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N Cannabis
wy ontrol
& Commission

COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

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

Certification

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

1. Name of applicant:
Greenway Cultivation, LLC

2. Name of applicant’s authorized representative:
Eric Feldman

3. Sigpatyre of applicant’s authorized representative:

ocuSigned

4, Name of municipality:

Orange

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

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com
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6. Signature of municipality’s contracting authority or authorized representative:

ol é[" ]/ .iSLQ/‘“—‘*

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

gl/o(’{/(m/ _Town a’{: Y ansy OV

8. Host community agreement execution date:

ey




Orange Zoning Plan

GreenwayCult <~ f — < ‘management team will be responsible for keeping up with all
zoning matters and compliance thereofThe Corner Emporiumrepresentatives began
meeting with the Town of Grange Econamic Develgment Office, and otherTown agencies
prior to application, and has kept up an extremely close relationship with th€own.

GreenwayCultivation has obtained all necessary muicipal special permits and Host
Community Agreements required to obtain a licensér Cutivation and Manufacturing
Adult Use of Marijuana program for thefO West River Street Site Thereis no cap on the
amount of such licenses in th town.

The Town issued a Special Permit for the use, which will be effect for the duration for
GreenwayCultivation § occupancy of the siteThere is no specific MarijuanaCultivation and
Manufacturing zoning bylaw,but the town hasclassifiedthe use advianufacturing. Such

—ete fPF fZZ'™%ET > i MDO tReth ™MEE.E o —HDWest' et ™MSE"F
River Streetis located. There is no intent to move the facility or operate out of any other

location.

The location is in compliance with all relevant zoning requirements and a Special Permit
has been issued. The governing bylaw Brange Zoning Bylaws Sectiors 2200 (use
regulations) and5300 (specialpermits)

Greenway Citiv ation progressing on the path to licensure with the CCC should be
considered sufficient exercise bthe Permit rights. Renewals of the Permit are in the
discretion of the Planning Boardso long as the failure to complete work in the time period
is for good causesuch as unforeseen delays in buildout or licensure

Once the permit has been exeised and recorded, it is attached to the project for the
duration of the use and need not be renewed.



DocuSign Envelope ID: CIDAFEEG6-A24A-4507-B4D5-42AF3CAO0OBCE2

Cannabis
y Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instru ctions

Communty Outreach Meeting(s) agerequirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment CMaiC). 935 CMR 500.101(1),
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form
and attach all required documents as a single PDF document before uploading it into the
application. If your application is for a license that will be located at more than one (1) location,
and in different municipalities, applicants must complete twait2statiorforms— one for each
municipality. Failure to complete a section will result in the applicatmrbeing deemed

complete Please note that submission of information that is “misleading, incorrect, false, or
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2)
and 501.400(2).

Attesta tion
I, the béow indicated authorized representativeladt the applicant, attest that the applidzed

complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935
CMR 501.101 as outlined below:

The Community Outreach Meeting waeld on thdollowing date(s)

At least one (1) meting was held within the municipality where tl (is proposed to
belocated.

At least ong1) meeting was held afteormalbusines$ours (this requiremeran be
satisfied along with requirement #2hie meeting waseld within themunicipality and
afternormalbusinessiours).

C

(774) 415-0200 | MassCannabisControl.Com | Commission@CCCMass.Com




DocuSign Envelope ID: C1DAFEE6-A24A-4507-B4D5-42AF3CAOBCE?2

4. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or d<published in a
newspaper of general circulation in the municipality at least 14 calendar days prior to the
meetng. A copy of this publication notice is labeled and attached as “Attachment A.”

a. Date of publicationI—I
b. Name of publicationl |

5. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of theeM¥TC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “Ate&thB{

a. Date noticeifed:

6. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of theoM#TC was mailed at least
seven (7) calendar days prior to the community outreach meeting to abutters of the
proposed address, and residents within 300 feet of the property line of the applicant’s
proposed location as they appear on the most recent applicable tax list, notwithstanding
that the land of the abutter or resident is located in another municipality. A copy of this
mailed notice is labeled and attached as “AttachménPl@ase redact the name of any
abutter or resident in this notice.

a. Date notice(s) miled:

7. The applicant presented information at the Community Outreach Meeting, which at a
minimum includedhe following:
a. The type(s) of MEor MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintaineélgecur
c. Steps to be taken by tiME or MTC to prevent diversion to minors;
d. A plan by the MEor MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a
nuisance as defined by law.

