
Massachusetts Cannabis Control Commission

Marijuana Delivery Operator

General Information:

License Number: MD1262

Original Issued Date: 11/18/2021

Issued Date: 11/18/2021

Expiration Date: 11/18/2022

MARIJUANA DELIVERY OPERATOR PRE-CERTIFICATION NUMBER

Marijuana Delivery Operator Pre-Certification 

Number: 

ABOUT THE MARIJUANA DELIVERY OPERATOR LICENSEE

Business Legal Name: Grassp Ventures LLC

Phone Number: 617-852-0397 Email Address: masscannabisbusiness@gmail.com

Business Address 1: 141 W State St Business Address 2: 

Business City: Granby Business State: MA Business Zip Code: 01033

Mailing Address 1: 82 Wendell Ave. Mailing Address 2: STE 100

Mailing City: Pittsfield Mailing State: MA Mailing Zip Code: 01201

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)
No documents uploaded

Certified Disadvantaged Business Enterprises (DBEs): Not a 

DBE

SOCIAL EQUITY OR ECONOMIC EMPOWERMENT LICENSE

Social Equity or Economic Empowerment License Number: SE303896

ADDITIONAL SOCIAL EQUITY OR ECONOMIC EMPOWERMENT LICENSE NUMBERS
No records found

PERSONS HAVING DIRECT OR INDIRECT CONTROL
Person with Direct or Indirect Authority 1

Percentage Of Ownership: 51 Percentage Of Control: 

51

Role: Owner / Partner Other Role: 

First Name: Daniel Middle Name: Last Name: Berger Suffix: 

Gender: Decline to Answer User Defined Gender: 

What is this person's race or ethnicity?: Hispanic, Latino, or Spanish  (Mexican or Mexican American, Puerto Rican, Cuban, Salvadoran, 

Dominican, Colombian), White  (German, Irish, English, Italian, Polish, French), American Indian or Alaska Native
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Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 26 Percentage Of Control: 26

Role: Executive / Officer Other Role: 

First Name: Veronica Middle Name: Last Name: Santarelli Suffix: 

Gender: Female User Defined Gender: 

What is this person's race or ethnicity?: White  (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 3

Percentage Of Ownership: Percentage Of Control: 26

Role: Director Other Role: 

First Name: Danielle Middle Name: Last Name: Grossman Suffix: 

Gender: Female User Defined Gender: 

What is this person's race or ethnicity?: White  (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 4

Percentage Of Ownership: Percentage Of Control: 26

Role: Executive / Officer Other Role: 

First Name: Tyler Middle Name: Last Name: Rubin Suffix: 

Gender: Male User Defined Gender: 

What is this person's race or ethnicity?: White  (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 5

Percentage Of Ownership: 23 Percentage Of Control: 23

Role: Executive / Officer Other Role: 

First Name: Howard Middle Name: Last Name: Rubin Suffix: 

Gender: Male User Defined Gender: 

What is this person's race or ethnicity?: White  (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: 

Person with Direct or Indirect Authority 6

Percentage Of Ownership: Percentage Of Control: 23

Role: Executive / Officer Other Role: 

First Name: Joseph Middle Name: Last Name: Rubin Suffix: 

Gender: Male User Defined Gender: 

What is this person's race or ethnicity?: White  (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity: 

ENTITIES HAVING DIRECT OR INDIRECT CONTROL
Entity with Direct or Indirect Authority 1

Percentage of Control: 100 Percentage of Ownership: 100

Entity Legal Name: Grassp Ventures LLC Entity DBA: Grassp Health DBA City: 

Granby
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Entity Description: Seeking licensure in the State of MA from the CCC to operate compliantely within state limits.

Entity Website: 

Foreign Subsidiary Narrative: 

Relationship Description: Grassp Ventures LLC is comprised of all individuals listed in the previous section. Dan Berger, Social 

Equity Program Participant maintains 51% control; Grassp Inc. (Veronica Santarelli, Danielle Grossman, Tyler Rubin) maintains 

26% ownership; and HOPE (Howard Rubin, Joseph Rubin) maintains 23% ownership.

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Grassp Ventures LLC Entity DBA: 

Email: 

masscannabisbusiness@gmail.com

Phone: 

617-852-0397

Address 1: 141 W State St Address 2: 

City: Granby State: MA Zip Code: 01033

Types of Capital: Monetary/Equity Other Type of 

Capital: 

Total Value of Capital Provided: 

$2173.29

Percentage of Initial Capital: 

100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
Business Interest in Other State 1

Business Interest of an Owner or the Marijuana Delivery Operator Licensee: Business Interest of an Owner

Owner First Name: Owner Last Name: Owner Suffix: 

Entity State Business Identification Number: N/A

Entity Legal Name: Grassp Inc. Entity DBA: 

Entity Description: Grassp Inc. provides essential delivery infrastructure to existing cannabis businesses.

Entity Phone: 623-562-3308 Entity Email: 

vsantarelli@grassphealth.com

Entity Website: grassphealth.com

Entity Address 1: 14 South 41st Place Entity Address 2: 

Entity City: Phoenix Entity State: AZ Entity Zip Code: 85034 Entity Country: USA

Entity Mailing Address 1: 2425 Olympic Blvd, STE 4000-w PMB#237 Entity Mailing Address 2: 

Entity Mailing City: Santa 

Monica

Entity Mailing State: CA Entity Mailing Zip Code: 

90404

Entity Mailing Country: 

USA

Business Interest in Other State 2

Business Interest of an Owner or the Marijuana Delivery Operator Licensee: Business Interest of an Owner

Owner First Name: Owner Last Name: Owner Suffix: 

Entity State Business Identification Number: BL107384

Entity Legal Name: HOPE Entity DBA: 

Entity Description: Cultivating and manufacturing cannabis products in the Nevada market.

Entity Phone: 702-374-4859 Entity Email: 

hrubin@hopemmj.com

Entity Website: 

Entity Address 1: 4220 E Craig Rd Unit 5 Entity Address 2: 

Entity City: North Las Vegas Entity State: NV Entity Zip Code: 89030 Entity Country: USA
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Entity Mailing Address 1: 4220 E Craig Rd Unit 5 Entity Mailing Address 2: 

Entity Mailing City: North Las 

Vegas

Entity Mailing State: NV Entity Mailing Zip Code: 

89030

Entity Mailing Country: 

USA

DISCLOSURE OF INDIVIDUAL INTERESTS
No records found

MARIJUANA DELIVERY OPERATOR LICENSEE PROPERTY DETAILS

Establishment Address 1: 45 Congress St Establishment Address 2: Building 4

Establishment City: Salem Establishment Zip Code: 01970

Approximate square footage of the establishment: 3261 How many abutters does this property have?: 

195

Have all property abutters been notified of the intent to open a Marijuana Delivery Operator Licensee at this address?: Yes

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload 

Date

Certification of Host 

Community Agreement

04.09.20_Form_HCA_Cert(1)(1).pdf pdf 60ed8972504b25036f7573be 07/13/2021

Plan to Remain Compliant 

with Local Zoning

grassp.ventures-plan to remain compliant with local 

permits.bylaws - 7.14.21.docx.pdf

pdf 60ef093addf0e402a870f897 07/14/2021

Community Outreach 

Meeting Documentation

Grassp COM packet 7-14-2021 All Reduced.pdf pdf 60ef401efb983a0274aae841 07/14/2021

Total amount of financial benefits accruing to the municipality as a result of the host community agreement. If the total amount is 

zero, please enter zero and provide documentation explaining this number.: $

PLAN FOR POSITIVE IMPACT
Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date

Donation Acceptance Letter NEVA Letter for PIP.pdf pdf 60ee06a97a4b3b034a681959 07/13/2021

Plan for Positive Impact Grassp Positive Impact Plan.pdf pdf 613a0b4de140910769757f30 09/09/2021

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Owner / Partner Other Role: 

First Name: Daniel Last Name: Berger Suffix: 

RMD Association: RMD Owner

Background Question: no

Individual Background Information 2

Role: Executive / Officer Other Role: 

First Name: Veronica Last Name: Santarelli Suffix: 

RMD Association: RMD Owner

Background Question: no
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Individual Background Information 3

Role: Director Other Role: 

First Name: Danielle Last Name: Grossman Suffix: 

RMD Association: RMD Manager

Background Question: no

Individual Background Information 4

Role: Executive / Officer Other Role: 

First Name: Tyler Last Name: Rubin Suffix: 

RMD Association: RMD Manager

Background Question: no

Individual Background Information 5

Role: Owner / Partner Other Role: 

First Name: Howard Last Name: Rubin Suffix: 

RMD Association: RMD Owner

Background Question: no

Individual Background Information 6

Role: Executive / Officer Other Role: 

First Name: Joseph Last Name: Rubin Suffix: 

RMD Association: RMD Manager

Background Question: no

ENTITY BACKGROUND CHECK INFORMATION
Entity Background Check Information 1

Role: Partner Other Role: 

Entity Legal Name: Grassp Inc. Entity DBA: Federal Tax Identification Number 

EIN/TIN: 47-2394265

Entity Description: Providing essential delivery infrastructure to 

operating cannabis dispensaries.

Phone: 623-562-3308 Email: vsantarelli@grassphealth.com

Primary Business Address 1: 14 S 41st Pl Primary Business Address 2: 

Primary Business City: Phoenix Primary Business State: AZ Principal Business Zip 

Code: 85034

Additional Information: 

MASSACHUSETTS BUSINESS REGISTRATION
Certificates of Good Standing:

Document Category Document Name Type ID Upload 

Date

Secretary of Commonwealth - Certificate of 

Good Standing

image_123927839.pdf pdf 60edbc930bb484027d8bef7d 07/13/2021

Department of Revenue - Certificate of Good 

standing

Grassp Ventures LLC.pdf pdf 60edecb41159b60338d4efbd 07/13/2021

Department of Unemployment Assistance - 

Certificate of Good standing

Unemployment Assistance 

Attestation.pdf

pdf 60eefbe184f3fe0296c42cfb 07/14/2021
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Required Business Documentation:

Document Category Document Name Type ID Upload Date

Articles of Organization document(2).pdf pdf 60edb534629ad9037af2089d 07/13/2021

Bylaws MA Operating Agreement(1).pdf pdf 60edbbe5da52e3026d4627db 07/13/2021

Massachusetts Business Identification Number: 001464649

Doing-Business-As Name: 

DBA Registration City: 

BUSINESS PLAN
Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Plan for Liability Insurance Plan to Obtain Liability Insurance(1).pdf pdf 60b104fd86c10c3617e6643c 05/28/2021

Business Plan Grassp Ventures LLC - Business Plan 2.2.pdf pdf 6132621125900e079f2b546e 09/03/2021

Proposed Timeline Grassp Launch Model.pdf pdf 613a132cd905310789ae47e1 09/09/2021

OPERATING POLICIES AND PROCEDURES
Policies and Procedures Documentation:

Document Category Document Name Type ID Upload 

Date

Quality control and testing 

procedures

Summary of Operating Plans - QC.pdf pdf 60b1057386c10c3617e66440 05/28/2021

Prevention of diversion Summary of Operating Plans - Prevention 

of Diversion.pdf

pdf 60b105821c4d833622ce7d42 05/28/2021

Dispensing procedures Summary of Operating Plans - 

Dispensing.pdf

pdf 60b105a2ff799435f6381a69 05/28/2021

Delivery procedures (pursuant to 935 

CMR 500.145 and 935 CMR 

500.146)

Summary of Operating Plans - 

Delivery.pdf

pdf 60b105c8384f2636315c4e4b 05/28/2021

Qualifications and training Summary of Operating Plans - Agent 

Qualifications.pdf

pdf 60b105dcb0ce31363c8dfdce 05/28/2021

Storage of marijuana Summary of Operating Plans - 

Storage.pdf

pdf 60b106115f6249360c04f700 05/28/2021

Maintenance of financial records Summary of Operating Plans - Financial 

Records.pdf

pdf 60b10653e03d9635ef5bd35d 05/28/2021

A plan to obtain marijuana and 

marijuana products

Summary of Operating Plans - Obtaining 

Marijuana and Marijuana Products(1).pdf

pdf 60b1108dd96e5535e03944ea 05/28/2021

A detailed plan for White Labeling Summary of Operating Plans - White 

Labeling.docx.pdf

pdf 60db3439ddf0e402a870bac7 06/29/2021

Security plan Summary of Operating Plans - Security - 

updated.docx.pdf

pdf 60db345284f3fe0296c3efec 06/29/2021

Transportation of marijuana Summary of Operating Plans - 

Transportation - updated.docx.pdf

pdf 60db3468ddf0e402a870bad1 06/29/2021

Record-keeping procedures Summary of Operating Plans - pdf 60db347c3678b8028bd4146b 06/29/2021
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Recordkeeping - updated.docx.pdf

