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By Matt Murphy
State House News Service

BOSTON - Who drives is 
not the only question lin-
gering about the Òroad tripÓ 
that Boston Mayor Marty 
Walsh announced he would 
be taking with Gov. Charlie 
Baker to Washington, D.C. 
to spread their brand of buddy 
bipartisanship.

When will they go? Who 
will they meet with?

Gov. BakerÕs office said the 
trip, prominently announced 
Tuesday night by Walsh in 
his State of the City address 
at Symphony Hall, has Ònot 
been formally scheduled,Ó but 
a Baker administration official 
said, ÒThe governor is open to 
working with the mayor on a 
future trip.Ó

And while the mayorÕs 
office did not respond to a 
request Tuesday for further 
details, Walsh said he and 
Baker Ð a Democrat and a 
Republican who have been 
friends and political allies 
the past four years Ð will 
present a Òunited frontÓ to 

a Congress also under dual 
party leadership.

ÒGovernor Baker and I are 
going on a road trip. We have 
a Republican-led Senate and a 
Democratic House. So weÕll go 
to Washington with a united 
front and call for the invest-
ments in housing, transit, 
and the environment that our 
future depends on. Instead 
of building a wall, letÕs show 
them how to build bridges,Ó 
Walsh said in a speech that 
took a hard line against the 
politics of Washington.

Baker in recent days has 
also been critical of Washing-
ton, laying the blame for the 
extended, partial government 
shutdown at the feet of both 
parties. ÒCompromise isnÕt 
that hard,Ó said Baker, who 
during his first term agreed 
to a $15 minimum wage law 
and paid family and medical 
leave law.

A spokeswoman for the 
governor said, ÒGovernor 
Baker and Mayor Walsh have 
worked together on many 
important issues to sup-
port the Cit y of Boston and 

the governor looks forward
to continuing their produc-
tive partnership to benefit
the people of Boston and the
Commonwealth.Ó

Baker had a signing cere-
mony in office on Wednesday
for a bill related to first
responder mental health,
and Rep. Hank Naughton, a
Clinton Democrat, joked to
the governor that he should
bring the story of that bill to
Washington on his road trip as
an example of collaboration.

ÒI have a long list of sto-
ries...,Ó Baker said, as the
room burst into laughter.
ÒWe generally work on the
theory that the goal here is to
ensure that people can walk
away feeling good about the
work weÕve done and I think
sometimes in Washington the
goal is make sure no one ever
feels good about anything and
itÕs unfortunate.Ó

Baker, according to a senior
advisor, is already planning
to be in Washington, D.C. in
late February for the winter
meetings of the National Gov-
ernors Association.

Road trip 
would put 
Walsh, 
Baker in 
spotlight

By Colin A. Young
State House News Service

BOSTON - After taking 
the oath of office in the newly 
renovated Senate Chamber 
on Wednesday for another 
four years, Treasurer Deborah 
Goldberg previewed a second 
term in which she plans to 
maintain and expand programs 
she said have been successful 
and seek new revenue sources 
and funding flexibility for 
school construction projects 
in Massachusetts.

ÒI said that I wanted the 
treasurerÕs office to help all 
Massachusetts residents 
achieve economic stability, 
security, and opportunity. I 
asked you all to join me on this 
journey and together we have 
achieved amazing results,Ó 
Goldberg said after she was 
sworn in by her parents, Carol 
and Avram.

The treasurer called for 
lawmakers to increase Òour 
funding flexibilityÓ and to find 
additional revenue streams 
for the Massachusetts School 
Building Authority, espe-
cially Òas our schools become 
older and older, and the cost 
of construction continues to 
increase.Ó

In next yearÕs state budget, 
Beacon Hill leaders have 
already set aside $917 million 
in sales tax revenues for the 
school building authority, but 
it appears Goldberg is angling 
for a larger appropriation.

ÒAs long as we have build-
ings without any science labs 
Ñ and IÕm going to underline 
without any science labs Ñ or 
overcrowding forces the use of 
hallways and gyms as class-
rooms, we are not meeting 
our kidsÕ needs, nor our busi-
nessesÕ that require a trained 
workforce,Ó Goldberg said. 
ÒWe hope to be able to work 
with our legislative partners 
in increasing our funding flex-
ibility and finding additional 
revenue streams.Ó

The treasurer used her 
speech to recap her first term 
in office and when she did 
look ahead she urged a steady 
hand. When she did call upon 
the Legislature to do some-
thing - allow the Lottery to 
sell products online, increase 
funding for school construc-
tion or make a retirement 
plan available to non-profit 
employees - she did not delve 
deeply into the issues or apply 
much pressure to lawmakers.

The Brookline Democrat 
celebrated fiscal year 2017Õs 
record-setting $1.035 billion 

in profits from the Massa-
chusetts Lottery and said her 
office Òwill need to be working 
with our legislative and retail 
partnersÓ to ensure that the 
Lottery can continue to gen-
erate near $1 billion for local 
aid each year.

She did not explicitly say 
in her speech that the Lot-
tery should be allowed to sell 
its current products online as 
New Hampshire has recently 
started doing, but said it is 
important to Òcontinue the 
modernizationÓ of the Lottery.

ÒThe world has changed 
with fantasy sports, sports 
betting, casinos and online lot-
tery in neighboring states,Ó she 
said, repeating an observation 
she often made during her first 
term. ÒWe do not want to go 
the way of Sears or Toys R Us.Ó

As she did on the campaign 
trail, Goldberg touted the rela-
tive health of the stateÕs Rainy 
Day Fund in her inaugural 
address, calling recent growth 
in the account Òexcellent prog-
ressÓ amid an uncertain global 
economy.

With the benefit of a surplus 
in fiscal year 2018, Massachu-
setts added to its Rainy Day 
Fund and pushed its balance 
north of $2 billion for the 
first time since fiscal 2008. 
Looking ahead, Goldberg on 
Wednesday called for the 
state to continue socking away 
money for the next economic 
downturn.

ÒIt is critical to maintain 
stability through uncertain 
times by adhering to strict 
fiscal guidelines,Ó she said. 
ÒThe governor and I will be 
visiting with the rating agen-
cies in New York this spring 
to communicate and reaffirm 
our stateÕs commitment to our 
financially prudent policies.Ó

Last month, the treasurer 
told lawmakers that she, 
Baker and Administration 
and Finance Secretary Michael 
Heffernan should visit the New 
York offices of credit rating 

agencies again Ñ Goldberg and
Baker took a similar trip in 2016
Ñ to tout the stateÕs progress
with the stabilization fund and
other fiscal policies.

S&P Global Ratings lowered
its rating for Massachusetts
bonds to AA from AA+ in
June 2017, largely due to the
state diverting money from
the stabilization fund while
the economy and tax revenues
were growing.

Goldberg also called for the
Pension Reserves Investment
Management Board to Òmain-
tain the focus of our unique
strategies,Ó which she said
have withstood volatility in the
markets over the last four years
and helped PRIM outperform
its peer funds.

ÒIt has grown by $10 billion
through excellent investment
performance and careful cost
control, with a lower risk
profile built to withstand
variations in the market,Ó
Goldberg said Wednesday.

ItÕs unclear how the pen-
sion fund fared in 2018;
officials have said return
results are not yet available.

Gov. Charlie Baker, Senate
President Emerita Harriette
Chandler and House Speaker
Robert DeLeo attended Gold-
bergÕs noon swearing-in, and
DeLeo praised the treasurer
for her largely behind-the-
scenes work on financial
issues.

ÒWhen you take a look in
terms of the economic situ-
ation of what goes on here in
the commonwealth, this lady
plays an extremely impor-
tant part in making sure, you
know, that we continue to
grow and that we continue to
grow at a forward pace very
well,Ó DeLeo said. ÒAnd we
are doing that.

Goldberg defeated Repub-
lican Keiko Orrall in the
November election, win-
ning about 68 percent of the
statewide vote en route to a
second four-year term.

Goldberg wants new revenue 
for school construction work

Treasurer Deborah Goldberg gave her inaugural speech 
Wednesday in the newly-renovated Senate Chamber.
[SHNS PHOTO/SAM DORAN]

Boston Mayor Marty Walsh, right, and Gov. Charlie Baker are 
headed to Washington, D.C. [SHNS FILE PHOTO]

Calls for increase of 
Ôfunding !  exibilityÕ

Pair headed to 
Washington, D.C. to 
present Ôunited frontÕ
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NOTICE OF COMMUNITY OUTREACH MEETING  
REGARDING ADULT -USE MARIJUANA ESTABLISHMENT  

CAREGIVER -PATIENT CONNECTION, INC.  
61C TRIPP STREET, FRAMINGHAM, MA   

 
 
Notice is hereby given that the Caregiver- Patient Connection, Inc. of 287 Chapman Road, Barre, 
Massachusetts, will conduct a Community Outreach Meeting on the following matter on 
JANUARY 26, 2019 at the 61C Tripp Street, Framingham, MA at 10:30 A.M. The 
Caregiver- Patient Connection, Inc. intends to apply for the following:  Adult-use Marijuana 
Establishment license:  Marijuana Product Manufacturer, to be located at 60 Tripp Street, 
Framingham, MA pursuant to MGL Ch. 94 G and Chapter 55 of the Acts of 2017, other 
applicable laws and regulations promulgated thereunder, including those promulgated 
thereunder by the Massachusetts Cannabis Control Commission. 
 
Information presented at the community outreach hearing will include, but not be limited to: 
 

1.! The type of Adult-use Marijuana Establishment to be located at the proposed address; 
2.! Information adequate to demonstrate that the Adult Ð use Marijuana Establishment 

location will be maintained securely; 
3.! Steps to be taken by the Adult-use Marijuana Establishment to prevent diversion to 

minors; 
4.! A plan by the Marijuana Establishment to positively impact the community; and 
5.! Information adequate to demonstrate that the location will not constitute a nuisance as 

defined by law; and 
6.! Community members will be permitted and are encouraged to ask questions and receive 

answer from representatives of Caregiver-Patient Connection, Inc; 
 

 
A copy of this notice is on file with the Offices of the City Clerk, the Planning Board, the 
Framingham City Council, the Framingham Mayor and the City Solicitor.  Copy of this Notice 
was also mailed at least seven calendar days prior to the community outreach meeting to abutters 
of the proposed address of the Marijuana Establishment, owners of land directly opposite on any 
public or private street or way, and abutters to the abutters within three hundred feet of the 
property line of the petitioner as they appear on the most recent applicable tax list, 
notwithstanding that the land of any such owner is located in another City or Town. 
 
 
Caregiver -Patient Connection, Inc. 
 
Catherine Trifilo 
President 
!
!
!
!

Owner
Attachment C



Owner
Attachment B
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�&�R�P�P�X�Q�L�W�\���2�X�W�U�H�D�F�K���0�H�H�W�L�Q�J���$�W�W�H�V�W�D�W�L�R�Q���)�R�U�P 
The applicant must complete each section of this form and initial each page before uploading it to the 
application. Failure to complete a section will result in the application being deemed incomplete. 
Instructions to the applicant appear in italics. Please note that submission of information that is 
�³�P�L�V�O�H�D�G�L�Q�J�����L�Q�F�R�U�U�H�F�W�����I�D�O�V�H�����R�U���I�U�D�X�G�X�O�H�Q�W�´���L�V���J�U�R�X�Q�G�V���I�R�U���G�H�Q�L�D�O���R�I���D�Q���D�S�S�O�L�F�D�W�L�R�Q���I�R�U���D��license pursuant 
to 935 CMR 500.400(1). 
 
I, __________________________________, (insert name) attest as an authorized representative of 
____________________________ (insert name of applicant) that the applicant has complied with the 
requirements of 935 CMR 500 and the guidance for licensed applicants on community outreach, as 
detailed below.  
 

1. The Community Outreach Meeting was held on ___________________________ (insert date).  
 

2. A copy of a notice of the time, place, and subject matter of the meeting, including the proposed 
address of the Marijuana Establishment, was published in a newspaper of general circulation in the 
city or town on __________________________ (insert date), which was at least seven calendar 
days prior to the meeting. A copy of the newspaper notice is attached as Attachment A (please 
clearly label the newspaper notice in the upper right hand corner as Attachment A and upload it 
as part of this document). 
 

3. A copy of the meeting notice was also filed on ______________________ (insert date) with the 
city or town clerk, the planning board, the contracting authority for the municipality, and local 
licensing authority for the adult use of marijuana, if applicable. A copy of the municipal notice is 
attached as Attachment B (please clearly label the municipal notice in the upper right-hand 
corner as Attachment B and upload it as part of this document). 
 

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

Catherine TriÞlo

Caregiver-Patient Connection LLC

Thursday, January 17, 2019

Saturday, January 26, 2019

January 17, 2019

Owner
January 15, 2019

Owner
CT
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5. Information was presented at the community outreach meeting including:  
a. The type(s) of Marijuana Establishment to be located at the proposed address; 
b. Information adequate to demonstrate that the location will be maintained securely;  
c. Steps to be taken by the Marijuana Establishment to prevent diversion to minors;  
d. A plan by the Marijuana Establishment to positively impact the community; and 
e. Information adequate to demonstrate that the location will not constitute a nuisance as 

defined by law. 
 

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

 
  
 
  

Owner
CT
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A~ A S A C H U S E T T 8~~ 150 CONCORD STREET, FRAMINGHAM, MA 01702

MEMBERS OF THE PLANNING BOARD: CHRISTINE LONG, CHAIR - LEWIS COLTEN, VICE CHAIR -VICTOR ORTIZ, CLERK -SHANNON FITLPATRICK-JOSEPH NORTON

t~..>
DECISION OF THE FRAMINGHAM PLANNING BOARD `~ ~..~'~ ~ ..~

ON THE APPLICATION OF MICHAEL STAITI, CAREGIVER PATIENT CONNECTION, INC. ~ "`~ "`=
C'~ t.r ,

FOR MINOR SITE PLAN REVIEW FOR THE PROPERTY LOCATED AT 60 TRIPP STREET ""'C +"' "~'F

DECISION DATED MAY 30, 2019 ~ ~
,.~~~ ~.

The Applicant filed an application for Minor Site Plan Review, notice of the opening public aril bras
published in MetroWest Daily Newspaper on May 6, 2019 and May 13, 2019; and the lega~ ad vu~s ~

e~ _ ~.
mailed to parties of interest pursuant to the Framingham Zoning By-Law and M.G.L. Chapter 40A. T~e
Planning Board held public hearings for the project on May 23, 2019 and May 30, 2019.

The project includes the establishment of a marijuana manufacturing establishment. The
property is zoned General Manufacturing (M) and listed as Framingham Assessor's Parcel ID:
141-03-1011-000.

On May 30, 2019, the Planning Board APPROVED the application with conditions. The DECISION was
filed in the office of the City Clerl< on May 31, 2019.

For additional information, please see the Planning Board's webpage at www,framinghamma.gov.

Christine Long, Chair FRAMINGHAM PLANNING BOARD

Any appeal from the Decision shall be made pursuant to G.L. Ch. 40A, Sec. 17 and must be filed within
twenty (20) days after the date of filing of the Decision in the office of the Town Clerk. The Notice of
Decision can be found in the MetroWest Daily Newspaper and on the Massachusetts Newspaper
Publishers Association's (MNPA) website.
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MEMBERS OF THE PLANNING BOARD: CHRISTINE LONG, CHAIR - LEWIS COLTEN, VICE CHAIR -VICTOR ORTIZ, CLERK -SHANNON FITZPATRICK -JOSEPH NORTON

DECISION OF THE FRAMINGHAM PLANNING BOARD

ON THE APPLICATION OF MICHAEL STAITI, CAREGIVER PATIENT CONNECTION, INC.

FOR MINOR SITE PLAN REVIEW FOR THE PROPERTY LOCATED AT 60 TRIPP STREET

DECISION DATED MAY 30, 2019

General Proaerty Information
Project Number: PB-12-19
Property Address: 60 Tripp Street :~ c-a

Assessor's Information: 141-03-1011-000
~Q
~

~-~ ,~~
"~ ""'

Zoning District: General Manufacturing (M) ~
-C

~ ~
~ " r ^4

W t'Tl . y. 3
~¥~ ~:3

~l:w-

Application Information "' ~._.~
Application(s): Minor Site Plan Review ~ ~ c~ ~

~'¡Date applications) were filed with the Planning Board: April 30, 2019 c~
w n, ~,.

Date applications) were filed with the City Clerk: April 30, 2019 ~

General Project Contact Information
Applicant Name/Contact Name and Address: Michael Staiti, Caregiver Patient Connection, Inc., 910 Boston

Post Road, Suite 310, Marlboro, MA
Property Owner Name: LRT Realty Trust, Len Jolles, 1 Main Street, Whitinsville, MA
Project Engineer: Chris Anderson, Hannigan Engineering, 8 Monument Square, Leominster, MA
Wetlands Scientist: Art Allen, Ecotech

Legal Ad &Public Hearing Information
MetroWest Daily News Run dates of the Legal Ad: (more than 14 days prior) May 6, 2019 and

(7 days prior) May 13, 2019
Date of abutter/7 Abutting municipalities/parties of interest mailing: May 1, 2019
Date of opening public hearing: May 23, 2019
Date of continued public hearing: May 30, 2019

PLANNING BOARD PLAN APPROVAL INFORMATION
Plan prepared by Hannigan Engineering, Inc., dated April 11, 2019

PROJECT DESCRIPTION
The Applicant, Mike Staiti, Caregiver Patient Connection, proposes to utilize an existing 3,990sf structure

for a marijuana extraction &manufacturing establishment. The use is permitted by-right in the General
Manufacturing (M) District. The project includes the renovation of the interior space with the formalization

of the exterior off-street parking facility to improve site circulation.