8. Community members were permitted to ask questions and receive answers from
representatives of the Mé MTC.



DocuSign Envelope ID: CIDAFEEG6-A24A-4507-B4D5-42AF3CAO0OBCE2

Name of applicant:

Name of applicant’s authorizedpresentative:

Signature of applicant’s authorizegpresentative:
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-DPHY OFODKRQ MDPHV#PFPDKROQ\

)ZG OHJDO SURRI
PHVVDJHV

6KDQQRQ 5H\OROGQRQ#LOERIPEHWWHU 7KX 6HS DW
7R (ULF JHOGPDQ H#IFDHOGMRP® -DPHV OFODKRQ MDPHV#PFPDKRQVWUDYV
&F -HQQLIHU (GZDUGV MHRRA!IHLU¥EBONEBHWWHQEHUJ PBBPIOLQH#LOLNE

&RQILUPDWLRQ WKH QRWLFH WIREMH U XW KRR BRQKHERP PXQLFDWLRQ 2XWU
JURXS NQRZ LI DQ\RQH UHDFKHV RXW WR P\ HPDLO ZLWK TXHVWLRQV R

30HDVH OHW PH NQRZ LI \RX KDYH DQ\ TXHVWLRQV
7KDQNV
6KDQQRQ

6KDQQRQ 5H\QROGYV
&R JRXQGHU

(D better_

ZZZLOLNHBEFHRWWHU

YRUZDUGHG PHVVDJH
JURPVKXQWHU#UFRRUGHU
'DWH 7KX 6HS DW 30
6XEMHFW OHJDO SURRI
7R VKDQQRQ#LOERREHWWHU

+, 6KDQQRQ +HUH LV D SURRI RI \RXU OHJDO QRWLFH IRU WKH 2XWUHD
'"HDGOLQH IRU SD\PHQW LV DP )ULGD\ PRUQLQJ , FDQ EH UHDFKHG DW

Athol Daily News

PO BOX 1000

225 Exchange Street, Athol, MA 01331
978-249-3535

$GYHUWLVLQJ ,QYRLFH

0,6&/(*%/6
+23( 67
*5((1),(/" 0%

&XWW
$G

KWWSV PDLO JRRJOH FRP PDLO X "LN HD HG YLHZ SW VHDUFK DOO SHUPWKLG WKUHDXG
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| '"HVFULSWLRQ|[ 6wWDUW 6WRS| ,QV | &RVW 'D\|| 7RWDO |

[SWKRO 'DLO\ 1HzZV | I I | I |

3D\PHQW ,QIRUPDWLRQ

DM 2 GHU 7\ SH
%/ /(' $&&2817

7R WHRR X Q W

7D[
$PRXQW 'XH

*5((1: $<&8/7,957,21 287 5($&+ 0((7,1* 7KDON\ RX IRU\ RXUEXVIQHW

$G &RS\
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SGI

-DPHV OFODKWIPHV#PFPDKRQVWUDWHJILF FRP! 7KX 6HS DW
7R 6KDQQRQ 5H\QROGV VKDERRPRQ#LOLNHEHWWHU

&F (ULF )HOGPDQ HAUPFOHO GRPOQ -HQQLIHU (GZDUGV RARHPO QADIGBHOLLGYHN M & k
PDGHOLQH#LCARPHEHWWHU

7TKDQNV VR PXFK 6KDQQRQ -XVW IOLSSHG D FRS\ WR WKHAKWRRKIIVVEHH
FRRUGLQDWLQJ WKLQJV RQ WKHLU VLGH IRU XV /RRNLQJ IRUZDUG WR

-DPHV $ OFODKRQ (VT

SBUHVLGHQW OFODKRQ 6WUDWHJILF '"HYHORSPHQW //&
2

&

% % 2
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-DPHVY OFODKRQ MDPHV#PFPDKRQ\

*UHHQZD\ &4RPPXQLW\ 2XWUHDFK OHHWLQJ
PHVVDJH

-DPHV OFODKMROPHV#PFPDKRQVWUDWHJILF FRPTKX 6HS DW
7R $OHFGH DZDGH#WRZQRIRUDQJH RUJ!
&F (ULF )HOGPDQ HAJIPOHO GRPQ

+L $OHF

-XVW D TXLFN KHDGV XS ZH KDYH WKH &RPPXQLW\ 2XWUHDI
ZLWK WKH OHJDO QRWLFH WR UXQ RQ WK®O WK \LR K\DKYHH $WRKPA
WKH DEXWWHUV ZLWK WKH VIR GRWOF H v/ ZHHIOWLRVY WIRDD
LQGHSHQGHQW PDUNHWLQJ ILUP ZH YH HQJDJHG WR KRVW D
KDYH DQ\ TXHVWLRQV , FDQ JHW \RX PRUH LQIR DVDS

/IRRNLQJ IRUZDUG WR LW

7KDQNV
“DPHYV

-DPHV $ OFODKRQ (VT

SBUHVLGHQW OFODKRQ 6WUDWHJLF '"HYHORSPHQW //&
2

&

% % 2
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Town of Orange

Office of Community Development
6 Prospect Street
Orange, MA 01364

Alexander WadeDirector
Phone: (978%08-9453
Email: awade @townoforange.org

September 16 2021

Cannabis Control Commission
Union Square

2 Washington Square
Worcester, MA 01604

RE: Greenway CutlivationLLC
Virtual Community Outreach Meeting

Dear Commissioners,

Pursuant to Administrative Order No. 2 allowing virtual iesed Community Outreach Meetings, the
Town of Orangéherby grants permission to the above named entity to host the required Community Outreach
Meeting virtually for their proposed cannabis cultivation facility.

