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COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting Attestation Form

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
“misleading, incorrect, false, or fraudulent” is grounds for denial of an application for a license pursuant
to 935 CMR 500.400(1).

I, Lori Stalker , (insert name) attest as an authorized representative of

PRMA LLC (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  May 13th, 2019 (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 May lst, 2019 (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 __ April 16th, 2019 (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 _April 25th, 2019 (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).

Massachusetts Cannabis Control Commission
101 Federal Street. 13th Floor, Boston, MA 02110 L S !
(617) 701-8400 (office) | mass-cannabis-control com [nitials of Attester:




N\ Cannabis
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COMMONWEALTH OF MASSACHUSETTS

5. Information was presented at the community outreach meeting including:

The type(s) of Marijuana Establishment to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the Marijuana Establishment to prevent diversion to minors;

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

oo o

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

Massachusetts Cannabis Control Commission
101 Federal Street. 13th Floor, Boston. MA 02110 L N
(6171 701-8400 (office} | mass-cannabis-control.com Initials of Attester:

/
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The Sun Chronicle ®mWednesday, May 1, 2019
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LEGALS

200 & 210 East Side Rd

In compliance with the Mass. Gen. Laws Ch. 131, Section 40
and the Wrentham Wetland Protection By-Law, the Wrentham
Conservation Commission will hold a public hearing at the
Wrentham Town, Hall, Meeting Room, 79 South Street,
9, 2019 at 8:00 P.M. for a Notice

of Intent from R Anderson for the proposed septic

‘|system upgrade and lakefront wall construction at ihe

property located at 200 & 210 East Side Road. Said work fo

{be within 100 of wetlands. Persons wanting to see the plans

all 508-384-5417.
ON COMMISSION

Call 508-222-4091 or visit thesunchronicia.com/subscribe.

.. -What Matters.

L]

LEGALS

Foxborough Housing Authority

s

ADVERTISEMENT TO BID

The Foxborough Housing Authority, the Awarding
Authority, invites sealed bids from Gontractors for the 705-C8
Septic Sewer System Replacement, #098085 in
Foxborough, Massachusetts, in accordance with the
documents prepared by GCG Associates and all incidental
work necessary to complete the Project.

The Project consists of: “The proposed project is a family
housing duplex bullding (705- C8) located at 104-106 Morse
Street, Foxborough for the Foxborough Housing Authority.
The work consisis of the installing a new 6" PVC sewer

utreach Meeting
L NOTICE
otice is hereby gi at a Community Oufreach Meeting
rijuana Establishment is scheduled for May
13th, 2019 at 6 P.M. at Town Hall Located at 43 S.
Washington Street, Norih -Attleborough, MA 02760. The
proposed Marijuana Retail Center is anticipated to be located
at 80 E Washington Street, North Attleboro, MA 02760.
Th}ere 1wlil be an opportunity for the public to ask questions.
05/01/19

service and abandonment the existing septic system..
The work is estimated to cost $15,000.

Bids are subject to M.G.L. ¢.30B§39M and to minimum wage
rates as required by M.G.L. ¢.149 §§26 to 27H inclusive.

THIS PROJECT IS BEING ELECTRONICALLY BID AND
HARD COPY BIDS WILL NOT BE ACCEPTED. Please
review the instructions in the bid documents on how to
register as an electronic bidder. The bids are to be prepared

230 & 240 East Side Rd

In compliance with the Mass. Gen. Laws Ch. 131, Section 40
and the Wrentham Wetland Protection By-Law, the Wrentham
Conservation Commission will hold a public hearing at the
Wrentham Town Hall, Meeting Room, 79 South Street,
Thursday evening, May 9, 2019 at 7:45 P.M. for a Notice
of Intent from Robin McDonald & Mark Cuddy for the
grnposed septic system upgrade at the property located at
30 & 240 East Side Road. Said work to be within 100 of
wetlands. Persons wanting to see the plans prior fo the
hearing, call 508-384-5417.
WRENTHAM CONSERVATION COMMISSION
5/1/19

L]

and submitted’ at www.biddocsonline.com . Tutorials and
instructions on how to complete the electronic bid documents
are available online (click on the Tutorial tab at the bottom
footer). :

Sealed Bids will be received until 11:00 AM on Thursday, 16
May 2019 and publicly opened online, forthwith.

Al Bids should be submitted online at
www.biddocsonline.com and received no later than the date
and.time specified above.

Bid Deposit - Not required.

Bid Forms and Contract Documents will be available for pick-
up at www.biddocsonline.com (may be viewed electronically
and hardr:::vpzl requested) or at Nashoba Blue, Inc. af 433
Main Street, Hudson, MA 01749 (978-568-1167).

There is a plan deposit of $25.00 per set payable to BidDocs
ONLINE Inc.

Maduskuie

Plan deposlitsL may bed e‘llectronically paid or by check. ThiE

B ey [ | T - g e R
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DearProperty Owner

You are invited to an outreach meeting to discuss a retail marijuana operation at 80 E. Washington. A
presentation will be made and an opportunity to ask questions will be provided.

PR MA LL@ba Pure Rootts a vertically integratedannabiscompany in the State of Massachusetts.

Our operations focus on bringifggh endapothecarystyleretail store to North Attleboro and other
communities. Our goal is to serve the needs of the populatidiNorth Attleboro withorganic, tested,

high quality products that we stand by. Our typical build out cost ranges from $750,000 to $1,000,000.
We pride ourselves in using local labor, and kighlity finishes as part of our brand look.

Owners of the company have extensive medical and retail experiemgé over 300 + locations across
the country under brands such asVibbile, and others

If you are unable to attend but still wish to comment, please send your comments to
info@purerootsmi.com

As required a copy of the legal notice printed in the Sun Chronicle is béou have further
guestions, please feel free to email the address above.

Sincerely,

Mike Yaldoo
PR MA LLC

Outreach Meeting
LEGAL NDCE

Notice Is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled for May 13th, 2019 at 6 P.M. at Town Hall Located at 43 S. Washington Street, North
Attleborough, MA 02760. The proposed Marijuana Retailt€¥da anticipated to be located at 80 E
Washington Street, North Attleboro, MA 02760. There will be an oppdstdar the public to ask

guestions. 05/01/19


mailto:info@purerootsmi.com

®PURE

Compliance Letter

Massachusetts Cannabis Control Commission
101 Federal Street 13 Floor
Boston. MA 02110

Dear Cannabis Control Commission.

Pursuant to the Commonwealth of Massachusetts Law 935 CMR 500.00 for the Adult Use of
Marijuana, PR MA LLC is writing this letter to confirm that we will follow all the laws and
regulations governing Adult Use Marijuana as set forth by the Commonwealth of Massachusetts
and in the town of North Attleborough. Further, PR MA LC will remain in close communication
with Commonwealth and Town Officials regarding all applicable regulations regarding our
operation.

Sincerely.

A Ex <714,
Lori Stalker
CEO
PR MA LLC








































Cannabis
oy Control
Commission

Host Community Agreement Certification Form

The applicant and contracting authority for the host community must complete each section of this form
before uploading it to the application. Failure to complete a section will result in the application being
deemed incomplete. Instructions to the applicant and/or municipality appear in italics. Please note that
submission of information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(1).

Applicant

[. Lori Stalker . (insert name) certify as an authorized representative of
PRMA LLC (insert name of applicant) that the applicant has executed a host

community agreement with North Attleborough (insert name of host community) pursuant

to G.L.c. 94G § 3(d) on _12-20-2019 (insert date).

% } Y ‘, M/w_

Signature of Authorized Representative of Applicant

Host Community

Micupée FH., Goawnag b/~ , (insert name) certify that | am the contracting authority or
have been duly authorized by the contracting authority for Nerty A y1l & @O WG4 (insert

name of host community) to certify that the applicant and pwo s¢ Qsavie  Mril £gscowe# (insert name

of host community) has executed a host community agreement pursuant to G.L.c. 94G § 3(d) on

SEcEmBln 20, 20,9 (insert date).

%/ J

Slgna C/r{:rjpﬁng Authority or

Authorized Representative of Host Community

yssachusetts Cannabis Control Commission

eral Street. 13th Floor. Boston, MA 02110

01-8400 (office) | mass-cannabis-control. com
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200 & 210 East Side Rd

In compliance with the Mass. Gen. Laws Ch. 131, Section 40
and the Wrentham Wetland Protection By-Law, the Wrentham
Conservation Commission will hold a public hearing at the
Wrentham Town, Hall, Meeting Room, 79 South Street,
9, 2019 at 8:00 P.M. for a Notice

of Intent from R Anderson for the proposed septic

‘|system upgrade and lakefront wall construction at ihe

property located at 200 & 210 East Side Road. Said work fo

{be within 100 of wetlands. Persons wanting to see the plans

all 508-384-5417.
ON COMMISSION

Call 508-222-4091 or visit thesunchronicia.com/subscribe.

.. -What Matters.

L]

LEGALS

Foxborough Housing Authority

s

ADVERTISEMENT TO BID

The Foxborough Housing Authority, the Awarding
Authority, invites sealed bids from Gontractors for the 705-C8
Septic Sewer System Replacement, #098085 in
Foxborough, Massachusetts, in accordance with the
documents prepared by GCG Associates and all incidental
work necessary to complete the Project.

The Project consists of: “The proposed project is a family
housing duplex bullding (705- C8) located at 104-106 Morse
Street, Foxborough for the Foxborough Housing Authority.
The work consisis of the installing a new 6" PVC sewer

utreach Meeting
L NOTICE
otice is hereby gi at a Community Oufreach Meeting
rijuana Establishment is scheduled for May
13th, 2019 at 6 P.M. at Town Hall Located at 43 S.
Washington Street, Norih -Attleborough, MA 02760. The
proposed Marijuana Retail Center is anticipated to be located
at 80 E Washington Street, North Attleboro, MA 02760.
Th}ere 1wlil be an opportunity for the public to ask questions.
05/01/19

service and abandonment the existing septic system..
The work is estimated to cost $15,000.

Bids are subject to M.G.L. ¢.30B§39M and to minimum wage
rates as required by M.G.L. ¢.149 §§26 to 27H inclusive.

