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Grayson Gaunya <ggaunya@gmail.com>

*HighMark Provisions Community outreach meeting*
3 messages

Grayson Gaunya <ggaunya@gmail.com> Fri, Apr 9, 2021 at 12:17 PM

To: "Ahern, Travis" <ahernt@holliston.k12.ma.us>, shermank@holliston.k12.ma.us, greendalee@holliston.k12.ma.us
Cc: MSG <msg@borislow.com>, Mark Vlachos <markvlachos@gmail.com>

Good Afternoon Everyone,
We hope this email bnds you well and you are enjoying this beautiful spring weather we are having!

For those on this email who may not know me, my name is Grayson Gaunya and | am the Co-Founder of HighMark Pr
LLC. We are a Cannabis Cultivation business in pursuit of a Host Community agreement with the wonderful town of Hc

As you may or may not be aware, HighMark executives recently had the opportunity to speak with the town selectboar
March 15th and were unanimously given permission to move forward with Host Community Agreement negotiations.

While we continue to move forward, another step in this process is to hold a virtual outreach meeting and to notify all re
Holliston through a community outreach notice 14 days prior to our online meeting. Fortunately we have been granted
to use the Holliston reporter for our outreach announcement.

Below, | have attached the outreach notice which will appear on the front page of the Holliston Reporter in the next few
meeting itself is set for April 27th at 6pm.

Please confirm receipt of this email/announcement at your earliest convenience, we hope to "see" you all there virtually

Thanks for your time and have a fantastic weekend.
Best regards,

Grayson Gaunya
HighMark Provisions

*OUTREACH NOTICE APRIL 27T.docx
138K

Greendale, Elizabeth <greendalee@holliston.k12.ma.us> Fri, Apr 9, 2021 at 12:25 PM
To: Grayson Gaunya <ggaunya@gmail.com>

Cc: "Ahern, Travis" <ahernt@holliston.k12.ma.us>, Karen Sherman <shermank@holliston.k12.ma.us>, MSG
<msg@borislow.com>, Mark Vlachos <markvlachos@gmail.com>

Received, and will post your notice on the Town's bulletin board

Elizabeth Turner Greendale, CMC/CMMC



Town Clerk

Justice of the Peace

Notary Public

703 Washington Street

Holliston, MA 01746
508-429-0601

Fax 508-429-0642
greendalee@holliston.k12.ma.us

[Quoted text hidden]

Grayson Gaunya <ggaunya@gmail.com> Mon, Apr 12, 2021 at 11:19 AM
To: anaisangelmerian@gmail.com

[Quoted text hidden]

*OUTREACH NOTICE APRIL 27T.docx
138K



7R :KRP ,W 0D\ &RQFHUQ

1RWLFH LV KHUHE\ JLYHQ WKDW D 9LUWXDO &RPPXQLW\ 2X\
8VH ODULMXDQD &XOWLYDWLRQ (VWDEOLVKPHQW LV VFKHG

PHHWLQJ ZLOO EHJLQ DW 30 DQG ZLOO LQFOXGH GLVFX)
DFFRUGDQFH ZLWK 0 */ FK * DQG WKH ODVVDFKXVHWWYV
UHJXODWLRQV DW &05 DQG &05 HW VHT

7KH 9LUWXDO &RPPXQLW\ 2XWUHDFK OHHWLQJ ZLOO EH DYC
DQG SKRQH QXPEHU

'DWH $SULO WK

7LPH 30

/ILQN

KWWSV |JRRP XV M "SZG < W/2*9&G8 6 /5 1X= F\E9N
3KRQH 86

OHHWLQJ ,'

3DVVZRUG KLJKPDUN

7KH SURSRVHG $GXOW 8VH ODULMXDQD &XOWLYDWLRQ (VWI
/[/1& LV DQWLFLSDWHG WR EH ORFDWHG DW 6XPPHU 6WUHI
PHPEHUV RI WKH FRPPXQLW\ DUH HQFRXUDJHG WR DVN TXH
FRPSDQ\ UHSUHVHQWDWLYHY DERXW WKH SURSRVHG IDFLO
VXEPLWWHG LQ DGYD'®HAHWIL@IRKE RBISIKIPWUNSURYLVLRQV FRF
5HVSRQVHV WR WKHVH TXHVWLRQV ZLOO EH SURYLGHG DW

$ FRS\ RI WKLV QRWLFH KDV EHHQ SXEOLVKHG LQ WKH +RO¢
FDOHQGDU GD\V SULRU WR WKH PHHWLQJ DV ZHOO DV ILOH
LOQFOXGLQJ WKH 7RZQ &OHUN 7KLV QRWLFH ZDV DOVR FHU)
FDOHQGDU GD\V SULRU WR WKH PHHWLQJ WR DOO DEXWWH!
WKH SHWLWLRQHU
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+LJKPDUN 3URYLVLRQV

30DQ WR 5HPDLQ &RPSOLDQW ZLWK /RFDO =RQLC

+LJKPDUN 3URYLVLRQV //& +03 SODQV WR UHPDLQ FRPSOLD
7TRZQ RI +ROOLVWRQ DQG ZLOO

IIoOTm O

DGKHUH WR DOO UHOHYDQW SURYLVLRQV RI WKH =RQLQJ
PRVW UHFHQW LWHUDWLRQ DV SHUWDLQ WR 5HFUHDWLRC
FRPSO\ ZLWK DOO ORFDO UXOHV FRGHV UHJXODWLRQV F
DGKHUH WR WKH SURYLVLRQV RI ODVVDFKXVHWWY *HQHU
FRQWDLQ DOO PDULMXDQD HVWDEOLVKPHQWY ZLWKLQ D
FRQGXFW KRXUV RI RSHUDWLRQ WKDW DUH ZLWKLQ WKH
DXWKRULW\ RI WKH 7RZQ Rl +ROOLVWRQ

NHHS ERXQGDULHV RI WKH PDULMXDQD HVWDEOLVKPHQW
ERXQGDU\ OLQH RI DQ\ ORW LQ XVH DV D SXEOLF RU SUL)Y
VFKRRO OLFHQVHG GD\ FDUH FHQWHU FKXUFK OLEUDU\
HVWDEOLVKPHQWY 'LVWDQFH VKDOO EH PHDVXUHG LQ D
WR SURSHUW\ ERXQGDU\ OLQH

QRW EH ORFDWHG LQVLGH D EXLOGLQJ FRQWDLQLQJ UHV
VXFK DV PRWHOV DQG GRUPLWRULHYV RU LQVLGH D PRYD
WUXFEN

EH ORFDWHG ZLWKLQ D SHUPDQHQW EXLOGLQJ DQG PD\ C
FRQWDLQHU PRWRU YHKLFOH RU RWKHU VLPLODU QRQSH
HVWDEOLVKPHQWY VKDOO QRW KDYH GULYH WKURXJK VH
KDYH QR RXWVLGH VWRUDJH RI PDULMXDQD UHODWHG V>
SHUPLWWHG

