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Massbiology Technology Community Outreach 

 
5:50 PM - 26 min 
ID: 443614893 
Open 
Download 
Share 
Delete 

Share Status:  Off  
Access:  
N/A 
Expires:  
N/A 
Shared content  
Attendees  
Diagnostics 

Attendee Join & leave times Location 

BE 

Ben Handwerger (moderator) 
5:53 PM - 6:16 PM Needham 

ZH 

ZhangQihang (Massbiology owner) 
6:01 PM - 6:16 PM New York 

DE 

Denise Tise (Massbiology Consultant) 
dktt1201@gmail.com 

5:50 PM - 6:16 PM Needham 

 

3 Participants included the moderator, Massbio owner, and Massbio consultant. Meeting was  held on 
12/17/20 and was 16 minutes long, no one from the host community general public was in attendance.  
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $500.00 

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

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

Certificate of Organization       
(General Laws, Chapter )   

Identification Number:   001465424 

1. The exact name of the limited liability company is:   MASSBIOLOGY TECHNOLOGY LLC  

2a. Location of its principal office:  
No. and Street:  6 APPLETON STREET  
City or Town: HOLYOKE State: MA   Zip:  01040 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:   
 
No. and Street:  6 APPLETON STREET 
City or Town: HOLYOKE State: MA   Zip:  01040 Country: USA 

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

 

MANUFACTURING, PROCESSING AND CULTIVATING PLANTS FOR THE WHOLESALE MARK
ET AND ANY ACTIVITIES DIRECTLY OR INDIRECTLY RELATED THERE IN ACCORDANCE WIT
H THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS; AND, TO ENGAGE IN ANY O
THER ACTIVITIES IN WHICH A LIMITED LIABILITY COMPANY MAY LAWFULLY ENGAGE. 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: MARK THANG 
No. and Street:  69 LEXINGTON AVENUE  
City or Town: HOLYOKE State: MA   Zip:  01040 Country: USA 

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

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  QIHANG ZHANG          6 APPLETON STREET 

HOLYOKE, MA 01040 USA  

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

Title  Individual Name  
 

Address  (no PO Box) 

 

MA SOC   Filing Number: 202008851080     Date: 10/16/2020 2:04:00 PM



 

First, Middle, Last, Suffix Address, City or Town, State, Zip Code 
SOC SIGNATORY  QIHANG ZHANG          6 APPLETON STREET 

HOLYOKE, MA 01040 USA  

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  QIHANG ZHANG          6 APPLETON STREET 

HOLYOKE, MA 01040 USA  

9. Additional matters:   

SIGNED UNDER THE PENALTIES OF PERJURY, this 16 Day of October, 2020,  
DOUGLAS J. BRUNNER  

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

 
© 2001 - 2020 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

October 16, 2020 02:04 PM
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MASSBIOLOGY TECHNOLOGY LLC  
OPERATING AGREEMENT  

THIS OPERATING AGREEMENT of Massbiology Technology LLC  (the “LLC”), dated as of   
____________________ _______, 2021, is among the persons named on Schedule A, attached 
hereto. Each of such persons is sometimes hereinafter referred to individually as a “Member,” 
and such persons are sometimes hereinafter referred to collectively as the “Members.” 

WHEREAS, the Members have formed a limited liability company pursuant to the Massachu-
setts Limited Liability Company Act (the “Act”); and 

WHEREAS, on October 16, 2020, the Members caused to be filed in the Office of the Secretary 
of State of the Commonwealth of Massachusetts a Certificate of Organization for the LLC (the 
“Certificate”); and 

WHEREAS, the Members desire to enter into this Agreement to set forth the agreements among 
the Members with respect to the LLC, all as more fully set forth herein. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which 
is hereby acknowledged, and in consideration of the agreements hereinafter set forth, the parties 
hereby agree as follows: 

ARTICLE I 
General Provisions 

1.01 Formation of Limited Liability Company; Foreign Qualification. The term of the LLC 
commenced upon the filing of the Certificate in the Office of the Secretary of State of the Com-
monwealth of Massachusetts on October 16, 2020. 

The Members caused the Certificate to be filed. Prior to the LLC’s conducting business in any 
jurisdiction other than the Commonwealth of Massachusetts, the LLC shall comply, to the extent 
procedures are available, with all requirements necessary to qualify the LLC as a foreign limited 
liability company in each such jurisdiction where foreign qualification is either necessary or ap-
propriate. Each Member shall execute, acknowledge, swear to and deliver all certificates and 
other instruments conforming to this Agreement that are necessary or appropriate to qualify, or, 
as appropriate, to continue or terminate such qualification of the LLC as a foreign limited liabil-
ity company in all such jurisdictions in which the LLC may conduct business. 

1.02 Name of the LLC. The name of the LLC is Massbiology Technology LLC . 

1.03 Business of the LLC. The general character of the business of the LLC is to engage in man-
ufacturing, processing and cultivating plants for the wholesale market and any activities 
directly or indir ectly related or incidental thereto in accordance with the laws of the Com-
monwealth of Massachusetts. 

1.04 Place of Business of the LLC; Resident Agent. The address of the principal place of business 
of the LLC, and the office of the LLC in the Commonwealth at which the LLC will maintain its 
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records in accordance with the Act, is Massbiology Technology LLC , 6 Appleton Street, Ho-
lyoke, Massachusetts, 01040. The LLC’s resident agent for service of process in Massachusetts 
shall be Qihang Zhang, 146 Grayson Drive, Springfield, Massachusetts, 01119. 

1.05 Duration of the LLC. The term of the LLC commenced upon filing the Certificate, and the 
LLC shall have perpetual existence, unless earlier terminated in accordance with Article VII  
hereof. 

1.06 Members’ Names and Addresses. The names and business addresses of the Members are set 
forth on Schedule A. Additional Members may be admitted in accordance with the procedures 
specified in Article VI. A Member may resign from the LLC at any time after giving the other 
members thirty (30) days’ notice in writing. 

