,
shall be allocated among the Members during suchlfigar or other periad a manner that will,
as nearly as possible, cause the Capital Acdoaiance of each Member at the end of such fiscal
year or other period to equal:

(1) the amount of the hypothetical distribution (if any) that such
Member would receive if, on the last day of treeéil year or other period, (A) all Company assets,
including cash, were sold for cash equal to their Gross Asset Values, as determined by Manager
Approval, taking into account any adjustmentsréto for such fiscal year or other period, (B) all
Company liabilities were satisfied in cash acoogdio their terms (limited, with respect to each
Nonrecourse Liability), to the Gross Asset Value, as determined by Manager Approval, of the
assets securing such liability), and (C) the net practedeof (after satisfaction of such liabilities)
were distributed in full in accordance with Section 12.2, minus

(i) the sum of (A) the amount, if any, which such Member is obligated
(or deemed obligated) to restorestach Member’s Capital Account, (B) such Member’s share of
the Company Minimum Gain determined pursuant to Treasury Regulations Section 1.704-2(g),
and (C) such Member’s share of Member Nonrecourse Debt Minimumd&termined pursuant
to Treasury Regulations Section 1.704-2(i)é) computed immediately prior to the hypothetical
sale described in Section 3(b)(i) of t&ishedule B.

(c) The Managers, acting by Manager Approval, may modify the allocations
otherwise provided for ithis Section 3 of thiSchedule B or offset prior allocations provided for
in Section 4 of thisSchedule B, including by specially allocating items of gross income, gain,
deduction, loss or expense among the Members, so that such modifications or offsets will cause
the Capital Accounts of the Members to reflect more closely the Members’ relative economic
interests in the Company.

4, Special Allocations The following special allocations shall be made in the
following order:

(@) Minimum Gain Chargeback. In the event that theris a net decrease during
a fiscal year or other period in either Company Minimum Gain or Member Nonrecourse Debt
Minimum Gain, then notwithstanding any other provision of §tkedule B, each Member shall
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receive such special allocatiookitems of Company income andiigas are required in order to
conform to Treasury Regulation Section 1.704-2.

(b)  Qualified IncomeOffset. Subject to Section 4(a) of th&cheduleB, but
notwithstanding any provision of th&chedule Bo the contrary, items of income and gain shall
be specially allocated to the Members in a matirercomplies with th&qualified income offset”
requirement of Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(3).

(c) Deductions Attributable to Member NonrecourseDebt. Any item of
Company loss or expense that is attributable to Member Nonrecourse Debt shall be specially
allocated to the Members in the mmer in which they share the economic risk of loss (as defined
in Treasury Regulation Section 1.752-2) for such Member Nonrecourse Debt.

(d)  Allocdion of NonreourseDeductions. Each Nonrecourse Deduction of
the Company shall be allocated among the Members in accordance with the partners’ interests in
the partnership within the meaning of Treasury Regulations Sections 1.704-2(b)(1) and 1.704-
1(b)(3).

(e) LossLimitation. Adjusted Taxable Lossebogated to a Member pursuant
to thisSchedule B shall not exceed the maximum amofiAidjusted Taxable Losses that can be
allocated to such Member without causing such Member to have a negative Adjusted Capital
Account Balance at the end of any fiscal year beoéllocation period in which any other Member
does not have a negative Adjusted Capital Account Balance.

0] The allocations set forth in S#wan 4(a) through Section 4(e) of this
Schedule B (theRegulatory Allocations”) are intended to comply with Treasury Regulation
Sections 1.704-1(b) and 1.704-2 and shall be interpreted consistently with this intention. Any
terms used in such provisions that are not specifically defined in this Agreement shall have the
meaning, if any, given such terms in such Treasury Regulations.

(9) If during any taxable year of the Cpany there is a change in any
Member’s membership interest in the Company, allocations of income or loss for such taxable
year shall take into account the varying interests of the Members in the Company in a manner
consistent with the requirements of Section @Dthe Internal Revenue Code. Any Member that
is transferred a membership interest framotaer Member but not the corresponding portion of
such other Member’s Capital Account shall noebétled to any allocation or distribution arising
from Company operations prior to the date of such transfer, unless otherwise determined by
Manager Approval or required by the Internal Revenue Code.

5. Tax Allocations.

€)) Sedion 704(b) Allocdions. Subject to Section 5(b) and Section 5(c) of this
Schedule B, each item of income, gain, loss, or deduction for United States federal income tax
purposes that corresponds to an item of incomia, ¢@ss or expense that is either taken into
account in computing Adjusted Taxable Profit or Adjusted Taxable Loss or is specially allocated
pursuant to Section 4 of th&chedule B (aBook Item”) shall be allocated among the Members
in the same proportion as the corresponding Book Item is allocated among them pursuant to
Section 3 or Section 4 of th&chedule B.

B-5

B4836080.5



(b) Section704(c) Allocations. In the event any property of the Company is
credited to the Capital Aount of a Member at a value otheanhts tax basis, then allocations of
taxable income, gain, loss and detituts with respect to such prapeshall be made in a manner
which will comply with Sections 704(b) and 704(c) of the Internal Revenue Code. Such
allocations also shall be made by the Companyyofarmer Member to the extent applicable, as
determined by Manager Approval.he allocation to a Member of items of taxable income, gain,
loss, and deduction of the Company also shall be adjusted to reflect any election under Section
754 of the Internal Revenue Code.

(c) Capital Accourts. The tax allocations made pursuant to this Section 5 of
this ScheduleB shall be solely for tax purposes and shallafteéct any Member’s Capital Account
or share of non-tax allocations or distributions under this Agreement.

6. Tax Matters Partner; Partnership Representative.

€)) For tax years prior to January 1, 2018, the “tax matters partner” (within the
meaning of Section 6231(a)(7) of the Internal Revenue Code, as in effect prior to the effective
dated provided in Section 1101(g)(1) of the Bipartisan Budget Act of 2015 (P.L. 114-74)) of the
Company (the Tax Matters Person”) shall be designated by the Managers.

(b) For tax years beginning on or after January 1, 2018, the Tax Matters Person
shall be designated the “partnership representative” with the sole authority to act on behalf of the
Company with respect to tax matters, with allhaf rights, duties angbwers provided for the Tax
Matters Person by the InterrRévenue Code, including subchap@eof chapter 63 of the Internal
Revenue Code, but subject to the restrictions and limitations contained in this Agreement. Each
Member hereby consents to such designation and agrees that, upon the request of the Managers,
such Member shall execute, certify, acknowledge, deliver, swear to, file and record at the
appropriate public offices such documents as may be necessary or appropriate to evidence such
consent. In the event that the Company is responsible for the payment of any “imputed
underpayment” in respect of an administrative adjustment pursuant to Section 6225(a) of the
Internal Revenue Code, or any simiaovision of any state or lattax laws, the Managers shall
determine by Manager Approval, in their discretion, the treatment, including the relative
obligations of the Members and former Members with respect to any amounts paid by the
Company to any taxing authority with respect to such ‘imputed underpayment” such that the
amount of such “imputed underpayment” is borne by the Members and former Members who
would have borne the tax liability in the “reviewed year”, as defined in Section 6225(d)(1) of the
Internal Revenue Code. Eabtember and former Member hereby agrees to satisfy in full such
obligations as so determined by the Managers.

(c) The Tax Matters Person shall hatvee sole discretion to determine all
matters, and shall be &atrized to take any actions necessuaiifh respect to preparing and filing
any tax return of the Company and any audiénexation or investigation (including any judicial
or administrative proceeding) of the Company by any taxing authority, whether to elect into the
provisions of the Bipartisan BudgAct of 2015 prior to their effective date and whether to make
an election under Section 6226 of the InternaldRee Code or any similar provision of any state
or local tax laws with respect to any audit or other examination of the Company.
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(d) Each Member and former Member shall promptly upon request furnish to
the Tax Matters Person any information that the Tax Matters Person may reasonably request in
connection with (i) preparing or filing any tax returns of the Company, (ii) any tax election of the
Company (and the Companys and Members or former Member's compliance with any such
election) or (iii) any audit, examination or irstgation (including any judicial or administrative
proceeding) of the Company by any taxing authority. No Member shall, without the consent of
the Tax Matters Person, (A) file a request for administrative adjustment of Company items, (B)
file a petition with respect to any Company item or other tax matters involving the Company, or
(C) enter into a settlement agreement with any taxing authority with respect to any Company items.

(e) Without limiting the foregoing, the Tax Matters Person shall represent the
Company (at the expense of the Company) in connection with all examinations of the affairs of
the Company by any U.S. federal, state, local or foreign tax authorities, including any resulting
administrative and judicial proceedingslateng to the determination of items of income,
deduction, allocation and credit of the Company and the Members, and to expend funds of the
Company for professional services and costs associated therewith.

() For tax years prior to January 1, 2018, the Tax Matters Person shall be a
Member who is permitted to act astax matters partner” purant to the Internal Revenue Code.
For tax years beginning on or aftlanuary 1, 2018, the Tax Matters Person shall be a Person who
is permitted to act as a “partnership repress@apursuant to the Internal Revenue Code. The
Tax Matters Person may resign at any time by giving written notice to the Company and the
Members and complying with any applicable provisions of the Internal Revenue Code and
Treasury Regulations relating to such resignation. The Tax Matters Person may be removed at
any time by Manager Approval if such complies with any applicable provisions of the Internal
Revenue Code and Treasury Regulations relating to such removal. Upon the resignation or
removal of the Tax Matters Pers a new Tax Matters Person shall be selected by the Managers.
The initial Tax Matters Person shall be Michael Cohen.

7. Tax Eledionsand Other Tax Dedsions. Subject to the provisions of tidshedule
B, the Managers, acting by Manager Approval, shall have the authority to make any tax elections
and other tax decisions with respect to the gany, to approve any returns regarding any foreign,
federal, state or local tax obligations of the Company, and to make all determinations regarding
the allocations contemplated by Schedule B.

8. TaxConsequencesThe Members are aware of the income tax consequences of the
allocations made by thiScheduleB and hereby agree to be bound by the provisions of this
Schedule B and this Agreement in reporting their shares of the Company’s income and loss for
income tax purposes.
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Schedule C to Limited Liability Company Agreement
of Berkshire Welco, LLC

Defined Terms

Affiliate: means, with respect to any Persony, Person that contsylis controlled
by or is under common control with such Person.

Agreement: means this Limited Liability Company Agreement, as amended,
modified, supplemented or restated from time to time.

Allocation Exhibit: the meaning set forth 8ection 7.2.

Approved Sale: the meaning set forttSection 11.6(a).

Approved Sale Notice: the meaning set fortisection 11.6(a)(iii).

Assignee: the meaning set forthSection 11.2(d).

Available Units: the meaning set forth@ection 11.4(a).

Boardof Managers oBoard: means the Board of Managers describegkertion
5.1(a) of this Agreement.

Buyout Purchase Price: the meaning set fortGeantion 9.3(a).

Capital Account: the meaning set forth in Section 2 of the Allocation Exhibit.

Capital Contibutions: means, with respect to any Member, the aggregate amount
of cash or other property contributed to the capital of the Company by such Member.

Certificateof Organization: the meaning set forthtive recitals of this Agreement.

Closing Notice: the meaning set forthSection 11.3(e).

Code: means the Internal Revenue Code of 1986, as amended from time to time,
and any applicable regulations promulgated thereunder by the United States Treasury Department.

Common Units: the meaning set forthSaction 4.1.

Compaly: the meaning set forth in the first paragraph of this Agreement.

CompanyAcceptance Period: the meaning set fortBéction 11.3(b).

CompanyNotice: the meaning set forth 8ection 11.3(c).

CompanyNotice Date: the meaning set forthSection 11.3(c).

CompanyPurchase Notice: the meaning set fortbection 11.3(b).
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Confidential Information: means all documents and information, whether written
or oral (including, without limitation, confidential and proprietary information with respect to
customers, sales, marketing, production, costs, business operations and assets), of the Company.

Covered Person: the meaning set fortBaction 14.2(a).

Co-Sale Election Period: the meaning set fortBeéction 11.4(b).

Co-Sale Notice: the meaning set forttSection 11.4(a).

Co-Sale Participant: the meaning set fort®eattion 11.4(b).

Co-Sale Purchase Price: the meaning set for8eation 11.4(a).

Co-Sale Right: the meaning set fortifSaction 11.4(a).

Co-Sale Right Units: the meaning set fortlSection 11.4(b).

Massachusetts Act: the meaning set forth in the recitals of this Agreement.

Daily Annual Investor Distribution Rate: means a percentage equal to fifteen
percent (15.0%dlivided by365, or 0.000410958%.

Deamed Liquidation Event: shall refer to any of the following events:

(i) a merger or consolidation in which
(A) the Company is a constituent party or

(B) asubsidiary of the Company is a constituent party and the
Company issues Units pursuant to such merger or consolidation,

except for any such merger or consolidation involving the Company or any subsidiary of the
Company in which the Units outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged for securities that represent, immediately
following such merger or consolidation, at leastajority of the voting power of (1) the surviving

or resulting company or (2) if the surviving orulgg company is a wholly owned subsidiary of
another company immediately following such merger or consolidation, the parent company of
such surviving or resulting company; or

(i)  the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or series of related transactionghbyCompany or any subsidiary of the Company of
all or substantially all the assets of the Company and its subsidiaries taken as a whole, or the sale
or disposition (whether by merger or otherwise) of one or more subsidiaries of the Company if
substantially all of the assets of the Company andiisidiaries taken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer, exclusive license or other
disposition is to a wholly owned subsidiary of the Company.

Depreciation: the meaning set forth in Section 1 of the Allocation Exhibit.
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Designated Members: the meaning set fortGention 11.3(a).

DistributableCash: means the excess of all cash on hand at the beginning of such
period plus all cash receipts of the Company in such period from any source whatsoever, including
normal operations, sales of assets, proceeldsrofwings, Capital Contributions of the Members,
proceeds from any capital transaction, atidotner sources minus the sum of the following
amounts for the relevant period:

(@) Ongoing Expenses;

(b) payments of interest, principal and premium and points and other
costs of borrowing under any indebtedness of the Company; and

(c) amounts set aside as reserfaggsvorking capital, budgeted capital
expenditures, investments in geographic expansion cordaesdpbr approved by the Board of
Managers, other capital or operating investments contemplated or approved by the Board of
Managers, contingent liabilities, replacements or any other expenditures deemed by the Board of
Managers to be necessary or appropriate in relation to the current and anticipated future needs of
the Company.

Effective Date: the meaning set forth in the first paragraph of this Agreement.

Electing Major Member: the meaning set forttSiection 9.3(a).

Election Date: the meaning set forthSaction 9.3(a).

ExempedSecurities: means (i) up to 320,000 Series A Investor Units; (ii) any Price
Adjustment Units; (iii) up to 130,000 Incentiumnits, or such greater number of Incentive Units
as may be approved for issuance pursuant to any amendment to this Agreement made in
accordance with the terms and conditions hereof; (iv) any equity securities of a Company
subsidiary issued to the Company; (v) Unitsésshy reason of a Unit subdivision or combination,
or a distribution of Units made ratablyMembers pursuant to Manager Approval; (vi) Common
Units actually issued upon the exercise of options or warrants to acquire Common Units or
Common Units actually issued upon the conversion or exchange of securities convertible into
Common Units, in each case provided such issuance is pursuant to the terms of such option,
warrant or convertible security.

Gross Asset Value: the meaning set famtisection 1 of the Allocation Exhibit.

Guaranteed Banents: the meaning set forthSection 7.4.

Incentive Unit: the meaning set forth$ection 4.3(a).

Inclusion Notice: the meaning set forthSection 11.4(b).

Initial Managers: means Michael Cohen and Christopher Weld.
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Investor Majoriy: means Members holding a majority of the Series A Investor
Units then outstanding.

Liguidating Agent: the meaning set forth $ection 12.1(a).

Loss: the meaning set forth in Section ISchedule B.

Major Investor: means any Member holding Series A Investor Units that has,
together with its Affiliates,made Capital Contributions in respect of such Units of at least
$100,000.

Major Memba: means each of (i) Michael Caher (ii) Christopher Weld, in each
case for so long as such Member holds any Units of the Company.

Manage: means the Initial Managers and each other Person who may be
designated or elected from time to timethbg Members in accordance wilection 5.1 to serve
as a Manager hereunder, in each case, as long as such person shall serve, and in such person’s
capacity, as a Manager hereunder.

Manager Approval: means approval by a majoritf the Managers then in office.

Massachusetts Act: the meaning set forth in the recitals of this Agreement.

Member: means any Person named as a member of the CompSuokextuleA
hereto and any Person admitted as an additideahber or as a substitute Member pursuant to
the terms and subject to the conditions of this Agreement, in such Person’s capacity as a member
of the Company. For all purposes other thanxgsessly set forth herein, the Members shall be
treated as a single class.

Member Acceptance Period: the meaning set forBeiction 11.3(c).

Member Approval: Means ¢hvote or affirmative written consent of the Members
holding a majority of the Units then-outstanding, voting together as a single class.

Member Purchase Notice: the meaning set for@ection 11.3(c).

New Seaurities means any equity securiti€¢sr securities exercisable for or
convertible into equity securities) of any kiodclass issued by the Company after the date hereof,
other than any Exempted Securities issued after the Effective Date.

Non-Eleding Major Member: the meaning set forth Bedion 9.3(3.

Notice Date: the meaning set forthSection 11.7(b).

Offer Acceptance Notice: the meaning set fortBaction 11.7(c).

Offer Acceptance Period: the meaning set fort®action 11.7(c).

Offer Notice: the meaning set forth $ection 11.7(b).
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Ongoing Expenses: means all direct expenses incurred by or on behalf of the
Company in connection with administering the Company and carrying on its business, including
all legal and accounting fees.

Oversubscribing Member: the meaning set fortBection 11.3(d).

Permitted Transfer: the meaning set fortisaction 11.1(a).

Permitted Transferee: the meaning set fortS8eotion 11.1(a).

Per®n: shall include any corporation, association, joint venture, partnership,
limited partnership, limited liability company, business trust, institution, foundation, pool, plan,
government or political subdivision thereof, government agency, trust or other entity or
organization or a natural person.

Preferred Dstributions: the meaning set forthSection 7.3(a)(i).

Price Adjustment Units: the meaning set fortlsaction 4.2(c).

Profit: the meaning set forth in Section 1Swhedule B.

Prohibited Transfer: the meaning set fortisection 11.5(c).

Projectedl'ax Liability: means, with respect to any Member and any tax year of the
Company, the amount of taxable income and gbatated to such Member for federal income
tax purposes in the Companys tax return filed or to be filed with respect to such tax year,
multiplied by the highest combin@darginal rate applicable to ine@ of an individual for federal
and Massachusetts income taxpgmses, taking into account é@py nondeductibility for state tax
purposes of any item that is deductible fodefal tax purposes, and (i) any deductibility for
federal tax purposes of state income taxes.

Proposed Acquirer: the meaning set fortisaction 11.6(a)(iii).

Proposed Transferee: the meaning set forBeiction 11.3(a).

Prospective Purchaser: the meaning set forBertion 11.7(a).

Purchase Right: the meaning set fortlsettion 11.7(c).

Qualified Member: the meaning set forthSaction 11.7(a).

Regulatory Allocations: the meaning set forth in Section 4(f) of the Allocation

Exhibit.

Remainder Seaurities: the meaning set forth Bection 11.7(e).

Remaining Transfer Units: the meaning set fortBéction 11.3(c).

ROFR Purchasers: the meaning set fortBention 11.3(e).
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Sale of the Compy: the meaning set forth Bection 11.6(a).

Securities Act: means the United States Securities Act of 1933, as amended.

Selling Members: the meaning set forttSiection 11.6(a).

Series A Investor Units: the meaning set fortisattion 4.1.

SeriesA InvestorUnit SubscriptionAgreement: the meaning set forthSection

Tax Distribution: the meaning set forth@®ction 7.3(a).

Tax Matters Person: the meaning setifant Section 6 of the Allocation Exhibit.

Threshold Amount: the meaning set fortiSiaction 4.3(c).

Transfer: the meaning set forthSection 11.1(a).

Transfer Notice: the meaning set fortfSaction 11.3(a).

Transfer Notice Date: the meaning set fortisection 11.3(b).

Transfer Purchase Price Per Unit: the meaning set fo8kdtion 11.3(a).

Transfer Units: the meaning set forthSaction 11.3(a).

Transferring Member: the meaning set forttfsection 11.3(a).

Treasury Regulations: means the Treasury regulations, including temporary
regulations, promulgated under the Code, as such regulations may be amended from time to time
(including the corresponding provisions of any future regulations).

Unit: the meaning set forth Bection 4.1.

Unit Sale: the meaning set forth$ection 11.6(a).

Unrestricted Period: the meaning set fortisaction 11.7(e).

Unreturned Capital Amount: means, with respect to any Member holding Series A
Investor Units at any time, the excess of (x) such Member’s Capital Contributions in respect of
such Series A Investor Units over (y) the aggregate amount of Preferred Distributions previously
made to such Member in respect of such Series A Investor Units.

Unsubscribed New Securities: the meaning set for®eiction 11.7(d).

Unsubscribed Units: the meaning set fortisection 11.3(d).

Value Notice: the meaning set forthSection 9.3(b).
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7KH 3DVV 0DLO HWBBRVEXQWLYDWLRQ //&
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Core Policies

1.0 Welcome

1.1 About This Handbook

This Employee Handbook includes policies that are specific to employees of Berkshire Welco, LLC dba The
Pass (the "Company") employ.

We prepared this handbook to help employees find the answers to many questions that employees may
have regarding their employment with the Company. Please take the necessary time to read it.

This handbook cannot answer all questions. Onsite managers/supervisors and Human Resource personnel
also serve as a major source of information. Human Resources can be contacted toll free at 413-644-6892.

This handbook states only general Company guidelines. It is not a contract. Neither this handbook nor any
other verbal or written communication by a management representative is, nor should it be considered to be,
an agreement, contract of employment, express or implied, or a promise of treatment in any particular
manner in any given situation. The Company adheres to the policy of employment at will, which permits the
Company or the employee to end the employment relationship at any time, for any reason, with or without
cause or notice

Many matters covered by this handbook, such as benefit plan descriptions, are also described in separate
Company documents. These Company documents are always controlling over any statement made in this
handbook or by any member of management.

The Company may, at any time, in its sole discretion, adopt new policies, eliminate existing policies, and/or
modify or vary from anything stated in this handbook, with or without notice, except for the rights of the
parties to end employment at will, which may only be modified by an express written agreement signed by
the Company's CEO. Nothing in this handbook is intended to nor should it be interpreted as interfering with
your right to engage in concerted protected activity regarding your terms and conditions of employment. If
you have any questions regarding what any provision in this handbook means, please ask your
manager/supervisor or Human Resources.

If any applicable federal, state or local law differs from the policies described in this Employee Handbook,
the Company will comply with the applicable law. Please consult with Human Resources if you have any
questions concerning how your state or local workplace requirements may differ from information presented
here.

This handbook supersedes all prior handbooks; however, the Company's policies regarding worksite
matters, remain in effect and can be requested from your manager/supervisor.



1.2 A Welcome Policy

Welcome! You have just joined a dedicated organization focused and motivated to provide a positive impact

on our community, employees and partners with capital & career development. Our team prides ourselves
onbeing UHVSRQVLEOH VWHZDUGYV RI WKH LQGXVWU\ prindifes Qf Guinan &nd W K H
agricultural wellness and enlightenment. Together we will be leaders in creating a productive and diverse
workforce that will strive to provide experiences to enhance the appreciation of people, nature, and culture

and alleviate the symptoms of physical and emotional pain and stress.

We hope that your employment with the Company will be rewarding and challenging. We take pride in our
HPSOR\HHVY DELOLW\ WR EHFRPH DQ L Q Weéstdl veedpRddmsithtdagh\w RdlsL Q S
on agricultural wellness, manufacturing and process expertise, and diligent crafting.

The Company complies with all federal and state employment laws, and this handbook generally reflects
those laws. The Company also complies with any applicable local laws, although there may not be an
express written policy regarding those laws contained in the handbook.

The employment policies and/or benefits summaries in this handbook are written for all employees. When
questions arise concerning the interpretation of these policies as they relate to employees who are covered
by a collective-bargaining agreement, the answers will be determined by reference to the actual union
contract, rather than the summaries contained in this handbook.

Please take the time now to read this handbook carefully. Sign the acknowledgment at the end to show that
you have read, understood, and agree to the contents of this handbook, which sets out the basic rules and
guidelines concerning your employment. This handbook supersedes any previously issued handbooks or
policy statements dealing with the subjects discussed herein. The Company reserves the right to interpret,
modify, or supplement the provisions of this handbook at any time. Neither this handbook nor any other
communication by a management representative or other, whether oral or written, is intended in any way to
create a contract of employment. Please understand that no employee handbook can address every
situation in the workplace.

If you have questions about your employment or any provisions in this handbook, contact Human
Resources.

We wish you success in your employment here at Company!
All the best,

Chris Weld
Chief Executive Officer

1.3 At-Will Employment

Your employment with the Company is on an "at-will" basis. This means your employment may be
terminated at any time, with or without notice and with or without cause. Likewise, we respect your right to
leave the Company at any time, with or without notice and with or without cause.

Nothing in this handbook or any other Company document should be understood as creating a contract,
guaranteed or continued employment, a right to termination only "for cause," or any other guarantee of
continued benefits or employment. Only the CEO has the authority to make promises or negotiate with
regard to guaranteed or continued employment, and any such promises are only effective if placed in
writing and signed by the CEO.

If a written contract between you and the Company is inconsistent with this handbook, the written contract
is controlling.

Nothing in this handbook will be interpreted, applied, or enforced to interfere with, restrain, or coerce
employees in the exercise of their rights under Section 7 of the National Labor Relations Act.
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2.0 Introductory Language and Policies

2.1 Ethics Code

The Pass welcomes individuals of every race, color, orientation, age, gender, origin, veteran status, and
ability into our workplace. We expect that every employee will treat everyone *other employees, vendors,
customers, and the general public -- with the utmost respect. We expect every employee to be part of
making Welco a welcoming place to work and do business.