This notice does not serve as confirmation that the site complies with local regulations or that the towr
agrees to execute a Host Community Agreement with the cultivator. The cultivator is aware that these
processes require separateriaapproval.

If you require any further confirmation, pledeel free to contact me at (978) 49853 or by emailing
awade@townof@nge.org.

Sincerely,

Alexander Wade

Director of Community Development
(978) 4089453

Town of Orange

6 Prospect Street

Orange, MA 01364

The Town of Orange is an equal opportunity provider



70 W River Street | Orange , MA | 01364

October 1 st, 2020

Dear Orange Neighbor :

I hope this finds you well. | am writing to invite you to the Virtual Community Outreach  Meeting on
Monday, October 18 th, at 6:00PM. We feel it is important to hold this meeting on a platform that
provides everyone an opportunity to attend . We welcome you to participate either online or on the
phone by going to www.ilikebetter.com/greenway for instructions to join this Community Outreach
Meeting.

At this link (www.ilikebetter.com/ greenway ), youOll seeweOve prominently displayed instructions to join
this gatherin g from the comfort of your home. During the meeting you will be able to submit questions,
via the OCHAT unction located at the bottom of the screen. All questions will be addressed during the
second half of our time  together. You can also submit question s via email to shannon@ilikebetter.com
durin g this meeting.

Lastly, if you miss the meeting, a recording of the
video presentation will be available upon

request that will include  closed captions. Please
email shannon@ilikebetter.com _and we will send
you a link to a recording of the presentation and
Q&A.

If we have not met you already, Greenway is a
cultivation and manufacturing establishment ,
located at 70 W River Street. As Founder and
CEO, I have a clear vision of how | see this
business operating in your neighborhood, in
partnership with other local business, community
partners and educational outreach providers.

My team and | are working to make sure Orange grow salongside Greenway .| am dedicated to hiring
my staff from the talent poolin the area and supporting our town with jobs and opportunities.

We look forward to working with  you all we build a model, world -class facility in Orange and sharing
updates virtually, on October 18 t. Please feel free to contact us with any questions or concerns in
advance of this meeting.

Sincerely,

Eric Feldman
Founder | CEO
Greenway Cultivation and Manufacturing
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Plan for Positive Impact

In order to positively impact the disproportionately affected areas of Massachusetts, the Company

plans to create an educational initiative and a job training program. We are located Trotteof

Orangeand understand thathe nearbytown of Greenfield]s }v }( $Z }uul]ee]}v[e {]v 3A v
nine areas oftlisproportionate impact. Our efforts to pitively impact the disproportionately affected

areas ofMassachusetts will focus on bolstering our local communi@refenfieldViassachusetts.

Goals

GreenwayCultivationintends to devote its resources to create and develop beneficial programs

centered on issues

which it holds dear to its heart. These programs include educational seminars and job training sessions.
As our facility is locatedext to Greenfield an area of disproportionate impact, we believe our own

hiring practices will focus on hiring a workforcerfr the disproportionately impacted area of

Greenfield

In addition, the company will provide educational seminars and job training to the citiz&rgeffield
who are noremployees of the company.

MEASUREMENT OF GOALS

Resident®f the disproportionatdy affected area osreenfieldwill be targeted through
publication, monthly until at leas20 spots are filled, of the job training program in local
newspaperssuch as thé&reenfield Recordeand community bulletingAt minimum,2 Job
Training event nates will be posted each wedky two weeks prior to the event in the local
publication: TheGreenfield Recorder

Programs

GreenwayCultivationrecognizes that the growth of the marijuana program in Massachusetts will raise a
number of
guestions and concerns withthe community atlarge. To address these concerns, the Company will
offer public education seminars, to up to 30 individuals, in order to provide an opportunity for local
community members to learn more about cannabis. These free seminars will be ogenpatlic, take
place on a Saturday or Sunday and last for roughly an hour.
The educational seminars will take place on ansixth rolling basis and be located off of the
Ju% VC[e % @E u]e « JE A] o SE}v] u veX A ulv E%AVCI]vAUUSOIA SPUE
3 (( VvV U%O0}C + 3Z 5 Aloo Jv(}EuU 8Z }uupv]8C }v 8Z ( 3+ pEE}uvV
cannabis use, and the industry at large, and will address misconceptions or fears that many may have
}v Ev]vP §Z  kommun@ypresence.
Proposed topics for the innual seminars include:
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{ dresume and interview coaching

The dates and times of the seminars will be posted inGheenfield Recordahe week prior to the

event.

The executive management team of the company will develop its education and training seminars in
order to ensure a comprZ ve]A i 8]}v pe (po 8} 8Z %op o] AZ} E }v Ev
impact on the community or interested in taking part and being involved in the industry.

Our job training programs will take place in ttoevn of Omnge easly accessibldrom Greenfield an

area of dispropdionate impact.