1.07 No Partnership. The LLC is not intended to be a general partnership, limited partnership or 
joint venture, and no Member shall be considered to be a partner or joint venturer of any other 
Member for any purposes other than foreign and domestic federal, state, provincial and local in-
come tax purposes, and this Agreement shall not be construed to suggest otherwise. 

1.08 Title to LLC Property. All property owned by the LLC, whether real or personal, tangible or 
intangible, shall be deemed to be owned by the LLC as an entity, and no Member, individually, 
shall have any ownership of such property. The LLC may hold any of its assets in its own name 
or in the name of its nominee, which nominee may be one or more trusts. Any property held by a 
nominee trust for the benefit of the LLC shall, for purposes of this Agreement, be treated as if 
such property were directly owned by the LLC. 

1.09 Nature of Member’s Interest. The interests of all of the Members in the LLC are personal 
property and shall not, under any circumstances, be considered real property. 

1.10 Investment Representations. Each Member, by execution of this Agreement or an amend-
ment hereto reflecting such Member’s admission to the LLC, hereby represents and warrants to 
the LLC as follows: 

(a) It is acquiring an interest in the LLC for its own account for investment only, and not with a 
view to, or for sale in connection with, any distribution thereof in violation of the Securities Act 
of 1933, as amended (the “Securities Act”), or any rule or regulation thereunder. 

(b) It understands that (i) the interest in the LLC it is acquiring has not been registered under the 
Securities Act or applicable state securities laws and cannot be resold unless subsequently regis-
tered under the Securities Act and such laws or unless an exemption from such registration is 
available; (ii) such registration under the Securities Act and such laws is unlikely at any time in 
the future, and neither the LLC nor the Members are obligated to file a registration statement un-
der the Securities Act or such laws; and (iii) the assignment, sale, transfer, exchange or other dis-
position of the interests in the LLC is restricted in accordance with the terms of this Agreement. 

(c) It has had such opportunity as it has deemed adequate to ask questions of and receive answers 
from representatives of the LLC concerning the LLC, and to obtain from representatives of the 
LLC such information the LLC possesses, or can acquire without unreasonable effort or expense, 
as is necessary to evaluate the merits and risks of an investment in the LLC. 
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(d) It has, either alone or with its professional advisors, sufficient experience in business, finan-
cial and investment matters to be able to evaluate the merits and risks involved in investing in the 
LLC and to make an informed decision with respect to such investment. 

(e) It can afford a complete loss of the value of its investment in the LLC and is able to bear the 
economic risk of holding such investment for an indefinite period. 

(f) If it is an entity, (i) it is duly organized, validly existing and in good standing under the laws 
of its jurisdiction of organization; (ii) it has full organizational power to execute and deliver this 
Agreement and to perform its obligations hereunder; (iii)  its execution, delivery and performance 
of this Agreement has been authorized by all requisite action on behalf of the entity; and (iv) it has 
duly executed and delivered this Agreement. 

ARTICLE II 
Capital Contributions, Profits and Losses 

2.01 Capital Contributions. 

(a) Each Member has contributed in cash to the capital of the LLC in the amount set forth oppo-
site his or her name on Schedule A. 

Each Member has agreed to contribute in cash to the capital of the LLC in the amount of “Addi-
tional Capital” specified opposite his or her name on Schedule A, hereto, as and when required 
for the conduct of the business and operations of the LLC, as determined by the Members in ac-
cordance with Section 4.01, hereof. Upon any such determination, each Member shall be notified 
in writing of the need for capital and the total amount called for, and each Member shall contrib-
ute its proportionate share of the total amount called for (which share shall equal such Member’s 
Percentage Interest, as specified on Schedule A, hereto) within 10 business days following such 
notice. In the event that any Member fails to contribute Additional Capital as and when required, 
such Member’s interest shall be subject to purchase by the other Members, as provided in Sec-
tion 2.01(b), below. Notwithstanding any other provision of this Agreement, no Member shall be 
obligated to contribute to the capital of the LLC an aggregate amount of Additional Capital in 
excess of the amount specified opposite his or her name on Schedule A, hereto. 

(b) In the event that a Member fails to contribute all or any portion of its Additional Capital in ac-
cordance with the provisions of Section 2.01(a), above (a “Defaulting Member”), each of the oth-
er Members shall have the option to purchase the interest in the LLC of the Defaulting Member, 
for the purchase price specified in this Section 2.01(b). In the event that more than one of the non-
Defaulting Members desire to purchase the interest of the Defaulting Member, they shall each be 
entitled to purchase a portion thereof based on their respective Percentage Interests, unless all 
Members desiring to purchase such interest otherwise agree. In the event that more than one of 
the non-Defaulting Members purchases the interest of the Defaulting Member, each shall pay a 
portion of the total purchase price therefor (as specified below), which is allocable to the portion 
of the interest so purchased. 

Each non-Defaulting Member shall have 30 days from the date on which the contribution of the 
Defaulting Member became due within which to exercise the option to purchase the interest of 
the Defaulting Member, by providing written notice of such exercise to all Members (Defaulting 
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and non-Defaulting). If any non-Defaulting Member fails to notify all other Members of its elec-
tion to purchase the interest of the Defaulting Member, such non-Defaulting Member shall be 
deemed to have elected not to purchase such interest. After any non-Defaulting Member has given 
such notice to the other Members, the Defaulting Member may not cure its default without the 
consent of all such electing non-Defaulting Members. 

The aggregate purchase price for the interest of the Defaulting Member shall be (i) an amount, 
payable in cash or by delivery of an interest-bearing note, as described below, equal to the excess 
of (A) the amount of cash actually contributed to the capital of the LLC by the Defaulting Mem-
ber over (B) the aggregate amount previously distributed by the LLC to the Defaulting Member, 
in each case prior to its default hereunder; and (ii) an undertaking to pay the Additional Capital 
installments required to be made by the Defaulting Member to the extent that such Additional 
Capital has not been contributed by the Defaulting Member. Any Member electing to purchase 
the interest of the Defaulting Member (a “Purchaser”) may elect to pay all or any portion of the 
amount specified in clause (i), above, by delivery of a promissory note. Any such promissory 
note shall be unsecured, and shall provide for payment of equal annual installments over a term not 
to exceed five years, and shall bear interest at the then Applicable Federal Rate (as defined in the 
Internal Revenue Code of 1986 and regulations promulgated thereunder) for a note with the ma-
turity date of such promissory note. Such promissory note shall be prepayable at any time without 
premium or penalty. 