THIS PROJECT IS BEING ELECTRONICALLY BID AND
HARD COPY BIDS WILL NOT BE ACCEPTED. Please
review the instructions in the bid documents on how to
register as an electronic bidder. The bids are to be prepared

230 & 240 East Side Rd

In compliance with the Mass. Gen. Laws Ch. 131, Section 40
and the Wrentham Wetland Protection By-Law, the Wrentham
Conservation Commission will hold a public hearing at the
Wrentham Town Hall, Meeting Room, 79 South Street,
Thursday evening, May 9, 2019 at 7:45 P.M. for a Notice
of Intent from Robin McDonald & Mark Cuddy for the
grnposed septic system upgrade at the property located at
30 & 240 East Side Road. Said work to be within 100 of
wetlands. Persons wanting to see the plans prior fo the
hearing, call 508-384-5417.
WRENTHAM CONSERVATION COMMISSION
5/1/19

L]

and submitted’ at www.biddocsonline.com . Tutorials and
instructions on how to complete the electronic bid documents
are available online (click on the Tutorial tab at the bottom
footer). :

Sealed Bids will be received until 11:00 AM on Thursday, 16
May 2019 and publicly opened online, forthwith.

Al Bids should be submitted online at
www.biddocsonline.com and received no later than the date
and.time specified above.

Bid Deposit - Not required.

Bid Forms and Contract Documents will be available for pick-
up at www.biddocsonline.com (may be viewed electronically
and hardr:::vpzl requested) or at Nashoba Blue, Inc. af 433
Main Street, Hudson, MA 01749 (978-568-1167).

There is a plan deposit of $25.00 per set payable to BidDocs
ONLINE Inc.

Maduskuie

Plan deposlitsL may bed e‘llectronically paid or by check. ThiE
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i Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement is a requirement of the application to become a
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3. The contracting authority for the municipality must complete items 4-
8. Failure to complete a section will result in the application not being deemed complete. This
form should be completed and uploaded into your application. Please note that submission of
information that is “misleading, incorrect, false, or fraudulent” is grounds for denial of an
application for a license pursuant to 935 CMR 500.400(2) and 501.400(2).

Certification

The parties listed below do certify that the applicant and municipality have executed a host
community agreement on the specified date below pursuant to G.L. ¢. 94G § 3(d).

1. Name of applicant.

PRMALLC

=

Name of applicant’s authorized representative:

Lori Stalker

3. Signature of applicant’s authorized representative:

2

4. Name of municipality:

florth_Aietsroug

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

N Chacd 1. oyo




Signature of municipality’s contracting authority or authorized representative:

P M

/

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

501.102(1).):

U BORG ONATTLERV KD . LOM]

. Host community agreement execution date:

Nt a0, 2019
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Positive Impact Plan

Massachusetts Cannabis Control Commission
Union Station

2 Washington Square

Worcester, MA 01604

DearCannabiControlCommission,

PR MA LLC is proud to submit for review its Positive Impact PRR MA LLC is seeking a retail
license for a site in North Attleborough which is adjacent to the disproportionally impacted
community ofMansfieldand regionallysitsamong Brockton an@aunton.

PRMA LLC Positive Impact Plars baseduponthe goalsof:

x Providing a beneficial impact to geographically identified communities of disproportional
impacin the region thru grants, volunteerism, anentoring.

x Providing employment opportunities to individuals and/or their family members
personallyimpactedby legacycannabidaws by hiring 25% of our staff drug
conviction backgrounds.

X Engaging social equity partners for products and services necessary to operate a retail
marijuanastablishment.

Program #1: Provide a beneficial impact to geographically identified communities of
disproportional impact in the region.

PR MA LLC is committed to partnering with and supporting regional organizations with a proven
record of accomplishment of working with and serving the regions communitiepajgbstional
impact. This support may be provided in the form of grants, employee volunteering, or mentoring
among other avenues of support. It is important to PR MA LLC in meeting this goal that it
remain®pento newandcreativewaysto havea positive impact othese communities.

ProgramMeasuremen& Accountability:
PR MA LLC will seek to partner with community organizations, provide funding and provide
employeesor communityservice.

It is important to PR MA LLC in meeting this goal that it remains open to new and creative ways
tohave a positive impact on these communiti@as. Employees will be required to perform 50
hourof community service in a calendar year. This service will be recorded quarterly. PR MA
LLC will donate 3% of the grossimberof sales in donations to the Town of North Attleborough.
Thedonations and community service will be done on a quarterly basis. Records will be kept
ensuringcompliancewith thisprogram by PR MALLC Management.

All grants offereaill be decidedon ayearlybasisand paidout on aquarterlybasisunlesshe need
requiresup{ront paymentOrganizations in the Commonwealth of Massachusetts and the Town of
North Attleboro that have 501c3 organizati@nsre a local service club or local organizatiait
perform community services are qualified to entdre application for entry will be on our website.
Additionally, PR MA LLC management will mail a copy of the application to each community
organization in the Town of North AttleboraAll applications will be kept for one year and the
amount of the grant award will be subject to the amount requested by the organization filing but
shall not be less than $10@urrently PR MA LLC has no commitments to any institution for aid,
either monetary or volunteering wise. As these donations are provided a record will be kept for
your reviewattheannualrenewal of our permit.



Program #2: Provide employmentopportunities to individuals and/or their family members
personally impactedoy legacycannabislaws.

PRMA LLC is acutelyawareof the negative impacthat legacycannabidaws havehadon manyin the
regionandstate. That negative impact in many cases has affected family members as well. As part of it:
hiring and outreach plaPR MA LLC plans to place a specific focus on outreach to individuals who
may have had previous drug arrestsamvictions which would not disqualify them from an
employment opportunity with PR MA LLC. In addition to its aefforts, PR MA LLC is excited to
work with the Commission’s Office of Community Outreach to help meet thisagpdalmproveupon
best practicem thearea.n addition, PRMA LLC will follow the guidelines established llge
Cannabiontrol Commissiorunderthe "Guidanceon Plansto PositivelylmpactDisproportionately
HarmedPeople'!

ProgramMeasuremen& Accountability:

Prior to commencing operations PR MA LLC will seek to hold at least three job fairs in locations of
convenience fomdividualsnegatively impactely legacydruglaws.(PRMA LLC will actively hold
jobsfairs intownsand citieshatare negatively impacted by legacy drug lavs.promoting these job
fairs, PR MA LLC will be clear that prior drugffenses may not disqualify individuals from
employment with PR MA LLC. Employment decisions for individuaith prior drugoffenseswill be
madein accordancevith 935CMR 500.802(3). Thesmb fairswill advertise inthe SunChronicle in
North Attleborough running for two Sundays prior to the job fair. PR MA LLC will also use digital
marketingthroughour FacebookandInstagramadstargetingthelocal areafor oneweekprior to the
eventto helpattract applicants. Thirdly, PR MA LLC will inform all custorsethru our online
newsletter of the Job fair as well",42R MA LLC will post at the town hallvailablejobs in the
company.Once open, PR MA LLC will continue its wovlith regionalorganizations t@nsurethat
negatively impactethdividualshavethe opportunityto hear abouhew jobopening as they become
available. TO measure our activity, we will count the number of employees that are hirefl thnde
employees thaumberof employees thdall underthis subcategorio ensurethat25% of our total
employeeswith past drug convictionsho meet thiscriterion.

Program #3: Engage social equity partners for products and services necessary to operate a retalil
marijuana establishment.

PRMA LLC recognizes that mangeoplein theregionwho have beenegativelyimpacted byegacy
druglawsmaynot be interested in direct employment with PR MA LLC, and/or may have skills
currently being utilized in a differein¢ld. Like many other businesses, PR MA LLC will need a
number of produs and services from local vendors. MR LLC is committed to sourcing these
products and services locally with a focus on equity partners for ancéarices

Pleaseseethe potentiaktrategicsourcingthatwill takeplacein thefirst phase:

Wood

Plumbing

Security
InformationTechnology
Retail Display

Painting

Movers

HVAC

X X X X X X X X

The second stage of local sourcing from businesses locatedimissiorapprovedyeographical
areas of disproportionate impact and from disproportionately harmed people

Pleaseseethe potentiabtrategicsourcingthatwill takeplacein thesecondohase:
BusinesLCards

CustodialServices

CourierServices

Paper/Copyin@ndPrinting Services

x

X X X



x SnowplowandTowing Services
x Graphic Design
x Catering

ProgramMeasuremen& Accountability:

PR MA LLC will seek to source 30% of ancillary products and services Iingmess located in
Commissiorapproved geographical areas of disprdpagte impact and from disproportionately harmed
people We will measure this by keeping records of each business or persons address to prove they are
located in areas that are located in commission approved #&eddsionally, PR MA LLC will

administerthis program within the guidelines found in the commisskiaas to Positively Impact
Disproportionately Harmed People

Reporting

PR MA LLC CEO Lori Stalker will upon renewal of provisional licensure, present yearly reports
tothe Town of North Attleboro and to the Commonwealth of Massachusetts Cannabis Control
Commission on the metrics associated with this gt&MA LLC will report on all activities
includingdonationsyolunteeringhiring, contractopportunitiesandothermetricsasapplicalbe.
Should the numbers not meet our plan, PR MA LLC will include what steps they are taking to
remedythesituation.

All Activities undertaken with this plan will be done in accordance will all federal,
Commonwealttand bcal regulations including those found in 935 CMR 500.10%¢#ich
provides thepermitted and prohibited advertising, branding, marketing, and spbipsors
practices of Marijuana Establishmerftsirther this plan and actioteken from this plan will not
violate any Commission regulations with respect to limitationsvamershipor control.
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LIMITED LIABILITY COMPANY  AGREEMENT

OF

PR MA LLC

THE UNITS DESCRIBED IN THIS LIMITED LIABILITY COMPANY AGREEMENT HAVE
NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER ANY APPLICABLE STATE OR OTHER FEDERAL SECURITIES
LAWS. SUCH UNITSMAY NOT BE SOLD, ASSIGNED, PLEDGED OR OTHERWIS
DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION UNDER SUCH
ACT AND LAWS OR EXEMPTION THEREFROM, AND COMPLIANCE WITH THE
OTHER SUBSTANTIAL RESTRICTIONS ON TRANSFERBILITY SET FORTH HEREIN.
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LIMITED LIABILITY COMPANY AGREEMENT
OF
PR MA LLC

THE UNDERSIGNED are executing this Limited Liability Compahgreement
(as amended from time to time hereafter pursuant to its termsAtinisément) as of January 1,
2020, pursuant to the provisions of tMassachusettdimited Liability Company Act (the
“Act”), and do hereby agree as follows:

ARTICLE |
GENERAL PROVISIONS; DEFINITIONS

Section 1.1 Formation of the Company; Term. PR MAC (the “Company”)
was formed as of January 30, 20&9,the execution and filing of a certificate of organization of
the Company with the Massachusetts 8ery of the Commonwealtisetting forth the
information required by the Act (th&ertificate). The term of the Company commenced upon
the filing of the Certificate and shall continue in perpetuity until the dissolution and termination
of the Company in accordance with the provisions of Article VIII hereof.