Not only will we encourage candidates in our job training program to fill positions at our own facility, we
aimto help candidates find open gainful employment in the cannabis industry. The aim of the programs
is toprepare noremployees dthe company for gainful employment in the marijuana industry. We will
further their chances of job placement by providing letters of recommendation and references attesting
to their learned skills. Every individual that attends and completes the johirigs will fill out a contact

form and waiver that will allow the company to follow up on the careers of these individuals and assess
the impact of our training program.

GreenwayCultivationintends to hold job training sessions to meet the demands of the industiytiaa

job market.

The training sessions will be an intensive f@ay weekend course from 1#®on a consecutive Saturday

and Sunday with lunch provided. The company will begin this process immediately on licensure.
Documentation of each event, alomgth the proposed syllabus and any relevant materials shall be

made available to the commission. At minimum, 2 Job Training event notices will be posted each week,
for two weeks prior to the event in the local publication: The Berkshire Eagle.

Specific ppulations of disproportionately affected area Gfeenfieldwill be targeted through
publication, monthly until at least 20 spots are filled, of the job training program in local newspapers,
such as thé&reenfield Recordeiand community bulletins.

In orcer to positively impact the disproportionately affected we will give selection preferences to those
who fall into the following enumerated categories; Past or present resider@eénfield

PIPE %Z] " E « }( ]*%oE}%}ES]}v Sefifedke SU_ AZ] Z Z - v
by the Commission and identified in its Guidance for Identifying Areas of Disproportionate Impact;
Individuals, or individuals with spouses or parents, with past drug convictions, or; Our Job training
program shall provide opportunities to those whoe interested in a career in the cannabis industry.
While these programs are not meant to replace the mandated Responsible Vendor Training program,
the lectures should allow candidates to better grasp the nuances of the industry and familiarize
themselves with what is expected of them and the indusstandard protocols for achieving those
goals.



Measurements

The Company intends to begin its community impact initiative beginning on the date of licensure and
hopes to achieve the followingne-year targets near the time for the renewal of the license:

1. GreenwayCultivationhopes to hold at two educational seminars and two job training sessions within
the first year

of operation. The educational seminars will be open to at least 30 people. The ijoingraessions will
graduate at least 20 trainees.

2. The company intends most, 50%, of its own workforce to fall into one of the enumerated categories
above, as the facility is located within an area of disproportionate impact.

3. Similarly, thenmajority of applicants for the job training program will be comprised of the enumerated
categories. The job training program will be advertised locally in the area of disproportionate impact,
through the use of newspapers and bulletin boards. The traiteessavill be comprised of a majority of
individuals from the aforementioned enumerated categories.

Though, in order to quantitatively show progress in furthering the goal of positively impacting the
disproportionately affect areas of Massachusetts the campshall grade its own efforts and provide
documentation to the commission with the following information.

{ Epu E }(]v ]JAl n o Z1E v E SGfeenwasCultitatopC <« $§
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{ HEmber of individuals that attended the training that achieved gainful employment in the
cannabis industry within 1 year from completing training from the enumerated categories and
overall.

{ Epu &E v epi S ussS & }(i} SE& Jv]vPbypifpiagramv % E(}EuU

GreenwayCultivationhas a plan to positively impact the disproportionately affected areas of
Massachusetts bgesponding to the needs of th8reenfieldcommunity. Our efforts in job

growth and industry specifitraining as well as seminars which edteconcerned and/or interested
citizens about the practices of such a company in their community are the waySteahway
Cultivationwill servethe GreenfieldCommunity.

The Company will adhere to the requirements set forth in 935 CMR 500.105(4), providinigethat t
Company shall not engage in any prohibited advertising, branding, marketing, or sponsorship practices.
dZ Ju% vC AlJoo v}3 AlJ}o 8 8Z Juu]ee]}v[e & Pupo 3]}ve A]3Z E %o
control or other applicable state laws.
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MA SOC Filing Number: 202203937390 Date: 2/17/2022 6:15:00 PM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 021081512
Telephone: (617) 729640

Annual Report
(General Laws, Chapter )

Identification Number: 001405072

Annual Report Filing Year: 2021

1.a. Exact name of the limited liability company: GREENWAY CULTIVATION, LLC

1.b. The exact name of the limited liability company  as amended , is: GREENWAY CULTIVATION, LLC

2a. Location of its principal office:

No. and Street: 70 WEST RIVER STREET
C/O ERIC FELDMAN
City or Town: ORANGE State:MA Zip: 01364 Country:USA

2b. Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 70 WEST RIVER STREET
C/O ERIC FELDMAN
City or Town: ORANGE State:MA Zip: 01364 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:

WAITING FOR LICENSE FROM THE MASSACHUSETTS CANNABIS CONTROL COMMISSIOT

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: LEWIS SASSOON
No. and Street: 84 STATE STREET
SASSOON & CYMROT, LLP
City or Town: BOSTON State:MA Zip: 02109 Country:USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER ERIC FELDMAN 800 SIXTH AVENUE, SUITE 178
NEW YORK, NY 10001 USA
MANAGER TUCKER THIELE 42 VT-30 #573

BONDVILLE, VT 01364 USA

MANAGER WWM LLC 54 OVERLOOK RD
WESTMINSTER, MA 01473 USA




managers.