We also welcome individuals who have been harmed, directly or indirectly, by prior cannabis prohibition
into our workplace. We intend to be a partner to disadvantaged communities and part of the effort to undo
the damage caused by cannabis prohibition. We also expect every employee to be part of our efforts to be
a good community partner and a positive force in the cannabis industry.

Welco intends to be a company where employees bring their individual identities, differences, and talents
WRIJHWKHU WR ZRUN DV D WHDP DFURVYV DOO RXU ORFDWLRQV DQG F
holding either us or you back at any stage of your career with us.

The Company will conduct business honestly and ethically wherever operations are maintained. We strive
to improve the quality of our services, products, and operations and will maintain a reputation for honesty,
fairness, respect, responsibility, integrity, trust, and sound business judgment. Our managers and
employees are expected to adhere to high standards of business and personal integrity as a representation
of our business practices, at all times consistent with their duty of loyalty to the Company.

We expect that officers, directors, and employees will not knowingly misrepresent the Company and will not
speak on behalf of the Company unless specifically authorized. The confidentiality of trade secrets,
proprietary information, and similar confidential commercially-sensitive information (i.e. financial or sales
records/reports, marketing or business strategies/plans, product development, customer lists, patents,
trademarks, etc.) about the Company or operations, or that of our customers or partners, is to be treated
with discretion and only disseminated on a need-to-know basis (see policies relating to privacy).

Violation of the Code of Ethics can result in discipline, up to and including termination of employment. The
degree of discipline imposed may be influenced by the existence of voluntary disclosure of any ethical
violation and whether or not the violator cooperated in any subsequent investigation.

3.0 Hiring and Orientation Policies

These following policies are neither intended to prohibit seeking out qualified job candidates through
personal or familial ties nor intended to prevent The Pass from engaging with community organizations at
which employees volunteer or work, outside of their employment with The Pass.

3.1 Conflicts of Interest

The Company is concerned with conflicts of interest that create actual or potential job-related concerns,
especially in the areas of confidentiality, customer relations, safety, security, and morale. If there is any
actual or potential conflict of interest between you and a competitor, supplier, distributor, or contractor to
the Company, you must disclose it to your manager/supervisor. If an actual or potential conflict of interest is
determined to exist, the Company will take such steps as it deems necessary to reduce or eliminate this
conflict.

3.2 Employment of Relatives and Friends

We will not employ friends or relatives in circumstances where actual or potential conflicts may arise that
could compromise supervision, safety, confidentiality, security, and morale at the Company. It is your
obligation to inform the Company of any such potential conflict so the Company can determine how best to
respond to the particular situation. Under no circumstances will employees or relatives be employed as a
subordinate to any manager that falls under Sections 3.1 and 3.2
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3.3 Job Descriptions

The Company attempts to maintain a job description for each position. If you do not have a current copy of
your job description, you should request one from your manager/supervisor.

Job descriptions prepared by the Company serve as an outline only. Due to business needs, you may be
required to perform job duties that are not within your written job description. Furthermore, the Company
may have to revise, add to, or delete from your job duties per business needs. On occasion, the Company
may need to revise job descriptions with or without advance notice to employees.

If you have any questions regarding your job description or the scope of your duties, please speak with
your manager/supervisor or contact Human Resources.

3.4 New Hires and Introductory  Periods

The first 90 days of your employment is considered an introductory period. During this period, you will
become familiar with the Company and your job responsibilities, and we will have the opportunity to monitor
the quality and value of your performance and make any necessary adjustments in your job description or
responsibilities. We are committed to our established Diversity and Positive Impact programs, as such, it is
imperative that every employee apply the knowledge gained from our training program into their everyday
practice, conduct and performance. Your introductory period with the Company can be shortened or
lengthened as deemed appropriate by management and Human Resources. Completion of this introductory
period does not imply guaranteed or continued employment. Nothing that occurs during or after this period
should be construed to change the nature of the "at-will" employment relationship.

3.5 Training Program

In most cases, and for most departments, training employees is done on an individual basis by the
department manager. Even if you have had previous experience in the specified functions of your job
duties, it is necessary for you to learn our specific procedures, as well as the responsibilities of the specific
position. If you ever feel you require additional training, consult your manager/supervisor and/or Human
Resources.

3.6 Employment Authorization  Verification

New hires will be required to complete Section 1 of federal Form 1-9 on the first day of paid employment
and must present acceptable documents authorized by the U.S. Citizenship and Immigration Services
proving identity and employment authorization no later than the third business day following the start of
employment with Company. If you are currently employed and have not complied with this requirement or if
your status has changed, inform your manager/supervisor.

If you are authorized to work in this country for a limited period of time, you will be required to submit proof
of renewed employment eligibility prior to expiration of that period to remain employed by the Company.

4.0 Wage and Hour Policies

4.1 Attendance Policy

If you know ahead of time that you will be absent or late, provide reasonable advance notice to your
manager/supervisor. You may be required to provide documentation of any medical or other excuse for
being absent or late where permitted by applicable law.

The Company reserves the right to apply unused vacation, sick time, or other paid time off to unauthorized
absences where permitted by applicable law. Absences resulting from approved leave, vacation, or legal
requirements are exceptions to the policy.
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4.2 Business Expenses Policy

The purpose of this policy is to define approved nontravel business expenses and the authority for incurring
and approving such expenses at the Company. Approved business expenses are the reasonable and
necessary expenses incurred by employees to achieve legitimate business purposes that are not covered
by normal Company procurement processes.

Business Meetings (Employer-Sponsored Events and Meetings)

The Company pays for expenses necessary to achieve a valid business purpose when meetings are held
with customers, vendors, or other Company employees. The most senior Company individual present is to
pay for and report all expenses.

The Company will make every effort to have a master account set up for Company-wide and large group

events. However, if you are at a small meeting or staying by yourself at a hotel, pay individually and submit
original receipts for reimbursement accordingly.

Entertainment

The Company pays for entertainment expenses only when they clearly benefit the Company and include
customers and are promotional in nature. The most senior individual present is to pay for and report all
expenses.

Technical and Training Seminars

The Company pays for expenses associated with attendance at classes and seminars that enhance job-
related skills. Prior approval must be obtained by your manager/supervisor.

Gifts

You may present gifts only under exceptional circumstances and with prior approval of the appropriate
Company officer. The Company does not reimburse cost over $25 for business gifts.

Other Expenses

The Company will pay for postage and telephone expenses that are for business purposes.

Reimbursements

Requests for reimbursement must be approved by management and submitted with original receipts
accompanied by the company approved reimbursement form. All reimbursement s must have a clear
business purpose and include a description of the expense, date, place.

Reporting

Report approved expenses on the standard expense report form and include a description of the expense,
its business purpose, date, place, and the participants.

4.3 Direct Deposit

The Company encourages all employees to enroll in direct deposit. You are able to enroll in our payroll
direct deposit program at the time you complete your new hire documents. If you are already enrolled but
need to change your bank, credit union or account information, please log into the|[Emcentrix Employee|
through the "Employee Login," It generally takes up to two (2) pay periods for direct deposit to
take effect.

If you have selected the direct deposit payroll service, you may access your itemized wage statement and
print by going to|[Emcentrix Employee[Portal| through the "Employee Login," located at the left section of
the home page.
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4.4 Introduction to Wage and Hour  Policies

At the Company, pay depends on a wide range of factors, including pay scale surveys, individual effort,
profits, skills, qualifications and market forces. We strive to ensure that all employees regardless of age,
color, gender, gender identity and veteran status are paid fairly and equitably any disparities will be
identified during our annual pay equity assessment. If you have any questions about your compensation,
including matters such as paid time off, commissions, overtime, benefits, or paycheck deductions, speak
with your manager/supervisor and/or Human Resources.

45 Job Abandonment

If you fail to show up for work or fail to call in with an acceptable reason for the absence for a period of
three consecutive days, you will be considered to have abandoned your job and voluntarily resigned from
the Company.

4.6 Paycheck Deductions

The Company is required by law to make certain deductions from your pay each pay period. This includes
income and unemployment taxes, Federal Insurance Contributions Act (FICA) contributions (Social
Security and Medicare), and any other deductions required under law or by court order for wage
garnishments. The amount of your tax deductions will depend on your earnings and the number of
exemptions you list on your federal Form W-4 and applicable state withholding form. You may also
authorize voluntary deductions from your paycheck, including contributions for insurance premiums,
retirement plans, spending accounts, or other services. Your deductions will be reflected in your wage
statement.

The Company will not make deductions to your pay that are prohibited by federal, state, or local law. If you
have any questions about deductions from your pay, contact your manager/supervisor. You will be
reimbursed in full for any isolated, inadvertent, or improper deductions, as defined by law. If an error is
found, you will receive an immediate adjustment, which will be paid no later than your next regular payday.

4.7 Recording Time

The Company is required by applicable federal, state, and local laws to keep accurate records of hours
worked by certain employees. To ensure that the Company has complete and accurate time records and
that employees are paid for all hours worked, nonexempt employees are required to record all working time
using Company timecards/time sheets/punch clock/timekeeping application/other. Exempt employees may
also be required to track days or time worked. Speak with your manager/supervisor for specific instructions.

You must accurately record all of your time to ensure you are paid for all hours worked and must follow
established Company procedures for recording your hours worked. Time must be recorded as follows:

Immediately before starting your shift.

Immediately after finishing work, before your meal period.
Immediately before resuming work, after your meal period.
Immediately after finishing work.

Immediately before and after any other time away from work.

X X X X X

If you are required to complete a Time sheet/timecard, they are to be turned in to your manager/supervisor
at the end of each week.

If you are required to clock in, you should clock in no more than five minutes ahead of your start time and
clock out no later than five minutes after your quitting time.

Notify your manager/supervisor of any pay discrepancies, unrecorded or mis-recorded work hours, or
any involuntarily missed meal or break periods.



Falsifying time entries is strictly prohibited. Falsifying time entries includes working "off the clock." If you
falsify your own time records, or the time records of co-workers, or if you work off the clock, you will be
subject to discipline up to and including termination. Immediately report to Human Resources any
employee, supervisor, or manager who falsifies your time entries or encourages or requires you to falsify
your time entries or work off the clock.

4.8 Travel Expenses

The purpose of this policy is to define approved business travel expenses and the authority for incurring
and approving such expenses at the Company.

Travel expenses are the reasonable and necessary expenses incurred by employees when traveling on
approved Company business trips. Travel is limited to business activities for which other means of
communication is inadequate and for which prior approval from your manager/supervisor has been
received.

Advances

The Company does not generally provide cash travel advances. Normally, you will be expected to use
personal credit cards and/or your own cash and submit approved expenses on the standard Expense
Report Form.

Travel Expenses

The Company pays the actual amounts incurred for appropriate expenses when you are on travel
assignments. Examples of typical expenses include the following:

Airline tickets.

Meals and lodging.

Car rental, bus, taxi, parking.

Telephone and fax.

Laundry and dry cleaning (trips exceeding one week only, unless emergency).
Business supplies and services.

Associated gratuities.

Other expenses necessary to achieve the business purposes.

X X X X X X X X

Family Members

The Company will pay the travel expenses of spouses or other family members only when their presence is
necessary to the business purpose of the trip and when approved in advance in writing by the Chief
Executive Officer.

Air Travel

Use economy or tourist class airfares when traveling on Company business. In addition, private,
noncommercial aircraft or chartered aircraft is not to be used, and no more than two Company officers
should travel together on the same flight.

Airfares are to be charged to personal credit cards and subsequently submitted for reimbursement on a
monthly expense report.

Hotels
Neither in-room movies nor refreshment bars are approved Company expenses.
Insurance

The Company does not pay for personal travel insurance for employees.
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Rental Cars

You are to use rental firms having existing relationships with the Company and, where feasible, have
negotiated discount rates. Available reasonable transportation is to be used.

Personal Vehicles

When using your own vehicle for business purposes, you must maintain a valid driver's license, acceptable
driving record, and insurance coverage as required by law. An applicant or employee will be considered to
have an unsatisfactory driving record if the driving record indicates one (1) or more moving violations. An
applicant or employee will be considered to have an unsatisfactory driving record if the Company's and/or
the applicant's or employee's insurance carrier(s) refuses to continue to insure the applicant or employee or
agrees to continue to insure the applicant or employees only for an increased premium.

Travel between your home and primary office is not considered to be business travel. You may not use
your personal vehicle for business travel without authorization. Every attempt should be made to utilize the
use of courier and delivery services in order to avoid hazard of liability and the time away from work. You
will be reimbursed for vehicle use at the standard IRS mileage rate. The Chief Executive Officer must
authorize any deviation from this policy.

Reporting

Report approved expenses and include a description of the expense, its business purpose, date, place, and
the participants.

Travel Reservations

Airline travel, rental cars, and hotels must be booked through the corporate designated travel agency in
order to be reimbursed.

4.9 Use of Employer Credit Cards

All employees in the possession of a credit card issued by Company will adhere to the strictest guidelines
of responsibility for the protection and proper use of that card. Credit card purchases related to the
Company vehicle use (gas, oil, etc.) under $100 do not require prior approval. Credit card purchases for
vehicle use over $100 and any other business purchases over $25 must receive prior approval from your
manager/supervisor.

Submit all sales receipts generated by use of the Company credit card to your manager/supervisor. Your
Company credit card may not be used for personal reasons. Use of the Company credit card is restricted to
approved business-related expenses.

Any unauthorized purchases made with a credit card issued by the Company will be the cardholder's
responsibility. You must reimburse any such purchase to the Company within 15 days.

Immediately report lost or stolen Company cards to your manager/supervisor. Failure to follow this policy
may result in disciplinary action up to and including discharge.

5.0 Performance, Discipline, Layoff, and  Termination

5.1 Criminal Activity/Arrests

The Company will report all criminal activity in accordance with applicable law. Involvement in criminal
activity while employed by the Company, whether on or off Company property, may result in disciplinary
action including suspension or termination of employment. We are required to report all convicted
felonies and any fraudulent behavior that may compromise the employees ability to maintain the agent

registration.
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5.2 Schedule

You are expected to be on the job, ready to work, when scheduled. Inability to report to work as scheduled
may lead to disciplinary action, up to and including termination of employment, for violation of an
attendance policy or job abandonment.

5.3 Exit Interview

You may be asked to participate in an exit interview when you leave Company. The purpose of the exit
interview is to provide management with greater insight into your decision to leave employment; identify
any trends requiring attention or opportunities for improvement; and to assist the Company in developing
effective recruitment and retention strategies. Your cooperation in the exit interview process is appreciated.

5.4 Open Door/Conflict Resolution  Policy

The Company strives to provide a comfortable, productive, legal, and ethical work environment. To this
end, we want you to bring any problems, concerns, or grievances you have about the workplace to the
attention of your manager/supervisor and, if necessary, to Human Resources or senior level
management. Employees are encouraged and responsible for bringing to the attention to management
any concerns reading discrimination or harassment in the workplace whether it imposes direct or indirect
impact.

To help manage conflict resolution we have instituted the following problem-solving procedure:

If you believe there is inappropriate conduct or activity on the part of the Company, management, its
employees, vendors, customers, or any other persons or entities related to the Company, bring your
concerns to the attention of your management, management includes your direct supervisor, anyone on
the senior management team, and Human Resources at a time and place that will allow the person to
properly listen to your concern.

Most problems can be resolved informally through dialogue between you and your immediate
manager/supervisor. If you have already brought this matter to the attention of your manager/supervisor
before and do not believe you have received a sufficient response, or if you believe that person is the
source of the problem, present your concerns to Human Resources or senior level management.

In preparation for the discussion please outline the information in detail:
Describe the problem,
Parties involved in the problem,
Efforts you have made to resolve the problem,
Any suggested solution you may have.

5.5 Outside Employment

Outside employment that creates a conflict of interest or that affects the quality or value of your work
performance or availability at the Company is prohibited. The Company recognizes that you may seek
additional employment during off hours, but in all cases expects that any outside employment will not affect
your attendance, job performance, productivity, work hours, or scheduling, or would otherwise adversely
affect your ability to effectively perform your duties or in any way create a conflict of interest. Any outside
employment that will conflict with your duties and obligations to the Company should be reported to your
manager/supervisor. Failure to adhere to this policy may result in discipline up to and including termination.

12



5.6 Performance Improvement

Company will make efforts to periodically review your work performance. The performance improvement
process will take place as business needs dictate. You may specifically request that your
manager/supervisor assist you in developing a performance improvement plan at any time.

The performance improvement process is a means for increasing the quality and value of your work
performance. Your initiative, effort, attitude, job knowledge, and other factors will be addressed. As stated
throughout this document and in line with our commitment to our Diversity programs, your ability to
comply with maintaining our diversity program will be included in any performance review process. You
must understand that a positive job performance review does not guarantee a pay raise or continued
employment. Pay raises and promotions are based on numerous factors, only one of which is job
performance.

5.7 Disciplinary Process

Violation of Company policies or procedures may result in disciplinary action including demotion, transfer,
leave without pay, or termination of employment. The Company encourages a system of progressive
discipline depending on the type of prohibited conduct. However, the Company is not required to engage in
progressive discipline and may discipline or terminate employees who violate the rules of conduct, or where
the quality or value of their work fails to meet expectations at any time. Again, any attempt at progressive
discipline does not imply that your employment is anything other than on an "at-will" basis.

In appropriate circumstances, management will first provide you with a verbal warning, then with one or
more written warnings, and if the conduct is not sufficiently altered, eventual demotion, transfer, forced
leave, or termination of employment. Your manager/supervisor will make every effort possible to allow you
to respond to any disciplinary action taken. Understand that while the Company is concerned with
consistent enforcement of our policies, we are not obligated to follow any disciplinary or grievance
procedure and that depending on the circumstances, you may be disciplined or terminated without any prior
warning or procedure.

5.8 Post-Employment References

The Company policy is to confirm dates of employment and job title only. With written authorization, the
Company will confirm compensation. Forward any requests for employment verification to Human
Resources.

5.9 Promotions

To match you with the job for which you are best suited and to meet the business needs of Company, you
may be transferred from your current job. It is our policy to promote from within only when the most
qualified candidate is available. Employees ability to promote and comply with our diversity program will
be taken into consideration during the determination process. Promotions are made on an equal
opportunity basis according to employees possessing the needed skills, education, experience, and other
qualifications that are required for the job.

All employees promoted into new job positions will undergo a 90-day introductory period as described in
the New Hires and Introductory Periods policy. Unlike new hires, however, such employees will continue to
receive Company benefits for which they are eligible.

5.10 Standards of Conduct

The Company wishes to create a work environment that promotes job satisfaction, respect, responsibility,
integrity, and value for all our employees, clients, customers, and other stakeholders. We all share in the
responsibility of improving the quality of our work environment. By deciding to work here, you agree to
follow our rules.
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While it is impossible to list everything that could be considered misconduct in the workplace, what is
outlined here is a list of common-sense infractions that could result in discipline, up to and including
immediate termination of employment. This policy is not intended to limit our right to discipline or discharge
employees for any reason permitted by law.

Examples of inappropriate conduct include:

X Violation of the policies and procedures set forth in this handbook.

x Possessing, using, distributing, selling, or negotiating the sale of illegal drugs or other controlled
substances.

X Being under the influence of alcohol during working hours on Company property (including in
Company vehicles), or on Company business.

X Inaccurate reporting of the hours worked by you or any other employees.

x Providing knowingly inaccurate, incomplete, or misleading information when speaking on behalf of
the Company or in the preparation of any employment-related documents including, but not limited
to, job applications, personnel files, employment review documents, intra-company communications,
or expense records.

X Taking or destroying Company property.

x Possession of potentially hazardous or dangerous property (where not permitted) such as firearms,
weapons, chemicals, etc., without prior authorization.

x Fighting with, or harassment of (as defined in our EEO and non-harassment policy), any fellow
employee, vendor, or customer.

x Disclosure of Company trade secrets and proprietary and confidential commercially sensitive
information (i.e. financial or sales records/reports, marketing or business strategies/plans, product
development information, customer lists, patents, trademarks, etc.) of the Company or its
customers, contractors, suppliers, or vendors.

X Negative public conduct that directly or indirectly impacts the S X E Opefedption of Berkshire

Welco, LLC. Examples include but not limited to the use of racial or sexual slurs, performing non-

criminal bias motivated acts in highly public fora such as town meetings, or social media

Refusal or failure to follow directions or to perform a requested or required job task.

Refusal or failure to follow safety rules and procedures.

Excessive tardiness or absences.

Smoking outside of designated areas.

Working unauthorized overtime.

Solicitation of fellow employees on Company premises during working hours.

Failure to dress according to Company policy.

Use of obscene or harassing (as defined by our EEO and non-harassment policies) language in the

workplace.

x Engaging in outside employment that interferes with your ability to perform your job at this
Company.

X Gambling on Company premises.

X Lending keys or keycards to Company property to unauthorized persons.

X X X X X X X X

Nothing in this policy is intended to limit your rights under the National Labor Relations Act, or to modify the
at-will employment status where at-will is not prohibited by state law.

5.11 Immediate Dismissal

The following behavior will result in immediate termination and when applicable filing a report with local law
enforcement and notification to the (CCC) Cannabis Control Commission.

x Diverted Marijuana, which shall be reported to law enforcement authorities and to the commission.

x Engaged in unsafe practices with regards to operation of the marijuana establishment, which shall
be reported to the commission; or

X Been convicted or entered a guilty plea, of nolo contendere, or admission to the sufficient facts of a
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felony drug offense involving distribution to a minor in the commonwealth, or a like violation of any
other jurisdiction.

5.12 Transfers

The Company may transfer your employment from one position to another with or without notice, as required
by production or service needs, or upon request by you and with management approval. Transfers in excess
of 90 days may be considered final and your paycheck may be increased or decreased consistent with the
pay scale for your new position.

5.13 Workforce Reductions (Layoffs)

If necessary, based upon business needs, Company management may decide to implement a reduction
in force (RIF). We acknowledge that RIFs can be a trying experience for all involved, and the Company
will make its best effort to make sound business decisions while acknowledging the needs of its workforce

5.14 Termination Policy

Keeping inline ZLWKZilV®~ SROLF\ WKH HPSOR\HH RU HPSOR\HU FDQ HQG W
without notice. For the sake of staffing and avoidance of business interruption we request the
FRQVLGHUDWLRQ RI  ZHHNVY QRWLFH RI UHVLIJQDWLRQ ZKHQ SRVVLE

6.0 General Policies

6.1 Authorization for Use of Personal Vehicle

All employees required to operate a motor vehicle as part of their employment duties must maintain a valid
driver's license, acceptable driving record, and appropriate insurance coverage. An applicant or employee
will be considered to have an unsatisfactory driving record if the driving record indicates one (1) or more
moving violations. An applicant or employee will be considered to have an unsatisfactory driving record if
the Company's and/or the applicant's or employee's insurance carrier(s) refuses to continue to insure the
applicant or employee or agrees to continue to insure the applicant or employees only for an increased
premium. The Company may run a motor vehicle department check to determine your driving record. It is
your responsibility to provide a copy of your current driver's license and insurance coverage for your
personnel file. Any changes in your driving record, including, but not limited to, driving infractions or
changes to your insurance policy, must be reported to the Company.

If you use your personal vehicle in the course and scope of employment, you may not operate such vehicle
while:
1. Under the influence of drugs, alcohol, or any other substance that might impair your judgment or
ability to drive; or
2. Texting, emailing, or otherwise using a cell phone or other handheld device without utilizing a
hands-free device.

6.2 Bulletin Boards

The Company maintains an official bulletin board at each location for providing employees with official
Company notices, including wage and hour laws, changes in policies, and other employment-related
notices. At times the Company may also post information of general interest to employees on the
bulletin board. You are responsible for being informed about this material by periodically reviewing the
bulletin board. Only authorized personnel may add and remove notices from the bulletin board.

6.3 Computer Security and Copying of  Software

Software programs purchased and provided by Company are to be used only for creating, researching, and
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processing materials for Company use. By using Company hardware, software, and networking systems
you assume personal responsibility for their use and agree to comply with this policy and other applicable
Company policies, as well as city, state, and federal laws and regulations.

All software acquired for or on behalf of the Company or developed by Company employees or contract
personnel on behalf of the Company, is and will be deemed Company property. It is the policy of the
Company to respect all computer software rights and to adhere to the terms of all software licenses to
which the Company is a party.

You may not illegally duplicate any licensed software or related documentation. Unauthorized duplication of
software may subject you and/or the Company to both civil and criminal penalties under the United States
Copyright Act. To purchase software, obtain your manager's approval. All software acquired by the
Company must be purchased through the Company.

You may not duplicate, copy, or give software to any outsiders including clients, contractors, customers,
and others. You may use software on local area networks or on multiple machines only in accordance with
applicable license agreements entered into by the Company.

6.4 Driving Record

All employees required to operate a motor vehicle as part of their employment duties at Company must
maintain a valid driver's license and acceptable driving record. An applicant or employee will be considered
to have an unsatisfactory driving record if the driving record indicates one (1) or more moving violations.
An applicant or employee will be considered to have an unsatisfactory driving record if the Company's
and/or the applicant's or employee's insurance carrier(s) refuses to continue to insure the applicant or
employee or agrees to continue to insure the applicant or employees only for an increased premium. The
Company may run a motor vehicle department check to determine your driving record. It is your
responsibility to provide a copy of your current driver's license for your personnel file. Any changes in your
driving record, including but not limited to driving infractions, must be reported to the Company.

State law requires all motorists to carry auto liability insurance. It is against the law to drive without
insurance. If you use your own vehicle as a part of your employment duties, you must provide management
with a current proof of insurance statement or card. New proof of insurance is required every time your
policy expires and renews.
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6.5 Employer Sponsored Social Events

The Company holds periodic social events for employees. Be advised that your attendance at these events
is voluntary and does not constitute part of your work-related duties. Any exceptions to this policy must be
in writing and signed by the CEO prior to the event.

