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March 19, 2019 

Ms. Susanne Fischer, Town Clerk 
Town of Eastham 
2500 State Highway 
Eastham, MA 02642 

Re: Salty Fannen, LLC 

Dear Clerk Fischer, 

23 Mechanic Street 
Quincy, MA 02169 

617-829-3240 

Salty Fanncrs, LLC , a local company, will seek permitting for retail and cultivation 
marijuana establishments from the Town of Eastham and the Massachusetts Cannabis Control 
Commission in the near future. The proposed Marijuana Retail Establishment is anticipated to be 
located at 182 Brackett Road, Eastham, MA and the proposed Marijuana Cultivation 
Establishment is anticipated to be located at 120 Holmes Road, Eastham, MA. 

As an initial step in Salty Farmer's application process, we have scheduled a community 
meeting for April 23, 2019 at 5:30 p.m. to be held at the Eastham Public Library, 190 Samoset 
Road, Eastham, MA . We are eager to inform, discuss, and receive feedback from residents and 
neighbors at the community outreach meeting. 

A copy of the public notice that has been sent for advertising in the Cape Codder 
Newspaper is attached hereto for your review. Should you have any questions or concerns about 
the community outreach meeting, or Salty Farmers, please do not hesitate to contact me. 

Very truly yours, 

Brian Palmucci, Esq. 

Enclosure: Public Notice of Community Outreach Meeting 



Public Notice or Community Outreach Meeting 

Notice is hereby given that a Community Outreach Meeting for two proposed Marijuana 
Establishments is scheduled for April 23, 2019 at 5:30 p.m. at the Eastham Public 
Library, 190 Samoset Road, Eastham, MA . The Marijuana Cultivator and Marijuana 
Retailer licenses are sought by Salty Fanners, LLC. The proposed Marijuana Retail 
Establishment is anticipated to be located at 182 Brackett Road. Eastham, MA . The 
proposed Marijuana Cultivation Establishment is anticipated to be located at 120 Holmes 
Road. Eastham, MA . There will be an opportunity for the public to ask questions. 

11 11# 
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January 29, 2020 

23 Mechanic Street 
Quincy, MA 02169 

617-829-3240 

Massachusetts Cannabis Control Commission 
101 Federal Street, 13th floor 
Boston, MA 02110 

Re: Salty Farmers, LLC 

Dear Commission, 

Please be advised that this office represents Salty Farmers, LLC in their licensure 
applications for marijuana cultivation and retail establishments. 

Very truly yours, 

Brian Palmucci, Esq. 
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COMMONWEALTH OF MASSACHUSETTS 
TOWN OF EASTHAM 
PLANNING BOARD 

DECISION 

182 BRACKETT ROAD 
MAP 8, PARCEL 188B 

CASE NO. 
OWNER: 
APPLICANT: 

PB2019-8 
Fleischer Enterprises LLC 
Salty Farmers LLC 
P.O. Box 726 

HEARING DATE: 
DECISION DA TE: 

North Truro, MA 02652 
May 15, 2019 
June 19, 2019 

CONTINUATION DATE : June 19, 2019 
FILING DATE : June 28, 2019 

At a public bearing held on June 19, 2019 the Town of Eastham Planning Board, acting in the 
matter of Case No. PB2019-8 VOTED to GRANT SITE PLAN APPROVAL - SPECIAL 
PERMIT under Eastham Zoning By-Law Section XXIII C.3 (Marijuana Regulations) to 
establish a Recreational Marijuana Establishment (RME) for marijuana retail_ 

Plans Reviewed: 
" Site Plan Showing Existing Conditions: 182 Brackett Road, Eastham, MA ,. prepared for Salty 
Farmers by P.ast Cape Engineering, lnc., dated 4/ 11/ 19 rev. 5/ 14/19, scale l " = 30'. 
"Floor Plan For: Salty Farmers" prepared by dq House Plans, dated 4/29/19, scale 3/ 16" = I ' --0". 

Findings of Fact: 
I. The property is located at 182 Brackett Road (Map 8, Parcel 188B) and is located in the 

Transition Commercial DistricL 
2. The applicant bas applied for Site Plan Approval - Special Permit pursuant to E.asthnm 

Zoning By-Law Section XXUI C.3 (Marij uana Regulations) to establish a Recreational 
Marijuana Establishment (RME) for marijuana retaiJ. 

3. The proposed Recreational Marijuana Establishment (Ri\1E) is a permitted use within the 
Transition Commercial District. 

4. The proposal does not comply wi th aJJ standards and requirements of the Eastham Corridor 
Special District. The proposal requires a Special Penn it for the proposed recreational 
marijuana facility use. The si te and structure are pre-existing non-conforming to the 
development standards of the zoning district. The applicant is not proposing any changes to 
the site or exterior of the building that would trigger full compl iance with peninent 
dimensional standards of t.bc Eastham Corridor Special District. 

Eastham Planning Board 
Cau No. PBl0/ 9-8 
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5. The proposal does have beneficial impacts on economic or community needs. The Bost 
Community Agreement dated May 9, 2019, contains several items which the Planning Board 
considers beneficial including: 
• Community Impact Fee payments to the Town in the amount equal to 3% of gross sales 
• Revenue to the Town generated by local tax and utility payments 
• Priority support to local businesses, suppliers, contractors and vendors for the provision 

of goods and services related to the operation of the proposed facility 
6. The proposal does not have negative impacts to traffic flow and safety concerns, including 

Route 6 access limitations and preference for shared curb cuts with adjacent uses, provision 
of sidewalks and pedestrian amenities, and no parking in the front yard setback area. The 
traffic impact assessment provided by the applicant concludes that the proposal is unlikely to 
have substantial impacts on traffic operations within the study area which includes the Route 
6/Brackett Road intersection. The report was peer reviewed by the Cape Cod Commission. 
The peer review found the conclusions reached in the study are reasonable based on the data 
presented. The Board also finds the provision for appointment-only service and an on-site 
parking attendant during operating hours will be adequate to manage the traffic entering and 
exiting the site. 

7. Toe proposal does provide adequate provision for utilities and other public services. No 
changes to the existing utilities are proposed at this time. The site is not connected to the 
municipal water system but water service is available to the site. 

8. The proposal does not have negative impacts on neighborhood character, including all 
dimensional requirements and landscape buffers along Route 6. The proposed Recreational 
Marijuana Establishment (RME) is a permitted use in the Transition Commercial District. 
The applicant is not proposing any changes to the site or exterior of the building that would 
trigger full compliance with pertinent dimensional standards of the Eastham Corridor Special 
District. Landscape buffers along Route 6 are not applicable to this proposal 

9. The proposal does not. have negative impacts on the natural environment. The site is located 
within the Groundwater Protection District. AU uses permi tted in the underlying zoning 
districts are permjtted in the Groundwater Protection District except those specifically 
prohibited in Section 6 of the Groundwater Protection Bylaw. The proposed use does not fall 
under any of the prohibited use categories li sted in Section 6 of the bylaw. The site is not 
located within any resource areas. No adverse environmentnl impacts are anticipated. 

10. The proposal does have beneficial impacts, including impacts on town services, the tax base 
and employment. ·n1c applicant has secured a 1 lust Commwuty Agreement with the Board of 
Selectmen dated May 9, 2019. The agreement contains several items which the Planning 
Board considers to be beneficial including: 
• Community lmpact Fee payments in the amount equal to 3% of gross sales. Impact fees 

may be used to assist the Town in addressing arty public health, safety or other effects or 
impacts that the proposed facility may havo on Town programs or services 

• Revenue to the Town generated by local tax and uti l ity payments 
• Priority support to local businesses, suppliers, contractors and vendors for the provision 

of goods and services related to the operation of the proposed facility 
• Anticipated hiring of l 0-15 employees 

I 1. The proposal does adequately address shared on-site parking. The 27 parking spaces on the 
site comply with minimun1 bylaw standards. TI1e provision for appointment-only service and 

J~a-~tliam l'lanmng /1oard 
< 'rue No. P 8 20 19-8 
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an on-site parking anendant during operating hours will be adequate to manage the traffic 
entering and exiting the site in a safe and efficient manner. 

12. The proposal does not adequately address building design standards of the F.astham Corridor 
Special District. The buiJrung is pre-existing non-confo.nning to current building design 
standards. The applicant is not proposing any changes to the exterior of the building that 
would trigger complia,nce with current standards of the zoning district 

13. The Planning Board voted to grant a waiver from the requirement to submit an approved 
security plan to the Police Chief and Fire Chief prior to the granting of a Special Permit. 

14. Four abutters appeared in opposition to the proposal. One abutter appeared in favor of the 
proposal. One letter was received in opposition to the proposal. 

A MOTION by Denise Kopasz to approve the findings of fact as stated, second.ed by Craig 
Nightingale. 
In favor: 
Oppo!led: 
The VOTE : 

Woodson. Autorino, Nightingale, Manas, Weston, Kopasz, Hobbs 
None 
7-0 

Motion passed - Unanimous 

A MOTION by Craig Nightingale to GRANT Site Plan Approval - Special Permit for Case No. 
PB2019-8 with the foll owing conditions: 
I . No building permit shall be issued until the application complies with all pertinent sections of 

the Town of Eastham Zoning By-Law. · 
2. Tue applicant shall verify with the Eastham Board of Health that the existing wastewater 

system is adequate for the proposed use and if necessary shall obtain Board of Health 
approval prior to the issuance of a building permit 

3. The appli cant shall provide a copy of the approved security plan to the Eastham Police 
Department prior lo the start of retail opcra.tions. 

4. Exterior lights shall be down shielded lo reduce light spil1 and nuisances to adjacent 
properties. 

5. Any changes to the project site plans dated 4/11/19 rev. 5/14/19 and the building plans dated 
4/29/19 except those th.al are de minim.is must be reviewed by the Planning Board. lf the 
Board finds a change to be substantial, re-notice is necessary for a new bearing. 

6. The appljcan1 shall coordinate wi th the Eastham Police Department to review operational 
procedures and shaJI meet. wi th the Police Department quarterly during the first )'ear of 
operation to review parking r.nd/or traffic concerns. 

7. The appljcant shall install stop 6igns and stop bars at both drive\~-ay exits on tho site. 
8. Toe applicant shall operate imder an appointmeot-onJy scbeduJc for lbc !irat yea1 of 

operation. Discontinuance of the appointment-only scbcduJe ehn.lJ require ootiGcnlion and 
agreement with the Town of Eusth:.un through the Board of SelcclJTlen or the Hoard's 
designee. 

9. The Special Permit shall have a term limited to the dumtion of SnJty Fnrrners' 0\-vncrship 
and/or use of the premises for a Retail Recreational Mruij unna Lstnblishtncru (RML) as 
licensed by the applicable Massachusetts Jiccnsi.nu autbority. In the event Sol ly f armera Inc. 
seeks a new RME license OI to tran.,fer its exi!ning li ce-ru:e to n new O\NDtr or o..cw loca1ion. 
the applicant shall fue with the Planning 8or1td for t1 new Spccinl Permit or modiik a.tion of 
existing Special Permit. 

Eastham Planning Board 
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I 0. The Planning Board reserves the right to monitor the ongoing construction for compliance 
with the approved plan. 

1 1. The applicant shall return to the Planning Board within 5ut months from the start of 
operations lo report on site operations. 'Jbe applicant sha11 provide the Doard with evidence 
of a good faith effort to secure approval from the condominium ownership fur site 
improvements related to parking, traffic management nnd IW1dscaping. 

Seconded by Dwight Woodson 
ln favor: Woodson, Autorino, Nightingale, Manas, Weston, KopllS1., Hobbs 
Opposed: None 
The VOTE: 7-0 
Motion passed - Unanimous P A:f;_~v 

Art Autorino, Cbrur 
Eastham Planning Board 

THJS DECISION HAS BEEN FILED WTn-1 THE TOWN CLERK. APPEALS TO nns DECISION 
MAY BE MADE BY ANY PERSON AGGRillVED PURSUANT TO M.G.L. Cl !APTER 40A BY 
FILING SAID APPEAL WITH THE TOWN CLERK WITHIN TWENTY (20) DAYS OF HIE DA TE 
nns DECISION WAS FILED. 