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

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

ERIC FELDMAN

800 SIXTH AVENUE, SUITE 17B
NEW YORK, NY 10001 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 17 Day of February, 2022,
ERIC FELDMAN, Signature of Authorized Signatory.

All Rights Reserved

© 2001 - 2022 Commonwealth of Massachusetts




MA SOC Filing Number: 202203937390 Date: 2/17/2022 6:15:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| 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 | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

February 17, 2022 06:15 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



Limited Liability CompanyAgreement
of
GreenwayCultivation,LLC

ThisAGREEMENT (the"Agreement’), datedasof June30th, 2021,by andamongEric
Feldman(3() "), TuckerThiele 37 7 andWWM, LLC (WWM ~ ( %collectively referredto
with the Membershereinafteradmittedasthe Members” andthe personshereaftelmadmittedas
Membersin accordancewith the provisions of this Agreement(the original Membersand
Membershereafteladmitted collectivelyreferredto asthe"Parties”).

RECITALS

WHEREAS, the Company was formed as a limited liability company under the
Massachusettsimited Liability CompanyAct, M.G.L. ch. 156C (asfrom time to time amended
and including any successostatuteof similar import, the 3Act "~ pursuantto a Certificate of
Organization filed with the Secretaryof the Commonwealthof the Commonwealth of
Massachusettsn [DATE] (the ertificate” and

WHEREAS, the Membersdesireto providefor the mutualrights and obligationsof the
Partieswith respecto the Companyandeachother;

NOW THEREFORE, in consideratiorof the mutualpromisescontainedhereinandfor
other good and valuable consideration,the receipt and sufficiency of which is hereby
acknowledgedthe partiesagreeasfollows:

Article |. Definitions.

For purposesof this Agreement(as definedbelow), unlessthe contextclearly indicates
otherwisethefollowing termsshallhavethefollowing meanings:

Act: The Massachusettkimited Liability CompanyAct, Chapterl156C, asit may be
amendedrom time to time, andanysuccessothereto.

Approvedby the Members Approval by the Members;Majority Vote of the Members;
affirmative Vote of a Majority of the Membersdeterminedy the Company Thesephrasesvhen
usedin this Agreementshall meanapprovedby morethanfifty (50%) percentof the Interestsn
theCompany.

Affirmative vote of all of the Members This phrasewhenusedin this Agreemenimeans
agreedo by eachandeveryMember(i.e., aunanimousvote).

Agreement This Limited Liability Company Operating Agreement including all
amendmenthereafteadoptedn accordancevith thetermsof this Agreemenandthe Act.

KONGKONG-864/00036066L



Articles: TheArticles of Organizatiorof the Companyasamendedrom timeto timeand
filed with the Secretaryf the Commonwealttof Massachusett®ivision of Corporations.

Assignee A transfere@f aMembershignterestwho hasnotbeenadmittedasa Substitute
Member.

BankruptPerson A persorwho: (1) hasbecomethe subjectof anOrderfor Relief under
theUnited StatesBankruptcyCodeby voluntaryor involuntarypetition,or (2) hasinitiated, either
in anoriginal Proceedingr by way of answelin anystateinsolvencyor receivershigProceeding,
anactionfor liquidation,arrangemenigomposiion, readjustmentglissolution,or similar relief.

Board of Managers;Board The Board of Managersdescribedin Article VI of this
Agreement.

BusinesdDay. Any dayotherthanSaturday Sundayor anyotherlegal holiday observed
in the Stateof New York.

Capital Account A separateaccount maintainedfor each Member determinedin
accordancevith Article VIII andadjustedn accordanceavith TreasuryRegulationaunderl.R.C.
§704.

CapitalContribution Any contributionof Propertymadeby or on behalfof a Memberor
Assignee.

CapitalTransactionShallmean(i) the saleor dispositionof all or anypartof anyassebf
the Companywithin the meaningof Section1221of theInternalRevenueCode,(ii) atransaction
describedn Section1231(a)(3)f thelnternalRevenueCodeinvolving anyassebf the Company,
(i) anycondemnatiomesultingin netproceed®nthepartof the Company(iv) casualtyresulting
in netcashinsuranceecoverieonthe partof the Companyotherthanfor temporarylossof use),
or (v) anymortgageefinancingby the Company.

CashGrossReceipts Thetotal receiptsof the businesgrom the saleof cannabis.
Commitment The CapitalContributionsthata Memberis obligatedto make.

Company GreenwayCultivation,LLC, alimitedliability companyformedunderthelaws
of Massachusettandanysuccessolimited liability company.

Disposition (Dispose) Any sale, assignment,exchange,mortgage, pledge, grant,
hypothecationgr othertransferabsoluteor assecurityor encunbrance(includingdispositionsdy
operationof law).

DissolutionEvent An event,the occurrenceof which will resultin the dissolutionof the
CompanyunderArticle XV.




Distributiort A transferof Propertyto aMemberon accountof a Membershipnterestas
describedn Article VI.

Effective Date As setforth onthefirst pageof this Agreement.
FiscalYear. Thecalendaryear.