Energy Compliance Plan Summary of Operating Plans - Energy - 

updated.docx.pdf

pdf 60db3499ddf0e402a870bad5 06/29/2021

Inventory procedures Summary of Operating Plans - Inventory - 

updated.docx.pdf

pdf 60db34b3504b25036f753d84 06/29/2021

Personnel policies Summary of Operating Plans - Personnel 

Policies B.pdf

pdf 6132624038fd57079451905e 09/03/2021

Diversity plan Summary of Operating Plans - Diversity 

Plan.pdf

pdf 613a140bb9f60d076b8d6cb2 09/09/2021

COMPLIANCE WITH POSITIVE IMPACT PLAN
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

HOURS OF OPERATION

Monday From: 8:00 AM Monday To: 9:00 PM

Tuesday From: 8:00 AM Tuesday To: 9:00 PM

Wednesday From: 8:00 AM Wednesday To: 9:00 PM

Thursday From: 8:00 AM Thursday To: 9:00 PM

Friday From: 8:00 AM Friday To: 9:00 PM

Saturday From: 8:00 AM Saturday To: 9:00 PM

Sunday From: 8:00 AM Sunday To: 9:00 PM

ATTESTATIONS

I certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101 have been omitted by the applicant from 

any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: I Agree

I understand that the regulations stated above require an applicant for licensure to list all Persons and Entities Having Direct or Indirect Control 

over the Marijuana Delivery Operator Licensee and a list of all persons or entities contributing 10% or more of the initial capital to operate the 

Marijuana Delivery Operator Licensee including capital that is in the form of land or buildings.: I Agree

I certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would 

be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.: 

I Agree

Notification: 

I certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR 

500.104(1), and none of those changes have occurred in this application.: 

I certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since 

the issuance of the establishment’s final license that would raise suitability issues in accordance with 935 CMR 500.801.: 

I certify that all information contained within this renewal application is complete and true.: 

AGREEMENTS WITH THIRD-PARTY TECHNOLOGY PLATFORM PROVIDER
No records found

THIRD-PARTY TECHNOLOGY PLATFORM PROVIDER DOCUMENTATION
No documents uploaded
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Host Community Agreement  
Certification Form 

 
Instructions 
 
Certification of a host community agreement is a requirement of the application to become a 
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants 
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This 
form should be completed and uploaded into your application. Please note that submission of 
information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an 
application for a license pursuant to 935 CMR 500.400(2) and 501.400(2). 
 
Certification 
 
The parties listed below do certify that the applicant and municipality have executed a host 
community agreement on the specified date below pursuant to G.L. c. 94G § 3(d): 
 
1. Name of applicant: 

 
 
 

2. Name of applicant’s authorized representative: 
 
 
 

3. Signature of applicant’s authorized representative:  
 
 
 

4. Name of municipality:  
 
 
 

5. Name of municipality’s contracting authority or authorized representative: 
 
 
 

 

 

 

 

 

Grassp Ventures LLC

Daniel Berger



2 

6. Signature of municipality’s contracting authority or authorized representative:

7. Email address of contracting authority or authorized representative of the municipality (this
email address may be used to send municipal notices pursuant to 935 CMR 500.102(1) and
501.102(1).):

8. Host community agreement execution date:

6/8/2021



True East Leaf, LLC

Adult Use Marijuana Establishment for Delivery
47 Congress Street, Salem, Mass., Essex County
Assessor ID 34-0448-0

Plan to Remain Compliant with Local Permits and Zoning

Grassp Ventures, LLC, (the Applicant), is seeking a marijuana establishment permit for a
marijuana delivery license at 47 Congress Street in the City of Salem and the site is located
within the City’s Industrial (I) zoning district and the use is allowed by special use permit from
the City’s Zoning Board of Appeals (ZBA).

The Applicant shall duly apply-for and comply-with the ordinance provisions and requirements
and all applicable conditions that may be imposed by the Zoning Board during the permitting
process.  The Applicant’s site meets the buffer and distancing/setback requirements from
schools, etc., set forth in the City’s ordinance and as set forth in the CCC statutes and
regulations.  The Applicant has reviewed the submission requirements for the special permit and
the criteria/findings for a special permit to issue, all of which are consistent with the 935 CMR
500, and can and will meet all such requirements and obtain and maintain its permits as required.

The site is an industrial park with several, large, multi-level warehouse type buildings that host
industrial, commercial and retail uses.

The time frame for obtaining this marijuana establishment special permit from ZBA is as
follows:  Upon formal filing with city clerk, approximately 21 days for publishing and posting of
public notice of hearing date; anticipation of one or two hearings to be accomplished between 30
to 65 days following filing; approximately 14 days for board’s writing of final decision and filing
of decision with town clerk for 20-day appeal period. Total time-frame is approximately 120-150
days for special permit.  A building permit with professional engineering stamped/signed plans
will be submitted for application for building permit and the building dept. has 30 days to issue
upon confirmation that submitted construction filings/plans comply with building code.  After
construction, a certificate of use/occupancy will be required prior to commencing operations,
which typically takes 15 to 30 days to obtain.

END OF COMPLIANCE PLAN











Number of attendees at COM

24



Link to COM

https://youtu.be/EoF-zcc1T3k
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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:  001464649 

1. The exact name of the limited liability company is:  GRASSP VENTURES LLC  

2a. Location of its principal office: 
No. and Street:  141 W STATE ST  
City or Town: GRANBY State: MA   Zip:  01033 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:  
 
No. and Street:  141 W STATE ST 
City or Town: GRANBY State: MA   Zip:  01033 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:  

 

SEEKING LICENSURE IN MA FROM THE CANNABIS CONTROL COMMISSION TO OPERATE C
OMPLIANTLY WITHIN STATE LIMITS. 

4. The latest date of dissolution, if specified:  

5. Name and address of the Resident Agent: 
Name: REGISTERED AGENTS INC. 
No. and Street:  82 WENDELL AVE.  

STE 100 
City or Town: PITTSFIELD State: MA   Zip:  01201 Country: USA 

I,  REGISTERED AGENTS INC. 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  DANIEL RUDOLPH BERGER          141 W STATE ST 

GRANBY, MA 01033 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) 

 

MA SOC   Filing Number: 202008356800     Date: 10/13/2020 3:12:00 PM



 

First, Middle, Last, Suffix Address, City or Town, State, Zip Code 
SOC SIGNATORY  VERONICA LEIGH SANTARELLI          141 W STATE ST 

GRANBY, MA 01033 USA  

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

 

Title Individual Name 
First, Middle, Last, Suffix 

Address (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  TYLER WILLIAM RUBIN          141 W STATE ST 

GRANBY, MA 01033 USA  

9. Additional matters:  

SIGNED UNDER THE PENALTIES OF PERJURY, this 13 Day of October, 2020,  
DANIEL RUDOLPH BERGER  

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

 
© 2001 - 2020 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 

October 13, 2020 03:12 PM

MA SOC   Filing Number: 202008356800     Date: 10/13/2020 3:12:00 PM



GRASSP VENTURES, L.L.C. 


OPERATING AGREEMENT 


.  


 	  	  


THIS OPERATING AGREEMENT is dated ______________ , 2021, among the 

Members and Member/Managers of GRASSP VENTURES, LLC a Massachusetts limited 
liability company. RECITAL: 


In addition to the company itself, the parties are all of the Members and Member/ 

Managers of a limited liability company under the laws of the State of Massachusetts. They 
desire to enter into this Agreement in connection with that company. 


AGREEMENT: 


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


GENERAL PROVISIONS 


The Parties intend that the Company be operated in a manner consistent with its treatment 
as a "Partnership" for federal and state income tax purposes. The Parties also intend that the 

Company not be operated or treated as a "partnership" for purposes of Section 303 of the federal 
Bankruptcy Code. No Party will take any action inconsistent with the intents expressed in this 
Section. 


The name of this Company is GRASSP VENTURES LLC A different name may be 
selected from time to time by the Member/Managers (but in no event will the other name include 

the personal or proprietary name of any of the Members). The Company will hold all of its 
property in the name of the Company and not in the name of any Member or Member/ Manager. 


The principal place of business of the Company is : 141 West State St., Granby, MA 

01033. A different registered office or offices may be designated from time to time by the 
Member/Managers . The Company may also maintain other offices as the Member/Managers 
may deem advisable. 


The purpose of the Company is to (i) conduct business activities related to the interests of 
the Member/Managers and Members of the LLC ( (ii) engage in other activities incidental to the 
foregoing, (iii) have and exercise all the powers now or hereafter conferred by the laws of the 

State of Massachusetts on limited liability companies formed under the laws of that  State, and 
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(iv) transact any and all lawful business for which limited liability companies may be organized 
under the laws of that State. 


The existence of the Company commenced on the filing of its Articles of Organization. 
Its existence will continue in perpetuity, unless sooner terminated under this Agreement or 
pursuant to the Act. 


The name and business address of the agent for service of process for the Company is: 
Massachusetts Registered Agent, LLC, 82 Wendell St #100, Pittsfield, MA 01210 A different 
agent for service of process may be selected from time to time by the Member/Managers. 


The Member/Managers will from time to time (i) execute (or cause to be executed all 
certificates, fictitious name or business statements, and other documents, (ii) make (or cause to 
be made) all filings, recordings and publishings, and (iii) do (or cause to be done) other acts, in 

each case as the Member/Managers may deem necessary or appropriate to comply with the 
requirements of law for the formation and operation of the Company in all jurisdictions in which 
the Company desires to conduct business. Such execution, making or doing will be done by the 

Member/Managers  within ten (10) days after the request of the Member/Managers. 


Articles of Organization for the Company were executed and filed with the State of 
Massachusetts  If any provisions or any amendment to the Articles of Organization are 

inconsistent with any of the provisions of this Agreement, the provisions of this Agreement will 
govern and control as among the parties. The Member/ Managers will cause the Company to be 
qualified or authorized to do business in any state in which qualification or authorization is 

necessary in connection with the conduct of the Company's business


The Initial Capital Contribution of each Member and Member/Managers consists of 

either: 


As to a Member or Member/Manager who is a Member or Member/Manager on the date 
of this Operating Agreement, the amount set forth in the books and records of the Company as 

such Member's or Member/Manager's Initial Capital Contribution. As to any Member or 
Member/Manager who becomes a Member or Member/Manager after such date, the initial 
contribution, if any, of such Member  or Member/Manager to the capital of the Company. 

Additional Capital Contributions. No Member or Member/Manager  will be obligated to make a 
Capital Contribution in addition to the Initial Capital Contribution, except as specified in this 
operating agreement, unless the individual Member or Member/Manager individually  agrees to 

do so. Any additional capital contributions will be added to the initial capital contribution of a 
member or member/manager to determine their total capital contribution.
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	 Loans from the Members or Member/Managers to the Company. A Member or Member/
Manager  may, with the approval of the Member/Managers, advance monies to the Company for 

use in the Company's operations. The advance will be an obligation of the Company to the 
Member or Member/Manager. The advance will bear interest at the Citi Bank Prime Rate plus 4 
percent  (4%) per annum. The advance will be deemed a loan by the Member or Member/

Manager to the Company and will not be deemed a Capital Contribution. Any unpaid advances 
which are due and payable, together with accrued and unpaid interest which is due and payable, 
will be payable solely out of funds that would otherwise be Cash Available for Distribution. No 

Withdrawal of Capital Contributions. Except on dissolution and liquidation of the Company, or 
the unanimous approval of the Member/Managers no Member  or Member/ Manager will have 
the right to withdraw its Capital Contribution.


Except on dissolution or liquidation of the Company, and as described in the 
withdrawal section of this agreement there is no agreement for, or time set for, the return of any 
Capital Contribution of any Member or Member/Manager. 


No Member  or Member/Manager will be entitled to interest of any kind on 
account of a Capital Contribution. 


Except as expressly stated in this agreement no Member or Member/Manager will 

have priority over any other Member or Member/Manager as to return of Capital Contributions, 
or to allocations of income, gain, losses, credits, deductions, or distributions. 


The Member/Managers will from time to time determine the Cash Available for 

Distribution and distribute same to the Members and Member/Managers, Former Members or 
Member/Managers  in proportion to their respective Distribution Units. 