PUBLIC HEARING
The Framingham Planning Board held its opening public hearing for the project located at 60 Tripp
Street on May 23, 2019, and later held continued public hearings on May 30, 2019. Planning Board
members present throughout the public hearings were the following: Christine Long, Chair; Lewis
Colten, Vice -Chair; Victor Ortiz, Clerk; Shannon Fitzpatrick; and Joseph Norton. During the course of the
public hearing process, the following individuals appeared on behalf of the Applicant: Michael Staiti,
Applicant

Summary of Minutes
On May 23, 2019, the Planning Board opened the public hearing and the Chair read the legal ad
into the record.

Mr. Staiti provided a brief presentation relative to the proposed use, in addition to reviewing the
site plan for the property at 60 Tripp Street, dated April 11, 2019.

On May 23, 2019, members of the Planning Board made the following comments.
¥ Christine Long, Chair, stated that the Applicant has requested a series of waivers, which

include relief from the submittal of the following: Zoning Table under Dimensional
Regulations Sec. IV. E., Maximum seating capacity, Existing Conditions Site Plan,
Landscape Plan, Color Architectural Renderings, Drainage Calculations, Urban Design
Narrative, Sewer Infrastructure, Water Infrastructure, Parking Impact Report.

¥ Shannon Fitzpatrick stated her concerns regarding the request for relief from submitting
a landscape plan. Ms. Fitzpatrick requested information about potential increases in
landscape and where possible improvements could be made. Mr. Staiti stated that there
was limited area to make changes but in the front of the structure, all of the existing
landscaping was being removed and replaced.

¥ Victor Ortiz requested information about the present use and the parking of junk cars.
¥ Lewis Colten requested clarification regarding the various waivers requested, specifically

regarding landscaping and the photometric plans. Mr. Colten further requested
information relative to the proposed facade and whether any improvements would be
made.

On May 23, 2019, the Planning Board voted on the requested waivers for the project. The following

motion was made.

Lewis Colten moved that the Planning Board grant the requested relief for the waivers as

outlined in the Caregiver Patient Connection- Manufacturing Facility, 60 Tripp Street,

Framingham MA, Minor Site Plan Review, Appendix 1. Joseph Norton seconded the motion.

The Planning Board voted in favor of the motion 5-0-0. MOTION PASSED



Ms. Long continued the public hearing to Thursday, May 30, 2019, at 7:OOpm.

On May 23, 2019 and May 30, 2019, the Planning Board opened the floor for public comments. No
public comments were provided. All Planning Board meetings are video captured for reference.

FINDINGS
Having reviewed the application, Site Plans, and reports filed by the Applicant and its representatives;
having considered the correspondence from the Department of Public Works (DPW), the Police
Department, the Fire Department, the Department of Inspectional Services, Conservation Commission,
and Board of Health, in addition to comments made during the public hearing process. The Planning
Board makes the following findings:

Minor Site Plan Review (Section VI.F of the Framingham Zoning By-Law)
1. Retain Community Character (Section VI.F.6.a)

a. The property located at 60 Tripp Street is situated within the General Manufacturing (M)
Zoning District.

b. The Applicant proposes an interior fit out of the structure located at 60 Tripp Street,
which has a finished area of approximately 3,990sf.

c. The Applicant proposes no exterior renovations to the facade of the existing structure.
d. The Applicant proposes to provide a new HVAC system that will be screened along with

dumpsters that will be located within a locked enclosure on a pad.
2. Traffic, parking, and public access (Section VI.F.6.b)

a. A Traffic Report is not required for Minor Site Plan Review Applications.
b. The proposed use requires five off-street parking spaces (1 space per 800sf of

manufacturing space. The Applicant proposes to provide 15 off-street parking spaces, of
which one will be handicap accessible.

c. The Applicant agrees to design the accessible off-street parking spaces as universal in
accordance 521CMR.

d. The existing structure is presently improved with one loading spaces and loading bays.
3. Environmental Impact (Section VI.F.6.c)

a. Minor Site Plan Review does not require the submittal of an Environmental Impact
Statement.

b. The project is considered a redevelopment that does not increase impervious surface,
on-site.

c. The project is not expected to negatively influence air, surface water, or ground water
provided that environmental controls remain in place.

4. Health (Section VI.F.6.d)
a. The Project has been designed to minimize adverse air -quality impact, noise, glare and

odors.
b. The Applicant agrees to enclose and provide screening to all exterior trash and recycling

dumpsters in a locked storage area. Enclosures shall include a latching lock mechanism
on the gate. Chainlink fence is prohibited for the use as an enclosure.



5. Public Infrastructure
a. The existing structure is serviced by municipal sewer and water infrastructure.

CONDITIONS OF APPROVAL
The Planning Board finds that the Application and Site Plans submitted by the Applicant comply with all
applicable provisions of Framingham's Zoning By-Law and General By-Laws relevant to this review.
Accordingly, the Planning Board votes are pursuant to relevant provisions of these By-Laws. Therefore,
said approval from the Planning Board is subject to the following conditions:

General Provisions.
1. The Applicant is required to provide fencing material submittals to the Administrator for

review and approval prior to any installation. Further, prior to the installation of the fence,
the Planning Board Office shall be given written notice within not less than 48-hours.

2. Prior to any work being performed on site, including the installation of the fence, the
Applicant shall provide to the Planning Board Office the name, address and emergency
contact telephone number of the individual or individuals who shall be responsible for all
activities on site and who can be reached 24 hours a day, seven days a week. In the event
project management changes, all new contact information shall be submitted to the Planning
Board within twenty-four hours. Fencing material submittals are subject to the approval of
the Planning Board Administrator prior to installation (see Condition 10).

3. A copy of this Decision shall be Kept on the Site in a location that is highly visible and
accessible.

4. No material corrections, additions, substitutions, alterations, or any changes shall be made in
any plans, proposals, and supporting documents approved and endorsed by the Planning
Board without the written approval of the Planning Board. Any request for a material
modification of this approval shall be made in writing to the Planning Board for review and
approval by the Planning Board or the Planning Board's Administrator and shall include a
description of the proposed modification, reasons the modification is necessary, and any
supporting documentation. Upon receipt of such a request, the Planning Board's
Administrator may, in the first instance, make a determination in writing authorizing a minor
modification to the Site Plans, or the Administrator may refer the matter to the Planning
Board, which may consider and approve minor modifications at a regularly scheduled
Planning Board meeting. In the event the Planning Board determines the change is major in
nature (e.g., resulting in material changes, newly identified impacts, etc.), the Planning Board
shall consider the modification at a noticed public hearing.

5. The Applicant shall record this Decision with exhibits) at the Middlesex South Registry of
Deeds prior to the issuance of a building permit after the required appeal period has lapsed in
accordance with M.G.L., c. 40A, Section 17. The Applicant shall submit proof of the decision
being recorded to the Planning Board. Failure to record the decision prior to commencement
of construction or to comply with the conditions of approval herein shall, upon notice to the
Applicant and the opportunity for a hearing, render this Decision null and void.

6. In the event that the permit is not exercised nor substantial use thereof has not commenced
from three years of the date of recording, except for good cause as determined by the
Planning Board, the permit shall be deemed null and void.



7. The failure to comply with the Framingham Zoning By-Laws, Framingham General By-Laws
and/or the terms of this Decision may, upon notice to the Applicant and the opportunity for a
hearing, result in revocation of the following permits/approvals: Minor Site Plan Review,
issued hereunder. The Planning Board shall, by first class mail, send the owner written
notification of any failure to comply with the Framingham Zoning By-Laws, the Framingham
General By-Laws, the Planning Board Rules &Regulations, and/or the terms of this Decision. If
the Applicant believes that it is not in violation, it may request and will be granted an
opportunity to attend a Planning Board meeting to try to resolve the alleged violation. If
within 30 days from the date of mailing of said notice, the Applicant has not resolved the
matter with the Planning Board or remedied the alleged violation (or demonstrated it has
taken steps to do so), it shall be grounds for revocation of the approvals issued hereunder. At
the expiration of the 30 day period, the Planning Board after a duly noticed public hearing,
including notice to the owner by first class mail, may revoke the approvals issued hereunder if
it finds by a four -fifths vote that there has been a violation of the By-law and/or the terms of
this Decision and that the owner has failed to remedy it; alternatively, the Planning Board
may continue the public hearing, or by a four -fifth vote extend the time period in which the
violation may be corrected.

Snow Storage and Waste Storage/Removal
8. Snow storage shall not obstruct sight lines to preserve public safety.
9. Snow storage shall be on -site in the snow storage areas designated on the Endorsed Site

Plans. However, in the event of a prolonged snow event that results in all designated snow
storage areas being full, then the Applicant shall be required to remove excess snow by
trucking such excess snow off -site within forty-eight hours after the snowfall ends in the
interest of public safety.

10. All exterior trash and recycling dumpsters shall be located in a screened enclosure with a
latching lock mechanism on the gate. Chain -link fence is prohibited for use as an enclosure.
The Applicant is required to provide fencing material submittals to the Administrator for
review and approval prior to any installation.

11. Internal sidewalks and walkways shall be kept clear of snow and all other impediments and/or
litter throughout the year. In the event of snow, the sidewalks and walkways shall be cleared
within 48 hours of a snow event. Snow shall not be stored on or impede access/use of
sidewalks and walkways,

Bicycles
12. The Applicant shall install bicycle parking, in accordance with the requirements set forth in

Section IV.B.7 of the Framingham Zoning By-Law. If such bicycle racks cannot be
accommodated on-site, the Applicant may gift the required number of bicycle racks to the
Department of Public Works (DPW) or the Department of Parks and Recreation.

Off -Street Parkin
13. All accessible off-street parking shall comply with the requirements set forth in 521 CMR

relative to accessible parking. The Applicant shall ensure that all accessible spaces are
designed to the universal standard.

14. A minimum of one off-street accessible parking space will be provided.



Framingham Department Review
15. The Applicant shall comply with the letter of comment from the Department of Public Worl<s

(DPW), Re: Minor Site Plan Review Ñ 60 Tripp Street, Framingham, dated May 21, 2019
16. The Applicant shall comply with the statement of comment received from the Fire

Department, via ACCELA on May 29, 2019 (Site access and water supply sufficient. Site
inspection and acceptance testing per CMR 780 and 527 required prior to occupancy).

17. The Applicant shall comply with all applicable State Building and Fire Codes.
18. The Applicant shall comply with the regulations set forth by the Board of Health relative to

safety, processing, manufacturing, and cultivation of marijuana. Furthermore, the Applicant
agrees to ensure that all measures of safety and compliance with the use of an existing
manufacturing structure.



WAIVER REQUESTS
On May 23, 2019, the Planning Board reviewed and voted the requested waivers for Zoning Table

under Dimensional Regulations Sec. IV. E., Maximum seating capacity, Existing Conditions Site Plan,

Landscape Plan, Color Architectural Renderings, Drainage Calculations, Urban Design Narrative, Sewer

Infrastructure, Water Infrastructure, Parking Impact Report.

The Planning Board voted five in favor, zero opposed, and zero in abstention to grant the
requested waivers as presented by the Applicant.

Waiver Reauest
Christine Long ...............yes
Lewis Colton ................yes
Victor Ortiz ................yes
Shannon Fitzpatricl< ................yes
Joseph Norton..........yes

~mrFc

The Planning Board voted 5 in favor, 0 opposed, and 0 in abstention to grant approval for the
Application of Mike Staiti, Caregiver Patient Connection for Minor Site Plan Review, with conditions

for the property at 60 Tripp Street.

Site Plan Review (Minor
Christine Long ...............Yes
Lewis Colton............,:~(es
Victor Ortiz........ f.....Yes
Shannon Fit~r atrick........Y
Joseph Nort~pn..........Yes

By:
Christine Long, Chair, F~mingham Planning Board

.;
Date of Signature;_ -t ~ `"~ `~ ~`C¡



EXHIBITS
Not attached unless indicated

The Applicant has filed with the Planning Board various plans and reports required under the
requirements of the Framingham Zoning By-Laws/Ordinances and the Framingham General By-Laws.
During the review process, the Applicant and its professional consultants also submitted revisions to
plans in response to requests by the Planning Board and by the various town departments that
reviewed the Project. All of these plans, reports and correspondence are contained in the Planning
Board's files and are hereby incorporated into this Decision by reference.

1. Form A ÑApplication Cover Letter for the property at 60 Tripp Street (PB-12-19) which was
stamped in with the City Clerk on April 30, 2019

2. Form E-1 -Site Plan Review Application for the property at 60 Tripp Street (PB-12-19) which was
stamped in with the City Clerk on April 30, 2019

3. Caregiver Patient Connection ÑManufacturing Facility, 60 Tripp Street, Framingham MA, Minor
Site Plan review, Appendix

4. Site Parking Plan, prepared for Keystone Development (Michael Staiti), prepared by Hannigan
Engineering, Inc., dated April 11, 2019

5. 60 Tripp St. Caregiver Patient Inc., Extraction &Manufacturing Facility, interior layout, dated
December 19, 2018, revised through April 11, 2019

6. 120W LED Wall Pack Ñ14,400 Lumens Ñ 400W Metal -Halide Equivalent Ñ 5000K/4000K (Part
Number: WP-40k 120)

The Planning Board received correspondence various municipal Departments who review the Project,
and has been incorporated herein by reference.

1. Form B ÑBuilding Department Recognition Form for the property at 60 Tripp Street, dated April
16, 2019

2. Legal ad for the opening public hearing held on May 23, 2019, run in the MetroWest Daily
Newspaper on May 6, 2019 and May 13, 2019, stamped in with the City Clerk on April 30, 2019

3. Inter Office Memo ÑProject Review Request and Timeline, Re: Departmental Project Review Ñ
60 Tripp Street (PB-12-19), dated April 30, 2019 and stamped in with the City Clerk on April 30,
2019

4. Statement of comment from the Fire Department, received on May 29, 2019, received via
ACCELA

5. Statement of comment from the Police Department, received on May 21, 2019, received via
ACCELA

6. Statement of comment from the Department of Inspectional Services (Building Department),
received on May 15, 2019, received via ACCELA

7. Email of comment from R. McArthur (Conservation Commission), Subject: RE: 60 tripp, received
on May 30, 2019



8. Email of comment from R. Williams (Health Department), Subject: RE: 60 Tripp Street, received
on May 30, 2019
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Introduction 
 
The Cannabis Control Commission (ÒCommissionÓ) has identified certain communities in 
Massachusetts as areas of disproportionate impact. In remaining consistent with itsÕ previously 
approved Positive Impact Plans, CPC will continue to focus on the City of Fitchburg, MA. 
 
The Caregiver-Patient Connection (CPC) is a Massachusetts LLC currently operating as a Tier II 
cultivator in Barre, MA.  Additionally, CPC has received provisional approval (PCR) by the 
CCC for ME-Retail in Fitchburg.  Upon recently receiving two executed Host Community 
Agreements in Framingham, CPC is submitting this Positive Impact Plan as part of applications 
seeking licensing approval from the Commission for Tier III Cultivation (MCN282206) and 
Product Manufacturing(MPN281301).  This plan is submitted for application MCN282206. 
 
Positive Impact Goals 
 
CPC will continue to provide first-priority employment opportunities to residents of Fitchburg 
with the ultimate goal of a company-wide workforce comprised of 20% residents of Fitchburg as 
well as providing advancement opportunities within the CPC company structure. 
 
Positive Impact Programs 
 
CPC will conduct site-specific employment sessions at the Fitchburg Public Library for members 
of the Fitchburg community.  (Note:  There is no Òrelationship between CPC and the Fitchburg 
Public Library.  As it has done in the past, CPC will reserve one of the libraryÕs meeting rooms 
for these employment sessions.)  CPC will conduct site specific employment sessions twice 
annually. These employment sessions will be held in April 2020 in anticipation of the numerous 
opportunities that will be available with the licensing and commencement of operations at the 
CPC cultivation and manufacturing facilities in Framingham, MA, including cultivation 
technicians, security personnel, inventory specialists, packaging specialists, transportation 
agents.  On-site interviews will take place and qualified candidates who are Fitchburg residents 
will be given priority hiring status at the CPC Framingham facilities. 
 
CPC will hold an annual job fair which will be advertised in the Fitchburg Sentinel during the 
week leading up to the event, and CPC will also post the job fair on itsÕ social media outlets 
beginning March 1, 2020.  CPC is expecting a minimum of 75 potential applicants to attend each 
job fair. 
 
As part of this plan, CPC is committed to achieving, and maintaining that a minimum of 20% of 
its total workforce will be residents of Fitchburg.  This benchmark goal will be implemented 
with the opening of the CPC-Fitchburg retail location, anticipated in late fall 2019, and shall 
continue with the opening of the CPC indoor, Tier II cultivation facility in Barre, expected in late 
fall 2019 and subsequently the opening of the Framingham Tier III cultivation facility named in 
this application. 
 
Positive Impact Measurement 
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CPC will measure itsÕ success according to the following metrics and data: 
 

¥! Number of attendees to each April, 2020 job fair. (Through the use of sign-in sheets) 
¥! Number of employment applications submitted, both at the April, 2020 job fair, as well 

as annual, unsolicited applications from residents of Fitchburg for both full and part time 
employment.  

¥! Number of residents of Fitchburg hired annually by CPC 
¥! Annual inter-company tracking of progress made by CPC employees from the City of 

Fitchburg, including promotions. 
 
 
CPC will adhere to the requirements set forth in 935CMR500.105(4) as well as any other 
applicable state laws, nor will it violate the CommissionÕs regulations with regard to 
limitations on ownership control or other applicable state laws. 
 