Majority of the Managers Thevoteof morethan50% of the Managers.

Manager Manager Any personnamedasa Managelin this Agreementandany person
whobecomesnadditional ,substituteor replacemeniManageraspermittedoy this Agreementin
eachsuchperson'sapacityas(andfor the periodduringwhich suchpersonservesas)a Manager
of the LLC. "Managers'or "Board of Managers'shallrefer collectivelyto all of suchpersonsn
their capacitiesaas(andfor the periodduringwhich suchpersonserveas)Managersof the LLC.
Theinitial Managerf the Companyshallbe Eric FeldmanandTuckerThiele.

Membe: Any persomamedasaMemberin this Agreementindanypersorwho becomes
anadditional,substituteor replacemeniMemberaspermittedby this Agreementjn suchperson's
capacityasa Memberof the LLC. "Members"shall refer collectivelyto all suchpersonsn their
suchcapacitiesasMembers.

Organization A Personother than a natural person, including without limitation
corporationgbothnonprofit andothercorporations)partnershipgbothlimited andgeneral)joint
ventures|imited liability companieshusinessrustsandunincorporateéssociationdyuttheterm
doesnotincludejoint tenancieandtenanciedy the entirety.

Percentagdnterest The Percentagdnterestof eachMembershall be as set forth in
Exhibit A to thisAgreement.In theeventall or anyportionof aMembershignterestis transferred
in accordancavith the termsof this Agreementthe transfereeshall succeedo the Membership
Interest and Percentagenterest of the transferorto the extentit relatesto the transferred
Membershipnterest.

Person An individual, trust, estate or any Organizationpermittedto be a memberof a
limited liability companyunderthelaws of the Stateof Massachusetts.

PrincipalOffice: The PrincipalOffice of the Companysetforth in Section2.3 hereof.

Proceeding Any administrativejudicial, or otheradversaryroceedingincludingwithout
limitation, arbitration,administrativeadjudication mediation,andappealor review of any of the
foregoing.

Property Any propery, realor personaltangibleor intangible,includingmoney,andany
legalor equitablanterestin suchproperty butexcludingservicesandpromisedo performservices
in thefuture.



Exhibit A: Exhibit A to this Agreementsettingforth the name,addess,and Percentage
Interestof eachMember.

SubstituteMember An Assigneenvhohasbeenadmittedto all of therightsof membership
pursuanto Article XIII of the Agreement.

Tax Characterization It is intendedthatthe Companybe characterize@ndtreatedasa
partnershigfor, andsolely for, federal,stateandlocal incometax purposes. For suchpurpose,
(i) the Companyshallbe subjectto all of the provisionsof SubchapteK of Chapterl of Subtitle
A of the Code; (ii) all referencego a 33 D U WMQ H3D U WapdHdJthe 33D U W Q HUWNSK L S~
Agreementandin the provisionsof the Codeand Tax Regulationscited in this Agreementshall
bedeemedo referto a Member,the Membersandthe Company,respectively.

VoluntaryLoan A loanmadepursuanto Section3.050f this Agreement.

Article Il. Formation

1. 1DPRMWKHPLWHBE L ®R WS Dl@hameof thelimited liability
companyformedherebyis GreenwayCultivation,LLC. Thenameof theLLC maybechanged
atanytime, or from timeto time, with the approvalof the Boardof Managersandthe Consent
of the Members. The Companymay registertrade namesapprovedby the Managersand
operateundersuchtradenamesasthe Manages deemappropriaten their solediscretion.

2. Organization. The Companyhasbeenorganizedasa limited liability company
pursuantto the Act uponthefiling of its Articles of Organizationwith the Secretaryof the
Commonwealthof MassachusettsTucker Thiele andEric Feldmanarethe Managersof the
Company.lt is intendedthat the Companyshall be a limited liability companymeetingthe
definition of "partnership“containedin Section7701 of the Internal RevenueCodeandthe
regulationsissuedthereunér (the "Code"). Exceptfor purposesf the Code,the Members
specificallyintendandagreethatthe Companyshall be a limited liability companyandnota
partnershipr any otherkind of ventureor entity. All rights, liabilities andobligationof the
Members both asbetweenthemselvesandasto personsot partiesto this Agreementshall
beasprovidedin the Act, exceptto the extentotherwiseexpresslyprovidedherein.

3. Name. The name of the limited liability companyshall be Greenway
Cultivation, / / & ". A shortform of thenamemaybeusedfor purpose®f brandingandbrevity.

4. Place of Business The Principal Office of the Companyshall be initially
locatedat 131 Eagleville Road,OrangeMassachusett®1364,or at suchother placeasthe
Managemaydetermine.

5. Term. Theterm of this Agreementshall beginuponfiling of the &8RP SDQ\fV
Certificate of Organizationwith the Secretaryof the Commonwealthof Massachusetts,
Division of CorporationsThe existenceof the Compmanyshallbe perpetuaunlessterminated



ashereinafteprovided(the"Term").