Alcoholic beverages may be available at these events. If you choose to drink alcoholic beverages, you
must do so in a responsible manner. Do not drink and drive. Instead, please call a taxi or appoint a
designated driver.

6.6 Employer -Provided Cell Phone/Mobile Device Policy

The Company may issue certain employees a Company cell phone/mobile device for work-related
communications and/or operations. If you drive a vehicle during your employment, you may not use any cell
phone/mobile device or other communication device while driving unless the device is equipped or
configured with a "hands-free" listening/speaking option, and you in fact utilize the hands-free device.

We understand that you may use the cell phone/mobile device for personal use; however, such personal
use should not exceed the plan allowance. When the cell phone/mobile device is used for personal reasons
and the activity results in additional cost to the Company, you are responsible for the cost of that usage,
including all applicable taxes unless prohibited by law.

The Company owns and remains entitled to all cell phone/mobile devices issued to employees, including all
passwords controlling access to them. You may not change those passwords except with permission. At
the time of employment termination, all such equipment and passwords must be returned to the Company
in operable condition.

Violation of this policy may result in discipline, up to and including termination of employment.

6.7 Non solicitation/Non distribution Policy

To avoid disruption of business operations or disturbance of employees, visitors, and others, Company has
implemented a Non solicitation/Non distribution Policy. For purposes of this policy, "solicitation” includes,
but is not limited to, selling items or services, requesting contributions, and soliciting or seeking to obtain
membership in or support for any organization. Solicitation performed through verbal, written, or electronic
means is covered by the Non solicitation/Non distribution Policy.

You are prohibited from soliciting other employees during your assigned working time. For this purpose,
working time means time during which either you or the employees who are the object of the solicitation are
expected to be actively engaged with assigned work. You may conduct solicitations during your lunch
period, coffee breaks, or other authorized nonworking time, so long as you do so when the other
employees are also on nonworking time.

To avoid inappropriate litter, clutter, and safety risks, you may not distribute literature or other items that are
not work related in working areas at any time. Working areas do not include break/rest areas, lunchrooms,
or parking lots. Electronic distribution of materials is prohibited during work time. Literature that violates the
company's equal employment opportunity (EEO) and non-harassment policies (including threats of
violence), or is knowingly and recklessly false, is never permitted. Non-employees are not permitted to
distribute materials on company premises at any time.

This policy is not intended to restrict the statutory rights of employees, including the right to discuss terms
and conditions of employment.

Violations of this policy should be reported to your manager/supervisor.

6.8 Off-Duty Use of Employer Property or  Premises

You may not use Company property for personal use during working time. You are responsible for returning
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Company property in good condition and repairing or replacing any property damaged as the result of
personal use or as the result of negligence. This includes use of copy machines, computers, Company
products, or office supplies for personal use without prior authorization.

It is Company policy to control off duty and nonworking hour use of Company facilities either for business or
personal reasons. You are prohibited from using Company facilities during off duty or nonworking hours
without the written consent of your manager/supervisor. If you use Company facilities during your off-duty
hours or Company off-hours, you may be required to sign a log-in and log-out sheet maintained by the
Company or building manager.

6.9 Personal Appearance

Your personal appearance reflects on the reputation, integrity, and public image of Company. All
employees are required to report to work neatly groomed and dressed. You are expected to maintain
personal hygiene habits that are generally accepted in the community, including clean clothing, good
grooming and personal hygiene, and appropriate attire for the workplace and the work being performed.
This may include wearing uniforms or protective safety clothing and equipment, depending upon the job.
Use common sense and good judgment in determining what to wear to work.

Fragrant products, including but not limited to perfumes, colognes, and scented body lotions or hair
products, should be used in moderation out of concern for others with sensitivities or allergies.

The Company, in accordance with applicable law, will reasonably accommodate employees with disabilities
or religious beliefs that make it difficult for them to comply fully with the personal appearance policy unless
doing so would impose an undue hardship on the Company. Contact your manager/supervisor to request a
reasonable accommodation.

Failure to comply with the personal appearance standards may result in being sent home to groom or
change clothes. Frequent violations may result in disciplinary action, up to and including termination of
employment.

6.10 Personal Cell Phone/Mobile Device Use

While the Company permits employees to bring personal cell phones and other mobile devices (i.e. smart
phones, tablets, laptops) into the workplace, you must not allow the use of such devices to interfere with
your job duties or impact workplace safety and health.

Use of personal cell phones and mobile devices at work can be distracting and disruptive and cause a loss
of productivity. Thus, you should primarily use such personal devices during nonworking time, such as
breaks and meal periods. During this time, use devices in a manner that is courteous to those around you.
Outside of nonworking time, use of such devices should be minimal and limited to emergency use only. If
you have a device that has a camera and/or audio/video recording capability, you are restricted from using
those functions on Company property unless authorized in advance by management or when they are used
in a manner consistent with your right to engage in concerted activity under section 7 of the National Labor
Relations Act (NLRA).

You are expected to comply with Company policies regarding the protection of confidential and proprietary
information when using personal devices.

While operating a vehicle on work time, the Company requires that the driver's personal cell phone/mobile
device be turned off. If you need to make or receive a phone call while driving, pull off the road to a safe
location unless you have the correct hands-free equipment for the device that is in compliance with
applicable state laws.

You may not connect your personal device to the Company network or to Company equipment (computers,
printers, etc.).

You may have the opportunity to use your personal devices for work purposes. Before using a personal
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device for work-related purposes, you must obtain written authorization from Human Resources or the
CEO. The use of personal devices is limited to certain employees and may be limited based on
compatibility of technology.

Nothing in this policy is intended to prevent employees from engaging in protected concerted activity under
the NLRA.

You will be subject to disciplinary action up to and including termination of employment for violation of this
policy.

6.11 Personal Data Changes

It is your obligation to provide Berkshire Welco, LLC with your current contact information, including current
mailing address and telephone number. Inform the Company of any changes to your marital or tax
withholding status. Failure to do so may result in loss of benefits or delayed receipt of W-2 and other
mailings. To make changes to this information, contact Human Resources.

6.12 Security

All employees are responsible for helping to make Company a secure work environment. Upon leaving
work, lock all desks, lockers, and doors protecting valuable or sensitive material in your work area and
report any lost or stolen keys, passes, or similar devices to your manager/supervisor immediately. Refrain
from discussing specifics regarding Company security systems, alarms, passwords, etc. with those outside
of the Company.

Immediately advise your manager/supervisor of any known or potential security risks and/or suspicious
conduct of employees, customers, or guests of the Company. Safety and security is the responsibility of all
employees and we rely on you to help us keep our premises secure.

6.13 Social Media Policy

At the Company, we recognize the Internet provides unique opportunities to participate in interactive
discussions and share information using a wide variety of social media. However, use of social media also
presents certain risks and carries with it certain responsibilities. To minimize risks to the Company, you are
expected to follow our guidelines for appropriate use of social media.

This policy applies to all employees who work for the Company.
Guidelines

For purposes of this policy, social media includes all means of communicating or posting information or
content of any sort on the Internet, including to your own or someone else's web log or blog, journal or
diary, personal website, social networking or affinity website, web bulletin board or a chat room, whether
associated or affiliated with the Company, as well as any other form of electronic communication.

The Company principles, guidelines, and policies apply to online activities just as they apply to other areas
of work. Ultimately, you are solely responsible for what you communicate in social media. You may be
personally responsible for any litigation that may arise should you make unlawful defamatory, slanderous,
or libelous statements against any customer, manager, owner, or employees of the Company.

Know and Follow the Rules

Ensure your postings are consistent with these guidelines. Postings that include unlawful discriminatory
remarks, harassment, and threats of violence or other unlawful conduct will not be tolerated and may
subject you to disciplinary action up to and including termination.
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Be Respectful

The Company cannot force or mandate respectful and courteous activity by employees on social media
during nonworking time. If you decide to post complaints or criticism, avoid using statements, photographs,
video, or audio that reasonably could be viewed as unlawful, slanderous, threatening, or that might
constitute unlawful harassment. Employees found using racial or sexual slurs to intimidate or harass
people or engaging in cyberbullying on any social media network open to the general public, such as
Twitter, Facebook, or Instagram, may be subject to discipline, including termination.

Examples of such conduct include defamatory or slanderous posts meant to harm someone's reputation or
posts that could contribute to a hostile work environment on the basis of race, sex, disability, age, national
origin, religion, veteran status, or any other status or class protected by law or Company policy. Your
personal posts and social media activity should not reflect upon or refer to the Company.

Maintain Accuracy and Confidentiality

When posting information:

X Maintain the confidentiality of trade secrets, intellectual property, and confidential commercially-
sensitive information (i.e. financial or sales records/reports, marketing or business strategies/plans,
product development, customer lists, patents, trademarks, etc.) related to the Company.

x Do not create a link from your personal blog, website, or other social networking site to a Company
website that identifies you as speaking on behalf of the Company.

X Never represent yourself as a spokesperson for the Company. If the Company is a subject of the
content you are creating, do not represent yourself as speaking on behalf of the Company. Make it
clear in your social media activity that you are speaking on your own behalf.

X Respect copyright, trademark, third-party rights, and similar laws and use such protected
information in compliance with applicable legal standards.

Using Social Media at Work

Do not use social media while on your work time, unless it is work related as authorized by your manager
or consistent with policies that cover equipment owned by the Company.

Media Contacts

If you are not authorized to speak on behalf of the Company, do not speak to the media on behalf of the
Company. Direct all media inquiries for official Company responses to Human Resources.

Retaliation and Your Rights

Retaliation or any other negative action is prohibited against anyone who, based on a reasonable belief,
reports a possible deviation from this policy or cooperates in an investigation. Those who retaliate against

others for reporting a possible deviation from this policy or for cooperating in an investigation will be subject
to disciplinary action, up to and including termination.

Nothing in this policy is designed to interfere with, restrain, or prevent employees from communications
regarding wages, hours, or other terms and conditions of employment, or to restrain employees in
exercising any other right protected by law. All employees have the right to engage in or refrain from such
activities.

6.14 Third Party Disclosures

From time to time, the Company may become involved in news stories or potential or actual legal
proceedings of various kinds. When that happens, lawyers, former employees, newspapers, law
enforcement agencies, and other outside persons may contact our employees to obtain information about
the incident or the actual or potential lawsuit.
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If you receive such a contact, you should not speak on behalf of the Company and should refer any call
requesting the position of the Company to Human Resources. If you have any questions about this policy
or are not certain what to do when such a contact is made, contact Human Resources.

6.15 Use of Company Technology

This policy is intended to provide Company employees with the guidelines associated with the use of the
Company information technology (IT) resources and communications systems.

This policy governs the use of all IT resources and communications systems owned by or available at the
Company, and all use of such resources and systems when accessed using your own devices, including
but not limited to:

Email systems and accounts.

Internet and intranet access.

Telephones and voicemail systems, including wired and mobile phones, smartphones, and pagers.
Printers, photocopiers, and scanners.

Fax machines, e-fax systems, and modems.

All other associated computer, network, and communications systems, hardware, peripherals, and
software, including network key fobs and other devices.

x Closed-circuit television (CCTV) and all other physical security systems and devices, including
access key cards and fobs.

X X X X X X

General Provisions

Company IT resources and communications systems are to be used for business purposes only unless
otherwise permitted under applicable law.

All content maintained in Company IT resources and communications systems are the property of the
Company. Therefore, employees should have no expectation of privacy in any message, file, data,
document, facsimile, telephone conversation, social media post, conversation, or any other kind or form of
information or communication transmitted to, received, or printed from, or stored or recorded on Company
electronic information and communications systems.

The Company reserves the right to monitor, intercept, and/or review all data transmitted, received, or
downloaded over Company IT resources and communications systems in accordance with applicable law.
Any individual who is given access to the system is hereby given notice that the Company will exercise this
right periodically, without prior notice and without prior consent.

The interests of the Company in monitoring and intercepting data include, but are not limited to: protection
of Company trade secrets, proprietary information, and similar confidential commercially-sensitive
information (i.e. financial or sales records/reports, marketing or business strategies/plans, product
development, customer lists, patents, trademarks, etc.); managing the use of the computer system; and/or
assisting employees in the management of electronic data during periods of absence.

You should not interpret the use of password protection as creating a right or expectation of privacy, nor
should you have a right or expectation of privacy regarding the receipt, transmission, or storage of data on
Company IT resources and communications systems.

Do not use Company IT resources and communications systems for any matter that you would like to be
kept private or confidential.

Violations

If you violate this policy, you will be subject to corrective action, up to and including termination of
employment. If necessary, the Company will also advise law enforcement officials of any illegal conduct.
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6.16 Use of Employer Vehicles

Company vehicles are to be used for Company business only. Unless the use of the vehicle has been
approved for personal use, personal or outside business use is strictly prohibited.

If you drive a Company vehicle, all infractions or violations while driving the vehicle and all restrictions,
suspensions, or revocations against your driver's license must be immediately reported to your
manager/supervisor.

When a Company vehicle cannot be operated, is unsafe for use, or has been damaged, notify your
manager/supervisor immediately.

As the driver of a Company vehicle, you are responsible for the vehicle while in your charge and must not
permit unauthorized persons to drive it. You are also responsible for the daily housekeeping of the vehicle;
it is to remain clean and uncluttered.

You may not operate a motor vehicle while under the influence of alcohol or a chemical substance or other
substance that can impair judgment. You may not operate a motor vehicle while texting, emailing, or
otherwise using a cell phone or other handheld device without utilizing a hands-free device.

Multiple driving moving violations that appear on the annual state department of motor vehicle check will
result in suspension of rights to drive a Company vehicle or drive a personal vehicle on Company business.
Suspension of rights will continue until one year has passed with no infractions. If there are persistent and
ongoing problems with driving infractions, and driving a vehicle is a part of successful execution of job
responsibilities, you may be terminated.

6.17 Workplace Privacy and Rightto Inspect

Company property, including but not limited to lockers, phones, computers, tablets, desks, work place
areas, vehicles, or machinery, remains under the control of the Company and is subject to inspection at any
time, without notice to any employees, and without their presence.

You should have no expectation of privacy in any of these areas. We assume no responsibility for the loss
of, or damage to, your property maintained on Company premises including that kept in lockers and desks.

7.0 Benefits

7.1 Benefits Overview

The Company currently offers medical benefits to eligible employees at 50% of the premium deducted
ELZHHNO\ IURP WKH HPSOR\HHVY SD\FKHFN tHOomt®prddute @tttheit PS O R\H F
expense ancillary benefits. These benefits currently include Dental, Vision & Life Insurance. All benefits

are subject to change based on the business needs and resources. Eligible employees will have

completed a minimum of 90 days full time employment. All benefit deductions will be subject to a pre-tax

benefit as a result of our Section 125 POP. Please refer to the applicable plan documents and summary

plan descriptions. The details contained in the official plan documents govern the precise benefits, terms,

conditions, exclusions and restrictions that apply to coverage under the plans. The plan documents govern
in the event of any conflict or inconsistency with the details listed in this handbook.

The Company reserves the maximum discretion permitted by law to administer, interpret, enhance, modify,

discontinue or otherwise change any benefit plan, practice, or procedure. If you have any questions,
please contact a Human Resources.
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7.2 Exempt Personnel

If you are classified as exempt at the time of your hiring, you are not eligible for overtime pay as otherwise
required by federal, state, or local laws. If you have a question regarding whether you are exempt or
nonexempt, contact your manager/supervisor for clarification.

7.3 Holidays
Full-time employees will be paid for the holidays that the Company designates each year.

When holidays are celebrated on a regular work day, eligible full-time employees will receive one (1) day's
pay at their regular straight-time rate. If a holiday falls on a day that is typically a non-working day, such as
a Saturday or Sunday, the Company will designate an alternate day such as the preceding Friday or the
following Monday as the paid holiday.

Due to the nature of our business we are open 7 days per week including most holidays. Employees
required to work on the designated holidays will be eligible for pay at a rate of time and half.

To qualify for a paid holiday, you must work your scheduled day before and scheduled day after the holiday
unless the holiday falls during paid time off.

Paid holidays off are not counted as hours worked for purposes of calculating overtime.
Berkshire Welco, LLC recognizes the following Holidays:

New Years day

Memorial Day

Independence Day

Labor Day

Thanksgiving Day

Christmas Day
Columbus/Indigenous People Day
Martin Luther King Day

Veterans Day

You will be compensated for holidays in accordance with federal and state law.

7.4 Regular Full -Time Personnel

Regular full-time employees are those who have completed their introductory period and are regularly
scheduled to work 30 or more hours per week. Unless stated otherwise or specifically permitted by law, all
the benefits provided to employees at the Company are for regular full-time employees only. This includes
vacation, holiday pay, health insurance, and other benefits coverage.

7.5 Regular Part -Time Personnel

All employees who work fewer than 30 hours per week are considered part time. Part-time employees are
not eligible for Company benefits unless specified otherwise in this handbook, in the benefit plan
summaries, or specifically permitted by law.

7.6 Temporary Personnel

Temporary employees are hired for a specific period or specific work project, usually involving fewer than
180 days. The Company reserves the right to extend the duration of temporary employment where
necessary. Temporary employees are not eligible for benefits unless specified otherwise in this handbook
or in the benefit plan summaries, or specifically permitted by law.
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7.7 Unemployment Compensation Insurance  Policy

Unemployment compensation insurance is paid for by the Company and provides temporary income for
employees who have lost their job under certain circumstances. Your eligibility for unemployment
compensation will, in part, be determined by the reasons for your separation from the Company.

7.8 Workers' Compensation Insurance Policy

Workers' compensation is a ho-fault system designed to provide benefits to all employees for work-related
injuries. Workers' compensation insurance coverage is paid for by employers and governed by state law.
The workers' compensation system provides for coverage of medical treatment and expenses, occupational
disability leave, and rehabilitation services, as well as payment for lost wages due to work related injuries. If
you are injured on the job while working at the Company, no matter how slightly, you are to report the
incident immediately to your manager/supervisor. Consistent with applicable state law, failure to report an
injury within a reasonable period of time could jeopardize your claim for benefits.

To receive workers' compensation benefits, notify your manager/supervisor immediately of your claim. If
your injury is the result of an on-the-job accident, you must fill out an accident report. You will be required to
submit a medical release before you can return to work.

All employees must assist and cooperate with the Company and the human resource department in its
attempts to return the employee to work after sustaining any work-related injury or illness that requires
the employee to miss work.

You should be aware that workers' compensation insurance does not cover the payment of workers'
compensation benefits for any injury that arises out of your voluntary participation in any off-duty
recreational, social, or athletic activity that is not a part of your work-related duties. If the state allows a
waiver, then your participation in such recreational activities constitutes your understanding of this policy
and your voluntary waiver of workers' compensation coverage for any injuries you might sustain because of
these events. Prior to participating in such recreational activities, employees should consult with their
manager/supervisor or Human Resource to see if a waiver is required and, if so, to secure the proper form.
You can contact Human Resource Department at 413-644-6892 or[carolann@thepass.co|

All employees must assist and cooperate with the Company and the Human Resource Department in its
attempts to return the employee to work after sustaining any work-related injury or illness that requires
the employee to miss work.

This is solely a monetary benefit and not a leave of absence entitlement. Leaves of absence are provided
according to law and company policy.

7.9 COBRA

The Consolidated Omnibus Budget Reconciliation Act (COBRA) provides the opportunity for eligible the
Company employees and their beneficiaries to continue health insurance coverage under the Company
health plan when a "qualifying event" could result in the loss of eligibility. Qualifying events include
resignation, termination of employment, death of an employee, reduction in hours, a leave of absence,
divorce or legal separation, entitlement to Medicare, childbirth or where a dependent child no longer
meets eligibility requirements.

Contact Human Resources to learn more about your COBRA rights.

7.10 Family and Medical Leave (FMLA) Policy

In accordance with the Family and Medical Leave Act of 1993 (FMLA), the Company provides up to 12 or
26 weeks of unpaid, job-protected leave in a 12-month period to covered employees in certain
circumstances.
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Eligibility

To qualify for FMLA leave, you must:

1.
2.
3.

Have worked for the Company for at least 12 months, although it need not be consecutive;
Worked at least 1,250 hours in the last 12 months; and
Be employed at a worksite that has 50 or more employees within 75 miles.

Leave Entitlement

You may take up to 12 weeks of unpaid FMLA leave in a 12-month period for any of the following reasons:

X

The birth of a child and in order to care for that child (leave must be completed within one year of
the child's birth);

The placement of a child with you for adoption or foster care and in order to care for the newly
placed child (leave must be completed within one year of the child's placement);

To care for a spouse, child, or parent with a serious health condition;

To care for your own serious health condition, which makes you unable to perform any of the
essential functions of your position; or

A qualifying exigency of a spouse, child, or parent who is a military member on covered active duty
or called to covered active duty status (or has been notified of an impending call or order to covered
active duty).

The 12-month period is measured backward from the date an employee uses any FMLA leave. Under the
"rolling" 12-month period, each time an employee takes FMLA leave, the remaining leave entitlement would
be the balance of the 12 weeks which has not been used during the immediately preceding 12 months.

You may take up to 26 weeks of unpaid FMLA leave in a single 12-month period, beginning on the first day
that you take FMLA leave to care for a spouse, child, or next of kin who is a covered service member and
who has a serious injury or illness related to active duty service.

As used in the policy:

X

Spouse means a husband or wife as recognized under state law for the purposes of marriage in the
state or other territory or country where the marriage took place.

Child means a biological, adopted, or foster child, a stepchild, a legal ward, or a child of a person
standing in loco parentis, who is either under age 18 or age 18 or older and incapable of self-care
because of a mental or physical disability at the time FMLA leave is to commence. A child for the
purposes of military exigency or military care leave can be of any age.

Parent means a biological, adoptive, step, or foster parent or any other individual who stood in loco
parentis to you when you were a child.

Next of kin for the purposes of military care leave is a blood relative other than a spouse, parent, or
child in the following order: brothers and sisters, grandparents, aunts and uncles, and firstcousins.
If a military service member designates in writing another blood relative as his or her caregiver, that
individual will be the only next of kin. In appropriate circumstances, you may be required to provide
documentation of next of kin status.

Serious health condition means an iliness, injury, impairment, or physical or mental condition that
involves either inpatient care or continuing treatment by a health care provider. Ordinarily, unless
complications arise, cosmetic treatments and minor conditions such as the cold, flu, ear aches,
upset stomach, minor ulcers, headaches (other than migraines), and routine dental problems are
examples of conditions that are not serious health conditions under this policy. If you have any
guestions about the types of conditions that may qualify, contact Human Resources.

Health care provider means a medical doctor or doctor of osteopathy, physician assistant,
podiatrist, dentist, clinical psychologist, optometrist, nurse practitioner, nurse-midwife, clinical social
worker, or Christian Science practitioner licensed by the First Church of Christ. Under limited
circumstances, a chiropractor or other provider recognized by our group health plan for the
purposes of certifying a claim for benefits may also be considered a health care provider.
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x Qualifying exigencies for military exigency leave include:

o Short-notice call-ups/deployments of seven days or less (Note: Leave for this exigency is
available for up to seven days beginning the date of call-up notice);

0 Attending official ceremonies, programs, or military events;

o0 Special childcare needs created by a military call-up including making alternative child care
arrangements, handling urgent and nonroutine child care situations, arranging for school
transfers, or attending school or daycare meetings;

o Making financial and legal arrangements;

o0 Attending counseling sessions for yourself, the military service member, or the military service
members' son or daughter who is under 18 years of age or is 18 or older but incapable of self-
care because of a mental or physical disability;

0 Rest and recuperation (Note: Fifteen days of leave is available for this exigency per event);

o Post-deployment activities such as arrival ceremonies, re-integration briefings, and other
official ceremonies sponsored by the military (Note: Leave for these events are available for
90 days following the termination of active duty status). This type of leave may also be taken
to address circumstances arising from the death of a covered military member while on
active duty;

o Parental care when the military family member is needed to care for a parent who is
incapable of self-care (such as arranging for alternative care or transfer to a care facility);
and

o Other exigencies that arise that are agreed to by both the Company and you.

x A serious injury/illness incurred by a service member in the line of active duty or that is
exacerbated by active duty is any injury or illness that renders the service member unfit to perform
the duties of his or her office, grade, rank, or rating.

Notice and Leave Request Process

If the need for leave is foreseeable because of an expected birth/adoption or planned medical treatment,
you must give at least 30 days' notice. If 30 days' notice is not possible, give notice as soon as practicable
(within one or two business days of learning of your need for leave). Failure to provide appropriate notice
may result in the delay or denial of leave.

In addition, if you are seeking intermittent or reduced schedule leave that is foreseeable due to planned
medical treatment or a series of treatments for yourself, a family member, or covered service member, you
must consult with the Company first regarding the dates of this treatment to work out a schedule that best
suits your needs or the needs of the covered military member, if applicable, and the Company.

If the need for leave is unforeseeable, provide notice as soon as possible. Normal call-in procedures apply
to all absences from work, including those for which leave under this policy may be requested. Failure to
provide appropriate notice may result in the delay or denial of leave.

Certification of Need for Leave

If you are requesting leave because of your own or a covered relative's serious health condition, you and
the relevant health care provider must supply appropriate medical certification. You may obtain Medical
Certification forms from Human Resources. When you request leave, the Company will notify you of the
requirement for medical certification and when it is due (at least 15 days after you request leave). If you
provide at least 30 days' notice of medical leave, you should also provide the medical certification before
leave begins. Failure to provide requested medical certification in a timely manner may result in denial of
FMLA-covered leave until it is provided.

At our expense, the Company may require an examination by a second health care provider designated by
us. If the second health care provider's opinion conflicts with the original medical certification, we, at our
expense, may require a third, mutually agreeable, health care provider to conduct an examination and
provide a final and binding opinion. Subsequent medical recertification may also be required. Failure to
provide requested certification within 15 days, when practicable, may result in delay of further leave until it
is provided.
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The Company also reserves the right to require certification from a covered military member's health care
provider if you are requesting military caregiver leave and certification in connection with military exigency
leave.

Call-In Procedures

In all instances of absence, the call-in procedures and standards established for giving notice of absence
from work must be followed.