Section 1.2 Limited Liability Company Agreement The Members have
entered into this Agreement for the purposesthblising the affairs of the Company and the
conduct of its business in accordance with the provisions of the Act. The Members hereby agree
that during the term of the Company set forth in Section 1.1, the rights and obligations of the
Members with respect to the Company will be determined in accordance with the terms and
conditions of this Agreement and, except where the Act provides that such rights and obligations
specified in the Act shall apply “unless otherwise provided in a limited liability company
agreement” or words of similar effect and such rights and obligations are set forth in this
Agreement, the Acshall apply.

Section 1.3 Name The name of the Company shall BER*MA LLC” or such
other name or names as may from time to time be designated by the MandgeCompany’s
business may be conducted under its name and/or any other name or nédrabkaages may
deem advisable.

Section 1.4 Purpose and Powers. The nature of the business or purposes to be
conducted by the Companmy to engage in any lawful act or activity for which limited liability
companies may be organized under the Act and in any and all activities necessary, desirable or
incidental to the accomplishment of the foregoing. The Company shall have any and all powers
necessary or desirable to carry out the purposes and business of the Company, to the extent that
the same may be lawfully exéed by limited liability companies under the Act.

Section 1.5 Principal Office; Registered Office and AgentThe principal
office of the Company shall be located at such place (whether inside or outside the State of
Massachusetts) as the Manageay from time to time designate. The Company may have such
other offices (whether inside or outside the State of Massaclhusettise Managemay from
time to time designate. The registered office of the Company in the State of Massathusetts




located at 155 Federal St¢te Suite 700, Boston, MA 02110. The registered agent of the
Company for service of process at such addressaisomal Registered Agents, IncThe
Manages may, in theidiscretion, change the registered office and/or registered agent from time
to time by (i) filing the address of the new registered office and/or the name of the new registered
agent with the Massachusetts Secretary of the Commonvpeaithant to the Act and (ii) giving
notice of such change to each of the Members.

Section 1.6 Tax CharacterizatianThe Members intend that the Company shall
be treated as a partnership for federal and, if applicable, state or local income tax purposes, and
the Company and each Member shall file all tax returns and shall otherwise take all tax and
financial reporting psitions in a manner consistent with such treatment.

Section 1.7 Definitions Capitalized terms used but not otherwise defined in
this Agreemenshall have the following meanings:

“Adjusted Capital Account Defi¢imeans with respect to any Capital Account as
of the end of any Taxable Year, the amount by which the balance in such Capital Account is less
than zero. For this purpose, such Person’s Capital Account balance shall be

0] reduced for any items described in Treasury Regulation
Section1.7044(b)(2)(ii)(d)(4), (5), and (6), and

(i) increased for any amount such Person is obligated to contribute or
is treated as being obligated to contribute to the Company pursuant surjrea
Reguldion Section 1.704{b)(2)(i))(c) (relating to partner liabiles to a
partnersip) or 1.704-2(g)(1) and 1.702@) (relating to minimum gain).

“Affiliate” of any particular Person means (i) any other Person controlling,
controlled by or under common control with such particular Person, where “control” means the
possession, directly or indirectly, of the power to direct the management and policies of a Person
whether through the ownership of voting securities, by contract or otherwise, and (ii) if such
Person (other than the Company) is a general partnership, any partner thereof.

“Book Value” means, with respect to any Company property, the value of the
property for "book" or Capital Account purposes pursuant to Treasury Regulations Section
1.7044(b)(2)(iv). Without limiting the generality of the preceding sentence: (a) the indiz4 B
Value of any property contributed by a Mieen to the Company will be the fair marketlwe of
the property on the date of the contribution, as reasonably determined by the Ig}aanad)¢b)
the Book Value of all Company properties shall be adjusted to equal their respective fair market
values (as determined by tiManages), in accordance with the rules set forth in Treasury
Regulations Section 1.7(4b)(2)(iv)(f), immediately prior to: (i) the date of the acquisition of
any additional interest in the Company by any additional or existing Member in exchange for
more than a de minimSapital Contribution, (ii) the date of the distribution of more than a de
minimisamount of Company property to a Member and (iii) in connection with the grant of any
Units or any other interest in the Company (other than a de mimtaergst) as consideration for
the provision of services to or for the benefit of the Company by an existing Member, or by a
new Member acting in a Member capacity or in anticipation of beikgmaber; provided that



adjustments pursuant to clauses (i) and (ii) above shall be made only if the Maieagenably
determinethat the adjustments are necessary or appropriate to reflect the relative economic
interests of the Members. The Book Valdeany Company property that is distributed to any
Member shall be adjusted immediately prior to the distributtoequal its fair marketabue. If

any asset has a Book Value that differs from its adjusted tax basis, then the Book Value shall be
adjustedby the amount of depreciation calculated for purposes of the definition of "Profits" and
"Losses" rather than the amount of depreciation determined for United States federal income tax
purposes.

“Capital Contributionsmeans the amount of any cash or cash equivalents and the
fair market \alue of anyproperty that a Member contributes to the Company with respect to the
issuance of any Unit pursuant to Section 2.1.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Distribution” meanseach distribution made by the Company to a Member,
whether in cash, property or securities of the Company and whether by liquidating distribution,
redemption, repurchase or otherwise; provitted a Distribution shall not include any payments
to employees or other service providers as compensation or any recapitalization or exchange of
securities of the Company, or any subdivision (by Unit split or otherwise) or any combination
(by reverse Unit split or otherwise) of any outstanding Units.

“Event of Withdrawdl means the death, retirement, resignation, expulsion,
bankruptcy or dissolution of a Member or the occurrence of any other event that terminates the
continued membership of a Member in the Company.

“Excess Cash” means, at any time, that portion of the cash and cashlest
assets of the Company that the Managktermine, in thesole discretion, exceeds the amount
of cash needed by the Company to (a) remain “solvent,” (b) maintain adequate working capital
and reserves, and (c) conduct its business and carry out its purposes. In making this
determination, the Manager shall take into account the Company’s then current and foreseeable
sources of, and needs for, cash. For the purposes of this definition, the Company is “solvent” if
it is capable opaying its debts as they become due in the usual course of business or the value of
its assets are equal to or greater than the sum of its liabilities. This definition of the term
“solvent” is intended to override, to the extent permitted under the Act, any inconsistent
provisions of the Act.

“Fiscal Periotl means any interim accounting period that is within a Taxable
Year established by the Manag@and is permitted or required by Code Section 706.

“Fiscal Yeat means the Company’s annual accounting period established
pursuant to Section 9.3.

“Manager” or “Managers” means eaadiepresentativanitially named or duly
elected as Manageras provided in Section 5.3.



“Membet means each of the Persons listed on the signature pages hereto as
Members and eadPerson who is admitted to the Company as a Member pursuant to Section 2.1,
or 7.2, in each case so long as such Person continues to hold any Units.

“Minimum Gairf means the partnership minimum gain determined pursuant to
Treasury Regulation Section 1.704).

“Percentage Interest” means, with respect to any Member as of any date, the
number of Units held by such Member on such date dividethdyotal number of Units
outstanding on such date, expressed as a percentage.

“Permitted Transferee” means, with respect to (a) any Member who is an
individual, (i) any trust that has been established for the primary benefit of such Member or such
Member’s lineal descendants, spouse or siblings and of which such Member is the trustee, (ii)
any family limited partnership, limited liability company or corporation which at the time is, and
at all times thereafter shall be, controlled by such Member, provided that in each case such
Member retains sole voting control over and decisi@king authority under this Agreement
with respect to the Units transferred to such entity and (iii) such Member’s lineal descendants,
spouse or siblingsand (b) any Member that is an entity, any Affiliate or equity owner of such
Membert

“Persofl means an individual, a partnership, a cogpon, a limited liability
company, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization or a governmental entity or any department, agency or political subdivision thereof.

“Required Voté means the affirmative ote of the holders of a majority of the
Units outstanding as of the record date for such vote.

“Taxable Yedr means the Company’s annual accounting period for federal
income tax purposes determined pursuant to Section 9.4(a).

“Treasury Requlatiorisneans lhe income tax regulations promulgated under the

Code.

“Unit” means a Member’s interest in the Profits, Losses and Distributions of the
Company representing a fractional part of the aggregate interests in the Profits, Losses, and
Distributions of the Companof all Membersprovidedthat any class or group of Units issued
shall have the relative rights, powers, duties, and obligations specified with respect to such class
or group of Units in this Agreement, and the interest of such class or group of Uthts in
Profits, Losses, and Distributions of the Company shall be determined in accordance with such
relative rights, powers, duties, and obligations.

Section 1.8 Other Definitions The following terms shall have the meanings
defined for such terms in the sections set forth below:




Term Section

Act Preamble
Agreement Preamble
Capital Account 2.2(a)
Certificate 1.1
Company 1.1
Equity Owners 9.6(d)
Former Membes 9.6(c)
Indemnified Person 5.4(b)
Losses 2.2(b)
PR 9.6(a)
Profits 2.2(b)
Regulatory Allocations 3.3(f)
Transfer 7.1(a)
Transferee 7.2(a)(i)
Underpayment Share 9.6(b)
ARTICLE Il

CAPITAL CONTRIBUTIONS AND ACCOUNTS

Section 2.1 Capital Contributions and Issuance of Units.

(@) In connection with the execution of this Agreemeriche Member has
made or will make &apital Contribution to the Company in the amount set forth opposite such
Member’'s name on Schedule And, as consideration therefor, the Company hereby issues to
such Member the number of Units set forth opposite suemibér's name o8chedule A.

(b) In the event that the Company shall require additional funds for its
operations, theManagersmay request such additional funds from the Members as rtagy
determine to be necessary. However, no Member shall be obligated to make any additional
Capital Contributions.Any expenditure that a Member makes on behalf of the Company, and
that is approved by the Managers, shall be treated as a Capital Contribution by such Member.

(©) Schedule Aattached hereto shall set forth each Member’'s name, address,
Capital Contribution, number of Units held and Percentage Interest.

Section 2.2 Capital Accounts.