 
 
 
!
!
!
!
!
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OPERATING AGREEMENT 

of 

Caregiver-Patient Connection, LLC 

This Operating Agreement (as the same may be amended from time to time, 
the “ Agreement ”) of Caregiver-Patient Connection, LLC, a Massachusetts limited 
liability (the “ Company ”), is entered into as of June __, 2019 by and among the 
Company and the parties listed on Exhibit A hereto. The parties listed on Exhibit A, 
as the same may be amended from time to ti me in accordance with the provisions of 
this Agreement, are individually referred to as a “ Member ” and collectively as the 
“Members ”.  

WHEREAS, the Company was formed pursuant to the Massachusetts 
Limited Liability Company Act, as amended (the “ Act ”) by filing of Articles of Entity 
Conversion (the “Articles of Entity Conversion”) with the office of the Secretary of the 
Commonwealth of Massachusetts (the “ Secretary ”) on May 21, 2019 converting 
Caregiver-Patient Connection , Inc. to the Company; 

WHEREAS, the Company and the Members he reto desire to set forth certain 
matters with respect to the Company in th is Agreement, including with respect to 
the affairs of the Company, and the respecti ve rights and obligations of the parties 
hereto, all in accordance with and subjec t to the terms and conditions of this 
Agreement. 

NOW THEREFORE, in consider ation of the covenants herein contained, and 
other good and valuable consideration, th e receipt and sufficiency of which are 
hereby acknowledged, the partie s hereby agree as follows: 

ARTICLE 1 

DEFINITIONS 

Section 1.1 Certain Defined Terms 

The following capitalized terms shall ha ve the following meanings when used 
in this Agreement. 

 
Accounting Period  means the period beginning on the day immediately 

succeeding the last day of the immediately preceding accounting period (or, in the 
case of the first accounting period, the date  of this Agreement) and ending on the 
earliest to occur of the following: (i) the last day of the fiscal year; (ii) the day 
immediately preceding the day on wh ich a Member makes an additional 
contribution to, or a full or partial withdr awal from, his or her Capital Account; (iii) 
the day immediately preceding the day on which a new Member is admitted to the 
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Company; or (iv) the date of termination of the Company in accordance with this 
Agreement. 

Accredited Investor  means accredited investor as such term is defined in 
Regulation D promulgated under the Securi ties Act by virtue of such Member's 
income or net worth. 

Act  has the meaning set forth in the Recitals.  

Affiliate  means, with respect to any Person, any other Person that directly 
or indirectly through one or more intermediaries, controls, or is controlled by, or is 
under common control with, such particular Person. For purposes of this definition, 
control (including, with correlative mean ing, the terms controlled by and under 
common control with), as used with re spect to any Person, shall mean the 
possession, directly or indirectly, of the power to direct and cause the direction of 
the management and policies of such Pe rson, whether through the ownership of 
voting securities, by contract, or otherwise. 

Agreement  has the meaning ascribed to it in the preamble of this 
Agreement. 

Authorized Capital  means the Units authorized for issuance by the 
Managers pursuant to the terms of this Agreement, which capital may be comprised 
of one or more classes of Units with  the relative rights, preferences and 
designations provided for in Article 9. 

Available Cash Flow  has the meaning ascribed to it in Section 10.1. 

Capital Account  means the capital account established for each Member 
and maintained pursuant to the terms of this Agreement in accordance with the 
provisions of Treasury Regu lation Section 1.704-1(b)(2). 

Capital Contribution  means, as to each Member, the amount of capital 
specified next to such Member's name in Exhibit A, and any subsequent capital 
contribution made by a current or new Member to the Company. 

Capital Transaction  means any sale or exchange of all or any material 
portion of the assets or Units of the Compan y, other than in the ordinary course of 
business, or the liquidation of the Company.  

Certificate  means the certificate of formation of the Company filed with the 
Secretary of the Massachusetts , as it may be amended. 

Code  means the Internal Revenue Code of 1986, as amended. 
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Company  has the meaning ascribed to it in the preamble of this Agreement. 

Dissolution Event  has the meaning ascribed to it in Section 12.1.  

Distributions  means those distributions made to the Members under this 
Agreement including, without limitation, any Tax Distributions made to, or 
earmarked to be made to, the Members under this Agreement. 

Drag-Along Member  has the meaning ascribed to it in Section 7.5.  

Effective Date  means the date of this Agreement. 

Initial Capital Contribution  means the Capital Contribution of each 
Member, as set forth in Exhibit A. 

Insider(s)  has the meaning ascribed to  it in Section 4.12(a). 

Insider Contracts  has the meaning ascribed to it in Section 2.7(a). 

Managers  means the Managers of the Company responsible for 
management of the Company, all in accordance  with applicable provisions of the Act 
and this Agreement  

Members  means any of the Persons admitted as members of the Company 
and holding Units pursuant to the terms of this Agreement and the Act, prior to the 
time of withdrawal of such Person, in su ch Person's capacity as a member, which 
members hold in the aggregate all of th e issued and outstanding Units of the 
Company.  The Members shall constitute the members of the Company, as such 
term is defined in this Agreement and the Act. 

Net Profits  means with respect to any particular Member for any particular 
period, the Profits of the Company allocated to the Member with respect to such 
period, less all available Losses allocated to such Member by the Company of like 
character (ordinary, long term capital or short term capital as the case may be) for 
such period and any prior period. For purpose of this determination, Losses of the 
Company shall be deemed to be available unless such Losses have previously been 
utilized in the calculation of Net Profit. 

Permitted Transfer  has the meaning ascribed to it in Section 7.3(a). 

Person  means any natural person, corporat ion, partnership, trust or other 
legal entity, whether organized for profit or not for profit. 

Pro Rata Portion  has the meaning ascribed to it in Section 7.4(b). 

Profits or Losses  means for each fiscal year or other period, an amount 
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equal to the Company's taxable income or loss for such fiscal year or period, 
determined in accordance with applicable provisions of the Code and Treasury 
Regulations. 

Qualified IPO  shall mean upon consummation of a firm commitment 
underwritten public offering of stock/Units or a going public transaction such as a 
reverse merger. 

Regulatory Allocations  has the meaning ascribed to it in Section 10.4(e). 

Relative  means any parent, spouse, brother, sister, child, grandchild or 
relationship by marriage to or of an y Member, or a member thereof, who is a 
natural person, as the case may be. 

ROFR Acceptance  has the meaning ascribed to it in Section 7.4(a). 

ROFR Purchasing Member  has the meaning ascribed to it in Section 
7.4(a). 

ROFR Sale Notice has the meaning ascribed to it in Section 7.4(a). 

ROFR Sale Terms  has the meaning ascribed to it in Section 7.4(a). 

ROFR Selling Member  has the meaning ascribed to it in Section 7.4(a). 

ROFR Third-Party Purchaser  has the meaning ascribed to it in Section 
7.4(a). 

Securities Act  means the Securities Act of 1933, as amended. 

State  means the Commonwealth of Massachusetts.   

Tax Distributions  means those distributions, if any, made to, or earmarked 
to be made to, the Members under this Agreement for the payment of any and all 
taxes due by such Members in connection with the Company, such Tax 
Distributions which shall be declared and paid at the maximum marginal tax rates 
for both federal, state, and/or local taxes, for each respective tax year.  Additionally, 
in the event the Company is required to file  a composite tax return on behalf of non-
resident Members, and State estimated payments are paid by the Company for any 
non-resident Members, such estimated pa yments, and any remaining balances paid 
by the Company for such tax year, shall be considered Tax Distributions for the 
purpose of this Agreement.  The maximum marginal tax rates sh all be adjusted up 
or down from time to time by the Managers , with written notice to the Members, in 
the event the highest federal, state or lo cal tax rate applicable to any Member 
changes from time to time.  Notwithstanding the foregoing or anything herein to the 
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contrary, a Tax Distribution shall only be  made to any such Member upon (i) the 
authorization of the Managers in their so le and absolute discretion, and (ii) such 
time that income has been allocated to su ch Member in excess of cumulative Losses 
which have been allocated in the past to such Member. 

Tax Representative  means the Person designated in this Agreement as the 
Tax Representative hereunder, consistent with Code Section 6223. 

Transfer  means the sale, exchange, assignment, transfer, pledge, 
hypothecation or otherwise encumbrance, alie nation or disposal of, voluntarily or by 
operation of law, all or any portion of, or right in or to, the Units. 

Treasury Regulations  means any regulations promulgated under the Code. 

Units  means collectively the Class A an d Class B limited liability company 
membership interests that are denominated as units of authorized capital of the 
Company from time to time outstanding, wh ich as of the Effective Date consist of 
the Units. 

ARTICLE 2 

GENERAL 

Section 2.1 Preliminary Statement 

The purposes of this Agreement are to (i) set forth the rights, obligations and 
duties of the Members and the Company and (ii) adopt this Agreement as the 
Limited Liability Company Agreement of the Co mpany, as contemplated by the Act.  
To the extent the rights, powers, duties, ob ligations or liabilities of any Member are 
different by reason of any provision of this  Agreement than they would have been in 
the absence of such provision, this Agreement shall, to the extent permitted by the 
Act, control.  The Managers shall from time  to time take all actions which they may 
deem to be necessary or advisable for the continuation of the Company as a limited 
liability company under the Act and qualify the Company to act in any other state 
where the Managers deem qualification necessary or desirable, so long as the 
liability of the Members is limited in su bstantially the same manner as provided 
under the Act and this Agreement. 

Section 2.2 Name 

The name of the Company shall be Caregiver-Patient Connection, LLC. 

Section 2.3 Office 

 As of the date hereof, the principal o ffice of the Company and the registered 
office of the Company in 910 Boston Post Road, Suite 310, Marlboro, Massachusetts 
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01752 and its agent for service of process in  Massachusetts is Catherine Trifilo.  
The Managers may, in their sole discretion, relocate the principal office or appoint a 
different agent for se rvice of process. 

Section 2.4 Fiscal Year 

 The fiscal year of the Company shall end on December 31, or such other day 
as the Managers from time to time shall determine. 

Section 2.5 Duration 

 The Company shall have a perpetual term , unless a specific term is set forth 
in its Certificate.  The Company may be dissolved pursuant to this Agreement. 

Section 2.6 Purposes of the Company 

 The Company’s business is to invest in, acquire interests in, develop, manage, 
or operate one or more entities licensed to operate one or more “Marijuana 
Establishment”(s) pursuant to Chapter 55 of the 2017 Acts and Resolves of the 
Commonwealth of Massachusetts (An Act to Ensure Safe Access to Marijuana) and 
regulations of the Massachusetts Cannabis Control Commission  found at 935 CMR 
500.000, et seq., one or more “Registered Marijuana Dispensary”(ies) or “Medical 
Marijuana Treatment Center”(s) pursuant to Chapter 369 of the 2012 Acts and 
Resolves of the Commonwealth of Massa chusetts (An Act for the Humanitarian 
Medical Use of Marijuana) and regulations of the Massachusetts Cannabis Control 
Commission  found at 935 CMR 501.000, et seq., to engage in all ancillary activities 
directly or indirectly related to such purposes, and to engage in any and all other 
lawful activities permitted under the Act. 

Section 2.7 Power and Authority 

 (a) Subject to the provisions of this  Agreement, the Company, by majority 
vote of the Managers, shall have the power and authority to take any and all 
actions necessary, appropriate, proper, ad visable, convenient or incidental in 
furtherance of the purposes  set forth in Section 2.6 above, including, without 
limitation, the power: 

(i) to conduct its business and carry on its operations in such 
manner(s) as may be necessary , convenient or incidental to the accomplishment of 
the purposes of the Company; 

(ii) to acquire by purchase, lease, contribution to capital or 
otherwise, own, hold, operate,  maintain, finance, refinance,  improve, lease, develop, 
sell, convey, mortgage, transfer, dispose of, property, real or personal, tangible or 
intangible, that may be necessary, conven ient or incidental to the accomplishment 
of the purposes of the Company; 
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(iii) to enter into, perform and carry out contracts of every kind and 
description, including, without limitation, contracts with Insiders, any Affiliates of 
Insiders, or any agents of the Company (collectively, the “ Insider Contracts ”) 
necessary to, in connection with, convenient  to, or incidental to the accomplishment 
of the purposes of the Compa ny, subject to Section 4.15; 

(iv) to engage in all activities  and transactions necessary or 
advisable to carry out the purposes of the Company including, without limitation, 
the purchase, sale, transfer, pledge and exercise of all rights, privileges and 
incidents of ownership or possession with respect to any Company asset or liability; 
and to secure the payment of any Company obligation by hypothecation or pledge of 
Company assets; 

(v) to lend money for any proper purpose, to invest and re-invest its 
funds and to take and hold real and personal property to secure the payment of 
funds so loaned or invested; 

(vi) to sue and be sued, complain and defend and participate in 
administrative or other proceedings; 

(vii) to appoint employees and agents of the Company, and define 
their duties and fix their compensation; 

(viii) to indemnify any Person in accordance with the Act or this 
Agreement; 

(ix) to obtain any and all types of insurance; 

(x) to cease its activities and cancel its Certificate; 

(xi) to negotiate, enter into, renegotiate, extend, renew, terminate, 
modify, amend, waive, execute, acknowledge or take any other action with respect 
to any lease, contract, security, interest  or other agreement or undertaking in 
respect of any of its assets or liabilities; 

(xii) to borrow money and issue evidence of indebtedness and 
guaranty indebtedness and to secure the sa me by mortgage, pledge or other liens on 
the assets of the Company; 

(xiii) to pay, collect, compromise, litigate, arbitrate or otherwise 
adjust or settle, any and all other claims or demands of or against the Company or 
to hold such proceeds against payment of contingent liability; 

(xiv) to make, execute, acknowledge and file any and all documents or 
instruments necessary, convenient or incidental to the accomplishment of the 
purposes of the Company; 

(xv) admit new Members; and 

(xvi) raise capital, sell the Company or make a public offering of the 
Company. 
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(b) Subject to the provisions of this  Agreement and the approval of the 
Managers, (i) the Company may enter into  and perform any and all documents, 
agreements and instruments contemplated hereby, all without any further vote, act 
or approval of any other Members, and (ii) the Managers may authorize any person, 
including any Member or officer to enter into and perform any document, 
instrument or agreement on behalf of th e Company.  Notwithstanding the foregoing 
or anything to the contrary herein contained, in the exercise of the powers 
enumerated (i), (iii), (iv), (vii), (ix), (xiv),  (xv) and (xvi) in Subsection 2.7(a), the 
Managers may act only by majority vote, pr ovided that in no ca se shall a majority 
consist of less than three (3).   

ARTICLE 3 

MEMBERS 

Section 3.1 Place of Meetings  

 Any meeting of the Members shall be held at the principal office of the 
Company or at such other place, wi thin or without the Commonwealth of 
Massachusetts, as shall be designated  by the Managers, including without 
limitation telephonic meetings pursuant to Section 3.5.  
 
Section 3.2 Notice of Member Meetings 

Meetings of the Members may be held wi thout call or notice at such places 
and at such times as the Managers may fr om time to time determine, provided, 
however, if the vote of the Members is requ ired at such meeting, then written notice 
of the meeting to all Members shall be given by, or at the direction of, the person or 
persons calling such meeting at least three (3 ) days prior to the date of giving of 
such notice. Such notice shall specify th e purpose of the meeting and be given by 
sending a copy thereof by em ail or facsimile transfer, by  receipted hand delivery or 
by reputable overnight courier, or by cert ified mail return receipt requested to each 
Member. Such notice shall specify the pl ace, day and hour of the meeting.  

Section 3.3 Waiver of Notice 

A waiver of notice, in writing, signed by  the person or persons entitled to such 
notice, whether before or after the date st ated therein, shall be deemed equivalent 
to the giving of such notice.  Notice of a meeting need not be given to a Member who 
provided a waiver of notice or consent to holding the meeting or an approval of the 
minutes thereof in writing, whether before or after the meeting, or who attends the 
meeting without protesting, prior thereto or at its commencement, the lack of notice 
to that Member. Unless otherwise required by law, neither the business to be 
transacted nor the purpose of the meeting n eed be specified in the waiver of notice 
of such meeting. 
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Section 3.4 Quorum 

With respect to any meeting of Members,  the presence in person or by proxy 
of the holders of a majority of the issu ed and outstanding Units of the Company 
shall constitute a quorum with respect to  matters that require the vote of the 
Members, if applicable, in accordance wi th this Agreement or the Act.  Members 
present at a duly organized meeting may continue to do business until 
adjournment, notwithstanding the withdrawal  of the holders of enough issued and 
outstanding Units entitled to vote to leave less than a quorum.  If a meeting cannot 
be organized because a quorum has not attended, those Members present may 
adjourn the meeting to such time and place as they may determine. 

Section 3.5 Telephonic Meetings 

One (1) or more Members may participat e in any regular or special meeting 
of the Members by means of conference  telephone or similar communications 
equipment by means of which all Persons participating in the meeting can hear 
each other. 

Section 3.6 Voting Power and Rights 

Except as otherwise provided for herein, the holders of Class A Units shall be 
entitled to vote on all matters required  by law or by the Certificate or this 
Agreement to be voted upon or approved  by the Members.  The Class A Members 
holding Units shall be entitled to vote at any regular or special meeting of the 
Members.  To the extent a matter must be voted upon by all Members, all actions or 
vote with respect to such matter shall be a valid and effective act of the Company 
upon the consent of Members holding a majo rity of all the issued and outstanding 
Units. 