Date Filed: --------
Susanne Fischer, Town Clerk 

This is to certify that twenty (20) days have elapsed after this decision was filed and no appeal 
has been filed. 

Date: ------- ---
Susanne Fischer, Town Clerk , 

This is to certify an appeal has been filed within twenty (20) days of filing this decision. 

Date: - - ------ - -

Eastham Planning Board 
Case No PDl0/9-8 

Susanne Fischer, Town Clerk 
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February 4, 2020 

Harlen Howard 
PO Box 726 
North Truro, MA 
02652 

Dear Mr. Howard, 

TOWN OF EASTHAM 

2500 State Highway, Eastham, MA 02642 
All Departments 508-240-5900 
www .eastham-ma.gov 

Pursuant to your questions regarding the Special Pennits granted by the Eastham Planning Board to 
Salty Farmers LLC under case PB2018-07 and case PB20l 9-08, I am providing the following 
information. 

The special pe1mits have a term limited to the duration of Salty Fa1mers' ownership and/or use of 
the premises for retail recreational marijuana establishment and recreational marijuana cultivation 
facility (RME) as licensed by the applicable Massachusetts licensing authority. The special permits 
do not have specified time limits and they do not require any recurring renewals. However, in the 
event Salty Farmers LLC seeks a new RME license or seeks to transfer its existing licenses to a new 
owner or locate its facilities to a new location, a new special permit or a modification to the existing 
special permits will be required per condition #7 under case PB2019-07 and condition #9 under case 
PB2019-08. 

Please feel free to contact me if you have any questions or require further information. 

RegaFds ~ ./ j 
P~ Lagg ~/ 
Eastham own Planner 

Encl. 
Eastham Special permit Decision letter Case PB 2019-07 
Eastham Special permit Decision let/er Case PB 2019-08 
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $500.00 

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

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

Certificate of Organization       
(General Laws, Chapter )   

Identification Number:   001271675 

1. The exact name of the limited liability company is:   SALTY FARMERS, LLC  

2a. Location of its principal office:  
No. and Street:  25 NOONS DRIVE  
City or Town: NORTH TRURO State: MA   Zip:  02652 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:   
 
No. and Street:  25 NOONS DRIVE 
City or Town: NORTH TRURO State: MA   Zip:  02652 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:   

 
AGRICULTURE 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: HARLEN HOWARD 
No. and Street:  25 NOONS DRIVE  
City or Town: NORTH TRURO State: MA   Zip:  02652 Country: USA 

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

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  HARLEN HOWARD          25 NOONS DRIVE 

NORTH TRURO, MA 02652 USA  

MANAGER  JONAH TURNER          25 NOONS DRIVE 
NORTH TRURO, MA 02652 USA  

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

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  HARLEN HOWARD          25 NOONS DRIVE 

NORTH TRURO, MA 02652 USA  

REAL PROPERTY  JONAH TURNER          25 NOONS DRIVE 
NORTH TRURO, MA 02652 USA  

9. Additional matters:   

SIGNED UNDER THE PENALTIES OF PERJURY, this 28 Day of April, 2017,  
CHEYENNE MOSELEY, ASSISTANT SECRETARY, LEGALZOOM.COM, INC., A CALIFORNIA 
CORPORATION  

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

 
© 2001 - 2017 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

April 28, 2017 03:57 PM
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OPERATING AGRUMlNT 
OFSALTYFARMtllS.LLC 

Thi• ()perar1111 A&rollNIII of SALT\' rAJlMERS. I.LC, I Muud11•1U h1Mod 
liabehl)' oompany (the " (pmPNJy" ) 11 made• of June~ 2011 (1h11 "AllWDMJ " ), by and 
IIDOni (1) HAALIN HOWARD, andtvldu,lty ("limmd"), and JONAH TURNlR. 
11Mividually ~) (each of Howard and Turner, a "Maoniuns Mcrohc( , and QOllocbvely, 
lhe "Meot1101 M,rnhtcJ"), and DAVID SELENOW, indiV1dually, and all of thole ocher Pe~ 
who aha.II ~er be admitted to the Company u members (collect1vely widl the Manaa,na 

Membeft. 1he .. Mcroboa''). 

WHEREAS, the Mlnlaini Members have formed a limited lilblhty company pursuant 
to the MalchUIClftl Limited Liability Company Act, Chapter I S6C of the Muslchu,ens 
General Laws(• emended from time to time, the "Mmochusens .Mi''), by fihng a Cer116ca1e of 
Orpnization of the Company with Ibo offiu of die Secretary of State of the Commoowealtb of 
Mwach~ 

WHEREAS, the Membera wish to Ml out fully lheir re,peaive na)11s, oblipuons 111d 
duti• with reepoc:1 10 the Company u more panicwarly hereinafter set fonh. 

NOW, THERIFOR.E, in consideration of the agreements and oblipnons set fonh 
herein and for other good and valuable c:oosiderarion, the receipt and sufficiency of ~di are 
hereby aclcnowledpd. lhe Members hereby aar• u follows: 

ARTICLE I 
DIFINID TERMS 

f I . QcfinjtjQN. Unlets the 00ntext otherwlae requires, the 111nm defllHld 1n Ibis 
Artide I aha.II, for lhe purpoees of this Aareemenr. have the meminp beniin epeafiod 

"Affiliate" meana with respect 10 1 apec:ified Panoa, sry Penaa 1h11 clrectly or 
indirectly controls, is controlled by, or is wider common c:onuol wilh. the speafiod PeJIOCl. AJ 
Uled in this definicion, the term "control" metnS the paueaaon, directly or ,ndirectly, of the 
power to direct or causo die diroclioo of the manapmem and policies of a Penon. whecher 
throuah ownership of votin1 securities, by connct or ocherwise. 

"Apement" mom, this Opcrllin1 Apeement or the Company, • amended, 
modified, supplemented or restated and in dect from time 10 time. 

''Board of Mmaaers" bu the meanlna set fbr1h in Section 6.1 (a) hereof. 

"Capilll ACOOWlt" IMIIII, with reepeca IO any Manbar, lbe a«lOUDl maintained 
for suda Mernbetin accordance widl Ibo provisions of Section 4.4 beteof 

"Caplal Conlributioo" IDNIIS, with rapect 10 any Member, lhe qarcpiie amowu 
of moMY and .. initial fair market \lalue of any p,openy (olher dlan money) coniributed IO the 
Complay punumt to Section 4.1 hereofv.;th respect 10 such Member's Interest. 

"C~" rmans lhe Certific:a1e of 0lpniaalion of lhe C~ and rny 111d 
atJ 111M11r11o•ldmendl-•II ,__ end ratatements thereof filed on bcNJf of the Cornprny WJ1h 1he otfice 
of the Secncary of Sea of' the Commonwealth of Mlaachuwtts punumrt to the MaaachUNtll 
Act 



"Code .. means the Internal Rcvonue Code of 1986. 11 amended from time so time, 
ot any corresponding federal tax statu1e enacted after the date of this A&reement. A reference to 
• specific section (§) of the Code refers not only to such specific section but also 10 any 
corrcspondin& provision of any federal W< stanrte enacted after the date of this Agreefflalt, u 
such spc,cific section or corresponding provision IS m effect on the date of applicanon of che 
provisions of this Aareem«1t con wrung such reference. 

"Company" means Salty Farmers, llC. the hmitecl liability company formed and 
continued under and pursuant to the Musachusens Act. lhe Certificate and this Agreement 

.. Massachusetts Act" means the MISS&Chusetts Limited Liability Company Act. 
Chapter 156C of the Massachusetts General La~ as amended from time to time . 

.. Deprociation" means. for each F'ISC&I Yeaz: or other period, an amount equal 10 

the depreciation, amortization or other cost recovery deduction allowable with respect 10 111 asset 
for such Fiscal Year or other period; prpyjds4 however that if the fair market value of an asset 
differs from its adJusted basis for federal income tax purposes at the beginning of such Fisc:.J 
Year or other period, Deprociation shall be an amount thar bears the same ratio to such beginning 
fair market value as the federal income tax deprociation, amortization or other cost recovery 
deduction with respect 10 such asset for such Fiscal Year or 01ber period bears to such beginning 
adjusted tax basis; and pmyjdgd fvnher that if the federal income tax deprecianon. amortization 
or other cost recovery deduction for such Fiscal Year or other period is llero, Depreciation shall 
be determined with reference to such beginning fair market value using any reasonable merhod 
selected by the Boud of Managers. 

"Equity Interest" means a Member's interest set forth opposite such Member's 
name under lhe heading "Equity Interest" on Scbocfule A hereto. 

" lnaerest" means. collectively, a Member's Equity Interest and Management 
Interest. 

"Manl&ement Jnierest" means a Member's interest set forth opposite such 
Member's name under the heading "Management Interest" on Sdu;dyh; �~� hereto. 

"Managers"" Im the meaning set forth in Section 6. l(a) hereof. 

'"Managing Memben" has lhe meaning set forth in che Preamble of lhis 
Agreement. 

"Members" has the meanina set forth in the Preamble of this Agreement 

"Member Nonrocourse Deductions" me&nS an item of loss, expense or deduction 
attributable eo a noorecourse liability of the Company for which a Member bears the economic 
risk or loss within lhe meanina ofTreaswy Regulations §I. 704-l(b) (4). 

"Nonrccourse Debi" means any debt of the Company or any entity tr~ed as a 
pannersrup for federal income tax pwposes in which tho Company bolds an interest. direcdy or 
through olher entities treated as such partnerships. that is not Recourse Debt. 

"Person" moans any individual, corporation. association, partnermip (general or 
limited). joint venture, trust, estate, limited liability company, or other legal entity or 
orpniZllion . 



"Recourse Debt .. men debt of the Company or any entity rrcared as a 
Pll'lnerslup for federal income tax purposes in which the Company holds an intft'C$1, directly or through other anbhe~ treated as such ptnnorships, as to which a Member or any related person 
bearsR �~� economic nsk of loss, u determined under Sec:bon 752 of the Code and che Treasu,y 

eau(11tons 

"ReqUJsatc Members" means Members holding one hundred percent ( I 00-/4) of 
lho Management Interests of the Company. 

"Socuriues Act" means the Securities Act of 19 33, as amended. 

.,.ax Matters Member" has the meanina set fonh in Section 13.1 hereof. 

.,.ransfer" has the meaning set fonh in Section 10 I hereof 

. "Treasury ReeuJa11ons •· means the income tax regulanons, including temporary 
~gul•~ons, promulgated Wlder the Code, u such rqularions may be amended from rime to tune 
(including oonesponding provisi011S of succeeding regulations) 

~Unpermitted Deficu" has the mearuna set fonh in Section 8. l(c) hereof. 

§ I 2 Hcwtins, . The headings and subheadings in dus Aarecment ans included for 
convenience and idmnfic:acion ooly and are in no way intended to describe, interpret, define or 
limit tho scope. extmt or intent ofdus Ajreemen1 or any proY1s1on hereof. 

ARTICLEU 
ORGANIZATION AND TERM 

§2.1. Qcvoimm. 

(a) The Members hereby agree to operate the Company ti a limated 
liability company under and pursuant 10 the provwoos of the Massa.chusecu Act and l8J"ce dw 
the nghts, duties and liabdines of the Members shall be as provided in the Massachuseas Act, 
except as otherwise provided herein 

(b) The name and mailin1 address of each Member and lhe amount 
conbibuted to the capiiaJ of the Company shall be listed on Schedule A auached hereto The 
Board ofMaoaaers or its desipee shall be required 10 update said Schedule A from time to time 
as necessary to accurately reflect the tnfonnation therein Any amendment or reviSJon to said 
Sd)cdulc A made in accordance with chis Agreement shall be deemed an amendment to this 
Agreement requinng no consent of the Members 

(c) The Managing Members, as authorized persons within the meaning of 
the Massachusetts Act, shall execute, deliver and file the Cenificare and any and all amendments 
thereto and reatatements thereof 

§2.2. Nam. The name oflhe limited liabthcy company formed by the filing of the 
Certificate ahall be Salty Fanncrs, LLC. The business of the Company may be conducted upon 
compliance with all applicable laws under any other name desiana,ed by the Board of Man.aaeis. 