The closing of the acquisition of the interest of the Defaulting Member by the Purchaser(s) shall 
occur on the 15th day after the last day of the 30-day period during which the non-Defaulting 
Members may exercise the option, or, if such 15th day is not a business day, on the first business 
day after such 15th day. Alternatively, such closing may occur on another day agreed upon by the 
Purchasers and the Defaulting Member. The closing shall occur at the office of the LLC or at 
such other place as shall be agreed upon by the Purchasers and the Defaulting Member. At such 
closing, the Purchasers shall pay the purchase price for the interest of the Defaulting Member set 
forth above, and the Defaulting Member shall execute and deliver such agreements, instruments, 
and other documents as are necessary to transfer to the Purchasers all of the Defaulting Mem-
ber’s right, title and interest in and to the Defaulting Member’s interest in the LLC, free and clear 
of all liens, encumbrances and restrictions, other than liens, encumbrances and restrictions im-
posed under the terms of this Agreement. 

Notwithstanding whether any option contained in this Section 2.01(b) is exercised, so long as a 
Defaulting Member remains in default, it shall have no right to vote on any matters submitted to 
the Members, to receive any cash distributions or to be allocated any Net Profits or Net Losses 
(as defined in Section 2.02 below); but any successor to such interest who shall be admitted to 
the LLC as a substituted Member as provided herein shall receive the benefits of the same, to the 
extent of the Defaulting Member’s interest. 

(c) Except as provided in this Section 2.01, no Member shall be obligated or permitted to con-
tribute any additional capital to the LLC. No interest shall accrue on any contributions to the cap-
ital of the LLC. Upon resignation, a resigning member is entitled to receive the fair value of his 
or her limited liability company interest as of the date of resignation based upon his or her right 
to share in distributions. 
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2.02 Definitions. For purposes of this Agreement, the following terms shall have the meanings 
ascribed to them in this Section 2.02: 

(a) “Capital Account” means a separate account maintained for each Member and adjusted in 
accordance with U.S. Treasury Regulations. To the extent consistent with such Regulations, the 
adjustments to such accounts shall include the following: there shall be credited to each Mem-
ber’s Capital Account the amount of any cash or the net fair market value of any property actual-
ly contributed by such Member to the capital of the LLC and such Member’s share of the Net 
Profits of the LLC and of any items in the nature of income or gain separately allocated to the 
Members; and there shall be charged against each Member’s Capital Account the amount of any 
cash and the net fair market value of any property distributed to such Member and such Member’s 
share of the Net Losses of the LLC and of any items in the nature of losses or deductions separate-
ly allocated to the Members. 

(b) “Carrying Value” means, with respect to any asset, the asset’s adjusted basis for federal in-
come tax purposes, provided, however, that (i) the initial Carrying Value of any asset contributed 
to the LLC shall be adjusted to equal its gross fair market value (as determined by the greater of 
1. the value assigned to the asset by an independent appraiser retained and compensated by the 
LLC, or 2. the asset’s purchase price at the time of its contribution) and (ii) the Carrying Values of 
all assets held by the LLC shall be adjusted to equal their respective gross fair market values 
(which shall be no less than any unsecured indebtedness to which such assets are subject).  

(c) “Excess Negative Balance” for a Member means the excess, if any, of (i) the negative bal-
ance in a Member’s Capital Account after reducing such balance by any net adjustments, alloca-
tions and distributions which, as of the end of the LLC’s taxable year, are reasonably expected to 
be made to such Member, over (ii) the amount, if any, the Member is required to restore to the 
LLC upon liquidation of such Member’s interest in the LLC. 

(d) “I.R.C.”  means the Internal Revenue Code of 1986, as amended from time to time. 

(e) “Net Profits” and “Net Losses” mean the taxable income or loss, as the case may be, for a pe-
riod as determined in the same manner as in the case of an individual.  

2.03 General Allocations of Net Profits and Net Losses. 

Net Profits and Net Losses of the LLC for any fiscal period shall be to the Members in such pro-
portions and in such amounts as may be necessary so that the Capital Account balances of the 
Members are in proportion to their respective Percentage Interests. 

2.04 Intentionally Omitted.  

2.05 Intentionally Omitted.  

2.06 Timing of Allocations. Allocations of Net Profits, Net Losses and other items of income, 
gain, loss and deduction pursuant to this Article II shall be made for each fiscal year of the LLC 
as of the end of such fiscal year. 



 Page 6 of 18 

ARTICLE III  
Cash Distributions 

3.01 Definitions. For purposes of this Agreement, the term “Distributable Cash” means, with re-
spect to any fiscal period, the excess of all cash receipts of the LLC from any source whatsoever; 
cash generated from normal operations; sales of assets; proceeds of borrowings; capital contribu-
tions of the Members; proceeds from a capital transaction; and any and all other sources over the 
sum of the following amounts: 

(i) any cash disbursements for items that are customarily considered to be “operating expenses,” 
including salary and bonus payments, employee benefits costs and rental payments for space and 
equipment; 

(ii)  payments of interest, principal and premium and points and other costs of borrowing under 
any indebtedness of the LLC, including, without limitation, any loans from any Member made 
pursuant to Section 4.08; 

(iii)  payments made to purchase capital assets, and for capital construction, rehabilitation and 
acquisitions; and 

(iv) amounts set aside as reserves for working capital, contingent liabilities or replacements, or 
for any of the expenditures described in clauses (i), (ii) and (iii), above, that are deemed to be 
necessary by the Members to meet the current and anticipated future needs of the LLC. 