Section 3.7 Members 

a.�� List of Members; Admission. Subject to the following sentence, the 
name, mailing address, Capital Contribution, date of Capital Contribution, number 
and number of Units of the Me mbers are set forth on Exhibit A attached hereto, as 
such exhibit shall be amended from time to  time in accordance with the terms of 
this Agreement. Any reference in this Agr eement to Exhibit A shall be deemed to be 
a reference to Exhibit A, as amended and in effect from time to time.  Upon (i) the 
execution and delivery of this Agreement an d (ii) receipt of such Person's Capital 
Contribution, as set forth on Exhibit A, ea ch Person listed on Exhibit A is hereby 
admitted to the Company as a Member of the Company with the number and class 
of Units set forth opposite such Person's na me as of the date such person executes 
and delivers this Agreement. 

b.�� Loans by Members. No Member shall be required to lend any funds to 
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the Company or to make any additional contribution of capital to the Company, 
except as otherwise required by applicable la w or the terms of this Agreement.  In 
the event that any Member does make a loan to the Company, neither the principal 
of, nor interest accrued upon, such loan shall be deemed a Capital Contribution. 
The Company is prohibited from loaning any money to any Insiders. 

Section 3.8 No Liability of Members 

Except for conduct that a court of competent jurisdiction deems to constitute 
fraud, willful misconduct or  gross negligence, as otherw ise required by applicable 
law, and as expressly set forth in this Agreement, no Member shall have any 
personal liability whatsoever in such Memb er's capacity as a Member, whether to 
the Company, to any of the other Members, to the creditors of the Company, or to 
any other Person, for the debts, liabilities,  commitments or other obligations of the 
Company for any losses of the Company or to restore any deficit balance in such 
Member's Capital Account, or otherwise.  Ea ch Member shall be liable only to make 
such Member's Capital Contribution to the Company and any other payments 
specifically required hereunder. 

Section 3.9 Other Activities 

The Members and their Affiliates, other than the Managers and the Officers 
of the Company, may engage in, possess in terests in, own, operate or manage other 
businesses or investment ventures of ev ery kind and description for their own 
account or jointly with others.  Except as  otherwise provided herein, neither the 
Company nor any Insider shall have any right, by virtue of this Agreement, in or to 
such other business or investment vent ure or the revenue or profits derived 
therefrom. 

Section 3.10 Covenant Not to Compete 

Notwithstanding Section 3.9 hereof or anything to the contrary herein 
contained, beginning on the date hereof  and continuing while any Person is a 
Manager or Member, as the case may be , of the Company and for a period of 
twenty-four (24) months immediately following the date that any such Manager or 
Member ceases to be a Manger or Me mber of the Company, such Manager or 
Member shall not, without the prior writte n consent of the Mang er, (i) serve as a 
partner, employee, consultant, officer, dire ctor, manager, agent, associate, investor, 
or otherwise for, (ii) directly or indi rectly, own, purchase, organize or take 
preparatory steps for the organization of, ( iii) manage, invest in, work or consult for 
or otherwise affiliate with, any business in competition with or otherwise similar to 
the Company’s business within any of the si x (6) states comprising the region of the 
United States commonly known as “New England” including Maine, New 
Hampshire, Vermont, Massachusetts, Co nnecticut, and Rhode Island.  The 
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provisions of this Section 3.10 shall surv ive this Agreement and the termination of 
the Company. 

Notwithstanding this Section 3.10 to the contrary, it shall not be a violation 
of this Section 3.10 for any Person, either during such time as they are a Manager 
or Member, as the case may be, of the Compa ny, or for a period of twenty-four (24) 
months immediately following the date that any such Manager or Member ceases to 
be a Manger or Member of the Company, fo r any such Person to contribute capital 
to, invest in, or otherwise have a financia l interest in any business in competition 
with or otherwise similar to the Compan y’s business, provided that any such 
Person’s capital contribution, investment, or  financial interest is limited to a so-
called “passive” investment or interest and such Person does not actively undertake 
any of the roles or activities contrary to  acting as such a “passive investor” and 
generally identified in Section 3.10 (i)-(iii) above. 

ARTICLE 4 

MANAGEMENT OF THE COMPANY 

Section 4.1 Managers 

(a)�� The full and entire management of the business and affairs of the 
Company shall be vested in the Managers that shall have and may exercise all of 
the powers that may be exercised or perf ormed by the Company in accordance with 
the terms of this Agreement.  Unless the approval of the Members is required by 
this Agreement or by nonwaivable provisio ns of applicable law, and in accordance 
with and subject to the terms and conditio ns of this Agreement including but not 
limited to Section 2.7, the Managers shall have full, complete, and plenary 
authority, power, and discretion to mana ge and control the business, affairs, and 
properties of the Company, to make all decisions regarding those matters, and to 
perform any and all other acts or activities customary or incident to the 
management of the Company’s business, in  accordance with the terms hereof.  

(b)�� In order to secure the obligations of  each Member who now or hereafter 
holds any voting securities to vote such  Member’s Units in accordance with the 
provisions of this Section 4.1, each Memb er hereby acknowledges and agrees to the 
grant of the power of attorney set forth in Section 16.6. 

(c)�� The Managers may, from time to time , delegate to one or more persons 
(including any individual Manager, any Member, or any officer or employee of the 
Company) such authority and responsibility as the Managers may deem advisable.  
Any delegation pursuant to this subsection (c) may be revoked at any time by the 
Managers.  

Section 4.2 Election of the Managers 
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The initial Managers of the Company sha ll be Dean Iandoli, Richard Olstein, 
Michael Staiti, Catherine Trifilo and one additional Person to be appointed 
Manager by the aforementioned four initial Managers (collectively the “ Managers ”, 
and, if only one, the “ Manager ”).  Managers need no t be residents of the 
Commonwealth of Massachusetts or Members of the Company.  

(a)�� Section 4.3 Resignation of a Manager.  

Subject to the terms of any separate written agreement between the 
Company and a Manager, a Manager may resign at any time by giving written 
notice to the Company.  The resignation of a Manager who is also a Member shall 
not affect his or her rights as a Member.  A Manager's resignation permitted 
hereunder shall be effective upon receipt unless such notice specifies a different 
date, and the acceptance of a resignation sha ll not be necessary to make it effective, 
unless expressly so provided in the resignation. 

Section 4.4 Compensation of the Managers 

A Manager shall not receive compensat ion for their services, except as 
otherwise approved by a majority vote of the Managers.  The Managers, by majority 
vote, may establish what compensation , if any, a Manager may receive. 

Section 4.5 Regular Meetings 

The Managers shall hold such regular m eetings at such times and places as 
they may determine. 

Section 4.6 Special Meetings 

Any Manager shall have the right to call special meetings at such times and 
places as he or she may determine, to be  designated in a written notice of such 
meeting. 

Section 4.7 Notice of Meetings 

Meetings of the Managers may be held without call or notice at such places 
and at such times as the Managers may fr om time to time determine, provided, 
however, if the vote of the Members is requ ired at such meeting, then written notice 
of the meeting shall be given by, or at the direction of, the person or persons calling 
such meeting at least three (3) days prior to the date of giving of such notice.  Such 
notice shall be given by sending a copy th ereof by email or fa csimile transfer, by 
receipted hand delivery or by reputable ov ernight courier, or by certified mail 
return receipt requested to each Manager.  Such notice shall specify the purpose, 
place, day and hour of the meeting. 
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Section 4.8 Waiver of Notice 

 A waiver of notice, in writing, signed by  the person or persons entitled to such 
notice, whether before or after the date st ated therein, shall be deemed equivalent 
to the giving of such notice.  Notice of  a meeting need not be given to a Manager 
who provided a waiver of notice or consent to holding the meeting or an approval of 
the minutes thereof in writing, whether befo re or after the meeting, or who attends 
the meeting without protesting, prior theret o or at its commencement, the lack of 
notice to that Manager.  Unless otherwise required by law, neither the business to 
be transacted nor the purpose of the meet ing need be specified in the waiver of 
notice of such meeting. 

Section 4.9 Action by Consent 

 Except as is otherwise specifically pr ovided for herein, any action which may 
be taken at a meeting of the Managers ma y be taken without a meeting if a consent 
or consents in writing, setting forth the action so taken, shall be signed by the 
Manager who would be entitled to vote at such meeting and shall be filed with the 
records of proceedings of the Managers of  the Company.  Notice of such actions 
taken by the Company shall be distributed to  all Managers as s oon as practicable. 

Section 4.10 Telephonic Meetings 

 A Manager may participate in any regular or special meeting of the 
Managers by means of conference teleph one or similar communications equipment 
by means of which all persons participatin g in the meeting can hear each other. 

Section 4.11 Quorum; Requisite Vote  

With respect to any meeting of Managers, the presence in person or by proxy 
of not less than three (3) Managers shall constitute a quorum with respect to 
matters that require the vote of the Managers , if applicable, in accordance with this 
Agreement, including but not limited to Sectio n 2.7 of this Agreement, or the Act.  If 
a meeting cannot be organized because a quorum has not attended, those Managers 
present may adjourn the meeting to such ti me and place as they may determine.  
Notwithstanding that the number of Managers may be less than five (5), or that the 
number of Managers attending any meeting in person or by proxy shall be less than 
five (5), any action to be taken by the Managers pursuant to this Agreement by 
majority vote shall require the concurring vote of not less three (3) Managers. 

Section 4.12 Interested Member or Officer Contracts 

 (a) No contract or other transactio n between the Company and (a) one or 
more of its Members, officers or A ffiliates of thereof (collectively, “ Insiders ”) or (b) 
any other entity in which one or more Insi ders of the Company is an equity holder, 
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director or officer or has a financial interest, shall be void or voidable solely (i) for 
such reason, (ii) because such Insider is present at or participates in the meeting of 
the Members, as applicable, at which such co ntract is authorized or (iii) because the 
vote of such officer or Member is count ed at the meeting of the Members, as 
applicable, at which such contract is au thorized, if the Managers approve such 
transaction and  one of the following conditions is satisfied: 

(i) �� All material facts as to such cont ract, and such Insider’s interest 
therein (if any), have been disclosed to or are known by the majority of all the 
Members and such contract or amendme nt thereto has been specifically 
approved in good faith by the majority of the Members, without counting the 
vote of any interested Member; or 

(ii) �� Such contract or amendment thereto is fair as to the Company 
as of the time at which such contract is authorized, approved or ratified by 
the Managers. 

Members so interested may be counted  when present at meetings of the 
Members for the purpose of determin ing the existence of a quorum.  

(b) To the extent the Managers appoint any Manager to be officers of the 
Company, nothing in this Agreement shall prevent such persons from receiving a 
salary or other compensation from the Company in his or he r capacity as an officer. 

Section 4.13 Scope of Authority of the Managers 

Unless otherwise required by the Act or the express provisions of this 
Agreement, the Managers shall have the exclusive power and authority to manage 
the day-to-day business and affairs of th e Company, and to carry out and exercise 
any and all of the purposes and powers of  the Company set forth in Section 2.6 and 
2.7, without the necessity of a meeting of the Members including, without 
limitation, the power to: 

(i) �� open, maintain and close bank accounts and draw checks or 
other orders for the payment of money; 

(ii) �� receive, acknowledge receipt for, account for, deposit, dispose of 
and/or otherwise handle all securities, ch ecks, money and other assets or liabilities 
of the Company; 

(iii) �� hire employees, bankers, attorney s, accountants, consultants, 
custodians, contractors and other agents, and pay them reasonable compensation; 

(iv) �� maintain one or more offi ces within or without the 
Commonwealth of Massachusetts and in conne ction therewith rent or acquire office 
space and do such other acts as may be advisable in connection with the 
maintenance of such offices; 
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(v)�� obtain any and all types of insurance; 

(vi) �� negotiate, enter into, re-negotia te, extend, renew, terminate, 
modify, amend, waive, execute, acknowledge or take any other action with respect 
to any lease, contract, security, interest  or other agreement or undertaking in 
respect of any of the Company 's assets or liabilities; 

(vii) �� borrow money and issue evidences of indebtedness and guaranty 
indebtedness and to secure the same by mo rtgage, pledge or other lien on the assets 
of the Company; 

(viii) �� pay, collect, compromise, litigate, arbitrate or otherwise adjust 
or settle, any and all other claims or dema nds of or against the Company or to hold 
such proceeds against payment of contingent liability; 

(ix) �� make, execute, acknowledge and file any and all documents or 
instruments necessary, convenient or incidental to the accomplishment of the 
purposes of the Company;  

(x)�� enter into any agreement that requires consideration for goods 
or services payable by or to the Company; 

(xi) �� conduct marketing, advertising or  public relations efforts or 
campaigns of the Company, including, without limitation, developing, hosting and 
maintaining internet websites; 

(xii) �� admit new Members; 

(xiii) �� raise capital, sell the Company or make a public offering of the 
Company; and 

(xiv) �� do any and all acts required of the Company with respect to its 
interest in any other Person.  

No Member, unless such Member is a Manager, shall have any power or 
authority to manage the business or affairs of the Company. 

Section 4.14 Coordination with The Act 

It is the intent of the parties that, for all purposes, the term Manager shall be 
deemed to be synonymous with the term Ma nager as used in the Act, and the term 
Member or Members shall be deemed to be  synonymous with the term member or 
members as used in the Act. 

Section 4.15 Other Activities 

The Insiders, other than the Managers  and Officers of  the Company, and 
their respective Affiliates may engage in , possess interests in, own, operate or 
manage other businesses or investment ventures of every kind and description for 
their own account or jointly with others.  Except as otherwise provided herein, 
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neither the Company nor any Insider shall have any right, by virtue of this 
Agreement, in or to such other business or investment venture or the revenue or 
profits derived therefrom. 

ARTICLE 5 

OFFICERS 

Section 5.1 Number and Election 

The Managers shall appoint a President, who may also be appointed and 
serve as Chief Executive Officer (“ President/CEO ”), a Treasurer, who may also be 
appointed and serve as Chief Financial Officer (“ Treasurer/CFO ”), and a 
Secretary, and may appoint such other officers and agents as the Managers may 
deem appropriate.  Any such officers shall have the authority of the Managers to act 
on behalf of and to bind the Company to the full extent of the Managers’ delegation 
of authority to such officers. 

Section 5.2 Qualifications 

A Person may hold more than one office.  An officer may, but need not, be a 
Member of the Company. 

Section 5.3 Term of Office 

Each officer shall hold office until the en d of the term for wh ich such officer is 
appointed and until his or her successor shall have been elected, or until such 
Person's earlier death, resignation or removal. 

Section 5.4 Chief Executive Officer, Chie f Operating Officer and Chief Financial 
Officer 

 The Managers may also appoint a Chief Executive Officer, Chief Operating 
Officer and Chief Financial Officer, such officers to have the authority of the 
Managers to act on behalf of and to bi nd the Company to the full extent of the 
Managers’ delegation of authority to such officers. 

Section 5.5 President or President/CEO 

The President/CEO shall supervise generally and have executive powers 
concerning all of the day to day operations of the Company and shall perform all 
duties incident to the office of the Presid ent including, without limitation, exercise 
of general operating powers concerning a ll the property, business and affairs of the 
Company.  The President/CEO shall be charged with carrying out the policies, 
programs, orders and resolutions adopted or approved by the Managers, and shall 
have all powers and perform all duties inci dent to the office, and any further powers 
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and duties as from time to time may be prescribed by the Managers.  The 
President/CEO shall report to the Managers. 

Section 5.6 Treasurer or Treasurer/CFO 

The Treasurer/CFO shall be the chief financial officer of the Company and 
shall keep and maintain, or cause to be kept and maintained, adequate and correct 
books and records of accounts of the proper ties and business transactions of the 
Company, including accounts of its assets, li abilities, receipts, disbursements, gains, 
losses, capital and shares.  The Treasurer/ CFO shall have custody of the funds and 
securities of the Company and shall keep full and accurate accounts of receipts and 
disbursements in books belonging to the Company and shall deposit all monies and 
other valuable effects in the name and to  the credit of the Company in such 
depositories as may be designated by the Managers or the President of the 
Company.  The Treasurer/CFO shall have such other powers and perform such 
other duties as may from time to time  be prescribed by the President or the 
Managers. 

Section 5.7 Secretary 

The Secretary shall attend meetings of  the Members, keep minutes thereof 
and Company documents and materials in suitable books, and in general, perform 
all duties incident to the office of Secretary. 

Section 5.8 Initial Officers 

The Managers shall be deemed to have appointed as initial officers of the 
Company to the positions of Presiden t/CEO, Secretary and Treasurer/CFO. 

Section 5.9 Other Activities 

The Managers and Officers of the Company and their respective Affiliates 
may engage in, possess interests in, own, operate or manage other business or 
investment ventures of every kind and description for their own account or jointly 
with others; provided that such business or investment venture does not directly 
compete with the business of the Company.  Except as otherwise provided herein, 
neither the Company nor any Insider shall have any right, by virtue of this 
Agreement, in or to such other business or investment venture or the revenue or 
profits derived therefrom. 

Section 5.10 Salaries of Officers 

The Managers shall determine and set salaries and other compensation for 
the Company’s officers.  Officers of the Company may be entitled to a salary and 
other compensation regardless if  he or she is a Manager. 
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ARTICLE 6 

EXECUTION OF DOCUMENTS 

Section 6.1  Checks, Etc.  

The Managers, or with their approval, on e or more officers, may from time to 
time designate such employees, persons, enti ties, officers or ag ents who shall have 
power on behalf of the Company, in its name , to sign and endorse checks and drafts 
and to authorize the wire transfers of funds. 

Section 6.2 Other Documents.  

Unless otherwise authorized in writing by  the Managers, all contracts, leases, 
deeds, deeds of trust, mortgages, negotiable instruments, powers of attorney to 
transfer the equity interests of Members and for other purposes, and all other 
documents requiring the authorization of the Managers of the Company shall be 
executed for and on behalf of the Company by the Person(s) designated in the 
Certificate, or if no Persons are so design ated, by an officer or  by one (1) or more 
other Persons designated in writing by the Managers. 

