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Explanation of Host Community Agreement Transfer 

Address: 108 West Leyden Road, Colrain, MA 01340 
Applicant: MA Craft Cultivation LLC 
 
New England Craft Cultivators (NECC) received a Host Community Agreement (HCA) for cannabis 
cultivation from the town of Colrain on January 29, 2021.  At that time, MA Craft Cultivation (MACC) 
had just recently been formed and was not in a position to receive the HCA. 
 
NECC intended to transfer the HCA to MACC at a later date because MACC is a partially owned 
subsidiary of NECC that is focused on cultivation, whereas NECC is focused on retail. 
 
The HCA transfer was approved by the Colrain Select Board on July 27, 2021. 
 
I was informed by a licensing specialist at the Cannabis Control Commission on May 18, 2021, that 
MACC need not hold a second community outreach meeting since NECC did so on January 26, 2021 for 
the same address. We also mentioned to the community at that time that the HCA would be transferred 
from NECC to MACC at a future date, and encountered no objections from community members. 
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<469d3404!J35&9W4&9$0!

Q! Q! Q!

J$//'68945!O6''0T$3>'>!$0!5$&>!5'>>!&T40!
D!486'>E!'\853#90=!<469d3404!J35&9W4&9$0!

7F! 7F! 7F!

<469d3404!J35&9W4&9$0E!90#$$6!$6!$3&#$$6E!
90853#90=!J64U&!<469d3404!J$$%'64&9W'>!

7FF)7FG! 7FF)7FG! 7FF)7FG!

<469d3404!<986$13>90'>>! 7FF)7FG! 7FF)7FG! 7FF)7FG!
J$//'68945!G'86'4&9$0! N! 7F! N!
S95#59U'!F6'>'6W'!$6!H&T'6!J$0>'6W4&9$0!
k>'>!

Q! Q! Q!

! ! ! !
&>EE;FHDB)6@<LHA@?) ! ! !
F31598!k&959&2!e48959&2! 7F! 7F! 7F!
S96'5'>>!J$//30984&9$0!e48959&9'>! 7FF! 7FF! 7FF!
I#384&9$045!k>'>!'\'/%&'#!U6$/!V$090=!
6'=354&9$0!12!<OR!8Y@."E!i A!

Q! Q! Q!

H&T'6!I#384&9$045!k>'>!0$&!'\'/%&'#!
U6$/!V$090=!6'=354&9$0!12!<OR!8Y@."E!i A!

7F! 7F! N!

JT368TE!$&T'6!G'59=9$3>!k>'!! Q! Q! Q!
<30989%45!k>'>!0$&!8$W'6'#!'5>';T'6'! 7F! 7F! 7F!
e4/952!a42!J46'!g$/'!U$6!(!$6!5'>>!
8T95#6'0!$6!4#35&>!

Q! Q! Q!

e4/952!a42!J46'!g$/'!U$6!/$6'!&T40!>9\!
8T95#6'0!$6!4#35&>!

7F! 7F! 7F!

a42!J46'!J'0&'6!U$6!8T95#6'0!'\'/%&'#!
U6$/!V$090=!6'=354&9$0>!12!<OR!8Y!@."E!i A!

Q! Q! Q!

N36>90=!g$/'E!">>9>&'#!R9W90=!e48959&2! 7F! 7F! N!
! ! ! !
-;?HF@??)7?@?) ! ! !
P3>90'>>E!F6$U'>>9$045!HUU98'>!;9&T!5'>>!
&T40!(!'/%5$2''> !

7FG! 7FG! 7FG!

P3>90'>>E!F6$U'>>9$045!HUU98'>!;9&T!(!$6!
/$6'!'/%5$2''> !

7F! 7F! 7F!

P40]>! 7FG! N! 7FG!
7&40#45$0'!"3&$/4&'#!:'55'6!<48T90'>!
^":<_ !

N! N! 7F!

J$0W'6>9$0!$U!g9>&$698!K0#3>&6945!$6!
J$//'68945!7&638&36'!&$!<9\'#!k>'>!

7FG! 7F! 7FG!

G'>&43640&E!#69W'!&T6$3=T! N! N! N!
G'>&43640&E!$&T'6! 7FG! 7F! 7F!
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TH?D<HAD?!

";<CI)
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&>EE@<AHCI:
'FJ;?D<HCI)TH?D<HAD?!

7'4>$045!e$$#!7'6W98'!
7FG! 7F! 7F!

G'&495!7&$6'^>_E!'\8'%&!U$6!<469d3404!
G'&495'6![!P395#90=!AE...!>ZY!U&!$6!5'>>!$U!
'085$>'#!U5$$6!>%48'! !

7FG! N! 7F!

G'&495!7&$6'^>_E!'\8'%&!U$6!<469d3404!
G'&495'6!c!P395#90=!=6'4&'6!&T40!AE...!>ZY!
U&Y!3%!&$!+CE...!>ZY!U&Y!$U!'085$>'#!U5$$6!
>%48'! !

7F! N! 7F!

<469d3404!G'&495'6! 7F! 7F! 7F!
<469d3404!a'59W'62[H052!G'&495'6! 7F! 7F! 7F!
<469d3404!7$8945!J$0>3/%&9$0!
I>&4159>T/'0&!

7F! 7F! 7F!

<'#9845!<469d3404!:6'4&/'0&!J'0&'6! 7F! 7F! 7F!
e5'4!<46]'&>! 7F! N! 7F!
"6&9>40!7&3#9$>! Q! Q! Q!
<$&$6!L'T985'!745'>! N! N! 7F!
R430#62E!R430#6$/4&! 7F! N! 7F!
:T'4&'6>! 7F! 7F! 7F!
g$&'5>! 7FG! N! 7FG!
<$&'5>! 7F! N! N!
K00>! 7FG! 7F! 7F!
P'#!40#!P6'4]U4>&E!3%!&$!(!1'#6$$/>" ! 7FG! Q! N!
P395#90=!<4&'6945>E!745'>!b!7&$64='! 7F! 7F! 7FG!
g$/'!P4>'#!P3>90'>>! Q! Q! Q!
e30'645!g$/' ! 7F! 7F! 7F!
IZ39%/'0&!G'0&45>! 7F! 7F! 7FG!
h'00'5>! N! 7F! 7F!
e46/!7&40#! Q! Q! Q!
P3>90'>>!k>'>!0$&!59>&'#!41$W'E!$&T'6!&T40!
6'&495!3>'>E!;T'6'!&T'!%T2>9845!
4%%'46408'E!$%'64&9$0E!%46]90=!
6'Z396'/'0&>!40#!&64UU98!9/%48&>!6'>'/15'!
4!3>'!%'6/9&&'#!^QE!7FGE!$6!7F_!41$W'!40#!
;T98T!;955!0$&!T4W'!4!#'&69/'0&45!9/%48&!
$0!4#d48'0&!$6!0'4612!3>'>!

7F! 7F! 7F!

! ! ! !
'FJ;?D<HCI)7?@?! ! ! !
f30]!246#>E!#3/%>E!40#!540#U955>! N! N! N!
R9=T&!K0#3>&6945!k>'>! N! N! 7F!
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7?@! (HIICK@)
TH?D<HAD?!

";<CI)
TH?D<HAD!

&>EE@<AHCI:
'FJ;?D<HCI)TH?D<HAD?!

e6'9=T&!$6!:640>%$6&4&9$0!e48959&9'>! N! N! 7F!
O4>$590'!7&4&9$0E!"3&$/$&9W'!G'%496!
O464='>!

7F! 7F! 7F!

j3466290=E!O64W'5!<9090=!b!I46&T!G'/$W45! N! 7F! 7F!
J$55'8&9$0E!&6'4&/'0&E!>&$64='E!136945E!
90890'64&9$0E!$6!#9>%$>45!$U!64#9$48&9W'!
;4>&'E!90853#90=!13&!0$&!59/9&'#!&$!5$;!
5'W'5!64#9$48&9W'!;4>&'!

N! N! N!

74;/955! N! 7F! 7F!
P35]!7&$64='E!S46'T$3>90=! N! 7F! 7F!
<469d3404!F6$8'>>90=!40#)$6!F6$#38&!
<403U48&3690=!

7FF)7FG! 7FF)7FG! 7FF)7FG!

<469d3404!K0#'%'0#'0&!:'>&90=!R41$64&$62!
$6!G'>'468T!e48959&2!

7FF)7FG! 7FF)7FG! 7FF)7FG!

R46='[7845'!O6$30#[<$30&'#!7$546!
FT$&$W$5&498!72>&'/!;9&T!4!U$$&%690&!
=6'4&'6!&T40!.Y+.!486'>!3%!&$!+Y.!486'>#$%!
^7''!7'8&9$0!+D_!
!

7FG! 7FG! 7FG!

R46='[7845'!O6$30#[<$30&'#!7$546!
FT$&$W$5&498!72>&'/!;9&T!4!U$$&%690&!
=6'4&'6!&T40!+Y.!486'>#$%!̂ 7''!7'8&9$0!+D_!
!

N! 7F)7FG! 7F)7FG!

!
!

@YCY+[H3&#$$6!>&$64='E!>45'>!$6!#9>%542!4>>$894&'#!;9&T!402!6'&495!3>'!6'Z396'>!79&'!F540!
G'W9';!^>''!7'8&9$0!+A_Y!^"##'#!<42!,E!C.+C_!!

!
@YCYC[F69$6!&$!$%'090=!4!P'#!b!P6'4]U4>&!'>&4159>T/'0&!&T'!1395#90=!/3>&!1'!90>%'8&'#!
12!&T'!P395#90=!K0>%'8&$6!&$!'0>36'!8$/%59408'!;9&T!&T'!7&4&'!P395#90=!J$#'!90853#90=!
6'Z396'/'0&>!6'54&'#!&$!U96'!>4U'&2Y!F5'4>'!8$0&48&!&T'!P395#90=!K0>%'8&$6!9U!2$3!46'!
8$0>9#'690=!$%'090=!&T9>!&2%'!$U!13>90'>>!&$!5'460!41$3&!&T'>'!P395#90=!J$#'!
6'Z396'/'0&>Y!^"##'#!f30'!CAE!C..*_!!

!
@YCYA[7/455'6!>845'!=6$30#[/$30&'#!>$546[%T$&$W$5&498!>2>&'/>!^$883%290=!4!U$$&%690&!
5'>>!&T40!$6!'Z345!&$!.Y+.!486'>!40#!1395#90=[/$30&'#!>$546[%T$&$W$5&498!>2>&'/>!#$!0$&!
0''#!&$!8$/%52!;9&T!7'8&9$0!+D!13&!>T455!6'Z396'!4!1395#90=!%'6/9&!40#!/3>&!8$/%52!
;9&T!455!$&T'6!4%%598415'!5$845E!>&4&'E!40#!U'#'645!6'Z396'/'0&>Y!

!
@YCY@["86'4='!&T6'>T$5#>!4%%52!90!&T'!4==6'=4&'!&$!0';!U48959&9'>!40#!'\%40>9$0!$U!
'\9>&90=!U48959&9'>Y!e$6!'\%40>9$0>E!&T'!486'4='!$U!&T'!'\9>&90=!U48959&2!;$35#!1'!4##'#!&$!
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!

8]98:6=@AHCI)=@<EHD)K<CFDHFK)C;DP><HDB9!k05'>>!>%'89U984552!#'>9=04&'#!$&T'6;9>'E!&T'!
P$46#!$U!"%%'45>!>T455!48&!4>!&T'!>%'8945!%'6/9&!=640&90=!43&T$69&2Y!!

!
8]9] :!;VIHA)P@C<HFK?9!7%'8945!%'6/9&>!/42!1'!9>>3'#!$052!4U&'6!4!%31598!T'4690=^>_!9>!T'5#!
;9&T90!>9\&2[U9W'!^(D_!#42>!4U&'6!&T'!4%%59840&!U95'>!4!8$/%5'&'#!4%%5984&9$0!;9&T!&T'!
:$;0!J5'6]!40#!=9W'>!&T'!>%'8945!%'6/9&!=640&90=!43&T$69&2!4!8$%2!$U!&T'!>49#!4%%5984&9$0!
0$&90=!&T'!#4&'!40#!&9/'!$U!9&>!U9590=!;9&T!&T'!:$;0!J5'6]Y!!

!
8]9[ :&<HD@<HC9!7%'8945!%'6/9&>!/42!1'!=640&'#!12!&T'!>%'8945!%'6/9&!=640&90=!43&T$69&2!
$052!3%$0!9&>!;69&&'0!#'&'6/904&9$0!&T4&!&T'!%6$%$>'#!3>'!9>!90!T46/$02!;9&T!&T'!
='0'645!%36%$>'!40#!90&'0&!$U!&T9>!M$090=!P254;!40#!;955!0$&!T4W'!4#W'6>'!'UU'8&>!;T98T!
$W'6145408'!9&>!1'0'U98945!'UU'8&>!$0!'9&T'6!&T'!0'9=T1$6T$$#!$6!&T'!&$;0E!90!W9';!$U!&T'!
%46&983546!8T4648&'69>&98>!$U!&T'!>9&'!40#!$U!&T'!%6$%$>45!90!6'54&9$0!&$!&T4&!>9&'Y!:T'!
#'&'6/904&9$0!>T455!&4]'!90&$!8$0>9#'64&9$0!'48T!$U!&T'!U$55$;90=?!!

!
+CYAY+[7$8945E!'8$0$/98!$6!8$//309&2!0''#>!;T98T!46'!>'6W'#!12!&T'!%6$%$>45Y!!

!
+CYAYC[:64UU98!U5$;!40#!>4U'&2Y!!

!
+CYAYA["#'Z3482!$U!3&959&9'>!40#!$&T'6!%31598!>'6W98'>Y!!

!
+CYAY@[K/%48&>!$0!0'9=T1$6T$$#!8T4648&'6!40#!T9>&$698!40#!835&3645!6'>$368'>Y!!

!
+CYAYD[F6$&'8&9$0!$U!&T'!04&3645!'0W96$0/'0&Y!!

!
+CYAY([F$&'0&945!U9>845!9/%48&Y!!

!
+CYAY-["&&'0#408'!4&!%31598!>8T$$5>Y!!

!
+CYAY*[F$>9&9W'!'/%5$2/'0&!8$0>'Z3'08'>Y!!

!
+CYAY,[e$6!/403U48&3690=!$6!90#3>&6945!3>'E!90853#90=!%6$8'>>90=E!U416984&9$0!$6!
4>>'/152E!0$!>38T!3>'!>T455!1'!%'6/9&&'#!;T98T!;$35#!1'!#'&69/'0&45!$6!
$UU'0>9W'!$6!&'0#!&$!6'#38'!%6$%'6&2!W453'>!90!&T'!>4/'!$6!4#d$9090=!#9>&698&>!12!
6'4>$0!$U!#96&E!$#$6E!U3/'>E!=4>E!>';4='E!6'U3>'E!0$9>'E!'\8'>>9W'!W9164&9$0E!$6!
#40='6!$U!'\%5$>9$0!$6!U96'Y!!
!
+CYAY+.!<909/9V90=!&64UU98E!$#$6E!0$9>'E!59=T&!%$553&9$0E!;4&'6!3>4='!40#!
;4>&';4&'6!#9>%$>45E!'0'6=2!3>'E!40#!3>'!$6!>&$64='!$U!T4V46#$3>!/4&'6945>Y!

!
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!
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&T'6'$U!$6!8$0>&638&9$0!T4>!0$&!1'=30E!'\8'%&!U$6!=$$#!843>'Y!
!

!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
!
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!
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!
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!
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!
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!
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!
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!
+AYAY@[J$0>&638&9$0!$6!'\%40>9$0!$U!4!%46]90=!5$&!U$6!4!/30989%45E!90>&9&3&9$045E!
8$//'68945E!90#3>&6945E!$6!/35&9[U4/952!>&638&36'B!!

!
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CAI Property Card    
Town of Colrain, Massachusetts

GENERAL PROPERTY INFORMATION BUILDING EXTERIOR

LOCATION: 108, WEST LEYDEN RD BUILDING STYLE: SALTBOX
ACRES: 30.28 YEAR BUILT: 1985

PARCEL ID: 4150-0026-00020 FRAME: WOOD

LAND USE CODE: 101 EXTERIOR WALL: CLAPBOARD

ROOF STYLE: SALTBOX

OWNER: DEPAOLO DENNIS ROOF COVER: METAL

CO - OWNER: BUILDING INTERIOR
MAILING ADDRESS: 108 WEST LEYDEN RD INTERIOR WALL: DRYWALL
                                    COLRAIN, MA 01340 FLOOR COVER: HARDWOOD

ZONING: HEAT TYPE: NOT DUCTED

PATRIOT ACCOUNT #: 1045 FUEL TYPE: WOOD

SALE INFORMATION PERCENT A/C: 0

SALE DATE: 9/1/2018 SOLAR HOT WATER: NO

BOOK & PAGE: 7252-260 CENTRAL VACUUM: NO

SALE PRICE: $480,000 # OF ROOMS: 5

SALE DESCRIPTION: MULTIPLE PAR # OF BEDROOMS: 3

SELLER: MOYER III,PAUL S # OF FULL BATHS: 1

PRINCIPAL BUILDING AREAS # OF HALF BATHS: 0

GROSS BUILDING AREA: 2,846 # OF ADDITIONAL FIXTURES: 0

FINISHED BUILDING AREA: 1,344 # OF KITCHENS: 1

BASEMENT AREA: 768 # OF FIREPLACES: 0

# OF WOOD STOVE FLUES: 1

ASSESSMENT OTHER FEATURES
TOTAL LAND: $63,400 ATTACHED GARAGE: 0
TOTAL OUTBUILDINGS: $58,600 # OF BASEMENT GARAGES: 0

TOTAL BLDG: $151,800 DETACHED GARAGE: 24x60

TOTAL ASSESS: $273,800 POOL: NO

SKETCH PHOTO

Property Information - Colrain, MA
1/25/2021

www.cai-tech.com
Data shown on this report is provided for planning and informational purposes only. The municipality and CAI Technologies 

are not responsible for any use for other purposes or misuse or misrepresentation of this report.
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Sources:  Map produced by the Franklin Regional
Council of Governments Planning Department.
GIS data sources include MassDOT, MassGIS and FRCOG,
Zoning data provided by the Town of Colrain.
Depicted boundaries are approximate and are intended 
for planning purposes only, not to be used for survey.
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $500.00 

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

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

Certificate of Organization       
(General Laws, Chapter )   

Identification Number:   001479600 

1. The exact name of the limited liability company is:   MA CRAFT CULTIVATION LLC  

2a. Location of its principal office:  
No. and Street:  12 ROBESON STREET  
City or Town: JAMAICA PLAIN  State: MA   Zip:  02130 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:   
 
No. and Street:  12 ROBESON STREET 
City or Town: JAMAICA PLAIN  State: MA   Zip:  02130 Country: USA 

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

 
APPLYING FOR A LICENSE FROM THE CANNABIS CONTROL COMMISSION. 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: MATTHEW ALLEN 
No. and Street:  12 ROBESON STREET  
City or Town: JAMAICA PLAIN  State: MA   Zip:  02130 Country: USA 

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

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  MATTHEW JOHN ALLEN          12 ROBESON STREET 

JAMAICA PLAIN, MA 02130 USA  

MANAGER  TURE RICHARD TURNBULL          12 ROBESON STREET 
JAMAICA PLAIN, MA 02130 USA  

MANAGER  WESLEY RITCHIE          12 ROBESON STREET 
JAMAICA PLAIN, MA 02130 USA  

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

Address  (no PO Box) 

Address, City or Town, State, Zip Code 

 

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  MATTHEW JOHN ALLEN          12 ROBESON STREET 

JAMAICA PLAIN, MA 02130 USA  

REAL PROPERTY  TURE RICHARD TURNBULL          12 ROBESON STREET 
JAMAICA PLAIN, MA 02130 USA  

REAL PROPERTY  WESLEY RITCHIE          12 ROBESON STREET 
JAMAICA PLAIN, MA 02130 USA  

9. Additional matters:   

SIGNED UNDER THE PENALTIES OF PERJURY, this 7 Day of January, 2021,  
MATTHEW ALLEN  

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

 
© 2001 - 2021 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

January 07, 2021 05:07 PM
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LIMITED LIABILITY CO MPANY AGREEMENT  
OF 

MA CRAFT CULTIVATION  LLC  

�7�K�L�V���/�L�P�L�W�H�G���/�L�D�E�L�O�L�W�\���&�R�P�S�D�Q�\���$�J�U�H�H�P�H�Q�W�����W�K�L�V���³Agreement�´�����R�I���0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q��
�/�/�&�����D���0�D�V�V�D�F�K�X�V�H�W�W�V���O�L�P�L�W�H�G���O�L�D�E�L�O�L�W�\���F�R�P�S�D�Q�\�����W�K�H���³Company�´�������L�V���H�Q�W�H�U�H�G���L�Q�W�R���H�I�I�H�F�W�L�Y�H���D�V���R�I��
April 1, 2021, by and among the Members of the Company and is also binding upon any other 
Person admitted in accordance with this Agreement as a Member of the Company from time to 
time. 

This Agreement is being entered into to provide for, among other things, the governance 
�R�I���W�K�H���&�R�P�S�D�Q�\���D�Q�G���U�H�V�W�U�L�F�W�L�R�Q�V���R�Q���W�K�H���W�U�D�Q�V�I�H�U���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V���,�Q�W�H�U�H�V�W�V�� 

Capitalized terms used herein and not otherwise defined shall have the respective meanings 
given to them in Article VIII  of this Agreement. 

Introduction.  

NOW, THEREFORE, in consideration of the mutual covenants herein expressed, and for 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto hereby agree as follows: 

ARTICLE I.  
NAME; BUSINESS; TERM  

1.1 Name; Jurisdiction of Organization.  The name of the Company is MA Craft 
Cultivation LLC.  The Company is a limited liability company organized under the Massachusetts 
Limited Liability Comp�D�Q�\���$�F�W�����W�K�H���³Act�´���������7�K�H���&�R�P�S�D�Q�\���Z�D�V���I�R�U�P�H�G���R�Q���-�D�Q�X�D�U�\�������������������E�\���W�K�H��
filing of a Certificate of Organization in the office of the Secretary of State of the Commonwealth 
of Massachusetts. 

1.2 Business.  The purpose of the Company shall be to engage in the business of 
licensed cultivation, harvesting and sale of cannabis, and without limiting the foregoing, to engage 
in any lawful activity for which limited liability companies may be formed under the Act. 

1.3 Office; Agent for Service of Process.  The principal place of business of the 
Company shall be 12 Robeson St., Jamaica Plain, MA 02130 or such other place as the Board of 
Managers shall determine from time to time.  As of the date of this Agreement, the office of the 
Company in the Commonwealth of Massachusetts �D�Q�G���W�K�H���Q�D�P�H���D�Q�G���D�G�G�U�H�V�V���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V��
initial agent for service of process are: Matthew J. Allen, 12 Robeson St., Jamaica Plain, MA 
02130. 

1.4 Term.  The Company shall continue in existence until terminated and liquidated 
in accordance with this Agreement.  The Board of Managers and/or any Person(s) authorized in 
writing by the Board of Managers �V�K�D�O�O���Z�L�Q�G���X�S���W�K�H���&�R�P�S�D�Q�\�¶�V���D�I�I�D�L�U�V���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���W�K�H���$�F�W��
and this Agreement. 
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1.5 Construction of Agreement.  The rights, powers, privileges, obligations, duties 
and liabilities of the Members and Managers shall be determined pursuant to this Agreement and 
the Act.  To the extent that the rights, powers, privileges, obligations, duties or liabilities of any 
Member or Manager are different by reason of any provision of this Agreement than they would 
be under the Act in the absence of such provision, this Agreement shall, to the maximum extent 
permitted by the Act, control. 

ARTICLE II.  
MANAGEMENT  

2.1 General.  The Company and its business and affairs shall be exclusively 
managed by �L�W�V���%�R�D�U�G���R�I���0�D�Q�D�J�H�U�V�����D�V���X�V�H�G���K�H�U�H�L�Q�����³Managers�´���K�D�V���W�K�H���P�H�D�Q�L�Q�J���J�L�Y�H�Q���W�R���L�W���L�Q���W�K�H��
Act) in accordance with the provisions of this Article II.  Except as otherwise expressly set forth 
in this Agreement, the Members, as such, shall have no (a) authority to act for or bind the 
Company, (b) voting or approval rights of any kind, or (c) ability or right to exercise any of the 
rights, powers or privileges under the Act.  Except as otherwise expressly set forth in this 
Agreement, the approval of the Members shall not be required for the Company to engage in any 
transaction or to perform any other act, statutory or otherwise. 

2.2 Board of Managers.  All actions by the Company that would require approval 
of a corporate board of directors or stockholders of a corporation under Massachusetts law or for 
which it would be customary, using good practice, to obtain such approval, shall require approval 
�R�I���W�K�H���&�R�P�S�D�Q�\�¶s Board of Managers.  Subject to the provisions of this Agreement, the Board of 
Managers shall have the authority to exercise all rights, powers and privileges granted by the Act, 
any other applicable law and this Agreement with respect to the Company and its business and 
affairs.  The actions of a Manager, as authorized by vote or consent of the Board of Managers, may 
be conclusively relied upon by any and all third parties as a duly authorized action of the Company. 