Leave Increments

Intermittent Leave

If medically necessary, FMLA leave for a serious health condition may be taken intermittently (in separate
blocks of time due to a serious health condition) or on a reduced leave schedule (reducing the usual
number of hours you work per workweek or workday). FMLA leave may also be taken intermittently or on a
reduced leave schedule for a qualifying exigency relating to covered military service.

As FMLA leave is unpaid, the Company will reduce your salary based on the amount of time actually
worked. In addition, while you are on an intermittent or reduced schedule leave that is foreseeable due to
planned medical treatments, the Company may temporarily transfer you to an available alternative position
that better accommodates your leave schedule and has equivalent pay and benefits.

Parental Leave

Leave for the birth or placement of a child must be taken in a single block and cannot be taken on an
intermittent or reduced schedule basis. Parental leave must be completed within 12 months of the birth or
placement of the child; however, you may use parental leave before the placement of an adopted or foster
child to consult with attorneys, appear in court, attend counseling sessions, etc.

Family Care, Personal Medical, Military Exigency, and Military Care Leave

Leave taken for these reasons may be taken in a block or blocks of time. In addition, if a health care
provider deems it necessary or if the nature of a qualifying exigency requires, leave for these reasons can
be taken on an intermittent or reduced-schedule basis.

Paid Leave Utilization During FMLA Leave

FMLA leave is unpaid. If you are taking parental, family care, military exigency, and/or military care leave,
you must utilize available vacation/PTO, personal days, and/or family illness days during this leave. If you
are taking personal medical leave, you must utilize available sick, personal, and vacation/PTO days during
this leave. If you are receiving short- or long-term disability or workers' compensation benefits during a
personal medical leave, you will not be required to utilize these benefits. However, you may elect to utilize
accrued benefits to supplement these benefits.

Fitness for Duty Requirements

If you take leave because of your own serious health condition (except if you are taking intermittent leave),
you are required, as are all employees returning from other types of medical leave, to provide medical
certification that you are fit to resume work. You will not be permitted to resume work until it is provided.

Health Insurance

Your health insurance coverage will be maintained by the Company during leave on the same basis as if
you were still working. You must continue to make timely payments of your share of the premiums for such
coverage. Failure to pay premiums within 30 days of when they are due may result in a lapse of coverage.
If this occurs, you will be notified 15 days before the date coverage will lapse that coverage will terminate
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unless payments are promptly made.

Alternatively, at our option, the Company may pay your share of the premiums during the leave and recover
the costs of this insurance upon your return to work. Coverage that lapses due to nonpayment of premiums
will be reinstated immediately upon return to work without a waiting period. Under most circumstances, if
you do not return to work at the end of leave, the Company may require reimbursement for the health
insurance premiums paid during the leave.

Reinstatement

Upon returning to work at the end of leave, you will generally be placed in your original job or an equivalent
job with equivalent pay and benefits. You will not lose any benefits that accrued before leave was taken.

Spouse Aggregation

If you and your spouse are both employed by the Company, the total number of weeks to which you are
both entitled in the aggregate because of the birth or placement of a child or to care for a parent with a
serious health condition will be limited to 12 weeks per leave year. Similarly, spouses employed by the
Company will be limited to a combined total of 26 weeks of leave to care for a military service member. This
26-week leave period will be reduced, however, by the amount of leave taken for other qualifying FMLA
events. This type of leave aggregation does not apply to leave needed for your own serious health
condition, to care for a spouse or child with a serious health condition, or because of a qualifying exigency.

Failure to Return

If you fail to return to work or fail to make a request for an extension of leave prior to the expiration of the
leave, you will be deemed to have voluntarily terminated your employment. The Company is not required to
grant requests for open-ended leaves with no reasonable return date under these policies or as disability
accommodations.

Alternative Employment

While on leave of absence, you may not work or be gainfully employed either for yourself or others unless
express, written permission to perform such outside work has been granted by the Company. If you are on
a leave of absence and are found to be working elsewhere without permission, you will be subject to
disciplinary action up to and including termination.

Interaction with State and Local Laws

Where state or local family and medical leave laws offer more protections or benefits to employees, the
protections or benefits that are more favorable to the employee, as provided by these laws, will apply.

Abuse of Leave

If you are found to have provided a false reason for a leave, you will be subject to disciplinary action up to
and including termination.

Designation of Leave

If the Company becomes aware of any qualifying reason for FMLA leave, the Company will designate it as
such. An employee may not refuse FMLA designation under this policy.

Retaliation

The Company will not retaliate against employees who request or take leave in accordance with this policy.
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7.11 Military Leave (USERRA)

The Company complies with applicable federal and state law regarding military leave and re-employment
rights. Unpaid military leave of absence will be granted to members of the uniformed services in
accordance with the Uniformed Services Employment and Reemployment Rights Act of 1994 (USERRA,;
with amendments) and all applicable state law. You must submit documentation of the need for leave to
Human Resources. When returning from military leave of absence, you will be reinstated to your previous
position or a similar position, in accordance with state and federal law. You must notify your
manager/supervisor of your intent to return to employment based on requirements of the law. For more
information regarding status, compensation, benefits, and reinstatement upon return from military leave,
contact Human Resources.

8.0 Safety and Loss Prevention

8.1 Drug and Alcohol Policy

The Company is committed to providing a safe, healthy, and productive work environment. Consistent with
this commitment, it is the intent of the Company to maintain a drug and alcohol-free workplace. Being under

the influence of alcohol, illegal drugs (as classified under federal, state, or local laws), or other impairing
substances while on the job may pose a serious health and safety risk to others, and will not be tolerated.

Prohibited Conduct

The Company expressly prohibits employees from engaging in the following activities when they are on
duty or conducting Company business or on Company premises (whether or not they are working):

The use, abuse, or being under the influence of alcohol, illegal drugs, or other impairing substances.
The possession, sale, purchase, transfer, or transit of any illegal or unauthorized drug, including
prescription medication that is not prescribed to the individual, or drug-related paraphernalia.

X The illegal use or abuse of prescription drugs.

For purposes of this policy as it relates to the use or possession, other than "Work Required Possession,"
the term "Work Required Possession means the possession for work purposes only, of Cannabis and any
of its component or chemical parts, required to perform an employee's job at a duly licensed Company
facility engaged in the Cannabis industry.

While the use of marijuana has been legalized under some state laws for medicinal and/or recreational
uses, it remains an illegal drug under federal law. The Company does not discriminate against employees
solely on the basis of their lawful off-duty use of marijuana. You may not consume or be under the influence
of marijuana while on duty or at work. If you have a valid prescription for medical marijuana, refer to the
Company Disability Accommodation policy for additional information.

Nothing in this policy is meant to prohibit your appropriate use of over-the-counter medication or other
medication that can legally be prescribed under both federal and state law, if it does not impair your job
performance or safety or the safety of others. If you take over-the-counter medication or other medication
that can legally be prescribed under both federal and state law to treat a disability, inform your
manager/supervisor or Human Resource if you believe the medication may impair your job performance,
safety, or the safety of others or if you believe you need a reasonable accommodation before reporting to
work while under the influence of that medication.

Employer-Sponsored Events

From time to time, the Company may sponsor social or business-related events where alcohol may be
served. This policy does not prohibit the use or consumption of alcohol at these events. However, if you
choose to consume alcohol at such events, you must always do so responsibly and maintain your
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obligation to conduct yourself properly and professionally.
Treatment and/or Rehabilitation

The Company may assist you in seeking treatment or rehabilitation for drug or alcohol dependency. In such
cases, the Company may consider your continued employment as long as concerns regarding safety,
health, production, communication, or other work-related matters are adequately addressed. The Company
may also require you to obtain a medical clearance and agree to random testing and a "one-strike" rule as
a condition of continued employment.

Violations

Violation of this policy may result in disciplinary action, up to and including termination of employment.

8.2 General Safety Policy

It is the responsibility of all Company employees to maintain a healthy and safe work environment. Report
all safety hazards and occupational illnesses or injuries to your manager/supervisor as soon as reasonably
possible and complete an occupational iliness or injury form as needed. Failure to follow the Company
health and safety rules may result in disciplinary action, up to and including termination of employment.

8.3 Policy Against Workplace Violence
As the safety and security of our employees, vendors, contractors, and the general public is in the best
interests of the Company, we are committed to working with our employees to provide a work environment

free from violence, intimidation, and other disruptive behavior.

Zero Tolerance Policy

The Company has a zero-tolerance policy regarding workplace violence and will not tolerate acts or threats
of violence, harassment, intimidation, and other disruptive behavior, either physical or verbal, that occurs in
the workplace or other areas. This applies to management, co-workers, employees and non-employees
such as contractors, customers, and visitors.

Workplace violence can include oral or written statements, gestures, or expressions that communicate a
direct or indirect threat of physical harm, damage to property, or any intentional behavior that may cause a
person to feel threatened.

Prohibited Conduct

Prohibited conduct includes, but is not limited to:

x Physically injuring another person.

x Threatening to injure a person or damage property by any means, including verbal, written, direct,
indirect, or electronic means.

x Taking any action to place a person in reasonable fear of imminent harm or offensive contact.

x Possessing, brandishing, or using a firearm on Company property or while performing Company
business except as permitted by state law.

X Violating a restraining order, order of protection, injunction against harassment, or other courtorder.

Reporting Incidents of Violence

Report to your manager/supervisor, in accordance with this policy, any behavior that compromises our
ability to maintain a safe work environment. All reports will be investigated immediately and kept
confidential, except where there is a legitimate need to know. You are expected to cooperate in any
investigation of workplace violence.
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Violations

Violating this policy may subject you to criminal charges as well as discipline up to and including immediate
termination of employment.

Retaliation

Victims and witnesses of workplace violence will not be retaliated against in any manner. In addition, you
will not be subject to discipline for, based on a reasonable belief, reporting a threat or for cooperating in an
investigation.

If you initiate, participate, are involved in retaliation, or obstruct an investigation into conduct prohibited by
this policy, you will be subject to discipline up to and including termination.

If you believe you have been wrongfully retaliated against, immediately report the matter to Human
Resources.

9.0 Trade Secrets and Inventions

9.1 Confidentiality and Nondisclosure of Trade Secrets

As a condition of employment, Company employees are required to protect the confidentiality of Company
trade secrets, proprietary information, and confidential commercially sensitive information (i.e. financial or
sales records/reports, marketing or business strategies/plans, product development, customer lists,
patents, trademarks, etc.) related to the Company. Access to this information should be limited to a "need
to know" basis and should not be used for personal benefit, disclosed, or released without prior
authorization from management.

If you have information that leads you to suspect that employees are sharing such information in violation of
this policy and/or competitors are obtaining such information, you are required to inform your
manager/supervisor or Human Resources.

Violation of this policy may result in disciplinary action up to and including termination and may subject the
violator to civil liability.

10.0 Hiring and Orientation Policies

10.1 Disability Accommodation

The Company complies with the Americans with Disabilities Act (ADA), the Pregnancy Discrimination Act,
and all applicable state and local fair employment practices laws, and is committed to providing equal
employment opportunities to qualified individuals with disabilities, including pregnancy, childbirth, and
related medical conditions, such as lactation or the need to express milk for a nursing child. Consistent with
this commitment, the Company is committed to providing access, equal opportunity and reasonable
accommodation for qualified individuals with disabilities in all areas of its work and operations. We will
provide reasonable accommodation to otherwise qualified individuals where appropriate to allow the
individual to perform the essential functions of the job, unless doing so would create an undue hardship on
the business.

Where an individual is suffering from a pregnancy-related disability or condition,reasonable
accommodation may include, but is not limited to:

More frequent or longer paid or unpaid breaks;
Time off to attend to a pregnancy complication or recover from childbirth with or without pay;
Acquisition or modification of equipment or seating;
Temporary transfer to a less strenuous or hazardous position;
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Job restructuring;

Light duty;

Private non-bathroom space for expressing breast milk;
Assistance with manual labor; or

A modified work schedule.

X X X X X

If you require an accommodation because of your disability, it is your responsibility to notify your
manager/supervisor. You may be asked to include relevant information such as:

x A description of the proposed accommaodation.
X The reason you need an accommodation.
x How the accommodation will help you perform the essential functions of your job.

After receiving your request, the Company will engage in an interactive dialogue with you to determine the
precise limitations of your disability and explore potential reasonable accommodations that could overcome
those limitations. Where appropriate, we may need your permission to obtain additional information from
your medical provider. All medical information received by the Company in connection with a request for
accommodation will be treated as confidential.

The Company encourages you to suggest specific reasonable accommodations that you believe would
allow you to perform your job. However, the Company is not required to make the specific accommodation
requested by you and may provide an alternative accommodation, to the extent any reasonable
accommodation can be made without imposing an undue hardship on the Company.

If leave is provided as a reasonable accommodation, such leave may run concurrently with leave under the
federal Family and Medical Leave Act and/or any other leave where permitted by state and federal law.

The Company will not discriminate or retaliate against employees for requesting an accommodation.

10.2 EEO Statement and Non -harassment Policy

Equal Opportunity Statement

Berkshire Welco, d/b/a The Pass, welcomes individuals of every race, color, orientation, age, gender, origin,
veteran status, and those harmed from directly and indirectly by prior cannabis prohibition. We hire smatrt,
talented workers from all walks of life and all experience levels for our vertically integrated MA cannabis

business. We embrace all LGBTQ+, Minorities, Women & Veterans and other equity applicants throughout

our community. Welco intends to be a company where employees bring their individual identities,

differences, and talents together to work as a team, across all our locations and operations. In short: we
GRQYW zZzDQW ELDVHVY RU VWHUHRW\SHY KROGLQJ HLWKHU XV RU \RX

The Company is committed to the principles of equal employment. We are committed to complying with all
federal, state, and local laws providing equal employment opportunities, and all other employment laws and
regulations. It is our intent to maintain a work environment that is free of harassment, discrimination, or
retaliation because of sex (including pregnancy, childbirth, and related medical conditions), race, religion,
color, national origin, ancestry, physical or mental disability, genetic information, marital status, age (40 and
older), sexual orientation, gender identity, AIDS/HIV status, arrest and conviction information, status as a
registered qualifying medical marijuana patient or registered primary caregiver, admission to a mental
facility, military service, veteran status, or any other status protected by federal, state, or local laws. The
Company is dedicated to the fulfillment of this policy in regard to all aspects of employment, including but
not limited to recruiting, hiring, placement, transfer, training, promotion, rates of pay, and other
compensation, termination, and all other terms, conditions, and privileges of employment.

The Company will conduct a prompt and thorough investigation of all allegations of discrimination,
harassment, or retaliation, or any violation of the Equal Employment Opportunity Policy in a confidential
manner. The Company will take appropriate corrective action, if and where warranted. The Company
prohibits retaliation against employees who provide information about, complain about, or assist in the
investigation of any complaint of discrimination or violation of the Equal Employment Opportunity Policy.
We are all responsible for upholding this policy. You may discuss questions regarding equal employment
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opportunity with your manager/supervisor or any other designated member of management.

Policy Against Workplace Harassment

The Company has a strict policy against all types of workplace harassment, including sexual harassment
and other forms of workplace harassment based upon an individual's sex (including pregnancy, childbirth,
and related medical conditions), race, religion, color, national origin, ancestry, physical or mental disability,
genetic information, marital status, age (40 and older), sexual orientation, gender identity, AIDS/HIV status,
arrest and conviction information, status as a registered qualifying medical marijuana patient or registered
primary caregiver, admission to a mental facility, military service, veteran status, or any other status
protected by federal, state, or local laws. All forms of harassment of, or by, employees, vendors, visitors,
customers, and clients are strictly prohibited and will not be tolerated.

Sexual Harassment

Sexual harassment means sexual advances, requests for sexual favors, and verbal or physical conduct of
a sexual nature when:

X Submission to or rejection of such advances, requests, or conduct is made either explicitly or
implicitly a term or condition of employment or as a basis for employment decisions; or

X Such advances, requests, or conduct have the purpose or effect of unreasonably interfering with an
individual's work performance by creating an intimidating, hostile, humiliating, or sexually offensive
work environment.

While it is not possible to identify every act that constitutes or may constitute sexual harassment, the
following are some examples of sexual harassment:

X Unwelcome requests for sexual favors;

X Lewd or derogatory comments or jokes;

x Comments regarding sexual behavior or the body of another;

X Sexual innuendo and other vocal activity such as catcalls or whistles;

X Obscene letters, notes, emails, invitations, photographs, cartoons, articles, or other written or
pictorial materials of a sexual nature;

X Repeated requests for dates after being informed that interest is unwelcome;

X Retaliating against another for refusing a sexual advance or reporting an incident of possible sexual
harassment to the Company or any government agency;

x Offering or providing favors or employment benefits such as promotions, favorable evaluations,
favorable assigned duties or shifts, etc., in exchange for sexual favors; and

X Any unwanted physical touching or assaults, or blocking or impeding movements.

Other Harassment

Other workplace harassment is verbal or physical conduct that insults or shows hostility or aversion
towards an individual because of the individual's sex (including pregnancy, childbirth, and related medical
conditions), race, religion, color, national origin, ancestry, physical or mental disability, genetic information,
marital status, age (40 and older), sexual orientation, gender identity, AIDS/HIV status, arrest and
conviction information, status as a registered qualifying medical marijuana patient or registered primary
caregiver, admission to a mental facility, military service, veteran status, or any other status protected by
federal, state, or local laws.

Again, while it is not possible to list all the circumstances that may constitute other forms of workplace
harassment, the following are some examples of conduct that may constitute workplace harassment:

X The use of disparaging or abusive words or phrases, slurs, negative stereotyping, or threatening,
intimidating, or hostile acts that relate to the above protected categories;

X Written or graphic material that insults, stereotypes, or shows aversion or hostility towards an
individual or group because of one of the above protected categories and that is placed on walls,
bulletin boards, email, voicemail, or elsewhere on our premises, or circulated in the workplace; and

x A display of symbols, slogans, or items that are associated with hate or intolerance towards any
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select group.

Reporting Discrimination and Harassment

If you feel that you have witnessed or have been subjected to any form of discrimination or harassment,
immediately to a senior management personnel or Human Resources.

The Company prohibits retaliation against employees who, based on a reasonable belief, provide
information about, complain, or assist in the investigation of any complaint of harassment or discrimination.

We will promptly and thoroughly investigate any claim and take appropriate action where we find a claim
has merit. To the extent possible, we will retain the confidentiality of those who report suspected or alleged
violations of the harassment policy.

Discipline for violation of this policy may include, but is not limited to, reprimand, suspension, demotion,
transfer, and discharge. If the Company determines that harassment or discrimination occurred, corrective
action will be taken to effectively end the harassment. As necessary, the Company may monitor any
incident of harassment or discrimination to assure the inappropriate behavior has stopped. In all cases, the
Company will follow up as necessary to ensure that no individual is retaliated against for making a
complaint or cooperating with an investigation.

State and Federal Remedies

In addition to the Company reporting process, if you believe you have been subjected to harassment, you
may file a formal complaint with either or both of the government agencies listed here. Using the Company
complaint process does not prohibit you from filing a complaint with these agencies. Note that claims must
be filed with the Equal Employment Opportunity Commission (EEOC) and the Massachusetts Commission
Against Discrimination (MCAD) within 300 days.

EEOC Boston Office Address: John F. Kennedy Federal Building, 475 Government Center, Boston, MA
02203 Phone: 800-669-4000 Fax: 617-565-3196 TTY: 800-669-6820 ASL Video Phone: 844-234-5122
Website:|https://publicportal.eeoc.gov/portal/|

MCAD Address: 1 Ashburton Place, Suite 601, Boston, MA 02108 Phone: 617-994-6000 TTY: 617-994-
6196 Alternative Languages: 617-994-6196 Email:(mcad@mass.qgov Fax: 617-994-6024

10.3 Pregnant Workers Fa irness Act Notice
Applies to employers with 6 or more employees.

The Massachusetts Pregnhant Workers Fairness Act prohibits discrimination against employees due to
pregnancy or conditions related to pregnancy. The law also requires employers to provide reasonable
accommodations to employees who are pregnant or have a condition related to pregnancy. Conditions
related to pregnancy include, but are not limited to, morning sickness, lactation, or the need to express
breast milk.

The procedures for requesting an accommodation are described in the Massachusetts Disability
Accommodation policy.

10.4 Religious Accommodation

The Company is dedicated to treating its employees equally and with respect and recognizes the diversity
of their religious beliefs. All employees may request an accommodation when their religious beliefs cause a
deviation from the Company dress code or the individual's schedule, basic job duties, or other aspects of
employment. The Company will consider the request but reserves the right to offer its own accommodation
to the extent permitted by law. Some, but not all, of the factors that will be considered are cost, the effect
that an accommodation will have on current established policies, and the burden on operations 2 including
other employees 2 when determining a reasonable accommodation. At no time will the Company question
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the validity of a person's belief.

If you request an absence to observe a holy day, you must provide the Company with at least 10 days'
notice. The Company may require you to make up the time lost or use paid time off.

If you require a religious accommodation, speak with Human Resources or your manager/supervisor.

11.0 Wage and Hour Policies
11.1 Accommodations for Nursing Mothers

The Company will provide nursing mothers reasonable paid/unpaid break time to express milk for their
nursing child(ren).

If you are nursing, the Company will provide you a private room, other than a restroom, to express milk.
The room will be clearly designated and either have a lock or a sign on the door to indicate when the room
is in use.

Expressed milk can be stored in company refrigerators, refrigerators provided in the lactation room or other
location, in a personal cooler. Sufficiently mark or label your milk to avoid confusion for other employees
who may share the refrigerator.

You are encouraged to discuss the length and frequency of these breaks with your manager/supervisor.

11.2 Meal and Rest Periods

The Company strives to provide a safe and healthy work environment and complies with all federal and
state regulations regarding meal and rest periods. Check with your manager/supervisor regarding
procedures and schedules for rest and meal breaks. All non-exempt employees scheduled to work 6 or
more hours are required to take an uninterrupted meal break. The Company requests that employees
accurately observe and record meal and rest periods. If you know in advance that you may not be able
to take your scheduled break or meal period, let your manager/supervisor know; in addition, notify your
manager/supervisor as soon as possible if you were unable to or prohibited from taking a meal or rest
period. Waivers from lunch break are available and may be obtained from the Human Resource office
and may be modified anytime by the employee. All worked hours will be paid in accordance with Wage
and Hour Law.

11.3 Overtime

If you are honexempt, you may qualify for overtime pay. All overtime must be approved in advance, in
writing, by your manager/supervisor.

At certain times Company may require you to work overtime. We will attempt to give as much notice as
possible in this instance. However, advance notice may not always be possible. Failure to work overtime
when requested or working unauthorized overtime may result in discipline, up to and including discharge.

Unless otherwise required or exempted by law, overtime pay of one and one-half times your regular rate of

pay is paid for any hours worked in excess of 40 hours in a workweek. Holidays, vacation days, and sick
leave days do not count as time worked for computing overtime.
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11.4 Pay Period

At the Company, the standard pay period is biweekly for all employees. Pay dates are currently alternate
Fridays. If a pay date falls on a holiday, you will be paid on the preceding workday. Special provisions
may be required from time to time if holidays fall on pay dates. Check with your manager/supervisor if
this type of date arises.

If you are paid by commission, refer to your commission agreement.

Review your paycheck for accuracy. If you find an issue, report it to your manager/supervisor immediately.

11.5 Reporting Time Pay

The Company provides reporting time pay to nonexempt employees in accordance with applicable law. If
you are scheduled to work three or more hours, you will be paid for at least three hours of work each day
you report to work on time but are given no work or less than three hours of work. You will be paid your

regular rate for the hours worked, plus payment at the minimum wage for applicable reporting time pay, not
to exceed three hours.

Speak with your manager/supervisor for more information regarding reporting time pay.

11.6 Travel Time Pay

Some nonexempt positions within Company require travel. The Company pays nonexempt employees for
travel time as follows:

Home to Work Travel

Ordinary travel between home and work is not compensable working time. However, if you regularly work
at a fixed location and are required, for the convenience of the Company, to report to a location other than
your regular work site, you will be compensated for all travel time in excess of your ordinary travel time
between home and work with allowance for associated transportation expenses.

Travel That Is All in a Day's Work

If you are required or directed to travel from one place to another after the beginning of or before the close
of the work day, you will be compensated for all travel time and will be reimbursed for all transportation
expenses.

Travel Away from Home Community

Travel that keeps you away from home overnight is travel away from home. Travel away from home is
clearly work time when it cuts across your workday. The time is not only hours worked on regular working
days during normal working hours but also during corresponding hours on nonworking days. The Company
will not consider as work time that time spent in travel away from home outside of your regular working
hours as a passenger on an airplane, train, boat, bus, or automobile.

Calculating and Reporting Travel Time

You are responsible for accurately tracking, calculating, and reporting your travel time. Travel time should
be calculated by rounding up to the nearest quarter hour.
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12.0 Employment Records

12.1 Access to Personnel and Medical Records Files

The Company maintains separate medical records files and personnel files for all employees. Files
containing medical records are stored separate and apart from any business-related records in a safe,
locked, inaccessible location. The medical file is the repository for sensitive and confidential information
related to an individual's health, health benefits, health-related leave and/or accommodations, and benefits
selections and coverage. Medical records are kept confidential in compliance with applicable laws and
access is on a "need-to-know" basis only.

Supervisors and others in management may have access to your personnel file for possible employment-
related decisions. Upon written request, the Company will provide you the opportunity to review your
personnel file or will provide you with a copy of your personnel file. Inspection must occur in the presence
of a Company representative during normal working hours.

All requests by an outside party for information contained in your personnel file will be directed to Human
Resources, which is the only department authorized to give out such information.

13.0 Benefits

13.1 Crime Victim and Witness Leave

Occasionally, employees may be the victim of a crime or legally compelled to attend a judicial proceeding
as a witness. In these circumstances, employees may take unpaid leave to:

X Respond to a subpoena to appear as a witness in any criminal proceeding;

x Attend a court proceeding or participate in a police investigation related to a criminal case in which
they are a witness or a crime victim (or a deceased family member was a victim);

X Attend or participate in a court proceeding related to a civil case in which they are a victim of family
violence; or

x Obtain a restraining or protective order on their own behalf.