The Company will withhold amounts as may be required by applicable tax or other law. 
Any withheld amounts will be deemed to have been distributed to the Member or Member 
Manager or Former Member or former Member/Manager with respect to whom the withholding 

obligation arose. To the extent the withheld amount exceeds the amount the Member  or 
Member/Manager or Former Member or Former Member/Manager would have otherwise 
received, the excess will be counted towards future distributions to the Member or Member 

Manager or Former Member or Former Member/Manager; any excess remaining at the time of 
dissolution of the Company will become a debt owed by the Member or Member/Manager or 
Former Member  or Former Member/Manager to the Company. The Company will remit the 

withheld amounts to, and file the required forms with, the Internal Revenue Service or other 
applicable government agency. In the event of any claimed over-withholding, each Member or 
Member/Manager or Former Member or Former Member/Manager will be limited to an action 

Page  ￼  of  ￼3 27

�D�o�c�u�S�i�g�n� �E�n�v�e�l�o�p�e� �I�D�:� �D�5�1�6�2�A�6�5�-�C�7�B�1�-�4�9�8�B�-�8�A�9�A�-�7�D�7�0�3�1�9�8�C�7�E�1



against the Internal Revenue Service or other applicable government agency for refund and 
hereby waives any claim or right of action against the Company on account of such withholding. 


 The Company has the right (but not the obligation) to withhold amounts distributable to 
or with respect to a Member or Member/Manager under Section 3.1 or any other provision of 
this Agreement during the pendency of a dispute between the Member or Member/ Manager and 

any other person regarding the status of the Member or Member/Manager or such person as a 
Member or Member/Manager , regarding any right, title or interest in the Member's or Member/
Manager's Interest in the Company, or otherwise regarding the proper payee as to a distribution 

(regardless, in all cases, of whether such person is or was a creditor, spouse or other claimant of 
or against the Member or Member/Manager and whether the dispute arises under contract, 
personal relationship, judicial decree, or otherwise). The amount withheld need not be placed in a 

separate account or otherwise sequestered and may continue to be held and commingled with 
other Company funds. No interest will accrue or be payable with respect to funds so withheld. 
The Company will be entitled to impose an administrative fee in connection with handling the 

withheld amounts and otherwise attending to the dispute. The Company will also be entitled to 
offset against the withheld amounts (or against any amounts distributed to the Member or 
Member/Manager notwithstanding the dispute) any and all costs, expenses, damages, losses and 

liabilities, including attorneys' fees and expenses, paid or incurred (or anticipated to be paid or 
incurred) by the Company in connection with the dispute. 


Unless otherwise specifically detailed in this agreement, Profits and Losses for any Fiscal 

Year will be allocated among the Members and Member/Managers and Former Members and 
Former Member/Managers by the Member/Managers in accordance with their respective profit 

distribution units. To the extent there is a change in the profit distribution units of the Members, 
Member/Managers, Former Members, and Former Member/Managers Profits or Losses will be 
allocated to the Members and member managers at the time an additional Member or Member/

Manager is admitted or allowed to withdraw which may entail a closure of the Company books 
(as though the Company's tax year had ended) or by making a pro rata allocations of loss, 
income and expense deductions to an additional Member or Member/Manager for that portion of 

the Company's tax year in which an additional Member or Member/Manager was admitted in 
accordance with the provisions of Section 706(d) of the Code and the Treasury Regulations 
promulgated thereunder. 


The company will as a whole have 100 profit distribution units. Each profit 
distribution unit is equal to 1% of the profit as calculated on the companies form 1065 annual 
federal partnership tax return. The company will also have 100 voting units, with each voting 
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unit representing a 1% vote on decisions related to management and operations of the company.  
The profit distribution units and voting units held by each member and member/manager will be 

listed in the register maintained by the Company for such purpose. 


The Company will be managed by the Member/Managers. The Member/Managers  will 
have and may exercise the full, exclusive and absolute right, power and authority to manage and 

control the Company and the property, assets and business. With respect to matters on which this 
Agreement expressly entitles the Member/Managers to act, a Majority Vote of the voting units is 
required for an action taken by the Member/Managers on behalf of the Company to be binding 

on the Members, Member/Managers and the Company, unless a different percentage (such as a 
Two-thirds Vote or unanimity) is expressly required elsewhere in this Agreement. 


The initial Members and Member/Managers with their respective profit distribution units 

and voting units are listed in the company register maintained for that purpose. The number of 
Members and Member/Managers may be changed from time to time by the Member/Managers  
(and any such additional Member/Managers  and any replacement  will be elected by the 

Member/Managers ), but there will not be less than one Member/Manager. 


Without limiting their power but simply as a general principle the Member/Managers 
will have the following rights, powers and authorities, on behalf of the Company: 


To acquire property from any person as the Member/Managers may determine, on such 
terms and conditions as the Member/Managers may deem to be in the best interests of the 
Company. The fact that a Member/Manager.  is directly or indirectly affiliated or connected with 

any such person will not prohibit the Member/Managers from dealing with that person. 


To file applications, communicate and otherwise deal with any and all persons having 

jurisdiction over, or in any way affecting, any aspect of the Company business, and to enter into 
any agreements, restrictions or other arrangements in connection with those dealings or in order 
to preserve, maintain or increase the assets of the Company. 


To borrow money for the Company from banks, other lending institutions, and the 
Members or Member/Managers on such terms as the Member/ Managers  may deem appropriate 
and, in connection therewith, to hypothecate, encumber and grant security interests in the assets 

of the Company to secure repayment of the borrowed sums. 


To hold and own any Company real and/or personal properties in the name of the 
Company. 


To invest any Company funds temporarily in time deposits, short-term governmental 
obligations, commercial paper or other investments. 
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To execute and deliver on behalf of the Company all instruments and documents, 
including checks, drafts, notes and other negotiable instruments, mortgages or deeds of trust, 

security agreements, financing statements, documents providing for the acquisition, mortgage or 
disposition of the Company's property, assignments, bills of sale, leases, partnership agreements, 
and any other instruments or documents necessary, in the opinion of the Member/Managers, to 

the business of the Company. 


To pay all expenses, fees and commissions incurred in connection with the Company. 


To sue on, defend, settle or compromise any and all claims or liabilities in favor of or 

against the Company, submit any or all such claims or liabilities to arbitration, and confess a 
judgment against the Company in connection with any claims of liabilities in which the 
Company is involved (and regardless, in all instances, of whether the claim or liability arises in 

connection with or prior to demand, negotiation, mediation, arbitration, litigation or other 
proceeding or context). 


To make or revoke any election permitted the Company by any taxing authority. 


To purchase and maintain liability and other insurance necessary or appropriate to the 
business of the Company, in such amounts and types, as the Member/Managers will determine.


To retain legal counsel, accountants, and other professionals in connection with the 

Company business and to pay such remuneration for those services as the Members/Managers 
may deem appropriate. 


To retain other services of any kind or nature in connection with the Company business, 

and to pay such remuneration for those services as the Member/Managers may deem appropriate. 


To negotiate and conclude agreements on behalf of the Company with respect to any of 

the rights, powers and authority conferred upon the Members and or Member/Managers. 


To guarantee the obligations of any Affiliate of the Company, including the Members 
and/or Member/Managers and to otherwise be a co-obligor or accommodation party with respect 

to such obligations and, in connection therewith to hypothecate, encumber and grant security 
interests in the assets of the Company to secure such guarantee or other obligation of the 
Company or such Affiliate. 


To perform any and all other acts, and to execute all agreements and other documents, 
which the Member/Managers deems necessary or appropriate to the Company business. 


Unless authorized to do so by this Agreement or by the Member/Managers, no Member, 

Member/Manager, Officer, agent or employee of the Company, acting alone, will have any 
power or authority to bind the Company in any way, to contract for any debt or other obligation 
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by or on behalf of the Company, to pledge the credit of the Company or to otherwise render the 
Company liable for any purpose. However, the Member/Managers may act by or through a 

designated individual or a duly authorized attorney-in-fact. 


Notwithstanding any other provision of this Agreement, the Member/Managers are  
expressly prohibited from doing any of the following without the prior approval by Two-thirds 

Vote of the Member/Managers: 


Doing, approving or consenting to any act in contravention of this Agreement. 


Doing, approving or consenting to any act which would make it impossible for the 

Company to carry on the ordinary business of the Company. 


Settling or compromising any litigation in which the Company is involved where 
the Company is obligated to pay in excess of $10,000 to an adverse party in connection with 

such settlement or compromise, confessing a judgment in excess of $10,000 against the 
Company or delivering any general assignment for the benefit of creditors of the Company. 
Spending $1000 or more of company funds.


Borrowing from the Company. 


Expelling Members or Member/Managers from the Company. 


Amending the Articles of Organization of the Company or this Agreement. 


Encumbering, or approving or consenting to the encumbering of, any assets of the 
Company for any purpose other than a Company purpose. 


Selling, exchanging or otherwise disposing of all or substantially all of the 

Company's assets as part of a single transaction or plan. 


Committing an act of Bankruptcy. 


 The Member/Managers are expressly prohibited from the admission of Additional 
Members or Member/Managers to the Company if 2/3 or more Member/Managers expressly 
indicate that they are against the admission. 


The Member/Managers may from time to time open bank accounts in the name of the 
Company. The Member/Managers may designate the signatories to any and all company bank 
accounts. 


Any  Member/Manager may be removed by the MembersManagers and any Member/
Manager may resign from such position at any time by giving written notice to the Company. 
The resignation will take effect on receipt of notice of the resignation or at such later time as is 

specified in such notice. Unless otherwise specified in the notice of resignation, the acceptance 
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of the resignation will not be necessary to make it effective. The resignation will not affect the 
resigning person's rights and liabilities as a Member/Manager. 


Any guaranteed payment to a Member/Manager or Member will (to the extent the 
guaranteed payment  is solely intended to compensate the individual for services rendered to the 
company) be fixed from time to time by a 2/3 Vote of the Member/Managers.  A Member/ 

Manager or Member will not be prevented from receiving a guaranteed payment for those 
services by reason of the fact that such person is also a Member or Member Manager of the 
Company.  Unless otherwise agreed to by 2/3 of the Member/Managers any guaranteed payments 

or draws to a member manager will be counted towards the member/managers profit distribution 
share. That is, by way of example, if a member/manager receives a guaranteed payment or draw 
in the amount of $25,000 in a given period and a member manager is entitled to $100,000 in 

profit distribution, the $25,000 will be deducted from the total of $100,000 so that the member 
manager will receive an additional $75,000. The Member/Managers also agree that effective 
October 16, 2020,  Daniel Berger shall receive a guaranteed annual payment of $58,000.00. 

These guaranteed amounts may be changed at any time by a 2/3 vote of the Member/Managers. 
The guaranteed payments to any Member/Manager(s) are contingent on those individual 
Member/Manager(s) full time employment efforts on behalf of the company. So long as Daniel 

Berger is working full time for the company any guaranteed payments shall be IN ADDITION to 
his profit distribution. 


Except as specified in the agreement nothing in this Agreement will be deemed to restrict 

the freedom of the Member/Managers to retain architects, engineers, accountants, attorneys, or 
other third parties to the extent that the Member/Managers believes that the services of such 

parties are reasonably necessary in the conduct of the business of the Company. The Company 
will pay all fees or other costs properly incurred in connection with the retention of any such 
third parties. 


The Company will pay the following expenses related to its organization and operation: 


Organizational Expenses, including legal fees, filing fees, documentation costs and 
printing, travel and other similar out-of-pocket costs. 


Expenses related to the Company's assets (including expenses related to possible 
investments that are ultimately not consummated), including: (1) all improvement and 
operational costs related to the assets, including taxes, utilities, travel, insurance, costs of 

improvement, maintenance and repair, mortgage payments, all costs of borrowed money, studies 
of and consultations regarding engineering, environmental and other matters, and all assessments 
on the assets; (2) fees and expenses paid to independent contractors, consultants, insurance 
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brokers, attorneys and other agents; and (3) expenses in connection with the acquisition, 
improvement, marketing or disposition of the assets (including consulting fees, legal and 

accounting fees, and engineering fees). 


Expenses of Company administration, including all accounting, legal, travel, 
documentation, professional and reporting expenses of the Company, and including: (1) 

preparation and documentation of Company financial statements and tax returns; (2) expenses 
and taxes incurred in connection with the issuance, distribution, transfer, registration and 
recording of documents evidencing ownership of an interest in the Company or in connection 

with the business of the Company; and (3) costs incurred in connection with any arbitration or 
litigation proceedings in which the Company is involved, as well as any examination, 
investigation or other proceedings conducted by any regulatory agency of the Company, 

including legal and accounting fees incurred in connection with those proceedings. 