§2.3. Imm. The term of the Company commenced on the date of the filing oftbe 
Certificate in the office of the Secretary of State of the Commonwealth of Massachusetts, and 
shall connnue unless and LW'lhl dissolved lll accordance with the provisions of this Aa,eemcnt 



f 2 4 Ilic lo1crcm 

(a) The Interests an the Comp111y will be compnsed of the Mana,ement 
Interests and the Equity lnteresu 

(b) Each Management Interest wiU be idenncal and will ,nude the holder 
thereof to the SIRIC nghu and pnvileges a adl other holder of a Management Interest, and each 
Equity lnttrat will be identical (od'ier lhan u lo percenllp) and will entide !he bolder thcreoflO 
the same proponionue rights 111d privileges as eada other holder of an Eqwty l'ntr:resl 

(c:) Exc:epc u otberwl,e piovidod by law, lhe holders of Manaaanent 
Interests will have full vonng riplS and powers to ~te oo all manors submitted to !he Members 
of the Company for vote, consent or approval, in KCOrdanc.e wilh the terms of Ibis Agnemmt. 

§2.S. ksiAWod ABCIJI apd Office The initial registered ageot and office of the 
Company in Masa:huaeus shall be Harten Howard. 2S Noons Drive. North Truro, 
Mamchusens 026S2. At any time, the Board of Manaaers may designate lllOther r~ered 
agen1 and/or registered office, 

§2. 6 Principal Pis of Dv:oacss The pnnapal place of business of lhe Company 
shall be at 2S Noons Dnve, Notlh Truro, Massac:huseus 02652. At any time, lhe Board of 
Managers may change the IOCllioa of the Company's princii,.I place of business. 

§2. 7 Qmljficanon ia Qtha Junsdjcrigns The Board of Managers shall cause the 
Comp111y 110 be qualified, formed or ~ered under assumed or ficntious name swutes or 
similar laM ui my Juritdictioa in •ch the Company transacts busmess in v.tuch such 
qualific:arion. fonnaoon or registratian IS required or desirable including. without limitation. in 
the Commonwealth of Massachusetts. The Manqang Memben, as authorized persons wadwl the 
meaning of the Masachusem Act. shall exeeure. deliver and 6Je any ccruficates (and any 
UMldments and/or reswemeots thereof) necessary for che Company to qualify to do business an 
ajunsdicnon in which the Company may wish to conduct business. 

ARTICLEm 
PURPOSE AND POWERS OFTII£ COMPANY 

§3.1. �~� The Company has been formed and shall c:on1>nue in exisrcnce for the 
object and purpose of, and !be nature of the busiDess to be conduc:ced and promoted by the 
Company is, (a) engaging in agricultural ICtlYJtia, (b) enpging IJI any acavities direcdy or 
andirec:tly rdated or incidental diereto, and (c:) enPILJlg 1n any other actJvity in wtuc:h I laauted 
liability company orpnazed imder the laws of the Commonwealth of Massachuseus may 
lawfully enpae 

§3.2. PowpJp(dJeCOQIIID)' 

(a) The Company shall have the power and authonty to take any and all 
ac:lions necessmy, appropriate, proper, advisable, convenient or inadental ro or for lhe 
furtherance of the purpose set forth in Sec:rion l . I hereof, including. but no1 lunited to, the 
power 

(i) to conduct its business. cany on its oper121ons and have and 
exemse the powers granted to a li.intted habality company by the Massachusetts 
Act _in any state. tenitory, district or possession of the United S1ala, or 1n any 
fore.ip country that may be necessary, convenient or inetdeotal to the 
ICCOll1'lishmeot oflhe purpose of the Company; 



(ii) io acqwre by putdwe, lease, conlllbution of property or 
ochawlse. own, hold. ope,aae, mauuain, finance. improve, lease. sell, convey. 
mot1pgc, transfer, demolish or ditpose of any real or personal propeny dw may 
be necessary, convenient or inc1da11al &o the accomplishment of the purpose of 
the Company; 

(iii) 10 enter into, perfonn and cany out conb'IC1S of any kind, 
1ndudmg. without limuataon, comracts with any Member or 111y Affil iate thereof. 
or any agent of the Company necessary 10, an connecuon with, convenisit to, or 
incidental to the accornpltshment of the purpose of the Company; 

(iv) tO pu,dwe, rake, receive, subscribe for or otherwise acqwre, 
O\W, hold. \'Ole. use. employ, sell. monilie. lend, pledge. or otberwi,e dispose 
of. and otherwise use and deal in and wilh, shares or other 1ntereses in or 
obl1ganons of domestic or foreigi corporlbons, associations. general or limi1ed 
pannershjps (indudtn& walhoul brniuoon. the power to be admitted u a partner 
thereof and to exercise lhe rights and perform the duties created 1hereoy>, Cl'US1S. 
limited liability COlllplDles (includina. witboul limilarion, the power 10 be 
admitted as • member or appointed as a manaeer dtereof and 10 exercise the ngbts 
and perform die duties crated thereby). or andividuals or direct or 1nduect 
obliptions of the Uauted States or of any aovemmcnt, aaae, remtory, 
govemmenul district or municipality or of any 1nstrumentah1y of any oflhern. 

(v) IO lead cnoney for any proper purpose. ro invest and reinvest its 
funds, and IO take and hold real and personal �~� for the payment of funds so 
loaned or invested; 

(vt) ro suo 111d be sued. complain and defend, and particpate 1n 
admwslrative or 01h« proceedings, in its name; 

(Vii) 11:> appouu employoes and agents of rhe Company, and define 
their dulies and fix char compensation; 

(viii) IO indemnify any Person in accordance with the 
Massachuseas Act and ID obWn any and all types of insurance, 

(ix) ro cease its 11C11V1ties and cancel its Certificate, 

(x) to nesociaSe. enter mlO, renes,otJlle, extend, renew, ternunate, 
modify, amend, waive. execute, acknowledge or rake any other action wuh 
respect to any lease. contract or security agreement in respect of any asset1 of the 
Company; 

(xi) to borrow money and issue mdmces of mclebtedness, and ID 

secure dte same by a mortgage, pledge or ocher lien on the asseis of the Company; 

(xii) ro pay, collect, comproffllse, litigate, llb1rrate or otherwise 
adjust or settfe .,y and all other claims or demands of or lgllnst the Company or 
to hold such proceeds aaainst the payment of connnaent liabilities, 

(xu1) 10 make, execute. acknowledge and file any and all 
doaamcnt, or instt\lD'lenc. noceauy, convenient or incidental to the 
~ishment of die purpose o(the Company. and 

(xiv) to raise addJbonal cap,cal by •lling or issuina additional 
lmetests or ocher sec:uriues convertible into, or exchangeable for, or contairuna 



opbons or righlS to acquare. Interests 

Cb) The Board of Manaaers 1111)' authonze any Per,on (mcludlna. Without 

linulalion, any other Member) to enter into and petform any document, instrument or qreement 
on behalf of, and m the name of, the Company 

§l.3. Llm111tions on Company fJ>wm Notwtdmanding lhe foregoing pfOVISIOII 
of Section l .2, the Company shall no& do bUS1Dess in any jurisdicnon that would jeopttdiz.e the 
hrrutation on liablhty afforded co the Members under the M~ Act or tllJs Agreement. 

3 %Ä�.� Ngp-Cgmpeso Neither the Company, nor auy of its Members, shall II any 
time mler into• business that \f,QU)d compete wuh the COIJllWI)' Mthin ten years of the date 
hereof, widio111 first prcmcbng the aura11 Memben with III opt,on to invest therein. 

ARTICLEIV 
CAPff'AL CONTRIBlITIONS. SICVRJTlf.S 

AND CAPITAL ACCOUNTS 

§4.1 Cann.al Cgnqibutions 

(a) Each Member has contnbuled, or will conlribuse to the capital of the 
Company, Capilal Contributioas in the aggrepre amount set fot1h opposite such Member's name 
oa SdJtdulc A aaached herelo. 

(b) No Member shall be required to make any addillonal C~tal 
Coornl,uacns to the Company. HoWIMII', a Member may make additional Capital Contributions 
to the Company on terms and condibOQS satisfactory to, 111d only with the wnlten con.sen, of, the 
Board ofManaaers acting in its sole and lbc;olut.e discrecion. 

(c) In the event dw the Board of Managers sells Equity lntcnsts io 
adclirional Membets, the Capital Contributions so be paid by each additional Member shall be 
paid as follows: 

(i) Ten Percent (10%) of die Capital Contnbution (the "loditl 
Conqjburjgnj shall be p11d by sud\ lddibonal Member to the Company upon the SI Pina 
of an AdmiSSIOII Apcen)ellt, such Admission Aan,ement bema subsunnally in the fonn 
of EJb1bil B IUIChed hereto. 

(i1) Ninety Percent (90%) of die C1p1tal Contribution (the 
.. Addjggnal Coognhytjonj shall be paid by such additional Member to the Company 
within fourteen ( 14) days following notice by the Board of Managers that the Company 
has secured approval for I Massachusetts Recreational MariJUllla CulliVIIOB ] iCfflSe. In 
lhe event tbll such Member is unable 10 rnalce this Additional Contribution within this 
founeeo ( 14) day period, then such Member slhall forfeit his or her Equity Interest in die 
Company and the Company shill be entitled to retain the Initial Contnbution. 

§4.2. Mmt>cr's JnJmm. A Member's Interest shall for all purposes be personal 
propeny. A Member has and shall have no interest in specific Company propeny. 

S(IDI$ aCC-aoiJ.11 Cpg1nbytjons. 

(a) No Member sflalJ receive any Slla,y or drawmg With respect ID Sidi 
Member's Capital Coalribuoons or such Member's Capital A«ount or for SCMces rendered on 
behalf of the Compariy or ochawise ,n such Member's capacity as a Member (mcludana as a 
Manager), el(cepC as ocherw,so spec1fically provided ,n di.ls Agreement. PIPYJdcd that • Maoager 



v.tlo ts an officer. employee of or consuharu to the Comp-,y may lecetve sucll salary in respect 
or such e"'Ployment or consultancy as the Board of Manaaers shall lllPl'OVO, 

(b) Except as OlheNo1se provided herein and by apphcablc state law, lhe 
Members shall be liable only to make theu Capital Contnbutions pumaant to Sec:t1on 4 I hereof, 
and no Member shall be reqwred to lend ""'i f1a1ds ID lho Company, or. after• Mcmber'5 Captl&I 
Contributions have been fully pud pursuant to Secuon 4 I hereof. to make any additional Capital 
Contnbutions 10 the Company No Member shall have any pcnonal habthty for lhe payment or 
rep&yfflCl\l of any Ctpatal Cootnbubons of any other Member The Board of Managers may 
notify the Members tbal the Board of MIOl&en has detenn,ned chat funher Capital Contnbullon 
by the Members are rcqwred, but lhe Members will have no obhga11on to fund or otherwue 
provide any 5UCh add1t10nal Capital Contnbutions. 