If you need to take leave under this policy, notify your manager/supervisor as soon as possible. You may
be required to provide documentation supporting such leave.

This policy does not apply to employees who have committed or are alleged to have committed a crime.

The Company will not retaliate against employees who request or take leave in accordance with this policy.

13.2 Domestic Violence Leave Policy

Should we meet the policy criteria as listed above The Company provides up to 15 days of paid/unpaid
leave per rolling 12-month period to victims of abusive behavior, domestic violence, sexual assault,
kidnapping, and/or stalking, and certain family members, for purposes directly related to the abusive
behavior. These purposes may include seeking legal or medical services, counseling, or victim's services;
securing housing; obtaining a protective order; appearing in court or before a grand jury; or addressing
other issues directly related to the abusive behavior against the victim or family member of the victim.

You may take domestic violence leave if you are a victim of abusive behavior, or due to the abuse of a
covered family member, including your spouse/partner, parent, child, sibling, grandparent or grandchild, or
persons in a guardian relationship. Perpetrators or accused perpetrators of abuse are not entitled to
domestic violence leave.

Before taking domestic violence leave, you must exhaust all of your accrued paid time off, including but not
limited to sick time, vacation days, and personal time. You must provide advance notice of your need for
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leave whenever possible; however, this requirement does not apply if you or a covered family member
faces imminent danger to you or your family member's health or safety. Should you be unable to provide
advance notice based on a risk of imminent danger, you must notify Human Resources or your
manager/supervisor within three business days that the time off was related to domestic violence. Should
you be unable to notify the Company, a family member, counselor, clergy, or assisting professional may do
so on your behalf.

The Company may require documentation supporting your claim for domestic violence leave. Such
documentation can consist of a protective order or other court document, police report, police witness
statement, documents reflecting the perpetrator's conviction or admission of guilt, documentation of medical
treatment, and/or a victim advocate, counselor, social worker, health care worker, member of the clergy, or
other assisting professional's sworn statement. In lieu of these documents, you may also submit your own
sworn signed statement. Any documentation supporting the need for domestic violence leave must be
submitted within 30 days of your last date of absence.

While the leave may not be paid, you are entitled to return to the same or a substantially equivalent position
once your leave has ended. You will not be terminated, retaliated against, or receive a reduction in benefits
based on your use of domestic violence leave. All information related to the leave will be kept in the
strictest confidence.

13.3 Jury Duty Leave

The Company encourages employees to fulfill their civic duties related to jury duty. If you are summoned
for jury duty, notify your manager/supervisor as soon as possible to make scheduling arrangements.

You will be paid your regular wages for the first three days of juror service or any part thereof. For any
additional days, time spent on jury duty will be unpaid. You may opt to use PTO/vacation in place of unpaid
leave.

The Company reserves the right to require employees to provide proof of jury duty service to the extent
authorized by law.

The Company will not retaliate against employees who request or take leave in accordance with this policy.

13.4 Paid Sick Leave - (Accrual Method)

The Company provides eligible employees with up to 40 hours of paid sick leave per year.

Eligibility

All employees whose primary place of employment is Massachusetts are eligible for paid sick leave.

Reasons for Leave

You may use up to 40 hours of paid sick leave per calendar year for any of the following reasons:

x To care for yourself or your child, spouse, parent, or spouse's parent suffering from a physical or
mental iliness, injury, or medical condition that requires home care, professional medical diagnosis
or care, or preventative medical care.

x To attend medical appointments for yourself or your child, spouse, parent, or spouse's parent.

X To address the physical, legal, or psychological effects of domestic violence inflicted on you or your
child.

Accrual and Use

You will begin accruing paid sick leave on your start date. Sick leave accrues at the rate of one hour for
every 30 hours worked per benefit year, up to a maximum of 40 hours. For purposes of this policy, the
benefit year is the consecutive twelve (12) month period beginning on the employee first day of
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employment. If you are classified as exempt, you are presumed to work 40 hours per week, unless you
are normally scheduled to work fewer than 40 hours, in which case sick leave accrues based on your
normal schedule.

You may begin using sick leave on your 90th calendar day of employment. The smallest amount of sick
leave you may take is one hour. You may carry over up to 40 hours of unused sick leave to the following
benefit year based on your employment dates.

Notice

If your need for leave is foreseeable, you must make a good faith effort to provide the Company with
advance notice. If the need for leave is not foreseeable, notify your manager/supervisor as soon as
practicable.

Certification
The Company may require you to submit documentation to support your use of sick leave if your absence:

x Exceeds 24 consecutively scheduled work hours or three consecutive days on which you are
scheduled to work;

X Occurs within two weeks prior to your final scheduled day of work (except in the case of temporary
employees); or
x Occurs after four unforeseeable and undocumented absences within a three-month period.

Any reasonable documentation signed by a health care provider indicating the need for paid sick leave for
personal iliness, the iliness of a family member, or a routine medical examination for you or your family
member will be acceptable.

Required documentation must be submitted within seven days of the absence. Additional time will be
allowed for good cause shown.

Payout of Sick Time

You will not be paid for accrued unused sick leave at termination.

Interaction with Other Leave

Where applicable, paid sick leave will run concurrently with other federal and state leaves (FMLA, parental
leave, domestic violence leave, small necessities leave, etc.).

You may choose to use, or the Company may require you to use, paid sick leave to receive pay when
taking other statutorily-authorized leave that would otherwise be unpaid.

Retaliation

The Company will not retaliate against employees who request or take leave in accordance with this policy.

13.5 Paid Time Off (PTO) Policy

Paid time off (PTO) provides you with the flexibility to use your time off to meet your personal needs, while
recognizing your individual responsibility to manage your paid time off. We currently offer up to one week (40
hours) of paid time off to all fulltime eligible employees upon completion of 6 months of employment. Upon
completing 6 months of employment employees will begin to accrue 3.07 hours each biweekly pay cycle
capping off at 80 hours per year. Unused vacation time will not roll over in the following year.

You will accumulate PTO each pay period worked and it is up to you to allocate how you will use it 2 for
vacation, illness, caring for children, school activities, medical/dental appointments, personal business, or
emergencies. Company may require you to use any unused PTO during disability or family medical leave,
or any other leave of absence, when permissible according to state and federal law. The amount of PTO
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earned will depend on your length of service with the Company.
PTO does not replace our holiday schedule. We will continue to have designated paid holidays each year.
Termination

You will be paid for all accrued and unused PTO when you leave the Company, pursuant to Massachusetts
law.

Notice and Scheduling

You are required to provide your manager/supervisor with reasonable advance notice and obtain approval
prior to using PTO. This allows for you and your manager/supervisor to prepare for your time off and assure
that all staffing needs are met. Requests for paid time off will be reviewed by management and may be
denied based on operational and business needs. There may be occasions, such as sudden illness, when
you cannot provide advance notice. In those situations, inform your manager/supervisor of your
circumstances as soon as possible.

Paid time off does not count as hours worked for purposes of calculating overtime.

13.6 Parental Leave Po licy

The Company provides up to eight weeks of unpaid leave in a 12-month period to employees for the birth
or adoption of a child. You must work full time and have three consecutive months of employment with the
Company to qualify for this leave.

You must provide at least two weeks' notice of the anticipated date of departure and the date you intend to
return or provide notice as soon as practicable if there are reasons beyond your control.

You will be placed in your original job or an equivalent job with equivalent pay and benefits upon return
from leave. You will not lose any benefits that accrued before leave was taken.

Federal FMLA leave and Massachusetts parental leave run concurrently and cannot be used consecutively
if leave is covered under both laws. The Company will not retaliate against employees who request or take
leave in accordance with this policy.

13.7 Small Necessities Leave Policy

Pursuant to the Massachusetts Small Necessities Leave Act, the Company will provide eligible employees
with up to 24 hours of unpaid leave during any 12-month period for the following reasons:

x To participate in school, Head Start, and day care activities directly related to the educational
advancement of your child, including parent-teacher conferences or interviewing for a newschool.

X To accompany your child to routine medical or dental appointments, including check-ups or
vaccinations.

X To accompany your elderly relative to routine medical or dental appointments or appointments for
other professional services related to the elder's care, including interviewing at nursing or group
homes.

Leave may be taken intermittently or on a reduced leave schedule.

You are eligible for small necessities leave if you have worked for the Company for 12 months, either
consecutively or nonconsecutively, and worked at least 1,250 hours in the previous 12-month period.

If the need for leave is foreseeable, you must provide seven days' notice. Otherwise, provide notice as

soon as possible. You may also be required to submit certification verifying the reason for the leave. You
may elect to use PTO/vacation in place of unpaid leave.
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The Company will not retaliate against employees who request or take leave in accordance with this policy.

13.8 Voting Leave

If your work schedule prevents you from voting on Election Day, the Company will allow you a reasonable
time off to vote. The time when you can go to vote will be at the discretion of your manager/supervisor,
consistent with applicable legal requirements.

14.0 Safety and Loss Prevention

14.1 Nonsmoking Policy
The Company is concerned about the effect that smoking and secondhand smoke inhalation can have on
its employees and clients. Smoking in the office, client areas, and restrooms is prohibited.

15.0 Trad e Secrets and Inventions

Inventions

Any invention created, in whole or in part, during your work hours, or from the use of equipment or facilities
belonging to the Company, is a "work for hire" and is the property of the Company.

If you intend to develop and maintain property rights to any invention that relates in any way to products or

services of the Company, you are required to obtain a written waiver of this policy, signed by both you and
the CEO.

16.0 Closing Statement

Thank you for reading our handbook. We hope it has provided you with an understanding of our mission,
history, and structure as well as our current policies and guidelines. We look forward to working with you to
create a successful the Company and a safe, productive, and pleasant workplace.
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Acknowledgment of Receipt and Review

By signing below, | acknowledge that | have received a copy of the Company Employee Handbook
(handbook) and that | have read it, understand it, and agree to comply with it. | understand that the
Company has the maximum discretion permitted by law to interpret, administer, change, modify, or delete
the rules, regulations, procedures, and benefits contained in the handbook at any time with or without
notice. No statement or representation by a supervisor, manager, or any other employee, whether oral or
written, can supplement or modify this handbook. Changes can only be made if approved in writing by the
Chief Executive Officer of the Company. | also understand that any delay or failure by the Company to
enforce any rule, regulation, or procedure contained in the handbook does not constitute a waiver on behalf
of the Company or affect the right of the Company to enforce such rule, regulation, or procedure in the
future.

| understand that neither this handbook nor any other communication by a management representative or
other, whether oral or written, is intended in any way to create a contract of employment. | further
understand that, unless | have a written employment agreement signed by an authorized Company
representative, | am employed "at-will" (to the extent permitted by law) and this handbook does not modify
my "at-will" employment status.

If | am covered by a written employment agreement (signed by an authorized Company representative) or a
collective-bargaining agreement that conflicts with the terms of this handbook, | understand that the terms
of the employment agreement or collective-bargaining agreement will control.

This handbook is not intended to preclude or dissuade employees from engaging in legally protected
activities under the National Labor Relations Act (NLRA).

This handbook supersedes any previous handbook or policy statements, whether written or oral, issued by
Company.

If | have any questions about the content or interpretation of this handbook, | will contact Human
Resources.

Signature Date

Print Name



The Pass: Executive Management Team (EMT)

Co-Founder and CEO: Chris WeldFounder and CEO of Berkshire Mountain Distillers (BMD)
Chris Weld brings awandnning commercial horticulture and manufacturing experience to The
Pass. Chris will leverage his expertise in bdi&glus years of cultivating botanicals for
commercial e in BMD spirits, and commercial organic compliant orchard for a tiegsteens
and process engineering, and rigorous compliarieeo. federal filing and 1x/mo. MA filing for
BMD - to drive consumer value across all products and fulfill the mamgatieahd operational
challenges inherent to commercial cultivation and manufacturing in regyiNetoimdustries.

For example, Chris worked in two regulated industries over his lifetime. He has excelled in the

highly regulated alcoholic beveragespinits industry in Massachusetts and nationwide creating
FUDIW FRQVXPDEOH SURGXFWV IRU DGXOW XVH D VNLOO ZKL
*LQ QDPHG ©~ &UDIW *LQ LQ WKH 86u E\ WKH 1HZ <RUN 7LPHV
Spirits Compdt WLRQ %HUNVKLUH %RXUERQ :KLVNH\ LV *ROG OHGD(
Bible. Ragged Mountain Rum is now a Double Gold Medal Winner at SF Spirits Competition.
Howeverpefore BMD, Chris haal 20Qyear career in emergency medicine, including a DEA RX

number. He was never cited for violations and never had a single infraction. Not only does Chris

excel in craft consumer products but he has history of doing so while maintaining strict compliance
with changing municipal, state, and federal laws.

& K U dntfepeneurial experience stretches outside of alcohol and spirits. Ctiesidnashauild,

and construction firm with his architect wife Tyler for 15 years and has extensive knowledge of
permitting and building codes that will drive The Pass dedibunil@out. He has a B.A. Biology

and Biochem from Skidmore College and a M.A. Emergency Medicine. He lives with his wife and
three kids in Great Barrington, MA.

As CEO, Chris is responsible for company operations, including diversity and commanity impa
plans, compliant construction, design and buildout of the cultivation facilities across two sites in
Sheffieldprofits and losses (P&L), production planning and inventory management (PPIM),
equipment and equipment maintenance schedules. compamgreqmomipany compliance,
emergency preparedness, and has final accountability on all SOPs and Policies and Procedures.
From time to time, he may take on other duties as determined by the EMT.

Co-Founder and President: Michael S. CoheMichael is an acc@iished entrepreneur and

investor who will apply his expertise in building connections between ethical brands and consumers
to the emerging cannabis industry. Asamid/ SLRQHHU RI WKH ,QWHUQHW DGYF
Michael helped establish the valub@internet as a marketing channel. With cannabis and The

Pass, communication and education takes on an outsized role, and Michael will be instrumental in
supporting the evolution of the nascent market in Massachusetts. Michael will daneegritigh

adultonly brand strategy and clear communication and educational outreach for The Pass while
RYHUVHHLQJ WKH FRPSDQ\:V GDLO\ RSHUDWLRQV DQG LQYHV

Michael is a serial entrepreneur and founder. His first venture was as the FoundereanhdfPresid
iballs Internet Media, which sold to Avenue A (Aquantive) a successful company IPO in 2000 and
was later acquired by Microsoft $6.5B in 2009. His vision grew a small startup into an enormous
enterprise valu QG ZLOO HQV XUH 7 Kisé [RIBiNeEYs: ModeMWhkiht&imstdy @y O W
while itgrows alongside the nascent indudiyooks forward to working with a diverse



workforce erabling access new generation gbungertrepreneurs, ashowingow businesses
can betsgrow His second venture was as fitemof East Yoga Cernstudioin NYC hiswife in
2004, whiclewventually sold 2010. He is agmartrer ofModernGreen Home (Oz&&abbeth
Architecture) in Bridgehamptdy. Havingethical businedsadershijm a competitive regulated
marketplace & important quality Micledand The Pass brings tile MA adult-use cannabis
landscape.

Michaelhasoverseeirard strategy for such firms as Kodak, IBi&, Meco« Gardens, Weplay,
Goodfriend Motors, Edlb Communities. As dnvestor irMeridaCapital, he knowshat good
business fundamentats inthe cannabis space.

MichalhasB.A. in Englishfrom TuftsUniversty andan MBA in Marketingrom Columbia
University. He lives Great BarringtonlIA with his wife three children, five dogs, rabbits,
chickensand horse.

As Pregdent,Michael ian charge of the businessperations and investor relatiddehasdual
responsilbity for the fischhealthof the compapalong&le Chris. He isssponsilte for personnel,
HR, accounting abookkeeping practices, financial recordkeeping, vendor and licensing
relationshipsgomplian and ethical marketingdaadvertising, amother duties a¢he EMTmay
designate from time tone.



CH\ 3 H UMD

Cultivation Director: Peter SteimerAfter earning a B.S. RlantScience from the University of
Delaware 2012 Peter immediately begagareer ithe pesticide industry upon graduation.
Workingfor DuPontCrop Protectionhegained valuable experiencexperimental design,
product evaluations termsof safety and effica@swell as beingesponsible for growing over
fifty speciesf problematic weedsd agricultural cropsbothagreenhouse and opieeld setting.
In addition time spent witiDuPonthelped taeinforce the importance strictly adhere to all state
and federal regulations pertaining/aste removallant trackingand overaliafety standards

the workplace.

After nearly six yearsthe pesticide industipeter recognized the rising need to provide people
acces medicinal cannal@asd moved t@ridgton,Maine topursue workn the cannabis
industryHis horticultural skills and waekperience wadigned witlihe longterm goalsf the
industry in Maine.

Currently, Peter works the Assistant Manager of Cultivation for Canawe,of Maine's eight
licensed medical cannatmsnipanies. For the past eighteen months and for theeiimye Peter is
leadingateam offour to eight Cultivation Associatesensurénighquality cleancannabiss
harvested onpredictabl@nd timely schedule.

The Pass believesterhastheskill set tdakeover aarger cultivation and productiomdget as
ZHOPDODMNDWMHRP & XOWLYDWLRQ WHKHKRRFEDQ\W | XIOHMWWRH &XO

CultivationDirector isresponsibléor invent RU\ PD QD JH P H Q&X D Y GAMDAMIQRIPILHD Q -V
productionschedulesiygienic cultivation best practitetggrated pest management, compliant use

of pesticides;ompliant reporting, qualagsurance/quality contrefjuipmenhygiene and routine
equipment cleaning and maintenance, and all cultpextsomnel.

Cultivation Technicians (4x). Cultivation Techniciaaseresponsible for cultivar propagation,
cultivation harvestcuring, angtraindevelopment under the direction of the CD. @#ls
proactivelymonitorandrecordcultivation conditionandoverseendividual plant health,
identifyingreporting,and correctingnomaliesn adailybasis.

Security Director.Security Directds responsibléor compliance witRCC regulatiorend
municipal regulations applicable to The RagsstationsSD will verify and maintasoftware and
technology in place tmlequately provideersight, security, and monitotimgll required areas;
advise internal managementt@nimplementation @bmpliance and security programs; operate
compliant waste disposal plaversee compliant transportatidiusable cannabis as well as
manage twtransportation agentspnitor compliance systempslicies, and procedurtesensure
effectivenessake responsibility for communicatiath the CCCand for incident reporting;
oversee emergency policies and proce@r&all reguarlypatrol facility and cultivation spaces
and be a strong physical presence in and an assuring face of The Pass

Transportation Agents (2x). Transportaticagentsare responsibfer safe efficient,and
compliantdeliveryand transportatioaf usable cannabis between SaedSite 2andto
retailand wholesale partners. TwA$ work closely witthe SD toensuresafetransport.TAs
mustalso exude The Pass's cultdineesponsibility anserve as public facestloé organization.
Mustbe cooperative with authorfiguresand abléo comply with comple€ CC regulations.



Chief Financial Officer (CFO). 7TKH 3DVV:V &)2 KDV ILQDO DXWKRULW\ IR
reporting, accounting methods, financial recordkeeping and for reporting to the EMT and

CEO on a regular basis. CFO institutes all compliant financial aedotatkeeping at the

local, state, and federal level.

Controller. The controlleassistthe EMT and CPAvith bookkeeping, accounts
payable/receivahlpayroll administration, tax preparation and fiéind,othefinancial
reportagesrequired by the Board of Directo®CC or other authority

Human Resources ManagerThe HR Manager reports to the CEO and President on all
matters pertaining to theimig and staffing policies and procedures, current staffing and
training needs, compliance training, CCC personnel regulations and changes thereto. HR
Manager has authority of diversity goals and for enacting the organizational and community
outreach necesy to meet goals. Individual is charged withoddgty workplace training and

with compliance with federal, state, and municipal law.

| Traini

All employees hired to work at will be qualified and licensed as a nestifidishment agent and,
additionally, will be properly trained to serve in their respective aoheanner setting up for
success and consistency in regulatory compliance.

All marijuana establishment agents will be 21 years of age orcolaigliance with 935 CMR
500.030. Similarly, no marijuana establishment will be hiredsAdeen convicted of a criminal
offense in the Commonwealth involving the distributi@omiiolled substances to minors, or a
like violation of the laws of anotlstaite, the United Statesforeign jurisdiction, or a military,
territorial, or Native American tribal authority.

Additionally, all marijuana establishment agents will meet the require83nGNR 500.802. In

the event that discovers any of its sgeecome unsuitable f@ensure as marijuana establishment
DIJHQWY ZLOO WHUPLQDW oty khid domidigsdh- withih A S BIRES3 Ha thatD Q G
the agent is no longer associated withgtablishment.

Pursuant to 935 CMR 500.105(2),kmidre performing any regulated job activeaes) of

marijuana establishment agents will complspeeaific trainingrogram customized for the roles

DQG UHVSRQVLELOLWLHV RI W KranibgvidlQatvmidimMmR, FEnclXiQtReV LR Q 7K
Responsible Vendor Program to be established Bypthmission and at least eight (8) hours of

on-going training annually.

On or after July 1, 2019, all of current owners, managers, and endggediess of functioh

will have attended and successtulmpleted a Responsible VerRlmgram operated by an
education provider accredited by the Commission to provigentnaly required responsible
vendor training to marijuana establishment agents. All neadmaonstrativemployees will
complete th&®esponsible Vendor Program within 90 dagmpfoyment. As required, all owners,



managers, and employees will subsequently compbetetitnging vendor responsibility program
courses once every year thereafter.

Records of responsible vendor trainimgyam compliance will be maintained for at
least four (4) years per Commission regulations.

As part of overall training, marijuana establishment agents willtr@icgngeon a variety of topics,
including but not limited to the following:

1. MarijjuanaV . SK\VLFDO HIIHFW RQ WKH KXPDQ ERG\ LQFOXGLQJ Y
of marijuana products and methods of administration, and recognizing the visible signs of
impairment;

2. Best practices for diversion prevention and prevention of sales t@andrfals

training on the components of Diversion Prevention Plan;

3. Compliance with seamsale tracking, storage and inventory management

requirements;

4. Training on secondary identification checks, including acceptable forms of
identification and regnizing fraudulent documents;

5. All other areas of Responsible Vendor training as determined by the Commission; and
6. Other significant state laws and rules affecting operators, such as:

/IRFDO DQG VWDWH OLFHQVLQJ DQG HQIRUFHPHQW

, Q F L G H@dfwatbrQréuirements;

$GPLQLVWUDWLYH DQG FULPLQDO OLDELOLW\ DQG OLFHQVEH
:DVWH GLVSRVDO DQG KHDOWK DQG VDIHW\ VWDQGDUGYV
SDWURQV SURKLELWHG IURP EULQJLQJ PDULMXDQD RQWR O
SHUPLWWH G nd Raxidiist odRdstedlishriier

BHUPLWWLQJ LQVSHFWLRQV E\ VWDWH DQG ORFDO OLFHQVL
ILFHQVHH UHVSRQVLELOLWLHY IRU DFWLYLWLHYV RFFXUULQ.
ODLQWHQDQFH RI UHFRUGY DQG SULYDF\ LVVXHV DQG

3 U R K L Echagdd @éndoxattices.

ah dh dh dh db ¢ dh b dh ¢h

Our training program is based on the above listed policies and procedures to insure proper
and full compliance todhabove listed standards. Eaiployee is to be

trained on schedulegseemgcommunication and staffing requireraefitey are to be trained on
state CCCagulatios, andegarding job qualifications such as listed below:

Facility Entrance/Egress

Proper Decorum and Behavior on Premises
Hygienic Practices

Badging Requirements

On Duty Responsibilities

Cultivation Poligs and Procedures (when necessary)
Storage of Cannabis

Disposal and Waste Management

Compliant Packaging

Incident Reporting and Escalation

Anti-diversion Methods and How to Deteavé&rsion

+ ++ + + +H+ H+ H+ H H H



¥ $FFLGHQWYV 'LYHUVLRQAF FRYVYVYHYFHYHSRUWDEOH
T State and Municipal Inspection Requirements and Policies
t Emergency Preparedness
¥ Alarm, Security Procedures
t Workplace Safety

¥ RealTime Inventory Management Training

t Electronic Tracking System Training

T Transportation Manifests anchnsportatio Protocols.

Training records for each employee will be maintained for at least four years. Training will be

updated and refreshed annually or more frequently as needed, such as in the event of a
CCCapproved change in protocol. Compliance with procetdllbe monitored on

an ongoing basis through internal audits and performance reviews. Training will feature full

PRFN "GU\ UXQVHY SULRU WR Refl bnlhpagd/fRiI@asis ByKiseBity ZLOO EH JU
Director or departmental Director.

Training and Performance EvaluationEmployees wibbe fully trained and will demonstrate
proficiency in performingll ondutyactivities prior to being authorizegtrform duties without
direct supervisio hetraining will include training on all equipmemgatilized. Ongoing
training, internal audind performance evaluations will ensure thattlcesses achieaed
maintainthe highest degree of quality and suitability for maintaining the qualitysehtiie
marijuana for dispensing and the orggoompliance of the packaged and

labeled products.



Berkshire Welco Cultiva tion Record Kee ping

1. Record Keeping

1. General Record Keeping - Records of Berkshire Welco shall be available for
inspection by the Commission, upon request. The records of Berkshire Welco
shall be maintained in accordance with generally accepted accounting principles.
Written records that are required and are subject to inspection include, but are
not necessarily limited to, all records required in any section of 935 CMR
500.000, in addition to the following:

a. Written operating procedures as required by 935 CMR 500.105(1);
b. Inventory records as required by 935 CMR 500.105(8);

Real-time inventory shall be maintained as specified by the
Commission and in 935 CMR 500.105(8)(c) and (d), including, at a
minimum, an inventory of marijuana plants; marijuana plant-seeds
and clones in any phase of development such as propagation,
vegetation, and flowering; marijuana ready for dispensing; all
marijuana products; and all damaged, defective, expired, or
contaminated marijuana and marijuana products awaiting disposal.
Berkshire Welco shall:

1. Establish, utilize, and maintain inventory control systems and
procedures for the conduct of inventory reviews, and
comprehensive inventories of marijuana products in the
process of cultivation, and finished, stored marijuana;

2. Conduct a monthly inventory of marijuana in the process of
cultivation and finished, stored marijuana;

3. Conduct a comprehensive annual inventory at least once
every year after the date of the previous comprehensive
inventory; and

4. Promptly transcribe inventories if taken by use of an oral
recording device.

The record of each inventory shall include, at a minimum, the date
of the inventory, a summary of the inventory findings, and the
names, signatures, and titles of the individuals who conducted the
inventory.