Other expenses necessary or advisable for the operation of the business of the Company. 


The Member/Managers will devote such time and effort to the business of the Company 

as may in its reasonable judgment be required. The Member/Managers will not be required to 
manage the Company as the Member/Managers sole and exclusive business. Except as 
specifically limited by this agreement the Members, the Member/Managers may engage in or 

own an interest in other business ventures of every nature and description, independently or with 
others. 


Except as specifically described in this Agreement nothing in this agreement will be 

construed to grant or deny any right, privilege or option to the Company, the Members or any 
Member/Managers to participate in any manner in any other business or investment in which the 

Members or the Member/Managers may participate, including those which may be the same as 
or similar to the Company's business and in direct competition. The Members and each Member/
Managers expressly waives the doctrines of partnership opportunity and of corporate opportunity 

and any analogous doctrine applicable to limited liability companies. Subject to the rights and 
obligations of the Members and the Member/Managers as set forth in this and any other 
agreements among the parties to this Agreement, the Members and Member/Managers consents 

to the participation by the Members or  Member/Managers in any such business, person or 
investment. 


The Members and the Member/Managers will have the right to contract or otherwise deal 

with the Company for the sale of goods or services after obtaining the consent of the Member/
Managers with respect to that transaction. Any contract with a Member or  Member/Manager for 
goods and services must be in writing and contain a clause allowing termination by the Company 
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without penalty on sixty (60) days' notice or immediately in the event of the Bankruptcy, 
withdrawal, removal or dissolution of the Member or Member/Manager. 


To the extent not inconsistent with applicable law, and to the extent of the assets of the 
Company (including available proceeds of any applicable insurance), the Company, its receiver 
or its trustee will indemnify the Members and  Member/Managers and their respective 

employees, agents, Affiliates, partners, successors and assigns, against and save it and them 
harmless for and from any claim, demand, judgment or liability, and against and for and from 
any loss, cost or expense (including reasonable attorneys' fees and court costs, which will be paid 

by the Company as incurred), which may be made or imposed upon such persons by reason of 
any (1) act performed for or on behalf of the Company (or in furtherance of the Company 
business) within the scope of the authority conferred on the Members or Member/ Managers by 

this Agreement, (2) inaction on the part of such persons which does not constitute a violation of 
any provision of this Agreement, or (3) liabilities arising under federal and state securities laws 
to the extent permitted by law, as long as (in all such cases) such act, inaction or liability did not 

arise from gross negligence, willful misconduct or fraud. 


To the extent not inconsistent with applicable law, no Member or Member/Manager or 
any employee, agent, successor or assignee thereof will be liable, responsible or accountable in 

damages or otherwise to the Company, the Members or Member/Managers for (1) any action 
taken on behalf of the Company within the scope of the authority conferred on the Members or 
the Member/Managers by this Agreement, (2) any inaction which does not constitute a violation 

by the Member or Member/Managers of any provision of this Agreement or (3) any liability 
arising under federal or state securities laws, as long as such act, inaction or liability did not arise 

from gross negligence, willful misconduct or fraud. 


Any judgment against the Company, a member or a member/manager employees, agents, 
successors or assigns, in connection with which such person is entitled to indemnification under 

this Agreement, must first be satisfied from Company assets (including available proceeds of any 
applicable insurance) before such person is responsible for that obligation. 


The Member/Managers may delegate all or any of its powers, rights and obligations 

under this Agreement, and may appoint, employ, contract or otherwise deal with any person for 
the transaction of the business of the Company, which person may, under supervision of the 
Member/Managers, perform any acts or services for the Company as the Member/ Managers 

may approve. Such delegation will not release the Member/Managers of its responsibility as to 
such matters. 
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The Officers of the Company will consist of those positions as the Member/Managers 
may designate from time to time. 


An Officer will serve for such term as the Member/Managers may designate at any time 
or from time to time. 


Notwithstanding anything herein to the contrary, an Officer may be removed at any time, 

with or without cause, by the Member/Managers. 


Any vacancy occurring for any reason in an office of the Company may be filled by the 
Member/Managers. 


To the extent not provided otherwise in this Agreement, the rights and obligations of the 
Members and Member/Managers will be governed by the laws of the State of Massachusetts. 


Persons dealing with the Company may rely conclusively on the power and authority of 

the Member/Managers and the Officers of the Company as set forth in this Agreement. In 
addition, no purchaser of any property or interest therein owned by the Company or any person 
entering into an agreement with the Company will be required to determine the sole and 

exclusive authority of the Member/Managers, or its officers to sign and deliver on behalf of the 
Company any agreement, document, instrument or distribution of revenues or proceeds paid or 
credited in connection therewith. Each Member and Member/Manager shall be accountable to 

the Company and the other Members and Member/Managers as a fiduciary, and shall be bound 
by a fiduciary duty to the Company and the other Members, to the same extent that applicable 
law generally imposes such status and duty upon a general partner in a partnership. 


 In addition to any books and records required to be maintained by other provisions of this 
Agreement, the Company will maintain the following books and records (to the extent they are 

required to be maintained by Section 29–607 of the Act) at the Company's registered office: 


A current list of the full name and last known business, residence, or mailing address of 
each Member and each Member/Manager.  


A copy of the Articles of Organization of the Company and all amendments to same. 


Copies of this Agreement and all amendments to same, including any prior written 
operating agreements no longer in effect. 


Copies of any promises by a Member or Member/Manager to make a Capital 
Contribution to the Company. 


Copies of the Company's federal, state, and local income tax returns and reports, if any, 

for the three most recent years. 
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Copies of financial statements of the Company, if any, for the three most recent years. 


The Member/Managers or any designated officer will, at the expense of the 

Company, cause the preparation and timely filing of all tax returns required to be filed by the 
Company pursuant to the Code and all other tax returns deemed necessary and required in each 
jurisdiction in which the Company does business. Copies of such returns, or pertinent 

information excerpted from such returns, will be furnished to the Members and Member/
Managers after the end of the Company's Fiscal Year concurrently with the filing of such returns, 
unless an extension of time to file such returns is timely and lawfully procured, in which case 

such returns will be filed within the period allowed by such extension(s) and provided to the 
Members and Member/Managers concurrently with the filing of such returns. All elections, 
decisions or determinations required to be made by the Company under the Code, including 

Section 754 thereof, and under state and local income tax, franchise tax and other tax laws will 
be made by the Member/Managers.  


Grassp Inc. shall  be the initial partnership representative under the IRS Code 

(“Partnership Representative”). The Partnership Representative shall cause the 
preparation and timely filing of all tax returns required to be filed by the Company 
pursuant to the Code, and all other tax returns deemed necessary or required thereby in 

each jurisdiction in which the Company does business. Copies of all tax returns required 
to be filed by the Company shall be furnished to the Members and Member/Managers 
within a reasonable time after the end of each Fiscal Year. The Partnership Representative 

shall make all elections and filings necessary or required to keep the Company from 
being assessed additional taxes resulting from an Internal Revenue Service audit against 

the Company, including elections which will push out any resulting tax liability to the 
Members and Member/Managers, if permissible under the Code and the rules and 
regulations promulgated thereunder, and only if determined to be in the best interests of 

the Members and Member/Managers as determined by the Member/Managers. All 
Members and Member/Managers shall file and/or amend their current and past tax returns 
to be consistent with the actions of the Partnership Representative under this Section. The 

Partnership Representative shall give notice to all Members and Member/Managers of all 
filings and elections thereby, and all notices of audits by the Internal Revenue Service. 
The Partnership Representative may be appointed and removed from time to time only by 

the Member/Managers. All tax returns shall be subject to the approval of the Member/
Managers.


Each Member must be approved by the Member/Managers 
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The name, address, of each Member and Former Member will be set forth on the register 
which the Company will maintain for such purpose. As and when there is a change in the persons 

who are Members or Former Members  or Member/Managers or former Member/Managers in 
accordance with this Article, the Company will: 


Reflect the change on the register. 


File, as may be required by the State of Massachusetts  articles of amendment to 
the Company's Articles of Organization or as otherwise required to reflect the change. 


An additional Member or Member/ Manager ("Additional Member") is admitted to the 

Company if (and only if) all of the following occur: 


The person who desires to become an Additional Member (the "Applicant") meets the 
requirements of membership ; and 


The Member/Managers, by means of a 2/3 vote, recommends the admission of the 
Applicant as an Additional Member


The admission of the Applicant as an Additional Member are approved by the Member/

Managers by Two-thirds Vote; and 


The Applicant (A) agrees in writing to be bound by this Agreement and (B) pays to the 
Company an Initial Capital Contribution the buy-in in an amount determined by the Company; 

and 


The Applicant's spouse, if any, executes and delivers to the Company the Consent of 
Spouse. 


No Additional Member or Member/Manger will be entitled to any retroactive allocation 
of losses, income or expense deductions incurred by the Company. The Company may, at the 

time an Additional Member is admitted, close the Company books (as though the Company's tax 
year had ended) or make pro rata allocations of loss, income and expense deductions to an 
Additional Member for that Fiscal Year in which such Additional Member was admitted in 

accordance with provisions of Section 706(d) of the Code and the Regulations using any 
convention permitted by law and selected by the Member/Managers. Any person admitted to the 
Company as an Additional Member will be subject to and bound by all the provisions of this 

Agreement as if originally a party to this Agreement. 


Except for the admission of Additional Members pursuant to this Section, the Company 
will not issue, sell or otherwise grant any membership or management right, title or interest in or 

to the Company, including any interest in the Profits, Losses or distributions of the Company or 
any right (whether actual or contingent, and whether vested or unvested) in the Company. 
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A Member may voluntarily withdraw as a Member or Member/Manager of the Company 
if (and only if) either: 


	 1) The withdrawing Member or Member/Manager  gives at least six-months' prior written 
notice to the Member/Managers  specifying the date of withdrawal . 


	 2) The withdrawing Member or Member/Manager notifies the Member/Managers of the 

Member's or Member/Managers' desire to withdraw and requests permission to withdraw on less 
than six-months' notice, and the Members/Managers by 2/3 Vote agree to permit the withdrawing 
Member or Member/Manager to so withdraw.  


A Member or Member/Manager must withdraw if the Member or Member/Manager  is 
expelled for Cause by Two-thirds Vote of the Member/Managers. Expulsion does require that the 
subject Member be notified of the proposed vote on expulsion or be provided with an 

opportunity to be heard regarding the proposed vote on expulsion or regarding any other 
matter.Cause shall mean a Member or Member/Manager has (a) committed any fraud, 
embezzlement, or other act of dishonesty, or for the commission of any criminal act involving 

moral turpitude related to the Project or business of the Company; (b) habitually uses drugs or 
alcohol on the job; (c)  violates any laws, rules, or regulations applicable to the business of the 
Company which shall have a material adverse effect on the business of the Company; or  (d) is 

unwilling to devote such time and energy to the management of the Company as is necessary 
under the circumstances after a reasonable period of time.  Any prior distributions of profit shall 
reduce the amount of unreimbursed capital contribution. The return of a member or member/

managers capital contribution upon expulsion will be subject to the  terms and conditions of the 
final distribution.  Withdrawal Event that Receives After-the-Fact Approval. A Member or 

Member/ Manager  must withdraw if a Withdrawal Event occurs and the Company, by Two-
thirds Vote of the Member/Managers, consents to the withdrawal so that the withdrawing 
Member  or Member/ Manager will not be deemed in breach of this Agreement pursuant to 

subsection (b) below. Neither the Company nor the Member/Managers are obligated to conduct a 
vote (or otherwise solicit or circulate a consent) for such purpose. 


The Member or Member/Manager must withdraw if the member dies. Disability is 

defined as the inability of a member or member/manager to adequately participate in the 
operations of the company for a period of 90 days or more.  A members rights, other than the 
right to receive a guaranteed payment for services provided to the company will not be impacted 

by disability. A member/manager who is disabled may, in the discretion of the remaining 
member/mangers have any guaranteed payments terminated. A disabled member/ manager may, 
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in the discretion of the other member/managers have some or all of their profit distribution units 
and voting units suspended during the period of disability.