2.3 Appointment of Managers. 

(a)   The Company shall be managed by a Board of Managers which shall 
initially be comprised of three individuals, who shall be elected in accordance with the provisions 
�K�H�U�H�R�I�����H�D�F�K�����D���³Manager�´���D�Q�G���F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Board of Managers�´���������0�D�W�W�K�H�Z���-�����$�O�O�H�Q���V�K�D�O�O��
have the right to designate one Manager to the Board of Managers, and New England Craft 
Cultivators, LLC shall have the right to designate two Managers to the Board of Managers, each 
for so long as such Person owns any Units and continues to provide services to the Company.  If 
any Person ceases to have the right to designate a Manager hereunder, any resulting vacancy shall 
be filled by the vote or consent of Members holding at least 70% of the outstanding Units.  As of 
the date of this Agreement, the Managers are Wesley J. Ritchie, Ture R. Turnbull and Matthew J. 
Allen. The number of Persons comprising the Board of Managers may be increased by the Board 
of Managers.  Any vacancies resulting from an increase in the number of Persons comprising the 
Board shall be filled by the vote or consent of Members holding at least 70% of the outstanding 
Units. 

(b) Each Manager shall serve until the appointment and qualification of such 
�3�H�U�V�R�Q�¶�V���V�X�F�F�H�V�V�R�U���L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���6�H�F�W�L�R�Q��2.3(a) or until his or her earlier death, resignation 
or removal. 



 

3 
4846-9104-9186.5 

(c) No Manager elected pursuant to Section 2.3(a) of this Agreement may be 
removed from office unless (i) such removal is directed or approved by the Person entitled under 
Section 2.3(a) to designate that Manager (which such removal may be for any reason or no reason) 
or (ii) the Person(s) originally entitled to designate or approve such Manager pursuant to Section 
2.3(a) is no longer so entitled to designate or approve such Manager.  Any vacancies created by 
the resignation, removal or death of a Manager shall be filled pursuant to the provisions of Section 
2.3(a); and 

(d) Upon the request of any party entitled to designate a Manager as provided in 
Section 2.3(a) to remove such Manager, such Manager shall be removed. 

2.4 Meetings; Notice.  Regular or special meetings of the Board of Managers may 
be held at any time and in any place designated in the notice of meeting and may be called by any 
Manager.  It shall be reasonable and sufficient notice to a Manager to send notice by overnight 
courier at least forty-eight hours before the meeting, or by facsimile or electronic mail at least 
twenty-four hours before the meeting, addressed to him at his usual or last known business or 
residence address, facsimile or electronic mail address, as applicable, or to give notice to him in 
person or by telephone at least twenty-four hours before the meeting.  Notice of a meeting need 
not be given to any Manager if a written waiver of notice, executed by him before or after the 
meeting, is filed with the records of the meeting, or to any Manager who attends the meeting 
without protesting prior thereto or at its commencement the lack of notice to him.  Neither notice 
of a meeting nor a waiver of a notice need specify the purposes of the meeting. 

2.5 Quorum.  Except as otherwise provided herein, at any meeting of the Board of 
Managers, a majority of the Managers then in office shall constitute a quorum. 

2.6 Voting.  Each member of the Board of Managers shall be entitled to vote at 
meetings of the Board of Managers at which a quorum is present, and the vote of a majority of the 
members of the Board of Managers present at such meeting shall constitute an action by the Board 
of Managers, except as may be otherwise specifically provided in this Agreement or by law.  
Notwithstanding the foregoing, in the event any matter presented for approval by the Board of 
Managers is a self-interested transaction with respect to any particular Manager, such Manager 
having the interest in the transaction shall abstain from the vote or consent on such matter. 

2.7 Certain Actions Requiring Unanimous Manager Approval.  Notwithstanding 
the provisions of Section 2.6 hereof, the Company shall not, either directly or indirectly by 
amendment, merger, consolidation or otherwise, do any of the following without (in addition to 
any other vote required by law or this Agreement) the approval of all members of the Board of 
Managers, and any such act or transaction entered into without such consent shall be null and void 
ab initio, and of no force and effect: 

(a) liquidate, dissolve, or wind up the Company or sell, lease, license or 
otherwise dispose of material assets of the Company outside the ordinary course of business; 

(b) �D�P�H�Q�G���� �D�O�W�H�U���R�U���U�H�S�H�D�O�� �D�Q�\�� �S�U�R�Y�L�V�L�R�Q�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W���R�U���W�K�H�� �&�R�P�S�D�Q�\�¶�V��
Articles of Organization; 
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(c) transfer any assets into a Subsidiary having a different ownership structure 
than the Company; 

(d) dispose of any Subsidiary equity or all or substantially all assets of any 
Subsidiary; or  

(e) increase or decrease the size of the Board of Managers; 

(f) incur aggregate indebtedness in excess of $50,000, other than trade credit 
incurred in the ordinary course of business; 

(g) issue additional Units or securities or other rights which may afford, directly 
or indirectly, any Person the right to acquire Units or other equity securities of the Company;  

(h) hire, fire, or change the compensation of the executive officers (i.e., 
employees or Members at the VP-level and above); 

(i) change the principal business of the Company, enter new lines of business, 
or exit the current line of business; 

(j)  file a petition under Chapter 7 or Chapter 11 of the United States 
Bankruptcy Code or otherwise seek relief under any other bankruptcy, insolvency or similar law, 
except upon the exercise of the fiduciary duties of the board of such entity; 

(k) convert into a corporation or register any securities under the Securities Act; 
or  

(l) enter into any transaction or agreement involving the payment or loan to or 
from the Company of more than $50,000. 

2.8 Participation by Conference Telephone.  Any one or more of the members of 
the Board of Managers may participate in a meeting of the Board of Managers by means of a 
conference telephone or similar communication device that allows all Persons participating in the 
meeting to simultaneously hear each other during the meeting, and such participation in the 
meeting shall be the equivalent of being present in person at such meeting. 

2.9 Action by Members of the Board of Managers Without a Meeting.  Any 
action required or permitted to be taken at a meeting of the Board of Managers may be taken 
without a meeting if one or more proposed written consents, setting forth the action so taken or to 
be taken: (i) is sent to all members of the Board of Managers, (ii) is signed or consented to via 
electronic mail by the members of the Board of Managers whose consent would be required to 
approve such action if considered for approval at a meeting of the Board of Managers at which a 
quorum was present, and (iii) such signed written consent, and any consents made via electronic 
mail related thereto, are included in the Company�¶�V���S�H�U�P�D�Q�H�Q�W���U�H�F�R�U�G�V�������$�F�W�L�R�Q���W�D�N�H�Q���X�Q�G�H�U���W�K�L�V��
Section 2.9 shall be effective when all required members of the Board of Managers have signed 
the proposed written consent or counterpart thereof, or have consented via electronic mail, unless 
the written consent specifies that it is effective as of an earlier or later date.  The written consent 
on any matter pursuant to this Section 2.9 has the same force and effect as if such matter was voted 
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upon at a duly called meeting of the Board of Managers and may be described as such in any 
document or instrument. 

2.10 Officers.  The Company may have such officers, representatives and agents as 
are appointed from time to time by the Board of Managers.  Without limiting the generality of the 
foregoing, the Company may have a Chairman, a President, a Chief Financial Officer, a Treasurer, 
one or more Vice Presidents, and a Secretary, each of whom shall, unless otherwise directed by 
the Board of Managers, have the powers normally associated with such officers of a Massachusetts 
corporation.  Any number of offices may be held by the same person, as the Board of Managers 
may determine.  Unless otherwise provided in the appointment of any officer, each officer shall be 
�F�K�R�V�H�Q���I�R�U���D���W�H�U�P���Z�K�L�F�K���V�K�D�O�O���F�R�Q�W�L�Q�X�H���X�Q�W�L�O���V�X�F�K���R�I�I�L�F�H�U�¶�V���V�X�F�F�H�V�V�R�U���V�K�D�O�O���K�D�Y�H���E�H�H�Q���F�K�R�V�H�Q���D�Q�G 
�T�X�D�O�L�I�L�H�G���R�U���V�X�F�K���R�I�I�L�F�H�U�¶�V���H�D�U�O�L�H�U���G�H�D�W�K�����U�H�V�L�J�Q�D�W�L�R�Q���R�U���U�H�P�R�Y�D�O���E�\���W�K�H���%�R�D�U�G���R�I���0�D�Q�D�J�H�U�V�������$�V���R�I��
the date of this Agreement, Matthew J. Allen is Chief Executive Officer of the Company. 

2.11 Indemnification.  Each Member, Manager and officer of the Company, and each 
�R�I�� �W�K�H�L�U�� �$�I�I�L�O�L�D�W�H�V�� ���D�Q�� �³Indemnified Person�´���� �V�K�D�O�O�� �E�H�� �H�Q�W�L�W�O�H�G�� �W�R�� �L�Q�G�H�P�Q�L�I�L�F�D�W�L�R�Q�� �I�U�R�P�� �W�K�H��
Company from and against any and all claims, demands, losses, judgments, fines, penalties, 
�O�L�D�E�L�O�L�W�L�H�V�� �D�Q�G�� �H�[�S�H�Q�V�H�V�� ���F�R�O�O�H�F�W�L�Y�H�O�\���� �D�� �³Claim�´���� �D�F�W�X�D�O�O�\�� �D�Q�G�� �Ueasonably incurred by such 
Indemnified Person as a result of any act performed or omitted to be performed by such 
Indemnified Person (1) as a Member, Manager or officer under this Agreement or as a member, 
other equity holder, manager or officer of any Related Company within the authority granted by 
�W�K�L�V�� �$�J�U�H�H�P�H�Q�W�� �R�U�� �V�X�F�K�� �5�H�O�D�W�H�G�� �&�R�P�S�D�Q�\�¶�V�� �R�U�J�D�Q�L�]�D�W�L�R�Q�D�O�� �G�R�F�X�P�H�Q�W�V�� �R�U�� �������� �R�Q�� �E�H�K�D�O�I�� �R�I�� �W�K�H��
Company, any Member or any Related Company in connection with the business of the Company 
or any Related Company, provided �W�K�D�W�����D�����V�X�F�K���,�Q�G�H�P�Q�L�I�L�H�G���3�H�U�V�R�Q�¶�V���F�R�Q�G�X�F�W���Z�D�V���L�Q���J�R�R�G���I�D�L�W�K��
in a manner that such Indemnified Person believed was in or not opposed to the best interests of 
�W�K�H���&�R�P�S�D�Q�\�������E�����V�X�F�K���,�Q�G�H�P�Q�L�I�L�H�G���3�H�U�V�R�Q�¶�V���F�R�Q�G�X�F�W���G�L�G���Q�R�W���F�R�Q�V�W�L�W�X�W�H���J�U�R�V�V���Q�H�J�O�L�J�H�Q�F�H���R�U���Z�L�O�O�I�Xl 
�P�L�V�F�R�Q�G�X�F�W�����D�Q�G�����F�����V�X�F�K���,�Q�G�H�P�Q�L�I�L�H�G���3�H�U�V�R�Q�¶�V���F�R�Q�G�X�F�W���G�L�G���Q�R�W���F�R�Q�V�W�L�W�X�W�H���D���P�D�W�H�U�L�D�O���E�U�H�D�F�K���R�I���W�K�L�V��
Agreement.  This right to indemnification shall include the payment of all reasonable expenses 
incurred by such Indemnified Person, including reasonable legal and other professional fees and 
expenses, which amounts shall be paid by the Company when incurred, subject to an undertaking 
from the Indemnified Person to return such amounts if it is finally determined by a court of 
competent jurisdiction that such Indemnified Person is not entitled to indemnification hereunder, 
provided that if the Company elects to assume the defense of any Indemnified Person in respect 
of such Claim, the Company shall no longer be obligated to reimburse the Indemnified Person for 
such expenses.  This right to indemnification shall not be exclusive of or affect any other rights 
which any Indemnified Person may have, and shall inure to the benefit of the heirs, executors and 
administrators of an Indemnified Person.  This right to indemnification shall continue in effect 
regardless of whether an Indemnified Person continues to serve as a Member, Manager or officer.  
The Company may, in the sole discretion of the Board of Managers, indemnify any other Person 
to the extent the Board of Managers deems advisable.  No amendment or repeal of this Section 
2.11 �V�K�D�O�O���K�D�Y�H���D�Q�\���H�I�I�H�F�W���R�Q���D���3�H�U�V�R�Q�¶�V���U�L�J�K�W�V���X�Q�G�H�U���W�K�L�V���6�H�F�W�L�R�Q��2.11 with respect to any act or 
omission occurring prior to such amendment or repeal. 

2.12 Exculpation.  No Indemnified Person shall be liable, in damages or otherwise, 
to the Company or any Member or Manager for any loss that arises out of any act performed or 
omitted to be performed by such Indemnified Person within the authority granted by this 
Agreement, other than any loss that results from the Indemnified Perso�Q�¶�V���I�D�L�O�X�U�H���W�R���D�F�W���L�Q���J�R�R�G��
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faith, gross negligence, willful misconduct or material breach of this Agreement.  No amendment 
or repeal of this Section 2.12 �V�K�D�O�O���K�D�Y�H���D�Q�\���H�I�I�H�F�W���R�Q���D�Q���,�Q�G�H�P�Q�L�I�L�H�G���3�H�U�V�R�Q�¶�V���U�L�J�K�W�V���X�Q�G�H�U���W�K�L�V��
Section 2.12 with respect to any act or omission occurring prior to such amendment or repeal. 

2.13 Reliance.  Each Manager shall be fully protected in relying in good faith upon 
the records of the Company and upon such information, opinions, reports or statements presented 
to the Company by any Person as to matters such Manager reasonably believes are within such 
�R�W�K�H�U�� �3�H�U�V�R�Q�¶�V�� �S�U�R�I�H�V�V�L�R�Q�D�O�� �R�U�� �H�[�S�H�U�W�� �F�R�P�S�H�W�H�Q�F�H���� �L�Q�F�O�X�G�L�Q�J�� �L�Q�I�R�U�P�D�W�L�R�Q���� �R�S�L�Q�L�R�Q�V���� �U�H�S�R�U�W�V�� �R�U��
statements as to the value and amount of the assets, liabilities, profits, losses or income or any 
other facts pertinent to the existence and amount of assets from which distributions to Members 
might properly be paid. 

2.14 Duties.  �(�D�F�K���0�D�Q�D�J�H�U�����L�Q���V�X�F�K���0�D�Q�D�J�H�U�¶�V���F�D�S�D�F�L�W�\���D�V���D���0�D�Q�D�J�H�U�����V�K�D�O�O���S�H�U�I�R�U�P��
�V�X�F�K���0�D�Q�D�J�H�U�¶�V���G�X�W�L�H�V���K�H�U�H�X�Q�G�H�U���L�Q���J�R�R�G���I�D�L�W�K���L�Q���D���P�D�Q�Q�H�U���W�K�D�W���V�X�F�K���0�D�Q�D�J�H�U���E�H�O�L�H�Yes to be in or 
not opposed to the best interests of the Company and in accordance with the terms of this 
Agreement.  The exercise by any Manager or Member of any of their respective rights, elections, 
powers or privileges hereunder in accordance with the provisions of this Agreement shall not be 
deemed to constitute a lack of good faith, a breach of any fiduciary duty or unfair dealing.  To the 
extent that any Manager or Member has duties (including fiduciary duties) under the Act or any 
other law to the Company, the Members, the Managers or any other Person bound by this 
Agreement, the provisions of this Agreement are intended to replace such duties to the maximum 
extent permitted by law. 

ARTICLE III.  
MEMBERS; LIMITED LIABILITY; CAPITAL  

3.1 Members.  The name and address of each Member is set forth on Exhibit A  
hereto (as the same may be amended from time to time).  Such address may be changed by the 
Board of Managers to reflect a change in the address of any Member upon notice from such 
Member of a change of address. 

3.2 Limit ed Liability.   Except as otherwise required by the Act, the debts, expenses, 
obligations and liabilities of the Company, whether arising in contract, tort or otherwise, shall be 
solely the debts, expenses, obligations and liabilities of the Company, and no Member or Manager 
shall be obligated personally for any such debt, expense, obligation or liability of the Company.  
All Persons dealing with the Company shall have recourse solely to the assets of the Company for 
the payment of the debts, expenses, obligations or liabilities of the Company.  No Member shall 
�K�D�Y�H���D�Q�\���O�L�D�E�L�O�L�W�\���W�R���U�H�V�W�R�U�H���D�Q�\���Q�H�J�D�W�L�Y�H���E�D�O�D�Q�F�H���L�Q���V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���$�F�F�R�X�Q�W�� 

3.3 Capital. 

(a) As of the date of this Agreement, there are two types of membership Interests 
in the Company �± Common Units �D�Q�G���,�Q�F�H�Q�W�L�Y�H���8�Q�L�W�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����W�K�H���³Units�´���������7�K�H���%�R�D�U�G���R�I��
Managers shall have the authority to (i) cause the Company to issue additional Interests (including 
new Interests created by the Board of Managers) and (ii) amend this Agreement and the Register 
to reflect the rights, powers, privileges, duties and obligations of the additional Interests so issued, 
the admission of any additional Members and/or the increase in the Capital Contributions and/or 
Interests of existing Members in connection with such issuance.  As a condition to the issuance of 
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additional Interests to any Person not a Member of the Company, such Person shall be required to 
execute and deliver to the Company a Joinder Agreement substantially in the form attached hereto 
as Exhibit B . 

(b) T�K�H�� �L�Q�L�W�L�D�O�� �F�D�S�L�W�D�O�� �F�R�Q�W�U�L�E�X�W�L�R�Q�V�� ���W�K�H�� �³Capital Contributions �´���� �R�I�� �W�K�H��
Members and the number and type of Units initially held by the Members are set forth in a separate 
�5�H�J�L�V�W�H�U���R�I���&�D�S�L�W�D�O���&�R�Q�W�U�L�E�X�W�L�R�Q�V���D�Q�G���8�Q�L�W���2�Z�Q�H�U�V�K�L�S�����W�K�H���³Register�´�����P�D�L�Q�W�D�L�Q�H�G���E�\���W�K�H Board 
of Managers. The Register also sets forth the form of each Capital Contribution, and the agreed 
value attributable thereof in the case of Capital Contributions not made in cash.  The initial form 
of the Register is attached hereto.  The Register shall be amended from time to time by the Board 
of Managers to reflect transfers of Units and the issuance of new Units in accordance with this 
Agreement.  No interest shall accrue on any contributions to the capital of the Company. 

(c) There are hereby established and authorized for issuance by the Company 
an unlimited number of Common Units and Incentive Units. The Company is specifically 
authorized to issue such number of Common Units and Incentive Units as the Board of Managers 
may determine, each issuance of which shall be in accordance with this Agreement, for such 
consideration, if any, as the Board of Managers may deem appropriate. 

(d) In connection with the hiring and retention of employees, consultants or 
advisors of the Company or any Subsidiary, the Company may issue Incentive Units to such 
employees, consultants or advisors as determined from time to time by the Board of Managers in 
accordance with the provisions of this Agreement. Such Incentive Units shall be issued pursuant 
to Equity Agreements pursuant to which such Incentive shall be subject to such restrictions and 
provisions (which may include vesting, forfeiture, transfer restrictions and rights of repurchase) as 
the Board of Managers may determine appropriate with respect to any such issuance. Upon the 
issuance of any Incentive Units or any other Units that the Board of Managers intends to be 
�³profits interests�´���I�R�U���8���6�����I�H�G�H�U�D�O���L�Q�F�R�P�H���W�D�[���S�X�U�S�R�V�H�V�����W�K�H���%�R�D�U�G���R�I���0�D�Q�D�J�H�U�V���V�K�D�O�O���V�S�H�F�L�I�\���W�K�H��
�³Distribution Threshold �´�����Z�K�L�F�K���P�D�\���E�H���]�H�U�R�����D�S�S�O�L�F�D�E�O�H���W�R���V�X�Fh Incentive Units or other Units.  
The Distribution Threshold shall be equal to the amount determined by the Board of Managers in 
�L�W�V���G�L�V�F�U�H�W�L�R�Q���W�R���E�H���Q�H�F�H�V�V�D�U�\���W�R���F�D�X�V�H���V�X�F�K���,�Q�F�H�Q�W�L�Y�H���8�Q�L�W�V���R�U���R�W�K�H�U���8�Q�L�W�V���W�R���F�R�Q�V�W�L�W�X�W�H���D���³�S�U�R�I�L�W�V��
�L�Q�W�H�U�H�V�W�´���I�R�U���8���6�����I�H�G�H�U�Dl income tax purposes. The Distribution Threshold of a Unit shall generally 
be expressed as the per-Unit amount as determined by the Board of Managers that is at least equal 
to the amount that would be distributed with respect to a single Unit that is not a profits interest if 
the Company were liquidated at fair market value immediately prior to the grant of the Distribution 
Threshold Unit.  Incentive Units shall not be entitled to any votes except as expressly set forth 
herein or as otherwise required by law. 

(e) Each Member authorizes the Board of Managers to elect to apply the safe 
�K�D�U�E�R�U�����W�K�H���³Safe Harbor�´�����V�H�W���I�R�U�W�K���L�Q���S�U�R�S�R�V�H�G���7�U�H�D�V�X�U�\���5�H�J�X�O�D�W�L�R�Q���†����������-3(l) and the proposed 
IRS Revenue Procedure published in Notice 2005-������ ���W�R�J�H�W�K�H�U���� �W�K�H�� �³Proposed Treasury 
Regulation�´�������X�Q�G�H�U���Z�K�L�F�K���W�K�H���I�D�L�U���P�D�U�N�H�W���Y�D�O�X�H���R�I���D�Q���L�Q�W�H�U�H�V�W���L�Q���D�Q���H�Q�W�L�W�\���W�D�[�D�E�O�H���D�V���D���S�D�U�W�Q�H�U�V�K�L�S��
that is transferred in connection with the performance of services is treated as being equal to the 
liquidation value of the interest) if such proposed Treasury Regulation, IRS Revenue Procedure or 
similar Regulation, revenue procedure or other administrative pronouncement is promulgated by 
the United States Treasury Department (including the Internal Revenue Service).  If the Board of 
Managers determines that the Company should make such election, (i) the Company and each of 
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its Members (including any person to whom an Interest is transferred in connection with the 
performance of services) will comply with all requirements of the Safe Harbor with respect to all 
Interests transferred in connection with the performance of services while such election remains 
in effect and (ii) the Company and each of its Members will take all actions necessary, including 
providing the Company with any required information, to permit the Company to comply with the 
requirements set forth or referred to in the applicable Regulations for such election to be effective 
until such time (if any) as the Board of Managers determines, in its sole discretion, that the 
Company should terminate such election. 

3.4 Preemptive Rights. 

(a) The Company will give each Common Member at least 20 days prior written 
notice of any proposed sale or issuance by the Company of any Interests, except for Interests or 
other securities sold, granted or issued in an Exempt Offering.  Such notice will identify the 
Interests to be issued, the approximate date of issuance, and the price and other terms and 
�F�R�Q�G�L�W�L�R�Q�V���R�I���W�K�H���L�V�V�X�D�Q�F�H�������6�X�F�K���Q�R�W�L�F�H���Z�L�O�O���D�O�V�R���L�Q�F�O�X�G�H���D�Q���R�I�I�H�U�����W�K�H���³Offer �´�����W�R���L�V�V�X�H���W�R���H�D�F�K��
Common Memb�H�U�� �V�X�F�K�� �&�R�P�P�R�Q�� �0�H�P�E�H�U�¶�V�� �3�U�R�S�R�U�W�L�R�Q�D�W�H�� �3�H�U�F�H�Q�W�D�J�H�� �R�I�� �V�X�F�K�� �,�Q�W�H�U�H�V�W�V�� ���W�K�H��
�³Offered Interests�´�����D�W���W�K�H���S�U�L�F�H���D�Q�G���R�Q���W�K�H���R�W�K�H�U���W�H�U�P�V���D�V���D�U�H���S�U�R�S�R�V�H�G���I�R�U���V�X�F�K���V�D�O�H���R�U���L�V�V�X�D�Q�F�H������
The Offer shall remain open for a period of 20 days from the date of delivery of such notice and 
�P�D�\���E�H���D�F�F�H�S�W�H�G���E�\���D�Q�\���V�X�F�K���&�R�P�P�R�Q���0�H�P�E�H�U���L�Q���V�X�F�K���&�R�P�P�R�Q���0�H�P�E�H�U�¶�V���V�R�O�H���G�L�V�F�U�H�W�L�R�Q�������7�K�H��
�2�I�I�H�U���Z�L�O�O���D�O�V�R���V�S�H�F�L�I�\���H�D�F�K���&�R�P�P�R�Q���0�H�P�E�H�U�¶�V���3�U�R�S�R�U�W�L�R�Q�D�W�H���3�H�U�F�H�Q�W�D�J�H�� 

(b) Each Common Member shall give notice to the Company of such Common 
�0�H�P�E�H�U�¶�V���L�Q�W�H�Q�W�Lon to accept an Offer prior to the end of the 20-day period of such Offer, setting 
forth the portion of the Offered Interests which such Common Member elects to purchase and 
specifying the maximum number of additional Offered Interests such Common Member is willing 
to purchase if any other Common Member declines to purchase all of such other Common 
�0�H�P�E�H�U�¶�V���2�I�I�H�U�H�G���,�Q�W�H�U�H�V�W�V�������,�I���D�Q�\���&�R�P�P�R�Q���0�H�P�E�H�U���I�D�L�O�V���W�R���U�H�V�S�R�Q�G���W�R���W�K�H���2�I�I�H�U���Z�L�W�K�L�Q���V�X�F�K��
20-day period, such Common Member will be deemed to have rejected the Offer.  If any Common 
�0�H�P�E�H�U���I�D�L�O�V���W�R���V�X�E�V�F�U�L�E�H���I�R�U���V�X�F�K���&�R�P�P�R�Q���0�H�P�E�H�U�¶�V���3�U�R�S�R�U�W�L�R�Q�D�W�H���3�H�U�F�H�Q�W�D�J�H���R�I���W�K�H���2�I�I�H�U�H�G��
Interests, the other subscribing Common Members shall be entitled to purchase such Offered 
Interests as are not subscribed for by such Common Member, up to the maximum number of 
additional Offered Interests specified in their notice, in the same proportion in which they were 
initially entitled to purchase the Offered Interests.  The Company shall notify each such Common 
Member within five days following the expiration of the 20-day period described above of the 
additional amount of Offered Interests which each Common Member shall purchase pursuant to 
the foregoing sentence. 