(c:) ln the cwnt that the Board of Manaaers sells lddlnonal Equaty Interests 
1n the Compeny for the purpose of raisang lddiuonal capital, the percentage of Eqwty Interats of 
the Memben shall be chlUled proportionately, based upon their respective pcrceniaee of Eqwry 
lnteresis immediately pnor to any such dllution Notwnhstandang the foregoing, the Board of 
Managers shall not sell additional Eqwty lnlm:SIS m die Company w,lhoul fint otfenna to 
Membets 

§4 4 Cm1ta1 Acqyns. A �~� c:apttll account (each I ~cap,tal Accoypf) 
sball be nwntaned for each Member in accordance With the rules of Trwuiy Regulations 
Seclion l .704-l(b)(2)(iv), and dus Section U sha.11 be interpreted and applted an a manner 
COftSINOl therewith. Whenever lhc Company would be panuned to adjust the Capital ACCOUDIS 
of the Members pulSUIDt to Treasury llegullllOIU Sec:tloa I 704-l(b)(2)(1v)(t) 10 renec:1 
revaluations or Company p,opcny, the Compeny may so adjust the Capital Accounts of the 
Members. In lhe evfflt lhar die C1pual AcCOIIIICS of the Members arc adJl&Slod punuant 10 
Treasury RcaulatiOGS Scc:Don l. '704•l(bX2)(iv)(.O 10 renect revaluations of Company property, 
(i ) the Capttal AccoLl\l$ of Members shall be adjusted ,n accordance with Treaswy Regul111ons 
SoctlOft 1.704(h)(2)(1v)(g) for allocaDoas of dq,recialion. deplenon, amonmnon and g11n or 
loss, as ~ured for book purpote$, wuh respect 10 such property, (ii) the Members' distnbutl ve 
shares of ~tion, depletion. amol'tlZalion .. d pn or 1055, �~� computed for tax purposes. 
-with respect ID such pcopcny shall be determ1ned ,o IS to take acCOWtt of the vanatlon between 
the adjusted tax baas and book value of such property in the same manner u under Code Secnon 
704(c). and (1i1) the amowit of upward 111d/or downward ad,Justments to the book value of the 
Company property shall be outed as income, pin, deduc1lon and/or loss for purposes of 
applying the allocanon prowions of Article VDJ Tc the ew111 that Code Section 704(c) applies 
to Company property, the C1p1tal Accounts of ihe Members shall be ad,U51ed in accordance with 
Treasury Regularions Secuon 1.704-l(b)(l)(iv)(a) for allocauons of deplctton, amortmnon and 
pin and IOSI, as computed for book purposes, wuh respect to such property 

§4. 5 Adyanqs , If any Member advances 111y fwtds IO the Cof11)1fly m excess of 
such Member's Capital Contnblltlons, the amo-.it of suc:h adv111ce shall neither 1ncrea.,e such 
Member's Capital Aceount nor enttde such Maubcr to any mc:reue 1n such Member's share of 
che dwributiOllf of the Company. The amount of any such advance shall be a debt obltgation of 
the Company eo suc:h Member and shall be repaid to such Member by 1he Company Wtth 1111erest 
11 a r.te equal to the lesser of (1) a rate established by the &.d of Managers, and (b) the 
ma,wnum rare pcnnitted by applicable law, and upon sucll other terms and condlnons II shall be 
detennined by the Board of Manaaers m its sole and absol111e discrebon Any suc:h advance shall 
be payable aid 001lec:t1'ble only out of Company mets, m,d lhe other Members shall not be 
per9011111y obligated to repay any pan lhcreor No Person �~� makes any nonrecoune loan 10 
the Company shall have or acqw re. as a result of making sueh loan, any dt rec:t or 111direct mterat 
tn lhe proflts. capttal o.r property of the Company, other than as a creditor. 

ARTICLE V 
MEMBERS 

f S.1 Powy;q o(Mcrnhca The Members shall have lhe power 10 O"X«ClM any and 
all nahts or powers granted 10 lbe Membm punuant to lhe express terms of this Aareement or 
:, ~arwate req1.1red �~� the Maslachl&SCIIII Act Except IS odterwise spcc,fically l)fOVlded by ::c"' °' reqw~ by the Massachusens Act, no Member lhall have the power 10 act for 
or on r of, or to bind. Ibo Company, and all Members shall comotu11e one smglc elm or 
IP'OUp of members of the Company for all p~ of the Musachusens Act 



§.S 2. M«liogs of Ibo Members. 

(a) Mecmngs of the MembeB may be called ll any time by the Rcqwsite 
Members. Not1co of any meetina shall be a,ven ro all Members not less than five (S) 
days nor more than thirty (30) days pnor ro the dale of such meeting. Each Member m,y 
authorize any ~r,oo to act for 1t by proxy oo all matters in which a Member is entitled to 
participate. including waivtna notice of any meeting. or vonni or pa111c1pat1ng at a 
meeting. Every proxy must be S1gned by the Member or his or its anomey-m-facl Any 
Member may participate tn a meeting by telephone, provided that all Membm are able to 
hear each other. 

(b) E)C.cept u otherwise provided by law, Members who in the aggregate 
hold a simple majonty of the olllStanding Mana,gement Interesis shall OOIIS1itute a quorum 
at all meetings of the Members. 

(c) Unless otherwise provided by law or by this Apment, all mllter.i 

presented IO the Memben for approval shall be decided by the affirmative vote of the 
Members, prescot in person or by proxy at the meenna and ennded to vote on the 
question, who bold all of die outstwing Management Interests held by such Members. 

(d) Any action required to or which may be taken at a meeting of Members 
may be taken without a mcetill& without prior nonce and wubout a vote, 1f a consent, or 
consents 1n writing. setting forth the action ,o taken, shall be unanimously signed by the 
Requisite Members. 

ARTICU:VJ 
MANAGEMENT 

§6.1 M,aaecman of Jbo ComPIOY: 

(a) The business and aff'airs of the Company shall be managed by and 
Wider the direction of a board of managers (the "'Board of MIQl&Ca"), which shall 
consist of lWO (2) indiVJduals (the ''Mangca") who shall be designaaed by che Requis11e 
Members, each serving unal his successor is duly elected and qualified, unless removed 
earlier pwsuant to Section 6. l(c) hereof. Eadi of Howard and Turner shall inibally serve 
oo the Board of Manaprs. The Board of Maoaaers will have full , exc:lusave and 
c:omplece discretion to manaae and control the busineu and aff'aus of the Company, to 
make all decisiOllS aff'ectioa the business and affairs of die Company and to take all suc:h 
lawful actions as it deems necessary or appropriate to accomplish Ibo purposes of the 
Company as set forth herein (includins. spec:tfiQJly but not by way of hrnitation lhe 
power to en,aae anomeys, aixoootants and other service providers on behalf of the 
Company). Without limiting the generality of the foregoina, the Board of Manaaers will 
have the power and authority to take any and all actions necessary, appropriare. proper. 
advisable, convenient or incidenul to or for the .funherance of purposes of the Company 
set fonh in Secaioa 3.1 hereof: and 10 sive eff'ect to or administer the provisions of this 
Agreement, includina, but not limited to, the following powers: 

(i) to establish a record date with rapect to all actions to be taken 
hereunder 1h11 reqwre a record date be established, includiog with respect to 
allocatioos and distributions; 

(ii } to bnna and defend on behalf of the Company actions and 
proceedinp at law or ia equity before any coun or aovemmental, adnunistra11ve 
or ocher regula!Ofy 11ency, or body or commission or olheiwisc: 

(iii) to execute all documents or instruments, perl'onn all duties and 
powen and do all dungs for and oo behalf of the Company in all matters 



neooaary. desuable, conv.ua11 or iacidllual 10 the purposes of the Company. 

(1v) '° au1honze any Person (including, without hmuauon. any 
Mantger or Member) lo enter into and perform any document.. 1ostrumen1 or 
agreement on behalf of, and m lhe name oC. the Company, 10 employ, dismiss, and 
set pay scales and rai. for, any personnel employed o, to be employed by the 
Company, or any contraclOrS, subconll"lctors, agents or consulwus of or for the 
Coq,lny, 

(v) IO dcsJ&nale any ochu name under which the busaness of the 
Company may be conducted upon comphance with all apphcable laws, 

(vi) to desigJWe 111011\• reaisiered agent and/or regimred office m 
place oflhe Con.,any"s irunal reJistered aacnt and office in Massachusetts, 

(vii) IO chanp the locabon of the Company's prine1pal place of 
business from its imtill localiOl\, 

(viu) 110 cause Che Company to be quahfied, formed or reg1Stued 
under assumed or fic:tinous name statutes or similar laws in any Junsdicilon Ill 
which 1be Company nnsacts business m ~ ic:h sud, quahficanon, fonnatJon or 
regastrallon 1s requ11ed or desirable , 

(x) to exeaa, dehver and file any cemficates (and any 
amendments and/or restaiements thereof) necessary for the Company to qualify to 
do b\lSlMIS 111 aJLU'll<bctKln m wbidl the Company may wish 10 conduct bllSlness, 

(ia) to make detenmnations as to distributions (other than lhose 
disttiburions reqwred by the tanns of this Aareemeot); 

(,ai) 
proceedana; 

ID commence, compromise or settle any sun, action or 

(xiii) to take any olher acnon specifically audlonzied or 
00n1emplah,d to be ween or considered by the Board of Manasers by any 
pf'OYiston of thlS Ap'ectnent, 

(xiv) to sdl addsrional Interests or secunties converublc in10, or 
exchanpable for, or c:onlllirung options or npus to acquire, Intereas, for &he 
purpo,e of raising additional capital for the Company. and 

(,cv) to sell all or a sipificant part of the Company's assets (outside 
tbe ordina,y course of business), or engage in any material reup1talization or 
me,ger. 

(b) Notwithstandina the foregomg, the Board of Managers may not do or 
permil to be done any of lhe following wilhout the approval of all of lhe Members 
entitled 10 wte or consen1. 

(1) Any act or d11ng wludl the Massachusetts Act or llus Agreement 
reqwra to be approved., c:onsaiccd to or aU1bonz.ed by ahe Members, 

(1u) Amend the Cettifiwe or this Aarcement excep1 as provaded m 
Section 7.1 below, or 



(c) (1) Ally Manager may be removed by the affinnabve \IO&e of the 
Roquwte Members, provided Illar if lhe Manaaer is 11,o a Maia&ina Member (or an 
Affiliate of any Managing Member). sucb Manqang Member shall not be mhded co 
\tOte. 

(ii ) If for any rouon any Manaaer cases to hold office.. lhe Requasue 
Members will promptly deslpatc: 111 indJV1dual to fill the vacancy so aeaaed for 
the then unexp ired term 

(d) The Board ofManagm may hold meetmp either within or without lbe 
Commonwahh of Massachusetts. 11 such bmes and at sud, places as from time to Dtne 
may be detennined by Ibo Bo•d of Manaam. but in any event no less frcquattly 1han 
once in each caleridar quster. Not less than tea ( I 0) ·days· pnor n01ice of any quarterly 
meeting .will be givm to all Manqcrs on the Board of Man.aaers. and not less than two 
(l) 'days' prior notice of any special meeting will be BJYen to all Mmagers on the Board 
ot Managers. Meetinp may be called by any Manager Unless Olherwise provided by 
law or by thts Agreement. all questions will be decided by the unanunous affirmative 
vote of the Managen. Any ldlon required ro or which may be taken ar • meeting of the 
Board of Managen may be taken Without I meeung. withoul pnor notice and without • 
vote. if a constnt or c:omerus in wnting secuna fonh the action so taken. is un.mimously 
signed by all of the Managen. Managers may partic:ipar.o ,n a meeting of the Board of 
Maaapn by mans of a conference telephone or sinular communicanons equrpaMnt by 
means of wfucb all penons paniapatma in the mceuna c:an hear each other. and 
participation in a mee1111a pursuant IO dus sentence will constltuse presence in penon at 
sudt meeting. 

(e) No comract or b"MSaetion between the Company and one or mote of us 
Maoa&ers or officers. or berween the C.Ompany and any other Penon in wfucb any of the 
Manapn or officen are cbl'fflOl'S or officers, or have • finanetal interest, will be void 
became of Iha cuscenco of auc:h a relationship or intcrat, ir the marenal facts a to such 
r~larionsb1p or interest and u to the COGtnct or transac1Jon are known to die Board of 
Mlnagcrs, and the Board of Manaprs in pd faith auihonz.es, approves or rabfies the 
contract or tnnACCion laterested Manaaers 1'1141)' vore at any moe11ns of the Board of 
Manaaen wluch alllhofuies, approves or ratifies any such contract or tnnsactJon. 

f6.2. �~� ¥,oucmn,1 mo Morohcni Except • otb~ expressly provuled 
heran. no Member will take pan in 1he dly-io-day manapment, or the ope,aaon or OOIUl'OI. of 
tbc business and aft'airs of the Company Excepc and only ., the extent expressly provided for 1n 
this Aa,eement and a daeptod by the Board of M.anaaers. no Member or other Penon other 
than the Board of Manaaers wlll be III aaenc of lbe Company or have any right. power or 
authority 10 cnnsact any busioea ill the name of the Company or to act for or oa behalf of or 10 

btnd tho Company. 