ARTICLE 7 

UNIT CERTIFICATES AND TRANSFERS 

Section 7.1 Unit Certificates  

Units, which shall represent the limited liability company ownership 
interests of the Members in the Company, may be evidenced by a certificate in such 
form as the Managers may from time to time  determine.  Every certificate issued by 
the Company shall be signed by the Pres ident/CEO and the Treasurer/CFO of the 
Company.  Each certificate representing Units in the Company now or hereafter 
issued shall include a conspicuous legend, st ating that the certificate and the rights 
represented by the certificate, including, without limitation, all rights to transfer 
such certificate, are subject to the terms of this Agreem ent, as it may be amended 
from time to time, and such other legend(s) as the Managers may deem to be 
appropriate. 

Section 7.2 Loss or Destruction of Unit Certificates  

In case of loss or destruction of a Unit certificate, no new certificate shall be 
issued in lieu thereof except upon satisf actory proof to the Managers or their 
designee of such loss or destruction, which proof may be in the form of an affidavit 
signed under the penalties of perjury and upon the giving to the Company of 
satisfactory security or indemnity agains t loss, by bond or otherwise, if such 
security or indemnity is deemed approp riate by the Managers.  Any such new 
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certificate shall be plainly marked “Duplicate” upon its face. 

Section 7.3 Transfers of Units 

(a) Restrictions on the Transfer of Interests.  Subject to the exceptions 
below, no Member may Transfer any port ion of any Units to any other Person 
without the prior written consent of the Ma nager, which consent may be granted or 
withheld for any or no reas on.  Notwithstanding anything  to the contrary contained 
herein, including without limitation the pr ovisions of Sections 7.4 and 7.5, any 
Member may Transfer all or a portion of his/her/its Units (the following, each, a 
“Permitted Transfer ”): (w) to another Member, (x) in  the case of a Member who is 
a natural person, to (i) such Member's Rela tive, (ii) any trust, limited partnership, 
limited liability or other company primarily for the benefit of a Relative, (iii) any 
trust, limited partnership, limited liability or other company the beneficial owner of 
which includes only such Member, or (iv)  any trust, limited partnership, limited 
liability or other company which is controlled directly or indirectly by such Member; 
(y) in the case of a Member who is not a natural person, to any partner, parent, 
subsidiary, equity holder or Affiliate of  such Member; or (z ) to another natural 
person or entity upon approval by the Ma nager; provided that any such transferee 
under clauses (w), (x), (y) or (z) immedi ately above shall agree in writing to be 
bound by, and the Units so transferred shall remain subject to, the terms and 
conditions of this Agreemen t; provided, further, that any proposed Transfer under 
this Section 7.3 must meet the following  conditions unless so waived by the 
Manager, which conditions are intended, among other things, to ensure compliance 
with the provisions of applicable laws: 

(i) the transferor or transferee undertakes to pay all expenses 
incurred by the Company in connection therewith; 

(ii) the Company shall receive fr om the Person to whom such 
transfer is made (a) such documents, instruments and certificates as may be 
requested by the Managers, pursuant to  which the transfer ee shall become 
bound by this Agreement, (b) a ce rtificate to the effect that the 
representations and information required  to be furnished pursuant to this 
Agreement are (except as otherwise di sclosed in writing to the Managers) 
true and correct with respect to such Person and (c) such other documents, 
opinions, instruments and certificates as the Managers shall request; and 

(iii) the transferring Member sh all, prior to making any such 
transfer, deliver to the Company the opin ion of counsel described in form and 
substance satisfactory to the Managers and shall be substantially to the 
effect (unless specified ot herwise by the Managers) th at giving effect to the 
Transfer contemplated by the opinion (a ) will not violate any provisions of the 
Securities Act or applicable state securi ties laws; (b) for Federal income tax 
purposes, will not cause the terminatio n or dissolution of the Company and 
will not cause the Company to be classified as other than a partnership; and 
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(c) will not violate the laws of any stat e or the rules and regulations of any 
governmental authority applicable to such Transfers, including without 
limitation, Massachusetts Island laws  and regulations related to cannabis 
and the cannabis industry. 

(b) Admission of Transferee as Member.  Any transferee of all or any part 
of the Member's Units pursuant to the term s of this Article 7 shall be admitted to 
the Company as a substitute Member (and a member of the Company for purposes 
of the Act).  In such event, such substitu te Member shall, to the extent of such 
transfer, succeed to the Capital Account, rights and obligations hereunder of the 
Member making such transfer. 

(c) Effective Date of Transfer.  The Ma nagers may, in their sole discretion, 
permit a Transfer to become effective as of the first day of the Accounting Period 
following such Transfer. 

(d) No Dissolution.  Admission of a substitute Member shall not be a cause 
for dissolution of the Company. 

(e) Attempted Transfer in Violation of Agreement.  Any purported 
transfer of any Units, in whole or in part, not made in accordance with this Article 7 
shall be null and void ab initio  and the Managers and a ll Members are authorized 
to continue to treat the purported transfer or as a Member for a ll purposes of this 
Agreement. 

(f) No Admission. No Person shall be admitted as a Member if such 
admission will (i) cause the Company to be cl assified as other than a partnership for 
Federal income tax purposes; or (ii) co nstitute a violation of any applicable 
registration provisions of the Securities Act or any other applicable State or Federal 
securities laws. 

Section 7.4 Right of First Refusal 

(a)�� In the event that a Member receives an offer from a third party, and 
wishes to accept said offer,  to purchase any or all of the Member's Units (a “ ROFR 
Third-Party Purchaser ”), such Member (the “ ROFR Selling Member ”) shall 
provide written notice (the “ ROFR Sale Notice ”) to all other Members stating the 
terms of such proposed sale, including, without limitation, the purchase price and 
the closing date for the sa le of such Units (the “ ROFR Sale Terms ”), and including 
copies of all materials (including, withou t limitation, a signed term sheet) with 
respect to such proposed sale.  Each Member  under the last senten ce of this Section 
7.4(a), shall have the exclusive right, not mo re than thirty days after receipt of the 
ROFR Sale Notice (during which time the ROFR Selling Member may not sell such 
Units to the ROFR Third-Party Purchaser), to either: (i) decline to purchase such 
Units from the ROFR Selling Member, or ( ii) provide to the ROFR Selling Member a 
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written notice (the “ ROFR Acceptance ”) stating that the other Member, under the 
following sentence (a “ ROFR Purchasing Member ”), has agreed to acquire the 
Units of the ROFR Selling Member in a ccordance with the ROFR Sale Terms. 

(b)�� If an ROFR Acceptance is given by a ROFR Purchasing Member to the 
ROFR Selling Member as provided in Section 7.4(a) above, the ROFR Selling 
Member shall sell the subject Units to th e ROFR Purchasing Member pursuant to 
the ROFR Sale Terms.  If more than one ROFR Purchasing Member delivers a 
ROFR Acceptance, each such ROFR Purchas ing Member shall be allocated its Pro 
Rata Portion of the subject Units, unl ess otherwise agreed by such ROFR 
Purchasing Members.  For the purp oses of this Section 7.4, “ Pro Rata Portion ” 
means, with respect to any eligible ROFR  Purchasing Member, on the date of the 
ROFR Sale Notice, the number of Units, equal to the product of: (A) the total 
number of offered Units and (B) a fraction determined by dividing: (y) the number of 
Units owned by such ROFR Purchasing Member by (z) the total number of Units 
owned by all of the ROFR Purchasing Members. 

(c)�� Failure of all other Members to de liver the ROFR Acceptance within 
thirty days after receipt of the ROFR Sale Notice shall be deemed to be an election 
by the other Members not to purchase the Units of the ROFR Selling Member as 
provided pursuant to Section 7.4(a).  In  the event the other Members elect not to 
purchase such Units of the ROFR Sellin g Member, the ROFR Selling Member may 
then sell such Units to the ROFR Third-Part y Purchaser, provided that such sale to 
the ROFR Third-Party Purchaser is upon term s the same as or materially similar to 
the ROFR Sale Terms, as certified to  the other Member by the ROFR Selling 
Member.  If the ROFR Selling Member de sires to sell the applicable Units to a 
ROFR Third-Party Purchaser on terms less favorable than, or materially different 
from the ROFR Sale Terms provided to  the other Members, the ROFR Selling 
Member may not sell such Units without fi rst providing the other Members with a 
revised ROFR Sale Notice and complying with the terms and provisions of this 
Section 7.4.  The time period for the ot her Members to review and accept or deny 
such ROFR Sale Terms shall be fifteen days  after receipt of such revised ROFR Sale 
Notice.  Any permitted Transfer of Unit s to a ROFR Third-Pa rty Purchaser under 
this Section 7.4(c) shall be subject to such ROFR Third-Party Purchaser's 
compliance with Section 7.3 hereof in all respects. 

(d)�� Notwithstanding the foregoing, this Section 7.4 shall not apply and a 
Member shall not have the right to purchase the Units of the other Members in 
connection with a Permitted Transfer. 

Section 7.5 Right of Co-Sale 

(a)�� If the Company and the ROFR Purchasing Members do not purchase 
all of the Units of the ROFR Selling Memb er pursuant to Section 7.4, the ROFR 
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Selling Member, within five (5) days after th e expiration of the closing date set forth 
in the ROFR Sale Terms, shall deliv er to all other Members (each a “ Designated 
Member ”), with a copy to the Company, a written notice (the “ Co-Sale Notice ”) 
that each such Designated Memb er shall have the right (the “ Co-Sale Right ”), in 
accordance with the terms and conditions se t forth in this Agreement, to participate 
with the ROFR Selling Member in the Tran sfer of the Units of the ROFR Selling 
Member not purchased by the Company and the ROFR Purchasing Members 
pursuant to the provisions of  Section 7.4 hereof (the “ Available Units ”) for an 
amount of consideration in respect of each  such Designated Member’s Units equal to 
the Transfer Purchase Price Per Interest (the “ Co-Sale Purchase Price ”) on the 
terms and conditions set forth in the Co-Sale Notice described above and in 
accordance with this Section 7.5.  The Co-Sale Notice shall set forth the date of 
closing of the proposed sale of the Ava ilable Units by the ROFR Selling Member to 
any Member accepting the terms set forth in  the Co-Sale Notice (each such Member 
a “Proposed Transferee ”), which date shall not be earlier than ten (10) days and 
not later than fifteen (15) days following the date on which the Co-Sale Notice is 
given.  To the extent one or more of the ROFR Purchasing Members exercise their 
Co-Sale Right, the number of Available Units that the ROFR Selling Member may 
sell to the Proposed Transferee sh all be correspondingly reduced. 

(b)�� If a Designated Member desires to exercise its Co-Sale Right, such 
Designated Member shall give written notice (the “ Inclusion Notice ”) to the ROFR 
Selling Member, with a copy to the Company, within five (5) days after the Co-Sale 
Notice is given (the “ Co-Sale Election Period ”).  The Inclusion Notice shall 
indicate the number of Units such Designat ed Member wishes to  sell under its Co-
Sale Right up to the number of Available Units.  The maximum number of Units 
that each Designated Member may sell under its Co-Sale Right shall be equal to the 
product obtained by multiplying (i) the aggregate number of Available Units 
covered by the Co-Sale Notice by (ii) a fraction, the numerator of which is the 
number of outstanding Units owned by such Designated Member on the Co-Sale 
Notice Date and the denominator of which is the total number of outstanding Units 
owned by the ROFR Selling Member and a ll ROFR Purchasing Members on the Co-
Sale Notice Date (such Units with resp ect to each Designated Member, the “ Co-
Sale Right Interest ”).  Any Designated Member that is covered by an Inclusion 
Notice delivered by a Designated Member to the ROFR Selling Member, with a copy 
to the Company, within the Co-Sale Election Period is referred to hereinafter as a 
“Co-Sale Participant .”  

(c)�� At the closing of the sale of Available Units by the ROFR Selling 
Member to the Proposed Transferee, each Co-Sale Participant shall deliver to the 
Proposed Transferee satisf actory evidence from the Company and such Co-Sale 
Participant in accordance with the provisio ns of this Agreement of the number of 
Co-Sale Right Interests which such Co-Sale Participant has elected to sell.  Upon 
receipt of such evidence, and concurrent ly with the purchase of Available Units 
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from the ROFR Selling Member, the Propos ed Transferee shall remit to each Co-
Sale Participant, by wire transfer of immediately available funds (or other means 
acceptable to such Co-Sale Participant), th e Co-Sale Purchase Price with respect to 
the Co-Sale Right Interests.  Each Member shall be entitled to the same form of 
consideration, payment terms and security in connection with any transaction 
effected in accordance with this Section 7.5.  To the extent that any Proposed 
Transferee refuses to purchase Co-Sale Righ t Interests from a Co-Sale Participant, 
the ROFR Selling Member shall not sell to such Proposed Transferee any Available 
Units unless and until, simultaneously with  such sale, such ROFR Selling Member 
purchases the Co-Sale Right Interests from  the Co-Sale Participant in accordance 
with this Section 7.5.  

(d)�� In the event that no Designated Me mber exercises its Co-Sale Right, 
then the ROFR Selling Member may Transf er all of the Available Units to the 
Proposed Transferee on the terms and cond itions set forth in the Co-Sale Notice.  
Any proposed Transfer that is not completed within forty-five (45) days of the 
expiration of the closing date set forth in the ROFR Sale Terms Period or that 
would be on terms and conditions more fa vorable to the Proposed Transferee than 
those described in the Co-Sale Notice shall again be subject to the rights of first 
refusal and co-sale described herein and shall again require compliance by a ROFR 
Selling Member with the procedures descri bed herein in connection therewith.  

(e)�� Neither the Transfer of Available Units by the ROFR Selling Member 
nor the Transfer of Co-Sale Right Interests by a Designated Member shall be 
effective unless, contemporaneously with such Transfer, the Proposed Transferee 
executes a counterpart to this Agreement, thereby agreeing to be bound all the 
terms and conditions of this Agreement.  

Section 7.6 Drag-Along Rights 

If at any time the Managers or  any Class A Member receives a bona fide  offer 
from a third party to purchase, in one transa ction or a series of related transactions, 
a majority of the issued and outstanding Units of the Company, or the Managers by 
a majority vote decides to offer a sale of all or a portion of the Company by a 
Qualified IPO, the Managers shall have the right to require that each other 
Member (each, a “ Drag-Along Member ”) participates in the Qualified IPO or in 
such sale in the manner set forth in this Section 7.6, and each Drag-Along Member 
shall be required to sell its respective interests at the price and upon the terms 
offered to the Managers or any Member; provided , however, that no Drag-Along 
Member shall be required to transfer or se ll any of its Units if the consideration for 
the drag-along sale is other than cash or registered securities listed on an 
established U.S. or foreign securities exch ange or traded on the NASDAQ National 
Market or a U.S. or foreign established over-the-counter trading system.  
Notwithstanding the provisions of this Section 7.6 and Sect ion 10(2)(a)(ii), as 
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applicable, shall not apply and a Member shall not have the so-called “drag-along 
rights” in connection with a Permitted Tran sfer.  Notwithstanding anything to the 
contrary in this Agreement, each Drag-A long Member shall vote in favor of the 
transaction and take all actions to waive any dissenters, appraisal or other similar 
rights. 

Section 7.7 Optional Repurchase by the Company 

(a)�� Dissociation.  In the event of (i) th e death of a Member; (ii) a Member 
ceasing to exercise, directly or indirectly, sole voting and dispositive power over his 
or her Units (unless transferred in accordance with the provisions of this 
Agreement); or (iii) the termination, whet her voluntary or involuntary or with or 
without Cause, of a Member’s employment or services with the Company, the 
Company, by written notice to such Member (the “ Dissociated Member ”) or the 
personal representative of the Dissociated Member, as the case may be, shall have 
the option to purchase some or all of the Units of the Dissociated Member for the 
purchase price calculated in accordan ce with the Buyout Valuation.  “ Permanent 
Disability ” shall mean an injury or sick ness which renders such Member 
incapable, as determined by a physic ian selected by the Company and the 
Dissociated Member or his or her legal representative, as applicable, whether 
physically or mentally, of performing al l or substantially a ll of such Member’s 
material duties to the Company for a peri od in excess of one hundred eighty (180) 
consecutive days or one hundred eighty days  within any twelve (12) month period.  
To the extent the Company does not exercise its option to purchase the Units from a 
Dissociated Member in accordance with th is Section 7.7, the other Members shall 
have the option to purchase such Member’s Units on a pro rata  basis and on the 
same terms as the Company.  “ Buyout Valuation ” shall mean the fair market 
value of the Units, as determined an acceptable appraisal practice, with such 
determination to be final and binding on the parties.  

(b)�� Cause.  A Member shall become a Dissociated Member if he or she 
commits an act or omission that constitute s Cause or accepts a position or engages 
in any activity, whether at the time su ch Member’s employment or consulting 
relationship with the Company terminates or  within twelve (12) months thereafter, 
competitive with the business, and the Company shall have the option to purchase 
all of the Units of such Dissociated Memb er under the same terms in this Section 
7.7; provided that the purch ase price for the Units of su ch Dissociated Member shall 
be equal to seventy-five percent (75%) of the Buyout Valuation, and provided that 
all of costs and expense associated with a third-party appraiser in connection with 
the Buyout Valuation determination shall be borne solely and exclusively by the 
Dissociated Member.  “ Cause ” means: (i) the failure by a Member to substantially 
perform his or her assigned duties and responsibilities to the Company that 
materially and adversely affect or threaten to affect the business or reputation of 
the Company; (ii) a Member’s commitment of  fraud or participation in a material 
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act or omission involving dishonesty with respect to the Company or gross 
negligence in connection with his or her duties and responsibilities to the Company; 
(iii) the commission by the Member of an y crime involving moral turpitude or any 
felony; (iv) a material breach by the Memb er this Agreement or, as applicable, of 
any employment, confidentiality, non-co mpete, non-solicit or similar agreement 
with the Company; (v) a Member’s mate rial violation of any Company rule, 
regulation, procedure or policy; or (vi)  conduct which demonstrates a Member’s 
gross unfitness to serve as an employee of  the Company and which has had or is 
reasonably likely to have a signific ant adverse effect on the Company. 