(c) The closing of any sale or issuance of Offered Interests shall take place at 
�W�K�H���R�I�I�L�F�H�V���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V���F�R�X�Q�V�H�O���R�U���V�X�F�K���R�W�K�H�U���O�R�F�D�W�L�R�Q���D�V���W�K�H���&�R�P�S�D�Q�\���V�K�D�O�O���V�S�H�F�L�I�\���W�R���W�K�H��
Common Members.  Upon the closing of any sale or issuance of Offered Interests, the Common 
Members shall purchase from the Company, and the Company shall sell to such Common 
Members, the Offered Interests, or any part thereof, subscribed for by such Common Members at 
the price and on the terms specified in the Offer, which shall be the same price and terms at which 
all other Persons acquire such Interests in connection with such sale or issuance. 
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(d) If, but only if, the Common Members do not subscribe for all of the Offered 
Interests, the Company shall have 120 days from the end of the foregoing 20-day period to sell all 
or any part of such Offered Interests as to which such Members have not accepted the Offer, to 
any other Persons at a price and on terms and conditions which are no more favorable to such other 
Persons or less favorable to the Company than those set forth in the Offer.  Any Offered Interests 
not purchased by the Common Members or such other Persons in accordance with Subsection 
(c) and this Subsection (d) may not be sold or otherwise issued until they are again offered to the 
Common Members under the procedures specified in this Section 3.4. 

(e) As used herein, �³Proportionate Percentage�´���R�I���D���&�R�P�P�R�Q���0�H�P�E�H�U���P�H�D�Q�V��
a fraction of which (i) the numerator is the number of Common Units held by such Common 
Member, and (ii)  the denominator is the number of Common Units held by all Members. 

(f) �$�V���X�V�H�G���K�H�U�H�L�Q�����³Exempt Offering�´���P�H�D�Q�V�����L�����W�K�H���V�D�O�H���E�\���W�K�H���&�R�P�S�D�Q�\�����R�U��
any successor) of securities in a Public Offering; (ii) the issuance of Interests upon conversion or 
exercise of any Units or Unit Equivalents as to which each Common Member was offered the 
opportunity to purchase its Proportionate Percentage under this Section or as to which the Common 
Members were not required to be offered such opportunity hereunder; (iii) the issuance of Interests 
in connection with a bona fide acquisition of or by the Company or any Subsidiary whether by 
merger, consolidation, sale of assets, sale or exchange of securities or otherwise, or the issuance 
of Interests in connection with any joint venture, licensing, marketing or other business 
arrangement, in each case as approved by the Board of Managers; (iv) the issuance of Interests in 
connection with a third party debt financing, equipment leasing or real property leasing transaction 
approved by the Board of Managers; (v) the issuance of Interests pursuant to any Unit split, 
distribution, combination, reclassification, reorganization or similar transaction approved by the 
Board of Managers as a result of which there is no change in the relative percentage ownership of 
the holders of Interests; and (vi) the issuance of Incentive Units approved by the Board of 
Managers. 

3.5 Resignation or Termination of Membership; Return of Capital.  No Member 
�V�K�D�O�O���U�H�V�L�J�Q���D�V���D���0�H�P�E�H�U���R�U���W�H�U�P�L�Q�D�W�H���V�X�F�K���0�H�P�E�H�U�¶�V���P�H�P�E�H�U�V�K�L�S���L�Q���W�K�H���&�R�P�S�D�Q�\��for any reason 
(including bankruptcy or any other event) except as expressly permitted by this Agreement, or 
�K�D�Y�H���D�Q�\���U�L�J�K�W���W�R���G�L�V�W�U�L�E�X�W�L�R�Q�V���U�H�V�S�H�F�W�L�Q�J���V�X�F�K���0�H�P�E�H�U�¶�V���,�Q�W�H�U�H�V�W�����X�S�R�Q���Z�L�W�K�G�U�D�Z�D�O���R�U���U�H�V�L�J�Q�D�W�L�R�Q��
from the Company or otherwise) except as expressly set forth in this Agreement.  No Member 
�V�K�D�O�O���K�D�Y�H���W�K�H���U�L�J�K�W���W�R���G�H�P�D�Q�G���R�U���U�H�F�H�L�Y�H���S�U�R�S�H�U�W�\���R�W�K�H�U���W�K�D�Q���F�D�V�K���L�Q���U�H�W�X�U�Q���I�R�U���V�X�F�K���0�H�P�E�H�U�¶�V��
Capital Contribution. 

3.6 Company Opportunities. In the event a Member becomes aware of an 
opportunity for an investment or other business or strategic relationship, venture, agreement or 
other arrangements with entities other than the Company or any of its Subsidiaries, which 
opportunity is in the field of business of the Company and/or NECC, the Members shall use good 
faith efforts to come to mutual agreement on whether the opportunity should be pursued by the 
Company, a Subsidiary of the Company, NECC, or otherwise, taking into account whether the 
entry into or performance under any such arrangement would involve the use of knowledge gained 
by a Member as a result of its membership in the Company. 
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3.7 Automatic Divestiture. If at any time while the Company holds a local or state 
license regarding its cannabis operations, a Member becomes ineligible to be an owner in the 
Company due to regulatory requirements, such Member shall cease being a Member of the 
Company but shall remain entitled to the economic benefits it would have been entitled to had it 
remained a Member of the Company.  

3.8 Tag-Along Rights. Subject to all terms in this agreement, if the holders of a  
�P�D�M�R�U�L�W�\���R�I���W�K�H���R�X�W�V�W�D�Q�G�L�Q�J���8�Q�L�W�V�����W�K�H���³�7�D�J-�$�O�R�Q�J���6�H�O�O�H�U�´�����S�U�R�S�R�V�H���W�R���W�U�D�Q�V�I�H�U���P�R�U�H���W�K�D�Q�����������R�I��
the Units of the Company to any third party or third parties, the Tag Along Seller shall provide 
each other Member written notice of the terms and conditions of such proposed transfer and offer 
each other Member the opportunity to participate in such transfer. Each Member with Units who 
opts to tag-along shall exercise that notice in writing by responding to the Tag-�$�O�R�Q�J�� �6�H�O�O�H�U�¶�V��
notice within 10 days of receipt.  

 

ARTICLE IV.  
CAPITAL ACCOUNTS AND ALLOCATIONS  

4.1 Capital Accounts.  �$�� �V�H�S�D�U�D�W�H�� �D�F�F�R�X�Q�W�� ���D�� �³Capital Account�´���� �V�K�D�O�O�� �E�H��
established and maintained for each Member which shall initially equal the amount or value of the 
�0�H�P�E�H�U�¶�V���S�D�L�G-in Capital Contributions recorded on the books of the Company and shall be: 

(a) increased by (i) any cash contributions made by such Member, (ii) the Gross 
Asset Value of any asset contributed by such Member to the Company (as determined immediately 
prior to such c�R�Q�W�U�L�E�X�W�L�R�Q���������L�L�L�����W�K�H���0�H�P�E�H�U�¶�V���G�L�V�W�U�L�E�X�W�L�Y�H���V�K�D�U�H���R�I���&�R�P�S�D�Q�\���1�H�W���3�U�R�I�L�W�V�����D�Q�G�����L�Y����
the amount of any Company liabilities that are assumed by such Member or that are secured by 
any Company properties distributed to such Member, and 

(b) reduced by (i) such Mem�E�H�U�¶�V�� �G�L�V�W�U�L�E�X�W�L�Y�H�� �V�K�D�U�H�� �R�I�� �&�R�P�S�D�Q�\�� �1�H�W�� �/�R�V�V�H�V����
(ii) cash distributed by the Company to such Member, (iii) the Gross Asset Value of any Company 
property distributed to such Member (as determined immediately prior to such distribution), and 
(iv) the amount of any liabilities of such Member that are assumed by the Company or that are 
secured by any properties contributed by such Member to the Company. 

It is the intention of the Members that the Capital Accounts of the Company be maintained 
in accordance with the Regulations promulgated under Section 704(b) of the Code and that this 
Agreement be interpreted consistently therewith. 

4.2 General.  Unless otherwise provided herein: (a) the provisions of Section 4.3 
shall be applied after the provisions of the remaining Sections of this Article have been given 
effect, (b) allocations within a class of Units shall be made equally to each Unit, and (c) allocations 
made to the predecessor in interest of a Member shall be treated as made to that Member. 

4.3 Net Profits and Net Losses.  The Net Profits and Net Losses as determined for 
purposes of computing the Capital Accounts of the Members shall be allocated among the 
Members and credited or debited to their respective Capital Accounts in accordance with 
Regulations Section 1.704-1(b)(2)(iv), so as to ensure to the maximum extent possible (a) that such 
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allocations satisfy the economic effect equivalence test of Regulations Section 1.704-1(b)(2)(ii)(i) 
and (b) that all allocations of items that cannot have economic effect (including credits and 
nonrecourse deductions) are allocated to the Members in proportion to their interests in the 
Company as required by Code Section 704(b) and the Regulations promulgated thereunder.  
Without limiting the foregoing, all items of Net Profit and Net Loss shall be allocated in such a 
�P�D�Q�Q�H�U���W�K�D�W�����W�R���W�K�H���P�D�[�L�P�X�P���H�[�W�H�Q�W���S�R�V�V�L�E�O�H�����W�K�H���E�D�O�D�Q�F�H���R�I���H�D�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���$�F�F�R�X�Q�W���D�W��
the end of a�Q�\���I�L�V�F�D�O���S�H�U�L�R�G�����L�Q�F�U�H�D�V�H�G���E�\���V�X�F�K���0�H�P�E�H�U�¶�V���³�V�K�D�U�H���R�I���S�D�U�W�Q�H�U�V�K�L�S���P�L�Q�L�P�X�P���J�D�L�Q�´, 
�V�X�F�K���0�H�P�E�H�U�¶�V���V�K�D�U�H���R�I���³partner nonrecourse debt minimum gain�´���D�Q�G���V�X�F�K���0�H�P�E�H�U�¶�V���G�H�H�P�H�G��
obligation, if any, to restore any deficit balance in its capital account, as determined according to 
Regulations Sections 1.701-2(i)(5), 1.704-2(g), and 1.704-2(b)(2)(ii)(c), respectively) would equal 
the positive amount of cash that such Member would receive (or the negative amount of cash that 
such Member should be required to contribute to the Company) if the Company sold all of its 
property for an amount of cash equal to the  Gross Asset Value of such property (reduced, but not 
below zero, by the amount of nonrecourse debt to which such property is subject) and all of the 
cash of the Company remaining after payment of all liabilities (other than nonrecourse liabilities) 
of the Company were distributed in liquidation immediately following the end of such allocation 
period. 

4.4 Allocations with respect to Contributed Property.  The Tax Items with respect 
to any property contributed to the capital of the Company shall, solely for tax purposes, be 
allocated among the Members so as to take account of any variation between the adjusted basis of 
such property to the Company for Federal income tax purposes and the initial Gross Asset Value 
of such property using the traditional method as defined in Regulations Section 1.704-3(b), or 
other permissible method as determined by the Board of Managers, in accordance with Section 
704(c) of the Code and the Regulations thereunder.  If the Gross Asset Value of any Company 
asset is subsequently adjusted on any Adjustment Date, any allocation of Tax Items with respect 
to such asset shall thereafter take account of any variation between the adjusted tax basis of the 
asset to the Company and its Gross Asset Value in the same manner as under Section 704(c) of the 
Code and any Regulations promulgated thereunder.  All elections under the Regulations with 
respect to special allocations required by Section 704(c) of the Code will be made by the Board of 
Managers. 

4.5 Regulatory Allocations 

(a) Qualified Income Offset and Gross Income Allocation.  Any Member 
who unexpectedly receives an adjustment, allocation, or distribution described in Regulations 
Sections 1.704-1(b)(2)(ii)(d) (4), (5), or (6), and as a result such Member has, or has increased, a 
�G�H�I�L�F�L�W�� �E�D�O�D�Q�F�H�� �L�Q�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �&�D�S�L�W�D�O�� �$�F�F�R�X�Q�W�� ���L�Q�F�O�X�G�L�Q�J�� �D�Q�\�� �G�H�H�P�H�G�� �G�H�I�L�F�L�W�� �U�H�V�W�R�U�D�W�L�R�Q��
obligation pursuant to the penultimate sentences of Treasury Regulations Sections 1.704-2(g)(1) 
and (i)(5), and adjusted as provided in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d) (4), (5) 
and (6))), or any Member otherwise has such a deficit at the end of any fiscal period, will be 
allocated items of income and gain (consisting of a pro rata portion of each item of partnership 
income, including gross income, and gain for such period) in an amount and manner sufficient to 
eliminate such deficit balance as quickly as possible; provided that an allocation pursuant to this 
Section 4.5(a) will be made only if and to the extent that the Member would have such a deficit 
after all other allocations provided for in this 4.5(d) have been tentatively made as if this Section 
4.5(a) were not in this Agreement. 
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(b) Minimum Gain Chargeback.  Notwithstanding any provision of this 
�$�J�U�H�H�P�H�Q�W���W�R���W�K�H���F�R�Q�W�U�D�U�\�����L�I���W�K�H�U�H���L�V���D���Q�H�W���G�H�F�U�H�D�V�H���G�X�U�L�Q�J���D���W�D�[�D�E�O�H���\�H�D�U���L�Q���&�R�P�S�D�Q�\���³minimum 
gain�´�����D�V���W�K�D�W���W�H�U�P���L�V���G�H�I�L�Q�H�G���L�Q���V�X�F�K���S�U�R�Y�L�Vions of the Regulations or applicable tax law that may 
apply to the allocation of tax benefits among partners, during any allocation period each Member 
shall be allocated items of income and gain for such fiscal period (and, if necessary, subsequent 
period�V�����L�Q���W�K�H���D�P�R�X�Q�W�V���H�T�X�D�O���W�R���V�X�F�K���0�H�P�E�H�U�V�¶���V�K�D�U�H�V���R�I���W�K�H���Q�H�W���G�H�F�U�H�D�V�H���L�Q���&�R�P�S�D�Q�\���P�L�Q�L�P�X�P��
gain as provided in Regulations sections 1.704-2(f) and (g). 

(c) Member Minimum Gain Chargeback.  Notwithstanding any other 
provision of this Agreement to the contrary, if t�K�H�U�H���L�V���D���Q�H�W���G�H�F�U�H�D�V�H���L�Q���0�H�P�E�H�U���³nonrecourse 
debt minimum gain�´���D�W�W�U�L�E�X�W�D�E�O�H���W�R���D���0�H�P�E�H�U���³nonrecourse debt�´�����L�Q���H�D�F�K���F�D�V�H���D�V���G�H�I�L�Q�H�G���L�Q��
Treasury Regulations Section 1.704-2(i)) during any fiscal period, the Members shall be specially 
allocated Company items of income and gain for such allocation period (and, if necessary, 
�V�X�E�V�H�T�X�H�Q�W�� �S�H�U�L�R�G�V���� �L�Q�� �D�Q�� �D�P�R�X�Q�W�� �H�T�X�D�O�� �W�R�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �V�K�D�U�H�� �R�I�� �W�K�H�� �Q�H�W�� �G�H�F�U�H�D�V�H�� �L�Q�� �S�D�U�W�Q�H�U��
�Q�R�Q�U�H�F�R�X�U�V�H���G�H�E�W���P�L�Q�L�P�X�P���J�D�L�Q���D�W�W�U�L�E�X�W�D�E�O�H���W�R���V�X�F�K���S�D�U�W�Q�H�U�¶�V���Q�R�Q�U�H�F�R�X�U�V�H���G�H�E�W�����D�O�O���D�V���G�H�W�H�U�P�L�Qed 
in accordance with Treasury Regulations Section 1.704-2(i) and (j). 

(d) Allocation of Recapture Income.  Recapture income (under Sections 1245 
and 1250 of the Code), if any, from the disposition of a Company asset shall be allocated among 
the Members as provided in the Regulations. 

(e) Allocations of Nonrecourse Deductions.  Nonrecourse Deductions, as that 
term is defined in Regulations § 1.704-2(c), and Partner Nonrecourse Deductions, as that term is 
defined in Regulations § 1.704-2(i)(2), shall be allocated as determined by the Board of Managers 
in accordance with Regulations § 1.704-2. 

(f) Certain Basis Adjustments.  In the event the adjusted tax basis of any Code 
Section 38 property that has been placed in service by the Company is increased pursuant to Code 
Section 50(c), such increase shall be specially allocated among the Members (as an item in the 
nature of income or gain) in the same proportions as the investment tax credit that is recaptured 
with respect to such property is shared among the Members.  Any reduction in the adjusted tax 
basis (or cost) of Code Section 38 property pursuant to Code Section 50(c) shall be specially 
allocated among the Members (as an item in the nature of expenses or losses) in the same 
proportions as the basis (or cost) of such property is allocated pursuant to Regulations Section 
1.46-3(f)(2)(i). 

4.6 Curative Allocations.  The allocations set forth in Section 4.5 ���W�K�H���³Regulatory 
Allocations�´�����D�U�H���L�Q�W�H�Q�G�H�G���W�R���F�R�P�S�O�\���Z�L�W�K���F�H�U�W�D�L�Q���U�H�T�X�L�U�H�P�H�Q�W�V���R�I���6�H�F�W�L�R�Q�V������������-1(b) and 1.704-
2 of the Regulations.  The Regulatory Allocations may not be consistent with the manner in which 
the Members intend to divide Net Profits, Net Losses and similar items.  Accordingly, Net Profits, 
Net Losses and other items will be reallocated among the Members (in the same fiscal period, and 
to the extent necessary, in subsequent periods) in a manner consistent with Regulation Sections 
1.704-1(b) and 1.704-2 so as to prevent the Regulatory Allocations from distorting the manner in 
which Net Profits, Net Losses and other items are intended to be allocated among the Members 
pursuant to this 4.5(d). 

4.7 Proration in the Event of a Transfer.  If any Interest of a Member is transferred 
during a taxable year of the Company, then each Tax Item attributable to the transferred Interest 
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shall be prorated between the transferor and transferee for Federal income tax purposes as required 
or permitted by the Code or Regulations, using any convention or method permitted by the Code 
or Regulations in making such proration as the Board of Managers shall reasonably select; 
provided, however, extraordinary gain or loss (if any) shall be allocated to the holder of the Interest 
on the date of the disposition giving rise to the extraordinary gain or loss. 

4.8 Allocations upon Admissions or Redemptions. 

(a) If the Interest of a Member is changed during a taxable year for any reason 
�R�W�K�H�U���W�K�D�Q���W�K�H���W�U�D�Q�V�I�H�U���R�I���D�O�O���R�U���D���S�R�U�W�L�R�Q���R�I���W�K�H���,�Q�W�H�U�H�V�W���W�R���D�Q�\���R�W�K�H�U���3�H�U�V�R�Q�����W�K�H�Q���V�X�F�K���0�H�P�E�H�U�¶�V��
share of each Tax Item shall be determined for Federal income tax purposes by taking into account 
each such Me�P�E�H�U�¶�V���Y�D�U�\�L�Q�J���,�Q�W�H�U�H�V�W�V���D�Q�G���X�V�L�Q�J���D�Q�\���F�R�Q�Y�H�Q�W�L�R�Q���R�U���P�H�W�K�R�G���S�H�U�P�L�W�W�H�G���E�\���W�K�H���&�R�G�H��
or the Regulations reasonably selected by the Board of Managers. 

(b) If the Interest of a Member is redeemed or otherwise repurchased by the 
Company during a taxable year, to the maximum extent permitted by Regulations Sections 1.704-
�����E�����������D�Q�G�������������V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���$�F�F�R�X�Q�W���Z�L�O�O���E�H���D�O�O�R�F�D�W�H�G���L�W�H�P�V���R�I���L�Q�F�R�P�H���D�Q�G���J�D�L�Q���L�Q���W�K�H��
amount of the difference between the value of the consideration received by such Member as a 
result of �V�X�F�K���U�H�G�H�P�S�W�L�R�Q���R�U���U�H�S�X�U�F�K�D�V�H���D�Q�G���V�X�F�K���0�H�P�E�H�U�¶�V���D�G�M�X�V�W�H�G���W�D�[���E�D�V�L�V���L�Q���V�X�F�K���U�H�G�H�H�P�H�G��
or repurchased Interest. 

4.9 Limitation on Loss Allocations.  If and to the extent that any allocation of Net 
�/�R�V�V���W�R���D�Q�\���0�H�P�E�H�U���Z�R�X�O�G���F�D�X�V�H���V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���$�F�F�R�X�Q�W���W�R���K�D�Y�H���D���G�H�I�L�F�L�W���E�D�O�D�Q�F�H�����R�U��
would further increase an existing deficit balance, in excess of the maximum deficit balance 
allowed under the Section 704(b) Regulations, then such Net Loss shall be allocated first to the 
Capital Accounts of the other Members until all such Capital Accounts are reduced to zero, and 
then to such Members equally with respect to each Unit held.  If any special allocations of Net 
Loss are made pursuant to the preceding sentence, items of gross income and gain in subsequent 
periods shall be specially allocated to offset such allocations of Net Loss as promptly as possible. 

4.10 Special Allocations in Year of Liquidation.  It is the intention of the parties 
that, after giving effect to all allocations of Net Profits and Net Losses for the current and all prior 
fiscal periods under 4.5(d), the Capital Accounts of the Members immediately before the 
distributions under Section 5.1(b) are made shall be as nearly equal as possible to the amounts that 
they would receive in liquidation under Section 5.2 ���W�K�H�� �³Target Amounts�´������ �� �7�K�H�U�H�I�R�U�H���� �L�I��
immediately prior to the distributions under Section 5.1(c) there be any difference between the 
Capital Accounts of the Members and the amounts to which the Members would otherwise be 
entitled under Section 5.2, the Tax Items in the final fiscal period (and prior fiscal periods, if 
necessary and permitted by the Code and Regulations) shall be specially allocated among the 
Members so that, as much as possible, their Capital Accounts shall equal the amounts to which 
they would be entitled if Section 5.2 solely governed liquidating distributions.  If the Net Profits 
of the Company are insufficient to allow the Capital Accounts of the Members to be adjusted to 
their Target Amounts, then items of gross income (consisting of items of ordinary income and 
items of capital gain in the proportions in which such ordinary income and capital gain are 
recognized by the Company for Capital Account purposes) shall be specially allocated to the 
Members to the extent necessary to cause their Capital Accounts to be equal to their Target 
Amounts. 
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4.11 Allocation of Tax Items.  Except as otherwise provided in this 4.5(d), all items 
of income, gain, loss and deduction will be allocated among the Members for Federal income tax 
purposes in the same manner as the corresponding allocation for Capital Account purposes. 

ARTICLE V.  
DISTRIBUTIONS  

5.1 Timing of Distribu tions.  The Members shall be entitled to receive distributions 
from the Company only at the following times: 

(a) Tax Distributions. 

(i) With respect to any taxable year prior to the year in which the 
Company liquidates or sells all or substantially all of its assets, the Company will use 
commercially reasonable efforts to distribute to each Member, on a timely basis, an amount 
of cash (calculated in accordance with the terms of this Section 5.1(a)) that is sufficient to 
cause each Member to have received under this Section 5.1(a) with respect to each quarter 
aggregate distributions equal to the product of the Tax Rate multiplied by the estimated 
Federal taxable income to be allocated to such Member for such quarter.  The Company 
shall use commercially reasonable efforts to make tax distributions required by this Section 
5.1(a) during each taxable year for the purpose of funding the federal and state estimated 
tax liabilities of the Members based on the estimated taxable income of the Company, not 
less than five days before the due date of each estimated tax payment by an individual 
taxpayer. 

(ii)  For all purposes of this Agreement, tax distributions made pursuant 
to this Section 5.1(a) shall be treated as an advance of distributions made or to be made in 
the order and priority set forth under Section 5.2.  No distribution shall be made under this 
Section 5.1(a) with respect to any taxable year in which the Company liquidates or sells all 
or substantially all of its assets.  The Board of Managers shall determine in good faith the 
amount of the tax distributions required by this Section 5.1(a), and such determination shall 
be final and binding. 