3.02 Distribution of Distributable Cash. Except as provided in Section 7.02(b) below, Distribut-
able Cash of the LLC shall be distributed to the Members, at such times and in such amounts as 
the Members may determine, in the proportions that their respective Percentage Interests bear to 
each other. 

3.03 Distributions in Kind. A Member, regardless of the nature of his or her contribution to the 
LLC, shall have no right to demand or receive any distribution from the LLC in any form other 
than cash. The LLC may, at any time and from time to time, make distributions in kind to the 
Members. If any assets of the LLC are distributed in kind, such assets shall be distributed on the 
basis of their fair market value as determined by the Members. Any Member entitled to any in-
terest in such assets shall, unless otherwise determined by the Members, receive separate assets 
of the LLC and not an interest as a tenant in common with other Members so entitled in any asset 
being distributed. 

ARTICLE IV 
Management 

4.01 Management of the LLC. 

(a) Subject to the provisions of this Agreement and the Act, all powers shall be exercised by, or 
under the authority of, and the business and affairs of the LLC shall be controlled by, the Mem-
bers. 
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(b) Except to the extent that this Agreement specifically provides for a higher or lower number or 
percentage of Members, all decisions respecting any matter set forth herein or otherwise affect-
ing or arising out of the conduct of the business of the LLC shall be made by action of Members 
owning a majority of the Percentage Interests owned by all Members then entitled to vote on 
such action (a “Majority in Interest of the Members”). Subject to the foregoing, the Members 
shall have the exclusive right and full authority to manage, conduct and operate the LLC busi-
ness. 

Specifically, but not by way of limitation, the Members (by action of such Majority in Interest) 
shall be authorized, for and on behalf of the LLC, to do as follows: 

(i) to borrow money, to issue evidences of indebtedness and to guarantee the debts of others for 
whatever purposes they may specify, whether or not related to the LLC or the LLC’s assets, and, 
as security therefor, to mortgage, pledge or otherwise encumber the assets of the LLC; 

(ii)  to cause to be paid on or before the due date thereof all amounts due and payable by the LLC 
to any person or entity; 

(iii)  to employ such agents, employees, managers, accountants, attorneys, consultants and other 
persons necessary or appropriate to carry out the business and affairs of the LLC, whether or not 
any such persons so employed are Members or are affiliated or related to any Member; and to 
pay such fees, expenses, salaries, wages and other compensation to such persons as the Members 
shall in their sole discretion determine; 

(iv) to pay, extend, renew, modify, adjust, submit to arbitration, prosecute, defend or compro-
mise, upon such terms as they may determine and upon such evidence as they may deem suffi-
cient, any obligation, suit, liability, cause of action or claim, including taxes, either in favor of or 
against the LLC; 

(v) to pay any and all fees and to make any and all expenditures that the Members, in their dis-
cretion, deem necessary or appropriate in connection with the organization of the LLC, and the 
carrying out of its obligations and responsibilities under this or any other Agreement; 

(vi) to cause the LLC’s property to be maintained, operated and insured in a manner that satisfies 
in all respects the obligations imposed with respect to such maintenance and operation by law, by 
any mortgages encumbering such property from time to time, and by any lease, agreement or rent-
al arrangement pertaining to such property; 

(vii) to lease, sell, finance or refinance all or any portion of the LLC’s property; 

(viii) to cause the LLC to make or revoke any of the elections referred to in any section of the 
I.R.C.; 

(ix) to establish and maintain reserves for such purposes and in such amounts as it deems appro-
priate from time to time; 

(x) to pay all organizational expenses and general and administrative expenses of the LLC; 
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(xi) to deal with, or otherwise engage in business with, or provide services to and receive com-
pensation therefor from, any person who has provided or may in the future provide any services 
to, lend money to, sell property to or purchase property from the LLC, including, without limita-
tion, a Member; 

(xii) to engage in any kind of activity and to perform and carry out contracts of any kind neces-
sary to, or in connection with, or incidental to the accomplishment of the purposes of the LLC; 

(xiii) to compromise the obligation of a Member to make a contribution to the capital of the LLC 
or to return to the LLC money or other property paid or distributed to such Member in violation 
of this Agreement or the Act; 

(xiv) to cause to be paid any and all taxes, charges and assessments that may be levied, assessed 
or imposed upon any of the assets of the LLC, unless the same are contested by the Members;  

(xv) to exercise all powers and authority granted by the Act to members, except as otherwise 
specifically provided in this Agreement; and 

(xvi) to buy and sell real property on behalf of the LLC. 

(c) Any Member is authorized to execute, deliver and file on behalf of the LLC any documents to 
be filed with the Secretary of State of the Commonwealth of Massachusetts. Any Member is au-
thorized to execute, acknowledge, deliver and record on behalf of the LLC any recordable in-
strument purporting to affect an interest in real property. 

The signature of one Member on any agreement, contract, instrument or other document shall be 
sufficient to bind the LLC in respect thereof and conclusively evidence the authority of such 
Member and the LLC with respect thereto, and no third-party need look to any other evidence or 
require the joinder or consent of any other party. 

4.04 Tax Matters Partner. The member who has the largest interest in the profits of the LLC for 
the year or, where there is more than one such member, the member whose last name is first al-
phabetically of all such members’ last names shall be the “tax matters partner”  for the LLC who 
shall control audits related to federal income taxes. 