Berkshire Welco shall tag and track all marijuana seeds, clones,
plants, and marijuana products, using a seed-to-sale methodology
in a form and manner to be approved by the Commission.

No marijuana product, including marijuana, may be sold or
otherwise marketed for adult use that is not capable of being tested



by Independent Testing Laboratories, except as allowed under 935
CMR 500.000.
c. Seed-to-sale tracking records for all marijuana products as required by
935 CMR 500.105(8)(e);
d. The following personnel records:

i.  Job descriptions for each employee and volunteer position, as well
as organizational charts consistent with the job descriptions;

ii. A personnel record for each Berkshire Welco agent. Such records
shall be maintained for at least 12 months after termination of the
LQGLYLGXDOYV DIILOLDWLRQ ZLWK %9HUNVKLUH
minimum, the following:

1. all materials submitted to the Commission pursuant to 935
CMR 500.030(2);

2. employment agreement, if any;

3. Documentation relating to compensation, including a
statement of graduated compensation by date and pay rate;

4. Documents relating to background investigation, including
CORI reports;

5. documentation of verification of references;

6. the job description or employment contract that includes
duties, authority, responsibilities, qualifications, and
supervision

7. documentation of all required training, including training
regarding privacy and confidentiality requirements, and the
signed statement of the individual indicating the date, time,
and place he or she received said training and the topics
discussed, including the name and title of presenters;

8. documentation of periodic performance evaluations;

9. arecord of any disciplinary action taken; and

10.notice of completed responsible vendor and eight-hour
related duty training.

iii. A staffing plan that will demonstrate accessible business hours and
safe cultivation conditions;

iv.  Personnel policies and procedures; and

v.  All background check reports obtained in accordance with 935
CMR 500.030.

vi.  Personnel records shall be kept in a secure location to maintain
confidentiality and be accessible only to the CEO or designees, all
of whom shall be members of the executive management team.

e. Business records, which shall include manual or computerized records of:



f.

I.  Assets and liabilities;

ii.  Monetary transactions;

iii.  Books of accounts, which shall include journals, ledgers, and
supporting documents, agreements, checks, invoices, and
vouchers;

iv.  Sales records including the quantity, form, and cost of marijuana
products; and

v. Salary and wages paid to each employee, stipend paid to each
board member, and any executive compensation, bonus, benefit, or
item of value paid to any individual affiliated with Berkshire Welco,
including members of the nonprofit corporation, if any.

Waste disposal records as required under 935 CMR 500.105(12); and

g. Following the closure of Berkshire Welco for any reason, all records shall

be kept for at least two years at the expense of Berkshire Welco and in a
form and location acceptable to the Commission.

2. Inventory Record Keeping
a. The Security Director is responsible for the implementation and

e.

enforcement of all inventory management policies and procedures. The
Department Directors in coordination with Security Director shall conduct
monthly inventory reviews and an annual comprehensive inventory and
reconciliation of all cannabis on the premises against current ETS
Inventory Log.
Each Department Director shall maintain the Inventory Log on the
networked ETS to record:
i.  The date of an inventory process;
ii. A summary of the inventory findings;
iii.  The names, signatures, and titles of the individuals who conducted
the inventory;
iv. A signed attestation that the review was conducted, and no
discrepancies were found.

The Department Director and Security Director must review any
discrepancies and approve all inventory management system
adjustments;
Discrepancies identified during inventory (diversion, theft, adverse loss,
and any criminal action involving an employee or visitor) shall be reported
to the Security Director and the CCC;
All counts shall be recorded in the Inventory Log and entered into the ETS
immediately.



f. The Department Directors, in coordination with Security Director, shall
conduct monthly inventory reviews. Inventory controls and procedures
have been established for conducting:

i.  Monthly inventory reviews;

ii.  Annual comprehensive inventories of all cannabis at the facility

iii.  Written and electronic records of inventories. Written and electronic
records include:

1. Date of the inventory;

2. Summary of the inventory findings;

3. Employee identification numbers and titles;

4. Positions of the individuals who conducted the inventory.
3. Transfer between Marjiuana Establishments Recordkeeping

a. A manifest shall be filled out in triplicate, with the original manifest
remaining with Berkshire Welco, a second copy provided to the
destination Marijuana Establishment upon arrival, and a copy to be kept
with the licensed Berkshire Welco agent during transportation and
returned to Berkshire Welco or upon completion of the transportation.

b. Prior to transport, the manifest shall be securely transmitted to the
destination Marijuana Establishment by facsimile or email.

c. Upon arrival at the destination Marijuana Establishment, a marijuana
establishment agent at the destination Marijuana Establishment shall
compare the manifest produced by the agents who transported the
marijuana products to the copy transmitted by facsimile or email. This
manifest shall, at a minimum, include:

i.  the originating Marijuana Establishment name, address, and
registration number;

ii. the names and registration numbers of the agents who transported
the marijuana products;

iii. the name and registration number of the marijuana establishment
agent who prepared the manifest;

iv. the destination Marijuana Establishment name, address, and
registration number;

v. adescription of the marijuana products being transported, including
the weight and form or type of product;

vi. the mileage of the transporting vehicle at departure from Berkshire
Welco and mileage upon arrival at destination Marijuana
Establishment, as well as mileage upon return to Berkshire Welco;

vii.  the date and time of departure from Berkshire Welco and arrival at
destination Marijuana Establishment for each transportation;



viii.  a signature line for the marijuana establishment agent who receives
the marijuana products;

ix. the weight and inventory before departure and upon receipt;

X.  the date and time that the transported products were re-weighed
and re-inventoried,;

xi.  the name of the marijuana establishment agent at the destination
Marijuana Establishment who re-weighed and re-inventoried
products;

xii.  the vehicle make, model, and license plate number.

d. The manifest shall be maintained within the vehicle during the entire
transportation process, until the delivery is completed.

e. Berkshire Welco shall retain all transportation manifests for no less than
one year and make them available to the Commission upon request.

4. Financial Record Keeping

a. Accounting and Bookkeeping - All accounting and bookkeeping will be
performed in accordance to the Operating Agreement and in compliance
with federal, state, and local tax laws using QuickBooks Online for instant
and real-time account updates and management of the Chart of Accounts
(CofA). These practices will be reviewed quarterly or upon changes or
updates to 935 CMR 500 and will be audited yearly to ensure best
practices and ensure our accounting, bookkeeping, auditing and tax
compliance is deployed efficiently throughout the business.

b. Business Records. All business records will be the responsibility of the
Executive Management Team (EMT) and will be filed and tracked
electronically. All physical documents will be kept on file as well as
scanned and filed electronically. Electronic records will consist of the
following:

I. $VVHWYV DQG OLDELOLWLHY FXUUHQW DQG KLVW
investor lists; insurance and escrow requirements; licensing fees,
penalties assessed, renewal fees, CCC change fees; monetary
transactions; chart of accounts including journals, ledgers,
supporting documents, agreements, checks, invoices, vouchers,
signed forms, vendor contracts, supplier agreements; employee
compensation, executive compensation, bonus, benefit, or item of
value paid to any individual affiliated with Berkshire Welco; quantity
amount sold over the initial twelve month (12mo.) period and each
three month (3mo.) period thereafter; retail projections based on
wholesale and retail market rates per inventory on-hand; and any
and all other documentation the EMT elects to track and file or
deems pertinent.



c. Business records will be reviewed quarterly by the EMT. They will be used
in profit forecasts, P&L statements, and to assess the financial health of
the business.

5. Additional Record Keeping
a. All pesticide application records held in a Pesticide Log
Visitor Logs
Returned Product Log
Waste Disposal Log
Adverse Event Log

® oo



Age 21+ Restricting Plan
No Dispensing to Anyone Under 21 Years of Age

TheCCCdoes allow for dispensing to adults or pebpteonly for thoseverthe age of 21

Therefore, to ensure safety and compliance with the municipal and state law under 935 CMR 500
and under the regulations promulgated and updated froto-time by the regulating state agency

the Cannabis Control Commission (CCC), The &8s,V ([HFXWLYH ODQDJHPHQW 7H
LW -V 6HF XU L Whit'dll dd¢drasRAispZrisiogof cannabis

The Pass acknowledges that in order to dispense cannabis to adults over the age of 21 in the
Commonwealth of Massachusetts, they mssafiply and obtain a retail license for doing so,
which is a discrete and separate form of lieensur

All employees and registered agents must be 21 years of age98bdlidR 500.029 or 500.030

All visitors must be 21 years of age or dd@& CMR 500.002

Security

The Pass will hire an experience Security Director to oversideeasitn and security policies as
well as ageestricting enforcemerito ensure the Security Director has the ability to cover all the

personnel within the facility as well as all corners of the facility, the facility will be equipped with
myriad security features.

Securitfjeature®f the | D F L prénwseswl include:

x High definition(1080p) outdoorpanilt Zzoomcameraandsupplementalutdoorsecurity
lighting,designedndinstalledn anoverlappindayoutwith no blind spots;

x Primaryandbackupmotionandseismi@larmsensorsvith baterybackupnablingtleast
12hoursof operationn the eventof poweroutage;

X Prominensignspostedeverytwentyfeetaroundthefacility,reading:” 1 RJnauthorized
AccessAlarmSystenArmed.You Are UnderVideo 6 X UYHLOODQFHu

X No largebushestreesor objectghatcouldprovideconcealmertdr unauthorize@cceswvill
beallowedcloserthanfifty feetfrom the | D F L @etirdétery

x All entranceandexistgo thefacilitywill be equippedvith motionandseismi@larm
sensorandheavydutysteeldoorsthatautomaticallgloseandsecurelyock;

Thepersonneéntrances onlyaccessiblesingRFID keycodesor throughescorte@ccess;
Entrancewill haveatrainedemployeavho will restrictaccesso the servicaarea;
All roomshavingwindowsareto be protecedby fixed1080pCameras;

Theroof will be equippedvith paniilt 2zoomsecurit)camerasnotion sensors,
supplementalecutty.

X X X X

$ S S O L éper@tidhzdnewill featureasecurestoragdimitedaccesareagLAAs).It shareso
exteriorwallsandis accessiblenlyby the RetailManagerSecurityDirectorandauthorized



personnelSignag&ill bepostedn blocklettersthatread " 0$ 5, - 8 $ IFRODUCT
6725%*(and” ' RNot Enter? LimitedAcces®rea® Accesdimitedto AuthorizedPersonnel
andEscorted9 L V L WIReldeZaneswill bebiometricallyockedandrequirepin padentryand
RFID cardto open.

Securityeature®f the | D F L Quitddbkprémisesvill include:

x High definition(1086p) outdoorpaniilt Zzoomcameraandsupplementadutdoorsecurity
lighting,designedndinstalledn anoverlappindayoutwith no blind spots;

x Primaryandbackupmotionandseismi@larmsensorsvith baterybackupnablingtleast
12hoursof operationn the eventof poweroutage;

x Prominensignspostedeverytwentyfeetaroundthefacility,reading:” 1 RJnauthorized
AccessAlarmSystenArmed.You Are UnderVideo 6 X UYHLOODQFHu

X No largebushestreesor objectghatcouldprovideconcealmendr unauthorize@dccesswill
beallowedclosetthanfifty feetfrom the | D F L @etirdétery

x All entranceandexistgo thewill beequippedvith motionsensorandheavyduty  tall
steefencingwith heavygaugéolt locks.

X IR laseretectiorsystemsatthe heightof thefencingto sendalertsto the SecurityDirector
shouldanunauthorizegherson(sattempto climbthefence.

x Postedperationahoursduringwhichtimeonlyauthorizecggentsreallowednsideof
lockedperimetefencing.

Perimeter fencing and seasecurity when the outdoor cultivation is operational will ensure no one
under the age of 21+ or no one person period dmepi®cures cannabis from ttedalil
establishment off hours

Deterrence

Themainengineof The 3 D planto restrictaccesto thoseage21+ isto detertheeventsrom
occurringn thefirst placeEmployeesyutsidevendorscustomersyr visitorsshouldoe ableto see
signgpostedon the premisesndicatinghe threatof surveillancandthe threatof reporting
suspicioubehaviorMoreoversecured.imitedAcces#Areag LAAs),biometricdocks,hidden
cameradraining clearandvigilantincidentreportingonsitepresencef SecurityDirector,and
cooperatiowith localSheffieldPD, the electronidrackingsystem{(ETS),aswellas36Gdegregan
tilt camerathatcantakeHD imagesndtimestampedootageoverallareasvherecannabiss
handledgevidencéo the potentialdiversiornthreatssuchanactivitywill inevitdly be caughtand
prosecutedikelywhileit ishappeningr shortlythereafterBuildingin a cultureof securitys
importantto preventingliversiorandThe Passwill integratéhatmindsein thefollowingways:

Spot check security compliance ngited by Security Director.

Random screening of employees and visitors.

ID/Age Verification

Adherence to policies and procedures.

Mock drills to ensure employees are trained and act according to plan.

X X X X X



Hidden cameras to ensure all those in facilitg & &K DYLQJ ZKHQ "XQZDWFKHG p
Training on the alarm systems, and on when and how to use them.

Regular serainnual audits of Security Policies and Procedures.

Regular audits of Inventory Logs and ETS.

Regular audits of Security and Surveillance Systems.

Regulaaudits of Alarm Systems

Regular audits of POS software to ensure no tampering

X X X X X X X

Training and deterrence as well as comprehensive security plans enabled by a knowledge of the
parameters of the scope of cefril establishmelitense will ensure no onadanthe age of 21
handles, procures, or diverts cannabis nor are they allowed into the facility.



Accounting /Financial Controls
Financial Recordkeeping Accounting and Bookkeeping.

All accounting and bookkeeping will be performed by AAAFCPA's in accordance to the Operating Agreement in and in
compliance with federal, state, and local tax laws using QuickBooks for instargaitidne account updates and
management of the Chart of Accounts (CofA). These practices will be reviewed quarterly or upon changes or updates to
CMR 500 and will be audited yearly to ensure best practices and ensure our accounting, bookkeeping,andliax
compliance is deployed efficiently throughout the business.

Business Records

All business records will be the responsibility of the Executive Management Team (EMT) and will be filed and tracked
electronically. All physical documents will kepkon file as well as scanned and filed electronically. Electronic records will
}Jvel]ed }( 8Z (}00}A]JVPW ee 3¢ v 0] ]0]8] *V HEE v v Z]*3}E] o0 }Av E-Z
escrow requirements; licensing fees; monetamgrisactions; penalties assessed; renewal fees; CCC change fees; monetary
transactions; sales records; books of accounts including journals, ledgers, supporting documents, agreements, checks,
invoices, vouchers, signed forms, vendor contracts, supplier aggets; employee salaries and wages and compensation;
executive compensation; bonus, benefit, or item of value paid to any individual affiliated with The Pass; quantity amount
sold over the initial twelve month (12mo.) period and each three month (3moipgéhereatfter; retail projections based
on wholesale and retail market rates per inventorytend; and any and all other documentation the EMT elects to track
and file or deems pertinent.

Business records will be reviewed quarterly by the EMT. Theleniised in profit forecasts, P&L statements, and to assess
the financial health of the Marijuan@ultivaion facility.

Segregation oDuties:
PurchasingBill pay Policy

WUE Z « }JE E+ ~WXKX[se E v3 E ]v3} 8Z ~K"A/VA VS}EC DV P u vs "Ce;
agent, wholesale director or division head. They are responsible for sourcing at minimum 3 vendors when applicable to
determine the best venaor price, lead time & terms within the allotted budgetary confines. Approval authoritypatidy
structure is outlined irSchedule Bf this document.

Upon notification of the P.O. to accounting, the accounting purchasing agent will reach out to the dimeddy to place
the order.

Upon receipt of the product/s purchased the designated receiver of the package will validate the contents of the shipmer
against the PO and enter it into inventory in the SOS IMS.

Accounting purchasing agent will validatetantry to ensure correctness and enter the invoice for payment based on
terms of contract or purchasing agreement.

Bills payments are processed weekly the accounts payable team based on vendor terms upon review and approval by tt
VP of Finance.

Daily Reeipts



Cash Management
A Master Cash Ledger shall be maintained on a daily basis that shall record all of the daily activities of all of thieecash in
store.

Cash Drawer Management
There are (6) cash drawers specific to the (6) pofrdale stations in the retail space.The cash drawers are labeled 1
through 6. For instance, Cash Drawer 1 belongs ONLY to POS 1.The cash drawer shall total $300.00 in mixed bills and
at opening ad closing.
The recommended breakdown is the following:

Twenty Dollar Bills4x ($80.00)

Ten Dollar Bills8x ($80.00)

Five Dollar Bills20x ($100.00)

One Dollar Bills22x ($22.00)

Quarters- 42x ($10.50)

Dimes- 50x ($5.00)

Nickels- 40x($2.00)

Pennies 50x ($0.50)
The (6) cash drawers totaling $1,800.00 shall be kept overnight in the safe, located in the secure Refievzadh
drawer cart shall be housed in the Retail Vault. It shall be used to move the cash drawers througtiacilitie

Petty Cash Management

The petty cash is a set amount of money used to exchange larger bills and coins into smaller denomiriaipetty cash
lockbox shall be housed in the safe located in the Retail Vault. A petty cash ledger shalltoeréeptd each transaction.

A petty cash audit shall be performed by a Berkshire Welco manager or supervisor at regularly timed intervals, not
exceeding more than seven (7) days between audits. A record of these audits shall be kept in the petty casindedge
Master Castedger. Theetty cash shall be equal to the contents of two (2) full drawers with the same denominations as
typical, except the number shall lweubled. Thepetty cash shall be reconciled every Monday and Thursday to ensure that
it is fuly stocked.

Counting Area

The counting area is a designated space within the Retail Vault designed to count bills and coins for deposits, making
change, end of day reconciliation, and other cash handling procedlinescounting table shall be in fulew of security
cameras.

Opening Procedures

Prior to opening, the Managesn-Duty (MOD) shall remove cash drawers from the safe and place it on the cashheart.
MOD shall roll the cash cart to the POS stations, unlock the drawers and place the rentidwaidhén. Sales Associates
shall sign into their assigned P@ales Associates shall count cash drawates Associates shall record the bill and coin
breakdown on the daily Cash Drawer workshéea cash drawer equals $300.00, that POS statioesidy for operation.

In the event the ash drawer does not equal $300,08e variance is recorded by the MOD on the Daily Sales Répart.
MOD shall withdraw or deposit money from/into petty cash to balance the cash drawer to $300@&@ransaction sl be
recorded in the petty cash ledgeédnce the cash drawer equals $300.00, that POS station is ready for operation.

Mid-Day Drop Procedures
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cash drawer has exceeded its limit in total value or quantity of moBagh POS station value limit is $2,000.00.
When a POS exceeds $2,000.00 in value, the MOD will receive a notification to conductay mhidp.

A Sales AssociatBupervisor, or MOD may also initiate a rdigly drop as needed Sales Associate and MOD shall
communicate (through POS messaging or verbally) that edajddrop shall be conducted before the next transaction.
MOD shall bring corresponding money pouchPOS statiorMOD shall unlock the cash drawer and remove a determined
amount of bills. MOD shall place the bills in the money pouch and bring it immediately to the counting room

The money pouch shall be placed in a designated basket that shall indleat@oney has NOT been counjddhe
corresponding cash drawer has not been reduced in the POS system to accurately reflect tot#l l@jughall be kept that
includes the bag number, the amount held in the bag and the number of the till that it r]eime A receipt with the

amount that has been removed, which shall also indicate the bag number on it, shall be left inside the till and initialed by
both the sales associate and the manager withdrawing the fuddsecond supervisor will join the MOD Vehthe midday

drop is counted. The MOD shall count the money and record the bill breakdown on the Daily Sales Report.

The total amount shall be noted along witlie POS numbeand theDateand Time The printed receipt and bills are rubber
banded togethe. The corresponding cash drawer is then adjusted from the counting room computer remotely. The mid
day drop is recorded on the Daily Sales Repdre money/receipt bundle shall then be securely deposited in the safe
located in the Retail Vault.

ClosingProcedures

Sales Associates shall sign out of their POS ternfihalMOD shall unlock cash drawers and bring them to the counting
room using the cash camf second supervisor will join MOD in the counting rodaial sales for each POS station shall be
accessed through POS software and noted on Daily Sales REpemOD shall count $300.00 in bills and coins and place
in cash drawer (to equal the distribution of denominations aboVeg emaining bills/coins are the final deposit for that
POSMoney iscountedin the same manneasthe mid-day depositDeposit is recorded on the Daily Sales Repidre mid

day drops are removed from the safehe MOD calculates total daily deposit for each POS by tallying the final deposit plus
all midday drops on théaily Sales Repofthe MOD compares total deposit to total salés variance is detected, the
amount is written on the Daily Sales Report and the MOD shall investigate further.

Daily Accountingorocedures
Accountingwith a department managegperforms a final cash is count and validates that the appropriate measures have
been taken to comply with Banking requirements as listecsohedule A

Accounting pulls and audits daily Point of Satd Metric activity reports. Upon completion of the iddting the accuracy
of the data a formal reconciliation is performed between the POS sales andEfR&@nventory. Data is then entered or
imported into the SOS IMS and a daily invoice will be created for each POS

Afterinvoice is created payments aa@plied in accordance with the cash receipts reports received from onsite manager.
All sales tax is tbe validatedo ensure the appropriate tax code is applied to the appropriate items. There are two tax
codes one that applies to merchandise only at 6@2&nd one that is a combined value that will include sales, local & MJ tax
amounting to 20%.

VP of Finance or designated person will apply the deposit into the accounting system.



ATM Procedures

The MOD shall be responsible for assuring that the ATM rensdatked with cash throughout the day. Upon receiving
notification that the ATM has dropped below $1,000.00, the MOD shall withdraw funds in the appropriate denominations
to refill the ATM while under the observation of an additional authorized employee.

The funds shall be taken from the designated ATM cash bag located in the main safe in the Retail Vault. The ATM cash
shall retain an amount of $15,000.00 which shall be reconciled on a daily basis as part of the daily closing procedures.

There shalbe an ATM log that shall be maintained and kept with the ATM cash bag in the safe with the petty cash log.

Bank Deposit Procedures

The MOD shall reconcile the Daily Sales Report and Daily Cash Ledger to determine the daily banKukepowitey irall
money pouches shall be consolidated and counted one final time. This information shall be recorded in the Daily Cash
Ledger.The money is then placed in the courier bagiccordance to the bank Cash Shipment Policy as outlined on
Schedule AThe banlkdeposit slip is prepared and placed in the courier Bdge courier bag and all cash drawers are
transferred to the vault via carf’he courier bag and cash drawers are secured in the $h&timing of couriers and
deposits shall be coordinated with thmank to ensure the bank has proper staff to receive the cash.

Courier Guidelines & Procedures
A courier (Vendor Selection in Process) shall pick up the deposit as deemed necessary to limit the available cash on har
Optimally, a courier shall pick up tideposit on a daily basis.

Prior to PickUp Armored Courieshall provide the name and picture(s) of the individual(s) who are authorized to pick up
deposits at the dispensary, plus any information that the bank requires.

At Time of Picldp Courier shall check in at secure entrance with a Berkshire Welco agghet @gtail vestibule Courier

«Z 00 *Z}A ] v38](] 8]}v Vv <]P@ognes shallbé Fiven[a badde Xentifying him/her as a vishourier

shall be accompanied by a dispensary agent at all ti@earier shall be given access to thelvand be accompanied by a
dispensary agent at all time€ourier shall not touch safe, or money, or any other products or property belonging to
Berkshire WelcoThe MOD shall open the safe and hand the deposit to the co@murier shall then secure thldeposit

under the best security practices guidelines set by the Courier Com@anyier shall return to the retail vestibul€ourier
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Cash Ledger and shall include the date, time, amount of the deposit, the name of the courier, and the courier company.

Endof-Day To Do List

Hardcopy Daily Sales Report is filed away.

Petty cash is checked to determine if there are enough denatitins for next day.

All variances are recorded in the Variance Report. It is created to keep a track record of all shortages, overages, cash
discrepancies, and resolutions.

SpotCheck Procedures

NeYo}BS | ]e §Z upv vv}ipv } tdvadver( which tszhen checked against the running total sales to ensure
a Sales Associate is cash complidhe MOD shall remove cash drawer from POS station and bring it to the Retail Vault.
Current total sales amount is note@ash drawer is counte@&pot checKindings are recorded on the Daily Sales Repbs.



variance is detected, MOD shall investigate and may file a complaint or take disciplinary action if deemed necessary. Thi
shall also be noted in the Master Cash Ledger.

Money Storage Procedures
All cashshall always be stored in the main safe (housed in the valutjng offbusiness hours. This includes, but it not
limited to Cash drawers for each poibf-sale station andPetty cash

Daily Deposits
During regular business hours, cash will be satimghe main safe (locateid RetailVault).Cash drawers at point of sale
stationsmust always be lockednd shall only be accessible during the course of a regular transaction.

Money Transport Guidelines
Two dispensary agents must be preseifiile money is transported throughout the dispensary. This includes but is not
limited to from vault to pointof-sale stationandfrom point-of-« 0 38 S§]}ve 8§} u v P &J[* }((]

&E}u uv P E[* }((] 8} A pos
Quantities of money shall be moved throughdie facility in pouchesQuantities of money shall be moved in plain view of
security cameras.