(@) The Company shall establish and maintain a separate capital account for
each Membeaccording to the rules of Treasury Regulation Section 1.7042)(iv)((a “Capital
Account”).

(b) “Profits’ and “Losses” means, for each Fiscal Year, an amount equal to
the Company’s taxable income or loss for such Fiscal Year, determined in accordance with



Section 703(a) of the Code (including all items required to be stated separately) with the
following adjustments:

® The computation of all items of income, gain, loss and deduction
shall include those items described in Code Section 705(a)(l)(B) or Code Section
705(a)(2)(B) and Treasury Regulation Section 1.704-1(b)(2)iwy{thout regard
to the fact that such items are not includable in gross income or are notildeduct
for federal income tax purposes.

(i) If the Book Value of any Company property is adjusted pursuant to
clause (b) of the definition of “Book Value,” tlenount of such adjustment shall
be taken into account as gain or loss from the disposition of such property.

(i)  Items of income, gain, loss or deduction attrédie to the
disposition of Company property having a Book Value that differs from its
adjustedbasis for tax purposes shall be computed by reference to the Book Value
of such property.

(iv) Items of depreciation, amortization and other cost recovery
deductions with respect to Company property having a Book Value that differs
from its adjusted basis foax purposes shall be computed by reference to the
propety’'s Book Value in accordance with Treasury Regulation Section
1.7044(b)(2)(iv)(9).

(v) To the extent an adjustment to the adjusted tax basis of any
Company asset pursuant to Code Sections 732(d), 734(b) or Td3@ujuired,
pursuant to Treasury Regulation Section 1.704-1(b)(2)iy)(0 be taken into
account in determining Capital Accounts, the amount of such adjustment to the
Capital Accounts shall be treated as an item of gain (if the adjustneatases
the basis of the asset) or loss (if the adjustment decreases such basis).

(vi)  Items of income, gain, loss and deduction of the Company shall be
computed as if the Company had sold any property distributed to a Member on
the date of such Disbution d a price equal to its fair anke value at that date.

(vii)  Any items that are specially allocated pursuant to Section 3.3, or
which are allocated solely for tax purposes pursuant to Section 3.4, shall be
disregarded and not taken into account in the computation of Profits and Losses.

Section 2.3 Negative Capital AccountsNo Member shall be required to pay
to any other Member or the Company any deficit or negative balance that may exist from time to
time in such Member’s Capital Account (including upon and after dissolution of the Company).

Section 2.4 No Interest Except as otherwise expressly providied this
Agreementno Member shall be entitled to receive interest from the Company in respect of any
positive balance in its Capital Account, and no Member shall be liable to feagsinto the
Company in respect of any negative balance in its Capital Account.



Section 2.5 No Withdrawal No Person shall be entitled to withdraw any part
of such Person’s Capital Contributions or Capital Account or to receive any Distribution from
the Company, except as expressly provided in this Agreement.

ARTICLE IlI
DISTRIBUTIONS AND ALLOCATIONS

Section 3.1 Distributions

(@) Subject to Sectiv 3.1(h below, the Company shall make Distributions of
Excess Cash, at such times and in such amounts determined by the Blamdgeir sole
disaetion, pro rata in proportion to the Members’ respective Percentage Interests.

(b)  The Members shall look solely to the assets of the Company for any and
all Distributions. If the assets of the Company remaining after the payment or discharge, or the
provison for payment or discharge, of the debts, obligations, and other liabilities of the
Company are insufficient to make any Distributions, no Member shall have any recourse against
the separate assets of any other Member (except as otherwise expresslgdarovhis
Agreemeny

Section 3.2 Allocations Except as otherwise provided in Section 3.3, Profits
and Losses for any Fiscal Year shall be allocated among the Members in such a manner that, as
of the end of such Fiscal Year, the sum of (a) the Capital Account of each Member, (b) such
Member’'s share of Minimum Gain (as determined according to Treasury Regulation Section
1.7042(g)), and (c) such Member’s partner nonrecourse debt minimum gain (as defined in
Treasury Regulation Section 1.724)(3)) shall be equal tthe respective net amounts, positive
or negative, that would be distributed to such Member or for which such Member would be
liable to the Company under the Act, determined as if the Company were to (x) liquidate the
assets of the Company for an amount equal to their aggregate Book Value (without making any
adjustment thereto under clause (b) of the definition of “Book Value” for such liquidation) and
(y) distribute the proceeds of such liquidation pursuant to Section 8.2.

Section 3.3 Special Allocations.

(@) Items of los and deduction attributable to partner nonrecourse debt (as
defined in Treasury Regulation Section 1.248}(4)) shall be allocated in the manner required
by Treasury Regulation Section 1.724}. If there is a net decrease during a Taxable Year in
patner nonrecourse debt minimum gain (as defined in Treasury Regulation Section
1.7042(i)(3)), items of income and gain for such Taxable Year (and, if necessary, for subsequent
Taxable Years) shall be allocated to the Members in the amounts and of suattechas
determined according to Treasury Regjola Section 1.70£(i)(4). This Section 3.3(a) is
intended to be a minimum gain chargeback provision that complies with the requirements of
Treasury Regulation Section 1.7083(4) and shall be interpied in a manner consistent
therewith.



(b) Nonrecourse deductions (as determined according to Treasury Regulation
Section 1.7042(b)(1)) for any Taxable Year shall be allocated to each Member ratably among
such Members based upon each Member’'s Percentage Interest. If there is a net decrease in the
Minimum Gain during any Taxable Year, each Member shall be allocated items of income and
gain for such Taxable Year (and, if necessary, for subsequent Taxable Years) in the amounts and
of such character as determined aco@do Treasury Regui@n Section 1.702{f). This
Section 3.3(b) is intended to be a minimum gain chargeback provision that complies with the
requirements of Treasury Regulation Section 1Z@-and shall be interpreted in a manner
consistentherewith.

(c) If any Member that unexpectedly receives an adjustment, allocation or
distribution described in Treasury Regulation Section 2I{03(2)(ii)(d)(4), (5) and (6) has an
Adjusted Capital Account Deficit as of the end of any Taxable Year, cechpafter the
application of Sections 3.3(a) and 3.3(b) but before the application of any other provision of this
Article 11, then items of income and gain for such Taxable Year shall be allocated to such
Member in proportion to, and to the extent of, such Adjusted Capital Account Deficit. This
Section 3.3(c) is intended to be a qualified income offset provision as described in Treasury
Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted in a manner consistent therewith.

(d) Losses shall not be allocated to a Member if such allocation of Losses
would cause the Member to have an Adjusted Capital Account Deficit. Losses that cannot be
allocated to a Member shall be allocated to the other Members; provided, hothavelf no
Member may be allocatl Losses due to the limitations of this Section 3.3(d), Losses shall be
allocated to all Members in accordance with their respective Percentage Interests.

(e) If, and to the extent that, any Member is deemed to recognize any item of
income, gain, loss, dedumh or credit as a result of any transaction between such Member and
the Company pursuant to Code Section 83, 482, 483, 1272-0r 7872 or any similar provision
now or hereafter in effect, and tManages determinghat any corresponding Profit or Loss of
the Company should be allocated to the Members who recognized such item in order to reflect
the Members’ economic interests in the Company, then the Company may so allocate such Profit
or Loss.

)] The allocations set forth in Sections 3.3(a) through 3(8(e)“Regulatory
Allocations) are intended to comply with certain requirements of Sections 1{)4and
1.7042 of the Treasury Regulations. The Regulatory Allocations may not be consistent with the
manner in which the Members intend to allocate Prafid Loss of the Company or make
Distributions. Accordingly, notwithstanding the other provisions of this Article Ill, but subject
to the Regulatory Allocations, income, gain, deduction, and loss shall be reallocated among the
Members so as to eliminate the effect of the Regulatory Allocations and thereby cause the
respective Capital Accounts of the Members to be in the amounts (or as close thereto as possible)
they would have been if Profit and Loss (and such other items of income, gain, deduction and
loss) had been allocated without reference to the Regulatory Allocations. In general, the
Members anticipate that this will be accomplished by specially allocating other Profit and Loss
(and such other items of income, gain, deduction and loss) among theekéeso that the net
amount of the Regulatory Allocations and such special allocations to each such Member is zero.
In addition, if in any Taxable Year or Fiscal Period there is a decrease in partnership minimum



gain, or in partner nonrecourse debt minimum gain, and application of the minimum gain
chargeback requirements set forth in Section 3.3(a) or Section 3.3(b) would cause a distortion in
the economic arrangement among the Members, the Members may, if they do not expect that the
Company will have sufficient other income to correct such distortion, request the Internal
Revenue Service to waive either or both of such minimum gain chargeback requirements. If
such request is granted, this Agreement shall be applied in such instance as if it did ot conta
such minimum gain chargeback requirement.

Section 3.4 Tax Allocations

(@) Except as provided in Sections 3.4(b), (c) and (d), the income, gains,
losses, deductions and credits of the Company will be allocated, for federal, state and local
income tax purposes, among thkeembes in accordance with the allocation of such income,
gains, losses, deductions and credits among the Msrfdrecomputing their Capital Accounts;
except that, if any such allocation is not permitted by the Code or other applicable law, the
Company’ssubsequent income, gains, losses, deductions and credits will be allocated among the
Membes so as to reflect as nearly as possible the allocation set forth in this Agreement
computing their Capital Accounts.

(b) Items of Company taxable income, gain, lassl deduction with respect
to any property contributed to the capital of the Company shall be allocated among the Members
in accordance with Code Sectid@4(c) so as to take account of any variation between the
adjusted basis of such property to the Company for federal income tax purposes and its Book
Value. In making allocations pursuant to this Section 3.4(b), the Mastugt apply, in their
sole discretion, any method that may be permitted under Treasury Regulations Section 1.704-3.

(c) If the Book Value of any Company asset is adjusted pursuant to the
requirements of Treasury Regulation Section 1.X@¢2)(iv)(e) or (f), subsequent allocations
of items of taxable income, gain, loss and deduction with respect to such asset shall take account
of any variation between the adjusted basis of such asset for federal income tax purposes and its
Book Value in the same manner as under Code Section 704(c).

(d)  Allocations of tax credits, tax credit recapture, and any items related
thereto shall be allocated to the Members according to their interests in such items as determined
by the Manages taking into account the principles of Treasury Regulation
Section1.7044(b)(4)(ii).