YHQWLODWH WKH PDULMXDQD HVWDEOLVKPHQW LQ VXFK
LOQOVHFWLFLGHYVY RU RWKHU FKHPLFDOV RU SURGXFWYV XVt
GLVSHUVHG LQWR WKH RXWVLGH DWPRVSKHUH E RGRU
SHUVRQ ZLWK D QRUPDO VHQVH RI VPHOO DW WKH H[WHU
DQ\ DGMRLQLQJ XVH RU SURSHUW\

REWDLQ D VSHFLDO SHUPLW IURP WKH 30DQQLQJ %YRDUG
DQG DOO DSSOLFDEOH VHFWLRQV RI WKH =RQLQJ %\ODZ |
SHFUHDWLRQDO ODULMXDQD (VWDEOLVKPHQWYV

PHHW DOO GLPHQVLRQDO SDUNLQJ ODQGVFDSLQJ DQG
%\ODZ Rl WKH 7RZQ RI +ROOLVWRQ

SURYLGH WKH WRZQ ZLWK WKH QDPHV DGGUHVV SKRQH
PDQDJHPHQW VWDII DQG NH\ KROGHUV RI WKH PDULMXD
Rl WZR RSHUDWRUV RU PDQDJHUV ZKLFK WKH IDFLOLW
RQH FDQ SURYLGH QRWLFH RI RSHUDWLQJ SUREOHPV DVYV
HVWDEOLVKPHQW

SURYLGH WR WKH 7RZQ Rl +ROOLVWRQ FRSLHV RI DOO UF
DSSOLFDQW E\ WKH &RPPRQZHDOWK RI ODVVDFKXVHWWYV
PDULMXDQD HVWDEOLVKPHQW LQFOXGLQJ WKH &DQQDEL



R SURYLGH WR WKH 7RZQ RI +ROOLVWRQ HYLGHQFH RI WKH
HVWDEOLVKPHQW VXFK DV D SXUFKDVH DQG VDOH DJUHF
OHDVH

S SURYLGH WR WKH 7RZQ Rl +ROOLVWRQ GHWDLOV VKRZLQ.
PDULMXDQD HVWDEOLVKPHQW LQFOXGLQJ OLJKWLQJ IHC
VDIHW\ Rl SHUVRQV DQG WR SURWHFW WKH SUHPLVHV IUJ

T GHVLJQ WKH HVWDEOLVKPHQW WR PLQLPL]H DQ\ DGYHUV|
LQWHUHVW DV GHILQHG LQ 0*/ &K $ 6HF

UPHHW DOO WKH SHUPLWWLQJ UHTXLUHPHQWY RI DOO DSS
RI ODVVDFKXVHWWY DQG ZLOO FRPSO\ ZLWK DOO DSSOLF

V UHPRYH DOO PDWHULDO SODQWYV HTXLSPHQW DQG RWKHF
FHDVLQJ RSHUDWLRQYV

$W WKLV WLPH +03 KDV DQ H[HFXWHG +RVW &RPPXQLW\ $JUH
WKH SURFHVV RI SUHSDULQJ WR VXEPLW LWV DSSOLFDWLRQ !
IURP WKH PXQLFLSDOLW\ WR PHHW WKH UHTXLUHPHQWYV RI EF
RUGHU WR RSHUDWH D PDULMXDQD FXOWLYDWLRQ IDFLOLW\

2Q DQ DQQXDO EDVLV IURP WKH GDWH RI LQLWLDO JUDQWLQJ
RWKHUZLVH UHTXLUHG E\ WKH WRZQ Rl +ROOLVWLRQ +03 ZLC
UHOHYDQW WR WKH EXVLQHVV XVH WR HQVXUH RQJRLQJ FRP¢
DSSOLFDWLRQ IRU UHQHZDO RI WKH VSHFLDO SHUPLW JUDQW
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PLAN FOR POSITIVE IMPACT

Highmark Provisions, LLC

While not locatedin one of the 29 communitiesdesignatedas“areasof disproportionateimpact” by
the CannabiControlCommissioffCCC}ighmarkProvisiongHMP)fully recognizeghat cannabis
prohibition hashada disproportionatelynegativeimpacton specificcommunitiesandis dedicatedto
takingstepsto rectify this throughinitiativescenteredaroundbusinessmentorshipand management
trainingprograms.

HMPacknowledgeshat anyactionstaken,or programsinstituted, will not violatethe CCC’segulations
with respectto limitations on ownershipor control or other applicablestate laws.

Additionally,HMPwill adhereto the requirementssetforth in 935CMR500.105(4yegardingpermitted
andprohibited advertising pbranding,marketing,and sponsorshigpracticesof Marijuana
Establishmentsvhenengagingn the variousinitiativesoutlined below.

1. Program Target Communities

x Pastor presentresidentsof the geographic‘areasof disproportionateimpact,” which have
beendefinedby the CCGndidentifiedin its “ Guidancdor IdentifyingAreasof Disproportionate
Impact’ —specificallythe geographicaareasof Worcester,Mansfield,and Spencerwhichhave
beenexplicitlyidentified by the CC@sgeographicaareasof disproportionateimpact

X StatedesignatedEconomicEmpowermenipriority applicants
x StatedesignatedSociaEquityProgramparticipants
X Massachusettsesidentswho havepastdrug convictions

X Massachusettsesidentswith parentsor spousesvho havedrug convictions

2. Program Goals

X Beginningn Yearl after commencemenof cultivation/manufacturingoperations,HMPwill:
o Hostanannualworkshopcenteredaroundprofessionabdevelopmentand networking
for currentor potential cannabisentrepreneursfrom the program’starget
communities.
0 Selectandonboardl 2 individualsinto the HMPManagementMentorshipProgram
onanannualbasis.
X ByYearb after commencemenbdf cultivation/manufacturingoperations, HMPwill have:
0 Increasedvorkshopfrequencyto occuron a quarterlybasisat minimum.
o0 Expandedhe numberof positionsin the HMPManagementMentorshipProgram

Highm ak Pioovi sons - 1



from 1 2 individualsto 4 6 individualson anannualbasis.

x Offeramentorshipprogramspecificallyfor individualsmeetingthe requirementsof our
ProgramTargetCommunitiesasoutlined above,that allowsparticipantsto engageHMPfor
direct, handspn managementrainingfor programparticipantsutilizingHMP’smanagement
staff and cultivationand manufacturingfacility.

3. Program Details

ProfessionaDevelopmentNorkshops

Providing opportunities for individuals from communities disproportionately affected by cannabis
prohibition to network and connectwith potential businesgartnersand investorsaswell ashavinga
venuefor discussionaround insightsand recommendationsfrom existingoperatorsin the cannabis
space HMPbelievesthis is an extremelyimportant facetof ensuringequalfooting for new operatorsin
the cannabispacegiventhe difficultiessooften encounteredby potential cannabisentrepreneursvhen
seekingcapitalinvestmentor navigatingthe numerouspitfalls that besetnew operatorsin the cannabis
spacewheninitially startingup their business.