Purposesand Powers. The generalcharacterof the businessof the LLC, as setforth in the
Certificate,is to engagean the busines®f investmenin, andownershipanddevelopnentof, real
estateand intereststherein, including buying, acquiring,owning, operating,selling, financing,
refinancing,disposingof andotherwisedealingwith interestan real estatedirectly or indirectly
through joint ventures,partnershipsor other entities; and to grow and cultivate processand
manufactureand sell cannabisfor wholesaleor retail saleto consumersandto enterinto and
performcontractsandagreementsf anykind necessargndin connectiorwith or incidentalto
the businesof the Company;andto carry on any otheractivitiesnecessaryr incidentalto the
foregoing,andaspermittedunderthelawsof the Commonwealttof Massachusettgsthe Parties
deemdesirable;or any other lawful businesspurposeor activity, whetheror not for profit
(collectively,the"Business).

Subjectto all otherprovisionsof this Agreementjn furtheranceof the conductof its business,
theLLC is herebyauthorizedo do asfollows:

(a) to enterinto, executemodify, amend supplementacknavledge,deliver,perform andcarry
out contractf anykind, includingoperatingagreementsf limited liability companiegwhether
asamemberor manager)joint ventureagreementdimited partnershigandgeneralpartnership
agreements;ontractswith Affiliates, andincludingothercontractsestablishingousiness
arrangementer organizationspecessaryo, in connectiorwith, or incidentalto the
accomplishmenof the purpose®f the LLC;

(b) to borrowmoneyandissueevidence®f indebtednessr guaanteesn furtheranceof anyor
all of thepurpose®f the LLC, andto securehe sameby mortgagespledgesor otherlienson
the propertyof the LLC;

(c) to theextentthatfundsof the LLC areavailabletherefor,to payall expensesiebtsand
obligationsof the LLC,;

(d) to enterinto or engagan anykind of activity necessaryo, in connectionwith, or incidental
to, theaccomplishmenof the purpogsof theLLC, solong assaidactivitiesmaybelawfully
carriedon or performedby a limited liability companyunderthelaws of the Commonwealtfof
Massachusettgind

(e)to takeanyotheractionnot prohibitedunderthe Act or otherapplicabldaw.

Article Ill. Rights and Duties of Manager

3

3.1 Managementof the LLC. Thebusinesandaffairsof the LLC shallbe managedy or
underthedirectionof a Boardof Managersywho mayexerciseall of the powersof the LLC
exceptasotherwiseprovidedby law or this Agreemen{including, without limitation, Section
6.07,below).In the eventof avacancyin the Boardof ManagerstheremainingManagers




(exceptasotherwiseprovidedby law) mayexercisethe powersof thefull Boarduntil the
vacancys filled.

EachManagershalldevotesuchtime to the affairs of the LLC asmaybereasonablyecessary
for performancéy the Managerof his, heror its dutieshereunderprovidedthatsuchpersons
shallnotberequiredto devotefull time to suchaffairs.

Specifically, but not by way of limitation, andsubjectto the provisionsof Section6.07,the
Boardof Managershallbe authorizedn thenameandon behalfof the LLC, to causeheLLC
to do all thingsnecessarpr appropriatego carryonthebusinessand purpose®f the LLC,
including,without limitation, the following:

() With prior unanimousconsenbf the Membersto acquireby purchaselease exchangeor
otherwise;andto sell, finance,refinance encumbeandotherwisedealwith, anyrealor personal

property;

(i) With prior unanimousconsenbf the Membersto borrowmoneyandissueevidenceof
indebtednessyr to guarantedoansandto securehe sameby mortgagedeedof trust, pledgeor
otherlien onanyasset®r propertyof the LLC; andto pay, prepay,extend,amendor otherwise
modify thetermsof any suchborrowings;

(i) to employexecutive administativeandsupportpersonnein connectiorwith thebusiness
of the LLC; andto paysalariesgxpenseeimbursemengmployeebenefits fringe benefits,
bonusesndanyotherform of compensatiolr employeebenefitto suchpersonsandentities,at
suchtimesandin suchamountsasmaybe determinedy the Boardof Managersn its sole
discretionto provideexecutive administrativeandsupportservicesn connectiorwith the
busines®f thelLLC;
(a) Shouldsuchexecutive administrativepr supportpersanelbe arelatedpartyto the
Managersor if theexpectedcompensatior benefitsofferedto suchexecutive,
administrativepr supportpersonnelwhetheror nottheybearelatedpartyto the
Managersexceed®0% of the standarcandusualcompensabn in thelocal areafor such
work, theunanimousconsenof the Membersshallberequired.

(iv) to hire or employsuchagentsgemployeesmanagersaccountantsattorneysgconsultantsand

otherpersongecessarypr appropriatgo carryoutthe busines andoperationsf the LLC, and

to payfees,expensessalarieswagesandothercompensatiomo suchpersons;
(a) a) Shouldsuchagentsemployeesmanagersaccountantsattorneysconsultantand
otherpersondearelatedpartyto the Managersgr if the expecteccompensatiomr
benefitsofferedto suchagentsemployeesimanagersaccountantsattorneysgconsultants
andotherpersonsyhetheror nottheybearelatedpartyto the Managersexceed0% of
the standarcandusualcompensatioim thelocal areafor suchwork, theunanimous
consenbf the Membersshallberequired.