4.05 Liability of the Members; Indemnification. 

Neither the Members, nor any of their respective Affiliates (as hereinafter defined) shall have any 
liability to the LLC or to any other Member for any loss suffered by the LLC that arises out of 
any action or inaction of such Member or their Affiliates, if such Member or its Affiliates, as the 
case may be, in good faith determined that such course of conduct was in the best interests of the 
LLC and such course of conduct did not constitute gross negligence or willful misconduct of such 
Member or its Affiliates. Each Member and its Affiliates shall be defended and indemnified by the 
LLC against any losses, judgments, liabilities, expenses and amounts paid in settlement of any 
claims sustained by them with respect to actions taken by them on behalf of the LLC, provided 
that the same were taken in good faith and not the result of gross negligence or willful miscon-
duct on the part of such Member or their Affiliates. Any defense or indemnity, or both, under this 
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Section 4.05 shall be paid from, and only to the extent of, LLC assets, and no Member shall have 
any personal liability on account thereof. 
For purposes of this Agreement, the term “Affiliate” shall mean, with respect to any specified 
person or entity, (i) any person or entity that directly or indirectly controls, is controlled by, or is 
under common control with such specified person or entity; (ii) any person or entity that directly 
or indirectly controls 10 percent or more of the outstanding equity securities of the specified enti-
ty or of which the specified person or entity is directly or indirectly the owner of 10 percent or 
more of any class of equity securities; (iii) any person or entity that is an officer of, director of, 
partner in, member in or trustee of, or serves in a similar capacity with respect to, the specified 
person or entity or of which the specified person or entity is an officer, director, partner, member 
or trustee, or with respect to which the specified person or entity serves in a similar capacity; or 
(iv) any person that is a member of the immediate family of the specified person (“immediate 
family”  as used herein shall mean spouse, mother, father, brother, sister or lineal descendant). 

 
4.06 Liability of Members. The liability of the Members for the losses, debts and obligations of 
the LLC shall be limited to their capital contributions, provided, however, that under applicable 
law, the Members shall be liable to the LLC to the extent of any previous wrongful distributions 
made to them under circumstances under which they knew or should have known such distribu-
tions were wrongful. 

4.07 Certain Fees and Expenses. All out-of-pocket expenses reasonably incurred by any Member 
in connection with the LLC’s business (other than overhead and similar expenses of any Mem-
ber) shall be paid by the LLC or reimbursed to the Member by the LLC. 

4.08 Certain Loans from the Members to the LLC. In the event that the LLC’s funds are insuffi-
cient to meet its costs, expenses, obligations, liabilities and charges, or to make any expenditure 
authorized by this Agreement, and additional funds are not available from the Members (pursu-
ant to Section 2.01(a), above) or from third parties on terms acceptable to a Majority in Interest 
of the Members, any Member may, but shall not be obligated to, loan such funds to the LLC. 
Any loan made pursuant to this Section 4.08 (a “Voluntary Loan”) shall be nonrecourse to the 
Members; shall be evidenced by a promissory note; shall be unsecured; shall bear interest, com-
pounded monthly, at a fixed rate of interest equal to the prime rate of interest announced from 
time to time by The Wall Street Journal; shall be repaid out of the first funds available therefor 
after payment of LLC expenses to third parties and in any event prior to any distribution to any 
Member of Distributable Cash; and shall become due and payable in full not more than five 
years after the date such loan is made. If more than one Member desires to make a Voluntary 
Loan to fund a particular LLC deficit, each Member shall loan such portion of the required 
amount as the Members shall mutually agree upon, and, if they are unable to agree, they shall 
each loan such portion of the required amount in the proportions that their respective Percentage 
Interests in the LLC bear to each other. 

4.09 Other Activities. The Members, Managers and any of their Affiliates may engage in and 
possess interests in other business ventures and investment opportunities of every kind and de-
scription, independently or with others, including without limitation serving as directors, offic-
ers, stockholders, managers, members and general or limited partners of corporations, partner-
ships or other LLCs with purposes similar to or the same as those of the LLC. Neither the LLC, 
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nor any other Member or Manager, shall have any rights in or to such ventures or opportunities, 
or the income or profits therefrom. 

ARTICLE V 
Books, Records and Bank Accounts 

5.01 Books and Records. The Members shall keep, or cause to be kept, just and true books of ac-
count with respect to the operations of the LLC. Such books shall be maintained at the LLC’s 
principal place of business, or at such other place as the Members shall determine, and all Mem-
bers and their duly authorized representatives shall at all reasonable times have access to such 
books, as well as any information required to be made available to the Members under the Act. 
The Members shall not be required to deliver or mail copies of the LLC’s Certificate of Organi-
zation, or copies of certificates of amendment thereto, or cancellation thereof to the Members, 
although such documents shall be available for review or copying by the Members at the LLC’s 
principal place of business. 

 Such records shall include the those required by Section 9 of the Massachusetts Limited 
Liability  Company Act:  
 

(1) a current list of the full name and last known address of each member and manager;  
(2) a copy of the certificate of organization and all certificates of amendment thereof, to-
gether with executed copies of any powers of attorney pursuant to which any certificate 
has been executed;  
(3) copies of the LLC’s federal, state and local income tax returns and reports, if any, for 
the three most recent years;  
(4) copies of any then-effective written operating agreements and any financial statements 
of the LLC for the three most recent years; and  
(5) unless contained in a written operating agreement, a writing setting out:  

(i) the capital contributions made and required to be made by each member,  
(ii)  the times at which additional contributions are to be made,  
(iii)  any right of a member to receive or a manager to make distributions to a 
member, and  
(iv) any events that would dissolve the LLC.  

5.02 Accounting Basis and Fiscal Year. The LLC’s books shall be kept on such method of ac-
counting as the Members may from time to time determine and shall be closed and balanced at 
the end of each fiscal year of the LLC. The fiscal year of the LLC shall be the calendar year or 
such other fiscal year as the Members may from time to time determine [unless I.R.C. § 706 re-
quires the use of a different taxable year in which case the fiscal year shall be the same as such 
taxable year]. 

5.03 Bank Accounts. The Members shall be responsible for causing one or more accounts to be 
maintained in a bank (or banks), which accounts shall be used for the payment of the expendi-
tures incurred by the Members in connection with the business of the LLC, and in which shall be 
deposited all cash receipts of the LLC. All deposits and funds unnecessary for the operations of 
the LLC may be invested in short-term investments, as the Members may determine. All such 
amounts shall be and remain the property of the LLC, and shall be received, held and disbursed 
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by the Members for the purposes specified in this Agreement. There shall not be deposited in any 
of said accounts funds other than those belonging to the LLC, and no other funds shall in any way 
be commingled with such funds. 