§6.3. Bcfi:RMiC �~� llwd flam. Any Pmon d9ling With the Company or the 
Board ofManqers may reJy upon a ceftlficaie si~ by tho Board of Mina.gen a to 

(a) che ideanry of tho members of the Board of Managers. or a,y Member 
or Mana,« lhereof; 

(b) lhe existmce or non~stence of any fact or faas which constitute a 
condiDan precedeat 10 ICU by die Board of Managers or in any ocher manner se,mane 10 
the affairs oflhe Company; 

(c) tbe Pcr,ons who are authorized 10 execute and deliver any agreement, 
insarument or document of or on behalf of Ibo Company. or 

- - --·-- - ----------------------------



(d} any act or failw-e 10 act by the Company Of as to any other matter 
whl&50eYer involVUll the Comp1r1y or any Member 

f6 4. Bcirnbuacrocots The Company shall reimburse the Members and the 
MINpn for Ill orclwry and necessary out-of-pocket expenses incurred by the Memben or lhe 
Man.a,ers Cll'I behalf of'lhc Company The Board of Mantgen' dc1.arminatioe> of ~di e,cpel\SeS 
may be reunbw1ecl 10 a Member or Manager and Ibo amount of such expenses shall be 
condlasiw Suell reimbursement shall be ireared u Ill experue of the Company. and shall nae be 
deemed to CIOIISlitme a chatributive share of die profits of the Company or a disuibution or return 
of cap,tal to any Member. 

ARTICLE VD 
AMENDMENTS 

§7.l . Amca4rnmlS- Nly llfflelldmenlS 10 dus Agreement shall be adopted 111d be 
df'ecove u an amendment hemo only if approved by lhe Reqwsite Memben- prpyj<kl4, 
however, dial no unmdmau shall be made. and any such purported amendmcru shall be Y01d 
and ineffecove, to 1hc extent the result thereof v.ould be to cause the Company to be uealed as 
anydung other than a panntnhip for purposes of United Stales income taxation; Md,~ 
pmyidod, no amendmeat may change provisions regardin& die alJOClllon of chstnburions and 
income. pins and losses except with the approval of all of the Members. and ao amtlldment that 
adversely aff'em a patticulu Member or Members (as distinauished from 111 amecdment that 
aft"eas all ofdle Members siroilarly) may be made v.ilhout such Member's or Member,' consent 
Any amendment II> this Aafeemcnt made in accordance with the p~ sentence shall be 

biadina upon all oflhe Members. 

§8.I. 

ARTICLEVJU 
ALLOCATIONS 

N'oetims gf Pmfig aa4 1 mw 

(a) Emfils. Except u OlbenM,e p,ovided in 1his Sedion 8 I, all profits and 
creci1s of the Compmy (for both accounring and tax pwposes) shall be allocaiod to the Members 
fiom lime to rime (but DO less often Ihm once 11111ually and before (A) malting any distnbution eo 
die M4mberJ. (B) any tnnder or redemption of inreresis 1n che Company, and (0 my admission 
of new Memben to the Company) as follows: 

(i) fam. in proporuon 10 and to the extent of my net prior 
alloccioos of losus under Section I . l(b) (ii) thn>Ujh (iv) hereof (after takiq into 
accow1t previous allocations under Ibis Sectaon 8. l(a)(i)); and 

(ii) JbcJJaftpr in p,oponion 10 lhe respective percentage of Eqwty 
lntenlSIS held by the Members. 

(b) LAsKt. Exc:epc as odierwisc provided in this Section I .I, all tosses of 
the Company (for boda ac:001.11tina and tax purposes) shall be allocated co the Members from 
time 10 time (but no less often than once anoually and before (A) making any diSb'ibutioa 10 the 
Members. (A) any oinsfer or redempdoa of intera15 in the Company, and (Q -, admission of 
new Membe,s to the C()mpany) as follows: 

(i) fi.m. in inverse order of any net prior alloasrions of pn,fi11 
llld« Section l.l(a)(ii) hmof(after lakina into accowit previous alloc:lllons cmder dus 
Section I l(b)(i)); 

(ii} SmlMl, IO NCh Meinb«, in pn,porrion to and to the exteoc of 
dieir FllpeCCive Capital Conlribulions; 

(iii) ThonwOc, 10 1h. Members, in proponion 10 lhe respoct1ve 
percmtaps of Equity lnteraas held by lhe Members 



(c) IJroiJIOOO Not¥.11hmndina anything ocherwtse provided in Section 
I l (b) ber.of. no Member 'NIii be allocated lily Iossa noc •M~e to NontecOUrSC Oebc IO the 
ex18N such allocatJon (wtlhoul regard 10 II\)" alloc:aJJons based on Nonrec:otne Debt) results ID 

such Member's Capital Account (decreased by lhc items set forth in Treasury R•uJaaons 
H l.704-l(b)(2)(uXd)(,I). (J'). and (6)) benJ reduced below lhe lesser of :aero or a defiat an 
•cas of such Mcneer' 1 obhption to reaore defiais on the dissoluoon of lbe Compmy 
(anc:ludtng deemed obla~ to reslOre such defictts Wider Tn:auy ite&WIIJOftS ti I 704-2(1) 
(I) and l. 704-2(1XS)) (lhe -unpc;rminQd lkw;1r>. any loaes DOC allocable 10 I Member lmdef 
dm Sfl'ltence shall be allocared IO tbe ocher Memben in prop0f1IOD IO their outstaiding Capetal 
Contnbubcm. ln the ewnt 1111 Member's Capelal ACClOUllt \S adJUSIOd (by way ofcbanbuuon. 
allocaaon. or ochetwt•) 10 create an Unpennined Deficit, 5UCh Memb« shall, as t00n as 
pomble ther.fter. be allocaled Items of Coq,eny poss income to diaunar.e .. Uopcnruned 
Deficil In eddation to the f'oreso«na. 1£. at lhe end of 1f1Y fiscal year oflhe Company, after wina 
into ac~t all clastribuDoos made and ID be made in re,pect of IUCh year but pnor IO any 
allocalion of profits and loaes for such ye. excepe dw provided above m this parqniph. any 
Member shall haw a oepave Capital Aecom, by reason (and to the extent) of allocaoons of 
items of loss or doductron aanbutabfe tn v.hole or pan 10 Nol\RICOUtle Debt, such Member shall 
be alloc:aled (or if more daan oae Member bu such • nep!IWI Capnal ACCIOla'II all such Memben 
shall be tltoc.ed ram,jy blrween 1bem m accordlnce w,th lhe n,sp«tiYC proponioo.s of SIICh 
neplive balances • are aan"bulable to such dedudaons or losses) I.bar poruon of any items of 
poss mcome fCIC' ad year as a-.y be equal 10 lhe amouat by -.tnch the aegl!iw t>.lance of suc:b 
Member"s oepliYe Clplal Acaount exceeds the sum of (1) sudt Membe!-'s allocable share of 
the IS&feplle Miainun GIia With n:spect ID all of cbe assets secunng such Nomec:ourx Debc. 
plus (11) sucb Member·s allocaMe share of ..a,epre deb« that as Recourse Deba, such allocable 
share to be detemn"'td a. -.wcdmce .-ith 1- pw.imons of Section 752 of the Code, pll&S 
(iii) axh Mea,er·s oblipioa 10 resllft deficits on tbe d&SlolUbOft of the Company. In addiuoo. 
tf lbcre as • net dccr1•e m the Compmy's ag,-egate Minimum Gain wilh respect to all of ics 
assets for a C-oaipmy aaxlble r-r. -=h Member shall be alloca1ed (to du: extent not allocated by 
1be precediaa • deu..e) aw of Company meome and gain raaably in an amount equal to that 
Member's shant of such net decrease m the mmner tnd to lhe extent required by Treuwy 
ReplabOnS § l. 704-2(1). 

(d) Cekrfem gf PmfiJS mc1 Jows For all pwposes hereof. the 
Coq)any"s pn,fits ad kw shall be cider--,d by labng inro account all of the Company's 
items of 1ll00IDe and ... (mducb& .... not subject IO fedenl LDCOme tax) and all Items of 
las. expc:oR. wl dedlac:tion. in eada cae dmnnined Wlder fedenl income tax principles. 

(e) Mcmbcc Noamm,w Qc4w;;tim$ Any Member Nonremurse 
Deduaaom &,r _,, fiscal y.r Of' ocher period shall be allocated to lhe Member who (in his 
capacdy, cinaly Of' mm-ec:dy, as lender, JlalW11Dr, or otherwise) t.ts die economic rislc of loss 
with respect to the loaa ., wtuch such Member Nonrecowse Deductions are ann1>t:itable in 
aec:ocdncie wnh Treaswy R81'dl!ioas f 1 704-2(1). If dunng a Company taxable year 1here is • 
aet decrease in Member Nmn:cowso Debt minimum pan, that decrease wall be charged back 
amoaa 1he Meamers m accoidance Wtdi Trasury R.egulabon$ § I. 704-l(i)(-4) 

(f) Woo 704(c) DI (apig.l AuPMDt ltcv•b:l:MIAD AUOC,IQOQS. The 
Members ..,_ 11m ID die full a1eni pos11ble with reapect 10 the allocation of deprecation and 
pin foe federal income cax pwpo9e5 only, Secriao 704(c) of che Cod& and Treasury R.egulaticw 
f 1.704-l(b) shall ll)Ply with respect 110 noac:ad, propeny QOntnbuted to lhc Company by any 
Member. for purp095 b«eof, my allocabon of inc:ome, Joss, pin oc any i tem thereof to • 
Member pursuant to s«:tion 70,4(c) of !be Code 111.U affect only his tax blAS in his Company 
ilda'elt and shall not aff'ea his C1ptlal Accolalt ut the Company. In addilion to lhe forqomg. 1f 
Compal)' aact1 are m1ec1af in the Cap;&al AQCOUllts of lhe Mem~ al a book value lh~t .a:ers 
6om m. adJumd tax basis of lhe mets CU.. because of a rcvaluaDOn of the Members Capilal 
ACXOWlts under T.rasury Reguwions f I 704-l(bX2)(iv)(/)). allocanons of deprectauon. 
amonaZllioa. income. pill or los widl respect 10 such propeny shall be made amona ~e 
Members ma manner consislenr w11b the prinaples of Seclion 704(c) of the Code and dus 
subtecuoa 

I 9 I . l)gnh•mODI 

ARTICLE IX 
DI.STRIBUl1ONS 

(a) The Company may make dlltnbuoons ,n such amounts and at such 



tunes as the Board of Managers 1111)' de1fflnine Any such dlstnbotions shall be made 10 lhe 
Members in propomon 10 the respecnve peroen~ of Eqwty Interests held by lhe Members 
Notwithstanding the foregoing. until such ume as each Member holdina an Eqwry Interest 

(other lh111 Members also holding a Man13emC11t Interest), has received distnbutions m the 
aggrepie in an amount oqual 10 his or her Capital Conrnbut1on, any such distnbunons shall be 
made to the Members 1.$ follows: (i) the firs1 500/, of each distribulioo ,hall be allocared ro the 
Members holding an Eqwry Interest (other than Members also holding a Management lnierest) 
in proponion to their respectJ ve perc.eruaacs of Equity Interests, and (1i) the renwning S0'/4 shall 
be allocated to the Members holding a Management lntueSt. Thereafter, diS11'1bollOnS shall be 
alloca1ed to lhc Members an propomon 10 the respective percenta&es of ~ty Interests held by 
all Members. 