Except as provided for in this agreement, or otherwise agreed to by a 2/3 vote of the 
member/managers, a Member or Member/Manager is not permitted to withdraw, transfer or 
assign their interest in the Company. The Company will have the right to offset against any 

damages any cash or other property otherwise distributable to such Member or Member/Manager 
by the Company. A member or member manager loses all rights, except rights to a final 
distribution as described below upon withdrawal, transfer or assignment of their membership 

interest. Upon withdrawal of a member or member/manager is entitled to a final distribution 
termed a "buy out price". The Buy out price represents all of the withdrawing member or 
member/managers right, title and interest in the company. 


The Buy–Out Price will be calculated using the total number of profit distribution units 
owned by the member or member/manager at the end of the month preceding the Withdrawal 
Event. Each profit distribution unit will be equal to 1% of the calculated buy-out price. The total 

calculated buy-out price shall be the fair market value  of the company.  The determination of 
fair market value shall be made as follows:  the applicable Member, Member/Manager or their 
personal representative or other third party holder of the interest shall meet with the remaining 

Members and Member/Managers to attempt to agree upon a fair market value; if the parties 
cannot agree upon a fair market value the Interest shall be appraised by a disinterested business 
appraiser agreeable to by all parties using industry standards of valuation.  In the event an 

appraiser cannot be agreed upon, provisions for selecting a neutral party as described in the 
mediation and arbitration provisions , below, shall be used to choose an appraiser who shall 

determine the fair market value which shall be a final and binding determination.  In the event of 
death or expulsion of a member or member/ manager who has made a capital contribution to the 
company any unreimbursed amounts of capital contribution will be added to the buy-out price 

and paid as described below. 


	 Unreimbursed capital contributions are the total capital contribution, less any profit 
distributions paid prior to the withdrawal event.  In the case of expulsion or unapproved 

withdrawal, the buy-out price shall be reduced by any damages caused by the expelled or 
withdrawing Member or Member/Manager.


The principal amount of the buy out price together with accrued interest, will be 

payable to the withdrawing Member in 60 monthly installments, commencing on the last day 
of the month following the month in which the Withdrawal Event occurs. The unpaid 
principal amount can be prepaid, in whole or in part, at the Members's or Member/Managers' 
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discretion from time to time and at any time, without penalty or other charge. The unpaid 
principal amount will bear interest at a rate per annum equal to the Citi Bank Prime Rate plus 

4 percent (4%) per annum. The obligation of the Company to pay amounts pursuant to this 
subsection (d) will be evidenced solely by this subsection (d) as in effect on the date of the 
Withdrawal Event. The Company will not be required to deliver a promissory note or other 

instrument evidencing such obligation or to provide any security for the obligation. On 
reasonable request of the withdrawn Member or Member/Manager (made not more 
frequently than quarterly), the Company will confirm the unpaid principal amount owed to 

such Member or Member/Manager pursuant to this Section. The amounts described in this 
paragraph are subject to offset as provided for in this agreement, or as otherwise provided by 
law. The withdrawing Member or Member/Manager will not be entitled to any other amounts 

(whether under this Agreement, at law, in equity, or otherwise, and whether in the nature of 
damages or otherwise), regardless of the event or events giving rise to the withdrawal. 


In connection with any Fiscal Year in which a withdrawing Member or Member/

Manager receives a payment pursuant to this subsection (d), the Company will furnish the 
withdrawing Member or Member/Manager with appropriate  and timely tax returns or 
information . 


This Agreement may be amended after the Withdrawal Event without the consent 
of the withdrawing Member or Member/Manager  but the withdrawing Member or Member/
Manager will nevertheless remain entitled to (and solely to) the amounts to be paid pursuant 

to this subsection (d) as in effect on the date of the Withdrawal Event. This Operating 
Agreement does not affect any buy-out payments or distributions the right to which arose 

prior to the date of this Agreement. 


If the withdrawing Member or Member/Manager is deceased, references to the 
withdrawing Member or Member/Manager will be deemed to refer to such Member's or 

Member/Managers' estate. 


The Company will be dissolved upon the occurrence of any of the following events: 


by Two-thirds Vote of the Member/Managers or on the entry of a judgment of dissolution.


As soon as possible following the decision or order to dissolve the company occurrence, 
the Member/ Managers  will execute and file the appropriate  Notices of Winding Up with the 	 	
State of Massachusetts. 


On dissolution, an accounting will be made by the Company's  accountants of the 
accounts of the Company and of the Company's assets, liabilities and operations, from the 
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date of the last previous accounting until the date of dissolution. The Member/Managers will 
immediately proceed to wind up the affairs of the Company. 


If the Company is dissolved and its affairs are to be wound up, the Member/
Managers  will (1) collect and sell or otherwise liquidate all of the Company's assets as 
promptly as practicable (except to the extent the Members/Managers may determine to 

distribute any assets to the Members or Member/Managers  in kind (2) allocate any Profit or 
Loss resulting from such sales to the Members' and Member/Managers'  Capital Accounts, 
(3) pay, satisfy or discharge, or make adequate provision for, all liabilities and obligations of 

the Company (other than liabilities to Members) or Member/ Managers , including all costs 
relating to the dissolution, winding up, and liquidation and distribution of assets, (4) establish 
such reserves as may be reasonably necessary to provide for fixed, contingent or unknown 

liabilities or obligations of the Company (for purposes of determining the Capital Accounts 
of the Members and Member/Managers , the amounts of such reserves will be deemed to be 
an expense of the Company), (5) pay, satisfy or discharge, or make adequate provision for, 

any liabilities of the Company to the Members and Member/Managers other than on account 
of their interests in Company capital or profits, and (6) distribute the remaining assets, pro 
rata, to the Members  and Member/Managers in the amounts of their positive Capital 

Account balances, determined after taking into account all Capital Account adjustments for 
the Fiscal Year in which the liquidation occurs. 


No property will be distributed in kind, unless permitted by the Member/

Managers  If any assets of the Company are to be distributed in kind, the net fair market 
value of such assets as of the date of dissolution will be determined by independent appraisal 

or by agreement of the Members/Managers. Such assets will be deemed to have been sold as 
of the date of dissolution for their fair market value. The difference between the value of 
property to be distributed in kind and its book value will be treated as a gain or loss on the 

sale of the property and will be allocated to the Members and Member/Managers. The 
definition of "Capital Account" will be adjusted to reflect such deemed sale. Any such 
distributions to the Members and Member/Managers in respect of their Capital Accounts will 

be made in accordance with the time requirements set forth in Section 1.704–1(b)(2)(ii)(b)(2) 
of the Regulations. 


Notwithstanding anything to the contrary in this Agreement, on a liquidation 

within the meaning of Section 1.704–1(b)(2)(ii)(g) of the Regulations, if any Member or 
Member/ Manager  has a negative Capital Account balance (after giving effect to all 
contributions, distributions, allocations and other Capital Account adjustments for all taxable 
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years, including the year during which such liquidation occurs), such Member or Member/
Manager will have no obligation to make any contribution to the capital of the Company, and 

the negative balance of such Member's or Member/Managers' Capital Account will not be 
considered a debt owed by such Member or Member/Manager to the Company or to any 
other person for any purpose whatsoever. 


The Members and Member/Managers  acknowledge and agree that making liquidating 
distributions in accordance with positive Capital Account balances should provide Members and 
Member/Managers with the same liquidating distributions that they would have received if they 

withdraw from the company. The Member/Managers will allocate to the Members and Member/
Managers items of income, gain, loss or deduction as are necessary to correct any errors in 
accounting or to eliminate any timing differences between the distribution of Cash Available for 

Distribution and the allocation of Profits and Net Losses that would otherwise prevent 
liquidating distributions in accordance with Capital Accounts from providing the Members and 
Member/Managers with the same liquidating distributions that they would have received under a 

withdrawal event. 


The Member/Managers will comply with applicable law pertaining to the winding up of 
the affairs of the Company and the final distribution of its assets.  


When all debts, liabilities and obligations of the Company have been paid and discharged 
or adequate provisions have been made therefor and all of the remaining property and assets 
have been distributed to the Members and Member/Managers , the Member/Managers  will 

execute and file Articles of Termination with the State of Massachusetts.


Return of Contribution Non-recourse to Other Members. Except as provided by 

law, on dissolution, each Member or Member/Manager  will look solely to the assets of the 
Company for the return of such Member's or Member/Managers' Capital Contribution. If the 
Company property remaining after the payment or discharge of the debts and liabilities of the 

Company is insufficient to return the cash or other property contribution of one or more 
Members or Member/Managers such Member or Member/Manger will have no recourse against 
any other Member or Member/Manager.  


An annual meeting of the Members and or Member/Managers is not required. 


Special meetings of the Members and/or Member/Managers , for any purpose or 
purposes, unless otherwise prescribed by statute, may be called by the Member/ Managers. 


The Member/Mangers may designate any place, either within or outside the State 
of Massachusetts, as the place of meeting for any meeting of the Member/Managers. If no 

Page  ￼  of  ￼18 27

�D�o�c�u�S�i�g�n� �E�n�v�e�l�o�p�e� �I�D�:� �D�5�1�6�2�A�6�5�-�C�7�B�1�-�4�9�8�B�-�8�A�9�A�-�7�D�7�0�3�1�9�8�C�7�E�1



designation is made, or if a special meeting be otherwise called, the place of meeting will be held 
at the Company's registered office.


Written notice stating the place, day and hour of the meeting and the purpose or 
purposes for which the meeting is called will be delivered not less than two calendar days before 
the date of the meeting, by or at the direction of the Company, to each Member/Manager. A copy 

of such notice will also be given to each Former Member/Mangers who still holds a financial 
interest in the company. However, if a majority of the Member/Managers meet at any time and 
place, either within or outside of the State of Massachusetts, and consent to the holding of a 

meeting at such time and place, such meeting will be valid without call or notice, and at such 
meeting lawful action may be taken. 


In connection with determining Members or Member/Managers  (i) entitled to 

notice of or to vote at any meeting of Members/Managers or any adjournment thereof, (ii) 
entitled to receive payment of any distribution, or (iii) for any other purpose, the date on which 
notice of the meeting is mailed or the date on which the resolution declaring such distribution is 

adopted, as the case may be, will be the record date for such determination of Member/
Managers. When a determination of Members/Managers entitled to vote at any meeting of 
Member/Managers has been made as provided in this Section, such determination will apply to 

any adjournment thereof. 


Member/Managers  who then hold in the aggregate more than 2/3 of the 
Membership Voting Units and who are represented in person or by proxy will constitute a 

quorum at any meeting of Member/Managers. 


If a quorum is present, the Majority Vote of the Member/Managers (and not 

merely a majority vote of those present) will be the act of the Member/Managers, unless the vote 
of a greater or lesser proportion or number is otherwise required by the laws of the State of 
Massachusetts, by the Articles of Organization, or by this Agreement. 


At all meetings of Member/Managers , a Member/Manager may vote in person or 
by proxy executed in writing by the Member/Manager or by a duly authorized attorney-in-fact. 


Any notice, demand, or other communication (a "notice") required or permitted to 

be given by this Agreement will be deemed to have been sufficiently given or served for all 
purposes (i) if delivered personally to the person to whom the same is directed, including 
being communicated orally or electronically (whether in person or by telephone, voice mail, 

e-mail, or other electronic means), (ii) if sent by United States mail or by overnight express 
carrier, addressed (A) if to the Company, to its registered office specified in this Agreement, 
and (B) if to a Member or Member/Manager their address as specified in writing to the 

Page  ￼  of  ￼19 27

�D�o�c�u�S�i�g�n� �E�n�v�e�l�o�p�e� �I�D�:� �D�5�1�6�2�A�6�5�-�C�7�B�1�-�4�9�8�B�-�8�A�9�A�-�7�D�7�0�3�1�9�8�C�7�E�1



Company, or (iii) if sent by confirmed facsimile transmission, to the number which the 
person has supplied as its number for facsimile transmissions, or if by electronic mail to the 

designated email address. 


Any notice that is personally delivered will be deemed to be given on the date of 
delivery. Any notice that is sent by registered or certified United States mail, return receipt 

requested, will be deemed to be given three (3) business days after the date on which the 
same is mailed, and any notice that is sent by other form of United States mail will be 
deemed to be given five (5) days after the date on which the same in mailed. Any notice that 

is sent by overnight express carrier will be deemed to be given the next business day after the 
date on which the same is sent. Any notice that is sent by facsimile or Email transmission 
will be deemed to be given the day it is sent, if the confirmation indicates that the 

transmission was completed prior to 5:00 p.m., Massachusetts time; otherwise, it will be 
deemed given on the next business day. 