(b) Distributions on Liquidation of Company.  Upon the liquidation of the 
Company, the Company shall first promptly pay or make provision for the payment of all of the 
liabilities of the Company, including the establishment of such reserves as the Board of Managers 
shall reasonably determine to be required by law in order to provide for contingent liabilities, and 
shall then distribute all remaining assets to the Members in accordance with Section 5.2. 

(c) Other Distributions.   All other distributions of cash or property shall be 
made in accordance with Section 5.2 at such times and in such aggregate amounts as the Board of 
Managers shall determine.  Distributions that are made to a Member under this Section 5.1(c) shall 
be offset against future distributions to be made under Section 5.1(b) and 5.2 to such Member 
(including any successor in interest of such Member). 

5.2 Priority of Distributions.   Distributions shall be made to Members in the 
following order and priority: 
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(a) First, to each holder of Common Units to the extent of, and in proportion to, 
the Unreturned Capital Contributions of such Members, until the Unreturned Capital 
Contribution of each such holder in respect of its Common Units equals zero;  

(b) Second, to each holder of Common Units that did not make a Capital 
�&�R�Q�W�U�L�E�X�W�L�R�Q���I�R�U���L�W�V���&�R�P�P�R�Q���8�Q�L�W�V�����W�K�H���³Non-Funding Common Holders�´�������S�U�R���U�D�W�D���E�D�V�H�G���R�Q��
the respective numbers of Common Units owned by the Non-Funding Common Holders, until the 
aggregate amount of distributions made to the Non-Funding Common Holders bears the same ratio 
to the aggregate amount of all distributions made to the holders of all Common Units as the ratio 
of the number of Common Units held by the Non-Funding Common Holders bears to the total 
number of Common Units held by the Non-Funding Common Holders and the holders of Common 
Units that did make a Capital Contribution for their Common Units; and 

(c) Finally, to the holders of all vested Units, pro rata in proportion to the 
number of vested Units held by each; provided, however, in no event will any distribution be made 
with respect to any Distribution Threshold Unit pursuant to this Section 5.2 unless the Company 
has already made aggregate distributions hereunder with respect to each Unit that is not a 
Distribution Threshold Unit equal to the Distribution Threshold of such Distribution Threshold 
Unit, taking into account only distributions hereunder since the date of issuance of such 
Distribution Threshold Unit, and then the holder of such Distribution Threshold Unit shall only be 
entitled to its pro rata share of excess distributions over such Distribution Threshold. 

5.3 Withholding Against Distributions.   The Company shall have the right to 
withhold from any distribution to a Member the amount of any Federal, state, local or foreign tax 
required by the taxing jurisdiction imposing the obligation that amounts be withheld from or with 
respect to Company distributions, and any amounts so withheld and paid over to such taxing 
jurisdiction shall be treated, for all purposes under this Agreement, as if such amounts had been 
distributed to such Member pursuant to this Agreement.  The Company shall also have the right to 
withhold from any distribution to a Member the amount of any unpaid obligation of such Member 
to the Company or any of its Subsidiaries, and any amounts so withheld shall be treated, for all 
purposes under this Agreement, as if such amounts had been distributed to such Member pursuant 
to this Agreement and then used to repay the unpaid obligation. 

5.4 No Violation of Act.  Notwithstanding any provision to the contrary contained 
in this Agreement, the Company shall not be required to make a distribution to any Member if 
such distribution would violate the Act or any other applicable law.  Each Member (including any 
former Member) who receives a distribution in violation of the Act or any other applicable law 
shall be liable to the Company for the amount of such distribution to the extent required by the Act 
or such law. 

5.5 Non-Cash Distributions.  The value of any non-cash assets to be distributed to 
the Members in accordance with this Agreement shall be determined by the Board of Managers 
acting in good faith in the exercise of its reasonable business judgment.  Any such distribution of 
non-cash assets shall be pro rata, as nearly as practicable, in accordance with the other provisions 
of this Agreement. 
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ARTICLE VI.  
TRANSFER RESTRICTIONS 

6.1 Transfer of Units, Generally. 

(a) Blanket Transfer Restrictions.  No Member may Transfer any Common 
Units until such Member has complied with the provisions of Section 6.2 with respect to such 
Units or pursuant to Section 6.5 or Section 6.6. No Member may Transfer any Incentive Units 
except with the consent of the Board of Managers.  Notwithstanding any other provision to the 
contrary set forth elsewhere in this Agreement, no Member shall: (i) except in the context of a sale 
of all or substantially all outstanding Units of the Company approved by the Board of Managers, 
Transfer any Units to (A) any Person that, in the opinion of the Board of Managers, directly or 
indirectly competes with the business of the Company or (B) any equity holder, officer, director, 
manager, employee, agent, fiduciary or other representative of any such Person, (ii) create or suffer 
to exist any Encumbrance against any Units in favor of any party, (iii) Transfer any Units if such 
Transfer would constitute a violation of any applicable laws or regulations, including, but not 
limited to, any applicable federal or state securities laws or regulations, (iv) Transfer any Units if 
such Transfer would cause the Company to be classified other than as a partnership for federal 
income tax purposes or (v) Transfer any Units if such Transfer, when taken together with other 
prior Transfers, would resu�O�W���L�Q���D���³termination �´���R�I���W�K�H���&�R�P�S�D�Q�\���I�R�U���I�H�G�H�U�D�O���L�Q�F�R�P�H���W�D�[���S�X�U�S�R�V�H�V������
As a condition precedent to any permitted Transfer of Units, the Board of Managers may require 
�G�H�O�L�Y�H�U�\�� �W�R�� �W�K�H�� �&�R�P�S�D�Q�\���� �D�W�� �W�K�H�� �S�U�R�S�R�V�H�G�� �W�U�D�Q�V�I�H�U�R�U�¶�V�� �H�[�S�H�Q�V�H���� �R�I�� �D�Q�� �R�S�L�Q�L�R�Q�� �R�I�� �F�R�X�Q�V�H�O��
satisfactory to the Board of Managers stating that the proposed Transfer would not result in the 
occurrence of any of the prohibited consequences set forth above in Section 6.1(a) (iii), (iv) or (v). 

(b) Permitted Transfers. Notwithstanding the first sentence of Section 6.1(a), 
but subject to the third sentence of Section 6.1(a), a Common Member may freely Transfer to any 
Permitted Transferee (as defined below), without restriction and without obtaining any consents 
�R�U���$�S�S�U�R�Y�D�O�V���R�I���D�Q�\���N�L�Q�G�����D�O�O���R�U���S�D�U�W���R�I���W�K�D�W���0�H�P�E�H�U�¶�V���&�R�P�P�R�Q���8�Q�L�W�V�����D�Q�G���V�K�D�O�O���K�D�Y�H���W�K�H���U�L�J�K�W���W�R��
fully substitute such Permitted Transferee as the owner for all purposes and in all respects of the 
Transfer Units so that, upon the consummation of the Transfer, subject to Section 6.1(c) below, 
the Permitted Transferee shall be deemed a Substituted Member for purposes of this Agreement 
���V�X�F�K�� �7�U�D�Q�V�I�H�U���� �D�� �³Permitted Transfer�´������ �)�R�U�� �S�X�U�S�R�V�H�V�� �R�I�� �W�K�L�V�� �6�H�F�W�L�R�Q��6.1(b)���� �³Permitted 
Transferee�´���P�H�D�Q�V�������L�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���L�Q�G�L�Y�L�G�X�D�O���0�H�P�E�H�U���W�U�D�Q�V�I�H�U�R�U�����V�X�F�K���0�H�P�E�H�U�¶�V���V�S�R�X�V�H����
�V�S�R�X�V�H�¶�V���F�K�L�O�G�����S�D�U�H�Q�W�����V�L�E�O�L�Q�J���R�U���O�L�Q�H�D�O���G�H�V�F�H�Q�G�D�Q�W�����R�U���D�Q���$�I�I�L�O�L�D�W�H���W�K�H�U�H�R�I�������R�U���D�Q�\���R�W�K�H�U���U�H�O�D�W�L�Y�H��
approved by the Board of Managers, an entity in which such Member holds substantially all of the 
equity interests or a trust established primarily for the benefit of any of the foregoing Persons, (ii) 
�Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �0�H�P�E�H�U�� �W�K�D�W�� �L�V�� �D�Q�� �R�U�J�D�Q�L�]�D�W�L�R�Q�� �R�U�� �W�U�X�V�W���� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �H�T�X�L�W�\�� �R�Z�Q�H�U�V�� �R�U��
beneficiaries or an Affiliate of such Member, any such equity owner or any such beneficiary, and 
(iii) with respect to any Member, any other Member or the Company. Notwithstanding the 
foregoing, no party hereto shall avoid the provisions of this Agreement by making one or more 
transfers to Permitt�H�G���7�U�D�Q�V�I�H�U�H�H�V���D�Q�G���W�K�H�Q���G�L�V�S�R�V�L�Q�J���R�I���D�O�O���R�U���D�Q�\���S�R�U�W�L�R�Q���R�I���V�X�F�K���S�D�U�W�\�¶�V���L�Q�W�H�U�H�V�W��
in any such Permitted Transferee 

(c) Rights and Obligations of Substituted Member.  A Transferee of Units, 
�D�V���D���F�R�Q�G�L�W�L�R�Q���R�I���E�H�F�R�P�L�Q�J���D���Q�H�Z���0�H�P�E�H�U�����D���³Substituted Member�´�����R�I���W�K�H��Company upon such 
Transfer, be required to execute a Joinder Agreement substantially in the form attached hereto as 
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Exhibit B  and satisfy any other conditions that may be required by the Board of Managers, 
whereupon such Substituted Member shall have all the rights and powers, and shall be subject to 
all the restrictions and liabilities, of the Member from whom the Transfer Units were acquired 
relative to such Transfer Units. 

(d) Unauthorized Transfers.  Any purported Transfer or Encumbrance (an 
�³Unauthorized Transfer�´�����R�I���D�Q�\���0�H�P�E�H�U�¶�V���8�Q�L�W�V���Z�K�L�F�K���G�R�H�V���Q�R�W���F�R�P�S�O�\���Z�L�W�K���W�K�H���F�R�Q�G�L�W�L�R�Q�V��
set forth in this Section 6.1 shall be null and void and of no force or effect whatsoever. 

(e) Register Amendment.  Any time Units are Transferred pursuant to this 
Section 6.1, the Board of Managers shall amend the Register to reflect the effect of such Transfer. 

6.2 Rights of First and Secondary Refusal. 

(a) Grant .  Subject to the terms of Section 6.1 above, each Common Member 
hereby unconditionally and irrevocably grants to the Company a Right of First Refusal to purchase 
all or any portion of Transfer Units that such Common Member may propose to transfer in a 
Proposed Transfer, at the same price and on the same terms and conditions as those offered to the 
Proposed Transferee. 

(b) Notice.  Each Common Member proposing to make a Proposed Transfer (a 
�³Transferring Member �´�����P�X�V�W���G�H�O�L�Y�H�U���D���3�U�R�S�R�V�H�G���7�U�D�Q�V�I�H�U���1�R�W�L�F�H���W�R���W�K�H���&�R�P�S�D�Q�\���D�Q�G���W�K�H���R�W�K�H�U��
Common Members not later than forty-five (45) days prior to the consummation of such Proposed 
Transfer.  Such Proposed Transfer Notice shall contain the material terms and conditions 
(including price and form of consideration) of the Proposed Transfer and the identity of the 
Proposed Transferee.  To exercise its Right of First Refusal under this Section 6.2, the Company 
�P�X�V�W���G�H�O�L�Y�H�U���D���&�R�P�S�D�Q�\���1�R�W�L�F�H�����D���³Company Notice�´�����W�R���W�K�H���7�U�D�Q�V�I�H�U�U�L�Q�J���0�H�P�E�H�U���Z�L�W�K�L�Q���I�L�I�W�H�H�Q��
(15) days after delivery of the Proposed Transfer Notice.  In the event of a conflict between this 
Agreement and any other agreement that may have been entered into by a Transferring Member 
with the Company that contains a preexisting right of first refusal, the Company and the 
Transferring Member acknowledge and agree that the terms of this Agreement shall control and 
the preexisting right of first refusal shall be deemed satisfied by compliance with Section 6.2(a) 
and this Section 6.2(b). 

(c) Grant of Secondary Refusal Right to Other Common Members.  Subject 
to the terms of Section 6.1 above, each Transferring Member hereby unconditionally and 
irrevoc�D�E�O�\�� �J�U�D�Q�W�V�� �W�R�� �W�K�H�� �R�W�K�H�U�� �&�R�P�P�R�Q�� �0�H�P�E�H�U�V�� ���W�K�H�� �³Non-Transferring Members�´���� �D��
Secondary Refusal Right to purchase all or any portion of the Transfer Units not purchased by the 
Company pursuant to the Right of First Refusal, as provided in this Section 6.2(c).  If the Company 
does not intend to exercise its Right of Refusal with respect to all Transfer Units subject to a 
Proposed Transfer, the Company must �G�H�O�L�Y�H�U���D���6�H�F�R�Q�G�D�U�\���1�R�W�L�F�H�����W�K�H���³Secondary �1�R�W�L�F�H�´�����W�R��
the Transferring Member and the Non-Transferring Members to that effect no later than fifteen 
(15) days after the Transferring Member delivers the Proposed Transfer Notice to the Company.  
To exercise its Secondary Refusal Right, a Non-Transferring Member must deliver a Member 
Notice ���W�K�H���³Member Notice�´����to the Transferring Member and the Company within fifteen (15) 
�G�D�\�V�� �D�I�W�H�U�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �G�H�D�G�O�L�Q�H�� �I�R�U�� �L�W�V�� �G�H�O�L�Y�H�U�\�� �R�I�� �W�K�H�� �6�H�F�R�Q�G�D�U�\�� �1�R�W�L�F�H�� �D�V�� �S�U�R�Y�L�G�H�G��in the 
preceding sentence. 
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(d) Undersubscription of Transfer Units.  If options to purchase have been 
exercised by the Company and the Non-Transferring Members with respect to some but not all of 
the Transfer Units by the end of the 15-day period specified in the last sentence of Section 6.2(c) 
���W�K�H���³Member Notice Period�´�������W�K�H�Q���W�K�H���&�R�P�S�D�Q�\���V�K�D�O�O�����L�P�P�H�G�L�D�W�H�O�\���D�I�W�H�U���W�K�H���H�[�S�L�U�D�W�L�R�Q���R�I���W�K�H��
�0�H�P�E�H�U���1�R�W�L�F�H���3�H�U�L�R�G�����V�H�Q�G���Z�U�L�W�W�H�Q���Q�R�W�L�F�H�����W�K�H���³Company Undersubscription Notice�´�� to the 
Common Members who fully exercised their Secondary Refusal Right within the Member Notice 
�3�H�U�L�R�G�����W�K�H���³Electing Members�´���������7�K�H���(�O�H�F�W�L�Q�J���0�H�P�E�H�U�V���V�K�D�O�O�����V�X�E�M�H�F�W���W�R���W�K�H���S�U�R�Y�L�V�L�R�Q�V���R�I���W�K�L�V��
Section 6.2(d), have an additional option to purchase their pro rata share of any such remaining 
unsubscribed Transfer Units on the terms and conditions set forth in the Proposed Transfer Notice.  
For the purpos�H�� �R�I�� �W�K�H�� �L�P�P�H�G�L�D�W�H�O�\�� �S�U�H�F�H�G�L�Q�J�� �V�H�Q�W�H�Q�F�H���� �³pro rata�´�� �V�K�D�O�O�� �P�H�D�Q�� �D�� �I�U�D�F�W�L�R�Q���� �W�K�H��
numerator of which shall be the number of Common Units owned by such Electing Member on 
the date of the Company Undersubscription Notice, and the denominator of which shall be the 
total number of Common Units held by Electing Members as of the date of the Company 
Undersubscription Notice.  To exercise such option, the Electing Members must deliver an 
Undersubscription Notice to the Transferring Member and the Company within ten (10) days after 
the expiration of the Member Notice Period.  If the options to purchase the remaining Common 
Units are exercised in full by the Electing Members, the Company shall immediately notify the 
Transferring Member of that fact. 

(e) Consideration; Closing.  If the consideration proposed to be paid for the 
Transfer Units is in property, services or other non-cash consideration, the fair market value of the 
�F�R�Q�V�L�G�H�U�D�W�L�R�Q���V�K�D�O�O���E�H���D�V���G�H�W�H�U�P�L�Q�H�G���L�Q���J�R�R�G���I�D�L�W�K���E�\���W�K�H���&�R�P�S�D�Q�\�¶�V���%�R�D�U�G���R�I���0�D�Q�D�J�H�U�V�������,�I���W�K�H��
Company and/or the Common Members cannot for any reason pay for the Transfer Units in the 
same form of non-cash consideration, the Company and/or the Common Members, as the case 
may be, may pay the cash value equivalent thereof, as determined in good faith by the Board of 
Managers and as set forth in the Company Notice.  The closing of the purchase of Transfer Units 
by the Company and/or the Common Members, as the case may be, shall take place, and all 
payments from the Company and/or the Common Members, as the case may be, shall have been 
delivered to the Transferring Member, by the later of (i) the date specified in the Proposed Transfer 
Notice as the intended date of the Proposed Transfer and (ii) forty-five (45) days after delivery of 
the Proposed Transfer Notice.  The parties hereby agree that the terms and conditions of any sale 
pursuant to this Section 6.2 will be memorialized in, and governed by, a written purchase and sale 
agreement with customary terms and provisions for such a transaction and the selling Members 
further covenant and agree to enter into such an agreement with the Company and/or the applicable 
Members as a condition precedent to any sale or other transfer pursuant to this Section 6.2. 

(f) Additional Compliance.  If any Proposed Transfer is not consummated 
within sixty (60) days after receipt of the Proposed Transfer Notice by the Company, the party 
proposing the Proposed Transfer may not sell any Transfer Units unless it first complies in full 
with each provision of this Section 6.2.  The exercise or election not to exercise any right by a 
Common Member hereunder shall not adversely affect its right to participate in any other sales of 
Transfer Units subject to this Section 6.2. 

(g) Transfer Void; Equitable Relief.  Any Proposed Transfer not made in 
compliance with the requirements of this Agreement shall be null and void ab initio, shall not be 
recorded on the books of the Company or its transfer agent and shall not be recognized by the 
Company.  Each party hereto acknowledges and agrees that any breach of Section 6.1(a) of this 



 

19 
4846-9104-9186.5 

Agreement would result in substantial harm to the other parties hereto for which monetary 
damages alone could not adequately compensate.  Therefore, the parties hereto unconditionally 
and irrevocably agree that any non-breaching party hereto shall be entitled to seek protective 
orders, injunctive relief and other remedies available at law or in equity (including, without 
limitation, seeking specific performance or the rescission of purchases, sales and other transfers of 
Transfer Units not made in strict compliance with this Agreement). 

(h) Violation of Right of Refusal.  If any Transferring Member becomes 
obligated to sell any Transfer Units to the Company or to Non-Transferring Members under this 
Agreement and fails to deliver such Transfer Units in accordance with the terms of this Agreement 
(other than due to a breach of Section 6.1(a) by the Company and/or the other Common Members), 
the Company and/or the Non-Transferring Members may, at their option, in addition to all other 
remedies they may have, send to such Transferring Member the purchase price for such Transfer 
Units as is herein specified and transfer to the name of the Company or the Non-Transferring 
Members (or request that the Company effect such transfer in the names of the Non-Transferring 
�0�H�P�E�H�U�V�����R�Q���W�K�H���&�R�P�S�D�Q�\�¶�V���E�R�R�N�V���W�K�H���7�U�D�Q�V�I�H�U���8�Q�L�W�V���W�R���E�H���V�R�O�G�� 

6.3 Obligations of Transferor.  A Conveyance of Units (a) shall deprive the 
transferor Member of any rights to which such Member would otherwise be entitled with respect 
to the Transfer Units, and (b) shall not, without more, release the transferor Member from any 
liability or obligation with respect to the Transfer Units (or otherwise) that may have existed prior 
to the Conveyance.  Subject to the foregoing sentence, any Member who Conveys all of such 
�0�H�P�E�H�U�¶�V���8�Q�L�W�V���L�Q���W�K�H���&�R�P�S�D�Q�\���V�K�D�O�O���F�H�D�V�H���W�R���E�H���D���0�H�P�E�H�U���R�I���W�K�H���&�R�P�S�D�Q�\�� 

6.4 Obligations of Transferor.  A Conveyance of Units (a) shall deprive the 
transferor Member of any rights to which such Member would otherwise be entitled with respect 
to the Transfer Units, and (b) shall not, without more, release the transferor Member from any 
liability or obligation with respect to the Transfer Units (or otherwise) that may have existed prior 
to the Conveyance.  Subject to the foregoing sentence, any Member who Conveys all of such 
�0�H�P�E�H�U�¶�V���8�Q�L�W�V���L�Q���W�K�H���&�R�P�S�D�Q�\���V�K�D�O�O���F�H�D�V�H���W�R���E�H���D���0�H�P�E�H�U���R�I���W�K�H���&�R�P�S�D�Q�\�� 

6.5 �&�R�P�S�D�Q�\�¶�V���2�S�W�L�R�Q���W�R���%�X�\���X�S�R�Q���'�H�D�W�K�����'�L�V�D�E�L�O�L�W�\�����&�H�V�V�D�W�L�R�Q���R�I���3�U�R�Y�L�V�L�R�Q���R�I��
Services to the Company, or Cessation of Operations of a Member. 

(a) Obligation.  In the event an Initial Member dies, becomes Disabled, 
permanently ceases to provide services to the Company, or in the case of NECC, permanently 
�F�H�D�V�H�V�� �R�S�H�U�D�W�L�R�Q�V���� �E�H�F�R�P�H�V�� �L�Q�V�R�O�Y�H�Q�W���R�U���G�L�V�V�R�O�Y�H�V�� ���D�Q�\�� �V�X�F�K�� �H�Y�H�Q�W���� �D�� �³Triggering Event�´������ �W�K�H��
Member undergoing such ev�H�Q�W�����W�K�H���³Affected Member�´�������W�K�H���&�R�P�S�D�Q�\�� �V�K�D�O�O���K�D�Y�H���W�K�H���R�S�W�L�R�Q����
for a period of ninety (90) days after the date of the Triggering Event, to purchase the Units owned 
�E�\���W�K�H���$�I�I�H�F�W�H�G���0�H�P�E�H�U���D�W���D���S�U�L�F�H�����W�K�H���³Member Buyout Value�´�����G�H�W�H�U�P�L�Q�H�G���D�V���V�H�W���I�R�U�W�K���E�H�O�R�Z 
in this Section 6.5.  To exercise such option, the Company must provide a notice to the Affected 
�0�H�P�E�H�U���R�U���W�K�H���$�I�I�H�F�W�H�G�����0�H�P�E�H�U�¶�V���O�H�J�D�O���U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�����H�L�W�K�H�U���V�X�F�K���S�D�U�W�\�����W�K�H���³Selling Party�´����
within said ninety (90) day period stating that the Company wishes to purchase the Affected 
�0�H�P�E�H�U�¶�V���8�Q�L�W�V���� �� �:�L�W�K�L�Q���W�K�L�U�W�\������������ �G�D�\�V���D�I�W�H�U���V�X�F�K���Q�R�W�L�F�H���� �W�K�H���&�R�P�S�D�Q�\�� �D�Q�G���W�K�H���6�H�O�O�L�Q�J���3�D�U�W�\��
shall attempt to agree on the Member Buyout Value as of the date of the Triggering Event.  If the 
parties are unable to so agree within forty-five (45) days after the Triggering Event, the parties 
shall promptly engage a reputable and qualified business appraiser selected by mutual agreement 



 

20 
4846-9104-9186.5 

to determine the Member Buyout Value. The appraiser shall determine the Member Buyout Value 
�R�I�� �W�K�H�� �$�I�I�H�F�W�H�G�� �0�H�P�E�H�U�¶�V�� �8�Q�L�W�V�� �Q�R�W�� �O�D�W�H�U���W�K�D�Q�� �V�L�[�W�\�� ���������� �G�D�\�V�� �D�I�W�H�U�� �H�Q�J�D�J�H�P�H�Q�W���� �7�K�H�� �D�S�S�U�D�L�V�H�U��
shall determine the Member Buyout Value without giving any consideration, premium or discount 
to the fact that the Affected Member may own more or less than a majority interest of the 
Company.  The cost of the appraisal shall be borne equally by the Selling Party and the Company. 

(b)   Disability Defined.  For the purposes of this Section 6.5, a Member who is 
�D�Q���L�Q�G�L�Y�L�G�X�D�O���V�K�D�O�O���E�H���G�H�H�P�H�G���³�'�L�V�D�E�O�H�G�´���X�S�R�Q�����L�����W�K�H���G�H�W�H�U�P�L�Q�D�W�L�R�Q���R�I���W�K�H���0�H�P�E�H�U�¶�V���H�O�L�J�L�E�L�O�L�W�\��
to receive benefits under a Company-sponsored long term disability policy after the expiration of 
�W�K�H�� �U�H�T�X�L�U�H�G�� �Z�D�L�W�L�Q�J�� �S�H�U�L�R�G�� ���D�� �³�T�X�D�O�L�I�\�L�Q�J�� �&�R�P�S�D�Q�\-�V�S�R�Q�V�R�U�H�G�� �G�L�V�D�E�L�O�L�W�\�� �S�O�D�Q�´���� �R�U�� ���L�L���� �L�Q�� �W�K�H��
absence of a qualifying Company-sponsored disability plan, if the Member shall be injured or 
becomes ill (whether physical or mental) and such injury or illness shall incapacitate such Member 
and render such Member incapable of performing his or her regular duties for the Company for 
period of ninety (90) consecutive days. 