(b) In the event of any distribution in lund, Capital Account adJustmenlS 
shall be made in conneclioo therewith by applying 1hc principles of Section 15 6 hereof. and the 
items dastnbuted shall be distnbuted in accordance with the principles of this Section 9 1 calung 
the items into account at their fair martct value as determined by the Board of Managers 

(c) The Company shall use rcmonablc efforu 10 distribute to the Membels 
under this Section 9.1 within ninety (90) days after the aid of each Fisca! Year of the Company. 
an agsiepte amount oqual to the net profi~ of the Company ,n respect of 1h11 fiscal Year 
(m:luced by any net losses of the Company to the ettent those net losses have not alread) been 
applied for tbal purpose ,n sublequeot pnor years) IUDA a hypothetical tax rate. wfuch shall not 
exceed fifty percent (50%) in -, eYel1t. equal to the sum of the maximum marginal federal and 
Massachuseas penonal income tax rates m effoct for that fiscal year, after &1V1J1! effect 10 the 
federal income we deduction for state income taxes, prpyjded. that in delerminma the 
hypotheocal &ax ,.e for dus purpose. appropnare ldjusunencs shall be made..10 take into account 
any special per,oaa.l income cax rates (e g,, lower cap11al 811115 tax rates) that may apply to 
specific items of Company income in che applicable year.. 

ARTIO.EX 
DISPOSITION OF INTERESTS 

t 1 O I !imml, Every sale. .. igamcqt, transfer, exchange. monpge, pledge. 
graot, hypolbecllion. or odler cllspos1tion, including without limitation a gift or • transfer 
inadeat to a diwrce (a ""Irlmw'1 of SI)' Interest shall be made only in compliance with 1his 
Anicle JO. No Interest shall be n,sferred if (a) the tJstsfer would cause a terminuioo of the 
Company under Seclion 701 of the llltemal Revenue Code (i.nless 1he Company shall have first 
received an opinion from taX cotmel to lhe Company dial such temunation \loOuld have no 
adverse tax impact on die Company or 111y Member); (b) lhe disposition would not comply with 
applicable state and federal JeCUrines laws and regul11ions; or (c) the assianee of the 
Membcrstup mterat fails to provule the Company with lhe mfonnllion and agreements lhat the 
Members may require in connec:uon wilh such a Transfer, includmg those required by Section 
Jo -4. Any ane~ed 1r111Sfer of a Membenhip interest m violation of tlus Amcle l O ,s votd. 

§10.2 Tnns{cr of Eqwgy Inrcm, ln the event that any Member desires to 
Transfer his or her Equity Interest in whole or in part durina his or hor lifetune, such Member 
must first make a wriuel'I off'er to sell 1he E!quity Interest to the Company, or if the Company 
does not elect to purchase, lhe other Members The Company shall have suety (60) days after the 
dale of receipt of the offer in which to elect to purchase lhe ofTemt Equity lntemt [fan eJectlOl'I 
to purchase is made, written nobce of the election mu.st be delivered ID the transferring Member 
within lhe si~ (60) day period. The purchase price for the Equity lntemt (lhe "CgmpNlV 
�~� .. ) shall be its appraised value IS of the date of the offer, u determined by an independent 
third pany apprmer selected by agreement of the transfemng Member and die Board of 
Mmagers, such delenninatioo 10 be final and binding �~� all Members If the Company does 
not elect 1> purchase the offered Equity lat•est, then the other Members shall have suety (60) 
days after the date the Company provides notice of its decision not to pun:bue in which to elect 
to purchase aid Equity lnreresu It the Company Price. If m election by oae or more Members 
to pw-chase is made, wntten notice of the election must be dehvcred to the transfemng Member 
within the sixty (60) day penod. If~ chan one Member eleas 10 purdlase Slid Eqwiy 
lntensts, the offered Equ11y lnt«NIS shall bo allocated amon1 such Members in PfOpOft&On 110 
their respective percentages of Eqwty Interests. If nei1her lhe Company nor any of th• Memben 
elecu to pw-chase m. offered Eqwty lntemt. the transfemna Member may Transfer h1, Eqwty 
ln!erat wilhin lhe sixty (60) day period followins notification thereof. prowled th11t the transfer 
pnce and terms shall be at least as favorable to the nnsfemna Membor u the Company Pnce. 



Payment of the Company Pnce may be payable in cash. by means of a negotiable 
proauuory note ("~''), or a combtnltiocl thereof, u may be agreed by the transf'emng 
Member, such Note 10 have a mal\lncy dale not p:ater than five (S) years, provide for monthly 
paymaus of' intetest and pnnapal dunna lho term of ludl Note at the per annum percenllge rate 
equal to the "Prime llale", u appeanng from time to time in the Wall Street Journal on a five (S) 
year amottlZlllon schedule, plus one percent (10%), and otherwise be on terms wl a>ndillons 
ICCeptlble 10 the Company and the trusfernna Member 

If the transfemng Member obtams an offer to purchase his or her Eqwty Interest. such 
uansfemng Member shall advise tho Company and the Company, or if the Company does not 
elect eo purcbue, the ocher Members, shall have the funher naht to purchase said Membership 
interest upon the amc terms and conditions of said offer (including purchase pnce) Nobc:e of 
the eloelion of the npt lo purdme shall be gtvan to the transfemng Member widun ten (10) 
days of receipt of nocic:e of •d offer If more than one Manber elects 11> purchase saad Equil)' 
l.atcres,s, the offered Eq\111)' lnterells shall be allocated amona such Members ,n proponion to 
lheir mpecave percentages of Eqwty 1n,.,_, If neither the Company nor any of the other 
Members elecu ao purchase the Membfflh1p Interest. the closma of such purchale shall tab 
place no later than lhuty (30) ct.ys after such e.lecnon 

Each transf'emng Mesnber aarees that upon receipt of cash. a Note or a c:ombuwion 
thereof in full payment for his or her Eqw~ lnteres&. such transfernna Member (or his or her 
lep,1 representative) shall execute and deliver ID the Company all documents d,a, are required ID 
transfer the Equuy lnaerest in accordlncc with tlus Apeoment 

il0.3 IANCec g( Mtoutrncnl iAJWCSI No Member shall suffer or permit any 
Transfer of all or any pan ofhas. her or its Management Interest in the Company without, an each 
lnstaDCe. ob&amana advance wnnm appoval of all of the non-Transferring Mmaa,na Members, •ch appcoval is wholly widun 1he ciscmion of such non-Trusferring Mana;ing Members 

§10 4 Adrn•ssqp of St!bsnMC Mcrnhca The transfer of an Interest (mdudan& a 
transfer on dealh) docs noc 111eJf cmidc the uapeo IO pann:aplte 1n tho manaaement and aiFaln 
of the Company or to become a Member. Such assipee as only entitled IO roceave, to the exteol 
vahdly Ullped. the daslribubans IO which the assigning Member would otherwi,e be enhtlecl 
All asSl.-e of• lnlen:st shall be adautled • a subsnnrte Member and shall be mulled to aJI 

the n&fm and powas of fie lllipor oaty wail tho wntten consent of lhe Board of Managers. or 
an 1he ease of Manapmcnt Interests, the Olber holden of M--.gement lntereslS. If admitted, the 
subs1iswe Member has, 10 che mant Ut1ped. all of lhe ngbis, powers. restriccons, and 
lilb1bties of a Mesnber OWlllng such f.qwty or Management Interest 

110 S Obl•ptjQM of SubmMc Mcrnbca or Aas,gnccs, A person sba1I not be 
admitted • a Member of a Company or become an assagnee of an Interest or other ngbts or 
powers of a Member unlll such persoa (or • repracnta11Ve authon:zed by such per10n in writmg) 
executes this As,eement or any other writing evidenc1na lhe intent such person to become a 
Member or assipl.ee and ID be bound by all the provisions of 11us Aareement, such wnbni 10 be 
1ubstalrially m the form of Eg)nbj1 A anached hereto and otherwise in a form acccpcable to lhe 

Board of Manaaers. 

ARTICL[XI 
MEMBERS' COVENANTS 

111.1 lnypgm-,t RGPCQCIJW,W Eac:b Member, by execunon of this Apeement 
or an amendment hereto reflecting such Member1s admlSSlon to the Company, hereby represents 
and warrants 10 lhe Company the f ollo\Mna 

(a) He, the or u ts acq111M1 an inwe11 10 the Company for his, her or 11S own acco1.11t for 
mvesuneat only, and not with a vusw ID, or for saJ, u, connecnoa with, any d1Anbu11on lllereor m 
viol.non of the S.Cunties Act. or any Nie or reau)a11on thereunder. 

(b) He, she or 1t understands 1h11 (i) the mterest m the Company ho, she or ll ll acqwnna 
hu not been repsteNd under lhe Secunna Act or applacablc swo secunnoa laws and canno1 be 



raold Uftlesa aublequendy "liswed Wider the Secunnes Act and sudl laws, or unless an 
exerrtpC1aa from such relistration is IYll lable; (ii) such rea,straboo Wldet lbe SecuntMII A,t and 
such laws is unlikely II any bme in tho future and neither lhe Company nor lhe Members or 
~-oblipted IIO file a rea,saaion llllement under the Sec:umies Act or such laws. and 
~iu) lb! &111pm1rn, sale. trmsf'er, exchanae or other disposillon ofdte mterests in dte Company 
IS restncted in ICCOfdance wi1b die lerml orlhis Apecmc:nL 

(c) He, she or it has had such opportunity as ir has deem.d adequaae 10 ask questions of 
and receive ~11 from 1hc Board of Mlnl&CfJ or other represaitlbves of lhe Company 
concenatng the Company, and to oblain Crom represemaavcs of 1be Company such mfonnaaon 
1h11 die Company posseaes or can acquire wtlhout l8lt'CaS0ltlble eff'on or expense, as as 
MCeUcy 10 MUlle lhe merits and risks of 111 investmenl tQ the Company 

(d) He, sbe or 11 has. either alone or walh ,es professional advisers, S\lffiaeut experience m 
b"'510f:S1, financaal and investment mane,s to be able to evaluate the merits and nslcs involved in 
\rMStina in che Company IDd IO make Ill wormed invescmen1 decision with J-.,ect to such al 
1nveament 

(e) He, she or it can afl'ord a compleu loss of the value of ns inwstmcnt in che Company 
and as Ible to bear die ecooomic risk ofboldang such in-..esaneut for an indefinite penod. 

(f) It an mtity. (i) it as duly orpmmi, validly existu11 and in pd ltlnd&n1 under die 
laws of ill jurisdiction of ocpruzalicn; (i1) it ha full orpruz.lllONI power to both execute •d 
deliver dais Aan,ement and perform ill ob.lipbaftS hereunder, (111) 1Cs execullon, delivery 111d 
performance ofdus Agreemmt bas been auchonad by aU reqwsite action on behalf of the eallty; 
and (iv) it bas duly executed a,d delivered d11s ~ t 

(&) If an individual. be or she shall cnm inJO a prenupcial agrec,mcnt at least lhiny (30) 
days prior ID marriaF- The ~II �~� (i) shall pn>vide dlat alJ Interest UI die 
Company or any Company prapeny lilall remain separaae property and shall remain • astet of 
lbe Member in lhe, ewmt of divorce or lepl sepatlbOn. (ii ) shall provide that the future spouse 
waives all nght. title and interest an ee Coq,a,y or us property m lhe event of a divorce or lepl 
separa1ion. and (iii) shall odleiwise be ill a form salisfactory to and approved by the Board of 
Manaaers of the Company. 

AJlTICLEXU 
.BOOKS AND RECORDS 

f 12.1 Doak& Bcmob m4 floeoeal SWcrnau:s 

(a) At all rimes dunn1 the QOOtin11111ce of the Company, the Company shall 
awntain. ar ias principal place of blllinesa. separate boob of aca,is,t for the Company that shall 
show a truc and acQllale record of all CIOSII and expen,es incum,d, all dwps made, all credits 
made aad received and all iocome derived in connection with the operalion of the Company 
business in 11CCOrdanc:e M1la pnenlly acciepted accowmna principles consistently -.,pbed. and, 
so me extent incoosisamt therewith, in ICCOl'dlnce with dus ApNIMllt Sud! boob of account, 
topd,er with a cop)' of this Apeemad 111d of the Certificate, shall ar all tuna be ma&nwnod al 

me prioc:ipal place of businas of the Coq,aay ad lhall be opm to inspec:bon and examialhOII 
It ,euonable runes by each Mambet •d 111 dwy audlonzed ,epreNldalive for q, purpose 
reasonably related IO such Member's int.,. as • member of lbe Compmy. 