Any Member or Member/Manager may change its address for purposes of this 

Agreement by notifying the Company of the change. 


This Agreement is governed by the laws of the State of Massachusetts. 


Each Member and Member/Manager  irrevocably waives during the term of the 

Company (and during the period of its liquidation following any dissolution) any right that the 
Member or Member/Manager may have to maintain any action for partition with respect to the 
property of the Company. 


Each Member and Member/Manager (including an Additional Member, Member/
Manager  and a withdrawing Member or Member/Manager) will execute further statements, 

instruments and other documents as may be required to carry out the intent and purposes of this 
Agreement or to comply with law. 


Whenever the singular number is used in this Agreement (and when required by 

the context), the same will include the plural. Whenever a gender is used in this Agreement (and 
when required by the context), the same includes the neuter, masculine and feminine genders. 


The article and section headings in this Agreement, if any,  are inserted for 

convenience and identification only. Those headings are in no way intended to define or limit the 
scope, extent or intent of this Agreement or any provision of this Agreement. 


The failure of any Party to seek redress for violation of (or to insist upon the strict 

performance of) any provision of this Agreement will not prevent a subsequent act, which itself 
would constitute a violation, from having the effect of a violation. 
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The rights and remedies provided by this Agreement are cumulative and not 
mutually exclusive. The exercise of any right or remedy by any Party will not preclude or waive 

the right to exercise any or all other remedies. Those rights and remedies are given in addition to 
any other rights or remedies the Parties may have by law or otherwise. 


If any provision of this Agreement (or the application of the provision to any 

person or circumstance) is determined in litigation or arbitration to be invalid, illegal or 
unenforceable to any extent, the remainder of this Agreement (and the application of the 
provision to other persons or circumstances) will not be affected and will be enforceable to the 

fullest extent permitted by law. 


This Agreement is binding on and inures to the benefit of the Parties and, subject 
to the limitations on transferability contained in this Agreement, their respective heirs, personal 

representatives, successors and assigns. 


None of the provisions of this Agreement are for the benefit of or enforceable by 
any creditors of the Company, any creditors of a Member or Member/Manager  or any person 

who is not a Party. 


This Agreement may be executed in one or more counterparts. Each counterpart 
will be deemed an original. All counterparts, taken together, constitute one and the same 

Agreement. 


Mediation and Arbitration. Any dispute, controversy or claim (including tort 
claims, requests for provisional remedies or other interim relief, and issues as to arbitrability of 

any matter) arising out of or relating to this Agreement, or the breach thereof, that cannot be 
settled through negotiation will be settled (a) first, by the Parties trying in good faith to settle the 

dispute by mediation, either with a agreed upon mediator or if no agreement can be made with a 
mediator chosen at random from those persons indicting via an internet search that they provide 
mediation services for Suffolk County Massachusetts.  The mediation is  to commence within 15 

days of the selection of the mediator, and (b) if the controversy, claim or dispute cannot be 
settled by mediation, then by arbitration conducted by the same person who performed the 
mediation and under the same rules of procedure. Such arbitration will be held in Pima County, 

Arizona  and will commence within 45 days of the failure of mediation. Judgment on the award 
rendered by the arbitrator may be entered in any court having jurisdiction. The mediation and 
arbitration provisions of this Section will be binding on all Parties and will be the sole and 

exclusive method of handling any and all disputes, claims and controversies arising out of or 
related to this Agreement. The Rules of Civil Procedure in Massachusetts shall be used unless the 
parties agree to other rules or a modification of the Rules of Civil Procedure.  
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This Agreement constitutes the entire agreement of the Parties relating to the 
Company. All prior agreements among the Parties, whether written or oral, are merged in this 

Agreement and are superseded and of no force or effect. 


If any Party initiates arbitration or litigation proceedings to enforce performance 
of this Agreement (including the payment of monies or the enjoining of any action), the 

prevailing Party will be entitled to recover such sums, in addition to any other damages or 
compensation received, as will reimburse the prevailing Party for reasonable attorneys' fees and 
costs incurred on account thereof, notwithstanding the nature of the claim or cause of action 

asserted by the prevailing Party. 


Each of the Parties has been represented by or has had the opportunity to be 
represented by legal counsel of its own choice. This Agreement has been negotiated among the 

Parties. If there is any ambiguity in this Agreement, no presumption construing the Agreement 
against any Party will be imposed by reason of any assertion or theory that this Agreement was 
prepared by counsel for the Party or by counsel for the Company. The Law Firm of Marc 

Mauseth, has represented only the Company in connection with the drafting, negotiation, 
execution and delivery of this Agreement; the Members/Managers have been strongly advised to 
retain their own counsel in connection with advice regarding such matters, and Marc Mauseth 

has not represented any of the individual Members or Member Managers in connection with such 
matters.  The parties specifically agree to waive any conflict between themselves and Marc 
Mauseth as the term conflict is used in the rules of professional responsibility or their equivalent 

in the legal profession. The parties agree that in the event of a dispute among the members, that 
Marc Mauseth may represent himself and or others in the dispute even if that representation is 

adverse to other parties and that Marc Mauseth shall, as applicable, be entitled to compensation 
for time spent as an attorney in any dispute amongst the parties, under the same guidelines that 
would apply to an award or granting of attorneys fees of a completely independent attorney. 


This Agreement may be amended by Two-thirds Vote of the Member/Managers. 


Notwithstanding the above sentence and except as provided immediately below 
this Agreement will in no event be amended without the consent of the Member/Managers to 

be adversely affected by any amendment that (i) changes the limited liability of the Members 
or member/Managers  (ii) diminishes the rights or benefits to which any Member or Member/
Manager is entitled under this Agreement, or (iii) adversely affects the Company's status as a 

partnership for federal income tax purposes. 


The Member/Managers, without the consent or approval at the time of any 
Member or Member/Manager may amend the Articles of Organization to reflect a change in 
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the persons who are Members or Member/managers that has occurred in accordance with this 
Agreement (with each Member/Manager being deemed to consent to any such amendment) 

and execute, deliver, file and record all documents required or desirable in connection with 
that amendment. 


Each Party represents and warrants that, in executing and performing this 

Agreement, the Party is dealing with such Party's property free and clear of any and all 
encumbrances. Each Party represents and warrants that (except for the community property 
interest, if any, of a spouse who has executed and delivered to the Company a Consent of 

Spouse) no spouse, heir, shareholder, distributee, creditor or assignee (or any other person, 
whether by reason of a past, present or prospective relationship with the Party or otherwise) has 
(or has asserted) any right, title or interest in or to the Company, this Agreement, or any rights, 

privileges, benefits and power of the Party with respect to the Company or this Agreement (a 
"Third-Party Claim"). Each Party will indemnify and hold harmless the Company, the other 
Parties, and their respective officers, employees and agents from and against any and all such	

Third–Party Claims. The Company will be entitled to withhold any and all distributions 
otherwise payable to the Party if a Third–Party Claim arises and to apply such withheld amounts 
to reimburse the Company, the other Parties' and their espective officers, employees and agents 

for any amounts which any of them become obligated to pay by reason of such Third–Party 
Claim (including costs and attorneys' fees and expenses associated with defending against the 
Third–Party Claim). 


If a Member/Manager is married, the Member/Manager represents and warrants 

that the Member/manager's spouse has executed and delivered to the Company the Consent 
of Spouse indicating that the spouse has no interest in the Company.   


If a Member/manger becomes married, the Member/Manager will promptly notify 

the Company and cause the Member/Managers' spouse promptly to execute and deliver to the 
Company the Consent of Spouse, indicating that the spouse has no interest in the business.  If 
such Consent of Spouse is not delivered to the Company within sixty (60) days after written 

notice from the Company, the Member/Manager will be deemed to have withdrawn from the 
Company in violation of this Agreement as described in Section 6.4(b), with the date of the 
Withdrawal Event being the expiration of such 60–day period. 


IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the 
day and year first above written. Each Member and Member/Manager represents and warrants 
that its interest has been acquired under this Agreement for its own account, for investment, and 
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not with a view to, or for sale in connection with, any distribution thereof, nor with any intention 
of distributing or selling such Interest, and that the Member or Member/Manager will not 

transfer, or attempt to transfer, its Interest in violation of the Securities Act of 1933 or any other 
applicable federal or state law. Each Member and Member/Manager, by executing and delivering 
this Agreement, hereby represents and warrants to the Company, the other Members and 

Member/Managers, and the third parties described or referred to herein that the: (a) Member or 
Member/Manager understands that this Agreement provides severe restrictions on the ability to 
dispose of or encumber an Interest indefinitely and it may be unable to liquidate it in case of 

emergency; (b) Member or Member/Manager has read and understands the provisions of this 
Agreement and the authority and control of the Member/Managers; (c) Member or Member/
Manager is experienced and sophisticated in business and understands the risks inherent in 

business; (d) Member or Member/Manager is able to financially comply with its obligations 
hereunder and is capable of suffering a total loss of its Capital Contributions hereunder; (e) 
Member or Member/Manager understands that the Internal Revenue Service may disallow some 

or all of the deductions to be claimed by the Company, that the Company has no financial or 
operating history, that the Company involves a high degree of risk of loss, and that no 
governmental agency has made any finding or determination as to the fairness of the attributes of 

the Company or this Agreement; (f) Member or Member/Manager is aware that the Member/
Managers, other Members, and affiliated Persons or organizations are presently, and may in the 
future be, engaged in businesses or ventures which are competitive with that of the Company, 

and the Member or Member/Manager agrees and consents to such activities, even though there 
are conflicts of interest inherent therein and it may not be invited to participate in such other 

businesses or ventures; (g) Member or Member/Manager understands that the Member or 
Member/Manager is purchasing an Interest without having been furnished any offering literature 
or prospectus; and (h) Member or Member/Manager understands that all documents, records, and 

books pertaining to the Company and the matters presented herein have been made available to 
Member or Member/Manager and its advisors  The Parties may execute this Agreement in 
counterparts, all of which, when considered together, shall constitute one agreement. 


___________________________                                         ________________________ 


Daniel Berger 	  	  	  	  	 Grassp Inc.


___________________________                                       


HOPE LLC
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EXHIBIT A 


CONSENT OF SPOUSE 


The undersigned, being the spouse of    ________________    , a Member.Manager of the 
foregoing Operating Agreement of Grassp Ventures, LLC , a Massachusetts limited liability 
company (the "Company"), (the "Agreement"), hereby declare that I have read the Agreement 

in its entirety and, being fully convinced of the wisdom and equity of the terms of the 
Agreement, and for good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, hereby express my acceptance of the Agreement and do hereby agree 

to its provisions. I further acknowledge and agree that under the Agreement I am not eligible 
to be, and that I am not, a Member or Member/Manager of the Company. I further agree that I 
will not claim any community property or other interest, in any right, title or interest in the 

Company held by my spouse. 


I agree that in the event of death of my spouse, the provisions of the Agreement will be 
binding upon me to the extent of any interest which I may have in any right, title or interest in 

the Company. In the event of the dissolution of my marriage, I agree that my spouse will be 
entitled to have all right, title and interest in the Company allocated to my spouse in the 
division of the marital property, and I hereby waive any right to ask for such right, title or 

interest in the division of the marital property. 


Agreed to this ______ day of __________________, 20___   


Signature:            


Printed Name:            


Spouse of            


STATE OF 	 ) 	  


	 ) 	 ss 


County of        	 ) 	  


The foregoing instrument was acknowledged before me this ______  day of 
_____________, 20__  by _________________________      . 


        


Notary Public 


My Commission Expires:
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EXHIBIT B 


REGISTRY OF MEMBERS AND MEMBER MANAGERS AND


ADDITIONAL UNDERSTANDINGS AND AGREEMENTS OF THE MEMBERS AND 
MEMBER/MANAGERS


Name	 	 	  	 Profit Units	 	 	 	 Voting Units


Daniel Berger	 	 	        51		 	 	 	      51


Hope, LLC	 	 	       23	 	 	                              23   


Grassp, Inc. 	 	 	        26		 	 	 	     26


Any and all profit distribution units of new members or member managers will come from the 
current profit distribution units of Grassp, Inc. and Hope, LLC  and NOT from the profit 
distribution units of Daniel Berger. 