(c) Determination of Member Buyout Value. In the event the parties are 
unable to mutually select an appraiser, then the Company and the Selling Party shall each appoint 
an appraiser and the two appraisers shall determine one single Member Buyout Value.  If such 
appraisers are unable to agree upon one single Member Buyout Value, the two appraisers shall 
then select a third appraiser.  The third appraiser so appointed shall then determine one single 
Member Buyout Value; provided, however, that such value shall not be determined to be greater 
than the highest value and shall not be less than the lowest value determined by the appraisers 
previously selected by the parties.  The Member Buyout Value determined by the third appraiser 
shall be binding upon the parties. 

(d) Purchase and Sale Agreement. The parties hereby agree that the terms and 
conditions of any sale pursuant to this Section 6.5 will be memorialized in, and governed by, a 
written purchase and sale agreement with customary terms and provisions for such a transaction 
and the Affected Member further covenants and agrees that the Affected Member or the Selling 
Party shall enter into such an agreement with the Company as a condition precedent to any sale or 
other transfer pursuant to this Section 6.5. 

(e) Closing; Payment.  The closing of any purchase and sale of Units pursuant 
to this Section 6.5 shall take place fifteen (15) days after the Member Buyout Value is determined 
or some other date mutually agreed upon by the parties. The purchase price shall be paid by the 
Company at closing by wire transfer of immediately available funds to an account designated in 
writing by the Selling Party; provided, however, that the Company shall have the option to pay not 
more than seventy-five percent (75%) of the purchase price by way of a promissory note with a 
term of not more than five (5) years, with interest at the then applicable federal rate, and equal 
payments of interest and principal due and payable not less frequently than quarterly, and 
repayment of which shall be secured by a pledge of the Units purchased. At the closing, the Selling 
�3�D�U�W�\���V�K�D�O�O���G�H�O�L�Y�H�U���W�R���W�K�H���&�R�P�S�D�Q�\���J�R�R�G���D�Q�G���P�D�U�N�H�W�D�E�O�H���W�L�W�O�H���W�R���W�K�H���$�I�I�H�F�W�H�G���0�H�P�E�H�U�¶�V���8�Q�L�W�V�����I�U�H�H��
and clear of all Encumbrances. Each Member agrees to cooperate and take all actions and execute 
all documents reasonably necessary or appropriate to reflect the purchase of the Affected 
�0�H�P�E�H�U�¶�V���8�Q�L�W�V���E�\���W�K�H���&�R�P�S�D�Q�\�� 
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6.6 Dispute Resolution & Buy-Sell Provisions. 

(a) In the event that a significant dispute arises on any of the matters described 
in Section 2.7, and the dispute remains unresolved after no fewer than (3) attempts to discuss it 
and find a solution, the matter may be settled by arbitration initiated by agreement by the members. 
Any dispute arising from Section 2.7 that requires arbitration shall be decided by the arbitrator.  

(b) Arbitration shall be the preferred method of all dispute resolution and buy-
sell provisions shall only be triggered if an arbitrator is unable to render a decision.  

(c) Buy-Sell Offer Notice.  If the Managers are unable to agree on any of the 
matters described in Section 2.7 ���W�K�H���³Fundamental Matters�´�����D�Q�G���V�X�F�K���G�L�V�D�J�U�H�H�P�H�Q�W���F�R�Q�W�L�Q�X�H�V��
for thirty (30) days despite good faith deliberations by the Managers, then either Initial Member 
shall be entitled to exercise the buy-sell right set forth in this Section 6.6. If an Initial Member 
wishes to exercise the buy-sell right provided in this Section 6.6�����V�X�F�K���0�H�P�E�H�U�����W�K�H���³Initiating 
Member�´�����V�K�D�O�O���G�H�O�L�Y�H�U���W�R���W�K�H���R�W�K�H�U���,�Q�L�W�L�D�O���0�H�P�E�H�U�����W�K�H���³Responding Member�´�����Z�U�L�W�W�H�Q���Q�R�W�L�F�H��
���W�K�H�� �³Buy-Sell Offer Notice�´���� �R�I�� �V�X�F�K�� �H�O�H�F�W�L�R�Q���� �Z�K�L�F�K�� �Q�R�W�L�F�H�� �V�K�D�O�O�� �L�Q�F�O�X�G�H�� �W�K�H��purchase price 
(which shall be payable exclusively in cash (unless otherwise agreed)) at which the Initiating 
�0�H�P�E�H�U�� �V�K�D�O�O�� ���L���� �S�X�U�F�K�D�V�H�� �D�O�O�� �R�I�� �W�K�H�� �8�Q�L�W�V�� �R�Z�Q�H�G�� �E�\�� �W�K�H�� �5�H�V�S�R�Q�G�L�Q�J�� �0�H�P�E�H�U�� ���W�K�H�� �³Buy-out 
Price� )́ or (ii) sell all of its Units to the Responding Me�P�E�H�U�� ���W�K�H�� �³Sell-out Price�´������ �Z�L�W�K�� �D�Q�\��
difference between the Buy-out Price and the Sell-�R�X�W���3�U�L�F�H���E�D�V�H�G���V�R�O�H�O�\���R�Q���H�D�F�K���,�Q�L�W�L�D�O���0�H�P�E�H�U�¶�V��
number of Units in the Company, without regard to any market discount or premium from 
differences in such proportionate interests. 

(d) Response Notice. Within thirty (30) days after the Buy-Sell Offer Notice is 
�U�H�F�H�L�Y�H�G�����W�K�H���³Buy-Sell Election Date� )́, the Responding Member shall deliver to the Initiating 
�0�H�P�E�H�U���D���Z�U�L�W�W�H�Q���Q�R�W�L�F�H�����W�K�H���³Response Notice�´�����V�W�D�W�L�Q�J���Z�K�H�W�K�H�U���L�W���H�O�H�F�W�V��to (a) sell all of its Units 
to the Initiating Member for the Buy-out Price or (b) buy all of the Units owned by the Initiating 
Member for the Sell-out Price. The failure of the Responding Member to deliver the Response 
Notice by the Buy-Sell Election Date shall be deemed to be an election to sell all of its Units to 
the Initiating Member at the Buy-out Price. 

(e) Purchase and Sale Agreement. The parties hereby agree that the terms and 
conditions of any sale pursuant to this Section 6.6 will be memorialized in, and governed by, a 
written purchase and sale agreement with customary terms and provisions for such a transaction 
and the Initial Members further covenant and agree that they shall enter into such an agreement as 
a condition precedent to any sale or other transfer pursuant to this Section 6.6. 

(f) Closing; Payment.  Within ninety (90) days after the Buy-Sell Election 
Date, the parties shall consummate the purchase and sale of the Units pursuant to the Buy-Sell 
Offer Notice. The purchase price shall be paid by wire transfer of immediately available funds to 
an account designated in writing by the selling Member; provided, however, that the purchasing 
Member shall have the option to pay not more than seventy-five percent (75%) of the purchase 
price by way of a promissory note with a term of not more than five (5) years, with interest at the 
then applicable federal rate, and equal payments of interest and principal due and payable not less 
frequently than quarterly, and repayment of which shall be secured by a pledge of the Units 
purchased. At the closing, the selling Member shall deliver to the purchasing Member good and 
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�P�D�U�N�H�W�D�E�O�H���W�L�W�O�H���W�R���W�K�H���V�H�O�O�L�Q�J���0�H�P�E�H�U�¶�V���8�Q�L�W�V�����I�U�H�H���D�Q�G���F�O�H�D�U���R�I���D�O�O���(�Q�F�X�P�E�U�D�Q�F�H�V�����(�D�F�K���0�H�P�E�H�U��
agrees to cooperate and take all actions and execute all documents reasonably. 

ARTICLE VII.  
MISCELLANEOUS  

7.1 Books and Records.  The Company shall keep true and correct books of account 
with respect to the operations of the Company.  Such books shall be maintained at the principal 
place of business of the Company, or at such other place as the Board of Managers shall determine.  
Such books shall be closed and balanced as of the last day of each year. 

7.2 Access to Information.  Each Member shall be entitled to request and receive 
from the Company the following information regarding the Company:  (a) Schedule K-1 and 
similar state fo�U�P�V�� �U�H�O�D�W�L�Q�J�� �W�R�� �W�K�H�� �0�H�P�E�H�U�¶�V�� �W�D�[�� �O�L�D�E�L�O�L�W�\�� �D�U�L�V�L�Q�J�� �R�X�W�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\���� ���E����
�L�Q�I�R�U�P�D�W�L�R�Q�� �W�R�� �F�R�Q�I�L�U�P�� �W�K�H�� �0�H�P�E�H�U�¶�V�� �,�Q�W�H�U�H�V�W�V���� �D�Q�G�� ���F���� �D�� �F�R�S�\�� �R�I�� �W�K�L�V�� �$�J�U�H�H�P�H�Q�W���� �D�V�� �D�P�H�Q�G�H�G������
Each Member acknowledges that such Member is not entitled to any other information regarding 
the Company or any other Member pursuant to the Act. 

7.3 Fiscal Year.  The fiscal year of the Company shall end on December 31. 

7.4 Method of Accounting; Tax Election.  The method of accounting used by the 
Company shall be determined by the Board of Managers.  Until such time as the Company elects 
otherwise, the Company shall be treated as a partnership for U.S. federal income tax purposes (as 
well as for any analogous state or local tax purposes), and the Board of Managers and the Company 
shall timely make any and all necessary elections and filings for the Company to be treated as a 
partnership for U.S. federal income tax purposes (as well as for any analogous state or local tax 
purposes). 

7.5 Partnership Representative.  Matthew J. Allen, or such other person as is 
�V�H�O�H�F�W�H�G�� �E�\�� �W�K�H�� �%�R�D�U�G�� �R�I�� �0�D�Q�D�J�H�U�V���� �V�K�D�O�O�� �E�H�� �W�K�H�� �³tax matters partner�´�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�� �I�R�U��
�S�X�U�S�R�V�H�V���R�I���W�K�H���&�R�G�H���D�Q�G���V�K�D�O�O���E�H���W�K�H���³partnership representative�´���Z�L�W�K�L�Q���W�K�H���P�H�D�Q�L�Q�J���R�I���6�H�F�W�L�R�Q��
6223 of the Code as amended by The Bipartisan Budget Act of 2015 (P.L. 114-74) (the 
�³Partnership Representative�´������ �W�R�� �P�D�Q�D�J�H�� �D�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �W�D�[�� �S�U�R�F�H�H�G�L�Q�J�V�� �F�R�Q�G�X�F�W�H�G�� �D�W�� �W�K�H��
Company level by the Internal Revenue Service with respect to Company matters.  Each Member 
expressly consents to such designation and agrees that, upon the request of the Partnership 
Representative, such Member will execute, acknowledge, deliver, file and record at the appropriate 
public offices such documents as may be necessary or appropriate to evidence such consent.  The 
Partnership Representative is specifically directed and authorized to take whatever steps the 
�3�D�U�W�Q�H�U�V�K�L�S�� �5�H�S�U�H�V�H�Q�W�D�W�L�Y�H���� �L�Q�� �V�X�F�K�� �3�D�U�W�Q�H�U�V�K�L�S�� �5�H�S�U�H�V�H�Q�W�D�W�L�Y�H�¶�V�� �V�R�O�H�� �D�Q�G�� �D�E�V�R�O�X�W�H�� �G�L�V�F�U�H�W�L�R�Q����
deems necessary or desirable to perfect such designation, including, without limitation, filing any 
forms or documents with the Internal Revenue Service and taking such other action as may from 
time to time be required under Treasury Regulations.  Expenses of administrative proceedings 
relating to the determination of Company items at the Company level undertaken by the 
Partnership Representative shall be Company expenses.  Without limiting the generality of the 
foregoing, the Partnership Representative shall have the sole and absolute authority to make any 
elections on behalf of the Company permitted to be made pursuant to Section 754 or any other 
Section of the Code or the Treasury Regulations promulgated thereunder.  In addition, the 
�3�D�U�W�Q�H�U�V�K�L�S���5�H�S�U�H�V�H�Q�W�D�W�L�Y�H���P�D�\�����L�Q���V�X�F�K���3�D�U�W�Q�H�U�V�K�L�S���5�H�S�U�H�V�H�Q�W�D�W�L�Y�H�¶�V���G�L�V�F�U�H�W�L�R�Q�����W�D�N�H���D�S�S�U�R�S�U�L�D�W�H��
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steps on behalf of the Company that he deems necessary or advisable to comply with the tax laws 
of non-U.S. jurisdictions. 

7.6 Other Activities of Members.  Except as otherwise expressly provided in this 
Agreement or in any agreement between a Member and a Related Company, each Member and its 
Affiliates may engage in and possess interests in other business ventures and investment 
opportunities.  Neither the Company nor any other Member shall have any rights in or to such 
ventures or opportunities or the income or profits therefrom by reason of this Agreement. 

7.7 Legends.  If any Interests are represented by certificates or instruments, such 
certificates or instruments will contain any legends required by law or reasonably required by the 
Board of Managers. 

7.8 Successors and Assigns.  Subject to the restrictions on the transferability of the 
Interests set forth herein, this Agreement shall be binding upon and shall inure to the benefit of (a) 
the Company and (b) the Members and their respective successors, successors-in-title, assigns, 
heirs and legal representatives.  Except as otherwise expressly set forth herein, none of the 
provisions of this Agreement shall be for the benefit of or enforceable by any other Person 
(including creditors of the Company or any Subsidiary). 

7.9 Amendments, Waivers, Etc.  No waiver, modification or amendment of this 
Agreement shall be valid or binding (except as otherwise provided herein including, without 
limitation, with respect to the admission of new Members, the issuance of additional Interests and 
any changes to the Register in connection with such issuances) unless such waiver, modification 
or amendment is in writing and duly executed by the Company and both Initial Members.  The 
Company will deliver copies of all amendments to this Agreement to each Member promptly after 
the effectiveness thereof.  The waiver of a breach of any provision of this Agreement shall not 
operate or be construed as a waiver or a continuing waiver of the same or any subsequent breach 
of any provision of this Agreement.  No delay or omission in exercising any right under this 
Agreement shall operate as a waiver of that or any other right. 

7.10 Notices.  All notices, demands or other communications hereunder shall be in 
writing and shall be deemed to have been duly given if delivered in person, by e-mail or fax (if 
confirmed), by United States mail, certified or registered with return receipt requested, or by a 
nationally recognized overnight courier service, or otherwise actually delivered.  Any such notice, 
demand or communication shall be deemed given on the date given, if delivered in person, e-
mailed or faxed, on the date received, if given by registered or certified mail, return receipt 
requested or given by overnight delivery service, or three days after the date mailed, if otherwise 
given by first class mail, postage prepaid.  Any such notice, demand or communication shall be 
sent (a) if to the Company, to 12 Robeson St., Jamaica Plain, MA 02130, Attn: Board of Managers, 
and (b) if to any Member, to the address set forth on Exhibi t A. 

7.11 Governing Law; Forum.  This Agreement shall be governed by and construed 
in accordance with the laws of the Commonwealth of Massachusetts.  Any proceeding arising out 
of or relating to this Agreement shall be exclusively brought in the courts of the Commonwealth 
of Massachusetts or, if it can acquire jurisdiction, in the United States District Court for the District 
of Massachusetts.  This provision may be filed with any court as written evidence of the knowing 
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and voluntary irrevocable agreement between the parties to waive any objections to jurisdiction, 
to venue or to convenience of forum. 

7.12 Waiver of Jury Trial.   EACH PARTY HERETO ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT 
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE 
IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT. 

7.13 Counterparts.  This Agreement may be executed in any number of counterparts, 
and with counterpart signature pages, including facsimile counterpart signature pages, all of which 
together shall for all purposes constitute one Agreement notwithstanding that all Members have 
not signed the same counterpart. 

7.14 Entire Agreement.  This Agreement (together with any agreement relating to 
the vesting or repurchase or forfeiture of any Units or other Interests) embodies the entire 
agreement and understanding among the parties hereto with respect to the subject matter hereof 
and supersedes all prior agreements and understandings relating to such subject matter. 

7.15 Interpretation of Agreement.  The headings of Articles, Sections, and 
Subsections herein are inserted for convenience of reference only, and shall be ignored in the 
construction or interpretation hereof.  The parties hereto have participated jointly in the negotiation 
and drafting of this Agreement and the other documents and agreements contemplated herein.  In 
the event an ambiguity or question of intent or interpretation arises under any provision of this 
Agreement or any other document or agreement contemplated herein, this Agreement and such 
other documents and agreements shall be construed as if drafted jointly by the parties thereto, and 
no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of 
authoring any of the provisions of this Agreement or any other documents or agreements 
contemplated herein.  This Agreement shall be interpreted in such a manner as to be effective and 
valid under applicable law, but if any provision hereof shall be prohibited or invalid under any 
such law, such provision shall be ineffective to the extent of such prohibition or invalidity, without 
invalidating or nullifying the remainder of such provision or any other provisions of this 
Agreement. 

7.16 Securities Laws Matters.  Upon any acquisition by a Member of any Interest, 
whether by purchase from another Member, issuance by the Company or otherwise, each such 
Member represents and warrants to, and agrees with, the Company (as of the date hereof and as of 
each other date such Member acquires any Interests) as follows: 

(a) Such Member understands that such Member must bear the economic risk 
�R�I���V�X�F�K���0�H�P�E�H�U�¶�V���L�Q�Y�H�V�W�P�H�Q�W���I�R�U���D�Q���L�Q�G�H�I�L�Q�L�W�H���S�H�U�L�R�G���R�I���W�L�P�H; that the Interests acquired by such 
Member have not been registered under the Securities Act or any other applicable securities laws 
and, therefore, cannot be resold unless they are subsequently registered under the Securities Act 
and any other applicable securities laws unless an exception from such registration is available; 
that such Member is acquiring such Interests for investment for the account of such Member and 
not with a view toward resale or other distribution thereof; and that the Company does not have 
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any intention of registering such Interests under the Securities Act or any other securities laws or 
of supplying the information which may be necessary to enable such Member to sell any Interests. 

(b) Such Member has adequate means of providing for �V�X�F�K���0�H�P�E�H�U�¶�V���F�X�U�U�H�Q�W��
�Q�H�H�G�V���D�Q�G���S�H�U�V�R�Q�D�O���F�R�Q�W�L�Q�J�H�Q�F�L�H�V���D�Q�G���K�D�V���Q�R���Q�H�H�G���I�R�U���O�L�T�X�L�G�L�W�\���L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K���V�X�F�K���0�H�P�E�H�U�¶�V��
�,�Q�W�H�U�H�V�W�V�������6�X�F�K���0�H�P�E�H�U���F�D�Q���D�I�I�R�U�G���D���F�R�P�S�O�H�W�H���O�R�V�V���R�I���V�X�F�K���0�H�P�E�H�U�¶�V���L�Q�Y�H�V�W�P�H�Q�W���L�Q���W�K�H���&�R�P�S�D�Q�\����
has evaluated the risks of acquiring the Interests, and has determined that such Interests are a 
suitable investment for such Member. 

(c) The Company has made available to such Member on a confidential basis, 
prior to the acquisition of such Interests, the books and records of the Company and the opportunity 
to ask questions of and receive answers from representatives of the Company concerning the terms 
�D�Q�G���F�R�Q�G�L�W�L�R�Q�V���R�I���V�X�F�K���0�H�P�E�H�U�¶�V���L�Q�Y�H�V�W�P�H�Q�W���D�Q�G���W�K�H���&�R�P�S�D�Q�\�¶�V���D�I�I�D�L�U�V�������6�X�F�K���0�H�P�E�H�U���K�D�V���V�X�F�K��
knowledge and experience in financial, securities, investments and business matters so that such 
�0�H�P�E�H�U�� �L�V�� �F�D�S�D�E�O�H�� �R�I�� �H�Y�D�O�X�D�W�L�Q�J�� �W�K�H�� �P�H�U�L�W�V�� �D�Q�G�� �U�L�V�N�V�� �R�I�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �D�F�T�X�L�V�L�W�L�R�Q�� �R�I�� �V�X�F�K��
Interests. 

(d) All representations and warranties contained in this Section shall survive the 
execution and delivery of this Agreement and the issuance of Interests to such Member. 

ARTICLE VIII.  
DEFINITIONS  

For purposes of this Agreement, the following terms shall have the following respective 
meanings: 

Act has the meaning specified in Section 1.1. 

Adjustment Date means the date on which any of the events described in Regulation 
1.704-1(b)(2)(iv)(f)(5) occurs. 

Affected Member has the meaning specified in Section 6.5(a). 

Affiliate  has the meaning given to it in Rule 405 promulgated under the Securities Act. 

Agreement means this Limited Liability Company Agreement, as amended, modified or 
supplemented from time to time. 

Assignee �P�H�D�Q�V���D���3�H�U�V�R�Q���W�R���Z�K�R�P���D�O�O���R�U���S�D�U�W���R�I���D���0�H�P�E�H�U�¶�V���8�Q�L�W�V���K�D�Y�H���E�H�H�Q���&�R�Q�Y�H�\�H�G����
but who (i) has not fulfilled the conditions necessary to becoming a Substituted Member, or (ii) is 
otherwise prohibited by the terms of this Agreement from becoming a Substituted Member. 

Bankruptcy Law  means any law relating to bankruptcy, insolvency, reorganization, 
liquidation or other relief of debtors, including Title 11 of the United States Code, as amended. 

Board of Managers has the meaning specified in Section 2.2. 

Buy-Out Price has the meaning specified in Section 6.6(a). 
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Buy-Sell Election Date has the meaning specified in Section 6.6(d). 

Buy-Sell Offer Notice has the meaning specified in Section 6.6(a). 

Capital Account has the meaning specified in Section 4.1. 

Capital Contributions  has the meaning specified in Section 3.3. 

Claim has the meaning specified in Section 2.11. 

Code means the Internal Revenue Code of 1986, as amended. 

Common Member means a Member holding Common Units. 

Common Units means those Units denominated as Common Units herein. 

Company has the meaning specified in the preamble. 

Company Notice means a notice provided by the Company to exercise its First Refusal 
Right. 

Company Undersubscription Notice means a notice to Electing Members regarding 
undersubscribed Transfer Units. 

Conveyance means the transfer of ownership by sale, exchange, assignment, gift, 
donation, grant or other conveyance of any kind, whether voluntary or involuntary, including 
conveyances by operation of law or legal process (and hereby expressly includes with respect to a 
Member, Assignee or other Person any voluntary or involuntary: (a) appointment of a receiver, 
trustee, liquidator, custodian or other similar official for such Member, Assignee or other Person 
or all or any part of the property of such Member, Assignee or other Person under any Bankruptcy 
Law, (b) gift, donation, transfer by will or intestacy or other similar type of conveyance or 
disposition, whether inter vivos or mortis causa, and (c) any transfer or other conveyance or 
disposition to a spouse or former spouse (including by reason of a separation agreement or divorce, 
equitable or community or marital property distribution, judicial decree or other court order 
relating to the division or partition of property between spouses or former spouses or other 
Persons)). 

Distribution Threshold shall have the meaning specified in Section 3.3(d). 

Distribution Threshold Unit shall mean each Unit subject to a Distribution Threshold. 

Electing Members means Members who have elected to exercise their Secondary Refusal 
Right. 

Encumbrance means any lien, mortgage, pledge, collateral assignment, security interest, 
hypothecation or other encumbrance. 
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Equity Agreement shall mean any unit restriction agreement, option or other similar 
agreement or arrangement pursuant to which Units or options are subject to vesting, forfeiture 
and/or repurchase. 

Fundamental Matters has the meaning specified in 6.6(a). 

Gross Asset Value.  �)�R�U���S�X�U�S�R�V�H�V���R�I���G�H�W�H�U�P�L�Q�L�Q�J���D�Q�G���P�D�L�Q�W�D�L�Q�L�Q�J���W�K�H���0�H�P�E�H�U�V�¶���&�D�S�L�W�D�O��
�$�F�F�R�X�Q�W�V�����W�K�H���W�H�U�P���³Gross Asset Value�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���D�V�V�H�W�����W�K�H���D�G�M�X�V�W�H�G���E�D�V�L�V���R�I��
the asset for Federal income tax purposes, except as follows: 

(i) The initial Gross Asset Value of any asset contributed to the Company by a 
Member shall be the gross fair market value of such asset, as determined by the Board of Managers 
and the Member or Members making such contribution. 

(ii)  The Gross Asset Values of all Company assets shall be adjusted to equal 
their respective fair market values, as determined in good faith by the Board of Managers in the 
exercise of its reasonable business judgment on each Adjustment Date (and such adjustment shall 
be deemed to have occurred immediately before the event giving rise to such Adjustment Date).  
Upon the distribution by the Company of any assets in-kind to any Member other than in 
consideration of an Interest, only the Gross Asset Values of the assets actually distributed shall be 
adjusted. 

(iii)  If the Gross Asset Value of an asset has been determined or adjusted 
pursuant to clauses (i) or (ii), such Gross Asset Value shall thereafter be adjusted by the 
depreciation taken into account with respect to such asset for purposes of computing Net Profits 
and Net Losses. 