HMPintendsto hosttheseworkshopg(eitherin personor virtually) on a variety of topics,includingbut
not limited to:

BuildingBusines$lansand FinanciaProjections
CC@\pplicationandLicensingProcesdNavigation

Cannabisgnvestment- Findinginvestors | egalStructurefor Investment,RedFlags/Greerirlags
Cultivationand ManufacturingFacilityDesignand CostConsiderations

Wholesaleand Marketing Strategiesand BrandConsiderations

X X X X X

Theseworkshopswill include not only membersof the HMP team, but alsokey industry leadersand
expertsin the specificworkshoptopic that have direct experiencein the Massachusettaadult use
cannabisspace.

It is expectedthat attendanceat theseworkshopswill vary by year,but it is our expectationto seeat
least15 PO attendeesfor workshopsconductedwithin the first year, with intent to grow that number
on aper workshopbasishy at least5 1.0 attendeesfor eachsubsequeniyear.

Theseworkshopswill be heldat localvenueswith adequatespacen areasmostconvenientfor residents
of the targeted geographicareas of disproportionate impact, such as the Hilton Garden Inn, in
Worcester,MA. HMP will make determinationsbasedon feedbackfrom initial workshopsconducted
regarding specific venue locations and type to ensure workshopsare held in venuesthat best
accommodatehe proximity and quantity of expectedattendants.

Allworkshopswill beadvertisedfor atleast6 weeksprior to the date of occurrencepnthe HMPwebsite
aswell asin advertisementsn local newspapersncluding The SpencerNew Leaderand Telegram&
Gazette(Worcester) solongasit isdeterminedthat both newsoutlets’ readership/viewershipneetthe
requirementsfor MarijuanaEstablishmenpermitted and prohibited advertisingasoutlinedin 935CMR
500.105(4).
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MentorshipProgram

In addition to its scheduledworkshops,HMP will also have a Mentorship Program specificallyfor
individuals meeting the requirements of our Program Target Communitiesas detailed above. This
MentorshipProgramwill be centeredaroundprovidingdirect, handson experienceor potential cannabis
entrepreneursin the specificitiesof day to daymanagemenbf a cannabisoperationin Massachusetts.

Candidateswill be selectedthrough an applicationprocessthat verifiesthey meet the requirementof
belongingto one of our ProgramTargetedCommunitieswith the applicationprocessopeningwithin 6
monthsafter commencemenbof operationsin Yearl. Theselectedcandidate(s)will then participatein
an ongoing3 6 month Mentorship Programthat assignghem to work directly with HMP management
andprocessstakeholdersn the candidate’slesiredbusinesaunit (e.g.cultivation,productmanufacturing,
wholesalesales,marketing, etc.) — this programis scheduledaround the specificcandidate,and will
generallyconsistof 10 80 hoursper weekof in person/remotework andparticipation.Participantsn the
programwill receivea stipendcommensuratewith the hoursandprocessesn whichthey areinvolvedto
ensurethat participantsin the program are not put in a position of undue financial stressthrough
participatingin this program.

With their assignedHMP Mentor(s), candidateswill gain firsthand experienceand processknowledge
working in an operating cannabisbusinessat every level, from bootson the ground employeesto
managementand executivestaff involvedin their desiredbusinessscope,aswell as makinginvaluable
businessconnectionsoutside of HMP with vendorsacrossa myriad of categoriesincludinghardgoods
supply finance,marketing,investmentand capital,retail, etc.

4. MEASUREMENTS

Onanannualbasis,onceevery12 monthsfollowingthe initial roll put of its first Professional
DevelopmentWorkshopor MentorshipPrograma comprehensiveevaluationof HMP’sPositivelmpact
Programswill be conductedfor the purposeof measuringHMP’sprogressn achievinghe goals
outlinedin this PositivelmpactPlan.Thiswill be awritten evaluationprocessyecordsof whichwill be
availableto the CCQluringHMP’slicenserenewalprocesdor review.

ProfessionaDevelopmeniNorkshopMetrics

Eachworkshop conductedwill include a participant surveyfor use during HMP’sannual evaluation
processThesurveyedmetricsfor reportingandbenchmarkpurposeswill include:
A. Numberof workshopsheld on anannual/quarterlybasis;
B. Surveydataregardingnumberand percentageof attendantsthat residein/previouslyresided
in geographiesdentified asbeingareasof disproportionateimpact
C. Surveydataregardingnumberand percentageof attendantsthat haveprior drug convictions
or whoseparent(s)or spouse(shaveprior drug convictions

MentorshipProgramMetrics

HMPwill track and record a number of metricsfor usein evaluatingthe progressand successof its
MentorshipProgramaswell asto identify potential areasof improvement—thesemetricswill include:
Numberof applicantsandrelevantdemographicdata

Numberof selectedparticipantsandrelevantdemographidata

Projectsand businesaunits eachselectedparticipantwasinvolvedin and correspondingime
Participant’sstatusin the program(e.g.selected current participant,completed)

Progres®f current participantswho arein the programat the time of evaluation

moowpy
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F. Subsequenemployment/businessentures/etc.currentlybeingundertakenby past
participants

5.PROGRANPROGREFINALYSIS

Uponapplicationfor renewalof its licensefrom the CCCwhichoccursone yearfrom Provisional
Licensureby the CCGandeachyearthereafter), HMPwill providedocumentationof all progressor

succes®f the goalsof this program.Thiswill includerelevantdataascollectedand evaluatedunder
Sectiod fMeasurements’above.

Highm ak Povi sons - 4



&RPPRQZHDOWK RI ODVVDFKXVHWWYV /HWWHU '
'"HSDUWPHQW RI 5HYHQXH I1RWLFHODWH
*HRIIUH\ ( 6Q\GHU &RPPLVVLRQHU &DVH '
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MA SOC Filing Number: 202090369450 Date: 5/19/2020 3:28:00 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: 001438675

1. The exact name of the limited liability company is: HIGHMARK PROVISIONS, LLC

2a. Location of its principal office:
No. and Street: 18 COLELLA FARM ROAD
City or Town: HOPKINTON State:MA Zip: 01748 Country:USA

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

No. and Street: 18 COLELLA FARM ROAD
City or Town: HOPKINTON State:MA Zip: 01748 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:
PRODUCT DEVELOPMENT AND SALES

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: GRAYSON GAUNYA
No. and Street: 18 COLELLA FARM ROAD
City or Town: HOPKINTON State:MA Zip: 01748 Country:USA

I, GRAYSON GAUNYA 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 MARK VLACHOS