(e)  Allocations pursuant to this SectiBm are solely for purposes of federal,
state and local taxes and shall not affect, or in any way be taken into account in computing, any
Member’s Capital Account or share of Profits, Losses, Didtdhs or other Company items
pursuant to any provision of this Agreement.



ARTICLE IV
CERTAIN TRANSACTIONS

Section 4.1 Transactionsvith Interested Persons . Unless otherwise provided
herein or entered into in bad faith, no contract or transaction between the Company and one or
more of the Managsror the Company’s Members, or between the Company and any other
corporation, partnership, association or other organization in which one or more of the Blanager
or the Company’s Members have a financial interest or are directors, partners, members or
officers, shall be voidable solely for such reason or solely becaMssmager or such Member
was present or participated in the authorization of such contract or transaction; provided, that the
material facts as to theelationship or interest of Manager or such Member and as to the
contract or transaction were disclosed or known to the Managers, orMédnager is the
interested person, any disinterested Members, and the contract or transaction reflects an arm’s-
length agreement with commercially reasonable terms and conditions, and the Member interested
in sud contract or transaction oManager, as the case may be, shall not be considered to be in
breach of this Agreement or liable to the Company, any Member, or any other Person for any
loss or expense incurred by reason of such contract or transaction or shall be accountable for any
gain or profit realized from such contract or transaction.

ARTICLE V
MANAGEMENT

Section 5.1 Management Authority. Except as otherwise expressly provided in
this Agreement, d the Managex shall conduct, direct, and exercise full control over all
activities of the Company,b] al management powers over the business and affairs of the
Company shall be exclusively vested in Manages, (c) the Manages shall have the sole
power to bind or take any action on behalf of the Company, or to exercise any rights and powers
(including, wthout limitation, the rights and powers to take certain actions, give or withhold
certain consents or approvals, or make certain determinations, opinions, judgments, or other
decisions) granted to the Company under this Agreement or any other agreement, instrument, or
other document to which the Company is a party, dpthe Managexwill have the sole power
on behalf of and in the name of the Company to carry out any and all of the objects and purposes
of the Company, and to perform all acts and enter into and perform all agreements and other
necessary undertakings that, in its sole discretion, it deems necessary or advisable or incident
thereto.

Section 5.2 Delegation of Authority The Managermay, from time to time,

() appoint one or more Persons to beceffs of the Company and may assign such titles and
functions, and delegate such authority and duties, to such officers as it shall deem necessary or
desirable, If) appoint, employ or otherwise contract with such other Persons for the transaction
of the business of the Company or the performance of services for or on behalf of the Company
as it shall determine in its sole discretion, andd@degate to any Person (including any Member

or officer of the Company) such authority and powers to act on behalf of the Company as it shall
deem advisable in its sole discretion. Any appointment, employment, or other delegation
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pursuant to this Section 5.2 may be revoked at any time and for any or no reason by the
Manages in their sole discretion.

Section 5.3 Composition; Actions

(a) Initially, the Company shall havevo (2 Manages, who shall hold office
until a successor is appointed wntil his, her or itsearlier deathor resignation. Initially, the
Manages shall be Aziz NaseandLori Stalker. In the event of the death or resignation of Aziz
Naseror Lori Stalker, the remaining Manager shall serve as the sole Manager of the Company.
In the event of the death or resignation of Aziz Named Lori Stalker, aManager shall be
appointed by a Required Vote.

(b)  The vote of all then serving Managers shall be required to take any
Company action; provided, however, that if the Managers cannot agree on a Company Action, a
Required Vote shall break the tie and the decision of a Required Vote shall bind the Company.

(c) The Managers shdbold regular meetings at least annually. Any Manager

may call a special meeting of the Managers. Notice of any meeting of the Managers shall be
given at least 24 hours prior to any meeting of the Managers. Notice may be waived before or
after a meeting or by attendance at such meeting without protest as to the adequacy of notice.
Notice shall be given in the manner described in Section 10.12 and shall be deemed received as
provided in Section 10.12. Managers may participate in a meeting of the Managers by means of a
telephone or other teleconferencing or videoconferencing equipment, and such participation shall
constitute presence in person at such meeting. Any action required or permitted to be taken by
the Managers at a meeting may be taken without a meeting with the written consent of those
Managers who would be authorized to take such action at a meeting of the Managers. The
Managers may adopt such other procedures governing meetings and the conduct of business as it
shall deem appropriate

Section 5.4 Indemnifcation of Members, Manager, Officers, and Others

(@) A Manager shall dischardes, her or itgluties in good faith, with the care
that an ordinarily prudent person in a like position would exercise under similar circumstances,
and in a manner he reasonabslieves is in the best interests of the Company and its Members.
In discharging his, her or its dutiesManagermay rely on information, opinions, reports or
statements, including, but not necessarily limited to, financial statements or other financial data,
prepared or presented by (i) one or more Members or employees of the Company whom a
Managerreasonably belieis reliable and competent with respect to the matter prepared or
presented, or (ii) legal counsel, public accountants, engineers orpathens as to matters a
Manager reasonably belieweare within such person’s professional or expert coemmst
provided that aManagerdoesnot have knowledge concerning the matter in questiomta&es
such reliance unwarranted.

(b)  The Company hereby agrees to indemnify and hold harmless any Person
(each an Ihdemnified Person”) to the fullest extent permitted under the Act, as the same now
exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution eeplacement only to the extent that such amendment, substitution or
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replacement permits the Company to provide broader indemnification rights than the Company is
providing immediately prior to such amendment), against all expenses, liabilities and losses
(including attorney fees, judgments, fines, excise taxes or penalties) reasonably incurred or
suffered by such Person (or one or more of such Person’s Affiliates) by reason of the fact that
such Person is or was a Member or is or was serviad/anager officer, employee or agent of

the Company or is or was serving at the request of the Company as a manager, officer, director,
principal, member, employee or agent of another partnership, corporation, joint venture, limited
liability company, trust or otheenterprise;provided that no Indemnified Person shall be
indemnified for any expenses, liabilities and losses suffered that are attributable to such
Indemnified Person’s or its Affiliates’ gross negligence, willful misconduct or knowing violation

of law. Expenses, including attorney fees, incurred by any such Indemnified Person in defending
a proceeding shall be paid by the Company in advance of the final disposition of such
proceeding, including any appeal therefrom, upon receipt of an undertaking by or on behalf of
such Indemnified Person to repay such amount if it shall ultimately be determined that such
Indemnified Person is not entitled to be indemnified by the Company.

(c) The right to indemnification and the advancement of expenses conferred
in this Setion 5.4 shall not be exclusive of any other right that any Person may have or hereafter
acquire under any statute, agreement, action of the Managetherwise.

(d)  The Company may maintain insurance, at its expense, to protect any
Indemnified Person againsny expense, liability or loss described in paragraph (a) above
whether or not the Company would have the power to indemnify such Indemnified Person
against such expense, liability or loss under the provisions of this Section 5.4.

(e) Notwithstanding anything contained in this Agreemamtthe contrary
(including in this Section 5.4), any indemnity by the Company relating to the matters covered in
this Section 5.4 shall be provided out of and to the extent of Company assets only and no
Member (unless such Mdryar otherwise agrees in writing or is found in a final decision by a
court of competent jurisdiction to have personal liability on account thereof) shall have personal
liability on account thereof or shall be required to make additional Capital Contributions to help
satisfy such indemnity of the Company.

() If this Section 5.4 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 each Indemnified Persamsuant to this Section 5.4 to the fullest extent permitted by
any applicable portion of this Section 5.4 that shall not have been invalidated and to the fullest
extent permitted by applicable law.

Section 5.5 Compensation and Reimbursement Managershall not receig
compensation from the Company for his, her or its services Manager However,each
Manager shall be entitled to be reimbursed for his, her or its reasonaloiepmaket costs and
expenses incurred in the course of their service under this Agreemen

Section 5.6 Devotion of Time to the Company. Manager shallnot be
required to manage the Company as his, her or itsaswleexclusive function, andManager
may have other business interests and may engage in other activities in addition to those relating
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to the Company. Neither the Company nor any Member shall have any right, by virtue of this
Agreement, to share or participate in such other intem@sactivities of @Manageror to the
income or proceeds derived from such interests or activitiddaragershall notincur liability

to the Company or to any of the Members as a result of engaging in any other interests or
activities.

ARTICLE VI
MEMBERS

Section 6.1 Limitation of Liability. Except as otherwise provided by
applicable laws, the debts, obligations and liabilitiestid Company, whether arising in
contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the Company,
and no Member or Manager shall be obligated personally for any such debt, obligation or
liability of the Company solely byeason of being a Member or acting aManager of the
Company; provided that a Member shall be required to return to the Company any Distribution
made to it in error. The immediately preceding sentence shall constitute a compromise to which
all Members hve consented within the meaning of the Act. Notwithstanding anything contained
in this Agreemento the contrary, the failure of the Company to observe any formalities or
requirements relating to the exercise of its powers or management of its business and affairs
under this Agreement or the Act shall not be grounds for imposing personal liability on the
Members for liabilities of the Company.

Section 6.2 Lack of Authority of Individual Members Unless delegated such
power in accordance with Section 5.2, no Member shall in its capacity as such have the authority
or power to act for or on behalf of the Company in any manner, to do any act that would be (or
could be construed as) binding on the Company, or to make any expenditures on behalf of the
Company, and the Members hereby consent to the exercise by the NMaiaberpowers and
rights conferred upothemby law and this Agreement.

Section 6.3 No Right of Partition No current or former Member shall have the
right to seek or obtain partition by court decree or operatidemobf any Company property, or
the right to own or use particular or individual assets of the Company.

Section 6.4 Indemnification and Reimbursement for Payments on Behalf of a
Member If the Company is obligated to pay any amount to a governmental body (or stherwi
makes a payment) because of a Member’s status or that is otherwise specifically attributable to a
Member (including, without limitation, federal withholding taxes with respect to foreign
members, state personal property taxes, state unincorporated business taxes, etc.), then such
Member shall indemnify the Company in full for the entire amount paid (including, without
limitation, any interest, penalties and expenses associated with such payments). ThesManager
may offset Distributions to which a Member is otherwise entitled under this Agreement against
such Person’s obligation to indemnify the Company under this section.

Section 6.5 Voting Rights On all matters which are required pursuant to this
Agreement or the Act or other applicable law to be voted on by the Company’s Members, the
holders of Units shall be entitled to vote on all such matters voting together as a single class,
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with each Unit entitled to one vote per Unit, and a Required Vote shall be necessary for all such
matters, unless otherwise expressly set forth in this Agreement.