(b) The Board of Maupn or ats delipee shall pn=pare and maintain, or 
cause eo be prepared and mainlained. the boob of ICCOmt of the Company The followin, 
fimacaal mfonnaooa. �~� need not be examined and cenifted to by an independent cenified IO 
by aa i.ncllpendfllt ecrlified public ICCOIIDtlllf. IMII be uwmillld by the Board of M....,, IO 
each Mtmber wilbin three (l) rnonlhl after the dON of each Pia Vear. 

(1) a balance sh• of lhe Company u of the bepmina and close of 
JUCilf"-=alYar; 

(ii) an iacome 11atema1t oflhe Company for such Ftscal Veer, 



(111) a aatement or such Member's Capua! Accoun1 u of the close 
of S\ICh ftlt&I Year. and chanae, themn dW1nJ such fiscal Year: and 

(av) a swement tndicaong such Member's share of each nem of 
Company income, pin, loss, deduction or credit for such Fiscal Year for 111come 
cax purposes. 

§12 2. Accpynqns Mgthpd, For boch fi~aal and tax reponing purposes and for 
J>Wl)OSeS of detemwunc protiu and losses of the Company, the boob and records of lhe 
Company shall be kepc on the accrual method of eccounling applied in a consistent manner and 
shall reflect all Compeny transactions and be appropnate for lbe Company's business. 

§ 12 3. &ldlt At any nme ll lbe IOle discretion of the Board of MauaeJs, the ftnanaal 
statements of the Company may be audited by an indepaldent certified public accountant. 
selected by the Board of ~-wuh such audit to be accompanied by a report of suc:h 
aa:ountant concairung its opuuon The cost of such audns wtll be., expense of the Company A 
copy of any such audited finanaal statements and accountant's repon wall be made available for 
inspection by lhe Members 

ARTICLE XIII 
TAX MATTE~ 

§13 I Tp MaGm Mcmhcc 

(a) Harlen Howard 1s hereby designated as the -rax Matters Member" of 
the Company for pwposes of §623 I (a)(7) of the Code and shall have Ibo power co manap 1r1d 

comrol, on behalf of the Company, any adnwusmitw proceeding at lhe Company level wuh tho 
latemal Revalue SeMcie relatin& to tho detammanon of any I1em of Comp111y income_ &mn. 
loss. deduction or credit for federal ancome tax purposes 

(b) The Tax Matters Member shall. widun ten (10) days of the rece1pc of 
any notice from che Internal Revenue SeMce 1n any adnunlS1nllve proc.eechn& at the ComJ)CI)' 
level rdarina 10 the detemwwion of any Company i1em of nu:ome, &ain. loss. dcducbon or 
cndlt, mml a copy of such nolice to each Membet 

(c) The Tax Maners Member shall not be enntled to be pud by the 
Company any fee for seMces rendered in connec:t1on With any we proceeding. bul shall bo 
resmbwsed by tbe Company for all thud-party costs and expenses 1ncwred by tum an oonnoctJon 
with any such proceedi"I, and shall bl andenwfied by the Company with respect IO any acbOn 
brouafu apum tum in conneccion wub 1he sealemeru of any procccdana by appl)'ln&, ,,rutans 
flhltand11, the proV1saons of Section 14.4 hereof. 

§13.2 Rirdn to Ma,ke Sgtjgn �7�.�5 %Ä� Elcmoo The Tax Manors Member may, 111 his sole 
discreoon, make or revoke. on behalf of lhe Company, 1r1 eleaaon 1n 1ccord.mce with §7~ of 
the Code, so a to adjust the bus of Company propeny in the case of• dastnbutton of property 
within the meanina of §734 of the Code, and in lhe case of a nnsf'er of • Compaoy interest 
within die mearuna of f 743 of the Code. Each Member shall. upon request of the Tax Manen 
Member, supply the mfonut1on necessary to aive eft'ect to such an election 

§13 3. lVIJllll M Panncabjp . The Compa,y shall be treated as I partnership for US 
federal mcome tax purposes, 

ARTICLE XIV 
EXCULPATION OF LIABILITY; INDEMNIFICATION 

§14 l ExwlPIP90 of I Jlbd,ry. Unless otherwise provided by law or expressly 



uswned. no Member or Manager shall be bi ble for the acts, deblS, or hab1ht1es of the Company 

§ 1-4 2. Indc,ooificat1Qn 

{a) NondcrjYAJiyc Agjons. Subjoct 10 all of the olhe1 proVtSJons of An1cle 
1', the Company shall tndemnify any person �~� is or was a puty or is lhreattned to be made a 
�~� to any threatened, pendina, or completed action, swt or proceedsna. whether civil , criminal. 
administrative, or mvest.igalivo, fonnal or informal (Olher than an action by or an the nght of the 
Company), by reuon of the fact Iha& the person is or �~� a Member or a Manager of the 
Company against e,cpense (including "lull and reasonable attorney fees), judgmmts, pcmlties, 
fines, and amounis pud in seltlement actually and reasonably incurred by him. her or ii in 
connection wi1h such ac:t1on. swt, or proceeding if die pe~ acted 111 good f11th and in a manner 
the person reasonably believed to be 1n the best mterests of the Company or 11S Members, and 
with respect 10 any crinunal act1on or proceeding, 1f lhe person had not reasonable cause co 
believe his, her or its conduct was 1a1l1wful. 

Cb) DeoYIUYr! Acnons. Subject'° all of the other proV1$10ns of Amcle 14, 
the Company shall mdemnify any person who is or was a party or is d11u1ened 10 be made a 
party to any threatened, pending, or completed IC1lon or suit by or in the righ1 of the Company 10 
procure a judgment in its favor by reason of the fact that the person 1s or was a Member or a 
Manaaer of che Company, against expenses (includmg actual and reasonable attorney fees) and 
amounts paid in settlement actually and reuonably incurred by the person in coMecoon with the 
action or suit if the penon acted m good faith and in a manner the pet'90ll reasonably beheved to 
be in the best interests of lhe Company or its Members. Ho~er. indemnification shall 1101 be 
made for Ill)' claim, issue_ or matter in which the person has been found liable 10 the Company 
unless, and only 10 the extenl dw the cow, 1n which lhe action or sw1 was brought has 
determined on application that, despne the ad.Juchcarion of Jilb1h1y, lhe puson 1s fairly and 
reasonab!y enntled co indemnification for the reuooable expenses incurred. 

(c) Expcpffl of Succs;ssful Pcfeost-- To the extent that a person has been 
successful on lhe merits or odterwise III defense of any action, suit, or proceecbna referred 10 in 
SectlOnS 14.2(a) or 14.2(b) of tfus Agreement or III defense of any claim, issue, or matter 10 the 
action. suit, or proceeding. the person shall be indemnified against actual and rasonable 
expenses (including anomey fees) incurred by the person in connecnon with the action, suit, or 
proceeding and any action.. suit, or pn>eeeding brought to enforce the mandatory indemmfication 
provided by chis Anicle. 

(d) Pcierouo•tjgo th11 Jomoiftsv;ion J5 Prppcr Any 1ndemruficanon 
mider Secnoos l4.2(a) Of l4.2(b) of this Agreement (unless ordeted by a coun) shall be made by 
lho Company only as auihoriz.ed in the specific case (I) when it is determined !hat 
indemnification of tho person is proper in tho circumstances because the pe™>n has met the 
applicable standard of conduct set forth in Sections l4.2(a) or 14.2(b), v.Nchever is 1ppltcable. 
and (2) on an evaluation of the reasoaableness of expenses and amounts paid in seftlemeat The 
dcterminanon and evaluation shall be made by a unanimous vote of the Board of Managers who 
are not parties or threatened 10 be made parties to the action, suit, or proceeding 

(e) Pmpoaioove lndemnjgy. If a person 1s ent1ded to mdemruficarion 
under Sections 14.2(1) or 14.2(b) of this Agreement for a portion of expenses, including attorney 
fees. judgments, penalnes, fines. a.ad amounts paid in settlement, but not for the total amount, the 
Company shall 1r1donuufy lhe pe,soo for the portion of die e,cpenses, judgments. penaloes. fines. 
or amow,ts paid in settlement for Mlich the person is entitled to be indemnified. 

(f) f.xpcnsc Adyance. The Company may pay or reimburse the reasonable 
expenses incurred by a person referred to in Sections 1,.2(1) or 14.2(b) of this Agreement who 1s 
a party or threatened to be made a patty to an action, suit, or proceeding tn advance of final 
disposition of the proc.eeding if all of the following apply: 

(I) The person fwnishes the Company \mlten affirmation of lus. her or 1ts 

good fiith belief that he. she, or it has met the apphcable Standard of 
conduct set fonh in Secttons 14 2(1) or IU(b), 

- -------------------------- ----------- -



(2) The person fwn,shes the Company a wnttcn tS1denalung executed 
personally to "'Pll)' lhe advance 1f 1119 ultimately determmed that he, she, 
or II did not moet tho standard of conduct. and 

(3) A detenninanon IS mado 1h11 the facts then known 101hose mwng the 
determination would not preclude mdenwfieation 1a1der Smion, 14 2(a) 
or 14 2(b) The authon.unon of payment must be made in the manner 
speafied m Section 14.l(d) The underuking shall be an unhm11ed 
general obhgalion of lhe pe111011 on whose behalf advances are made, but 11 
need not be ucured. 

ARTICLE XV 
DISSOLlJTION, LIQUIDATION AND TERMINATION 

§IS.I P•mlubgl) The Company shall be dissolved and 1ts affaus shall be WOW1d up 
upon the oc:cumnce of any of the following evmts· 

(a) the death. adjudicated 1ncompeteney, retirement. resignation, e,q,uls,on, 
bankruptcy or dwolution of all Managing Members, or the occwrence of any other event under 
lhe Massachusetts Act ~ch temunates the 00n1111ued memberstup of all Manag,ng Membffl in 

the Company, unless lhe busmess of the Company 1s conllllued by the consent of the remaining 
Members wutun ninety (90) days following lhe occurrence of any such event, 

(b) lhe wrini:n detemunation oflhe Board of Managers. 

(c) the cntty of a decree of Judloal diS'SOhmoo under S«non 44 of the 
Massachuseus Act; or 

(d) the consolldahoo or merger of the Company in ~ch 11 LS not the 
resulong or sUMving cntny. 

f IS.2 Nolicc of PIS:WYD90 Upon the dissolution of the Company, the Board of 
Managers shall prompdy notify the Members of such chssolwon. 

§ I S.3 Ligy•daQOO Upon chssolution of the Company, the Board of Managers, �~� 

liqwdating trustee, shall immediately commence to wind up the Company's aff11rs: pmyidc4 
however, chat a reasonable nme shall be allowed for the orderly liqu1dal1on of the assets of the 
Company and the satisfaction of liabilities to creditors so as to enable the Memben lo numm1ze 
the normal Iossa anendant upon a hquidanon. The Members shall continue 10 share profits and 
losses of the Company dunng liquidanon in the same manner, as specified in Anlcle vm hereof, 
as is appl1Glble before liquidauon. The proceeds of liqwdabon shall be distributed, as reahzod, 
first to Membets holding an Equity Interest (other than Members also holding a Management 
Interest) in p,oporoon to their respective percentages ofEqwty Interests, wiul such time• such 
Members have received proceods in the aggregate in ao amo1111t equal IO lus or her Capnal 
Conlribution, and thereafter to the Members in proportion to lhe respecnve pen:enca&es of Eqwty 
Interests held by all Members. 