Grassp Inc and Hope LLC  agree to provide any and all start up capital that is reasonably 
required for the company's initial operations.  All start up expenses, including guaranteed 
payments to Daniel Berger, must be repaid to Grassp  Inc. and Hope  LLC prior to any additional 

profit distribution. The member/managers further agree that 50% of the profits, after repaying 
start up costs will be set aside for expansion of the companies operations.  Further the parties 
agree that should any party wish to expand or enter into a business related to cannabis in the 

State of Massachusetts that the opportunity to participate in a new Cannabis business in the State 
of Massachusetts will first be made via a written offer to all parties and the company.  Such offer 

shall be that the parties will expand or enter into an additional cannabis business in the State of 
Massachusetts under the same terms, conditions and ownership and voting percentages of this 
operating agreement. Each party will have 30 days from delivery of the notice to accept the offer 

to expand or enter into a new cannabis related business. After the expiration of the 30 days, if a 
party has not affirmatively agreed in writing to the expansion or new business, the party or 
parties wishing to expand or enter a new business may do so under terms and conditions of their 

sole choosing including involving additional parties. Any expansion into a cannabis related 
manufacturing or cultivation business in the State of Massachusetts must allow Hope LLC, to be 
the sole operator of that manufacturing business, with appropriate license fees paid by Hope, 

LLC to the company or a newly formed company.  The nature or form of the first additional 
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license related to a cannabis business will be determined by Hope, LLC. Similarly any expansion 
into a cannabis delivery business must allow Grassp, Inc. to be the sole operator, with the 

payment of appropriate license fees. The license fees paid to Grassp, Inc. for the operation of a 
delivery business shall equal 50% of the profit from operating the delivery business. 


The parties agree that the priority for income distribution is 1) Daniel Berger's salary 2) 

operating expenses of the company, 3) Re-pay to Grassp Inc and Hope LLC the start up costs, 4) 
50% of the remaining funds to be sequestered for business expansion and 5) profit distribution as 
outlined in this operating agreement.


The undersigned parties agree to the additional provisions of Exhibit B to the operating 
agreement of Grassp Ventures, LLC.


___________________________                                         ________________________ 


Daniel Berger 	  	  	  	  	 Grassp Inc.


___________________________                                       


Hope LLC
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2.! COMPANY OVERVIEW 
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3.! BUSINESS DESCRIPTION 
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4.! MARKET ANALYSIS 
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8J4A&;.A&!KA48&/!K4/!)J&!A./B&;)!)./B&)!F&-4B/.5J*'!.6F!-&F*'.AA0!F/*+&6!5/4F(');!K4/!4(/!
;&6*4/;!`*#&#O!K(AA!;5&')/(-!5/4F(');O!3:<!L.A.6'&F!5/4F(');O!-*'/4QF4;*6B!45)*46;O!)*6')(/&;O!
'.5;(A&;O!J46&0O!.6F!-&F*'.A!B(--*&;a#!^J*;!545(A.)*46!8*AA!-.?&!(5!.L4()!2[X!4K!4(/!
L(;*6&;;#!

5#6"2%(%(#'*!7(/!'4-5&)*)*+&!.F+.6).B&;!./&V!8J*)&!BA4+&!;&/+*'&O!'4-5A*-&6)./0!;'*&6'&Q
L.;&F!J&.A)J!'46;(A).)*46;O!J*BJQA&+&A!;)/.)&B*'!5./)6&/;J*5;!8*)J!A*?&Q-*6F&F!-.*6!;)/&.-!
L/.6F;Y4/B.6*N.)*46;YJ&.A)J'./&!;0;)&-;!`*#&#O!:.66&/!@ANJ&*-&/e;O!I4;5*'&!4K!)J&!R&;)O!
,*A+&/.F4!>&-4/0!3./&O!I./+./F!f6*+&/;*)0O!f3M@O!&)'#a!

,R7^!.6.A0;*;V!!

!

.CD<EFCG.+
•! "#$%&$'(!)'*+,-.(-!

/0*1!%233-%%/2,!
140)-&%!

•! 5-+!&-36!34748$,$&$-%!
9$:-;!42&*14&-.!0*2&$'(<!

•! "#7-0$-'3-.!
*7-04&$*'%!=!32%&*1-0!
%-0>$3-!&-41%!

•! "#$%&$'(!'-&+*0)!*/!
34''48$%!70*/-%%$*'4,%!

•! ?-!70*>$.-!4'!
-%%-'&$4,!%-0>$3-!

!

H<IAE<..<.+
•! @&$,,!4!%14,,!&-41!%*!

&6-0-!+$,,!8-!4!(0*+&6!
&04'%$&$*'!

•! A40(-!70*.23&!
0*4.147!

•! 5--.!&*!-'%20-!+-!
64>-!4!3*'%$%&-'&!
%277,B!*/!+6*,-%4,-!
70*.23&%!

•! 5--.!74B1-'&!%B%&-1!
/*0!.-8$&!340.%!

!@@!DCJEBCB<.+
•! C-&&$'(!4!.-8$&!340.!

74B1-'&!%B%&-1!+*2,.!
$'30-4%-!%4,-%!4'.!
*0.-0!%$D-!$11-.$4&-,B!

•! 5*!8400$-0!&*!-'&0B!+$&6!
0-30-4&$*'4,!9'*!'--.!
&*!(-&!4!1-.$34,!340.<!

•! 5-+!804'.$'(!%6*2,.!
6-,7!$'30-4%-!140($'%E!
,*B4,&B!4'.!&02%&!

CGD<IC.+
•! F-(2,4&$*'%!364'($'(!
•! G-,4B%!$'!,$3-'%$'(!
•! G0$>-0!433$.-'&%!
•! F*88-0B!
•! A4+%2$&%!

!

!

!

!"#$



!
 Services 
!"#$%&##'()*%!

!

5.! OPERATING PLAN 

!

•! !$82$+3&/3(//62'%*!!I&/&!*;!J48!4(/!F&A*+&/0!5/4'&;;!84/?;V!!

"#! 3(;)4-&/!B4&;!*6)4!)J&!H/.;;5!R&L;*)&!4/!)J&!-4L*A&!.55A*'.)*46!!

2#! 3(;)4-&/!'/&.)&;!.!A4B*6!.6F!5.;;84/F!!

1#! 3(;)4-&/!*;!.;?&F!)4!(5A4.F!+&/*K*'.)*46!F4'(-&6);O!.!B4+&/6-&6)Q*;;(&F!
]F&6)*K*'.)*46!'./F#!

9#! H/.;;5e;!3(;)4-&/!,&/+*'&!.B&6)!/&+*&8;!)J&!F4'(-&6)!K4/!'4-5A*.6'&V!.#a!
-.?&;!;(/&!)J&!'./F!*;!+.A*F!.6F!64)!&%5*/&FO!)J&6!L#a!]K!)J&!F4'(-&6)!;(L-*))&F!
*;!*6'4//&')O!)J&!'(;)4-&/!*;!'46).')&F!)4!'4//&')!!

=#! 76'&!.55/4+&FO!'(;)4-&/!5A.'&;!4/F&/!!

E#! H/.;;5e;!3(;)4-&/!,&/+*'&!.B&6)!B*+&;!'(;)4-&/!.!K*/;)Q)*-&!'(;)4-&/Y5.)*&6)!
'.AA!)4V!!

!! c&+*&8!'46).')!*6K4/-.)*46!.6F!.FF/&;;!*;!'4//&')!!

!! >.?&!;(/&!)J&!5&/;46!46!)J&!'.AA!*;!)J&!5&/;46!8J4!*;!46!)J&!]<!!

!! $6;(/&!/&B(A.)4/0!'4-5A*.6'&!.6F!)J.)!)J&!'(;)4-&/!?648;!8J.)!)J.)!
&6).*A;!!

!! c&+*&8!)J&!L.;*';!4K!J48!&+&/0)J*6B!84/?;!.6F!.6;8&/!.60!P(&;)*46;!
)J&0!J.+&!!

!! ]K!.!K(AA!'46;(A).)*46!*;!F&;*/&FO!5./)*'(A./A0!*K!*)e;!.!J&.A)JQ/&A.)&F!P(&;)*46O!
)J&!'(;)4-&/!*;!5.;;&F!.A46B!)4!.!>.6.B&/!8*)J!.F+.6'&F!)/.*6*6B!*6!)J&!
-&F*'.A!(;&!4K!>./*U(.6.!!!

D#! ^J&!4/F&/!*;!/&'&*+&F!*6)4!4(/!;0;)&-!.6F!)J&!5/4F(')`;a!./&!/&;&/+&F!K/4-!4(/!
*6+&6)4/0!;0;)&-!`;4!)J&0!'.6e)!L&!4/F&/&F!L0!.64)J&/!'(;)4-&/a!

h#! ^J&!4/F&/!*;!'J&'?&F!)4!-.?&!;(/&!F.*A0!A*-*)!*;!64)!&%'&&F&F!!

G#! ^J&!*)&-;e!>&)/'!A.L&A;!./&!;'.66&F!K4/!'4-5A*.6'&!.6F!)J&6!5.'?.B&F!K4/!
<&A*+&/0!L0!.6!@B&6)!.6F!;&'(/&F!*6!.!A4'?&F!'4-5./)-&6)!8*)J*6!)J&!<&A*+&/0!
+&J*'A&!



!
 Services 
!"#$%&##'()*%!

!

"[#!@!)/*5!-.6*K&;)!*;!'/&.)&F!.()4-.)*'.AA0!K4/!)J&!4/F&/!8*)J!.AA!/&A&+.6)!*6K4/-.)*46O!
8J*'J!'.6!L&!.''&;;&F!.60!)*-&!.6F!*;!;)4/&F!*6!4(/!'A4(F!*6F&K*6*)&A0#!!

""#!<(/*6B!<&A*+&/0O!)J&!@B&6)!.6F!)J&!<&A*+&/0!*)&-;!./&!)/.'?&F!*6!/&.AQ)*-&!.A46B!
)J&*/!/4()&#!3(;)4-&/;!./&!;&6)!.()4-.)*'!64)*K*'.)*46;!.L4()!)J&!;).)(;!4K!)J&*/!
4/F&/!.6F!F&A*+&/0!)*-&;!!

"2#!̂ J&!@B&6)!F&A*+&/;!)J&!4/F&/!.6F!K4AA48;!)J&;&!5/4'&F(/&;V!.#a!@B&6)!'J&'?;!
]F&6)*K*'.)*46O!*6'A(F*6B!).?*6B!.!5J4)4O!5&/!/&P(*/&-&6);!L#a!@B&6)!/&'&*+&;!'.;J!
`.6F!;&'(/&;!*)!*6!A4'?&F!+&J*'A&!L4%a!'#a!@B&6)!B&);!;*B6.)(/&!F#a!@B&6)!-./?;!
4/F&/!.;!'4-5A&)&!*6!)J&!;0;)&-!.6F!&6)&/;!.AA4)-&6)!*6)4!F.).L.;&O!*K!6&'&;;./0!!!

"1#!H/.;;5e;!;0;)&-!;&6F;!'(;)4-&/!.!/&'&*5)!

"9#!H/.;;5e;!;0;)&-!.L*F&;!L0!.AA!/&B(A.)*46;O!*6'A(F*6B!I]C@@!'4-5A*.6'&!

•! @0)62'%*!!3(//&6)A0!8&!./&!'.;J!46A0O!J48&+&/!8&!./&!A44?*6B!K4/!'4-5A*.6)!F&L*)!'./F!
;4A()*46;#!!<&A*+&/0!K&&;!./&!5/4'&;;&F!4/!8.*+&F!46!&.'J!4/F&/O!F&5&6F*6B!46!4/F&/!)4).A!
.6F!N*5!'4F&!K4/!F&A*+&/0#!

•! C24;'#/#9)*!!H/.;;5!J.;!L(*A)!.!5/45/*&)./0!)&'J64A4B0!;5&'*K*'.AA0!K4/!'.66.L*;!F&A*+&/0O!
)4!-.*6).*6!/&B(A.)4/0!'4-5A*.6'&O!;.K&)0!.6F!+*;*L*A*)0O!.'/4;;!)J&!&6)*/&!F&A*+&/0!'J.*6#!!R&!
).?&!'0L&/!;&'(/*)0!+&/0!;&/*4(;A0V!4(/!)&'J64A4B0!8*AA!*6)&B/.)&!8*)J!>$^c3!K4/!;&&FQ)4Q
;.A&!'4-5A*.6'&#!

•! A2)+4&-%#62$-*+@F(A)!(;&!'(;)4-&/;!(;*6B!'.66.L*;!K4/!/&'/&.)*46.A!5(/54;&;!*;!A48Q
J.6B*6B!K/(*)O!.6F!8&!L&A*&+&!4(/!K4'(;!46!;&6*4/;!`.B&!E=Ta!8*AA!-.?&!(5!.L4()!2[X!4K!4(/!
'(;)4-&/!L.;&!.6F!8*AA!L&!.!?&0!F*KK&/&6)*.)4/!*6!4(/!.55/4.'J!)4!)J&!-./?&)5A.'&#!!