ARTICLE VI
TRANSFERS OF UNITS

Section 7.1 Transfers by Members.

(@)  Subject to Section 7.1(d), no Member may directly or indirectly (including
by means of a change of ownership or change of control of such Member or any Person directly
or indirectlycontrolling such Member) sell, assign, transfer, exchange, mortgage, pledge, grant a
security interest in, or otherwise dispose of or encumber (including by operation of law) all or
any of such Member’s Units (each such evenirarisfef) without the eyress, written consent
of the Manages; except as provided in Section 7.1(b), and no such Transfer shall relieve the
Transferor of its obligations under this Agreemeniess such Transferee is admitted as a
substitute Member pursuant to Section 7.2.

(b)  The restrictions set forth in Sectiohl(a) shall not apply with respect to
any Transfer of Units by any Member to a Permitted Transferee of such Memineded that
the restrictions contained in this Article \Mhall continue to be applicable to the tramsfd
Units after any such Transfer; provided further that then3ferees of such Units shall have
executed and delivered to the Managam agreement in form and substance satisfactory to the
Manages to be bound by the terms in this Agreement on the saamner and to the same extent
as the transferor thereof, and assuming the obligations of the transfieler this Agreement
with respect to the Units so transferred. Notwithstanding the foregoing, no party hereto shall
avoid the provisions of this Agreement by making one or more Transfers to one or more
Permitted Transferees and then disposing of all or any portion of such party’s interest in any such
Permitted Transferee.

(c) The restrictions set forth in this Section 7.1 shall continue with respect to
each Unit covered thereby.

(d) Notwithstanding anything to the contrary this Agreementno Transfer
of Units shall be permitted, nor shall anyafsferee become a beneficial owner of Units
pursuant to a Transfer, if such Transfer would cause (i) the Compémeytteated as a publicly
traded partnership within the meaning of Section 7704 of the Gogi¢ the Company to have
more than 100 members (as determined for purposes of Section 7704 of the Code, including the
look-through rule in Treasury Regulations Section 1.7704(3)).

Section 7.2 Assignments Generally; Substituted Member

(@) Validity. To the extent a Transfer is permitted under this Articlesuth
Transfer shall be valid only if:

0] The Transferring Member and the recipient (the “Transferee”) each
execute and deliver to the Company such documents and instruments of
conveyance as may be reasonably requested by the Martageffect such
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Transfer and to confirm the agreement of the Transferee to be bound by the
provisions of this Agreement.

(i) The Transferring Membeand Transferee provide to tManages
any information reasonably necessary to permit the Company to file all required
federal and state tax returns and other legally required information statements or
returns (including the Transferee’s taxpayer identification number). Without
limiting the generality of the foregoing, the Company shall not be required to
make any Distribution otherwise provided for in this Agreement with respect to
any Units transferred until the Managédravereceived such information.

(i)  The Transferring Member furnishes to the Company an opinion of
counsel, which counsel and opinion shall be reasonably satisfactory to the
Manages (and which opinion may be waived, in whole or in part, at the
Manages’ discretion), dated as of a date imnagely prior to the proposed
Transfer that:

a. the Transfer will not cause the Company to be deemed to be an
“‘investment company” under the Investment Company Act of
1940, as amended,

b. either the interest Transferred has been registered under the
Securities Act and any applicable state securities laws or the
Transfer is exempt from all applicable registration requirements
and will not violate any Federal securities laws, state or provincial
“blue sky” laws or other laws applicable to the Company or the
interestand securities being transferred, and

C. the Transfer would not cause the Company to have more than 100
partners (within the meaning of Treasury Regulation Section
1.77044(h), including the lookhrough rule in Treasury
Regulation Section 1.7704-1(h)(3).

(iv)  In all cases, the Company shall be reimbursed by the Transferring
Member and/or Transferee for all costs and expenses that the Company
reasonably incurs in connection with the Transfer.

(b) Rights and Obligations of Transferees and Transferring Members

M A Transfer by a Member or other Person shall not itself dissolve
the Company or entitle the Transferee to become a Member or exercise any rights
of a Member.

(i) A Transfer by a Member shall eliminate the Member’s power and
right to vote (in proportion to the extent of the interest transferred) on any matter
submitted to the Members, and, for voting purposes, such interest shall not be
counted as outstanding in proportion to the extent of the interest transferred. A
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Transfer by a Member shall not cause sucin$ferring Member to be released
from any liability to the Company solely as a result of the Transfer.

(i)  Profits, Losses, and other Company items shall be allocated
between the Transferring Member and the Transferee according to Code Section
706.

(iv) A Transferee that is not admitted as a Member pursuant to Section
7.2(c) shall be entitled only to Distributions and allocations of Profits and Losses
with respect to the Units held by such Transfeaed shall have no other rights
with respect to the Units transferred. Thansferee shall nevertheless be subject
to all of the obligations applicable to a holder of Units under this Article Yfll
the Transferee becomes a Member, the voting and other rights associated with the
interest held by the Transferee shall be rest@nd be held by the Member along
with all other rights with respect to the interest transferred.

(c) Admission of Transferee as Member. Subject to the other provisions of
this Article VII, a Transferee may be admitted to the Company as a Member only upon
satisfaction of all of the following conditions, upon which satisfaction the Transferee shall have,
to the extent assigned, the rights and powers, and be subject to the restrictions and liabilities, of a
Member under the Act and this Agreement, and shalllidble for any obligations of the
Transferring Member:

M The Transferee becomes a party to this Agreement as a Member by
executing a counterpart signature page to this Agreement and executing such
documents and instruments as the Mareway reasonably request as necessary
or appropriate to confirm such Transferee as a Member in the Company and such
Transferee’'s agreement to be bound by the terms and conditions of this
Agreement;

(i) The Transferee pays or reimburses the Company for all reasonable
legal, filing and publication costs that the Company incurs in connection with the
admission of the Transferee as a Member; and

(i)  If the Transferee is not a natural person of legal majority, the
Transferee provides the Company with evidence reasonably satisfactosy to th
Manages of the authority of the Transferee to become a Member and to be bound
by the terms and conditions of this Agreement.

Section 7.3 Void Assignment. Any Transfer by any Member in contravention
of this Agreement shall be void and ineffectual and shall not binde recognized by the
Company or any other party. In the event of any Transfer in contravention of this Agreement,
the purported transferee shall have no right to any profits, losses or Distributions of the Company
or any other rights of a Member.
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ARTICLE VI
DISSOLUTION AND LIQUIDATION AND VALUATION

Section 8.1 Dissolution. The Company shall be dissolved, and its affairs shall
be wound up and terminated, upon:

(@  the unanimous approval of ttembers; or
(b)  the entry of a decree of judicial dissolution of the Company under the Ac

Except as set forth above or as otherwise required by law, the Company is intended to have
perpetual existence. The Company shall not be dissolved by the admission of additional or
substitute Members or by an Event of Withdrawal, and upon and aftesuahyadmission or

event the Company shall continue in existence subject to the terms and conditions of this
Agreement.

Section 8.2 Liguidation of Company Interests.

(@) Upon dissolution, the Company shall be liquidated in an orderly manner.
The Manages shall act (or it may appoint one or more Members, officers, or other Persons to
act) as the liquidators to wind up the affairs of the Company pursuant to this Agreement and
terminate the Company. The costs of liquidation shall be borne by the Company. Prior to final
distribution and termination, the liquidators shall continue to operate the Company and its assets
with all of the power and authority of the ManagerThe steps to be accomplished by the
liquidators are as follows:

® the liquidators shall pay, satisfy andscharge all debts,
obligations, and other liabilities of the Company to its creditors (including,
without limitation, all sales commissions or other expenses incurred in
liquidation) or otherwise make adequate provision for payment and discharge
thereof (including, without limitation, establishing cash reserves to be held in
escrow for contingent or unforeseen liabilities of the Company, in such amounts
and for such holding periods as the liquidators may reasonably determine); and

(i) after payment or provisiofor payment of all of the Company’s
liabilities has been made in accordance with subparagraph (i), (A) a final
allocation of all items of income, gain, loss, and expense shall be made in
accordance with Section 3.2 hereof, and (B) all remaining assets of the Company
shall be distributed to the Members in accordance with Section.3.1(a)

(b) The distribution of cash and/or property to a Member in accordance with
the provisions of this Section 8.2 constitutes a complete return to such Member of its Capital
Contributions and a complete distribution to the Member of its interest in the Company and the
Company’s property. This paragraph constitutes a compromise to which all Members have
consented within the meaning of the Act.
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(c) Upon completion of the distribution of the Company’s assets as provided
in this Agreement, the Company shall be terminated (and the Company shall not be terminated
prior to such time), and the Managéor such other Person or Persons as the Act may require or
permit) shall file a certificate focancellation with the Massachusetts Secretary of the
Commonwealthcancel any other filings made pursuant to this Agreement that are or should be
canceled and take all such other actions as may be necessary to terminate the Company. The
Company shall beeemed to continue in existence for all purposes of this Agreement until it is
terminated pursuant to this Section 8.2(c).

(d) A reasonable time shall be allowed for the orderly winding up of the
business and affairs of the Company and the liquidation of its assets pursuant to this Section 8.2
in order to minimize any losses otherwise attendant upon such winding up.

(e)  The liquidators shall not be personally liable for the return of Capital
Contributions or any portion thereof to any Member (it being understaidahy such return
shall be made solely from Company assets).

ARTICLE IX
BOOKS OF ACCOUNT

Section 9.1 Records and Accounting. The Company shall maintain complete
and accurate books of account of the Company’s affairs at the Company’s principal office, which
books shall be opeto inspection by any Member (or such Member’s authorized representative)
at any time during ordinary business hours.

Section 9.2 Bank Accounts. The Company may establish accounts for the
deposit of Company funds, in such types and at such institutions, as shall be determined from
time to time by the Manager

Section 9.3 Fiscal Year. The Fiscal Year of the Company shall be the calendar
year, or such other annual accounting period as may be established by the 8lanager

Section 9.4 Tax Elections.

(@) The Taxable Year of the Company shall be the same as the Company’s
Fiscal Year, unless the Manageshall determine otherwise in thesole discretion and in
compliance with applicable laws.

(b) The Manages shall in their reasonablaliscretion determine whether to
make or revoke any available electipursuant to the Code. Each Member will upon request
supply any information necessary to give proper effect to any such election.