Authorized Personnel for Money Management

Only retail managerand CFO/VP of Finanskall have access to the main safe combinat{only authorized personnel

shall have access to the Retail Valltvo C p3Z}E]I P v3e «Z 00 Z A « « Grijly &@thotized P E [«
agents shall be responsible for counting and securing moFteyse agents handling money shall undergo cash
management training.

CashHandling Best Practices

When a customer hands a Sales Associate money, the money should be counted in a fashion where the bills have some
visible separation and can be seen by the customer, the Sales Associate, and overhead ¢esbrasist beaunt out

loud. This works as a double check for yourself, but also provides transparency to the customer.

When giving change back to the custoraérays @uble check the amount of change to be given b&iunt the change
out loud as you are handing it to the ¢amer. Hand the customer the coinage first and then the bills.

Reconciliations/Monthly Close

Daily bank feeds are reviewed by the business bookkeeper. The bookkeeper is responsible for validating each transactic
ensure the appropriate back up paperras attached, the account allocation is accurate and whether or not it should be
matched to an existing transaction or added as a new transaction.

Trial Balance is reconciled weeklptil we are producing revenue at which point this process is completed twice per week
by Bookkeeper. Any and all discrepancies are reviewed, investigated, and documented prior to making any adjustments
the accounting system. All adjustments must be @wed by the VP of Finance.

Bank and credit card statements are reconciled by the VP of Finance no later thar'tb&thé following month. At this
time all transactions will be reviewed to ensure that account allocation and transactional histocyiatety being
recorded.



Sales taXiability report is completed and reviewed. VP of Finance or designated person/s will process the payment on the
MTC website. Thisto be processed no later than 10 days after the month claposit (payment) will bset for the due
date of the 20" of the following month.

Accounts payable is to be reconciled monthly, all items over 60 days must be reviewed and validated. If there is an issue
with the charge, transaction bookkeeper must reach out to the appropriateg@ewho authorized the transaction.

Although it is preferred that the authorizing party be the point of contact the bookkeeper can and should reach out the
vendor directly to clarify any issues that stand in the way of payment.

After all items are recon@d the VP of Finance will then procced with running a variety of financial reports including a
budget to actual, cash flow statement, P & L & Balance sheet by division. Commentary will be made on any outliers,
anomalies, and any items in excess of 5% waddrom budget.

Upon final review of reports the month is locked down in the accounting system to avoid any changes after closing
procedures are complete.

Reports are sent to Owners and any other authorized party that ensures
Application AccessControls

The accounting system is only assessable by authorized members of the accounting and the CPA. Depending on each
% Ee}v[e E}o AJoo & Eu]v 3Z o A o }( e Jo E <H]E X

The bookkeeper is able to access the current month data within theuatiog system to enter any/all accounts payable
transactions, run reports, reconcile bank accounts, write checks up to $25K and make wire transfers at the direct approv
of Senior management as outline on Schedule B. (Senior Management team includdsinéghce, CEO and/or President)

The bookkeeper also has full access to create and process Purchase orders, and sync the data to the accounting syster
the IMS

CPA has ability to run reports for tax/audit purposes, process journal entries in accokdiimgearend functions.

CFO and/or VP of Finance has full access to all levels of the accounting system including locking down the system mont
adding items to the Chart of accounts, assigning account allocations, setting up user access, creatanylilestss

Metrc is the state chosen inventory system for the cannabis industry, access to this system is controlled by the Director «
Operations Each division requires specific access base don role. The accounting purchasing agent and the VP wilFinanc
have full access to run reports for daily audits and physical inventory reviews.

Flow hub is the designatdélOSaccess is granted tashiers, managers, VP of Fina&dBookkeeper for reportingandom
audits and daily sales/deposit processing.

Physcal Audit of Assets

Weeklyaudit will be completed on all cannabis related products. This will be d@wronically Physical audits will be
conducted monthly on these products by accounting team.ifulintory countswill be conducted quarterly vialectronic
and physical mediums for each division.



Daily audits will be completed for all daily sales, cash transactions and deposits by the appropriate accounting team
member.

Furniture, fixtures, equipment, collateral etc, will be inventoried annuallyratramum

Any and all adjustments to inventory must be reviewed by each department head (DH), explained and signed off on prio
making the adjustment in the IM8ookkeeper and/or VP of Finance will be responsible for making any journal entries
requiredas a result of the audit per approval by VP.

Standardized Financial Statements

All financial Statements will be produced and reviewed by the CFO and./or the VP of Finangbraitiéd to the CEO &
President of the company.

Weekly reports to b@repared by the VP of Finance include accounts payable reports, Balance sheet, YTD Income
Statement, budget to actuals & general ledger. These reports will be entered into the Cash flow analysis workbook no lai
than Friday EOD to prepare for weekly leeglép meeting & cash prep meetings.

Monthly reports are to be sent no later than the16f the following month and should include, Balance sheet, Income
Statement, Budget v Actual, General Ledger & month over month and year of year comparisons.
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for processing payments.

Invoices will be generated from QBO our accounting system in conjunction with our IMS for Wholesaad#hesPOS
from retail sales

We have a formal travel and Expense policy as outlined in Section 4 of the company handbook and added in Schedule (
within this document. Adherence to policy and the submission of a completed and approved expense report is required.

Any/all incidents involving cashsset,or inventory over/under, theft, diversion must be reported using the appropriate
incident report as attached in Scheduled D.

Authorized Approval Structure

Designated approvals are as follqwise Bookkeepercan approvepurchase orders &heck signingp to $10K, the VP of
Finance can process and approve any transactpto $100Kn value**, the EO and/or President must approve anything
over $100K

*The CEO and President can provide written approval for signingdytion any amount in excess of the designated
amount listed within this policy.

*Any preapproved purchase orders can be processed without expressed written authority as the purchasing procedure
includes a preapproval based on budget and cash égpectations.



Schedule A
Cash Shipment Standards

Salisbury Bank business customers that are depositing largeguleaged amounts of cash being delivered to the branch
and being shipped to the Federal Reserve with no branch interaction will be reqdide (Joo}A §Z & @& o0 Z « @
standard for currency deposits. Salisbury Bank will provide these-tagle depositors with an approved currency stamp, a
date stamp, tamper resistant plastic bags, and ABA approved currency straps.

Denominations for sipping are as follows:

Currency: (each strap requires a date stamp, currency stamp, and the initials péople)

i11[$10,000
fi i [+$5,000

11 [ +t$20,000
i1[$10,000
i [ £$5,000
1[+t$2,000

i [ +t$1,000

Currency Shipping Standards arda@kws:

1. All straps must contain 100 notes of the same denomination and must only have one band around them.
2. Afull bag may not contain more than 16 bundles.
3. All paper clips, staples and/or rubber bands must be removed.
4. All bands must have theealed part of the band (the white section) on the back of the bill.
5. For all denominations, bands must be arranged within the bundle so that all of your stamps within the bundle are faci
in one direction. For $50 and $100 denominations your stamp muptdizd on the back outside of the band.
6. The following information must be stamped on the white part of the strap:
Salisbury Bank
ABA 011102612
Branch # 00##
Date
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8. All like currency straps must be bundled together (in accordance with the shipping guidelines) neatly with one rubber
band on each end.

9. Bundles should be placed in a clear, tamper resistaastyl bag.

10. If using a largeapacity currency bag for a small deposit, please be sure to cinch or seal the bag in such a way to
prevent tearing of the straps or breaking the bundles in transit.

Once the deposit has been prepared, cash will be deliverédettoranch by the customer or representative for deposit.
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The business customer will prepare a deposit ticket

The teller will inspect and verify by bundle counting the currency through the plasti@loalyOT open the plastic bag)
and entering the denoinations into the Insight cash count screen.

The teller will verify the amount received to the amount listed on the deposit ticket.

If the amounts do not match, verify the cash again. If there is a true discrepancy, follow the Cash Adjustment
procedure.

Camplete the transaction processing and be sure to select the appropriate Transacting Person.

The prepackaged currency should be sold to the vault and stored until the scheduled cash delivery day.



Schedule B

PurchasingPolicy & Procedures

Purpose:The purpose of this policy is set internal controls over the purchasing & accounting process for buying equipme
materials & supplies, and services. This process will be subject to change upon determining an appropniete/ inve
management or procurement system.

1.

Determine Needt The needs of the product/service are analyzed, and the availability is checked before creating &
request for purchase. Has it been budgeted or is this an unexpected request?

Preferred Vendorif applicable, decide what vendor we will be using. It is best to review at least three (3) vendors
for price quality and lead time before making this determination. If applicable, negotiate & send executed (signed
contract to accounting@thepass.co

a. Selection of Supplierst If no preferred vendors exist, Once the budget has verified and/or approved,
accounting will request quotes from vendors with the intention to receive and compare bids. Repetitive
orders may have a designated supplier.

b. When selecting aendor, it is vital to utilize a diverse mix of MBE, DBE & WBE* vendors whenever possibl
to ensure that we meet and or exceed our diversity goals and the current year requirement of 5% of all
purchasing.

c. Accounting will always attempt to get establishrtes via credit application with all new vendors. To avoid
VC 0 Ce ]Jv %@E&} e¢]vP WK]J[eU Juvs]vP AlJoo EKd Z}o u% vC }E

Purchase Order (PO)Complete the purchase order form in full, including but not limiteé full description of
the purchased, quantity and lead time (when products or services should be delivered or expected)

a. Be sure to include all preferred vendor information to ensure we have appropriate contact for credit
application and payment procsisg. Submit it to accounting@thepass.co for authorization and processing.

PO Processing Before the order is placed, the purchase order is reviewed by the accounting department to verify
budget and/or appropriate approval levels as listed below. THisewxpedite the payment process to avoid any
vendor delays.
a. Designated approvals are as follows:
i. Bookkeeper up to $10K
ii. VP of Finance up to $100K
iii. CEO and/or President must approve anything over $100K
b. Rejected requests are sent back with a reason for rejection.

Submission of Purchase OrdéfThe order will be sent to the vendor via email or vendor preferred method. The
purchase order will identify the items be procured, the quantity required, the and payment terms. It will also
identify the delivery address and any additional terms and conditions that relate to the order.



a. If payment is due at or before the time of order accounting will reach out to the vendor directly to make
payment arrangemets.

6. Fulfillment t The products or services will be delivered within the timeline. After receiving the order, the items are
examined and the vendor is notified if there are any issues with the order received (shortages, breakages).

a. If there are discrepanes notify accounting immediately with the details of the discrepancy and the next
steps i.e. will you be contacting the vendor directly or will accounting reach out.
i. Major discrepancies in product inventory will not be accepted in accordance with CG&licagu
b. If the order is complete please send the packing slip or copies of the manifestdointing@thepass. {for
payment processing if applicable.

7. Document Reconciliationt The purchase order, packagingpgimanifest), and vendor invoice if available are to be
reviewed and reconciled by the receiving department to ensure accuracy. At request Accounting will address the
vendor if there are any discrepancies discovered. Once reconciled all documentsswiirbgted to the
accounting departmentaccounting@thepass.gdor payment and/or filing.

8. Invoice Approval Payment The invoices are received at the accounting department and paid, usually within 10
days or acording to the terms on the invoice.

9. Record keepingt Once payment is issued, the paperwork will be filed in the vendor file located at the
administrative office.

*MBE t Minority Owned Business Entities, DHEsadvantaged Business Entities,
WBEtWomen Owned Business Entities
Schedule C

4.2 Business Expenséxlicy

The purpose of this policy is to define approved nontravel business expenses and the authorityrfangremd
approving such expenses at the Company.

Approved business expenses are the reasonable and necessary expenses incurred by employees to achieve legitimate
business purposes that are not covered by normal Company procurement processes.

Business Meetings (Employ@&ponsored Events and Meetings)

The Company pays for expenses necessary to achieve a valid business purpose when meetings are held with custome
vendors, or other Company employees. The most senior Company individual peesepaly for and report all
expenses.

The Company will make every effort to have a master account set up for Comjidaand large group

events. However, if you are at a small meeting or staying by yourself at a hotel, pay individually and subnilit origina
receipts for reimbursement accordingly.



Entertainment

The Company pays for entertainment expenses only when they clearly benefit the Company and include customers
and are promotional in nature. The most senior individual present is to pay for anct @pexpenses.

Technical and Training Seminars

The Company pays for expenses associated with attendance at classes and seminars that enhastatebkills.
Prior approval must be obtained by your manager/supervisor.

Gifts

You may presergifts only under exceptional circumstances and with prior approval of the appropriate Company
officer. The Company does not reimburse cost over $25 for business gifts.

Other Expenses

The Company will pay for postage and telephone expenses that are $ordss purposes.

Reimbursements

Requests for reimbursement must be approved by management and submitted with original receipts accompanied by
the company approved reimbursement form. All reimbursement s must have a clear business purposguatada
description of the expense, date, place.

Reporting

Report approved expenses on the standard expense report form and include a description of the expense, its business
purpose, date, place, and the participants.

4.8 Travel Expenses

The purpose of this policy is to define approved business travel expenses and the authority for incurring and approving s
expenses at the Company.

Travel expenses are the reasonable and necessary expenses incurred by employedsaveling on approved Company
business trips. Travel is limited to business activities for which other means of communication is inadequate and for whic
prior approval from your manager/supervisor has been received.

Advances
The Company does ngenerally provide cash travel advances. Normally, you will be expected to use personal credit card
and/or your own cash and submit approved expenses on the standard Expense Report Form.

Travel Expenses



The Company pays the actual amounts incurrechfipropriate expenses when you are on travel assignments. Examples of
typical expenses include the following:
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necessary to achieve the business purposes.

Family Members
The Company will pay the travel expenses of spouses or other family members only when their presence is necessary tc
business purpose of the trip and when approved in advance in writing by the Chief Executive Officer.

Air Travel
Use economy or toust class airfares when traveling on Company business. In addition, private, noncommercial aircraft ol
chartered aircraft is not to be used, and no more than two Company officers should travel together on the same flight.

Airfares are to be charged to p®onal credit cards and subsequently submitted for reimbursement on a monthly expense
report.

Hotels
Neither inroom movies nor refreshment bars are approved Company expenses.

Insurance
The Company does not pay for personal travel insurance f@l@rees.

Rental Cars
You are to use rental firms having existing relationships with the Company and, where feasible, have negotiated discoun
rates. Available reasonable transportation is to be used.

Personal Vehicles

When using your own vehiclerfbusiness purposes, you must maintain a valid driver's license, acceptable driving record,
and insurance coverage as required by law. An applicant or employee will be considered to have an unsatisfactory drivir
record if the driving record indicates oii&) or more moving violations. An applicant or employee will be considered to
have an unsatisfactory driving record if the Company's and/or the applicant's or employee's insurance carrier(s) refuses |
continue to insure the applicant or employee or agréesontinue to insure the applicant or employees only for an
increased premium.

Travel between your home and primary office is not considered to be business travel. You may not use your personal
vehicle for business travel without authorization. Evattgempt should be made to utilize the use of courier and delivery
services in order to avoid hazard of liability and the time away from work. You will be reimbursed for vehicle use at the
standard IRS mileage rate. The Chief Executive Officer must aethogizleviation from this policy. Reporting

Report approved expenses and include a description of the expense, its business purpose, date, place, and the participe

Travel Reservations



Airline travel, rental cars, and hotels must be booked thiotlge corporate designated travel agency in order to be
reimbursed.

4.9 Use of Employer Credit Cards

All employees in the possession of a credit card issued by Company will adhere to the strictest guidelines of responsibili
for the protection and proper use of that card. Credit card purchases related to the Company vehicle use (gas, oil, etc.)
under $1® do not require prior approval. Credit card purchases for vehicle use over $100 and any other business
purchases over $25 must receive prior approval from your manager/supervisor.

Submit all sales receipts generated by use of the Company credit cgoditananager/supervisor. Your Company credit
card may not be used for personal reasons. Use of the Company credit card is restricted to approved-trlaieess
expenses.

Any unauthorized purchases made with a credit card issued by the Company thiél terdholder's responsibility. You
must reimburse any such purchase to the Company within 15 days.

Immediately report lost or stolen Company cards to your manager/supervisor. Failure to follow this policy may result in
disciplinary action up to and¢luding discharge.



Incident Report

REPORTED BY: DATE OF REPORT:
TITLE / ROLE: TIME OF REPORT :
WORKPLACE INCIDENT INFORMATION
DATE OF INCIDENT: TIME OF INCIDENT:

NAME OF PERSON INVOLVED:

NAME OF THOSE AFFECTED:

LOCATION:

SPECIFIC AREA OF LOCATION:

ADDITIONAL
PERSON(S) INVOLVED:

WITNESSES:

INCIDENT DESCRIPTION INCLUDING ANY EVENTS LEADING TO OR IMMEDIATELY FOLLOWING THE INCIDENT:

NAMES OF SUPERVISORY STAFF INVOLVED ALONG WITH THEIR RESPONSE TO THE INCIDENT:

RESULTING ACTION EXECUTED, PLANNED, OR RECOMMENDED:

POLICE REPORT FILED? PRECINCT:

REPORTING OFFICER: PHONE:

POLICE ACTION TAKEN:




REPORTING REPORTING STAFF
STAFF NAME: SIGNATURE: DATE:

SUPERVISOR SUPERVISOR
NAME: SIGNATURE: DATE:




14. Environmental and Energy Consumption Impact - 935 CRM 500.101(1)
a. Berkshire Welco, LLC will ensure that the environmental impact of cannabis
cultivation is minimized through the implementation of precision agriculture
techniques and structures.
i. The site will be used for outdoor cultivation. This will drastically reduce
the electrical load required to cultivate high-quality cannabis.
1. 30,000 ft2 site will be used solely for outdoor cultivation.
2. Outdoor cultivation will require a few pumps and security
panels but other than that, most energy consumed will be provided
by the natural growing environment.
ii. Plants will be grown in pots to avoid the need to till and plow the site
annually.
1. This will help to reduce compaction and improve soil tilth over
time.
2. Growing in pots also ensures complete control over the quality of
the growing media being used.
iii. Water usage will be carefully monitored and adjusted to avoid excess
runoff.
1. Source water is provided through an on-site well and a flow
meter will be used to track annual usage.
iv.  Plants in pots will be equipped with drip irrigation emitters for
precision irrigation techniques.
1. Pots that are planted will each be given several drip emitters
and monitored daily.
2. Duration and frequency of irrigation events will be checked and
adjusted daily to ensure the ideal amount of water is being used.
v. All nutrients used have been evaluated and proven to be ideal for
plant growth. Salt based nutrients are used for ease of mixing and to
reduce the chance of spilling a liquid based nutrient line.
1. When excessive amounts of a nutrient solution are applied to a
soil, the fertilizer can leach into the soil and groundwater polluting
the system. Berkshire Welco, LLC puts a strong emphasis on our
environmental footprint and will always practice techniques that will
not add to this ever-growing issue with the cultivation of all crops,
not just cannabis.
vi. Berkshire Welco, LLC will continually monitor and adjust our growing
techniques to ensure minimal inputs are used while maintaining a high
level of quality of products produced.
b. Path Forward on Energy Reduction +935 CMR 500.105 (15)



i.  Berkshire Welco, LLC will be carefully monitoring the energy
consumption of this site.

ii.  The outdoor cultivation will be using natural lighting only. With no
supplemental lighting used for outdoor cultivation, the Light Power Density
requirement is not applicable.

iii. We will be collecting data to analyze consumption and establish a
baseline for any additional equipment needs.

iv. Berkshire Welco will consult with the electric company periodically to
determine best practice for ongoing energy efficiency programs.

v. Plants that are grown in pots as opposed to beds will initially use drip
irrigation for watering events. These will be upgraded over time to Blu-Mat
sprinkler hoses that will apply the same principles used in raised beds to
containers. Tensiometers will be used to monitor and irrigate with
maximum efficiency and reduce even further the amount of water being
consumed at this facility.

1. The tensiometers will sense the moisture level in the soil and only
irrigate when the moisture level drops below the set threshold.

2. This type of irrigation will ensure runoff is minimal, if any, and
overapplication of nutrients to the land is never an issue.

c. Renewable Energy £935 CMR 500.105 (15)
i.  Berkshire Welco, LLC fully acknowledges the benefit of renewable
energy sources. Solar options were considered but the space required for
such a system was far beyond what is available at Berkshire Welco, LLC.
We have a site that allows us to maintain our requested canopy tier but no
extra land to be able to install enough panels to help reduce our energy
burden.
ii. Additionally, Berkshire Welco, LLC is renting the land used for this
facility and is restricted to what the land can be used for and how much of
the land is available for building on.

1. Adding to this, Berkshire Welco, LLC is in an area where the
grading is essential for proper rainwater runoff from the site.
Therefore, the outdoor growing area would not be a suitable
location for the installation of renewable energy sources.

iii. As technology advances and the footprint required for such a system
is minimized, Berkshire Welco, LLC will absolutely revisit the options and
potential of implementing renewable energy sources.

iv. No energy efficiency programs were pursued by Berkshire Welco,
LLC during the build out of this facility. These options and programs in the
Commonwealth will be revisited as the site comes online and begins
cultivating. Berkshire Welco, LLC recognizes what heavy energy load the



cannabis industry has and will do everything to monitor and continue to
develop practices to reduce our footprint. Moving forward, Berkshire
Welco, LLC will pursue energy rebate programs in the Commonwealth
when applicable to the cultivation style being used.



1. Quality Control & Testing Procedures
Handling of Marijuana
a. Berkshire Welco shall process marijuana in a safe and sanitary manner as
specified in 935 CMR 500.105(3).

Only the leaves and flowers of the female marijuana plant shall be
processed.
The leaves and flowers of the female marijuana plant being
processed shall meet all of the following requirements:
1. Well cured and generally free of seeds and stems;
2. Free of dirt, sand, debris, and other foreign matter;
3. Free of contamination by mold, rot, other fungus, and
bacterial diseases;
4. Prepared and handled on food-grade stainless steel tables;
5. Packaged in a secure area.

b. Berkshire Welco shall comply with the following sanitary requirements:

Any Berkshire Welco agent whose job includes contact with
marijuana or non-edible marijuana products, including cultivation,
production, or packaging, is subject to the requirements for food
handlers specified in 105 CMR 300.000: Reportable Diseases,
Surveillance, and Isolation and Quarantine Requirements.
Any Berkshire Welco agent working in direct contact with
preparation of marijuana or non-edible marijuana products shall
conform to sanitary practices while on duty, including:

1. Maintaining adequate personal cleanliness; and

2. Washing hands thoroughly in an adequate hand-washing

area before starting work, and at any other time when hands
may have become soiled or contaminated.

Hand-washing facilities shall be adequate and convenient and shall
be furnished with running water at a suitable temperature. Hand-
washing facilities shall be located in Berkshire Welco production
areas and where good sanitary practices require employees to
wash and sanitize their hands and shall provide effective hand-
cleaning and sanitizing preparations and sanitary towel service or
suitable drying devices.
There shall be sufficient space for placement of equipment and
storage of materials as is necessary for the maintenance of sanitary
operations.
Litter and waste shall be properly removed, disposed of so as to
minimize the development of odor and minimize the potential for
the waste attracting and harboring pests. The operating systems for



Vi.

Vil.

viii.

Xi.

Xii.

Xiii.

Xiv.

XV.

waste disposal shall be maintained in an adequate manner
pursuant to 935 CMR 500.105(12).

Floors, walls, and ceilings shall be constructed in such a manner
that they may be adequately kept clean and in good repair.

There shall be adequate safety lighting in all processing and
storage areas, as well as areas where equipment or utensils are
cleaned.

Buildings, fixtures, and other physical facilities shall be maintained
in a sanitary condition.

All contact surfaces, including utensils and equipment, shall be
maintained in a clean and sanitary condition. Such surfaces shall
be cleaned and sanitized as frequently as necessary to protect
against contamination, using a sanitizing agent registered by the
US Environmental Protection Agency (EPA), in accordance with
labeled instructions. Equipment and utensils shall be so designed
and of such material and workmanship as to be adequately
cleanable.

All toxic items shall be identified, held, and stored in a manner that
protects against contamination of marijuana products.
%HUNVKLUH :éf6uphylstialzie ¥ufficient for necessary
operations. Any private water source shall be capable of providing
a safe, potable, and adequate supply of water to meet Berkshire
HOFRTV QHHGYV

Plumbing shall be of adequate size and design, and adequately
installed and maintained to carry sufficient quantities of water to
required locations throughout Berkshire Welco. Plumbing shall
properly convey sewage and liquid disposable waste from
Berkshire Welco. There shall be no cross-connections between the
potable and wastewater lines.

Berkshire Welco shall provide its employees with adequate, readily
accessible toilet facilities that are maintained in a sanitary condition
and in good repair.

Products that can support the rapid growth of undesirable
microorganisms shall be held in a manner that prevents the growth
of these microorganisms.

Storage and transportation of finished products shall be under
conditions that will protect them against physical, chemical, and
microbial contamination as well as against deterioration of finished
products or their containers.
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All vehicles and transportation equipment used in the transportation
of marijuana products or edibles requiring temperature control for
safety must be designed, maintained, and equipped as necessary
to provide adequate temperature control to prevent the marijuana
products or edibles from becoming unsafe during transportation,
consistent with applicable requirements pursuant to 21 CFR
1.908(c).

c. Berkshire Welco shall comply with sanitary requirements. All edible
products shall be prepared, handled, and stored in compliance with the
sanitation requirements in 105 CMR 590.000: Minimum Sanitation
Standards for Food Establishments.

2. Storage of Cannabis

Berkshire Welco shall provide adequate lighting, ventilation,
temperature, humidity, space, and equipment, in accordance with
applicable provisions of 935 CMR 500.105 and 500.110.

All storage areas with cannabis shall be clear, orderly, and free
from infestation by insects, rodents, birds, and other pests
Berkshire Welco storage areas shall be maintained in accordance
with the security requirements of 935 CMR 500.110.