13 COMMERCIAL WAY
MILFORD, MA 01757 USA

MANAGER JULES J D'ALESSANDRO 1000 SMITH STREET

PROVIDENCE, RI 02908 USA

MANAGER GRAYSON MARK GAUNYA 18 COLELLA EARM ROAD

HOPKINTON, MA 01748 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

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

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 19 Day of May, 2020,

JULES J. D'ALESSANDRO

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

© 2001 - 2020 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 202090369450 Date: 5/19/2020 3:28:00 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:

May 19, 2020 03:28 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 202156383730 Date: 5/25/2021 1:50:00 PM

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: 001438675

The date of filing of the original certificate of organization: 5/19/2020

1.a. Exact name of the limited liability company: HIGHMARK PROVISIONS, LLC

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

2a. Location of its principal office:
No. and Street: 18 COLELLA FARM ROAD
City or Town: HOPKINTON State:MA Zip: 01748 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: GRAYSON GAUNYA
No. and Street: 18 COLELLA FARM ROAD
City or Town: HOPKINTON State:MA Zip: 01748 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 MARK S GAUNYA

18 COLELLA FARM ROAD
HOPKINTON, MA 01748 USA

MANAGER JULES J D'ALESSANDRO 1000 SMITH STREET
PROVIDENCE, RI 02908 USA
MANAGER GRAYSON MARK GAUNYA 18 COLELLA FARM ROAD
HOPKINTON, MA 01748 USA
MANAGER FARMHAUS LLC

2 LYNDON ROAD, UNIT #10
MILFORD, MA 01757 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 MARK S GAUNYA 18 COLELLA EARM RD




| | HOPKINTON, MA 01748 UNI

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

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

18 COLELLA FARM RD
HOPKINTON, MA 01748 US

9. Additional matters:

10. State the amendments to the certificate:
CHANGE OF MEMBER

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

SIGNED UNDER THE PENALTIES OF PERJURY, this 25 Day of May, 2021,
MARK S. GAUNYA , Signature of Authorized Signatory.

© 2001 - 2021 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202156383730 Date: 5/25/2021 1:50:00 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:

May 25, 2021 01:50 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



1.1

THE MEMBERSHIP INTERESTS AND UNITS DESCRIBED IN AND/OR REPRESENTED BY
THIS LIMITED LIABILITY COMPANY AGREEMENT HAVE NOT BEEN REGISTERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY
OTHER SECURITIES LAW OF ANY JURISDICTION. SUCH MEMBERSHIP INTERESTS AND
UNITS MAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWISE TRANSFERRED OR
DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH ACT
AND LAWS OR EXEMPTION THEREFROM, AND COMPLIANCE WITH THE OTHER
RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN. THE MEMBERSHIP
INTERESTS AND UNITS DESCRIBED BY THIS LIMITED LIABILITY COMPANY
AGREEMENT ARE SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER SET
FORTH IN THIS AGREEMENT.

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
HIGHMARK PROVISIONS LLC
A MASSACHUSETTS LIMITED LIABILITY COMPANY
dated as of

April 26, 2021




LIMITED LIABILITY COMPANY AGREEMENT
OF
HIGHMARK PROVISIONS LLC
A MASSACHUSETTS LIMITED LIABILITY COMPANY

THIS LIMITED LIABILITY COMPANY AGREEMENT is entered into as of May 19, 2020 (the
“Effective Date”), by and among those parties whose names are set forth on the signature pages hereto, and
any other parties who from time to time may execute the Limited Liability Company Agreement Joinder
attached hereto as Exhibit A (the “Joinder™).

RECITALS

WHEREAS, on May 19, 2020 the Certificate of Organization of Highmark Provisions, LL.C, a
limited liability company organized under the laws of the Commonwealth of Massachusetts (“Company”),
were filed with the Massachusetts Secretary of the Commonwealth.

WHEREAS, the parties desire to operate Company as a limited liability company under the Act (as
defined below) as set forth in this Agreement to provide for the management of the business and the affairs
of Company, the allocation of profits and losses, the distribution of cash of Company among the Members
(as defined below), the rights, obligations and interests of the Members to each other and to Company, and
certain other matters.

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

ARTICLE 1T
DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this Article or elsewhere
in this Agreement. In referring to sections or provisions of the Code or Regulations, it is intended that the
terms “partner” and “partnership” (or variations thereof) appearing therein shall be read, respectively, as
Member or Company (or variations thereof).

2.1 “Act” means the Massachusetts Limited Liability Company Act, Chapter 156C of the
Massachusetts Code, Sections XXII ef seq., as the same may be amended from time to time.

2.2 “Additional Units” means any new Equity Interests or securities convertible into Equity
Interests issued by Company other than: (i) Incentive Units issued in compliance with the applicable
Incentive Plan and the terms of this Agreement; (ii) Equity Interests issued to financial institutions or lessors
in connection with commercial credit arrangements, equipment financings or similar transactions in the
ordinary course of business, each of which has a primary business purpose other than raising capital and
each of which has been approved by Manager:; (iii) Equity Interests issued or issuable as a result of any split,
recombination or other similar transaction that does not alter the proportion or seniority of the rights and
preferences of the Units held by each Member relative to the others; or (iv) Equity Interests deemed not to
be Additional Units by the affirmative vote or written consent of Manager.

2.3 “Adjusted Capital Account Deficit” means, with respect to any Person, the deficit balance,
if any, in such Person’s Capital Account as of the end of the relevant Fiscal Year, after giving effect to the
following adjustments:

(a) credit to such Capital Account any amounts that such Person is obligated to restore
pursuant to any provision of this Agreement or is deemed to be obligated to restore pursuant to the next to

1



the last sentence of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations after taking into account any
changes during such year in Company Minimum Gain and Member Nonrecourse Debt Minimum Gain; and

(b) debit to such Capital Account for the items described in Section 1.704-
1(b)(2)(ii1)(d)(4), (5) and (6) of the Regulations.

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

2.4 “Affiliate” means with respect to a specified Person, any Person that directly or indirectly
through one or more intermediaries, alone or through an affiliated group, controls, is controlled by, or is
under common control with, such specified Person.

2.5 “Agreement” means this amended and restated limited liability company agreement, as
originally executed and as amended from time to time.

2.6 “Allocated Portion” of a Member, with respect to any Offered Units to be Transferred
pursuant to Article VIII, means the portion of such Offered Units that such Member is entitled to purchase
or sell, as applicable, stated as a percentage, the numerator of which shall be the number of Units (including
all Units issuable upon the exercise of any outstanding warrants or options) of which such Member is deemed
to be a holder as of the applicable date, and the denominator of which shall be the aggregate number of Units
(including all Units issuable upon the exercise of any outstanding warrants or options) held by all Members
as of the applicable date; provided that the Class E Units shall be excluded from both the numerator and the
denominator with respect to the calculation of the Allocated Portion.