Section 9.5 Tax Reports. The Company shall deliver to each Member the
Company’s tax return and Form-Kfor each Taxable Year at such time as will enable the
Members to file their respective tax returns on a timely basis (including extensions), and such
other information as may be necessary for the preparation of each such Member’'s United States
federal and state income tax returns.
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Section 9.6 Tax Gontroversies

(a) The Managers hereby appoint Aziz Naser as the partnership representative as
provided in Code Section 6223(a) (theR’). The PR can be removed at any time by the
Managers. In the event of the resignation or removal of the PR, the Managers shall select a
replacement. If the resignation or removal of the PR occurs prior to the effectiveness of the
resignation or removal under applicable Treasury Regulations or other administrative guidance,
the PR that has resigned or been removed shalbketany actions in its capacity as PR except
as directed by the successor PR.

(b) The PR is authorized and required to represent the Company (at the
Company's expense) in connection with all examinations of the Company's affairs by taxing
authorities, including resulting administrative and judicial proceedings, and to expend Company
funds for professional services and costs associated therewith. The PR shall promptly notify the
Managers of the commencement of any tax audit of the Company, upon receipt of a tax
assessment and upon the receipt of a notice of final partnership administrative adjustment or final
partnership adjustment, and shall keep the Managers reasonably informed of the status of any tax
audit or resulting administrative or judicial proceeding. Without the consent of the Managers, the
PR shall not extend the statute of limitations, file a request for administrative adjustment, file suit
relating to any Company tax refund or deficiency or enter into any settlement agreement relating
to items of itome, gain, loss or deduction of the Company with any taxing authority. No
Member or Equity Owner (defined below) shall have the right to participate in the audit of any
Company tax return or any administrative or judicial proceedings conducted by the PR arising
out of or in connection with any such audit.

(c) The PR, with the consent of the Managers, shall have the right to make on
behalf of the Company any and all tax elections under the Bipartisan Budget Act of 2015,
including the following: (i) to opt out under Code Section 6221(b), if available; (ii) to pay the
Company level imputed underpayment under Code Section 6225; or (ii) to push out any
underpayment to Members and former Members (“Former Members”) under Code Section 6226.
Each Member and Former Member shall take all such actions as requested by the PR, including
without limitation, filing any amended tax returns, taking into account any adjustments and
paying any taxes, interest and penalties arising from the PR’s election under Code Section 6226.

(d) If the Managers direct the PR to cause the Company to pay the imputed
underpayment under Code Section 6225 (including any interest and penalties), the PR shall use
commercially reasonable efforts to reduce any taxes payable by the Company by taking into
account modifications available under Code Sections 6225(c)(2), (3), (4), and (5). The Managers
may seek reimbursement from the Members and Former Members who were owners with
respect to such audited tax year (collectively, tBguity Owner¥) for their equitable share of
such imputed underpayment (including any interest and penalties)_(the “Underpaymefjt Share
and each such Equity Owner agrees to pay such Underpayment Share to the Company. Any
such payments made by an Equity Owner shall not be treatadcapital contribution. The
Company shall have a right of setoff against distributions otherwise owing to an Equity Owner in
the amount of his, her or its Underpayment Share. Any imputed underpayment paid by the
Company on behalf of an Equity Owner and not reimbursed by that Equity Owner shall be
treated as a distribution to such Equity Owner.
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(e) The PR shall not have any liability to the Company or any Member for
any acts or omissions in his, her or its capacity as the PR. The Company shall reineoBRe th
for all costs and expenses reasonably incurred by him, her or it on behalf of the Company, other
than as a result of the PR’s fraud, willful misconduct or gross negligence. The Company shall
indemnify, defend and hold harmless the PR from and against any and all claims, liabilities, costs
and expenses (including reasonable attorney fees and court costs) incurred by him, her or it as a
consequence as serving or acting as the PR, other than as a result of the PR’s fraud, willful
misconduct or gross negligence.

ARTICLE X
MISCELLANEOUS

Section 10.1 Further Action The parties shall execute and deliver all
documents, instruments, and certificates, provide all information, and take or refrain from taking
all such further actions as may be necessary or appropriate to achieve the purposes of this
Agreement and effect the provisions hereof, as determined in good faith by the Manager

Section 10.2 Title to Company Assets The Company’s assets will be deemed
to be owned by the Company as an entity, and no Member, individually or collectively, will have
any ownership interest in any Company asset or any portion thereof.

Section 10.3 Creditors None of the provisions of this Agreement shall be for
the benefit of or enforceable by any creditors of the Company or any of its Affiliates, and no
creditor who makes a loan to the Company or any of its Affiliates may have or acquire at any
time as a result of making the loan any direct or indirect interest in Company Profits, Losses,
Distributions, capital or property other than as a creditor.

Section 10.4 Amendments, Maodifications, or Waivers. Any provision of this
Agreement may be amended, modified or waived only upon a Required Motaded
however, that this Agreement may be amended by the Mantgeorrect any errors in this
Agreement and to amend Schedulééeto to rdéct changes in ownership in accordance with
this Agreement.

Section 10.5 Successors and Assigns. Except as otherwise provided herein, this
Agreement shall inure to the benefit of and be binding upon the Members and their respective
heirs, executors, administratoregél representatives, successors and permitted assigns, whether
so expressed or not.

Section 10.6 Remedies. Each Member shall have all rights and remedies set
forth in this Agreement and all rights and remedies which such Person has been granted at any
time under any other agreement or contract and all of the rights which such Person has under any
law. Any Person having any rights under any provision of this Agreement or hay ot
agreements contemplated thys Agreement shall be entitled to enforce such rights fepedby
(without posting a bond or other security), to recover damages by reason of any breach of any
provision of this Agreement and to exercise all other rights granted by law. No failure by any
party to insist upon the strict performance of any covenant, duty, agreement or condition of this
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Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute a
waiver of any such breach or any other covenant, duty, agreement or condition.

Section 10.7 Governing Law All issues and questionsoncerning the
construction, validity, enforcement and interpretation of this Agreement and the exhibits and
schedules hereto shall be governed by, and construed in accordance with, the laws of the State of
Massachusetts, without giving effect to any cloof law or conflict of law rules or provisions
(whether of the State dlassachusettsr any other jurisdiction) that would cause the application
of the laws of any jurisdiction other than the State of Massachusetts.

Section 10.8 Compliance with Laws. At all timesduring the term of this
Agreement, the Company shall obtain and maintain all permits, licenses and approvals as may be
required by applicable law in order to engage in its activities as described in this Agresmrdent
shall otherwise operate in such a manner so as to comply with all laws that may be applicable to
the Company or its affairs.

Section 10.9 Severability = Whenever possible, each provision of this

Agreement will be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement is held to be invalid, illegal or unenforceable in any
respect under any applicable law or rule in any jurisdiction, such invalidity, illegality or
unenforceability will not affect any other provision or the effectiveness or validity of any
provision in any other jurisdiction, and this Agreement will be reformed, construed and enforced
in such jurisdiction as if such invalid, illegal or unenforceable provision had never been
contained in this Agreement.

Section 10.10Counterparts This Agreemeninay be executed simultaneously in
two or more separate counterparts, any one of which need not contain the signatures of more
than one party, but each of which will be an original and all of which together shall constitute
one and the same agreement binding on all the parties hereto.

Section 10.11Descriptive Headings; InterpretatiorThe descriptive headings of
this Agreement are inserted for convenience only and do not constitute a substantive part of this
Agreement. Whenever required by the context, any pronoun used in this Agreement shall
include the corresponding masculine, feminine or neuter forms, and the singular form of nouns,
pronouns and verbs shall include the plural and vice versa. The use of the word “including” in
this Agreement shall be by way of example rather than by limitation. Reference to any
agreement, document or instrument means such agreement, document or instrument as amended
or otherwise modified from time to time in accordance with the terms thereof, and if applicable
hereof. The use of the words “or,” “either” and “any” shall not be exclusive. The parties hereto
have participated jointly in the negotiation and drafting of this Agreement. If an ambiguity or
guestion of intent or interpretation arises, this Agreement shall be construed as if drafted jointly
by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any of the provisions of this Agreement.

Section 10.12Notices. All notices, demands or other communications to be
given or delivered under or by reason of the provisions of this Agreement shall be in writing and
shall be deemed to have been given when (a) delivered personally to the recipient, (b) telecopied
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to the recipient (with hard copy sent to the recipientrégyutable overnight courier service
(charges prepaid) that same day) if telecopied before 5:00 p.m. Eastern time on a business day,
and otherwise on the next business day, (c) one business day after being sent to the recipient by
reputable overnight cowt service (charges prepaid), or (d) sentoyadl to the recipient. Such
notices, demands and other communications shall be sent to the Members and to the Company at
the addresses set forth on the attached Schedule A

Section 10.13Complete AgreementThis Agreement embodies the complete
agreement and understanding among the parties and terminates, supersedes and preempts any
prior understandings, agreements or representations by or among the parties, written or oral,
which may have related to the subject matter Hereany way.

Section 10.14Business Days. If any time period for giving notice or taking
actionunder this Agreemergxpires on a day which is a Saturday, Sunday, or legal holiday in
the jurisdiction in which the Company’s principal office is located, the time period shall
automatically be extended to the business day immediately following such Saturday, Sunday, or
legal holiday.

Section 10.15Delivery by Facsimile or other Electronic Means This
Agreement, the agreements referred to herein, and each other agreement or instrument entered
into in connection herewith or therewith or contemplated hereby or thereby, and any
amendments hereto or thereto, to the extent signed and delivered by means of a facsimile
machine or electronic transmission in “pdf’ or comparable form, shall be treated in all manner
and respects as an original agreement or instrument and shall be considered to have the same
binding legal effect as if it were the original signed version thereof delivered in person. At the
request of any party hereto or to any such agreement or instrument, each other party hereto or
thereto shall reexecute original forms thereof and deliver them to all other parties. No party
hereto or to any such agreement or instrument shall raise the use of a facsimile machine or “pdf”
to deliver a signature or the fact that any signature or agreement or instrument was transmitted or
communicated through the use of a facsimile machine or as a “pdf” as a defense to the formation
or enforceability of a contract and each such party forever waives any such defense.