(c)�� Payment.  The purchase price for the Dissociated Member’s Units to be 
purchased by the Company in accordance with the provisions of this Agreement 
shall be paid in cash, a note or a comb ination of both, as determined by the 
Company in its sole discretion.  To the extent that the Company elects to issue a 
note to purchase all or a portion of the Dissociated Member’s Units, the Company 
shall deliver to the Dissociated Member a promissory note in an amount equal to 
the unpaid balance of the purchase price payable to the order of the Dissociated 
Member.  Said promissory no te shall provide for the payment of the balance of the 
purchase price in no more than four (4) consecutive, equal, annual payments of 
principal and interest commencing one year  from the date of the purchase of the 
Dissociated Member’s Units, with interest to accrue thereon from the date of said 
promissory note until maturity at the applicable federal rate as defined in Section 
1274(d) of the Code in effect on the date  of such purchase (or such other rate 
established under the Code as necessa ry to satisfy the imputed interest 
requirements of the Code relating to the purchase and sale of property).  Such 
promissory note shall provide the maker th ereof with the option of prepayment in 
whole or in part at any time and from time to time without penalty or premium. 

(d)�� Insurance Policies.  The Company may at its sole option, purchase, pay 
for, and maintain life insurance or long te rm disability buyout insurance on one or 
more of the Members that are individu als (if any), naming the Company as 
beneficiary, in such an amount or amou nts that the Company is able under the 
terms of this Agreement to purchase the Units held by a Disso ciated Member, as 
applicable. 

ARTICLE 8 

INDEMNIFICATION OF MEMBERS, OFFICERS AND OTHERS 

Section 8.1 Indemnification 

The Company shall indemnify any Person who was or is a party, or is 
threatened to be made a party, to any pending, threatened or completed action, suit 
or proceeding, whether criminal, civil, admini strative or investigatory, by reason of 
the fact that such Person is or was a Mana ger, or officer or counsel of the Company, 
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or is or was serving at the request of th e Company or the Managers as a partner, 
director, officer, principal, counsel or tr ustee of another corporation or business 
entity, or benefit plan or trust, agains t expenses, judgments, fines, and amounts 
paid in settlement actually and reasonably incurred by such Person in connection 
with such action, suit or proceeding, unl ess the Person seeking indemnification is 
determined to have been guilty of so me gross negligence, fraud or willful 
misconduct, or otherwise not to have acte d in good faith in the reasonable belief 
that his or her actions or omissions were in the best interests of the Company; 
provided, however, that the standard of conduct set forth in this sentence shall 
apply to a Manager who is also an officer if the basis on which he or she is made a 
party to the proceeding is an act or omission  solely as an officer.  For the avoidance 
of doubt, a Manager’s conduct shall not be  deemed to be willf ul misconduct for 
engaging in activity related to cannabis or the cannabis industry that may be a 
violation of federal law, so long as the Ma nager’s conduct or activity is reasonably 
believed to be in compliance with applicable state laws.  The Company may, but 
shall not be required to, indemnify any e mployee, independent contractor or agent 
of the Company on the same terms, or on such other terms as the Managers deem 
appropriate.  Notwithstanding the foregoing, a Person shall be entitled to 
indemnification hereunder for alleged violat ion of federal and st ate securities laws 
to the maximum extent permitted by such laws. 

Section 8.2 Advance Payment 

The right to indemnification provided fo r in this Article 8 shall include the 
right to be paid or reimbursed by the Company, the reasonable expenses incurred 
by a Person of the type entitled to be in demnified under Section 8.1, in advance of 
the final disposition of any such actions, suit or proceeding and without any 
determination as to the Person's ultimate entitlement to indemnification; provided 
that the payment of such expenses incurred  by any such Person in advance of the 
final disposition shall be made only up on delivery to the Company of a written 
affirmation of such Person of his or her good faith belief that such Person has met 
the standard of conduct necessary to be indemnified under this Article 8 and a 
written undertaking in form and substanc e acceptable to the Managers by or on 
behalf of such Person to repay all amount s so advanced if it shall ultimately be 
determined that such indemnified person is not entitled to be indemnified under 
this Article 8 or otherwise. 

Section 8.3 Non-Exclusivity of Article 8 

The indemnification provided by this Article and/or the Certificate of the 
Company shall not be deemed exclusive of nor deemed to exclude any other rights 
(whether arising under any indemnificatio n agreement, under applicable law, or 
otherwise) to which those seeking indemnification may be entitled, and shall 
continue as to a Person who has ceased to  be a Manager, employee, counsel or agent 
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of the Company and shall inure to the benefit of the heirs, executors and 
administrators of such Person. 

Section 8.4 Insurance 

The Company may, but is not obligated to, purchase and maintain insurance, 
at its expense, to protect itself, any Person entitled to indemnification hereunder 
and any other employee or agent of the Co mpany or any Affiliate, whether or not 
the Company would have the power to indemnify such Person against such expense 
liability or loss under this Article 8. 

Section 8.5 Exculpation 

Notwithstanding any other provision of th is Agreement, no officer, counsel or 
Manager of the Company shall be liable to the Company or to any Member or third-
party for any act or failure to act underta ken in good faith with the reasonable 
belief that such act or failure to act was in  the best interest of the Company and its 
Members. It is the intent of the parties th at the provisions of this Section 8.5 shall 
be enforceable to the maximum extent permitted by law. 

Section 8.6 Savings Clause 

If this Article 8 or any portion hereof shall be invalidated on any ground by 
any court of competent jurisdiction, then  the Company shall nevertheless indemnify 
and hold harmless such person indemnified pursuant to this Article 8 as to cost, 
charges and expenses, including reasonable attorneys' fees, judgments, fines and 
amounts paid in settlement with respect to  any suit, action or proceeding including 
any appeal thereof to the full extent permitted by any applicable portion of this 
Article 8 that shall not have been so invalidated and to the fullest extent permitted 
by applicable law. 

ARTICLE 9 

CAPITAL 

Section 9.1 Authorized Capital and Units 

(a)�� Authorized Capital.  The Company sh all initially have two (2) classes 
of Units, Class A Units (the “ Class A Units ”, the holders of such Units a “ Class A 
Member ”) and Class B Units (the “ Class B Units ”, the holders of such Units a 
“Class B Member ”), each a “Unit ” and, collectively, the “ Units ”.  The number of 
authorized Units is One Hundred Thousand  (100,000) and reserved for issuance to 
the Members as of the date hereof, the nu mber of issued and outstanding Units of 
Authorized Capital are as set forth on Exhi bit A to this Agreement.  Each Class A 
Unit shall entitle the holder thereof to one vote equal to such holder’s Percentage 
Ownership (as set forth in Exhibit A to th is Agreement, as may be amended from 
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time to time) in all matters submitted to  the Members.  The number of authorized 
Class A Units is Seventy Thousand (70,000)  of which all Class A Units are issued 
and outstanding.  The Class B Units are for investors and the holders of Class B 
Units are not entitled to vote.  The numbe r of authorized Class B Units is Thirty 
Thousand (30,000) of which all are issued  and outstanding.  The Managers may 
authorize the issuance of additional classe s of Units, in which event Exhibit A shall 
be revised, in the manner set forth in this Agreement including but not limited to 
Section 9.6, to properly reflect the issuance  of such additional classes of Units and 
each Member’s revised ownership interest  in the Company.  Exhibit A shall be 
revised from time to time to properly re flect the admission of new Members and the 
transfer of Units, as the case may be. 

(b)�� The Units. The holders of only the Class A Units shall have the right 
to vote, on the basis of one vote per Cla ss A Unit, on all matters of the Company as 
provided for in this Agreement.  The ho lders of Class A Units and Class B Units 
shall have the rights to participate in Profits, Losses, and distributions of the 
Company in the manner set forth in this Agreement.  

Section 9.2 Capital Contributions 

(a)�� Members. The Members have previous ly made contributions (capital 
and/or otherwise) as set fo rth on Exhibit A to the Company in connection with the 
issuance of their Units. 

(b)�� Payment of Initial Capital Contributions.  As a condition precedent to 
the issuance of Units, and a subscriber being admitted to the Company as a new 
Member, such subscriber shall first make a contribution to the capital of the 
Company in an amount equal to its Capital Contribution commitment.  All Capital 
Contributions shall be made in cash, by cert ified check or by wire transfer of funds 
at the direction of the Managers, or in su ch other lawful form as the Managers may 
permit.  No Member shall be obligated, or have the right, to make capital 
contributions to the Company in excess of  its Capital Contribution commitment.  

Section 9.3 Capital Accounts 

A Capital Account shall be maintained for each Member in accordance with 
Section 704 of the Code and the Treasury Regulations adopted thereunder.  Without 
limitation of the foregoing, each such Ca pital Account shall be increased pursuant 
to the terms hereof, with the Member's Ca pital Contributions and with its share of 
the Profits, shall be decreased by its shar e of Losses and distributions, and shall 
otherwise appropriately refl ect transactions of the Company and the Members.  
Profits, Losses and other Capital Account adjustments shall be determined in 
accordance with Treasury Regulations adopted under Section 704 of the Code. 
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Section 9.4 Withdrawals from Capital Accounts 

No Member shall be entitled to rece ive interest on or to withdraw any 
amount from such Member Capital Acco unt, other than as expressly provided 
herein. 

Section 9.5 Issuance of Units and Other Securities 

The Managers are authorized, subject to the provisions of applicable law, the 
Company's Certificate and this Agreement, to issue from time to time any 
Authorized Capital of Units which is not th en issued and outstanding.  In addition 
to the foregoing, the Managers may from time to time issue equity and/or debt 
securities, options or warrants to acquire Un its, and securities convertible into such 
Units, all on such terms and conditions  as the Managers determine in their 
business judgment.  In the absence of actu al fraud, the judgment of the Managers 
as to the value of consideration shall be conclusive.  Notwithstanding anything to 
the contrary contained herein, the actions and/or decisions of the Managers under 
this Section 9.5 shall be made in such manner and on such terms and conditions as 
the Managers determine to be reasonable, appropriate and in the best interests of 
the Company. 

Section 9.6 Additional Capital from Existing Members; Admission of New 
Members; Dilution 

(a)�� If the Managers determine in good faith that additional capital is 
required by the Company (a “ Capital Call ”), the Managers shall so notify Class B 
Members in writing, together with a statement of the amount of capital required 
and the reasons therefor.  The Class B Memb ers may, but shall not be required to, 
contribute all of the additional capital to the Company and maintain their 
aggregate 30% ownership in the Company.  If Class B Members choose not to 
contribute additional capital or contribute less than 100% of the additional capital, 
then the Class A Members shall have  the right to participate, on a pro rata  basis, in 
any further offering of new and different Units, and Class A and Class B ownership 
interests shall be adjusted in accordance with 9.6(c) below.  Capital contributions 
shall be due and payable within the period specified in the Managers’ written notice 
to the Members, or on such  other terms as the Managers may reasonably determine 
to be necessary and appropriate. 

(b)�� If all of the requisite additional capital is not committed to by all of the 
existing Class A Members and Class B Me mbers, then new Units in the Company 
may be issued and Persons acquiring such  Units may become new (as applicable) 
Members of the Company, as determined fr om time to time by the Managers, upon 
terms and conditions determined in the reasonable business judgment of the 
Managers to be commercially reasonable, provided that each such Member shall 
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execute a counterpart signature page and agree to be bound by the terms and 
conditions of this Agreement, as it ma y be amended, to reflect the terms and 
conditions of admission of such new (as applicable) Member and/or new class of 
Units.  

(c)�� If fewer than all of the Members participate in a Capital Call, and if 
the requisite additional capital set forth in  the Capital Call is not fully committed to 
pursuant to the provisions of Section 9.6( b), then all of the requisite additional 
capital shall then be raised in the manner as determined by the Managers upon 
terms and conditions determined in the business judgment of the Managers to be 
commercially reasonable.  With respect to any such transaction that involves the 
issuance of additional Units of the Compa ny, each Member shall have a right of 
first refusal to purchase its pro rata  share of any such Units.  For purposes hereof, 
“pro rata ” means the number of units equal to the ratio of (i) the number of Units 
held by such Member immediately prior to the issuance of such Units to (ii) the 
total number of Units outstanding immediately prior to the issuance of such Units.  
If the Company proposes to issue any such  additional Units, it shall give each 
Member written notice of such intention, describing such Units, the price and terms 
and conditions upon which the Company prop oses to issue the same.  Each Member 
shall have thirty (30) days from the recei pt of such notice to agree to purchase its 
pro rata  share of such Units for the price and upon the terms and conditions 
specified in the notice by giving written notice to the Company and stating therein 
the number of Units to be purchased.  To the extent any Member specifies a number 
in excess of his or her pro rata  share, he or she may pu rchase additional offered 
Units to the extent they are not purch ased by other prospective purchasers. 

ARTICLE 10 

PROFITS, LOSSES, DISTRIBUTIONS AND FEES 

Section 10.1 Available Cash Flow 

For any particular period, the term “ Available Cash Flow ” as used in this 
Agreement shall mean the aggregate cash  receipts collected by the Company 
(including, without limitation, sales in th e ordinary course of business, interest 
income, proceeds from the sale  of capital assets and the proceeds from any business 
interruption insurance, but excluding Capital Contributions from Members, 
proceeds of any debt financing and the pr oceeds of any casualty, life, or other 
insurance, unless otherwise determined by  the Managers) less (i) the payment or 
accrual for payment of all current oper ating expenses; (ii) any debt service 
payments; and (iii) provisions for the reasonable capital requirements of the 
Company, including working capital, appropriate to enable the Company to carry 
out its purposes, but disregarding deprec iation, amortization and other noncash 
items.  The Managers’ determination of Available Cash Flow and its components, 
including, without limitation, the incurring  of capital expenses and provisions for 
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reasonable capital requirements and appropriate investments and reinvestments of 
by or in Company, shall be conclusive, in the absence of bad faith. 

Section 10.2 Distribution of Available Cash Flow  

(a)�� Subject to the admission of additional Members and classes of Units, 
Available Cash Flow of the Company, if  any, shall be distributed among the 
Members from time to time, but no le ss frequently than annually (except as 
provided in Section 10.2(a)(i)) , as determined in good faith by the Managers and as 
follows: 

(i) �� Tax Distributions.  The Company , subject to having sufficient 
Available Cash Flow, may declare and pay quarterly Tax Distributions to each 
Member, pro rata  in accordance with the number of  Units held by each Member, in 
an amount that the Managers determine in  good faith is sufficient to fund the 
Members’ estimated taxes for the then-curre nt tax year, as well as declare and pay 
Tax Distributions to the Members before Ap ril 1 of each year for any remaining tax 
payments due by the Members with respect to the immediately preceding tax year 
of the Company; or in the case of a Capital Transaction, within thirty days of receipt 
of such proceeds by the Company, provided th at, other than in the case of a Capital 
Transaction, each such Tax Distributi on shall be subject to the Managers 
determining in good faith that such Tax Di stribution shall not materially impair the 
liquidity of the Company.  Notwithstanding anything to the contrary in this Section 
10.2(a)(i), (A) no distributions shall be ma de pursuant to this Section 10.2(a)(i) if 
distributions otherwise made to such Memb er under Section 10.2 are sufficient to 
discharge such Member’s tax liability; (B) in making any determination of a 
Member’s taxes, the Managers shall base th eir determination of the amount to be 
distributed under this Sectio n 10.2(a)(i) on the cumulati ve distributive share of 
items of income, deduction, gain, loss, and credit allocable (or that would be 
allocable) to such Member’s Units from th e date of formation of the Company to the 
date on which such determination is made  (or the end of the year for which the 
distribution is made, if earlier), in excess  of the distributive share of such items 
from the formation of the Company to th e beginning of the year for which such 
distribution is made; and (C) in making any determination of the amount of a Tax 
Distribution to a Member pursuant to th is Section 10.2(a)(i),  the Managers shall 
make a good faith effort to distribute no t less than thirty-five percent (35%) of the 
profits of the Company. 

(ii) �� Operations.  Available Cash Flow, if  any, shall be distributed: to 
all Members pro rata  in accordance with the percentage interests of each Member, 
as set forth on Exhibit A attached hereto, as may be amended from time to time to 
reflect additional investments and/or th e admittance of additional Members.  
Notwithstanding the foregoing or anything to the contrary herein contained, 
Available Cash Flow shall be distributed annually to each Member in an amount 
equal to the greater of: a) six percent (6%) of the equity invested in the Company by 
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such Member; or b) thirty percent (30%) of  all funds available for distribution in a 
given year. 

(iii) �� Capital Transactions.  Availabl e Cash Flow arising from a 
Capital Transaction shall be distributed (A) first , 100% to the Members pro rata  in 
accordance with the pro rata  Capital Contributions of each Member, until such time 
as the Members have received Distributions under this Section 10.2(a)(iii) equal to 
100% of their total Capital Contributi ons; (B) thereafter to all Members pro rata  in 
accordance with the percentage interests of  each Member, as set forth on Exhibit A 
attached hereto, as may be amended from  time to time to reflect additional 
investments and/or the admittance of additional Members.  The foregoing 
provisions of Section 10.2 to the contrary notwithstanding, the Managers shall have 
the right to apply any Available Cash Flow to be distributed to a Member against 
any amounts due from, or required to be  contributed by, such Member to the 
Company, in any capacity.  Such application of any Available Cash Flow shall be 
deemed to be a distribution to such Member .  If such Available Cash Flow is applied 
against any amount required to be contribu ted by any Member to the capital of the 
Company, such application shall also be deemed to be a Capital Contribution to the 
Company.  In the event the Capital Transa ction is a Qualified IPO, each Member’s 
Units will be automatically converted into common units of the Company at the 
then applicable conversion price.  Such un its may or may not be registered as part 
of a Qualified IPO.   