2.7 “Available Cash” means the amount of cash held by Company, less: (i) all current liabilities
of Company; and (ii) reasonable working capital and other amounts that Manager deems advisable or
necessary for the operation of the business of Company, including amounts that Manager deems advisable
or necessary to place into reserves for (a) customary and usual claims and costs, (b) contingent liabilities,
and (c) anticipated expenditures. Unless otherwise determined by Manager, Available Cash shall not include
amounts raised through financing transactions.

2.8 “Award Agreement” has the meaning ascribed thereto in Section 3.5.

2.9 “Business” means the business of cannabis cultivation, manufacturing and retail sales and
any other products as determined by Manager in its sole discretion from time to time.

2.10  “Business Day” means any day that is not a Saturday, Sunday or other day on which
commercial banks in Boston, Massachusetts are authorized or required by law to remain closed.

2.11  “Capital Account” means, in respect of any Member, the capital account that Company
establishes and maintains for such Member pursuant to Section 3.1.

2.12  “Capital Contribution” means a cash contribution to the capital of Company with respect
to a Member’s Membership Interest; provided that, if approved by Manager, such contribution may be in
the form of property valued at the Gross Asset Value of such approved property contributed or deemed
contributed to the capital of Company with respect to a Member’s Membership Interest (net of liabilities
secured by such contributed property that Company is considered to assume or take “subject to” under Code
Section 752). A Capital Contribution shall not be considered a loan to Company.

2.13  “Certificate of Organization” means the Certificate of Organization of Company filed
pursuant to Section 2.1.



2.14  “Class A Member” means a Founding Member holding Class A Units.

2.15  “Class A Unit” means an interest in Company designated as a Class A Unit, which Class A
Unit shall have the rights, preferences and privileges as set forth herein with respect thereto.

2.16  “Class I Member” means an Investment Member holding Class I Units.

2.17  “Class I Unit” means an interest in Company designated as a Class I Unit, which Class |
Unit shall have the rights, preferences and privileges as set forth herein with respect thereto.

2.18  “Class E Member” means an Employee or Profits InterestMember holding Class E Units.

2.19  “Class E Unit” means an interest in Company designated as a Class E Unit, which Class E
Unit shall have the rights, preferences and privileges as set forth herein with respect thereto.

2.20  “Code” means the Internal Revenue Code of 1986, as amended, or any corresponding
provision of any succeeding law.

221  “Company” means Highmark Provisions, LLC, a Massachusetts limited liability company.

2.22  “Company Minimum Gain” has the meaning ascribed to the term “partnership minimum
gain” in the Regulations Section 1.704-2(b)(2) and Regulations Section 1.704-2(d).

2.23  “Company Right of First Refusal Option” has the meaning ascribed thereto in Section
8.5(b).

2.24  “Company Right of First Refusal Option Period” has the meaning ascribed thereto in
Section 8.5(b).

2.25 “Company Right of First Refusal Notice” has the meaning ascribed thereto in Section
8.5(a).

2.26  “Competitor” means any Person engaged, directly or indirectly (including through any
partnership, limited liability company, corporation, joint venture or similar arrangement (whether now
existing or formed hereafter)), in the development, manufacture or sale of products in the cannabis industry.

2.27  “Controls,” “Control,” “Controlling,” whether or not capitalized, means the power,
directly or indirectly, to direct or cause the direction of the management and policies of a Person through
ownership of voting securities, contract or otherwise.

2.28  “Deadline” has the meaning ascribed thereto in Section 3.6.

2.29  “Depreciation” means an amount that bears the same ratio to such beginning Gross Asset
Value as the federal income tax depreciation, amortization or other cost recovery deduction for such year or
other period bears to such beginning adjusted tax basis; provided, however, that: (i) if the federal income tax
depreciation, amortization or other cost recovery deduction for such year or other period is zero,
Depreciation shall be determined with reference to such beginning Gross Asset Value using any reasonable
method selected by Manager in good faith; and (ii) for any asset with respect to which Company uses the
“remedial allocation method” under Regulations Section 1.704-3(d), Depreciation shall be determined in
accordance with Regulations Section 1.704-3(d)(2).

2.30  “Designee” has the meaning ascribed thereto in Section 9.3.



2.31  “Drag-Along Group” has the meaning ascribed thereto in Section 8.7(a).
2.32  “Drag-Along Transaction” has the meaning ascribed thereto in Section 8.7(a).

2.33  “Economic Interest” means a Person’s right to share in the income, gains, losses,
deductions, credit or similar items of, and to receive distributions from, Company, but does not include any
other rights of a Member, including the right to vote, participate in the management of Company, or the right
to information concerning the business and affairs of Company.

2.34  “Economic Risk of Loss” shall have the meaning specified in Regulations Section 1.752-

2.35  “Effective Date” has the meaning ascribed thereto in the preamble to this Agreement.
2.36  “Election Period” has the meaning ascribed thereto in Section 3.6.

2.37  “Equity Interests” means all shares of capital stock, partnership interests (whether general
or limited), limited liability company membership interests, beneficial interests in a trust and any other
interest or participation that confers on a Person the right to receive a share of profits or losses, or
distributions of assets, of an issuing Person, including any debt securities convertible into such Equity
Interests.

2.38  “ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and
all guidance promulgated thereunder.

2.39  “Excluded Proceeding” has the meaning ascribed thereto in Section 10.2.

2.40  “Fiscal Year” means Company’s fiscal year, which shall be the calendar year (except as
otherwise required by law) or any portion of such period for which Company is required to allocate Net
Profits, Net Losses or other items of Company income, gain, loss or deductions pursuant hereto.

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

(a) The initial Gross Asset Value of any asset contributed by a Member to Company
will be the gross fair market value of such asset, as determined by Manager in good faith;

(b) The Gross Asset Value of all Company’s assets will be adjusted to equal their
respective gross fair market values (taking Code Section 7701(g) into account), as determined by Manager
good faith, as of the following events:

(i) the acquisition of a Membership Interest or an additional Membership
Interest in Company by any new or existing Member in exchange for more than a de minimis Capital
Contribution;

(ii) the distribution by Company to a Member of more than a de minimis
amount of property or money as consideration for a Membership Interest in Company;

(iii)  the grant of a Membership Interest in Company (other than a de minimis
Membership Interest) as consideration for the provision of services to or for the benefit of Company by an
existing Member acting in the capacity of a Member or by a new Member acting in the capacity of a Member
or in anticipation of being a Member;



(iv) the liquidation of Company within the meaning of Regulations Section
1.704-1(b)(2)(ii)(g); and

W) at such other times as required or permitted under Regulations Section
1.704-1(b);

provided, however, that adjustments pursuant to clauses (i), (ii), (iii) and (v) (to the extent permitted and not
required) of this Section (b)(b) will be made only if Manager determines in good faith that such adjustments
are necessary or appropriate to reflect the relative economic interests of the Members in Company;

(c) The Gross Asset Value of any Company asset distributed to a Member shall be
adjusted to equal the gross fair market value of such asset on the date of distribution as determined by
Manager in good faith;

(d) The Gross Asset Values of Company’s assets will be increased or decreased to
reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or Code Section
743(Db), but only to the extent that such adjustments are taken into account in determining Capital Accounts
pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and Section (f) of the definition of “Net Profits” and
“Net Losses™; provided, however, that Gross Asset Values shall not be adjusted pursuant to this Section
(d)(d) to the extent that an adjustment pursuant to Section (b) is required in connection with a transaction
that would otherwise result in an adjustment pursuant to this Section (d); and

(e) If the Gross Asset Value of an asset has been determined or adjusted pursuant to
Sections (a), (b), or (d), then the Gross Asset Value will thereafter be adjusted by the Depreciation taken into
account with respect to such asset for purposes of computing Net Profits and Net Losses.