Incentive Units means those Units denominated as Incentive Units herein. 

Indemnified Person has the meaning specified in Section 2.11. 

Initial Member means NECC or Matthew J. Allen.  

Initiating Member has the meaning specified in Section 6.6(a). 

Interests �P�H�D�Q�V���W�K�H���&�R�P�S�D�Q�\�¶�V���8�Q�L�W�V���D�Q�G���8�Q�L�W���(�T�X�L�Y�D�O�H�Q�W�V�� 

Manager has the meaning specified in Section 2.3. 

Member means each Person who is designated as a Member on the Register (as it may be 
amended from time to time by the Board of Managers), including any Person who is admitted as 
a Member by the Board of Managers after the date hereof in accordance with this Agreement.  
�(�D�F�K���0�H�P�E�H�U���V�K�D�O�O���F�R�Q�V�W�L�W�X�W�H���D���³member�´���R�I���W�K�H���&�R�P�S�D�Q�\���I�R�U���S�X�U�S�R�V�H�V���R�I���W�K�H���$�F�W�� 

Member Buyout Value has the meaning specified in Section 6.5(a). 

Member Notice means a notice provided by a Member to exercise its Secondary Refusal 
Right. 
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Member Notice Period means the �I�L�I�W�H�H�Q�������������G�D�\�V���D�I�W�H�U���W�K�H���&�R�P�S�D�Q�\�¶�V���G�H�D�G�O�L�Q�H���I�R�U���L�W�V��
delivery of the Secondary Notice. 

NECC means New England Craft Cultivators, LLC. 

Net Profits and Net Losses means for each taxable year of the Company (or other period 
�I�R�U�� �Z�K�L�F�K�� �1�H�W�� �3�U�R�I�L�W�� �R�U�� �1�H�W�� �/�R�V�V�� �P�X�V�W�� �E�H�� �F�R�P�S�X�W�H�G���� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �W�D�[�D�E�O�H�� �L�Q�F�R�P�H�� �R�U�� �O�R�V�V��
determined in accordance with Section 703(a) of the Code, with the following adjustments: 

(i) all items of income, gain, loss, deduction, or credit required to be stated 
separately pursuant to Section 703(a)(1) of the Code shall be included in computing taxable 
income or loss; 

(ii)  any tax-exempt income of the Company, not otherwise taken into account 
in computing Net Profit or Net Loss, shall be included in computing taxable income or loss; 

(iii)  any expenditures of the Company described in Section 705(a)(2)(B) of the 
Code (or treated as such pursuant to Regulation Section 1.704-1(b)(2)(iv)(i)) and not otherwise 
taken into account in computing Net Profit or Net Loss, shall be subtracted from taxable income 
or loss; 

(iv) gain or loss resulting from any taxable disposition of Company property 
shall be computed by reference to the Gross Asset Value of the property disposed of as of the date 
of such disposition, rather than the tax basis of the property, notwithstanding the fact that the Gross 
Asset Value differs from the adjusted basis of the property for federal income tax purposes; 

(v) in lieu of the depreciation, amortization or cost recovery deductions 
allowable in computing taxable income or loss, there shall be taken into account the depreciation 
computed that bears the same relationship to the Gross Asset Value of the asset as the depreciation, 
amortization, or other cost recovery deduction computed for tax purposes with respect to such 
asset for the applicable period bears to the adjusted tax basis of such asset at the beginning of each 
relevant period, or if such asset has a zero adjusted tax basis, depreciation shall be an amount 
determined under any reasonable method selected by the Board of Managers; 

(vi) for the avoidance of doubt, any items which are specially allocated to a 
Member pursuant to Section 704(c) of the Code and Section 4.5 of this Agreement shall not be 
taken into account in computing Net Profit or Net Loss; and 

(vii)  any adjustment to the Gross Asset Values of Company assets on any 
Adjustment Date shall constitute an item of Net Profit or Net Loss as appropriate and shall be 
allocated to the Members immediately before the event that gave rise to such Adjustment Date. 

Non-Funding Common Holders has the meaning specified in Section 5.2(b). 

Permitted Transfer has the meaning specified in Section 6.1(b). 

Permitted Transferee has the meaning specified in Section 6.1(b). 
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Person means any natural person or corporation, limited liability company, partnership, 
trust or other entity. 

Register has the meaning specified in Section 3.3. 

Regulations means the Treasury Regulations promulgated under the Code, as amended 
from time to time. 

Regulatory Allocations has the meaning specified in Section 4.6. 

Related Company or Related Companies means the Company or any Subsidiary of the 
Company. 

Related Party means an immediate family member of any Member. 

Related Party Agreement means an agreement or arrangement in which the Company 
will be a participant and any Related Party has or will have a direct or indirect, material interest. 

Responding Member has the meaning specified in Section 6.6(a). 

Response Notice has the meaning specified in Section 6.6(d). 

Right of First Refusal means the right, but not an obligation, of the Company to purchase 
some or all of the Transfer Units that a Transferring Member proposes to transfer in a Proposed 
Transfer by such Transferring Member, on the terms and conditions specified in the Proposed 
Transfer Notice. 

Secondary Notice means written notice from the Company to the Transferring Member 
and the Non-Transferring Members that the Company does not intend to exercise its Secondary 
Refusal Right as to all Transfer Units with respect to any Proposed Transfer by a Transferring 
Member. 

Secondary Refusal Right means the right, but not an obligation, of the Members to 
purchase some or all of the Transfer Units not purchased pursuant to the Right of First Refusal, on 
the terms and conditions specified in the Proposed Transfer Notice. 

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

Selling Party has the meaning specified in Section 6.5(a). 

Sell-out Price has the meaning specified in Section 6.6(a). 

Subsidiary and Subsidiaries means any direct or indirect, wholly or partially owned, 
subsidiary of the Company. 

Substituted Member means any Person who becomes or is deemed a Substituted Member 
pursuant to Article VI. 

Target Amounts has the meaning specified in Section 4.10. 
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Tax Items means items of income, gain, deduction, loss or credit for Federal income tax 
purposes. 

Tax Rate shall be such rate as the Board of Managers may determine from time to time; 
provided that the Board of Managers may increase or decrease such rate to take into account any 
change in Federal, state, local or foreign tax laws and regulations and may apply different or 
separate rates to different classes of income or gain. 

Transfer means: (a) as a noun, any Conveyance or Encumbrance, and (b) as a verb, the 
act of making any voluntary or involuntary transfer, directly or indirectly, by operation of law or 
otherwise. 

Transfer Units means Common Units owned by a Member. 

Transferring Member has the meaning specified in Section 6.2(b). 

Triggering Event has the meaning specified in Section 6.5(a). 

Unauthorized Transfer has the meaning specified in Section 6.1(d). 

Unit  means any equity interest in the Company outstanding from time to time. 

Unit Equivalents means any Unit convertible into or exchangeable for Units or any right, 
warrant or option to acquire Units or such convertible or exchangeable Units. 

Unreturned Capital Contribution  means the aggregate Capital Contribution made by a 
�K�R�O�G�H�U���R�I���&�R�P�P�R�Q���8�Q�L�W�V���L�Q���U�H�V�S�H�F�W���R�I���V�X�F�K���K�R�O�G�H�U�¶�V���&�R�P�P�R�Q���8�Q�L�W�V���U�H�G�X�F�H�G���E�\���D�O�O���'�L�V�W�U�L�E�X�W�L�R�Q�V��
made or treated as made pursuant to Sections 5.1(b), 5.1(c) and/or 5.2 to such holder in respect of 
its Common Units. 

 

[Remainder of Page Intentionally Left Blank] 
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This Agreement has been executed and is effective as of the date first above written. 

MEMBERS: 

 

 

Matthew J. Allen 

 

New England Craft Cultivators, LLC  

 

By:______________________________ 
Wesley J. Ritchie 
Co-Chief Executive Officer 
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Exhibit A  

Names and Addresses of Members 

 

Matthew J. Allen 
54 Central Square, 2C 
Lynn, MA 01901 

 

New England Craft Cultivators, LLC 
12 Robeson St. 
Jamaica Plain, MA 02130 

 

Dennis DePaolo 
108 W Leyden Rd 
Colrain, MA 01340 
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Exhibit B  

Joinder Agreement 

The undersigned is executing and delivering this Joinder Agreement pursuant to the 
Limited Liability Company Agreement dated as of April 1, 2021 (as the same may hereafter be 
�D�P�H�Q�G�H�G�����W�K�H���³LLC Agreement�´�������R�I���0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&�����D���0�D�V�V�D�F�K�X�V�H�W�W�V���O�L�P�L�W�H�G���O�L�D�E�L�O�Lty 
�F�R�P�S�D�Q�\�����W�K�H���³Company�´�������E�\���D�Q�G���D�P�R�Q�J���W�K�H���0�H�P�E�H�U�V���Q�D�P�H�G���W�K�H�U�H�L�Q�� 

By executing and delivering this Joinder Agreement to the Company, the undersigned 
hereby agrees to become a party to, to be bound by, and to comply with, as a Member, the terms 
and provisions of the LLC Agreement, in each case in the same manner as if the undersigned were 
an original signatory to such agreement. 

Accordingly, the undersigned has executed and delivered this Joinder Agreement as of the 
___ day of __________________, 2021. 

If Individual: 

 

Signature of Member 

Print Name: 

If joint ownership: 

 

Signature of Member 

Print Name: 

If Entity: 

 

Print Entity Name 

By:______________________________ 

Name:___________________________ 

Title:____________________________ 
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MA Craft Cultivation LLC  

Register of Capital Contributions and Unit Ownership 

Updated as of May 10, 2021 

 
Member Capital 

Contribution  
Number of 
Common 

Units 

Number of 
Incentive 

Units 

Date of 
Issuance 

Matthew J. Allen $25,000 2,942 0 01/07/2021 

New England Craft 
Cultivators, LLC 

$0 6,083 0 01/07/2021 

Dennis DePaolo $0 975 0 5/10/2021 

Totals: $25,000 10,000 0  
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#&74'&*!'$!82+>#42<&!<$?&#4D&H!!
!
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! #!

!"#$%"&'#$()'*+"'*,-# ))$#.(/*-0//#1)"- #
!

/(!!"%2 !
!
$%!&'()*!&+,*-.(*-/0!1$%&&2!-3!(!4(00(5-3!4+,*-.(*-/0!4/67(08!399:-0;!,-4903+'9!)/'!( 0!/+*<//'!
4(00(5-3!)('6 !-0!$(33(4=+39**3>!$%&&!-3!,9<!58!$(**!%,,90!?-*=!7('*09'3!@+'9!@+'05+,,!(0<!
A93!B-*4=-9>!@+'9!(0<!A93!/?0!C9?!D0;,(0<!&'()*!&+,*-.(*/'3!1CD&&2E!(!4(00(5-3!4/67(08!*=(*!
-3!-0!*=9!7'/4933!/)!/790-0;!*='99!(<+,*!4/03+67*-/0!4(00(5-3!<-37903('-93!-0!$(33(4=+39**3>!
$%&&!-3!(!7('*-(,,8!/?09<!3+53-<-('8!/)!CD&&>!!!
!!
%,,90!=(3!3790*!*=9!,(3*!"F!89('3!(<./4(*-0;!)/'!*=9!,9;(,-G(*-/0!/)!4(00(5-3!(*!*=9!3*(*9!(0<!
)9<9'(,!,9.9,3E!59;-00-0;!-0!#HHI!?=90!=9!)/+0<9<!*=9!4/(,-*-/0!/)!69<-4(,!4(00(5-3!7(*-90*3E!
</4*/'3E!(0<!7+5,-4!=9(,*=!;'/+73!*=(*!,(*9'!5'/+;=*!*=9!#H"#!$(33(4=+39**3!69<-4(,!4(00(5-3!
5(,,/*!-0-*-(*-.9!*/!*=9!./*9'3>!!@+'05+,,!(0<!B-*4=-9!=(.9!9(4=!5+-,*!4('99'3!-0!$(33(4=+39**3!
(<./4(*-0;!)/'!7'/;'933-.9!3/4-(,!4=(0;9!(4'/33!<'+;!7/,-48E!JKL@M!9N+(,-*8E!,(?E!(0<!9,94*/'(,!
7/,-*-43>!!
!
@/;9*=9'!*=-3!*9(6!7/3393393!*=9!094933('8!+0<9'3*(0<-0;!/)!6+0-4-7(,!(0<!3*(*9!;/.9'0690*E!
*94=0-4(,!:0/?O=/?E!(0<!<997!4/0094*-/03!-0!*=9!4(00(5-3!-0<+3*'8!*/!5'-0;!*/;9*=9'!(!
)/'6-<(5,9!*9(6!(0<! 0(.-;(*9 !*=9!4/67,-4(*9<!3*(*9!(0<!,/4(,!,-4903+'9!7'/4933>!
!
&+''90*,8E!*=9'9!-3!0/*!90/+;=!4(00(5-3!3+77,8!-0!$(33(4=+39**3E!4'9(*-0;!3/69!/)!*=9!=-;=93*!
?=/,93(,9!7'-493!-0!*=9!4/+0*'8>!P+'!7'-/'-*8!-3!*/!5'-0;!4(00(5-3!*/!6(':9*!(3!N+-4: ,8!(3!7/33-5,9!
-0!/'<9'!*/!6(Q-6-G9!7'/)-*!)/'!-0.93*/'3 !59)/'9 !=+0<'9<3!/)!(<<-*-/0(,!4+,*-.(*/'3!969';9E!
<'-.-0;!7'-493!</?0>!L94(+39!/+'!/+*<//'!;'/?!-3!6/'9!909';8!9))-4-90*!*=(0!-0<//'!3-*93E!?9!
?-,,!'96(-0!7'/)-*(5,9!9.90!-0!(!4/679*-*-.9!6(':9* >!!P+'!7('*09'3=-7!?-*=!CD&&E!(!<-37903('8!
*=(*!)9(*+'93!/0,8!4'()*!7'/<+4*3E!$%&&!?-,,!59!;+('(0*99<!(!'/+*9!*/!6(':9*E!;(-0-0;!(!
4/679*-*-.9!9<;9!/.9'!/*=9'!3*(0< O(,/09!4+,*-.(*/'3>!!
!
!"#"$%&'%(&!')*+#&
&
$%&&R3!-<90*-*8!-3!'//*9<!-0!*=9!5(4:;'/+0<!/)!-*3!)/+0<9'3E!(,,!/)!?=/!=(.9!9Q*903-.9!7/,-*-4(,!
9Q79'-9049!-0!7+5,-4!=9(,*=E!3/4-(,!S+3*-49E!(0<!(<./4(48>!!A9!59,-9.9!*=(*!*(Q-0;!(0<!'9;+,(*-0;!
4(00(5-3!-3!*=9!593*!'/+*9!*/?('<3!-67'/.-0;!09;(*-.9!7+5,-4!=9(,*=E!7+5,-4!3()9*8E!(0<!3/4-(,!
-67(4*3!(33/4-(*9<!?-*=!*=9!-,,-4-*!4(00(5-3!6(':9*>!!A9!59,-9.9!*=(*!4(00(5-3!,9;(,-G(*-/0!
7'9390*3!(0!+07'949<90*9<!94/0/6-4!/77/'*+0-*8!)/'!36(,,!)(6-,8!'+0!5+3-093393E!5+*!=-;=!
'9;+,(*/'8!(0<!)-0(04-(,!5(''-9'3!*/!90*'8!7'9.90*!$(33(4=+39**3!)'/6!'9(,-G-0;!*=9!4(00(5-3!
,(?R3!7'/6-39!*=(*!3/69!5909)-*3!)'/6!*=9!09?!6(':9*!?-,,!(44'+9!-0!('9(3!<-37'/7/'*-/0(*9,8!
())94*9<!58!*=9!T'+;!A('>!A9!399:!(!'/,9!-0!<9)-0-0;!*=9!4'()*!4(00(5-3!6(':9*!-0!
$(33(4=+39**3!58!9Q7(0<-0;!(44933!*/!*=9!/77/'*+0-*8!-*!7'/.-<93>!
!



! U!

C9?!D0;,(0<!&'()*!&+,*-.(*/'3E!*=9!'9*(-,!4(00(5-3!
4/67(08!,9<!58!@+'9!(0<!A93E!)9(*+'93!7'/<+4*3!
)'/6!,/4(,,8!/?09<!36(,,!4+,*-.(*/'3E!36(,,!
6 (0+)(4*+'9'3E!(0<!6-4'/5+3-093393!*/!5'-0;!*=9!
=-;=93*!N+(,-*8E!,/4(,,8!(0<!3+3*(-0(5,8!;'/?0!4'()*!
4(00(5-3!7'/<+4*3!*/!*=9!6(':9*>!!L8!3*/4:-0;!
*=939!7'/<+4*3!-0!*=9-'!3*/'93E!CD&&!-0*90<3!*/!
3+77/'*!)(6-,8!'+0!5+3-093393!?=-,9!<'-.-0;!*=9!
<9.9,/7690*!/) !(!4'()*!4(00(5-3!6(':9*!-0!
$(33(4=+39**3!*=(*!?-,,!=9,7!36(,,9'!7'/<+49'3!-0!
*=9!,/0;!'+0>!
!
%*!,9(3*!-0!*=9!-*3!-0-*-(,!3*(;93E!$%&&!?-,,!099<!*/!7('*09'!?-*=!9Q*'(4*/'3!(0<!6(0+)(4*+'9'3!*/!
*+'0!5-/6(33!7'/<+49<!/0!*=9!)('6!-0*/!9<-5,93E!*-04*+'93E!(0<!9Q*'(4*3!*=(*!0/0O36/:-0;!
4/03+69'3!399:>!V-6-,(',8E!6(08!36(,,!6(0+)(4*+'9'3!=(.9!0/!'9,-(5,9!3/+'49!/ )!4(00(5-3!*/!
*+'0!-0*/!9<-5,93!(0<!/*=9'!7'/<+4*3E!?=-,9!,(';9E!6+,*-O3*(*9E!.9'*-4(,,8!-0*9;'(*9<!4/679*-*/'3!
6(-0*(-0!(0!(<.(0*(;9!58!;'/?-0;!*=9-'!/?0!4(00(5-3!?-*=!?=-4=!*/!6(:9!/*=9'!7'/<+4*3> !
!
W0!$(33(4=+39**3E!5+3-0933!/?09'3!)'/6!4/66+0-*-93!<-37'/7/'*-/0(*9,8!())94*9<!58!*=9!T'+;!
A('!4(0!/5*(-0!(0!XD4/0/6-4!D67/?9'690*!%77,-4(0*Y!3*(*+3!58!=(.-0;!*=9-'!5(4:;'/+0<!
.9'-)-9<>!!@'+9!*/!/+'!.-3-/0!(0<!*=9!(77'/(4=!/)!*=9!'9*(-,!3*/'93!/?09<!58!CD&&E!?9!?-,,!
4/,,(5/'(*9!?-*=!*=939!36(,,E!,/4(,,8!/?09<!5+3-093393!(0<!D4/0/6-4!D67/?9'690*!%77,-4(0*3!
*/!=9,7!903+'9!*=(*!*=98!=(.9!(!'9,-(5,9!3/+'49!/)!N+(,-*8!4(00(5-3!?-*=!?=-4=!*/!6(0+)(4*+'9!
*=9-'!7'/<+4*3>!
!
,$-&."%+&/'01+2&3--$02*%"2"+#&&
!
@=9!(<+,*!4/03+67*-/0!4(00(5-3!6(':9*!-0!$(33(4=+39**3!-3!3*-,,!8/+0;>!!%,*=/+;=!*=9!./*9'3!
(77'/.9<!*=9!,9;(,-G(*-/0!5(,,/*!-0-*-(*-.9!-0!#H"ZE!*=9!)-'3*!0/0 O69<-4(,!<-37903('8!<-<!0/*!/790!
+0*-,!*?/!89('3!,(*9'E!-0!C/.9659'!/ )!#H"[>!!%3!/)!\(0+('8E!#H#"E!09(',8!"HH!'9*(-,9'3!(0<!FF!
4+,*-.(*/'3!=(.9!'949-.9<!)-0(,!,-490393E!7(,-0;!-0!4/67('-3/0!*/!3*(*93!,-:9!&/,/'(</!?=9'9!
*=9'9!('9!4+''90*,8!/.9'! ]FH!4(00(5-3!'9*(-,!5+3-0933!-0!T90.9'!(,/09! E!/'!J/3!%0;9,93E!?=-4=!
=/3*3!"[I!'9*(-,9'3 ">!@=-3!69(03!*=(*!*=9!4(00(5-3!6(':9*!-0!$(33(4=+39**3!3*-,,!=(3!3-;0-)-4(0*!
'//6!*/! ;'/?> !
&
V*(*9?-<9!<(*(!3+77/'*3!*=-3!(0(,83-3E!3=/?-0;!(!3*9(<8!-04'9(39!-0!3(,93!(0<!7'/<+4*-/0!-0!
$(33(4=+39**3!/.9'!*=9!7(3*!*?/!89('3E!?-*=!4+6+,(*-.9!'9*(-,!3(,93!0/?!(6/+0*-0;!*/!^">"Z!

!
! !"#$!%$&'$(!)*++,-*(,./'$!011(*,2#3!4$,5/&6!.#$!7,8!/&!9:&/2/1,+!9,(/;:,&,!9,&,6$<$&.3!=>=>?!
#..1@ABBCCC?5$&'$(6*'?*(6BD/+$@B,@@$.@B1:-+/2B<,(/;:,&,E/&D*B5*2:<$&.@B*$+F<,(/;:,&,($1*(.F=>=>F2=?15D!
" !!"#$%&'()'*+,'-./"%",'0#..#12,'34,2.",,",'5+2,"6'7+'*+,"'* 28".,",'+.'!"9':"#$;,'<#&=' 9,(/;:,&,!G:@/&$@@!%,/+83!
%$2?!=H3!=>=>?!#..1@ABB<;-/I5,/+8?2*<B&$,(+8EJ>E+*@E,&6$+$@E2,&&,-/@E-:@/&$@@$@E1*/@$5E.* E+*@$E+/2$&@$@E*&E;,&EHE
=>=HB!



! ] !

5-,,-/0#E!/)!?=-4=!Ẑ_H!6-,,-/0!?(3!;909'(*9<!-0!*=9!#H#H!4(,90<('!89('!(,/09$>!!@=-3!(6/+0*3!*/!
(5/+*!#"!6-,,-/0!-0<-.-<+(,!4(00(5-3!7,(0*3!;'/?0!-0!*=9!3*(*9>%!&+''90*,8E!/0,8!F_!4+,*-.(*/'3!
?-*=!S+3*!+0<9'!#!6-,,-/0!3N+('9!)99*!/)!,-49039<!4(0/78!'97'9390*!*=9!90*-'9!;'/?-0;!4(7(4-*8!
/)!*=9!$(33(4=+39**3>!@=-3!-3!0/*!90/+;=!*/!39'.9!4/03+69'3E!(0<!-3!/09!'9(3/0!?=8!*=9!-,,-4-*!
6(':9*!4/0*-0+93!*/!*='-.9>&!!
!
@=939!3*(*9!)-;+'93!<96/03*'(*9!*=(*!/77/'*+0-*8!(5/+0<3!)/'!4+,*-.(*/'3!3(..8!90/+;=!*/!
N+-4:,8!0(.-;(*9!*=9!,/4(,!(0<!3*(*9!(77'/.(,!7'/493393!-0!/'<9'!*/!4(7*+'9!(!36(,,!7/'*-/0!/)!
*=9!969';-0;!6(':9*>!&+''90*,8E!/0!(.9'(;9!9(4=!4+,*-.(*/'!-3!7'/<+4-0;!90/+;=!4(00(5-3!*/!
3+77,8!'9*(-,9'3!?-*=!/.9'!^"" !6-,,-/0 ' !/)!4(00(5-3!7'/<+4*3!(00+(,,8>!!T96(0<! -3!7'/S94*9<!*/!
-04'9(39!(3!6/'9!'9*(-,9'3!/790!-0!4+''90*,8!+0<9'39'.9<!('9(3!/)!*=9!3*(*9E!-04,+<-0;!*=9!
L/3*/0!69*'/!('9( >!!!
!
4$0+&4$5-+2+%6"+#&'%(&70$8+##"$%')&,+'5&
&
/'22&9))+%E!4:3 &
!
$(**!%,,90!=(3!(<./4(*9<!)/'!4(00(5-3!7/,-48!'9)/'6!-0!$(33(4=+39**3!)/'!"]!89('3>!`9!)/ +0<9<!
*=9!;'/+7!*=(*!5'/+;=*!*=9!69<-4(,!4(00(5-3!5(,,/*!-0-*-(*-.9!*/!*=9!3*(*9R3!./*9'3!-0!#H"#E!
(<.-39<!*=9!3*(*9!/0!'9;+,(*-/03!)/'!*=9!69<-4(,!(0<!(<+,*O+39!7'/;'(63E!(0<!'97'9390*9<!*=9!
%69'-4(0!&-.-,!J-59'*-93!a0-/0!/0!*=9!3*(*9R3!P79'(*-0;!a0<9'!*=9!W0),+9049!&/66-33-/0>!!W0!
(<<-*-/0E!=9!=(3!"F!89('3!/)!6(0(;9'-(,!9Q79'-9049!3*966-0;!)'/6!*=9!)//<!39'.-49!-0<+3*'8>!
!
%,,90!9('09<!(0!$>V>!-0!a'5(0!(0<!B9;-/0(,!b/,-48!)'/6!C/'*=9(3*9'0!a0-.9'3-*8!-0!#H"UE!?=9'9!
=9!3*+<-9<!94/0/6-4!<9.9,/7690*!(0<!'9;-/0(,!7/,-48!(0<!69*!@+'9!@+'05+,,>!
!
;+#&<"26="+>&:#?@>&4$A8$*%(+0&$8&/944>&4$A4:3&$8&B:44&
&
A93!-3!&/O&DP!/)!C9?!D0;,(0<!&'()*!&+,*-.(*/'3!1CD&&2E!?=-4=!=(3!*?/!7'/.-3-/0(,!,-490393!)/'!
4(00(5-3!<-37903('-93!-0!*=9!J/?9,,!('9(>!
!