5.04 Reports to Members. Within 90 days after the end of each fiscal year, the Members shall 
cause the LLC to furnish each Member with such information as is needed to enable the Mem-
bers to file their federal income tax returns and any required state income tax returns. The cost of 
such reporting shall be paid by the LLC as an LLC expense. Any Member may, at any time, and 
at its own expense, cause an audit of the LLC books to be made by a certified public accountant 
of the Member’s own selection. All expenses incurred by such accountant shall be borne by such 
Member. 

ARTICLE VI 
Transfers of Interests of Members 

6.01 Substitution and Assignment of Member’s Interest. 

(a) No Member may sell, transfer, assign, pledge, hypothecate or otherwise dispose of all or any 
part of its interest in the LLC (whether voluntarily, involuntarily or by operation of law) and un-
less a Majority in Interest of the other Members previously consented to such assignment in writ-
ing, the granting or denying of which consent shall be in the other Members’ absolute discretion. 
The provisions of this Section 6.01(a) shall not be applicable to (i) any transfer of an interest in the 
LLC pursuant to Section 6.03 or (ii)  any transfer of an interest to a Permitted Transferee (as here-
inafter defined). 

“Permitted Transferee” means (A) any Member; (B) any spouse, parent, lineal descendant, 
brother, sister, spouse of a brother or sister, nephew or niece of a Member; (C) any trust, corpora-
tion or partnership or other entity in which a Member or one of the persons designated in clause 
(B) is a principal, beneficiary, majority stockholder, member or limited or general partner; (D) 
any grantor or beneficiary of a trust that is a Member (or of which the trustees thereof are, in their 
capacities as trustees are Members); or (E) any charitable foundation created or primarily en-
dowed by a Member, or a member of his or her immediate family  (defined above). 

(b) No assignment of the interest of a Member shall be made if, in the opinion of counsel to the 
LLC, such assignment (i) may not be effected without registration under the Securities Act; 
(ii)  would result in the violation of any applicable state securities laws; (iii) unless consented to 
by the Members, would result in termination of the LLC under I.R.C. § 708; or (iv) unless con-
sented to by the Members, would result in the treatment of the LLC as an association taxable as a 
corporation or as a “publicly traded limited partnership” for tax purposes. The LLC shall not be 
required to recognize any assignment until the instrument conveying such interest has been de-
livered to the LLC for recordation on the books of the LLC. Unless an assignee becomes a sub-
stituted Member in accordance with the provisions of Section 6.01(c), he, she or it shall not be 
entitled to any of the rights granted to a Member hereunder, other than the right to receive all or 
part of the share of the Net Profits, Net Losses, cash distributions or returns of capital to which 
his, her or its assignor would otherwise be entitled. 
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(c) An assignee of the interest or any portion thereof of a Member shall become a substituted 
Member entitled to all the rights of a Member, if and only if the following occurs: 

(i) the assignor gives the assignee such rights; 

(ii)  all other Members (by action of a Majority in Interest thereof) consent to such substitution, 
the granting or denying of which consent shall be in the other Members’ absolute discretion; 

(iii)  the assignee or the assignor pays to the LLC all costs and expenses incurred in connection 
with such substitution, including, specifically and without limitation, costs incurred in reviewing 
and processing the assignment and amending this Agreement; and 

(iv) the assignee executes and delivers such instruments in form and substance satisfactory to the 
LLC, as may be necessary or desirable to effect such substitution, and to confirm the agreement 
of the assignee to be bound by all of the terms and provisions of this Agreement. 

The provisions of clause (ii) of this Section 6.01(c) shall not apply to (A) any transfer of an in-
terest in the LLC pursuant to Section 6.03, or (B) any transfer of an interest to a Permitted Trans-
feree. 

(d) The LLC and the Members shall be entitled to treat the record owner of any interest in the 
LLC as the absolute owner thereof in all respects and shall incur no liability for distributions of 
cash or other property made in good faith to such owner, until such time as a written assignment 
of such interest has been received and accepted by the Members and recorded on the books of 
the LLC. The Members may refuse to accept an assignment until the end of the next successive 
quarterly accounting period. In no event shall any interest in the LLC or any portion thereof be 
sold, transferred or assigned to a minor or incompetent; and any such attempted sale, transfer or 
assignment shall be void and ineffectual and shall not bind the LLC. 

(e) If a Member who is an individual dies, or if a court of competent jurisdiction adjudges him or 
her to be incompetent to manage his or her person or property, the Member’s executor, adminis-
trator, guardian, conservator or other legal representative may exercise all of the Member’s rights 
hereunder solely for the purpose of settling his or her estate or administering his or her property. 
In no event shall such executor, administrator, guardian, conservator or legal representative par-
ticipate in any way in the conduct of the business of the LLC, or in making any decision or taking 
any action provided for hereunder (including, without limitation, Section 4.01(a) or (b)) for any 
other purpose. If a Member is a corporation, trust or other entity that is dissolved or terminated, 
the powers of that Member may be exercised by its legal representative or successor. 

6.02 Additional Members. Except as provided in Sections 6.01 and 6.03, additional Members 
may be admitted to the LLC only upon the written consent of Members who hold, in the aggre-
gate, at least 75 percent of the total Percentage Interests held by all Members (“75 percent in In-
terest of the Members”); and any such consent shall specify the capital contribution, Percentage 
Interest and any other rights and obligations of such additional Member. Such approval shall 
bind all Members. In connection with any such admission, this Agreement (including Schedule A) 
shall be amended to reflect the additional Member; its capital contribution, if any; its Percentage 
Interest; and any other rights and obligations of the additional Member. 
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In connection with any such admission of additional Members, the Percentage Interests of the 
Members shall be diluted proportionately, based on their respective Percentage Interests immedi-
ately prior to any such dilution. Without in any way limiting the foregoing, the interest of any 
third party admitted to the LLC, pursuant to this Section 6.02, in the Net Profits, Net Losses and 
distributions of cash or property of any nature, may have such priority or priorities in relationship 
to the interests therein of the Members, as 75 percent in Interest of the Members may in their 
sole discretion determine, provided that the relative priorities of the Members in the Net Profits, 
Net Losses and cash distributions of any nature of the LLC shall not be altered as a result of the 
admission of any such new member. 