242  “Hurdle Amount” means an amount equal to the amount determined by Manager to be
necessary to cause an Incentive Unit to constitute a “profits interest” in Company within the meaning of
Revenue Procedure 93-27, 1993-2 C.B. 343, as clarified by Revenue Procedure 2001-43, 2001-2 C.B. 191.
The Hurdle Amount shall be set forth in the applicable Award Agreement or otherwise determined by
Manager.

2.43  “Incentive Plan” means any plan for the benefit of employees, managers, professional
advisors, advisory board members and consultants to Company or its Affiliates (as defined in such plan).

2.44  “Incentive Units” means a Membership Interest awarded pursuant to an Award Agreement
or an Incentive Plan or otherwise that is intended to be a “profits interest” within the meaning of IRS Revenue
Procedures 93-27, 1993-2 C.B. 343, and 2001-43, 2001-2 C.B. 191 and: (i) entails no voting, approval or
consent rights; (ii) entails no initial Capital Contribution; (iii) is credited with zero dollars as the initial
Capital Account; and (iv) would not give the holder a share of the capital proceeds of Company if on the
date of the award Company’s assets were sold at fair market value (as determined by Manager in good faith)
and the capital proceeds were distributed in a complete liquidation of Company, with the rights and
privileges set forth in this Agreement. All Class E Units are Incentive Units.

2.45  “Indemnitee” has the meaning ascribed thereto in Section 10.2.
2.46  “Initial Notice Period” has the meaning ascribed thereto in Section 3.6.
2.47  “IRS Notice” has the meaning ascribed thereto in Section 7.6(c)(i).

2.48  “Joinder” has the meaning ascribed thereto in the Preamble of this Agreement.



2.49  “Liquidity Event” means each of the following events: (i) a sale, exchange, lease or other
disposition of all or substantially all (51% or more)of the assets (including goodwill and intangible assets)
of Company (in a single transaction or series of transactions); (ii) the liquidation, dissolution or winding up
of Company; or (iii) any consolidation, merger of Company with or into any other Person (other than one in
which Members own a majority by voting power of the Equity Interests of the surviving or acquiring entity),
recapitalization, conversion (including into a corporation), sale or issuance of Equity Interests of Company,
or other transaction or series of related transactions, following which the Members immediately prior to such
transaction do not own a majority of the outstanding Equity Interests of the entity surviving such transaction
or its parent entity.

2.50  “Losses” means all damages, liabilities, awards, judgments, assessments, fines, sanctions,
penalties, charges, costs, liens, losses, payments, expenses and fees, including all court costs and reasonable
attorneys’ and accountants’ fees and expenses sustained or incurred in connection with the defense or
investigation of any Proceeding.

2.51  “Majority-in-Interest” means Members holding more than fifty percent (50%) of the
Percentage Interests entitled to vote.

2.52  “Manager” means the Person designated as such in Section 5.1(a).

2.53  “Mark” means the service mark, trademark and trade name “Cloud Creamery” and any
other trademark, service mark, or trade name owned, licensed or controlled by Company or any Subsidiary,
whether registered or unregistered and all goodwill associated thereto.

2.54  “Member” means: (i) each Person who is an initial signatory to this Agreement; (ii) each
Person who has been admitted to Company as a Member in accordance with this Agreement and, if
applicable, has executed the Joinder; and (iii) each Person who is an assignee or Transferee who becomes a
Member in accordance with Article VIII, in each case as reflected on Schedule I hereto, as the same may be
updated from time to time.

2.55 “Member Nonrecourse Debt” has the meaning ascribed to the term “partner nonrecourse
debt” in Regulations Section 1.704-2(b)(4).

2.56  “Member Nonrecourse Debt Minimum Gain” means an amount, with respect to each
Member Nonrecourse Debt, equal to Company Minimum Gain that would result if such Member
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Regulations
Section 1.704-2(1)(3).

2.57 “Member Nonrecourse Deductions” means items of Company loss, deduction, or Code
Section 705(a)(2)(B) expenditures that are attributable to Member Nonrecourse Debt or to other liabilities
of Company owed to or guaranteed by a Member (or a related person within the meaning of Regulations
Section 1.752-4(b)) to the extent that no other Member bears the Economic Risk of Loss.

2.58 “Member Right of First Refusal Option” has the meaning ascribed thereto in Section
8.5(c).

2.59  “Member Right of First Refusal Option Period” has the meaning ascribed thereto in
Section 8.5(¢c).

2.60  “Member Right of First Refusal Notice” has the meaning ascribed thereto in Section
8.5(c).



2.61  “Membership Interest” means a Member’s entire limited liability company interest (as
represented by Units) in Company, including such Member’s right to share in income, gains, losses,
deductions, credits or similar items of, and to receive distributions (liquidating or otherwise) from Company,
the right to vote or participate in the management of Company, and the right to receive information
concerning the business and affairs of Company, in each case pursuant to and to the extent provided by the
terms of this Agreement and the Act.

2.62  “Net Profits” and “Net Losses” means, for each Fiscal Year, an amount equal to
Company’s taxable income or loss for such Fiscal Year, determined in accordance with Code Section 703(a)
and the Regulations, and, for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss. The determination
of Net Profits and Net Losses pursuant to the previous sentence shall be subject to the following adjustments:

(a) Any income of Company that is exempt from federal income tax and not otherwise
taken into account in computing Net Profits or Net Losses shall be added to such taxable income or loss;

(b) Any expenditures of Company described in Code Section 705(a)(2)(B) or treated as
Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-1(b)(2)(iv)(i) and not
otherwise taken into account in computing Net Profits or Net Losses shall be subtracted from Net Profits or
Net Losses;

(©) In the event the Gross Asset Value of any Company asset is adjusted pursuant to
Section (b)(b) or (c) of the definition of Gross Asset Value, the amount of such adjustment shall be taken
into account as gain (if the adjustment increases the Gross Asset Value of the asset) or loss (if the adjustment
decreases the Gross Asset Value of the asset) from the disposition of such asset and shall be taken into
account for purposes of computing Net Profits or Net Losses;