!
#!>#,,#8?4,"77,'>#$2@4#.#'A#%",'BC8""6'DE'>2%%2+.=!9,(/;:,&,!9*<$&.3 '
#..1@ABBCCC?<,(/;:,&,<*<$&.?&$.B<,@@,2#:@$..@E<,(/;:,&, E@,+$@E$K2$$5EHE-/++/*&E@/&2$E,5:+.E:@$E@,+$@E
+,:&2#$5E($6:+,.*(@E,&&*:&2$B!
$!),&&,-/@!)*&.(*+!)*<</@@/*&3!#..1@ABB*1$&5,.,?<,@@E2,&&,-/@E2*&.(*+?2*<BL&5:@.(8E,&5EM(*5:2.@BM:-+/2EN/$CE
O,2/+/.8E02./'/.8E%,/+8E"*.,+@B;PQREP:@:!
%!),&&,-/@!)*&.(*+!)*<</@@/*&3!#..1@ABB*1$&5,.,?<,@@E2,&&,-/@E2*&.(*+?2*<B@.*(/$@B@BS,+$@E,&5EM(*5:2.E
%/@.(/-:./*&BKCCTE8PI(!
&!7#8!9*@.!9,@@!9,(/;:,&,!S,+$@!0($!*&!.#$!G+,2T!9,(T$.!"C*!U$,(@!0D.$(!4$6,+/I,./*&3!"#$!G*@.*&!V+*-$3!
O$-(:,(8!=3!=>HW?!#..1@ABBCCC?-*@.*&6+*-$?2*<B&$C@B<,(/;:,&,B=>HWB>=B>=B/++/2/.E1*. E<,(T$. E($<,/&@E
@.:--*(&+8E(*-:@.BOQQX-,K4'6T("GH0GYZ-[4B@.*(8?#.<+!
' !@/*(,!#H#H!'9*(-,!3(,93cF_!4+,*-.(*/'3>!
!
!
!



! F!

A93!-3!(0!(**/'098!,-49039<!*/!7'(4*-49!,(?!-0!$(33(4=+39**3!3-049!#H"U!(0<!=(3!?/':9<!-0!
3*(*9!(0<!,/4(,!;/.9'0690*!)/'!/.9'!"]!89('3E!-04,+<-0;!(3!(!,/4(,!9,94*9<!/))-4-(,E!(77/-0*9<!
,/4(,!5/('<!69659'E!(0<!-0!(!.('-9*8! /)! '/,93!-0!3*(*9!;/.9'0690*>!$/3* !'9490*,8E!A93!
6(0(;9<!(!^">#!6-,,-/0!4/0;'933-/0(,!4(67(-;0!(0<!39'.9<!(3!*=9!&=-9)!/)!V*())!)/'!T'(4+*R3!
V90(*/'!L('5('(!JRW*(,-90!)/'!]!89('3E!)'/6!#H"FO#H"_>!̀9!?(3! b/,-*-4(,!(0<!P';(0-G-0;!T-'94*/'!
/)!$(33 ODN+(,-*8!09(',8!"H!89('3!,(*9'!(0<!=(3!39'.9<!/0!*=9!5/('<!/)!7'/;'933-.9!(0<!
7'9.90*-/0!/';(0-G(*-/03!,-:9!b,(009<!b('90*=//<!/)!$%!%<./4(48!d+0<!(0<!*=9!d'(6-0;=(6!
&/(,-*-/0!)/'!*=9!b'9.90*-/0!/)!%,4/=/,!(0<!T'+;!%5+39>!
!
A93!=(3!9Q79'-9049!-0!36(,,!'9*(-,!6(0(;9690*!(0<!-0!7+5,-4!7/,-48!('/+0<!6('- S+(0(>!`9!
(<.-39<!*=9!$(33(4=+39**3!V90(*9!&/66-**99!/0!$('-S+(0(!&=(-'!/0!$(33(4=+39**3R!)-'3*!
,9;-3,(*-.9,8O7(339<!=/69O;'/?!'9;+,(*-/03!(0<!=(3!5990!(4*-.9,8!'+00-0;!(!36(,,!5+3-0933!(3!
?9,,!(3!7/,-*-4(,!4(67(-;03!(4'/33!$(33(4=+39**3!)/'!6(08!89('3>!
!
, *0+&,*0%C*))>&4$A8$*%(+0&&
&
@+'9!-3!&/O&DP!/)!C9?!D0;,(0<!&'()*!&+,*-.(*/'3>!b'-/'!*/!)/+0<-0;!CD&&E!=9!?(3!*=9!9Q94+*-.9!
<-'94*/'!)/'!(!3*(*9?-<9!0/07'/)-*!)/'!)-.9!89('3E!6(0(;-0;!9.9'8!/79'(*-/0(,!(3794*!/)!*=9!
4/67(08>!!@+'9!-3!(!'94/;0-G9<!=9(,*=!4('9!9Q79'*!(0<!9Q79'-9049<!7/,-48!(<./4(*9!-0!3*(*9!(0<!
,/4(,!;/.9'0690*> !%<<-*-/0(,,8E!@+'9!=(3!?/':9<!-0!,/4(,!;/.9'0690*!)/'!09(',8!"H!89('3>! !
!
`9!90'/,,9<!(*!C/'*=9(3*9'0!a0-.9'3-*8!*/!'949-.9!=-3!L>V>!-0!b+5,-4!%<6-0-3*'(*-/0!1W0*9'0(*-/0(,!
%))(-'3!V794-(,-G(*-/02!)/,,/?9<!58!(!$>V>!-0!a'5(0!(0<!B9;-/0(,!b/,-48>!@+'9!?90*!/0!*/!'949-.9!
(!49'*-)-4(*9!/)!9<+4(*-/0!-0!V=(7-0;!`9(,*=4('9!T9,-.9'8!b/,-48!)'/6!*=9!e9009<8!V4=//,!/)!
K/.9'0690*!(*!`('.('<!a0-.9'3-*8> !
!

,11,%'(-*'*0/#"-")2/*/ #
&
4*00+%2&3--$02*%"2D&
&
C/!6(':9*!-0!*=9!0(*-/0!/))9'3!*=9!/77/'*+0-*8!)/'! '(7-<!?9(,*=!;909'(*-/0!4/67('(5,9!*/!*=9!
/77/'*+0-*8!-0!*=9!4(00(5-3!-0<+3*'8!(3!*=9!6/3*!?-<9,8!+39<!-,,-4-*!<'+;!-0!*=9!?/',<!594/693!
(.(-,(5,9!*/!*=9!,9;(,!6(':9*>!!@=9!6/3*!(7*!4/67('-3/0!-3!*=9!9./,+*-/0!*=9!(,4/=/,!6(':9*!
)(49<!(*!*=9!90<!/)!7'/=-5-*-/0!-0!"_"I E!?=90!5-,,-/03!/)!</,,('3!/)! -,,-4-*!3(,93!*'(03-*-/09<!*/!*=9!
,9;(,!6(':9*E!4'9(*-0;!=+;9!)/'*+093!)/'!4/67(0-93!7/3-*-/09<!*/!4(7*+'9!3/69! 9.90!36(,,!
7/'*-/03!/)!*=9!09?,8!,9;(,-G9<!599'E!,-N+/'E!(0<!?-09!3(,93>!!@=9!,9;(,-G(*-/0!/)!4(00(5-3!-0!
$(33(4=+39**3!7'9390*3!(!3-6-,('!/049O-0O( O,-)9*-69!/77/'*+0-*8>!
!
@=9!C/'*=!%69'-4(!,9;(,!4(00(5-3!6(':9*!(6/+0*9<!*/!^"#!5-,,-/0!-0!#H"[E!;'/?-0;!58!UH!
79'490*!/0!*=9!89('>!@=9!,(';93*!6(':9*!?(3!*=9!a0-*9<!V*(*93E!?=-4=!*/*(,9<!^"H>]!5-,,-/0>!
W*!?(3!)/,,/?9<!58!&(0(<(!?-*=!^">Z!5-,,-/0>!%!'97/'*!)'/6!4(00(5-3!-0<+3*'8!(0(,83*3!
%'4.-9?!$(':9*!B939('4=E!-0!7('*09'3=-7!?-*=!LTV!%0(,8*-43! E!)/'94(3*3!*=(*!*=9!90*-'9!
,9;(,!4(00(5-3!6(':9*!-0!C/'*=!%69'-4(!*/!'9(4=!^#]>F!5-,,-/0!-0!3(,93!! !(!#[f!(00+(,!



! Z!

;'/? *=!'(*9!58!#H#">!%3!6/'9!4/+0*'-93!(0<!3*(*93!,9;(,-G9!4(00(5-3!)/'!'94'9(*-/0(,!+39!
(0<!9Q-3*-0;!6(':9*3!6(*+'9!(0<!?-,,!;'/?!*/!^]I>U!5-,,-/0!3-Q!89('3!,(*9'>( !
!
W0!$(33(4=+39**3E!4(00(5-3!'9*(-,!39,,9'3!('9!4,(6/'-0;!)/'!6/'9!?=/,93(,9!7'/<+4*!(3!
4+,*-.(*-/0!-3!0/*!699*-0;!<96(0<>!!%3!(!'93+,*E!4(00(5-3!?=/,93(,9!7'-493!-0!$(33(4=+39**3!(!
89('!(;/!1$('4=!#H#H2!?9'9!3/69!/)!*=9!=-;=93*!-0!*=9!4/+0*'8E!?-*=!7'96-+6!-0<//'!4(00(5-3!
?=/,93(,-0;!(*!^]E#HH!79'!7/+0<!(0<!(.9'(;9!-0<//'!4(00(5-3!?=/,93(,-0;!(*!^ UE[HH!79'!
7/+0<>) !$/'9!'9490*!6(':9*!<(*(!-0<-4(*93!*=(*!?=/,93(,9!7'-493!=(.9!<94'9(39<!3,-;=*,8!5+*!
('9!3*-,,!(6/0;!*=9! =-;=93*!-0!*=9!0(*-/0g!\(0+('8E!#H#"E!?=/,93(,9!-0<//'! 4(00(5-3!-0!
$(33(4=+39**3!?(3!39,,-0;!(*!(77'/Q-6(*9,8!ÛEFHHc79'!7/+0<E!* !?=9'9(3!*=9!0(*-/0?-<9!
(.9'(;9!-3!4,/39'!*/!^ "E_HHc,5!)/'!7'96-+6!-0<//'!; '/? 0!4(00(5-3>!! !!P79'(*/'3 !?=/!('9!(5,9!*/!
09;/*-(*9!,/4(,!(0<!3*(*9!(77'/.(,!*/!6/.9!N+-4:,8!*/?('<3!7'/<+4*-/0!4(0!4(7-*(,-G9!/0!*=939!
=-;=!?=/,93(,9!7'-493!-0!*=9!&/66/0?9(,*=> !
!

!
!
!
/'01+2&E"F+&'%(&E+G5+%2'2"$%&
&
b'-493!('9!,/?9'!-0!/*=9'!3*(*93!?=9'9!*=9'9!-3!6/'9!4/679*-*-/0E!(0<!9.90*+(,,8!?-,,!<94'9(39!
-0!$(33(4=+39**3!(3!*=9!3*(*9!(+*=/'-G93!6/'9!3*/'93!(0<!3+77,8!59;-03!*/!699*!<96(0<>!!

!
( !#..1@ABB-5@,&,+8./2@?2*<B!!
' !7#*+$@,+$!2,&&,-/@!D+*C$(!1(/2$@!/&!9,@@,2#:@$..@!2+/<-!*&!<*:&./&6!5$<,&53!@+:66/@#!@:11+8?!!9,(/;:,&,!
G:@/&$@@!%,/+83!9,(2#!=>=>?!#..1@ABB<;-/I5,/+8?2*<BC#*+$@,+$E2,&&,-/@ED+*C$(E1(/2$@E<,@@,2#:@$..@E2+/<-E*&E
<*:&./&6 E5$<,&5B!
!( !%,.,!D(*<!\$,5@$.?/*3!]$C!4$,D!%,.,!S$('/2$@?!
!! !7#*+$@,+$!2,&&,-/@!1(/2$!/&5$K!D*(!.#$!C$$T!$&5/&6!*&!Y,&:,(8!^)*3!=>=H?!9,(/;:,&,!Z$.,/+!Z$1*(.3!Y,&:,(8!W3!
=>=H?!#..1@ABB<,(/;:,&,($.,/+($1*(.?2*<BC#*+$@,+$E2,&&,-/@E1(/2$E/&5$KED*(E.#$EC$$TE$&5/&6E*&E;,&:,(8 Ê .#E
=>=>B!



! I !

`/?9.9'E!*=9 !9Q79'-9049!/)!/*=9'!3*(*93!-0<-4(*93!*=(*!*=9'9!-3!3*-,,!7,90*8!/)!'//6!)/'!*=9!
$(33(4=+39**3!6(':9*!*/!;'/?>!!&/,/'(</!'97'9390*3!*=9!593*!4/67('-3/0!594(+39!/)!-*3!
3-6-,(',8!3-G9<!7/7+,(*-/0g!&/,/'(</!-3!=/69!*/!(5/+*!F>[!6-,,-/0!'93-<90*3!(0<!$(33(4=+39**3!
Z>_!6-,,-/0>!!&/,/'(</!(,3/!=(3!(!3,-;=*,8!,933!'93*'-4*-.9!,-4903-0;!7'/4933!*=(0!$(33(4=+39**3E!
4'9(*-0;!(!6/'9!4/679*-*-.9!6(':9*>! !
!
@=9!$(33(4=+39**3!6(':9*!-04,+<93!=-;=9'!5(''-9'3!*/!90*'8!<+9!*/!(!6/'9!/09'/+3!3*(*9!
7'/4933!(0<!(!=-;=9'!<9;'99!/)!,/4(,!4/0*'/,>!!@=9'9)/'9!*=9!0+659'!/)!4+,*-.(*/'3! -0!
$(33(4=+39**3!-3!,-:9,8!*/!9./,.9!(*!(!3,/?9'!7(49!*=(0!*=(*!-0!&/,/'(</>!&/,/'(</!=(3!(!6/'9!
6(*+'9!6(':9*!=(.-0;!,9;(,-G9<!4(00(5-3!)/'!(<+,*!4/03+67*-/0!-0!#H"#>!!DQ79'*3!-0!
$(33(4=+39**3!93*-6(*9!*=(*!/0,8!U#f!/)!*=9!4(00(5-3!3(,93!-0!*=9!3*(*9!('9!*(:-0;!7,(49!-0!*=9!
,9;(,-G9<!6(':9*>!" !!W0!&/,/'(</E!'9;+,(*9<!'9*(-,9'3!('9!7'9<-4*9<!*/!4(7*+'9!ZZf !/)!*=9!
4(00(5-3!6(':9*!-0!#H"_E!<96/03*'(*-0;!*=(*!*=9!3-G9!/)!*=9!6(':9*!-0!$(33(4=+39**3!=(3!*=9!
7/*90*-(,!*/!6/'9!*=(0! </+5,9!-0!*=9!4/6-0;!89('3!(3!6/'9!3*/'93!4/69!/0,-09!(0<!6/'9!
4/03+69'3!6/.9!(?(8!)'/6!*=9!-,,-4-*!6(':9*> !
!
@=9!7'/<+4*-/0!,9.9,!/)!4(00(5-3!4+,*-.(*/'3!-0!&/,/'(</!-3!(,3/!6+4=!=-;=9'!*=(0!4+''90*!
7'/<+4*-/0!-0!$(33(4=+39**3E!(0/*=9'!-0<-4(*/'!*=(*!*=9!6(':9*!-0!$(33(4=+39**3!=(3!'//6!*/!
;'/?> !%3!/)!\(0+('8E!"E!#H#"E!*=9'9!?9'9!"E"II!,-49039<!4(00(5-3!4+,*-.(*/'3!-0!&/,/'(</!15/*=!
69<-4(,!(0<!(<+,*O+392>!# !!@=939!4+,*-.(*/'3!=(<!/0!=(0< !(0!(.9'(;9!/)!">H_F !6-,,-/0!4(00(5-3!
7,(0*3!1.9;9*(*-.9!(0<!6(*+'92!(*!(08!/09!*-69!<+'-0;!#H"_!1*=9!6/3*!'9490*!89('!)/'!?=-4=!
<(*(!-3!(.(-,(5,92>!$ !!!
!
W0!$(33(4=+39**3!/0!\(0+('8 !"_E!#H#"!*=9'9!?9'9!/0,8!#[ Z!4+,*-.(*/'3!-0!$(33(4=+39**3!
,-49039<!/'!?/':-0;!*=9-'!?(8!*='/+;=!*=9!7'/4933E!?-*=!/0,8!F_!4+,*-.(*/'3!(4*+(,,8!/79'(*-0; >!!
@=98!=(<!(5/+*!##HEHHH!7,(0*3!/0!=(0<!/0!\(0+('8!"E!#H#">!!W0!)(4*!/0,8!I]HE"[F!!"!#$%7,(0*3!
?9'9!=('.93*9<!-0!&"'(%!)#*%!+"%,(#'-%59*?990!?=90!*=9!(<+,*!4/03+67*-/0!7'/;'(6!?(3!
,(+04=9<!(0<!*/<(8!\(0+('8E!#H#">!%!!!
!
A-*=!&/,/'(</!(3!(!5904=6(':E!-*R3!4,9('!*=9!$(33(4=+39**3!6(':9*!=(3!'//6!*/!;'/?!(0<!6/'9!
4+,*-.(*-/0!?-,,!59!099<9<!*/!699*!4/03+69'!<96(0<>!
!

!
!" !G+,2T!<,(T$.!<,8!-$!<,(/;:,&,!+$6,+/I,./*&_@!-/66$@.!2#,++$&6$?!)*<<*&C$,+.#!]$C@3!]*'$<-$(!=W3!=>=>?!
#..1@ABB2*<<*&C$,+.#<,6,I/&$?*(6B<,(/;:,&,B-+,2TE<,(T$. E<,8 E-$E<,(/;:,&, E+$6,+/I,./*&@E-/66$@.E2#,++$&6$B!
!# !9,(/;:,&,![&D*(2$<$&.!%/'/@/*&3!S.,.$!*D!)*+*(,5*?!#..1@ABBCCC?2*+*(,5*?6*'B1,2/D/2B$&D*(2$<$&.B<$5E
($@*:(2$@E,&5E@.,./@./2@!
!$ !=>HW!Z$6:+,.$5!9,(/;:,&,!9,(T$.!`15,.$3!9MV!)*&@:+./&6!,&5!4$$5@!S2#**+!*D!G:@/&$@@!D*(!.#$!)*+*(,5*!
%$1,(.<$&.!*D!Z$'$&:$!9,(/;:,&,![&D*(2$<$&.!%/'/@/*&?!
!%!),&&,-/@!)*&.(*+!)*<</@@/*&3!"*.,+!M+,&.!)*:&.3!Y,&:,(8!HX3!=>=H?!



! [ !

!
!
!
!
b'/<+4*3!
!
%3!(!?=/,93(,9'E!$%&&!?-,,!7'/.-<9!4(00(5-3!),/?9'!(0<!5-/6(33!*/!'9*(-,9'3!(0<!
6(0+)(4*+'9'3>!!d,/?9'!69(03!4(00(5-3!5+<3E!*=9!)/'6!/)!4(00(5-3!*'(<-*-/0(,,8!36/:9<!58!
4/03+69'3>!!L-/6(33!-04,+<93!/*=9'!7('*3!/)!*=9!7,(0*!(0<!),/?9'!*=(*!</93!0/*!7(33!6-4'/5-(,!
*93*-0;>!L94(+39!$(33(4=+39**3!3*(0<('<3!)/'!*93*-0;!)/'!6-4'/5-(,!7'939049!-0!4(00(5-3!-3!
3*'-4*9'!*=(0!)/'!/';(0-4!)//<3E! 3/69!/+*<//' !4(00(5-3!-3!0/*!3+-*(5,9!*/!59!3/,<!-0*(4*>!@=-3!
5-/6(33!-3!3/,<!*/!59!7'/49339<!-0*/!9Q*'(4*3!594(+39!*=9!9Q*'(4*-/0!7'/4933!'96/.93!(08!
+0?(0*9<!4/0*(6-0(0*3>!!DQ*'(4*3!('9!*=90!+39<!*/!6(0+)(4*+'9!-0!9<-5,93E!.(79!7903E!
*-04*+'93E!(0<!*/7-4(,3>!
!
A9!9Q794*!(77'/Q-6(*9,8!#Hf!/)!*=9!4(00(5-3!7'/<+49<!/0!*=9!)('6!*/!59!3/,<!(3!4/03+6(5,9!
),/?9'>!!D-;=*8!79'490*!/)!*=9!7'/<+4*!?-,,!59!3/,<!(3!5-/6(33!*/!59!+39<!*/!7'/<+49<>!!&(00(5-3!
),/?9'!*=(*!7(3393!6(0<(*9<!6-4'/5-(,!(0<!684/*/Q-0!*93*3!4(0!59!3/,<!<-'94*,8!*/!'9*(-,9'3!(*!(!
=-;=9'!7'-49!*=(0!5-/6(33>!
!
4$5-+2"2"H+&9%')D#"#&
&
$%&&!?-,,!59!4/679*-0;!?-*=!=+0<'9<3!/)!/*=9'!4+,*-.(*/'3!-0!$(33(4=+39**3>!!A=(*!39*3!+3!
(7('*! -3!/+'!967=(3-3!/0!3+3*(-0(5,9!/+*<//'!4+,*-.(*-/0!(0<!*=9!6(':9*-0;!3*'(*9;8!/)!/+'!
7('*09'!'9*(-,!93*(5,-3=690*!CD&&!?=-4=!-3!)/4+39<!/0!=-;=,-;=*-0;!4'()*!4(00(5-3!7'/<+49<!58!
)(6-,8!)('69'3!(0<!36(,,!7'/<+49'3 >!
!

!"
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! _!