•! A2)+26"/#)22-+0'8+#$90'(K0%(#'*+<.6!:&/B&/O!4(/!;4'*.A!&P(*)0!5./)6&/O!8*AA!L&!4(/!
L44);Q46Q)J&QB/4(6F!45&/.)4/#!!I*;!&%*;)*6B!&%5&/*&6'&!*6!)J&!'.66.L*;!*6F(;)/0!*;!5/4+*6B!
)4!L&!&%)/&-&A0!+.A(.LA&!*6!(6F&/;).6F*6B!)J&!(6*P(&!.;5&');!4K!)J&!>@!-./?&)#!!<.6!8*AA!
L&!-.6.B*6B!F.0Q)4QF.0!45&/.)*46;O!8*)J!;(554/)!K/4-!H/.;;5!I&.A)J!M&.F&/;J*5#!!<.6*&AA&!
H/4;;-.6!>:@O!4(/!<*/&')4/!4K!75&/.)*46;!.6F!H/48)JO!8*AA!L&!5())*6B!)4B&)J&/!,7Ce;!.6F!
;(554/)*6B!'4-5.60!45&/.)*46;!K/4-!.!J*BJ&/!A&+&A#!!_&/46*'.!,.6)./&AA*O!3$7O!8*AA!L&!
;(554/)*6B!8*)J!;)/.)&B*'!5./)6&/;J*5;!.6F!-./?&)*6B#!!^0A&/!c(L*6O!4(/!3^7Y3W7O!8*AA!L&!
4+&/;&&*6B!4(/!)&'J64A4B0!F&5./)-&6)O!&6;(/*6B!4(/!)&'J64A4B0!-&&);!.AA!/&B(A.)4/0!
/&P(*/&-&6);!.6F!4(/!4/B.6*N.)*46!/&-.*6;!K*6.6'*.AA0!;4(6F#!

•! >04(/(%(2-*+@;!;446!.;!H/.;;5!I&.A)J!/&'&*+&;!4(/!5/&Q'&/)*K*'.)*46!.55/4+.AO!8&!8*AA!L&B*6!
4(/!;&./'J!K4/!.!8J4A&;.A&!K.'*A*)0!)J.)!-&&);!.AA!/&B(A.)4/0!/&P(*/&-&6);#!!7(/!B4.A!*;!)4!K*6F!
.!K.'*A*)0!)J.)!*;!A4'.)&F!*6!.6!@/&.!4K!<*;5/454/)*46.)&!]-5.')!.6F!8J&/&!A4'.A!B4+&/6-&6)!
*;!;(554/)*+&!4K!4(/!*6F(;)/0#!!R&!./&!'(//&6)A0!J.+*6B!F*;'(;;*46;!8*)J!B4+&/6-&6)!4KK*'*.A;!
*6!./&.;!4K!F*;5/454/)*46.)&!*-5.')!.6F!(6F&/;).6F*6B!)J&*/!6&&F;!K4/!)J&!I3@#!!76'&!8&!



!
 Services 
!"#$%&##'()*%!

!

6&B4)*.)&!)J&!I3@!.6F!K(AK*AA!A4'.A!/&P(*/&-&6);O!8&!8*AA!6&B4)*.)&!.!A&.;&!K4/!.!;(*).LA&!
8./&J4(;&!;5.'&!.6F!.55A0!K4/!4(/!5/4+*;*46.A!A*'&6;&#!
!

6.! MARKETING AND SALES PLAN 

!

A2)+62--092-*!H/.;;5!I&.A)J!d!b4(/!^/(;)&F!C./)6&/!K4/!3.66.L*;#!!H/.;;5!I&.A)J!d!
<&A*+&/*6B!$A&+.)&F!$%5&/*&6'&;#!

,0$12%('9+04%(7(%(2-*!!

•! <*B*).A!>./?&)*6BO!,$7O!,4'*.A!>&F*.!

•! ,)/.)&B*'!C./)6&/;J*5;!!

•! I&.A)JQc&A.)&F!C./)6&/;J*5;!`@;;*;)&F!M*+*6B!34--(6*)*&;O!I4;5*'&O!I4-&!I&.A)Ja!

•! @KK*A*.)&!C/4B/.-!

•! $-.*A!.6F!,>,!-./?&)*6B!K4/!;(L;'/*L&/;!

•! ,)/.)&B*'!,546;4/;J*5;!

•! W/&&!&F('.)*46.A!;&-*6./;!

•! W/&&!J&.A)J!'46;(A).)*46;!

•! 34-5A*-&6)./0!]6Q,&/+*'&;!

•! @F+&/)*;*6B!46!'.66.L*;!8&L;*)&;!`*#&#V!M&.KA0a!

.0/2-+-%$0%29)*!H/.;;5!I&.A)J!A&.F&/;J*5!8*AA!/(6!)J&!;.A&;!;)/.)&B0!*6!>.;;.'J(;&));#!!:4)J!
)J&!3$7!.6F!<*/&')4/!4K!75;!g!H/48)JO!J.+&!.!)/&-&6F4(;!.-4(6)!4K!;.A&;!.6F!-./?&)*6B!
&%5&/*&6'&!)4!J&A5!-.?&!)J&!F&A*+&/0!L(;*6&;;!*6!>.;;.'J(;&));!;(''&;;K(A#!

!

7.! PROPOSED TIMELINE!

.2"%L!4%+MNMO+P+B&)!46!)J&!;'J&F(A&!K4/!)J&!333!-&&)*6B!)4!B&)!5/4+*;*46.A!A*'&6;&!.55/4+.A!



!
 Services 
!"#$%&##'()*%!

!

W/4-!C/4+*;*46.A!@55/4+.AV!

•! :&B*6!L(*AF4()!g!*6;).AA.)*46!4K!;&'(/*)0!-&.;(/&;O!*6'A(F*6B!*6;5&')*46;!`1[!Q!E[!F.0;a!

•! :&B*6!54;)*6B!.6F!*6)&/+*&8*6B!&-5A40&&;!`1[!F.0;a!T!^/.*6*6B!`2!8&&?;a!!

•! >&)/'!*6)&B/.)*46!.6F!)/.*6*6B!`1[!F.0;a!

•! _&6F4/!6&B4)*.)*46;!.6F!8J4A&;.A&!.B/&&-&6)!.55/4+.A!`1[!F.0;a!

•! C.'?.B*6B!.55/4+.A!`1[!F.0;a!!

•! _&J*'A&!5(/'J.;&YA&.;&!T!;&'(/*)0!*6;)*AA.)*46!`9=!F.0;a!

!

E#7LQ24+MNMO!d!&;)*-.)&F!;).)&!*6;5&')*46!

Q24+MNMOLR0'+MNMM!d!&;)*-.)&F!F.)&!)4!B&)!46!;'J&F(A&!K4/!333!-&&)*6B!K4/!K*6.A!.55/4+.A!Y!
'4--&6'&!45&/.)*46;!

Q24+MNMOLR0'+MNMM!d!4/F&/!5/4F(');!K4/!;.A&!`2!8&&?;a!T!;4K)!A.(6'J!`2!8&&?;a!

R0'+MNMML>2S+MNMM!d!K(AA0!45&/.)*46.A!

!

!

!

!

!

!

!

!



!"##$%&'()'*+,%$-./0'12$/34'1(2.5.,34'$/6'1%(5,6"%,3'
!
!

7$./-,/$/5,'()'8./$/5.$2'9,5(%63'
!
"#$%%&!'()&*+,%!-+./!$**!$''(01.+12!&#+1'+&*,%!$13!4,,&%!#,'(#3%!(56!!

•! 7%%,.%!$13!*+$8+*+.+,%!
•! 7**!)(1,.$#9!.#$1%$'.+(1%!!
•! :((4%!(5!$''(01.%;!-/+'/!+1'*03,!<(0#1$*%;!*,32,#%;!$13!%0&&(#.+12!3('0),1.%;!

$2#,,),1.%;!'/,'4%;!+1=(+',%;!$13!=(0'/,#%!
•! >$*,%!#,'(#3%!+1'*03+12!./,!?0$1.+.9;!5(#);!$13!'(%.!(5!)$#+<0$1$!&#(30'.%!
•! >$*$#9!$13!-$2,%!&$+3!.(!,$'/!,)&*(9,,;!(#!%.+&,13;!,@,'0.+=,!'()&,1%$.+(1;!8(10%;!

8,1,5+.;!(#!+.,)!(5!=$*0,!&$+3!.(!$19!&,#%(1%!/$=+12!3+#,'.!(#!+13+#,'.!'(1.#(*!(=,#!./,!
)$#+<0$1$!,%.$8*+%/),1.!

!
"#$%%&!'()&*,.,%!3$+*9!$13!-,,4*9!$''(01.+12!$03+.%;!$%!-,**!$%!)(1./*9!$13!9,$#*9!
#,'(1'+*+$.+(1%A!!
!







!"##$%&'()'*+,%$-./0'12$/34'1(2.5.,34'$/6'1%(5,6"%,3'
!
!

1,%3(//,2'1(2.5.,3'
!
"#$%%&!'()*+#(%!,,-!.$/)*$/)%!$!#(%&0)%/12(!$)3!/)42+%/5(!60#7!()5/#0).()*8!9+#!%*$::/);!&2$)!
6/22!3(.0)%*#$*(!$44(%%/12(!1+%/)(%%!<0+#%!$)3!%$:(!40)3/*/0)%8!
!
"#$%%&!6/22!.$/)*$/)!$!%*$::/);!&2$)!$)3!#(40#3%!/)!40.&2/$)4(!6/*<!=>?!-@A!?BB8CB?D=E8!
!
!"#$%&&"'()"*%#+$(
!
"#$%%&!'()*+#(%!,,-!7((&%!&(#%0))(2!#(40#3%!0)!$22!&(#%0)%!(.&20F(3!1F!*<(!40.&$)F8!
G):0#.$*/0)!/)42+3(%!H01!3(%4#/&*/0)%!:0#!($4<!(.&20F((!$)3!502+)*((#!&0%/*/0)I!$%!6(22!$%!
0#;$)/J$*/0)$2!4<$#*%!40)%/%*()*!6/*<!*<(!H01!3(%4#/&*/0)%8!

!"#$%&'#()*+,&
!
A(40#3%!:0#!$22!@K!$;()*%!6/22!1(!.$/)*$/)(3!:0#!$*!2($%*!CL!.0)*<%!$:*(#!(.&20F.()*!
*(#./)$*/0)8!G):0#.$*/0)!%<$22!/)42+3(M!

$8! N22!.$*(#/$2%!%+1./**(3!*0!*<(!40../%%/0)!&+#%+$)*!*0!=>?!-@A!?BB8B>BDLEO!!
18! P04+.()*$*/0)!0:!5(#/:/4$*/0)!0:!#(:(#()4(%O!!
48! Q<(!H01!3(%4#/&*/0)!0#!(.&20F.()*!40)*#$4*!*<$*!/)42+3(%!3+*/(%I!$+*<0#/*FI!

#(%&0)%/1/2/*/(%I!R+$2/:/4$*/0)%I!$)3!%+&(#5/%/0)O!!
38! P04+.()*$*/0)!0:!$22!#(R+/#(3!*#$/)/);I!/)42+3/);!*#$/)/);!#(;$#3/);!&#/5$4F!$)3!

40):/3()*/$2/*F!#(R+/#(.()*%I!$)3!*<(!%/;)(3!%*$*(.()*!0:!*<(!/)3/5/3+$2!
/)3/4$*/);!*<(!3$*(I!*/.(I!$)3!&2$4(!<(!0#!%<(!#(4(/5(3!%$/3!*#$/)/);!$)3!*<(!
*0&/4%!3/%4+%%(3I!/)42+3/);!*<(!)$.(!$)3!*/*2(!0:!&#(%()*(#%O!!

(8! P04+.()*$*/0)!0:!&(#/03/4!&(#:0#.$)4(!(5$2+$*/0)%O!!
:8! N!#(40#3!0:!$)F!3/%4/&2/)$#F!$4*/0)!*$7()O!$)3!!
;8! S0*/4(!0:!40.&2(*(3!A(%&0)%/12(!'()30#!Q#$/)/);!T#0;#$.!$)3!(/;<*U<0+#%!/)U
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