(d) Gains or losses resulting from any disposition of a Company asset with respect to
which gains or losses are recognized for federal income tax purposes shall be computed with reference to
the Gross Asset Value of Company asset disposed of, notwithstanding the fact that the adjusted tax basis of
such Company asset differs from its Gross Asset Value;

(e) In lieu of the depreciation, amortization and other cost recovery deductions taken
into account in computing the taxable income or loss, there will be taken into account Depreciation;

) If an adjustment to the adjusted tax basis of any Company asset pursuant to Code
Section 734(b) is required, pursuant to Regulations Section 1.704-1(b)(2)(iv)(m)(4), to be taken into account
in determining Capital Accounts as a result of a distribution other than in liquidation of a Member’s
Membership Interest in Company, the amount of such adjustment shall be treated as an item of gain (if the
adjustment increases the basis of such asset) or loss (if the adjustment decreases such basis) from the
disposition of such asset and shall be taken into account for purposes of computing Net Profits or Losses;

(2) Notwithstanding any other provision of this subsection, any items of income, gain,
loss or deduction that are specially allocated shall not be taken into account in computing Net Profits and
Net Losses; and

(h) Company’s distributive share of any Net Profits and Net Losses (as defined herein)
from any partnership (including any limited liability company or other entity treated as a partnership for tax
purposes) in which it holds an interest, adjusted to avoid taking into account any items otherwise reflected
in Company’s Net Profits and Net Losses, shall be included in Company’s Net Profits and Net Losses.

2.63  “Nonrecourse Deductions” has the meaning ascribed thereto in Regulations Section 1.704-

2(b)(1).



2.64  “Nonrecourse Liability” has the meaning ascribed thereto in Regulations Section 1.704-
2(b)(3) and Section 1.752-1(a)(2).

2.65  “Notice” has the meaning ascribed thereto in Section 14.1.

2.66  “Offering Notice” means a Notice that contains the material terms of an offering of
Additional Units by Company, which such terms shall include, at a minimum: (i) the proposed number and
class of the Additional Units being offered and a description of the rights and preferences of such class if
such class is other than existing Units; (ii) the prospective sale price per Unit; and (iii) the identity of the
prospective purchaser(s), if known.

2.67  “Offered Units” has the meaning ascribed thereto in Section 8.5(a).

2.68  “Offeror” means Class A Members, Class I Members and Class E Members.

2.69  “Outside Interests” has the meaning ascribed thereto in Section 6.11.

2.70  “Participation Right” has the meaning ascribed thereto in Section 3.6.

2.71  “Partnership Representative” has the meaning ascribed thereto in Section 7.6(a).

2.72  “Percentage Interest” means, with respect to a Member, the Units held by such Member,
as a percentage of the total of all issued and outstanding Units. The number of Units held by each Member
and the Percentage Interest of such Member, shall be as set forth opposite such Member’s name on Schedule
I attached hereto, which shall be amended from time to time in accordance with the terms of this Agreement.

2.73  “Person” means and includes any natural person, corporation, firm, partnership, limited

liability company, trust, unincorporated organization, other entity, government or any department, political
subdivision or agency of a government.

2.74  “Profits Interest” means an interest in the Company that is classified as a
partnership profits interest within the meaning of Internal Revenue Service Revenue Procedures
93-27 and 2001-43 (or the corresponding requirements of any subsequent guidance promulgated
by the Internal Revenue Service or other Applicable Law).

2.75  “Pro Rata Share” has the meaning ascribed thereto in Section 3.6.

2.76  “Proceeding” means and includes any action, suit, arbitration, alternative dispute resolution
mechanism, investigation, administrative hearing or other proceeding, whether civil, criminal, administrative
or investigative in nature.

2.77  “Proprietary Information” has the meaning ascribed thereto in Section 11.1.

2.78  “Qualified Appraiser” has the meaning ascribed thereto in Section 8.5(e).

2.79  “Regulations” means the income tax regulations promulgated by the United States
Department of the Treasury and published in the Federal Register for the purpose of interpreting and
applying the provisions of the Code, as such Regulations may be amended from time to time, including

corresponding provisions of applicable successor regulations.

2.80  “Regulatory Allocations” has the meaning ascribed thereto in Section 4.4.
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2.81 “Remaining Members” means the Class A Members and Class | Members, in each case,
other than the Offeror.

2.82  “Remaining Offered Units” means, with respect to any proposed Transfer subject to
Section 8.5, the portion of any Offered Units not purchased by Company pursuant to the Company Right of
First Refusal Option.

2.83  “Repurchase Rights” has the meaning ascribed thereto in Section 8.7.

2.84  “Restricted Member” has the meaning ascribed thereto in Section 4.2.

2.85 “ROFR Member” has the meaning ascribed thereto in Section 3.6.

2.86  “Safe Harbor” has the meaning ascribed thereto in Section 8.6(c)(i)7.6(c)(i).

2.87  “Sale Notice” has the meaning ascribed thereto in Section 8.6(b).

2.88  “Securities Act” has the meaning ascribed thereto in Section 13.1.

2.89  “Subsidiary” means, with respect to any Person, any legal entity of which such Person
(either alone or through or together with any other Subsidiary or Subsidiaries thereof) owns, directly or
indirectly, fifty percent (50%) or more of the stock or other equity interests the holders of which are generally
entitled to vote for the election of the board of directors or other governing body or Persons of such legal

entity.

2.90  “Supermajority” means Members holding seventy-five percent (75%) or more of the
Percentage Interests entitled to vote.

291  “Supplemental Offering Notice” has the meaning ascribed thereto in Section 3.6.
2.92  “Tag-Along Netice” has the meaning ascribed thereto in Section 8.6(a).

2.93  “Tag-Along Option Period” has the meaning ascribed thereto in Section 8.6(a).
2.94  “Tax Distribution” has the meaning ascribed thereto in Section 4.10(a).

2.95  “Transfer” means and includes, in respect of a Membership Interest, or any element thereof,
when used as a noun, any sale, hypothecation, pledge, assignment, attachment, gift or other disposition or
encumbrance of a Membership Interest or any element thereof, and, when used as a verb, to sell, hypothecate,
pledge, assign, attach, bequest or otherwise dispose or encumber a Membership Interest or any element
thereof.

2.96  “Transferee” means a Person who obtains or receives a Membership Interest or any element
thereof by means of a Transfer.

2.97  “Unit” has the meaning ascribed thereto in Section 2.11.

2.98  “Unrecovered Capital” means, with respect to a Class A Member, the excess, if any, of:
(i) the sum of the initial cash Capital Contribution made by such Class A Member set forth opposite such
Class A Member’s name on Schedule I attached hereto and any additional cash Capital Contributions made
by such Member after the date hereof; over (ii) the cumulative amount of distributions made to such Class
A Member pursuant to Section 4.5(a).