A=-,9!(*!*=9!59;-00-0;!/)!#H#"!*=9'9!?9'9 !#[" !&!4+,*-.(*/'3!4+''90*,8!,-49039<!/'!-0!*=9!7'/4933!
/)!(77,8-0;!)/'!,-490393!-0!$(33(4=+39**3E!/0,8!#F!('9!7,(00-0;!/0!;'/?-0;!4(00(5-3!/+*<//'3>!!
K'/?-0;!/+*<//'!4(00(5-3!=(3!39.9'(,!(<.(0*(;93>!!W*!-3!6+4=!,933!'93/+'49!-0*903-.9!*=(0!
-0<//'!4+,*-.(*-/0E!'9N+-'-0;!09-*=9'!-0.93*690*!-0!4/3*,8!,-;=*-0;!(0<!90.-'/0690*(,!4/0*'/,!
383*963!0/'!/0;/-0;!7(8690* !/)!9Q/'5-*(0*!909';8!5-,,3>!!$%&&!?-,,!59!(5,9!*/!7'/<+49!
4(00(5-3!(*!(!)'(4*-/0!/)!*=9!4/3*!/)!_Hf!/)!*=9!/*=9'!4+,*-.(*/'3!-0!$(33(4=+39**3!?=/!)(./'!
-0<//'!4+,*-.(*-/0E!903+'-0;!/+'!?=/,93(,9!7'-493!?-,,!'96(-0!4/679*-*-.9!9.90!(3!*=9!0+659'!/)!
4+,*-.(*/'3!-04'9(393!-0!$(33(4=+39**3>!
!
P*=9'!P+*<//'!K'/?9'3 !
!
P)!*=9!#F!/*=9'!/+*<//'!4(00(5-3!)('63!399:-0;!*/!/79'(*9!-0!$(33(4=+39**3!S+3*!9-;=*!/)!*=9!
#F!('9 !/+*<//'!)('6 3!?-*=!(0!(33/4-(*9<!'9*(-,!3*/'9!1%7790<-Q!%2>!!P0,8!"H!=(.9!'949-.9<!)-0(,!
,-4903+'9!)'/6!*=9!3*(*9>!%3!(0!9Q*'969,8!9(',8!6/.9'!-0!*=9!/+*<//'!6(':9*!-0!$(33(4=+39**3E!
$%&&!=(3!(0!+07'949<90*9<!/77/'*+0-*8!*/!<9.9,/7!5'(0<!'94/;0-*-/0!(3!(!7+'.98/'!/)!
3+3*(-0(5,9E!3+0O;'/?0!4(00(5-3!58!-0*9'(4*-0;!?-*=!4/03+69'3!(*!CD&&!'9*(-,!3*/'93>!
!
C9?!D0;,(0<!&'()*!&+,*-.(*/'3!b('*09'3=-7!
&
W0<9790<90*!4+,*-.(*/'3!6+3*!;/!*/!*=9!?=/,93(,9!6(':9*!*/!399:!'9*(-,!3*/'93!?=/!?-,,!5+8!(0<!
<-3*'-5+*9!*=9-'!7'/<+4*E!)(4-0;!4/679*-*-/0!)'/6!/*=9'!4+,*-.(*/'3!-0!*=9!6(':9*!7,(49>!!$%&&!
=(3!(!3-;0-)-4(0*!(<.(0*(;9!/.9'!-0<9790<90*!4+,*-.(*/'3!594(+39!?9!('9!(!7('*-(,,8!/?09<!
3+53-<-('8!/)!C9?!D0;,(0<!&'()*!&+,*-.(*/'3!1CD&&2E!?=-4=!-3!/790-0;!4(00(5-3!'9*(-,!3*/'93!-0!
T'(4+*!(0<!b9779'9,,E!$(33(4=+39**3>!!@=-3!69(03!*=(*!$%&&!?-,,!=(.9!*=9!(<.(0*(;9!/)!(!
7'9<9*9'6-09<!'/+*9!*/!6(':9*>!!@=9!T'(4+*!3*/'9!(,/09!4/+,<!7/*90*-(,,8!7+'4=(39!(!,(';9!
7/'*-/0!/)!$%&&R3!),/?9'!7'/<+4*-/0> !
!
A=-,9!CD&&!-0*90<3!*/!7+'4=(39!?=/,93(,9!4(00(5-3!)'/6!3+77,-9'3!-0!(<<-*-/0!*/!$%&&E!CD&&!
7'/<+4*3!?-,,!59!(!490*'(,!)9(*+'9!/)!*=9!<-37903('-93>!!@=-3!3*'(*9;8!/))9'3!$%&&!*=9!593*!(44933!
*/!*=9!'9*(-,!6(':9*!58!(**'(4*-0;!(!5'/(<!;'/+7!/)!'9;-/0(,!4/03+69'3!*/!CD&&!58!/))9'-0;!(!
<-.9'39!(''(8!/)!;//<3!)'/6!.('-9<!7'/<+49'3E!*=90!3*99'-0;!4/03+69'3!*/!$%&&!7'/<+4*3> !
&
I"88+0+%2"'2"$%&
&
P+'!4(00(5-3!-3!(!<-))9'90*!5'99<!*=(0!*=9!7'/<+4*3!6(33O7'/<+49<!-0!'93/+'49!-0*903-.9E!
('*-)-4-(,,8!4/0*'/,,9<!-0<//'!;'/?!3-*93>!!b'/<+49<!3+3*(-0(5,8E!-*!'9),94*3!*=9!0(*+'(,!;9/;'(7=8!
/)!?93*9'0!$(33(4=+39**3E!3-6-,('!*/!=/?!?-093!'9),94*!*=9-'!*9''/-'!!
!
P+'!3+3*(-0(5,9!;'/?-0;!7'(4*-493!6(:9!/+'!7'/<+4*!(**'(4*-.9!*/!4/03+69'3!?=/!(77'94-(*9!
*=9!/+*<//'3!(0<!-<90*-)8!(3!90.-'/0690*(,-3*3>!V-049!/0,8!"Hf!/)!4(00(5-3!4/67(0-93!*=(*!

!
!&!9,(T$.!`15,.$3!9,@@,2#:@$..@!05:+.!`@$!9,(/;:,&,3!]:2+$:@!a&$3!O$-(:,(83!=>=H?!
D/+$ABBB`@$(@B</@.$(<,..,++$&B%*2:<$&.@B][))BZ$1*(.@b=>,&5b=>Z$@$,(2#B9,(T$.b=>/&b=>a.#$(b=>S.,.$@B
],./*&C/5$B]:2+$:@b=>a&$b=>Eb=>90b=>9,(T$.b=>`15,.$b=> Eb=>=>=HE>=?15D!



! "H!

4+,*-.(*9!-0!$(33(4=+39**3!+39!/+*<//'!;'/?-0;!69*=/<3E!?9!=(.9!*=9!/77/'*+ 0-*8!*/!3*(0<!/+*!
*/!4/03+69'3!(3!/09!/)!*=9!)9?!3+3*(-0(5,8!;'/?0!5'(0<3!-0!*=9!3*(*9>!!
&
J0$K2=&E20'2+GD&
&
$%&&!=(3!(!*?/ O7=(39!;'/?*=!3*'(*9;8!490*9'9<!('/+0<! '(7-<,8!6/.-0;!*/!7,(0*! -0!#H##>!
!
1b=(39!" 2!$%&&!&+,*-.(*-/0!J-49039h!!!L9)/'9!7,(0*-0;!*=9!#H##!4'/7E!?9!?-,,!-03*(,,!(!
;'990=/+39!/0!*=9!)('6!90(5,-0;!7'/7(;(*-/0!*/!59;-0!9(',-9'!-0!*=9!89('!3/!*=(*!4(00(5-3!
7,(0*3!*'(037,(0*9<!*/!*=9!)-9,<!-0!$('4=!?-,,!59!5-;;9'!*=(0!-)!*=98!?9'9!;'/?0!)'/6!399<3!
?-*=/+*!(!;'990=/+39>!!@=-3!?-,,!3-;0-)-4(0*,8!-04'9(39!8-9,<>!B9.90+93!-0!#H##!('9!(0*-4-7(*9<!*/!
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<-'94*9<!<-;-*(,!( 0<!6(Q-6-G(*-/0!/)!)'99!7+5,-4!69<-(>!!@=9!?953-*9!
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CD&&!=(3!9Q-3*-0;!'9,(*-/03=-73!?-*=!-0<9790<90*!6(0+)(4*+'9'3!3+4=!(3!*=9!.9*9'(0O/?09<!
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!
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!
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-0<+3*'8!3(,93!'97/'*3>!!d+*+'9!89('3!('9!7'/S94*9<!5(39<!/0!*=9!79')/'6(049!/)!3-6-,('!6(':9*3!
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! A(3*9!V*/'(;9E!T93*'+4*-/0E!(0<!T-37/3(,!b'/49<+'93!
! C/0 O$('-S+(0(!A(3*9!T-37/3(, !
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! A(*9' !
! V4=9<+,9!
! $-Q-0;!d9'*-,-G9'!
! C+*'-90*3!
! B94/'<!e997-0;!
! b'/7 ( ;(*-/0 !
!
V94+'-*8!b,(0!
! V94+'-*8!%;90*3!
! b'96-393!V94+'-*8!P.9'.-9?!
! %44933!B93*'-4*-/03!
! V83*963!(0<!DN+-7690*!
! d(4-,-*8!b,/*!b,(0!

#
"3!*-*/'%"'*,-#"-3#10%/,--0) #
#
$%&&!-3!(!7('*-(,,8!/?09<!3+53-<-('8!/)!C9?!D0;,(0<!&'()*!&+,*-.(*/'3E!?=-4=!-3!,9<!58!@+'9!(0<!
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Envelope Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Location: Colrain, Massachusetts
Climate Zone: 5a

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation LLC_Existing Barn_Office and Nursery

Building Area Floor Area

1-Nursery (Warehouse) : Nonresidential 862

Envelope Assemblies

R-Value
Post-Alteration Assembly

Cavity Cont. U-Factor

Proposed

SHGC

Max. Allowed

U-Factor SHGC

Roof 1: Attic Roof with Wood Joists, [Bldg. Use 1 - Nursery],
Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

Floor 1: Slab-On-Grade:Unheated, [Bldg. Use 1 - Nursery] --- 10.0 0.100 --- 0.540 ---

NORTH
Exterior Wall 1: Wood-Framed, 16" o.c., [Bldg. Use 1 - Nursery],
Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

EAST
Exterior Wall 1 copy 1: Wood-Framed, 16" o.c., [Bldg. Use 1 -
Nursery], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

Door 2: Wood, Non-Swinging, [Bldg. Use 1 - Nursery] --- --- 0.179 --- 0.179 ---

SOUTH
Exterior Wall 1 copy 3: Wood-Framed, 16" o.c., [Bldg. Use 1 -
Nursery], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

Door 1: Wood, Swinging, [Bldg. Use 1 - Nursery] --- --- 0.370 --- 0.370 ---

WEST
Exterior Wall 1 copy 2: Wood-Framed, 16" o.c., [Bldg. Use 1 -
Nursery], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

(a) Slab-On-Grade proposed and budget U-factors shown in table are F-factors.
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Envelope Compliance Statement
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�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

Envelope PASSES
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�&�2�0�F�K�H�F�N���6�R�I�W�Z�D�U�H���9�H�U�V�L�R�Q����������������

Interior Lighting Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation LLC_Existing Barn_Office and Nursery

Allowed Interior Lighting Power

A
Area Category

B
Floor Area

(ft2)

C
Allowed

Watts / ft2

D
Allowed Watts

(B X C)

1-Nursery (Warehouse)

N/ATotal Allowed Watts =

Area Category Exemption Qualifications

Activity Area
# Fixtures

Repl./AddedPre-Alt. null

Total # Watts

Pre-Alt. Post-Alt.

Nursery ( Warehouse 862 sq.ft.)
Exemption: Replacement of bulbs and ballasts only.

6192.000 6192.000

Proposed Interior Lighting Power
E

(C X D)
D

Fixture
Watt.

A
Fixture ID : Description / Lamp / Wattage Per Lamp / Ballast

B
Lamps/
Fixture

C
# of

Fixtures

Nursery ( Warehouse 862 sq.ft.): Exempt
LED 1: LED Linear 33W: 2 3 64 192
LED 2: LED Other Fixture Unit 50W: 1 120 50 6000

N/ATotal Proposed Watts =

Interior Lighting Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���L�Q�W�H�U�L�R�U���O�L�J�K�W�L�Q�J���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H
�E�X�L�O�G�L�Q�J���S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���L�Q�W�H�U�L�R�U���O�L�J�K�W�L�Q�J
�V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q���G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\
�D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\���U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��

�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

Interior Lighting PASSES
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�&�2�0�F�K�H�F�N���6�R�I�W�Z�D�U�H���9�H�U�V�L�R�Q����������������

Exterior Lighting Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation LLC_Existing Barn_Office and Nursery

1 (Developed rural area)Exterior Lighting Zone

Allowed Exterior Lighting Power

A
Area/Surface Category

B
Quantity

C
Allowed

Watts / Unit

D
Tradable
Wattage

E
Allowed Watts

(B X C)

facade of packaging area (Illuminated area of facade wall or surface) 400 ft2 0 No 0

Total Tradable Watts (a) =
Total Allowed Watts =

Total Allowed Supplemental Watts (b) =

0

0

350

(a) Wattage tradeoffs are only allowed between tradable areas/surfaces.
(b) A supplemental allowance equal to 350 watts may be applied toward compliance of both non-tradable and tradable areas/surfaces.

Proposed Exterior Lighting Power
E

(C X D)
D

Fixture
Watt.

A
Fixture ID : Description / Lamp / Wattage Per Lamp / Ballast

B
Lamps/
Fixture

C
# of

Fixtures

facade of packaging area ( Illuminated area of facade wall or surface 400 ft2): Non-tradable Wattage
LED 1: LED PAR 13W: 2 1 26 26

0Total Tradable Proposed Watts =

Exterior Lighting Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���H�[�W�H�U�L�R�U���O�L�J�K�W�L�Q�J���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H
�E�X�L�O�G�L�Q�J���S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���H�[�W�H�U�L�R�U���O�L�J�K�W�L�Q�J
�V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q���G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\
�D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\���U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��

�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

Exterior Lighting PASSES
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�&�2�0�F�K�H�F�N���6�R�I�W�Z�D�U�H���9�H�U�V�L�R�Q����������������

Mechanical Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Location: Colrain, Massachusetts
Climate Zone: 5a

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation LLC_Existing Barn_Office and Nursery

Mechanical Systems List

Quantity System Type & Description

Split System Heat Pump
Heating Mode: Capacity = 16 kBtu/h,
    Proposed Efficiency = 12.50 HSPF, Required Efficiency = 8.20 HSPF
Cooling Mode: Capacity = 11 kBtu/h,
    Proposed Efficiency = 18.00 SEER, Required Efficiency:  14.00 SEER
Fan System:  S&P TR200 (erv-1) | Nursery -- Compliance (Motor nameplate HP method) : Fails: Fan system has no supply fan

  Fans:
    FAN 1 Terminal Unit, Single-Zone VAV, 170 CFM, 0.1 motor nameplate hp, 0.0 fan efficiency grade

1 HVAC System 2 (Single Zone):

Mechanical Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���P�H�F�K�D�Q�L�F�D�O���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H���E�X�L�O�G�L�Q�J
�S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���P�H�F�K�D�Q�L�F�D�O���V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q
�G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\���D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\
�U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��

�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

�3�U�R�M�H�F�W���7�L�W�O�H��

�'�D�W�D���I�L�O�H�Q�D�P�H��

�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&�B�(�[�L�V�W�L�Q�J���%�D�U�Q�B�2�I�I�L�F�H���D�Q�G���1�X�U�V�H�U�\

�&���?�8�V�H�U�V�?�%�U�\�D�Q�?�'�H�V�N�W�R�S�?�G�H�S�D�R�O�R�?�0�$���&�5�$�)�7���&�8�/�7�,�9�$�7�2�5�6���/�/�&�?�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&�B���(�[�L�V�W�L�Q�J
�%�D�U�Q�B�F�R�P�F�K�H�F�N���F�F�N

�����������������5�H�S�R�U�W���G�D�W�H��

���������R�I�3�D�J�H

�5�I�P�N�B�T���$���$�I�B�M�N�F�S�T�
���"�S�D�I�J�U�F�D�U�
���"�V�T�U�J�O���%�F�T�J�H�O�
���*�O�D�� ��������������������



�&�2�0�F�K�H�F�N���6�R�I�W�Z�D�U�H���9�H�U�V�L�R�Q����������������

Envelope Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Location: Colrain, Massachusetts
Climate Zone: 5a

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V���F�R�P

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation  LLC_Equipment Barn_Packaging area

Building Area Floor Area

1-packaging (Manufacturing Facility) : Nonresidential 856

Envelope Assemblies

R-Value
Post-Alteration Assembly

Cavity Cont. U-Factor

Proposed

SHGC

Max. Allowed

U-Factor SHGC

Roof 1: Attic Roof with Wood Joists, [Bldg. Use 1 - packaging],
Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

Floor 1: Slab-On-Grade:Unheated, [Bldg. Use 1 - packaging] --- 0.0 1.000 --- 0.540 ---

NORTH
Exterior Wall 1: Wood-Framed, 16" o.c., [Bldg. Use 1 -
packaging], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

EAST
Exterior Wall 1 copy 1: Wood-Framed, 16" o.c., [Bldg. Use 1 -
packaging], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

SOUTH
Exterior Wall 1 copy 3: Wood-Framed, 16" o.c., [Bldg. Use 1 -
packaging], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

Door 1: Insulated Metal, Non-Swinging, [Bldg. Use 1 - packaging] --- --- 0.179 --- 0.179 ---

Door 2: Insulated Metal, Swinging, [Bldg. Use 1 - packaging] --- --- 0.370 --- 0.370 ---

WEST
Exterior Wall 1 copy 2: Wood-Framed, 16" o.c., [Bldg. Use 1 -
packaging], Exemption: Framing cavity not exposed.

--- --- --- --- --- ---

(a) Slab-On-Grade proposed and budget U-factors shown in table are F-factors.

�3�U�R�M�H�F�W���7�L�W�O�H��

�'�D�W�D���I�L�O�H�Q�D�P�H��

�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q�����/�/�&�B�(�T�X�L�S�P�H�Q�W���%�D�U�Q�B�3�D�F�N�D�J�L�Q�J���D�U�H�D

�&���?�8�V�H�U�V�?�%�U�\�D�Q�?�'�H�V�N�W�R�S�?�G�H�S�D�R�O�R�?�0�$���&�5�$�)�7���&�8�/�7�,�9�$�7�2�5�6���/�/�&�?�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&�B
�3�D�F�N�D�J�L�Q�J�B�F�R�P�F�K�H�F�N���F�F�N

�����������������5�H�S�R�U�W���G�D�W�H��

���������R�I�3�D�J�H



Envelope Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���H�Q�Y�H�O�R�S�H���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H���E�X�L�O�G�L�Q�J
�S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���H�Q�Y�H�O�R�S�H���V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q
�G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\���D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\
�U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��

�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

Envelope PASSES

�3�U�R�M�H�F�W���7�L�W�O�H��

�'�D�W�D���I�L�O�H�Q�D�P�H��

�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q�����/�/�&�B�(�T�X�L�S�P�H�Q�W���%�D�U�Q�B�3�D�F�N�D�J�L�Q�J���D�U�H�D

�&���?�8�V�H�U�V�?�%�U�\�D�Q�?�'�H�V�N�W�R�S�?�G�H�S�D�R�O�R�?�0�$���&�5�$�)�7���&�8�/�7�,�9�$�7�2�5�6���/�/�&�?�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&�B
�3�D�F�N�D�J�L�Q�J�B�F�R�P�F�K�H�F�N���F�F�N

�����������������5�H�S�R�U�W���G�D�W�H��

���������R�I�3�D�J�H

�5�I�P�N�B�T���$���$�I�B�M�N�F�S�T�
���"�S�D�I�J�U�F�D�U�
���"�V�T�U�J�O���%�F�T�J�H�O�
���*�O�D�� ��������������������



�&�2�0�F�K�H�F�N���6�R�I�W�Z�D�U�H���9�H�U�V�L�R�Q����������������

Interior Lighting Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V���F�R�P

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation  LLC_Equipment Barn_Packaging area

Allowed Interior Lighting Power

A
Area Category

B
Floor Area

(ft2)

C
Allowed

Watts / ft2

D
Allowed Watts

(B X C)

1-packaging (Manufacturing Facility) 856 0.90 770

770Total Allowed Watts =

Proposed Interior Lighting Power
E

(C X D)
D

Fixture
Watt.

A
Fixture ID : Description / Lamp / Wattage Per Lamp / Ballast

B
Lamps/
Fixture

C
# of

Fixtures

packaging ( Manufacturing Facility 856 sq.ft.)
LED 1: LED Linear 33W: 4 4 128 512

512Total Proposed Watts =

Interior Lighting Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���L�Q�W�H�U�L�R�U���O�L�J�K�W�L�Q�J���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H
�E�X�L�O�G�L�Q�J���S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���L�Q�W�H�U�L�R�U���O�L�J�K�W�L�Q�J
�V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q���G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\
�D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\���U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��

�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

Interior Lighting PASSES

�3�U�R�M�H�F�W���7�L�W�O�H��

�'�D�W�D���I�L�O�H�Q�D�P�H��

�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q�����/�/�&�B�(�T�X�L�S�P�H�Q�W���%�D�U�Q�B�3�D�F�N�D�J�L�Q�J���D�U�H�D

�&���?�8�V�H�U�V�?�%�U�\�D�Q�?�'�H�V�N�W�R�S�?�G�H�S�D�R�O�R�?�0�$���&�5�$�)�7���&�8�/�7�,�9�$�7�2�5�6���/�/�&�?�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&�B
�3�D�F�N�D�J�L�Q�J�B�F�R�P�F�K�H�F�N���F�F�N

�����������������5�H�S�R�U�W���G�D�W�H��

���������R�I�3�D�J�H

�5�I�P�N�B�T���$���$�I�B�M�N�F�S�T�
���"�S�D�I�J�U�F�D�U�
���"�V�T�U�J�O���%�F�T�J�H�O�
���*�O�D�� ��������������������



�&�2�0�F�K�H�F�N���6�R�I�W�Z�D�U�H���9�H�U�V�L�R�Q����������������

Exterior Lighting Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V���F�R�P

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation  LLC_Equipment Barn_Packaging area

1 (Developed rural area)Exterior Lighting Zone

Allowed Exterior Lighting Power

A
Area/Surface Category

B
Quantity

C
Allowed

Watts / Unit

D
Tradable
Wattage

E
Allowed Watts

(B X C)

facade of packaging area (Illuminated area of facade wall or surface) 370 ft2 0 No 0

Total Tradable Watts (a) =
Total Allowed Watts =

Total Allowed Supplemental Watts (b) =

0

0

350

(a) Wattage tradeoffs are only allowed between tradable areas/surfaces.
(b) A supplemental allowance equal to 350 watts may be applied toward compliance of both non-tradable and tradable areas/surfaces.

Proposed Exterior Lighting Power
E

(C X D)
D

Fixture
Watt.

A
Fixture ID : Description / Lamp / Wattage Per Lamp / Ballast

B
Lamps/
Fixture

C
# of

Fixtures

facade of packaging area ( Illuminated area of facade wall or surface 370 ft2): Non-tradable Wattage
LED 1: LED PAR 13W: 2 1 26 26

0Total Tradable Proposed Watts =

Exterior Lighting Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���H�[�W�H�U�L�R�U���O�L�J�K�W�L�Q�J���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H
�E�X�L�O�G�L�Q�J���S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���H�[�W�H�U�L�R�U���O�L�J�K�W�L�Q�J
�V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q���G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\
�D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\���U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��

�1�D�P�H�������7�L�W�O�H �6�L�J�Q�D�W�X�U�H �'�D�W�H

Exterior Lighting PASSES

�3�U�R�M�H�F�W���7�L�W�O�H��

�'�D�W�D���I�L�O�H�Q�D�P�H��

�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q�����/�/�&�B�(�T�X�L�S�P�H�Q�W���%�D�U�Q�B�3�D�F�N�D�J�L�Q�J���D�U�H�D
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Mechanical Compliance Certificate

Project Title:

2018 IECC

Project Type: Alteration

Location: Colrain, Massachusetts
Climate Zone: 5a

Construction Site:
���������:���/�H�\�G�H�Q���5�R�D�G
�&�R�O�U�D�L�Q�����0�$������������

Owner/Agent:
�0�D�W�W�K�H�Z���$�O�O�H�Q
�0�$���&�U�D�I�W���&�X�O�W�L�Y�D�W�L�R�Q���/�/�&
�������5�R�E�H�V�R�Q���6�W�U�H�H�W
�-�D�P�D�L�F�D���3�O�D�L�Q�����0�$������������
������������������������
�P�D�W�W�#�Q�H�F�U�D�I�W�F�X�O�W�L�Y�D�W�R�U�V���F�R�P

Designer/Contractor:
�7�R�P���&�K�D�O�P�H�U�V
�$�X�V�W�L�Q���'�H�V�L�J�Q
���������0�D�L�Q���6�W�U�H�H�W
�%�U�D�W�W�O�H�E�R�U�R�����9�7������������
������������������������
�W�R�P�#�D�X�V�W�L�Q���G�H�V�L�J�Q

Project Information

Energy Code:

MA Craft Cultivation  LLC_Equipment Barn_Packaging area

Mechanical Systems List

Quantity System Type & Description

Split System Heat Pump
Heating Mode: Capacity = 37 kBtu/h,
    Proposed Efficiency = 11.20 HSPF, Required Efficiency = 8.20 HSPF
Cooling Mode: Capacity = 35 kBtu/h,
    Proposed Efficiency = 21.70 SEER, Required Efficiency:  14.00 SEER
Fan System:  S&P TR300 (erv-2) | packaging -- Compliance (Motor nameplate HP method) : Fails: Fan system has no supply fan

  Fans:
    FAN 1 Terminal Unit, Single-Zone VAV, 170 CFM, 0.2 motor nameplate hp, 0.0 fan efficiency grade

1 HVAC System 2 (Multiple-Zone):

Mechanical Compliance Statement
�&�R�P�S�O�L�D�Q�F�H���6�W�D�W�H�P�H�Q�W�������7�K�H���S�U�R�S�R�V�H�G���P�H�F�K�D�Q�L�F�D�O���D�O�W�H�U�D�W�L�R�Q���S�U�R�M�H�F�W���U�H�S�U�H�V�H�Q�W�H�G���L�Q���W�K�L�V���G�R�F�X�P�H�Q�W���L�V���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���W�K�H���E�X�L�O�G�L�Q�J
�S�O�D�Q�V�����V�S�H�F�L�I�L�F�D�W�L�R�Q�V�����D�Q�G���R�W�K�H�U���F�D�O�F�X�O�D�W�L�R�Q�V���V�X�E�P�L�W�W�H�G���Z�L�W�K���W�K�L�V���S�H�U�P�L�W���D�S�S�O�L�F�D�W�L�R�Q�����7�K�H���S�U�R�S�R�V�H�G���P�H�F�K�D�Q�L�F�D�O���V�\�V�W�H�P�V���K�D�Y�H���E�H�H�Q
�G�H�V�L�J�Q�H�G���W�R���P�H�H�W���W�K�H�������������,�(�&�&���U�H�T�X�L�U�H�P�H�Q�W�V���L�Q���&�2�0�F�K�H�F�N���9�H�U�V�L�R�Q�������������������D�Q�G���W�R���F�R�P�S�O�\���Z�L�W�K���D�Q�\���D�S�S�O�L�F�D�E�O�H���P�D�Q�G�D�W�R�U�\
�U�H�T�X�L�U�H�P�H�Q�W�V���O�L�V�W�H�G���L�Q���W�K�H���,�Q�V�S�H�F�W�L�R�Q���&�K�H�F�N�O�L�V�W��
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