Berkshire Welco shall have separate areas for storage of marijuana
that is curing, being held prior to trimming, being trimmed or
packaged, or stored after packaging. Plants undergoing batch
processing must be labeled and inventoried in the ETS in real-time.
The following workflow will be followed to complete one cultivation
cycle:

1. Plants are harvested and hung to dry in a climate controlled
shipping container within the cultivation area which is only
accessible by Cultivation or Retail management, Cultivation
Technicians, and the Security Director.

a. Plant material will be weighed upon harvest (wet
weight) and prior to being put in totes for the creation
of METRC packages (dry weight);

b. Once drying plants reached the optimal moisture
level, they will be broken down and flower will be
placed in plastic, food-grade bins for curing until the
batch is transferred.

2. The climate controlled shipping container will serve as an
area to store dried cannabis flower, broken down in food
grade plastic bins, until ready to be moved to the Trimming
Area for processing. This will be within the cultivation
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building which is only accessible by Cultivation or Retail
management, Cultivation Technicians, and the Security
Director.

3. When new material is needed for processing, a member of
the cultivation team or Berkshire Welco management will
move selected bins with broken down flower from the
shipping container to the Trimming Area.

a. Material will be kept only in the Trimming Area
immediately prior to or while undergoing the trimming
process; This area is contained on the Berkshire
Welco Manufacturing license and batches are
transferred prior to processing.

b. This area will be limited to access by trimming
employees, management, and the Security Director;

c. Material will be trimmed to the established standard,
weighed and packaged to ensure reproducible
products and sizes, and then placed in a sealed, air-
tight food-grade plastic container to be immediately
transferred to the Retail Manager for final product
processing (labels, stickers, etc.);

d. All containers will be logged into the ETS, stored, and
locked up in a LAA vault.

Berkshire Welco will shall store all cannabis in a safe and sanitary
manner as specified in 935 CMR 500.105(3). See above section,
Handling of Marijuana, for all practices.

In accordance with 935 CMR 500.160 (2) Berkshire Welco shall
notify the Commission within 72 hours of any laboratory testing
results indicating contamination if contamination cannot be
remediated and disposal of the production batch is necessary.
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7TKH3OQEHBZ ZI1ADSSO W YHMNKILH: HER &XAYDUIRQ/ / & GFDWGDW 1 0DQ6WQ
6 KHIIHG
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YHUNKILH . HOR & XGYDIRQ/ / & RUWWH &RP SDQ~ EHIHYHV IQ FUHDI DQG VXBIQQ) D UREXWW
SRIF\ R IQFOMYIW DQG AYHYWAW DQG \KDWEYHWAW [QWWH Z RINRUFH IV NH R \WH IQMIUW R D

FRP SDQ. W FRP P IR HQAR W FRP P XQW 7KLY SOQLY GHVLI QHG \R SURP RIM HTXIW DP RQJ

P IQRIMHV Z RP HQ YHWMUDQV SHRS®I Z MW QVDEIOMY DQG/ * %74 IQAYIGXDY 1Q RSHIMRQY R
RXUEXMICHW YHIWKILH :  HBR & XGYDIRQ/ / & Z I@P DNH HYHY HIRWWR HP SB DQG DGYDQRH IQ
HP SB P HQATXDQIHG DQG QYHWH SHRS®I DAWD@BIYHY Z WIQWH &RP SDQ. %DVHG [Q WH WXUDO
YHUWKILAY YHINVKILH . HBR & XAYDIRQ/ / & P D KDYH VRP H FKD@IQI HV R DFKIHYIQ) Z RUNSOFH
QYHWW EXVWKH &RP SDQ. IV QRGHNHBM FRP P WG \R QYHWAW 1Q DOHBP HQN R W

RSHDURQY
' LYHOW * RDY

YHUWKILH : HER & XGYDURQ/ / & IV FRP P WG \R EXICIQ] D AYHYH RU DQ] DURQ WDWRAMY
LQFOMYIW DQG SURVIGHY HTXDCRSSRWYQUY [RUDTR W HP SB HHV \R DGYDQFH DQG P SURYH \WHU
FDUHHLY Z MKIQ\WH &RP SDQ. 94HINVKILH . HBR & XAYDIRQ/ / & Z I@EHYHBS DQG P DIQBIQ D
QYHYH DZ DUH DQG LQFOMYH Z RINQJ HQYILRQP HOMMURXIK W B HWMG UHFOW HOWHIRW
HP SE HHWDIQQ) DQG GHYHBSP HOMBWRIWDP DQG WH UHVSROUE®! RYHIATKWR! \KH

&RP SDQ V' LYHWW &RP P WH \WH&RP P WH  7KH&RP SDQ W @Q) \MP JRDAV\R HP SB
D Z RINRUFH \WDWY DAWPDWY  FRP SRVHG R GIYHYH IQAYIGXDY P IQRIMHV Z RP HQ SHRS®!

IGHQM IQ) DV/ * %74 YHMDQV DQG SHYRQY Z M GVDEIMMY  DQG \R UABIQ DQG DGYDQRH
\WRVH HP SB\ HHV Z MKIQ \WH & RP SDQ)

YHNKILH: HBOR &XAYDWRQ/ / & VKDQKIUH \WH IRBRZ 1Q]
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9HWIDQV DG
SHYRQV Z WK GVDELQIAY

$ GAMRQD® YHIWKILH :  HBR & XAYDIRQ/ / & Z I@X\M) H BFDOP ICRIN RZ QHG EXMIGHWHV IRU
YDURXV VXSSTHV DQG VHYIFHV WK DV* $ %DQFR DQG6RQV ,QF ZKIFK Z LOBURYIGH &2 9,
VDQUIMRQ DQG VDIHW VXSSV 6 HH DABFKHG BMUILRP * $ %DQFRDQG6RYY ,QF

' LYHUWW 3(RIWDP V

SHAUXMA] D' [YHYH: RINRUAH




YHUWKILH . HER & XGYDURQ/ / & 1V GHAFDWMG R FUDWQ) D GYHWH FXGMUH Z WK D FRP P MY HOVR
HTXMYE®!I HP SB P HQNVRUDQIQAYIGXDY YHUWKILH :  HER & XGYDURY/ / & W/ UHFUXMY HQWHIRW

DUH GHMJQHG\R P DIQEIQ D WAWDG. 1BZ R TXDOLHG GYHWH DSSTDQN IRUHP SB P HONDQG Z L@

IQFOIGH \WH IRTRZ 1Q) \AKSV

" HYHBSIQ) SDUGHWKISV Z W FRP P XQW RU DQJ DURQY VHYIQ) P IGRIMAV Z RP HQ
/* %74  1IQAVIGXDY YHWUDQV DQG SHWRQV Z W GVDEIOMY IRUHP SB P HQAH HUDY
7 KHVH RU DQ] DIRQV Z IGINHO EH EDVHG \WURXI KRXVWKH YHIWKILHY EXWZ H Z L@P DNH
VSHADCHIRW IQWH & W R 3 MMIHG 7KH &RP SDQ 1 IQUIDAFRP P XQUV SDUGHLY DUH
IGHQMHG EHBZ

" 3URYIAQ) EUHIQIV R BHSUHVHQEBMYHV 1URP UHFUXWY HQWRXUAHY FRQFHUIQ) FXUHQNDQG
IXVXUH \RE RSHQIQIV
( QFRXUILQ) HP SB HHV ILRP GYHWH J URXSV/ \R UH HUDSS@FDQN [RUHP SB P HQW

" . RUNQJ Z K RXUFRP P XQW SDY@HY SDWFSDIR] 1Q FDUHHUGD, SURIWDP V DQG RUIRE
IDLLY 1Q 3 W LHT DWBDMAR IFH SHU\ HDULQ HDFK P XQIELSD@V DQG HQFRXUDI QI %AHUNVKLLA
© HOR & XAYDIRQ/ / & AYHYH HP SB HHV \R SDMFSDM Z KHQHYHUSRWIE®!
( BEQUKIQ) UHFOXWWR HQMHIRW VXFK DV SDIMIASDIRQ [Q IRE 1DILY DKL KHUBGDWIQ)
LOAMMRQY LOFGAQ) YHIWKLLH & RP P XQW & RBUH DANQRZ BIG) 1Q) WDWRQD LQAYIGXDY

\ HD/ R DJH RURTHUZ L@EH FROVGHHG | RUBHFXWR HQVDQG

( QUXUQ) WWDWRE RSHQQIV DUH VHQAR FRP P XQW SDUGHLY TXDUM®D

© W UHVSHPVWR FRP P XQUV SDUVGHY %HUWKILH :  HBR & XGYDIRY/ / & KDV DOHDG IRAMIHG
UHOMRQUKISV Z W \WH IRGZ 1Q) HQMEV Z KR Z I@F RN FRIDERIDWHO Z W \WH & RP SDQ. \R
HOMUH WDV GYHIAW IR H SUWHG IQVKY SDQDIH P HIRUH FHHGHG
YHUWKLLH 5 HVRXUFHV IRU, QM UDMRQR! ' LYHWH , QAYIGXD® \WRXIK ( GXFDMRQ 365, * (
+$ Z RP HQDQG P IGRUMNV IXQ QRQ SURIWJI UDWAURRW RU DQlJ DMRQ GHAFDWMG R DGYDQAQ]
HTXWV DQG MAFH B\ SURP RUQ) FXGMUDCFRP SHMCFH SRVMYH SVt FKRBJ\  DQG P XWXDO
XQEHWABQAQ) DQGDFFHS\WBGQRH %6, * (W DGYRFDR HIRW KDYH ®IG \R WH DGRSURQR!
SRIFHV DQG SUDRIFHV 1Q Y4-UWKLUH WRZ QV DQG EXVIGHWHV R VXSSRWHTXIW DQG MVNFH
0$/* % &KDP EHUR &RP P HFH
+ 7KH O DWDFKXVHW/ * %7 &KDP EHUR &RP P HUFH LV D VP DO®DQ QRQ SUIRIMBRZ HHG
B\ KXQGUHGY R EUTDQW * %7 RZ QHG EXVIGHWHY DQG \WH & RP P RZ HDAKIY O VWP RAV
IQQRYDWH DQG SURIMUE®! FRISRUIMRYY :  H KDYH RQH JRDOFX@YDWM LQFOMYH
UHDMRQVKISV \R GUYH HFRGRP [E [P SDFW

YHUNKILH . HOR & XGYDIRQ/ / & LOMQGY \R BIYHUDI H \WH YDWNHE RIW R IW FRP P XQUV SDUGHLY
\R IQFUDVH YIMEIOW R \WH & RP SDQ. Z WIQ \WH GYHWH FRP P XQUIAV R \WH Y4HUWKIUHAY DQG DOR
R EHWUIGHQM. GYHWH LQEYIGXDY IRUHP SB P HQADVWKH & RP SDQ

YHUNWKILH: HOR & XAYDIRQ/ / & KDV UABACHG 7+ & 6VBIILQ) * URXS DV DQ RXMGH FKHFN RQ WH
FRP SDQ 1 LOMEDCSRIFHY DQG DWIAGP HOAR JRDY' 7+ & 6BIIQ) * URXS 1V D QOMRQDOABAI Q)
RU DQLJ DURQ WDWERHV GYHWH UMY |RUWH FDQEDEL IQGXMI 7KH\ Z I@UHYLHZ \KH IRTRZ LQJ
Z UNWIQ SRTIFHV DQG GREXP HQBMRQ
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$IHHPHW 1' $ $UEMDIRQ 1 RQ FRP SHMV
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3URP RIRQDQG' HP RURQ

7HWP ICDWRQ DQG/ D\ RIV

7 KHVH FRFOMRQV Z LOEH Z UMIIQ LQ D UHSRWNDQG VHOAR \WH ( [ HEXWYH 0 DQDIHP HQATHDP IRU
SXIBRVHV Rl DXGWQ DQG HYDODWY \WH SOQV DQG WHUUHVXOV

7KH ZI@DOR RIHUVXI I HARQY IRUGFRBRIDID) GYHWH Z RUNRUFH LOR WH FRP SDQ. W \WIDW L
EXVIGHW SOQV H DP IQQJ VSHFLLE FRP SDQ. JRD® DQGKRZ WH FDQ EH FRP SDME®! [RUWH
REMPYHV DQG IRURQIRQ) Z RINRUFH KILUQ)  UHMQIRQ DQG GHYHBSP HOW

(P S® HH5 HWMQWRO 7WDIAIQ) DOG' HYHBRSP HOWV

YHUNKILH . HER & XAYDIRQ/ / & Z LORIHUSURP RIRQY FDUHHUFRXQUHIRY  DQGWDIQIQ \R SURYIGH
DOHP SE\ HHV Z W RSSRWYQUIAV [RUJ URZ W DQG \R GHPUHDVH WILGRYHU YHUWKILH : - HBR
EXTYDIRY/ / & Z ITHQUXUH \KDWDAHP SB HHV DUH J LYHQ HT XMUE®! RSSRUWMQUAV | RUSURP RIRQ E\
FRP P XQEDII RSSRUMQUHY WDIQQI SURIWDP V' DQG FEDWD GHICHG RE GHVRUSWIRQY YAHUNVKILA
© HBR &XGYDIRQ/ / & Z QKPP DQDJ HY DQG VXSHYIVRY R UHHUHP S HHV VHHNQ) FDUHHU
FRXQUHI \R \KH + XP DQ5 HVRXUFHV 0 DQDIHU

YHUWKILH :  HOR & XGYDURQ/ / & W GYHWAW DZ DUHQHW WDIQQ) HP SKDV] HV WH & RP SDQ W

] HIR \RBDQFH FRP P W HQADI DIQAKDUDWP HQADQG GVAUP ICDMRQ DQG WIEVWDGEKHUHQRH \R \BNH
FRUMAIYH DPURQ VKRX@ DQ. MUXHV FRQFHQV RUFRP SDIQN DIMH $ @HP SB HHV Z IQEH
UHTXIUHG VR FRP SGMY \WH GYHWAW DZ DUHQHW WDIQQ) SURITWDP GXUQ) HP SB HH RUHQIMRQ
7WDIQQ) Z IOEHIIQIP P HADWO XSRQKILQ) DQGDOQHZ HP SE HHV Z I@EH UHTXIUHG \R SDMFSDW
1Q DQ RUHQBMRQ SURI P \KDVWZ LQIQRRGXFH DQG VWHW \WH P SRVBQFH R WH' LYHWAW 3 OQ

8 SRQFRP SBMRQR \KH RUIHQIMRQ SIRIWDP  QHZ KILHV Z I@EH HTXISSHG \R GAVFUEH GVEXW
DQG P SBP HQMWH' LYHWW 3 0Q ) RBZ Q) VXFFHWIXCFRP SBMRQ R WH J HGHIDCRUHQBMRQ
SIRIDP HP SB HHV Z OXQGEHU R DAGMRQDAEYHWAW WDIQQ) \KDWZ LOEH \BIGUHG R \WH

HP S® HHI VSHALLE NRE IXQRIRQ $ @HP SB\ HHV Z IGDOR EH UHTXILHG \R XQGHU R DQQXDOEYHWAW
WDIQQI R HQVXUH NQRZ BIGIH R QHZ © GHWUP ICHG EHWSUDRIFHY DQG SRIFIHV DQG FROMXHG
|DP LODUMY DQG FRP STIDQRH Z W WH ' LYHWAW 3 ©Q

' MHP IQDWRQR! LQRUP DURQ DERXVIKH ' LYHYAW 3 @Q Z LOIQFGGH \WH IRTZ 1QJ



,QFOMRQR! ] HUR \ROUDGFH SRIFHY DI DIQAKDIDWP HOMVGVFUP IQDIRQ EXOLQ) DQG
RWHUDPURQY

3 RAIDIV 1Q VXIMIE®! DUHDV IRUHP SB HH FRP P XQEDIRQ

$ QQXDOAYHYWW WDIQQ) SURIUDP V IRUD@HP S@ HHV

4 XDWMD SURIUHW HYDODURQ P HHI V Z W DSSURSUDIM SHYRQQHODQG

) RUP DOSUHVHQEBMRQY P DGH R P DQDI HP HWDQG HP SE& HHV RQ GLYHWAW IQUIDMYHY

" LYHMW &RP P IWdH 2 YHWWI KW

YHUWKILH . HOR & XGYDURQ/ / & Z LGHAWIEQ/K \WH' LYHWAW & RP P Wik \R DWIMAKH H HPXAYH
P DCDIHP HQARDP DQG \WH + XP DQ'5 HVRXUFHV 0 DQDI HUZ W \KH P SBP HQBMRQ J URZ \K DQG
UHIXOUUHVIEZ R WH' LYHWW 3 @Q 7KH IQUDCP HP EHY R WH & RP P WH Z IOEH VHBIFWG E\
\WH H HPXAYH P DQDIHP HQARDP  EDVHG RQWHUGLYHWH AR DQG \WHUSHYWRQDGFRP P MY HQNV
R QYHWAW $ GAMRQDCP HP EHY R \WH &RP P WkH P D\ EH DGGHG DWKH GVFUMRQ R \WH

H HRX\YH P DQDU HP HQARDP

7KH &RP P IWH Z 1QEH UHVSROME®I IRU

' HYHBSIQ) WM HQNV SRIFHV SURI P V' DQG IQMEDADQG H \MEDAFRP P XQFDIRQ
SURFHGXUHV LQ VXSSRWR WH JRDD' R WH' LYHWAW 3 @Q

$ VWM P DQDJ HP HQMQ DUIYIQ) DWHITHRYH VROMRQY R SUREGP V UHI DUEQ) VXHV R
QYHWW DQG IGFOMRQ

' MJQQ) DQG P SBP HQIQ IQMEDAHSRMTI A VWP \/ \KDWP HDVXUH \WH HIHARYHCGHW
R SURIWDP V GHMLI QHG R VXSSRWD & RP SDQ. FXEMUH \KDWRWMY GLYHAW

. HHSIQ) \WH &RP SDQ. IQRWP HG R HTXDORSSRWMQW SURJ U \MURXJ K TXDUM® UHSRW
5HYIHZ 1IQ) WH' LYHWAW 3 @QZ W P DQDJ HP HOADWD@BIYHY R \WH RU DQLJ DURQ R HQVXUH
WDWKH' LYHYAW 3 @Q LV XQGHWARRG DQG

$ XA IQMEDADQG H WLLDOARE SRAWIV R HQVXUH IQIRIP DURQLY [Q FRP SIDQRH Z W
WH' LYHYAW 3 OQ DQG RKHU& RP SDQ. AYHWW SRIFHY DQG SURFHGXUHV

" LYHUW 0 HDVXUHP HQW

7KH + XP DQ5 HVRXUFHV 0 DQDJ HUZ I@EH UBAVSRQVE®! IRUDXGMZ) WH' LYHWIW 3 @Q 7KH + XP DQ

5 HVRXUFHV P DQDU HUZ L@GHYHES DQ DQOXDIDXGWHSRW\ES QQXDCS XAVH HSRW VMDY |RWK \WH

&RP SDQ 1 SHURWP DQFH Q IXO@Y \WH JRDY R \WH' LYHYWAW 3 OQ 7KH$ QQXDCS XAVS HSRWZ L@
&RQAMQ

( P S® P HOAEDW IQFOGQ] IQRP DIRQRQP IGRIW ZRP HQ GVDEBIG / * %74  DQG
YHMUDQ UHSUAVHQEMRQ LQ \WH Z RN RUFH [Q DOMRE FOMMLIEDMRQY DYHUDIH VDOW WDQIHV
UHPOAWW HOADQG WDIQQ) IQRWP DIRQ DQIRE FDWMIRUHY  DQG UMMQIRQ DQG RXANHDRK
HIRW

7 KH \RBOQXP EHUDQG YDOH Rl DAFRQADAN DQG RUVXEFRQADARY DZ DUEHG |RUJRRGY
DQG VHYIEHV



$ QIGHAMFDWRQ R HDFK VXEFRQADPNDRXD®@ DZ DUEHG\R D P HP EHUR D GYHYH JURXS
DQG WH DRXDOYDAH R VXFK VXEFRQADRW

$ FRP SUHKHQUYH GHVFUSUIRQR DOHIRW P DGHE\ WH &RP SDQ. \R P RQURUDQG HQRUFH
WH' LYHWVW 3 OQ
,QRUP DIRQ RQ AYHWH JURXS LOYHR HQWVHTXIW RZ GHYKIS DQG RKHURZ QHIKIS RU
HP SB P HQARSSRUNQUIAV LQUDWG RUSURP RMG E\ WH & RP SDQ.
' DB \ADFN.QJ \KH & RP SDQ. 1 SDIMALSDUMRQ DWDUHHUGD,  SURJ UDP V DQG RUIRE 1DLLY 1Q
3MWMIHG HJ  IGHOMAV R &RP SDQ HP SB HHV Z KR SDMFASDIMG IGHQMIAV R
FDQAGDWV Z KR H SUAWHG IQMIAVWIQ HP SBA P HQAZ W \KH & RP SDQ. WIRXIK XVHR! D
WV Q IQ VKHHWGERFXP HQBMRQR! IRTZ XS FRQBFW Z WK LOMUHMMG FDQACDWY
2 \WHUIQ RUP DIRQ GHHP HG QHFHWDL RUGHVILDE®! R HQUXUH FRP STDGFH Z W WH WXV
DQG UHI XOMRQY JRYHQIQ] P DUMDGD HABEQVKP HQW 1Q0 DWDFKXVHIW DQG
© KHQDYDIDE®! D Z RINRUFH X\M) DURQ UHSRIWQFOAQ) WH IRTZ IQ) IQRUP DIRQ |RUHDFK
'RE FDWU RWY

| 7KH\REOXP EHUR SHYRQV HP SB HG

| 7KH\RWBOQXP EHUR P HQHP SB HG

| 7KH\RWBOQXP EHUR Z RP HQHP SR\ HG

| 7KH\RDOQXP EHUR YHWADQV

| 7KH\RBOQXP EHUR LQAYIGXDY IGHQM 1Q) DV/ * %74
|
|

7 KH \RBOQXP EHUR VHYIEH GVDE®IG YHMIDQY DQG
7 KH\RBAQXP EHUR P HP EHY Rl HDFK UDAIDCP ICRUMW HP SB HG

7 KH$ QQXDCS XAWS HSRWZ I@HCDE®! WH + XP DQ'5 HVRXUFHV 0 DQDI HUVMR WDFN \WH & RP SDQ W/
SURI AW \RZ DG IW BQ) WP GYHWAW KILKQ) JRDCR DZRINRIFHDABDWY  FRP SRVHGR
QYHWH LQAYIGXDY 7KH + XP DQ5 HVRXUFHV 0 DQDUHU Z RINQJ Z M \WH' LYHWAW &RP P WH Z l@
WDFNWH & RP SDQ. I/ SURJ UHW \RZ DUG W &QJ WP ' LYHWAW + IUIQJ XWIQJ IQMIP HADM GYHWAW
KWQ) \BJHVIRAHDY R W RSHIMRQ 7 KRVH IQMIP HADW \BLJ HW DUH

&RP P HQFHP HQARI 2 SHDARQV P IQP XP QYHWH IQAYIGXDCHP S& P HQW
(QGRI <HDU PIQP XP QYHWH LQEYIGXDAHP SB P HQWV
(QGRI <HDU PIQP XP QYHYH IQAYIGXDOHP SB P HQW
(QGRI <HDU PIQP XP QYHWH LQEYIGXDAHP SB P HQW
(QGRI <HDU PIQPXP QYHWH LQAYIGXDAHP S® P HQWV

7 KHVH VKRWWMP P HUEV DQG RYHWL KVE\ \KH + XP DQ'5 HVRXUFHV 0 DQDU HUZ LGHQUXUH \KDW
YHUWKILH :  HOR & XGYDURY/ / & 1V UHI XOWD HYDODUWG) SURIUAW \RZ DU IW GLYHIAW KIUKQJ J RDOY
DQGHP SE 1Q) FRUHAIYH DRIRQV LL LI HW DUH CRWP HW7 KH $ QQXDCH XAWS HSRWZ LAIGFOCH
DWW DQG FRP P HQBY GVFX\WWIQI \WH & RP SDQ\ 1 DFKIHYHP HQAR! W IQMUP HADWM GLYHWAW KILIQJ
JRDY DQG L GHFHWDL  SURYIGH |RUFRUHAIYH DRIRQY 1L WH &RP SDQ. 1V ID@R) VKRR \KRVH
JRDW 7KH +XP DQ5 HVRXUFHV 0 DQDIHU Z W VXSSRUWURP \WH' LYHWAW &RP P MkH Z RX@ EH
UHVSRQUE®! IRUP SBP HQIQY DQ. VXFK FRUHAIYH DRIRQY 4HUWKIL . HBR & XGYDWRQ/ / &
DFNQRZ BIGI HV \WDVWKH SURJ UHW RUVXFFHW Rl 7 KH 3 @Q P XWEH GREXP HQMG XSRQ TFHQWH
WHQHZ DO



' LYHWW 3 @Q$ FNQRZ BIGI P HQW

YHINKILH . HER & XGYDIRQ/ / & SOIGIHV \IR DAKHUH W \WH UHTXIWHP HOVVHWRWIIQ &0 5

D ZKIEK SURYIGHV \WH SHUP WG DGYHWYAQ] EWDQAQ) P DUNAG) DQG VSRQVRIKIS
SWDRIFHV |RUD@D DUMDQD ( BEQKP HQN Y%HUNWKILH . HBR & XEYDMRQ/ / & ONHZ IVH SBIGTHV CRW
\RHP SB DQ R WH SURKIEMMG SIDPWEHY DMFXOWMGIQ &0 5 E ) IQD® QRHR
\KH DPIRQY \BNHQ RUSURI LDP V IQABMNG E\ 94HIWKILH :  HBR & XGYDURQ/ / & Z IOYIRDWM \KH

&RP P MRQV UHI XOMRQY Z W UMVSHPAR @ MIMRQV RQ RZ GHYKLS RUFRQARCRUDQ. RKHU
DSSTFDEG! ADAW OZ V






	Deterrence
	The main engine of The Pass’s plan to restrict access to those age 21+ is to deter the events from occurring in the first place. Employees, outside vendors, customers, or visitors should be able to see signs posted on the premises indicating the threa...