9



ARTICLE IIT
ORGANIZATIONAL MATTERS

3.1 Formation. Company was formed as a Massachusetts limited liability company under and
pursuant to the Act on May 19, 2020 by an authorized person within the meaning of the Act, by the filing in
the office of the Massachusetts Secretary of the Commonwealth the Certificate of Organization. The
Members agree that the rights, duties and liabilities of the Members and Managers shall be as expressly
provided herein, except as expressly required under non-waivable provisions of the Act.

32 Name of Company. The name of Company is “Highmark Provisions, LLC.” Company may
do business under that name and under any other name or names that Manager selects. If Company does
business under a name other than that set forth in the Certificate of Organization, then Company shall comply
with any requirements of the Act or applicable law.

33 Registered Office. The registered office of Company in Massachusetts shall be 18 Colella
Farm Road, Hopkinton, MA 01748 or such other location as may be determined by Manager from time to
time.

34 Registered Agent. The registered agent of Company shall be Mark Gaunya at 18 Colella
Farm Road, Hopkinton, MA 01748, or such other agent as may be determined by Manager from time to
time.

3.5 Principal Office. The principal office of Company shall be at such place as Manager may
designate from time to time, which need not be in the Commonwealth of Massachusetts. Company may
select or change its principal office or have such other offices as Manager may designate from time to time.

3.6 Purpose: Qualification to do Business. The purpose of Company is to operate the Business
and all businesses related to the Business and to own the assets thereof. Company shall possess and may
exercise all powers necessary or convenient to the conduct and promotion of Company’s business or
activities. Manager shall have the authority to cause Company to qualify itself to do business in any
jurisdiction.

3.7 Tax Treatment as Partnership. The Members expect and intend that the LLC shall be
treated as a partnership for all federal income tax purposes and each Member agrees that he (i) will
not on any federal, state, local or other tax return take a position, and shall not otherwise assert,
inconsistent with such expectation and intent; or (ii) do any act or thing which could cause the LL.C
to be treated as other than a partnership for federal income tax purposes. It is the intent of the Members
that Company shall always be operated in a manner consistent with its treatment as a “corporation” solely
for federal and state income tax purposes. No Member shall take any action inconsistent with the express
intent of the parties set forth herein. Notwithstanding the foregoing, Company may change its tax treatment
as determined by Manager.

3.8 No Partnership Intended for Non-Tax Purposes. Although the Members intend for Company
to be a partnership for state and federal income tax purposes, Company is a Massachusetts limited liability
company and is not (nor is it intended by the Members to be) a general or limited partnership for any other
purpose, and no Member shall have personal liability for any Company operations, debts, obligations or
liability merely as a result of being a Member.

3.9 Term of Company’s Existence. In accordance with the Act, the term of existence of
Company commenced on the effective date of filing of the Certificate of Organization with the
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Massachusetts Secretary of the Commonwealth, and shall continue in perpetuity, unless sooner terminated
by the provisions of this Agreement or as provided by law.

3.10  Units; Classes of Members. Each Member’s Membership Interest shall be denominated in
units (each, a “Unit”). Company initially shall have three (3) authorized classes of Units, designated Class
A Units, Class I Units and Class E Units, and Company shall have three (3) classes of Members, the Class
A Members, Class | Members and the Class E Members. The ownership by a Member of Class A Units,
Class I Units or Class E Units shall entitle such Member to allocations of Net Profits and Net Losses and
other items of income, gain, loss or deduction, and distributions of cash and other property, as set forth in
Article IV. Company may issue fractional Units and all Units shall be rounded to the third decimal place.
The names of the Members and the number and class of Units held by such Members, among other things,
shall be as set forth on Schedule [ attached hereto, as such Schedule may be amended by Manager from time
to time in accordance with the terms of this Agreement.

ARTICLE IV
CAPITAL ACCOUNTS AND CAPITAL CONTRIBUTIONS

4.1 Initial Capital Contributions and Capital Accounts. An individual Capital Account shall be
maintained for each Member in accordance with the requirements of Regulations Section 1.704-1(b)(2)(iv).
The provisions of this Agreement respecting the maintenance of Capital Accounts are intended to comply
with Regulations Section 1.704-1(b), and shall be interpreted and applied in a manner consistent with those
Regulations. In the event Manager determines that it is prudent to modify the manner in which the Capital
Accounts, or any debits or credits thereto, are computed in order to comply with such Regulations, Manager
may cause Company to make such modification; provided, however, that no such modification shall have
an identifiable material adverse effect upon any Member’s economic entitlement under this Agreement. If
any Membership Interest (or portion thereof) is transferred pursuant to and in accordance with this
Agreement, the Transferee of such Membership Interest (or portion thereof) shall succeed to the transferring
Member’s Capital Account attributable to such Membership Interest (or portion thereof). As of the Effective
Date, each Member has contributed its respective Capital Contribution and has a Capital Account and
Percentage Interest as set forth on Schedule I.

4.2 No Additional Capital Contributions. No Member shall be required to make any additional
Capital Contributions to Company.

4.3 Return of Capital Contributions. Except in accordance with the terms of this Agreement:
(i) no Member shall be entitled to withdraw, redeem, or to receive a return of, any part of a Capital
Contribution or to receive any distributions, whether of money or property, from Company; (ii) no Member
or Manager shall have any liability for the return of the Capital Contribution of any Member; and (iii) no
Member shall have any priority over any other Member with respect to the return of any Capital
Contribution.

4.4 No Interest on Capital Contributions or Capital Accounts. Except as otherwise provided in
this Agreement, no interest shall be paid on any Capital Contributions or on the balance of any Capital
Account.

4.5 Incentive Plan and Class E Units. Company may issue Class E Units to existing or new
employees, officers, managers, and other service providers or consultants of Company or its Subsidiaries
pursuant to written agreements approved by Manager (each, an “Award Agreement”). Moreover, Company
may adopt and amend an Incentive Plan as approved by Manager. Company, without the need for any action
by the Members, may issue Class E Units pursuant to an Award Agreement and consistent with the terms of
an Incentive Plan (if applicable) adopted or awarded in accordance with the foregoing sentence, subject to
Manager approving, for each award, the identity of the participant, the number of Class E Units, the vesting
terms, the relevant Hurdle Amount, the repurchase terms, and the exercise of any repurchase rights. Class E
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Units issued pursuant to any Award Agreement or Incentive Plan and this Agreement are intended to be
“profits interests” and shall have all of the rights and powers of holders of Membership Interests generally;
provided, however, that Class E Units shall be non-voting Units and shall have no voting, consent or approval
rights or powers. In connection with the awarding of Class E Units to Class E Members under this Section
3.5 as “profits interests,” Company shall take such actions as are reasonably requested by the relevant
participant from time to time and as may be necessary to establish and maintain a Hurdle
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