§ I S 4 Tmnjnarion The Company shall tenrunate when all of the assets of the Company 
have been distnbuted 1n the mannef provided for in thlS Article XV. and the Certificate shall have 
been canceled III the manner reqwred by the Massachusens Act. 

flS.5 Cl11ms of the Mcmhm Members and former Members shall look solely ID the 
Company's ISSCU for che renun ofthear Capital Con1nbunons, m'td if the assets of the Company 
renwrung after payment of or due proviSIM for all debts, hab1lmes and oblapoons of the 
Company are 1nsufficien1 to rcrum such Capital Con1nbunon.s.. the Members and former 



Members shill have no recowse agawt lhe Company or any olher Member 

§ 15 6 Cpgal AWND, Muwrncoh For purposes of delemunma a Member's CapicaJ 
Account. 1f, on liqwdalion and dissoluoon, some or all of die a.wts of the Company are 
distnbuw,d in kind. Company profits (or losses) shall be 11\cnued by lhe profits (or loaes) lhar 
'WWd �~� been re1hlled hid such assets boeo ,old for tbclr fair markcc value on the dale of 
d:tssohallon of lhe Company, IS decmNned by lhe Llquadllor Such LllCrease shall, e,ccepr k> the 
extent tt reflects cax profits or losses allocalod 10 1 Member I.Sider Sect100 I l(f) hereof, be 
alloclled IO the Members in accordance With Seclloa I 1(1) or (b) hseof, IS applicable.. and shall 
1naeue (oc decrease) their Capital Account balances ac.cordinify pnor 10 calculanna any 
dlanbuuona under Anacle IX bcnof 

ARTICLE XVI 
MISCELLAN[OUS 

f16 I �~� All nocaces proV1ded for m this Aarccmait shall be 111 wnang. duly 
saa,Md by tbe pany 11vm1 such noace, and sh.all be deJrvered, 1clecop1ed, nwled by rq,stered Of' 

cenafied m11l or ,eni by Federal Elq,f'CSs or other reco(PUzed next day busmen counec, u 
follows 

(a) If aiven 10 the Company. a, die Company's nwhna address at 25 
Noons Dnve. Next, Truro, Massachusetts 026S2 

(b) If given to any Membec, 11 the address set fonh on the books and 
records of tbe Cocnpmy 

Arr/ aldl nonce waU be deaned to have been duly given or made and IO have 
become effective (1) d' dehverwd by band or facsimtle to the party to wh1c.h it is diroc&cd, at the 
tame of 1he recapt lbereof or lhe ICndm& of such facsurule, (11) tf sent by ovcm1aht couner. on 
the busmal day 11a1 folJowinc dispaldl thereof. and (iu) ,f sent by registered or cemfied fi~. 
c1aa 111111. p0ltlp prepa,d, OD die fifth buaness day folloW1ng the mailing lhereof 

116 2 ftakn IQ Pwwc Bcros;La , The f11lure of any pany to seek rechss for 
vrolaDOII ol, or 10 WIii upon the stnd performance of, any provision of dus Agreement shall not 
prevent a sublequeat IC1. v.tuc.h \Wuld have on11nally 000S!Jtufed I VIOlltlOn from h1W\g the 
effect of., ona,nal v,olaDon 

fl6 3 (vmollPYC BmnodtA The nghts end remedies proVlded by dus 
Agreement an cumubbve 111d the 111e of any one nght or remedy by any party shall not preclude 
or waive 11S npl eo use my°' all other remedies Saad nahts and remedies are 11ven ,n addJnon 
ro my ocher nahts the pames may have by law, staMe, onhnance or Olherwise 

§16 4 Bu,clma Effoct This Apeement shall be b,ndlna upon and inure 10 the 
baiefit of all of lhe p1111cs and, to lhe cxtmt pcrm&Ded by lhis Aarmnent. thetr successors. heirs, 
lepl represcnwaves and &SIIIP1J 

I 16 5 Iptgmrmnon Throupouc Ibis Aa,etment, nouns, pronouns and verbs 
shall be c.onstrued u masculine. femuune, neuter, s,n,uw or plural, whichever shall be 
applicable. All references heteio 10 "Ankles," " Sealons" mid par18J11Phs shall refer to 
cot rMpOnd&nJ provisiom of this Aa,eernent 

I 16 6 SmmbtltlY The 1nvahduy or w,enforceabd1ty of any panicular pnw1S1on 
of cb&S Aa,.!ment shall not affect the otbff prov111oni he,-,f", and tl111 A,reement shall be 
c:omtrued &n aJI respecu • 1f IUCh 1nval 1d or unenforCAlable provi11on w-.. onuttod. 

§16 7 Cawncmem Th,s AJNement may be execultd ,n any number of 
COUlllelplnl Wllh the aame effoct M ,f pan,• hersto had s1pod the llffiC docwnont AJI 



counterper13 shall be construed together and shall oonst1Me one instrument 

§16 8 lntgggMfJ . This A~• coostiru1es 1he eotirc aarecment amone 1M 
patties heMo penaanins to the subject matter hereof and supersedes all pnor ~ts aid 
undem.-.ding penairung thereto 

§16.9. Arpcle tkl4ma The article and sOCIIOII headinas contained ,n this 
Agreement have been msened only as a maaer of QOl'lvcruence and for reference and in no way 
shall be construed IO define, font, or describe lhe scope or intenl of any l)'OYlsion of dlis 
Agreement 

§16.10. Gpygpjns I,,aw llus Asreen,ent and the rilhts of the parties hereunder 
shall be interpmed m aa:or~ wuh the laws of lhe Commonwealth of Massachusetts, and all 
rishcs md remedies shall be aowmed by such laws wilhout regard to pMciples of conf11d of 
laws. 

§ 16..11 Jun:,djcqop , The pu1>• herero hereby llfee thar .wiy action for the 
enforcement or interpnwion of any provision of this Agreement wdl be brought m the couns of 
the Commooweallh of Mam.chllSdts or any Federal court s1nmg therem, and each party hereby 
consenll 110 lhe cxdusive j unsdicaion of such court •d waives any objectJon dw 11 may now or 
benafter have ., the Y1111ue of my such aclioa or my such c.oun or that such &CtJOn is brought in 
an inconvenient fonw. Each of lhe panics hereby consents to the service of process m any sum 
action bei.na made upoa such party It its address specified in the books and records of the 
Company. 

IN WITNESS WHEREOF. die parties hereco have caused this A~t to be 
executed as 111 illSll'Ulllmt Wider- saJ oflhe date first written above. 

MANAGING MEMBERS; 

Harlen Howard. incividually 

By· 

Jooali Turner, individually 

MEMBEgS: 

David Sdenow, individually 

62Sl41.-l 

SQtEQULEA 



ward 
DnYC s 

nro, MA 02652 
ume, s 

Dnve 
Truro. MA 026Sl 

�'�2�S�l %Ä�l�"�2� 

SALJY fARM£RS, l LC 
SQtfJ>ULE0£1MttBr,sTS 

l~ ~. 
JS•, SO". 

0'. • 

I~ 100-. 

EXHIBJT· A-

SALlY FAJlM£1lS. LLC 
ASSIGNMENT OF MEM.BUSHIP INTERESTS 

�~� - MJld ao lhe ernns of llll: Opmllna Agreement, daled u of Jame!,!. 2011 (the 
•Qncppu Armn,a•""). of SAL~ FAllMtaS. LLC, a Mnsac:husens limited habdny 
camplDy , .. "1.LC"). ~!,r l&"LQM[~~nohlvn,CK (lhe "A,w1BQA[) hereby 
Ullldm Sid aaps, eft'ec:11 vc • of lbe dalit set below, an Eqwry lnt«est (as dllfioed 111 lhe 
0perWII ~t) of 3 O % tn lhe U..C (the .. c'Famccl f4pr,y lmms"). [such 
Asm,-1 ~ ry wa.a ,e,..W& die Asaanc,r"s entire Equaty IMeNill) , IO 
Dy,1 cl • I•"'• oAJ <* .... ,_ ,. ror aooci and vaJuabie con11c:lerMIOn. 

cbe ra::opl m luliomcyof-.dl IN~ acbowdpcl 

The Aapot .qu t.. __.. and c:ovmae 1h11 he Of she o-,, flt A...,.ed Equaay 
..... ,_mddwol.Ubwm ..... wa 

ar.c.... "' .... .....,~ .. Ala ... ..., ... (a) IO -- all of lhe obit ... 
and duMI of !be~ iadlr fx Opmon, Apmln • fie MIiia of IDd IO the --of 
.. �~� &pay ..... (b) ., adwte 111d be bollld by die ...... or the Opera .. 
Ap1 I mt , lfl reapec:11. and (c) ID be sub)eca IO alJ of the rellnctlOfd 10 Madi lhc Aasat,ICW II 

sub.,eca&nderlhe()pcnluis~l 

This Aa,__ lball be paned by, Md CIOftllNClld md tnfORed an accordaa with-. Jaws 
ol•CG ••• .. •orM * INffl 

AaNOWLl:/)(J£/) AND AGRE£1>: 

Da.v,d. s cz.l «-k> ow 
NwelA lip• 



consents 10 th4' &SS1gnmen1 conte~llled herein and the adm1ss1on of the Assignee as a Member 
of the LLC owning an Eqw1y lnteres1 

SALTY FARMERS. LLC 
ADMISSION OF MEMBER 

~t and subject to the terms of the Operating Agreement, dated as of June~ 2018 (the 
OQel'l&lng Agrem,cnt"), SALTY FARMERS. LLC, a Massachusetts hnuled ltab11i1y company 

(the "1J.C1. 

in corwden.bon of a capttal conrnl>Ubon of S 500,000 of wtuch an amount equal to 
!f O • 0 0 (the wlmpal ConttjbYD9p") IS acknowledged as ~ivod i.n connection 

herewith, 

hereby issues a~% Equity ln&erest (a.s defined 1n the Operating Agreement) an the LLC, to 
Df.u15I S1clc.t11w (1be-64PJilJed Mcrnbs:C> 

Eff'ecnve u of the date betcof, the Adnutted Member hereby agrees (a) to assume all of the 
obhprions and dunes of a Member under the Operating Agreemenl as the owner of and to the 
e.'<tent of che Eqwty Interest, (b) to dlere and be bound by the &enns of the Operating 
Agn,ement in alJ respects, (c) IO be subJect to all of the restric:nons to wtuch a Member is subJect 
under the Operaling Agreement, and (d) co pay the balance of his or her Capital Contnbunon (the 

M AddjpgnaJ Congtbyljq,1 in accordance wnh the pl'OVlsions oflhe Operanng Agreement 

The Admined Member funher acb,owledges and a,rees that in the event it fails to pay the 
Additional Contnbubon in accordmce with the tenns of the Operanng Ag,eement that he or she 
shall forfeit his or her Equiry Interest and the LLC shall be enbtled 10 rewn the In1nal 
Conutbuoon. 

This Admission shall be governed by, and con5h'Ucied and enforced in accordance with the la~ 
ofdte Commonwallh ofMassadn.wens. 

Eucuted as a sealed instrwnent this I~ of J v I ¥ 

By D4,.v1d Sc.l.c.111 o yy 
Name of Admitted Member 

Effective as of the date hereof. the undersigned, in our capacity as anag C. hereby 
consents ro lhe admission of the Admitted Member as a Member of the LLC owning an Eqwty 
Interest. subject to recap( of the Additional Contribution when due 



182 Brackett Road 
Eastham, MA 02642 

COMMONWEALTH OF MASSACHUSETTS 
CANNABIS CONTROL COMMISSION 

DEPARTMENT OF UNEMPLOYMENT ASSISTANCE ATTESTATION 

SALTY EA8'1ERS. LLC 
MRN28264Q 

I, Harlen Howard. attest as an authorized representative of Salty Farmers, LLC that 
the applicant is unable to register with the Department of Unemployment 
Assistance at this time. Salty Farmers, LLC will not be hiring employees untiJ it 
concludes the Commission's provisional licensure process. 

Si'""'uo: ;J-´-= H DIiie ?;f-=,./:z_.o 
Harlen Howard 
Salty Farmers, LLC 
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