*kkk
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SCHEDULE A

TABLE OF MEMBERS
(as of January 1, 2020)

Capital Percentage
Member/Address Contribution Units Held Interest

Aziz Naser $ 4,000,000 900 90%
1547 Washington Blvd
Birmingham, M| 48009
Lori Stalker $0 50 5%
1 Lowe Meadow Lane
North Attleborough, MA02760
Matthew George $0 50 5%
2 Whitman lane
North Attleboroudp, MA 02760
Total $4,000,000 1,000 100%







Plan for Obtaining Liability Insurance

Massachusetts Cannabis Control Commission
101 Federal Street {Floor
Boston, MA02110

Dear Cannabis Cormtl Commission,

Upon granting of an operating license in the Commonwealth of Massachusetts, PECMAI
obtain thelnsurance asequired in 935.CMR.500.000. Thesurance will be purchased through
the Conifer Insurance Company.

Pleasdeel free to contact PR MALC with any questiondy phone at: 774-254-0441, or by
emailat: lori@purerootsmi.com

Lori Stalke!

CEO
PR MALLC



BUSINESS PLAN
PR MA LLC
80 East Washington, North Attleborough

PRIVATE & CONFIDENTAL



Executive Summary

Company Summary

PR MALLCis a vertically integrated marihuana company in th&€ommonwealth of Massachusett©n
October 4th, 2019PR MA LLGuccessfullyreceivedapproval from the Town of North Attleborough to
proceed with a marijuana license to the Comnmmowealth for full licensure. PR MA LLC plans tbuild,
develop,and operate multipleretail centers in theCommonwealth of Massachusett©wners of the
company have extensive medical and retail experience, from founding one the largest orthotic retail stere
in the state of Michigan, to the ® largest T-Mobile Retailer with 260 locations in 18 states

PR MA LLQwill develop aretail center located at80 East Washington Street in the town of North
Attleborough . Thelocation is well positioned to serve the local area&onsumersfrom the Town and the
surrounding area.

PR MA LLQas developed groprietary Point of Sale System to electronically record every dollar of
revenue to ensure localstate,and federal tax participation is accurate aneliminates employee shrinkage
of inventory and cash.

PR MA LLQas received approval ér a retail center in North Attleborough.With this site, our future plan
calls for a cultivation site and two additional retail sites to be added in the futuréAs we addthe approvals,
we will notify the state and add the corresponding paperwork.

Our knowledgeable budenders will navigate and guide our customers through our vast variety of
products featuring locally sourced medicines along with our core product line ohe highest quality
cannabis flowers, concentrates, edibles, CBD products and mdreaddition, our bud tenders will be
trained to notice and effectively refer patients needing further treatment to a qualified Physician or care
center.

PRMA LLGs abusiefes <o —St ‘ee'e™if7_S ° feef . S —ovinershkig Mr. Aziz Nader
and Mrs. Lori Stalker. Mrs. Lori Stalker, a North Attleborough resident, will serve as C&QPR MA LLC

Products & Services

Aside from the dispensing ofiried cannabis andcannabisconcentrates which is our core productPR MA
will sell a wide range of additionalcannabisinfused products such as edibles and topicals. We will also
engage in the sale of accessories and supplies related to concentrate deliverytmoes.

PR MA LLQRetail Center will ensure that all ourcustomersare given first class treatment whenever they
visit our store. Our CRM softwareand custom, seldeveloped Point of Sale Systenvill enable us to manage
a oneon-one relationship with our patients no matter how large ourpatient base grows. We will ensure
that our patients are involved in their own personal holistic health decisions to make the right choices for
their uniqgue medicinal needs.



Our mission: To provide high quality cannabis to catomers with a product and service they can trust. To
build our brand on the core values of customer service and categlistic medicinal solutions, hospitality,
highest standards of quality, honestyintegrity, and community outreach.

Our Values: We believe marjuana has the potential to allow people to live a lifestyle of minimal pain and
suffering from many chronic conditions. We are passionate about helping people to lead healthy, happy
lives.

Vision : Bring a higher standard of holisic cannabis medicinal solutions to patients irthe Town of North
Attleborough and surrounding areas

Our products will focus on evaluating medicinal efficacy of marihuana to address serious conditions
including cancer, chronic pain, PTSRutism, and Parkinson's disease.

Goals:

PR MALLC is committed to serving the residents and patients ithe Town ofNorth Attleborough for their
cannabis needs. Our primary goal is to advocate and support a proactive approach to holistic health
management by providing a world class, safe environment to dispense cannabis produatsich exceeds
all Commonwealth of Massehusettsand — S ‘™« *~ "_§ __ Zli;ws and Refulations.

Short Term Goals

X To establish a fully operating, and compliantetail center in North Attleborough, Massachusetts

X This facility will be the standard for safe, clean, and securearijuana operations in North
Attleborough

X To create a long-term economic benefit that will provide sustainable employment, expand the
economic base, and improve the visual appeal of the neighborhood where we propose to locate.

x PR MA LLGwill be a valued orporate citizen, giving back in multiple ways ¢ North Attleborough;
including supporting local charities, assisting with governmenprojects, and sponsoring educational
material to educate the public on substance abuse.

x Provide a noraddictive, natural alternative to pain management instead of opioids or narcotics.

x Develop and implement aéSocial EquityProgram in our hiring processes.

x Deploy a$5.7 million + investment in Town of North Attleborough.

Long Term Goals

X To create a longterm economic benefit that will provide sustainable employment, expand the
economic base, and improve the visual appeal of the neighborhood where we proposddcate.

X To create a manufacturing facility and two more dispensaries in the Commonwealth of Massachusetts.

X Provide sustainable economic development ilNorth Attleborough by honoring our commitment to
" e Z'sFETe fet P Tt " ——ec— oWt Ant promdtionsZ %o ”

x Continue to monitor and provide a noraddictive, natural alternatives to pain management instead
of the opioids or narcotics.

X Work with universities and community groupsto provide job training and educational programs in
the cannabisindustry

x Continue monitoring the PR MALLCT &ocial Equity Program for compliance and success.



Management: Our owners have20+ years of experiencein founding and growing medical and retall
businessesand will develop strong vendorrelationships and many strategic partnerships extending

nationally and covering all areas of the Cannabis Industry.f "> 1 $ZZ& Z«<...F e finfthe. Jtatk®%é <~ 1"

Michiganwith 10 years of experience has joined thePR MALLCteam as our cannabigxpert.

Market Opportunities

According to the report by Arcview Market Research and BDS Analytice: S+ ‘ft f' —' f Dwy
Worldwide Market"?, spending on legal cannabis worldwide is expected to hit $57 billion by 202The
recreational cannabismarket will cover about 67% of the spendingwhile medical cannabiswill take up the
remaining 33%.

The North Americalegal cannabis market amounted to $ billion in 2018, growing by 3 percent on the
year. The largest market was the United States, which totaled @4 billion. It was followed by Canada with
$1.6 billion. Analysts predictthe overall cannabis market for legal aduluse and medical sales in North
America to reach $24.5 bllon by 2021 with the compound annual growth rate (CAGR) to almost 28%.

There are 3B States that now allow

California I 5619 cannabisfor medical use, 16 States
Washington nEE——— 1,975 allow Cannabidiol (CBD)11 States and
Colorado msssssmm 1,762 the District of Columbia now allow for
Massachusetts 1,015 recreational cannabis use.

Oregon I 953
Michigan HEEE 755
Florida 726
Arizona M 717
Nevada s 630

The Commonwealth of Massachusetts
passed three voter initiatives in regard
to marijuana. The first ballot initiative
was cdled the Massachusetts Medical
Marijuana Initiative, passed on

Maine 321
November 4h, 2008, which
-1,000 1,000 3,000 5,000 7,000 o )
$ million decriminalized the possession of small
amounts of marijuana. The second
Figure 1. Medical and recreational cannabis sales in top states, 2020 initiative was the Massachusetts Medical

Marijuana Initiative, passes on November®, 2012 with 63%. This law eliminated the criminal and civil

penalties for possessing and using up to a éfay supply of patients who had a valid state id card. The third

initiative was question 4 on the November 8, 2016 election ballot, which made recreational usethe
Commaonwealth of Massachusetts legal.

L https://arcviewgroup.com/research/reports/
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Start-up Summary

Tablel. Startup expenses, $

CAPEX
Land Acquisition
Land & Development Cost
Security system including multiple
camera feeds and metal/weapons
detectors
Office Furniture, Computers,
Printers, Scanners
Cost for Computer Software
(Accounting Software, Payroll
Software, CRM Software, Point of
Sale System, Vaults, Inventory
Sighage, Compliance Signage
OPEX
Direct Costs
Initial & General Costs
Operating Expenses, including
salaries
Marketing & Sales Expenses
Misc.
Total

Quarter 1

2,000,000
1,120,000

25,600

14,850

880,810

10,840

243,996
50,400

1,977,360

24,230
2,707
5,789,953

Quarter 2

404,386
3,900

2,175,096

26,314
4,079
2,613,775

Quarter 3

450,455
3,900

2,392,606

26,314
4,102
2,877,377

Quarter 4

496,524
3,900

2,631,866

26,314
4,124
3,162,728



Financial Summary
PR MA LL@will fund its startup costs through personal savings and private investments.

From a total investment of$5,789,953 PR MAis expected to generat&6.0 million in gross revenues with
net income of$1.5 million in Year 2, its first full year of operations. Bvenues are expected to grow to
nearly $10.0 million in Year 3 and $12.50 15 Million in Years 4 and5.

After the first year of operations,it is expected that PR MALLCwill be able to trim expenses through

realizing business efficienciesgaining operational experience and industry knowledge.

5 Year Profroma Revenue & Profit
PR MA LLC's Dispensary North Attleborough

16,000,000
14,000,000
12,000,000
10,000,000
H Revenue

8,000,000 H Gross Profit

6,000,000 ® Net Income
4,000,000
2,000,000
0

YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEAR 5

Direct and | ndirect Social Impacts

Our Company will create more thar25 new jobs inTown of North Attleboroughwith over $1.7 million
salaries and benefitsvhen we are fully operational PR MA LLQvill use three (3%) percent ofgrossstore
profits towards charitable giving including, schools community projects such glayground equipment,
specialized equipment for the Police and Fire Departmenend working with different community groups
to sponsorprograms that help reduce teen drug use and adult and teen substance abuskis is above and
beyond the legal requirements set fath by the Commonwealth of Massachusetts. PR MA Lh&s a
commitment to hiring and sourcing staff fromthe Town of North Attleboroughto meet our needsas well as
local contractors both during the construction phase and for alam and property maintenance after
construction.

Table 2. community programs$

Year 1 Year 2 Year 3 Year 4 Year 5

Community Programs $180,000 $150,000 $300,000 $390,000 $450,000
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