(b)�� Distributions of Available Cash Flow made only to a specific class of 
Members shall be made to the Members in such class in a pro rata  manner in 
accordance with the number of Units held  by all such Members in such class. 

(c)�� Distributions of Available Cash Flow shall be made to Members of 
record as of the record date established by the Managers, provided that tax 
distributions governed by the provisions of Section 10.2(a)(i) shall be made to each 
Person who has been allocated Net Profits wi th respect to which the tax distribution 
relates, irrespective of whether such person  is still a Member on the record date or 
the actual date of the tax distribution. 

(d)�� Notwithstanding anything to the cont rary set forth in paragraph (a) of 
this Section 10.2, any Available Cash Flow  which arises during the dissolution or 
liquidation of the Company shall be distributed in accordance with Section 13.4 
below. 

(e)�� The Company is prohibited from making Distributions in kind. 

(f)�� Tax Distributions made pursuant to  Section 10.2(a)(i) shall not be 
treated as an advance against and shall no t reduce future distributions payable to 
any Member pursuant to Section 10.2(a)(ii)(A). 
 



��

33 

Section 10.3 Allocation of Profits and Losses  

(a)�� For purposes of this Section 10.3, af ter giving effect to the mandatory 
allocations set forth in Section 10.4, Profits or Losses for such fiscal year or other 
applicable period shall be alloca ted to the Members as follows: 

(i) �� Losses shall be allocated to Members first  to offset Profits 
previously allocated to Members in ac cordance with Section 10.3(a)(ii) and next in 
proportion to each Member’s aggregate Ca pital Contributions that have not been 
previously distributed pursuant to Sections 10.2 or 13.4, and 

(ii) �� Profits shall be allocated as specified above in Section 10.2(a)(ii) 
(substituting the term “Profits” for “Ava ilable Cash Flow”), with due regard for 
distributions made pursuant to Sections  10.2(a)(i) and 13.4, and for differences 
between Available Cash Flow and the time  at which Profits are recognized, the 
intent being at all times to substantially re flect the economic effect of distributions 
on a cumulative basis since the formation of the Company. 

(b)�� Each item of income, gain, loss or expense giving rise to Profits or 
Losses of the Company for any period shall be allocated among the Members in the 
same proportion as the Profits or Loss es of the Company for such period are 
allocated among the Members. 

(c)�� Allocations pursuant to this Section 10.3 determined or approved in 
good faith by the Managers or their dele gate shall be binding upon the Members. 

(d)�� The manner in which Capital Accounts are to be maintained and 
allocations are to be made pursuant to th is Agreement is intended to comply with 
the requirements of Code Section 704( b) and the Regulations promulgated 
thereunder, and this Agreement shall be interpreted and administered in a manner 
consistent therewith. 

Section 10.4 Allocations to Comply with Regulations 

In order to comply with the provisions of applicable Treasury Regulation, the 
following special allocations of income, gain, loss and expense shall be made 
notwithstanding the provisio ns of Section 10.3 hereof. 

(a) Deficit Capital Account Allocations.  Subject to the remaining 
provisions of this Section 10.4, in accordance with Treasury Regulation Section 
1.704-1(b)(2), no allocation of expenses or losses shall be made pursuant to Section 
10.3 hereof to the extent such allocation would cause or increase a net deficit 
balance in a Member's Capital Account as of the end of the period to which such 
allocation relates. Such expenses and lo sses shall instead be allocated among the 
other Members not subject to this limitatio n in accordance with the number of Units 
held by each. For purposes of this paragr aph (a), the following rules shall apply: 
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(i) each Member's net deficit balance in his or her respective 
Capital Account shall be determined by adding to such Capital Account balance the 
amount of such Member's sh are (as determined pursuant to Treasury Regulation 
Section 1.704-2) of the total minimum gain  of the Company as of the end of the 
period with respect to which such determination is being made; and 

(ii) in determining whether an allocation of loss or expense would 
cause or increase a net deficit balance in a Member's Capital Account as of the end 
of the period to which such allocation rela tes, the initial balance in such Member's 
Capital Account shall be treated as if it re flected an amount equal to the excess of 
any distributions that, as of the end of su ch period, reasonably are expected to be 
made to such Member in any future peri od over the net book profits reasonably 
expected to be allocated to such Member during (or prior to) the period in which 
such distributions are expected to be made. 

(b)�� Qualified Income Offset Provision.  If a Member unexpectedly receives 
an adjustment, allocation or distribution under this Agreement which causes or 
increases a net deficit balance in such Memb er's Capital Account as of the end of the 
period to which such adjustment, allocation  or distribution relates, such Member 
will be allocated items of income and gain  in an amount and manner sufficient to 
eliminate such net deficit balance as quic kly as possible.  The rules set forth in 
subparagraph (a)(i) and (a)(ii) of this Section 10.4 shall apply for purposes of 
determining whether any adjustment, allocation or distribution would cause or 
increase a net deficit balance in any Member's Capital Account. 

(c)�� Minimum Gain Chargeback Provision.  If there is a net decrease in the 
Minimum Gain of the Company (as determin ed pursuant to Treasury Regulation 
Section 1.704-2) during any period, then ea ch Member shall be allocated items of 
income and gain in accordance with the pr ovisions of Treasury Regulation Section 
1.704-2. 

(d)�� Subsequent Allocations. Any special allocations of items of income,  
gain, loss or expense made pursuant to this  Section 10.4 shall be taken into account 
in computing subsequent allocations of income, gain, loss and expense pursuant to 
Section 10.3 hereof, so that the net amount of any item of income, gain, loss and 
expense allocated to each Member pursuant to Section 10.3 hereof and this Section 
10.4 shall, to the extent possible, be equal to the amount of such items of income, 
gain, loss and expense that would have been allocated to such Member pursuant to 
such sections if the special allocations of income, gain, loss or expense required by 
this Section 10.4 had not been made. 

(e)�� Interpretation of these Provisions. The provisions of subsections (a) 
through (d) (collectively, the “ Regulatory Allocations ”) of this Section 10.4 are 
intended to comply with the provisions of Treasury Regulation Sections 1.704-
1(b)(2) and 1.704-2 and shall be interpreted co nsistently therewith.  It is the intent 
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of the Members that, to the extent possible, all Regulatory Allocations shall be 
offset either with other Regulatory Alloca tions or with special allocations of other 
items of Company income, Profits, Loss, or deduction pursuant to this Section 
10.4(e).  Therefore, notwithstanding any ot her provision of this Agreement (other 
than the Regulatory Allocations), the Ma nagers shall make offsetting special 
allocations of Company income, Profits, Losses or deductions in whatever manner it 
deems appropriate so that, after such offsetting allocations are made, each 
Member’s Capital Account balance is, to th e extent possible, equal to the Capital 
Account balance such Member would have had if the Regulatory Allocations were 
not part of this Agreement and all Comp any items were allocated pursuant to 
Section 10.3.   

ARTICLE 11 

BOOKS OF ACCOUNT AND RECORDS 

Section 11.1 Books and Records  

The Company, acting through the officers and Managers, shall maintain 
complete and accurate books and records using either the cash method or the 
accrual method of accounting, as the Managers may determine, and otherwise in 
accordance with Generally Accepted Account ing Principles, consistently applied. 
The books and records shall at all times be maintained at the principal office of the 
Company and shall be open to the reasonabl e inspection and, upon written request 
of a Member specifying the reason for such  request (which reason shall be directly 
related to the interest of such Person as a Member), copying by the Members or 
their duly authorized representatives at  such Member’s expense.  The Company 
may require, as a condition precedent to permitting inspection and copy of such 
records, that the requesting Member agr ee in writing that such Member will not 
provide the information to third parties other than legal counsel, accounting or 
other professional advisors, or make any ot her use of such info rmation not directly 
related to such Person's interest as a Member.  The Company will provide to all 
Members on an annual basis its reviewed  (or audited) financial statements 
prepared by an independent CPA firm. 

Section 11.2 Tax Information 

As soon as available after the end of each fiscal year of the Company, the 
Managers shall send or cause to be sent to each Member the tax information 
necessary for the preparation by such Me mber of his or her federal and other 
income tax returns. 

Section 11.3 Inspection of Property 

The Company shall permit any Member, upon written demand under oath 
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stating a purpose therefore reasonably relate d to its interest as a Member, during 
normal business hours and at such ot her times as the Member may reasonably 
request, to (i) examine the Company's fina ncial records and make copies thereof or 
extracts therefrom at the Member's sole expense and (ii) discuss the affairs, 
finances and accounts of the Company wi th the Managers and officers of the 
Company, provided that Company shall not be obligated to provide any information 
or access to a Member if or to the extent  the Company is advised by its legal counsel 
that such action would result in a waiver of attorney/client privilege as between the 
Company and its legal counsel. 

ARTICLE 12 

DISSOLUTION OF THE COMPANY 

Section 12.1 Events of Dissolution 

The happening of any of the following events (each, a “ Dissolution Event ”) 
shall result in the immediate dissolution of the Company: 

(a)�� The written resolution of the Managers to dissolve the Company; 

(b)�� the written agreement of Members ho lding at least two thirds of the 
issued and outstanding Units of the Company; or 

(c)�� the sale or exchange of all or substantially all of the assets of the 
Company or the Units. 

ARTICLE 13 

ADDITIONAL PROVISIONS CONCERNING 

DISSOLUTION OF THE COMPANY 

Section 13.1 Winding Up Affairs; Liquidation 

In the event of the dissolution of th e Company for any reason, the Managers, 
or if the Managers are unable to do so, a liquidating agent or committee selected by 
the Managers, shall commence to wind up  the affairs of the Company and to 
liquidate its assets in accordance with the Act and the terms of this Agreement, and 
shall cause the Certificate to be cancelled in accordance with the provisions of the 
Act. Allocations of income, gain, loss, expense, deductions, tax preference items and 
tax credits shall continue to be made among the Members during the period of 
liquidation in accordance with the provisio ns of this Agreement.  The Managers or 
any such liquidating agent or committee, as the case may be, shall have the full 
right and unlimited discretion to determ ine the time, manner and terms of (i) any 
sale or sales of Company assets pursuant to  such liquidation, having due regard to 
the activity and condition of the relevant market and general financial and 
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economic conditions, and (ii) any in-kind liquidating distributions to Members, so 
long as any nonratable distributions of property interests result in the distributees 
receiving value in accordance with the provisions of this Agreement. 

Section 13.2 Time for Liquidation 

A reasonable time shall be allowed for th e orderly liquidation of the assets of 
the Company and the discharge of its liab ilities so as to enable the Managers or 
liquidating agent or committee, as the case  may be, to minimize the normal losses 
attendant to any such liquidation. 

Section 13.3 Required Reports 

If requested by the Managers, the liquida ting agent or committee, as the case 
may be, shall furnish each Member with a statement audited and certified by an 
independent firm of certified public account ants showing: (i) the net profit or net 
loss of the Company from the date of the last annual statement prepared 
hereunder, to the date of the final distribution of the proceeds of the liquidation to 
the Members and (ii) the manner in which the proceeds of liquidation were 
distributed. 

Section 13.4 Distribution of Proceeds fr om Sale and Liquidation of Company 
Property  

Upon the liquidation of the Company or the sale of all or substantially all of 
its assets or similar change of control tran saction (including by merger or otherwise) 
(a “Liquidation Event ”), the net proceeds of such Liquidation Event and any other 
funds or property of the Company shall be  distributed and applied to the extent 
available in the following order of priority: 

(a)�� to the payment of debts and liabilities of the Company including any 
debts and liabilities to a Member, including, but not limited to, any unpaid Tax 
Distributions pursuant to Section 10.2(a)(i); 

(b)�� to the setting up of any reserves wh ich the Managers or the liquidating 
agent or committee, as the case may be, deem reasonably necessary for contingent 
or unforeseen liabilities or obligations of the Company; and 

(c)�� after taking into account any and all prior allocations and distributions 
by the Company for the current fiscal year, in the same manner set forth above in 
Section 10.2(a)(iii). 

Section 13.5 Capital Account Adjustments 

For purposes of Section 13.4 hereof, the respective balance in the Capital 
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Account of each Member shall be determin ed (i) after allocating all income, gain, 
loss and expense of the Company pursuant to  Article 10 above and (ii) after taking 
into account all prior distributions to the Members. 

Section 13.6 Compliance with Treasury Regulations.  

In the event the Company is liquidated within the meaning of Treasury 
Regulation Section 1.704-1(b)(2), the followin g action shall be taken by the later to 
occur of (i) the last day of  the Company's taxable year in which such liquidation 
occurred or (ii) the ninetieth (90 th ) day following the date of such liquidation: 

(a)�� Distributions shall be made to the Members in accordance with Section 
13.4 including, without limitation, distribution to Members who have positive 
Capital Account balances in compliance with Treasury Regulation Section 1.704-
1(b). 

(b)�� In the discretion of the Managers or the liquidating agent or 
committee, as the case may be, distributions pursuant to this Section 13.6 may be 
distributed to a trust of which the Manage rs or the liquidating agent or committee 
is (are) the trustee(s) (hereinafter the “ Trustee ”) established for the benefit of the 
Members for the purposes of liquidating Company assets, collecting amounts owed 
to the Company, and paying any contingent  or unforeseen liabilities or obligations 
of the Company so long as an opinion of co unsel is obtained to the effect that such 
trust will not be taxed as an association tax able as a corporation.  The assets of any 
such trust shall be distributed to the Memb ers from time to time , in the reasonable 
discretion of the Trustee, in the same prop ortions as the amount distributed to such 
trust by the Company would otherwise have been distributed to the Members 
pursuant to this Agreement; and a portion or  all of such assets may be withheld by 
the Trustee to provide a reasonable reserve for liabilities. 

Section 13.7 Limitation Obligation to Restore Deficit Capital Accounts 

Absent the express unqualified requirem ents of applicable law, no Member 
having a deficit Capital Account balance upon the liquidation of the Company, or 
such Member's interest in the Company, as determined after taking into account all 
Capital Account adjustments for the fiscal year of the Company in which such event 
occurs, shall be required to restore such de ficit. Such deficit shall not be considered 
a debt owed to the Company or to any other Person for any purpose whatsoever. 

ARTICLE 14 

AMENDMENTS 

Except to the extent specifically set forth herein, this Agreement may be 
altered or amended only by the vote of no t less than two-thirds (2/3) of the Class A 
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Members.  Any amendment to this Agreem ent approved in accordance with the 
terms of this Article 14 shall be binding upon all Members (including the Class A 
Members and the Class B Member s), whether or not they consented to or joined in 
such amendment or were entitled to vo te on such amendment, and the Managers 
shall have the right to execute and deliver any amendment to this Agreement 
approved in accordance with the terms he reof, in the name and on behalf of any 
such Member pursuant to the power of atto rney set forth in Section 16.6 of this 
Agreement.  Any amendment so approved sh all for all purposes, including, without 
limitation, the purposes of the Act, have the same force and effect as an amendment 
manually signed and delivered by all of the Members.  Notwithstanding the 
foregoing or anything contained in this Agreement to the contrary, except 
as may be prohibited by applicable law, any amendment to this Agreement 
that materially affects the rights of the Members shall also require the 
vote of at least a majority of the then issued and outstanding Units.  

ARTICLE 15 

REPRESENTATIONS AND WARRANTIES 

Section 15.1 Representations and Warranties  

(a)�� Each of the undersigned Members of  the Company hereby represents 
and warrants to the other Members and to the Company as follows: 

(i) �� The undersigned is acquiring the Units of the Company solely 
for his or her own account, as a principal, for investment purposes only, and with no 
present intention agreement or arrangement to  resell, transfer or assign any of such 
Units. 

(ii) �� The undersigned acknowledges that : (i) the Units have not been 
registered under the Securities Act, or un der the securities laws of any state, and 
therefore, cannot be resold, pledged, assign ed or otherwise disp osed of unless they 
are subsequently registered under the Se curities Act and under the applicable 
securities laws of one or more states, or an  exemption from registration is available; 
(ii) the Company is under no obligation to  register the Units and the Company has 
no intention of making publicly availabl e the information necessary for the Member 
to use the exemption from registration pr ovided in Rule 144 promulgated under the 
Securities Act; (iii) there is no establis hed or anticipated public market for the 
Units; (iv) the offering price of the Unit s has been arbitrarily determined; (v) the 
value of the Units is speculative; and (vi) transfer of the Units is restricted under 
the terms of this Agreemen t and by applicable law. 

(iii) �� The undersigned has the legal right, power and authority to 
enter into this Agreement and represents and warrants that the execution and 
delivery of this Agreement and the perf ormance of the Member's obligations 
hereunder do not conflict with any agreement, instrument, court or administrative 
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order to which such Member is a part y or by which such Member is bound. 

(iv) �� Upon the execution and delivery of this Agreement by the 
undersigned, it shall represent the valid, binding and legal obligation of the 
undersigned, enforceable in accordance with its terms. 