Each Member and each person who is hereinafter admitted to the LLC as a Member hereby 
(i) consents to the admission of any such third party on such terms as 75 percent in Interest of the 
Members may determine (subject to the provisions of this Section 6.02), and to any amendment 
to this Agreement that may be necessary or appropriate to reflect the admission of any such third 
party and the terms on which it invests in the LLC; and (ii) acknowledges that, in connection 
with admission of any such person, such Member’s interest in allocations of Net Profits and Net 
Losses, and distributions of cash and property of the LLC, and net proceeds upon liquidation of 
the LLC, may be diluted or otherwise altered (subject to the provisions of this Section 6.02). Any 
amendment to this Agreement that shall be made to effectuate the provisions of this Section 6.02 
shall be executed by not less than 75 percent in Interest of the Members, and any such amend-
ment shall be binding upon all of the Members. 

6.03 Put Option. 

(a) If, following the death of any Member, the LLC is continued in accordance with the provi-
sions of Section 7.01(b) below, the estate or legal representative of such Member (the “Deceased 
Member”) shall have the option to cause the LLC to purchase the interest of the Deceased Mem-
ber. Any such election shall be made by delivery of written notice thereof to all other Members 
within 120 days following the date of death of the Deceased Member (the “Termination Date”). 
The purchase price for such interest shall be determined in accordance with this Section 6.03. If 
the estate or legal representative of the Deceased Member fails to make an election within the 
time period specified in the preceding sentence, the option shall expire. 

(b) If the estate or legal representative of the Deceased Member elects to cause the LLC to pur-
chase the interest of the Deceased Member, such purchase shall be made on the following terms. 
The purchase price for the interest shall equal (x) the Percentage Interest of the Terminated 
Member multiplied by (y) the Appraised Value, as hereinafter defined. The Appraised Value shall 
equal the fair market value of the assets of the LLC (determined by an appraiser who is mutually 
acceptable to the estate or its legal representative and to a Majority in Interest of the other Mem-
bers) net of any liabilities of the LLC. Such appraiser shall estimate the fairest price (in terms of 
money) that could be obtained if the LLC’s assets were offered for sale in the open market, al-
lowing a reasonable time to find a purchaser who buys with knowledge of the uses to which such 
LLC assets in their then current condition are adapted, and for which use such assets are capable of 
being put at the time of the appraisal. The appraiser shall also take into consideration whether any 
debt to which the assets are subject is prepayable or callable. 
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(c) The purchase price for the interest of the Deceased Member shall be paid in cash, by delivery 
of a promissory note of the purchaser or some combination thereof, as the LLC may determine. 
Any such promissory note shall be unsecured, shall provide for payment of equal annual install-
ments over a term not to exceed five years, and shall bear interest at the then applicable federal rate 
(as defined in the Code and regulations promulgated thereunder) for a note with the maturity date 
of such promissory note. Such promissory note shall be prepayable at any time without premium 
or penalty. 

(d) The closing of a purchase pursuant to this Section 6.03 shall be held at the principal office of 
the LLC or such other place as is agreed upon by the buyer and seller within 60 days after the 
estate or legal representative of the Deceased Member elects to sell the interest of the Deceased 
Member to the LLC on a date that shall be mutually acceptable to the buyer and the seller, or as 
soon as practicable thereafter. The estate or legal representative of the Deceased Member shall 
transfer to the LLC (or its designee) the entire interest of the Deceased Member in the LLC, free 
and clear of all liens, security interests and competing claims, and shall deliver to the LLC or its 
designee such instruments of assignment, transfer, release, and evidence of due authorization, exe-
cution and delivery, and absence of any liens, security interests or competing claims, as the LLC 
shall reasonably request. Each Member shall execute and deliver at such closing such other instru-
ments as shall be necessary, appropriate or convenient to effectuate such transfer. 

ARTICLE VII  
Dissolution and Termination 

7.01 Events of Dissolution. 

(a) The LLC shall be dissolved: 

(i) on a date designated in writing by all Members; 

(ii)  upon the death, retirement, expulsion, bankruptcy or dissolution of a Member subject to an 
election in accordance with Section 7.01(b); 

(ii i) upon the sale or other disposition of all of the LLC’s assets; or 

(iv) upon the entry of a decree of judicial dissolution. 

(b) Notwithstanding the occurrence of an event specified in Section 7.01(a)(ii), the LLC shall not 
be dissolved, its business and affairs shall not be discontinued, and the LLC shall remain in ex-
istence as a limited liability company under the laws of the Commonwealth of Massachusetts, if 
all of remaining Members elect within 90 days after such occurrence to continue the LLC and its 
business. 

(c) Dissolution of the LLC shall be effective on the day on which the event giving rise to the dis-
solution occurs, but the LLC shall not terminate until the LLC’s Certificate of Organization shall 
have been canceled, and the assets of the LLC shall have been distributed, as provided herein. 
Notwithstanding the dissolution of the LLC, the business of the LLC and the affairs of its Mem-
bers, as such, prior to the termination of the LLC as aforesaid, shall continue to be governed by 
this Agreement. A liquidator appointed by the remaining Members (who may also be a Member) 
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shall liquidate the assets of the LLC, distribute the proceeds thereof as contemplated by this 
Agreement and cause the cancellation of the LLC’s Certificate of Organization. 

7.02 Distributions upon Liquidation. 

(a) After paying liabilities owed to creditors, the liquidator shall set up such reserves as it deems 
reasonably necessary for any contingent or unforeseen liabilities or obligations of the LLC. Said 
reserves may be paid over by such liquidator to a bank, to be held in escrow for the purpose of 
paying any such contingent or unforeseen liabilities or obligations, and, at the expiration of such 
period as such liquidator may deem advisable, such reserves shall be distributed to the Members or 
their assigns in the manner set forth in paragraph (b), below. 

(b) After paying such liabilities and providing for such reserves, the liquidator shall cause the 
remaining net assets of the LLC to be distributed to all Members with positive Capital Account 
balances, in proportion to and to the extent of such positive balances. If any part of such net as-
sets consists of notes or accounts receivable or other noncash assets, the liquidator may take 
whatever steps it deems appropriate to convert such assets into cash or into any other form that 
would facilitate the distribution thereof. If any assets of the LLC are to be distributed in kind, 
such assets shall be distributed on the basis of their fair market value, net of any liabilities. 

ARTICLE VIII  
Miscellaneous 

8.01 Notices. Any and all notices, requests, elections, consents or demands, permitted or required 
to be made under this Agreement, shall be in writing; signed by the Member giving such notice, 
request, election, consent or demand; and shall be delivered personally, or sent by email if con-
firmed by the recipient or other electronic means or registered or certified mail, or by overnight 
mail, Federal Express or other similar commercial overnight courier, to the other Member or 
Members at their addresses set forth in Schedule A. Signatures may be electronic. Notice to the 
LLC should be sent to the address of the LLC’s principal office as set forth in Article I, hereof, or 
at such other address as may be supplied by written notice given in conformity with the terms of 
this Section 8.01. The date of personal delivery, i.e., three days after the date of mailing or the 
business day after delivery to an overnight courier, or the date of actual delivery if sent by any 
other method, as the case may be, shall be the date of such notice. If notice was sent by electron-
ic means, some proof of receipt must exist, showing the date of delivery (such as, without limita-
tion, an electronic “ read receipt”  or the recipient’s acknowledgment.) 

8.02 Successors and Assigns. Subject to the restrictions on transfer set forth herein, this Agree-
ment and each and every provision hereof shall be binding upon and shall inure to the benefit of 
the Members, their respective successors, successors in title, heirs and assigns; and each and eve-
ry successor in interest to any Member, whether such successor acquires such interest by way of 
gift, purchase, foreclosure or by any other method, shall hold such interest subject to all of the 
terms and provisions of this Agreement. 

8.03 Amendments. Except as otherwise specifically provided in this Agreement (including, with-
out limitation, Section 6.02), this Agreement may be amended or modified only by a Majority in 
Interest of the Members, provided that (x) no such amendment shall increase the liability of, in-
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crease the obligations of, or disproportionately adversely affect the interest of any Member, 
without the specific approval of such Member; (y) if any provision of this Agreement provides 
for the approval or consent of a greater number of Members or of Members holding a higher per-
centage of the total Percentage Interests of the Members, any amendment effectuated pursuant to 
such provision, and any amendment to such provision, shall require the approval or consent of 
such greater number of Members or of Members holding such higher percentage of Percentage 
Interests; and (z) subject to clauses (x) and (y), above, any amendment to this Section 8.03 shall 
require the approval of Members holding not less than two-thirds of all Percentage Interests. 

8.04 Partition. The Members hereby agree that no Member or any successor in interest to any 
Member shall have the right, while this Agreement remains in effect, to have the property of the 
LLC partitioned, or to file a complaint or institute any proceeding at law or in equity to have the 
property of the LLC partitioned; and each Member, on behalf of himself or herself, his or her 
successors, representatives, heirs and assigns, hereby waives any such right. It is the intention of 
the Members that, during the term of this Agreement, the rights of the Members and their succes-
sors in interest, as among themselves, shall be governed by the terms of this Agreement; and that 
the right of any Member or successor in interest to assign, transfer, sell or otherwise dispose of his 
or her interest in the LLC shall be subject to the limitations and restrictions of this Agreement. 

8.05 No Waiver. The failure of any Member to insist on strict performance of a covenant or any 
obligation hereunder, irrespective of the length of time for which such failure continues, shall not 
be a waiver of such Member’s right to demand strict compliance in the future. No consent or 
waiver, express or implied, to or of any breach or default in the performance of any obligation 
hereunder, shall constitute a consent or waiver to or of any other breach or default in the perfor-
mance of the same or any other obligation hereunder. 

8.06 Entire Agreement. This Agreement constitutes the full and complete agreement of the parties 
hereto with respect to the subject matter hereof. 

8.07 Captions. Titles or captions of Articles or sections contained in this Agreement are inserted 
only as a matter of convenience and for reference, and in no way define, limit, extend or describe 
the scope of this Agreement or the intent of any provision hereof. 

8.08 Counterparts. This Agreement may be executed in a number of counterparts, all of which 
together shall, for all purposes, constitute one Agreement, binding on all the Members, notwith-
standing that all Members have not signed the same counterpart. 

8.09 Applicable Law. This Agreement and the rights and obligations of the parties hereunder 
shall be governed by, and interpreted, construed and enforced in accordance with, the laws of the 
Commonwealth of Massachusetts. 

8.10 Gender, Etc. In the case of all terms used in this Agreement, the singular shall include the 
plural, and the masculine gender shall include the feminine and neuter, and vice versa, as the 
context requires. 

8.11 Creditors. None of the provisions of this Agreement shall be for the benefit of, or enforcea-
ble by, any creditor of any Member or of the LLC, other than a Member who is such a creditor of 
the LLC in his, her or its capacity as a Member. 
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IN WITNESS WHEREOF, the Members have signed and sworn to this Agreement under penalties 
of perjury as of the date first above written. 

 
            
Qihang Zhang       Date 
 
 



 Page 18 of 18 

MASSBIOLOGY TECHNOLOGY LLC  
SCHEDULE A 

Names, Addresses, Capital Contributions 
and Additional Capital of the Members 

 

Name and Business Address  
Capital 
Contribution  

Additional 
Capital  

Percentage 
Interest 

 
Qihang Zhang 
6 Appleton Street 
 Holyoke, MA 01040 

 

  

$600,000.00 

  
$0.00 

  
 
100% 
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