ARTICLE 16 

MISCELLANEOUS PROVISIONS 

Section 16.1 Tax Controversies  

(a)�� Such Person as is appointed by the Managers shall be designated the 
Tax Matters Representative for the purposes of Code Section 6231(a)(7) for so long 
as such Person is a Member and willing to serve in that capacity.  Should there be 
any questions or controversy with the Internal Revenue Service or other taxing 
authority involving the Company, such person shall act as the agent of the 
Company to resolve such question or controversy and may, on behalf of the 
Company, incur any expenses he or she deem s necessary or advisable in the interest 
of the Members in connection with any such question or controversy, including 
professional fees and the cost of any protes t, litigation and/or appeals.  The initial 
Tax Matters Representative shall be Michael Staiti. 

(b)�� The initial Tax Matters Representative shall be designated by the 
Managers, and shall have sole authority to act on behalf of the Company for 
purposes of subchapter C of Chapter 63 of the Code and any comparable provisions 
of state or local income tax laws.  For purp oses of this Section 16.1, unless otherwise 
specified, all references to provisions of the Code shall be to such provisions as 
enacted by the Bipartisan Budget Act of 2015 as such provisions may subsequently 
be modified. 

(c)�� If the Company qualifies to elect pu rsuant to Code Section 6221(b) (or 
successor provision) to have federal in come tax audits and other proceedings 
undertaken by each Member rather than by the Company, then the Tax Matters 
Representative may cause the Company to make such election. 

(d)�� Notwithstanding other provisions of this Agreement to the contrary, if 
any “partnership adjustments”  (as defined in Code Sect ion 6241(2)) is determined 
with respect to the Company, the Tax Ma tters Representative, in his or her 
discretion, may cause the Company to elect pursuant to Code Section 6226 to have 
such adjustment passed through to the Member for the year to which the 
adjustment relates (i.e., the “reviewed ye ar” within the meaning of Code Section 
6225(d)(1)).  In the event that the Tax Ma tters Representative has not caused the 
Company to so elect pursuant to Code Section 6226, then any “imputed 
underpayment” (as determined in acco rdance with Code Section 6225) or 
“partnership adjustment” that does not give rise to an “imputed underpayment” 
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shall be apportioned among the Members of the Company for the taxable year in 
which the adjustment is finalized in such manner as may be necessary (as 
determined by the Tax Matters Representa tive in good faith) so that, to the 
maximum extent possible, the tax and econ omic consequences of the partnership 
adjustment and any associated interest and penalties are borne by the Members 
based upon their interests in the Company for the reviewed year.  

(e)�� The Tax Matters Representative is au thorized to (A) extend the statute 
of limitations for assessment and (B) ente r into a settlement agreement with the 
Internal Revenue Service on behalf of the Company.  

Section 16.2 Tax Elections 

In the event of the transfer of any interest in the Company or the distribution 
of property to any Member, the Company may, at the determination of the 
Managers, file an election under Code Section 754 to cause the basis of the 
Company's assets to be adjusted for federal income tax purposes as provided by 
Code Sections 734 and 743. 

Section 16.3 Applicable Law Forum 

This Agreement shall be construed an d enforced in accordance with the 
internal laws of the Commonwealth of Massachusetts.  AS A MATERIAL 
INDUCEMENT FOR EACH MEMBER TO  BECOME A PARTY TO THIS 
AGREEMENT, EACH OTHER MEM BER HEREBY CONSENTS TO THE 
EXCLUSIVE JURISDICTION AND VENUE  OF THE COURTS OF THE 
COMMONWEALTH OF MASSACHUSETTS , INCLUDING THE FEDERAL 
DISTRICT COURT FOR THE DIST RICT OF MASSACHUSETTS AND ALL 
COURTS FROM WHICH DECISIONS OF THE FOREGOING MAY BE 
APPEALED FOR PURPOSES OF ANY LITIGATION ARISING DIRECTLY OR 
INDIRECTLY FROM TH IS AGREEMENT, INCLUD ING ENFORCEMENT OF 
ANY ARBITRATOR'S AWARD UNDER SECTION 17, AND EACH MEMBER 
HEREBY WAIVES ANY AND ALL RIGHTS SUCH MEMBER MAY OTHERWISE 
HAVE TO CONTEST THE JURISDICTIO N AND VENUE OF SUCH COURTS. 
EACH MEMBER FURTHER CONSENTS TO  SERVICE OF PROCESS UPON 
SUCH MEMBER BY CERTIFIED MAIL , RETURN RECEIPT REQUESTED, 
POSTAGE PREPAID AT THE ADDRE SS OF SUCH MEMBER MOST RECENTLY 
REFLECTED ON THE BOOKS OF THE COMPANY. 

Section 16.4 Counterparts 

This Agreement may be executed in mu ltiple counterparts and by way of 
facsimile or scanned email transfer, each of  which shall constitute an original, and 
all of which together shall constitute one and the same agreement.  Each party may 
rely upon machine copies of the signed Ag reement to the same extent as a manually 
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signed original copy hereof. 

Section 16.5 Severability of Provisions 

Each provision of this Agreement shall be considered separately and if, for 
any reason, any provision which is not esse ntial to the effectuation of the basic 
purposes of this Agreement is determined to  be invalid or contrary to any existing 
or future law, such invalidity shall not i mpair the operation or affect any other 
provision of this Agreement which is valid, nor shall it affect the subject provision, 
except to the extent necessary to conform to then prevailing law. 

Section 16.6 Power of Attorney 

Each Member hereby constitutes and appoints the Managers of the 
Company, and each of them from time to time in office, such Member's true and 
lawful attorney in fact for such Member and in such Member's name, place and 
stead to (a) secure the obligations of ea ch Member who now or hereafter holds any 
voting securities to vote such Member’s Un its in accordance with the provisions of 
Section 4.1; (b) make, execute, sign, acknow ledge, file for recording, and publish, 
such documents and instruments as may be necessary from time to time to carry 
out the provisions of this Agreement; (c) e ffect the transfer of Units in the Company; 
(d) appoint a successor Tax Representative as provided hereunder; (e) effectuate the 
issuance of Units in the Company and the admission of new Members, all in 
accordance with the terms of this Agre ement; and (f) execute and deliver any 
certificate or instrument required to amen d this Agreement pursuant to its terms, 
or otherwise to conform the terms of this Ag reement to the provisions of the Act, the 
Code, and any Treasury Regulations promul gated thereunder, as these may change 
from time to time.  The foregoing grant of authority is hereby declared to be 
irrevocable and a power coupled with an in terest, and shall survive the bankruptcy, 
death or incapacity or termination of  legal existence of a Member, and the 
assignment by any Member of his or her in terest in the Company ; provided, that in 
the event of such an assign ment, the foregoing power of attorney of the assignor 
Member shall survive such assignment on ly until such time as the assignee is 
admitted as a Member of the Compan y, and all required documents and 
instruments have been duly executed, filed and recorded to effect such substitution.  
No Member shall grant any proxy or become party to any voting trust or other 
agreement which is inconsistent with, conf licts with, or violates any provision of 
this Agreement. 

Section 16.7 Entire Agreement 

This Agreement, together with the Ex hibits hereto, sets forth the entire 
agreement of the parties with respect to the subject matter hereof and supersedes 
all prior agreements and understandings pertaining thereto, and there are no 
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promises, agreements or understandings, or al or written, expressed or implied, 
among the Members or any of them relating  to the subject matter of this Agreement 
except as set forth herein. 

Section 16.8 Separate Counsel 

Each Member represents that such Pers on has had the opportunity to consult 
with separate legal counsel as to the term s and provisions of this Agreement, the 
terms and provisions of all documents and agreements referenced herein, the 
nature of the business of the Company, the application of all laws, regulations and 
rules relating thereto, at the expense of  the undersigned Person, prior to signing 
and delivering this Agreement, and has sign ed and delivered this Agreement to the 
Company with the intent to be legally bound hereby. 

Section 16.9 Waiver of Jury Trial 

Each Member hereby waives any right to a trial by jury with respect to any 
litigation which arises out of or which is  related to the respective rights and 
obligations of any party to this Agreement or any transactions contemplated hereby. 

Section 16.10 Confidentiality 

 Unless otherwise required by law, each  Member shall, and shall cause each of 
his or her Affiliates to, maintain, at all times from and after the date of such 
Member’s execution of this Agreement (inclu ding after any time such Person ceases 
to be a Member), the confidentiality of all information furnished to him or it 
pertaining to the Company, other than information that such Member can 
demonstrate (a) is generally known to th e public (other than as a result of 
dissemination by such Member or his or her Affiliates), (b) was obtained by such 
Member from a third party who is not prohibited from transmitting the information 
to such Member by a contractual, legal or fiduciary obligation to the Company, or (c) 
that the Managers have consented to in writing; provided that the prohibitions set 
forth in this Section 16.10 shall not apply to any information that a Member is 
required by law to disclose, so long as such Member provides the Company with as 
much prior notice as is practicable to the extent such notice is legally permissible. 

ARTICLE 17 

ARBITRATION 

The parties hereby agree that unless othe rwise specifically required by law, 
any and all disputes, and legal and equit able claims arising between or among the 
Members, the Managers, th e officers, the Company, or any of them or any 
combination of them, which relate to the rights and obligations of such Persons 
under the terms of this Agreement, any agreement contemplated hereby, or any 
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future agreement, understanding or instru ment to which two or more such Persons 
may be parties, shall be submitted to bi nding arbitration in the Commonwealth of 
Massachusetts, JAMS, Inc. before a single arbitrator.  Arbitration shall take place 
in Boston, Massachusetts, or any other locati on mutually agreeable to the parties.  
Reasonable notice of a time and place of ar bitration shall be given to all persons as 
shall be required by law, in which ca se such persons or their authorized 
representatives shall have the right to attend and/or participate in all the 
arbitration hearings in such matter as the law shall require.  Any Person who 
commences any litigation in violation of the terms hereof, and fails to prevail, shall 
be liable for all reasonable costs and expenses of the arbitration or litigation, 
including without limitation the fees of the arbitrator(s) and legal counsel to all 
parties, and witness fees of all parties to the proceeding. 

[Remainder of Page Intentionally Le ft Blank; Signature Page Follows .] 
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IN WITNESS WHEREOF, the parties have  executed this Limited Liability 
Company Agreement under seal as  of the date set forth above. 

COMPANY:  
 
Caregiver-Patient Connection, LLC 
 
 
By:  
Name: Dean Iandoli 
Title: Manager 
 
Caregiver-Patient Connection, LLC 
 
 
By:  
Name: Richard Olstein 
Title: Manager 
 
Caregiver-Patient Connection, LLC 
 
 
By:  
Name: Michael Staiti 
Title: Manager 
 
Caregiver-Patient Connection, LLC 
 
 
By:  
Name: Catherine Trifilo 
Title: Manager 
 

[SIGNATURE PAGES OF MEMBERS TO FOLLOW]  
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Exhibit A  

Names, Addresses and Percentage Own ership with respect to Members 

Names and Address of 
Members 

Number of 
Units Owned 

Class of 
Units 

Percentage 
Ownership 

Anthony Brach 
12 Stratford Village Drive 
Millbury, MA 

5,000 Class A 5% 

Dean Iandoli 
287 Chapman Road 
Barre, MA 01005 

16,250 Class A 16.25% 

Richard Olstein 
33 Edgewood Road 
Wayland, MA  01778 

16,250 Class A 16.25% 

Michael Staiti 
106 Plain Road 
Wayland, MA  01778 

16,250 Class A 16.25% 

Catherine Trifilo 
287 Chapman Road 
Barre, MA  01005 

16,250 Class A 16.25% 

CPC Equity, LLC 
910 Boston Post Road, Suite 310 
Marlboro, MA  01752 

30,000 Class B 30% 

 ________  ________ 

Total 100,000  100.0% 
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Corporations Division

Business Entity Summary

ID Number: 001384921 !"#$"%&'(")&*+*(,&"      -".'%",)(/

Summary for:   CAREGIVER-PATIENT CONNECTION, LLC

The exact name of the Domestic Limited Liability Company (LLC):    CAREGIVER-PATIENT
CONNECTION, LLC

Converted from  CAREGIVER-PATIENT CONNECTION, INC.  on  05-21-2019

Entity type:    Domestic Limited Liability Company (LLC)

Identification Number: 001384921

Date of Organization in Massachusetts:   
05-21-2019

 

 Last date certain:

The location or address where the records are maintained  (A PO box is not a valid
location or address):

     
Address:

City or town, State, Zip code,
Country:

     

The name and address of the Resident Agent:
     

Name: MICHAEL J. STAITI

Address: 910 BOSTON POST ROAD E., SUITE 310

City or town, State, Zip code,
Country:

MARLBOROUGH,   MA   01752    USA

The name and business address of each Manager:

Title Individual name Address

MANAGER DEAN IANDOLI 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

MANAGER CATHERINE TRIFILO 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

MANAGER RICHARD OLSTEIN 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

MANAGER MICHAEL J. STAITI 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA



In addition to the manager(s), the name and business address of the person(s)
authorized to execute documents to be filed with the Corporations Division:

Title Individual name Address

   

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

Title Individual name Address

REAL PROPERTY RICHARD OLSTEIN 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

REAL PROPERTY MICHAEL J. STAITI 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

REAL PROPERTY DEAN IANDOLI 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

REAL PROPERTY CATHERINE TRIFILO 910 BOSTON POST ROAD E., SUITE 210
MARLBOROUGH, MA 01752 USA

Consent Confidential Data Merger Allowed Manufacturing

View filings for this business entity:

ALL FILINGS
Annual Report
Annual Report - Professional
Articles of Entity Conversion
Certificate of Amendment

0*".'+*1*23%

Comments or notes associated with this business entity:

-".'%",)(/
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CPC shall obtain and maintain general liability insurance for no less than $1,000,000 per occurrence and 
$2,000,000 in aggregate annually, and product liability insurance for no less than $1,000,000 per 
occurrence and $2,000,000 in aggregate annually with a deductible no higher than $5,000 per 
occurrence.  Reports documenting compliance with 935 CMR 500.105(10) will be made in a matter and 
form determined by the Commission pursuant to 935 CMR 500.000 

!
CPC has successfully obtained the above insurance at itsÕ Barre cultivation facility and will obtain 
liability insurance per the above for itsÕ Tier III cultivation facility at 61 Tripp St., building#18 in 
Framingham. 
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Please find the following bank statement from Gardner Federal Credit Union.  The 
sum amount of deposits made into this account will verify the disclosed funds 
amount of the application. 

We appreciate your time in this review. 

Sincerely, 

 

Dean Iandoli 

Founder/Manager Caregiver-Patient Connection 
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November 16, 2020 

Dean Iandoli 
Caregiver-Patient Connection, LLC d/b/a Local Roots 
61C Tripp St. 
Framingham, MA 
 
RE: Architectural Review Approval (Caregiver-Patient Connection, LLC MP281301; 
MC282206) 

 
Dear Mr. Iandoli: 

 
The Cannabis Control Commission (Commission) has completed its architectural review of the 
proposed Marijuana Establishment.  You are hereby approved to commence construction 
operations as outlined in your approved building permit. 

 
The Commission reserves the right to inspect the property during any phase of construction, to 
ensure compliance with the approved architectural plans. Should any changes in the plan occur 
due to unforeseen circumstances, the licensee will notify the Commission with the intended 
changes. 

 
This approval is not intended to be used to circumvent any state and local ordinances. 

 
Sincerely, 
 
 
 
Shawn Collins 
Executive Director  
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Introduction  

The Cannabis Control Commission (ÒCommissionÓ), through 935CMR500.000 requires applicants for licensure to 
establish goals to promote equity for minorities, women, veterans, people with disabilities and people of all gender 
identities and sexual orientations including members of the lesbian, gay, bi-sexual, transgender, queer and +  
communities by providing the tools and opportunities needed to be successful. 

Goals 

It is the goal of CPC to promote equity and to provide employment opportunities, training and inter-company 
promotions opportunities to qualified women with disregard to race, sex, disabilities or gender identities or sexual 
orientation including members of the lesbian, gay, bi-sexual, transgender, queer and + communities.  

It will be the goal of CPC to have a combined company-wide workforce comprised of at least 50% women, with 
disregard to race, sex, disabilities or gender identities or sexual orientation including members of the lesbian, gay, bi-
sexual, transgender, queer and +  communities.  . 

It will also be the goal of CPC to provide tools for success to CPC/Local Roots women team members through annual 
training and inter-company opportunities for employees to attain upper level management positions. 

Programs 

CPC will hold a job fair within 60 days upon receiving final licensure from the Commission, that will be advertised in 
the local newspaper i.e. Worcester Telegram, for employment opportunities. i.e. with an emphasis on encouraging 
women applicants.  

CPC shall distribute internal workplace newsletters and memos that encourage current employees to recommend 
qualified women for employment. This shall be done twice annually. 

Measurements 
CPC will annually measure and provide to the Commission: 

¥ The number of annual job-fairs held along with documentation of all advertising associated with each event.



!

¥! The number of women who were hired, their date of hiring and beginning position within the company.  
 

¥! The number of company promotions for women. 
 

¥! The number of positions created since initial licensure.   
 

¥! The number and subject matter of trainings held and the number of women in attendance.   
 

Additionally, CPC will review and record, annually, the result of itsÕ goal to comprise 50% of itsÕ team 
with women, with disregard to race, sex, disabilities, or gender identities or sexual orientation including 
members of the lesbian, gay, bi-sexual, transgender, queer and +  communities.  .!

 

CPCÕs Diversity Plan and any actions taken, or programs instituted by CPC will not violate the CommissionÕs 
regulations with respect to limitation on ownership or control, or other applicable state laws. 

CPC/Local Roots acknowledges that the progress, or success of itsÕ Diversity plan must be documented one year from 
provisional licensure, whether or not it has received itsÕ final license. 

The applicant acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR 500.105(4) 

which provides the permitted and prohibited advertising, branding, marketing, and sponsorship practices of 

every Marijuana Establishment. 
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