(v) With the prior unanimousonsenbf the Managersto pay, extend renew,modify, adjust,
submitto arbitration,prosecutegefendor compromisepn suchtermsasit maydetermineand
on suchevidenceasit maydeemsufficient,anyobligation,suit, liability, causeof actionor
claim, includingtaxes eitherin favor of or againsthe LLC;

(vi) to determinethe appropriateaccountingmethodor methodgo beusedby the LLC, whichin
anycasemustcomplywith GAAP principlesandthe FinancialRecordsandRecordkeeping
requirement®f 935CMR 500.000

(vi) With the prior consenbf the Managersto causehe LLC to makeor revokeanyof the
electiongreferredto in I.R.C. 8 § 108,704,709,754and1017or anysimilar provisionsenacted
in lieu thereof,andin anyothersectionof thel.R.C.;

(viii) to edablishandmaintainreservegor suchpurposesndin suchamountsasit deems
appropriaté€rom time to time;

(ix) to payall organizationaexpensesandgeneralandadministrativeexpensesf the LLC;

(x) to dealwith, or otherwiseengagen businesswith, or provideserviceso andreceive
compensatiothereforfrom, anypersorwho hasprovidedor mayin thefuture provideany
servicedo, lendmoneyto, sell propertyto, or purchaseropertyfrom the LLC, including,
without limitation, any Memberor Managey solong assuchdealingsbusinessandservices
furthertheinterestof the LLC anddo notrepresena conflict of interestdor anyManager
relatedto theinterestof the LLC to conductits operationsn the mostefficientandcost
effectivemannerpossible

(xi) to engagen anykind of activity, andto performandcarryout contractsof anykind
necessaryo, in connectiorwith or incidentalto theaccomplishmenof the purpose®f the LLC,;

(xii) to payanyandall feesandto makeanyandall expenditureshatthe Boardof Managersin
consultatiorwith the Members deemsasreasonablyelatedandwithin usualindustrystandards
to benecessarygr appropriatén connectionwith the organizatiorof the LLC, , themanagement
of theaffairsof the LLC, andthecarryingout of its obligationsandresponsibilitiesinderthis
Agreementjncluding,, fees,reimbursementandexpenditurepayableto aMemberor Manager
asreasonablyelatedto busines®perationsandwithin usualindustrystandards

(xiii) to exerciseall powersandauthoritygrantedby the Act to managersexceptasotherwise
providedin this Agreement;

(xiv) to causethe LLC andits propertiesandassetdo be maintainedandoperatedn sucha
mannerasthe Boardof Managersnaydetermine subjecthowever to obligationsimposedby
applicabldawsor by anymortgageor securityinterestencumberinghe LLC andsuch
propertiesandassetdrom timeto time, andby anyleaseyentalagreementr otheragreement
pertainingthereto;



(xv) to causeto beobtainedandcontinuedn forceall policiesof insuranceequiredby any
mortgageleaseor otheragreementelatingto the LLC's busines®r anypartthereof,or
determinedy the Boardof Managergo bein the bestinterestof the LL C;

(xvi) to causeo be paidanyandall taxes,chargesandassessmenthatmaybelevied,assessed
orimposedon anyof theasset®f the LLC unlessthe samearecontestedy theLLC; and

(xvii) to performanyotheractthatthe Boardof Managersmaydeemnecessaryconvenienor
desirablefor the LLC or its business.

3.2 Managers.

(a) Number ElectionandQualification. The numberof Managersvho shall constitutethe whole
Boardof Managershallbefixed attwo unlessthe Membersspecificallyvote pursuanto
Section6.03(c)to causehe LLC to be Membermanagedin which casethereshallbeno Board
of ManagersSubjectto the precedingsentencethe numberof Managersnaybeincreasedt
anytime, andfrom timeto time, by the unanimousonsenbf the Members.The Managershall
beelectedatanannualmeetingof Membersby suchMembersashavetheright to voteat such
election.Managersieednot be Membersof the LLC.

Thenumberof memberof the Boardof Managerss herebyinitially fixed attwo, andthe
personsdentifiedas"Managers'on ScheduléA, hereto,arecurrentlyservingasthe Managers.

Eachpersorelectedo serveasa Managerof the LLC shallsignthis Agreementpr a counterpart
hereofor amendmenherdo, or otherwriting pursuanto which suchperson(i) acknowledges
receiptof a copyof this Agreementasamendedndin effectasof the dateof suchwriting; (ii)
agreeghatheor sheis a partyto andis boundby this Agreementjncludingthe powerof
attorneysetforth below; (iii) agreeso performthedutiesof a Managemereunderand(iv)
agreego executeanddeliver suchadditionalagreementsnstrumentsgertificatesand
documentsincluding, without limitation, anamendmento the Certificaie, which maybe
necessaryappropriateor conveniento reflecttheforegoingmattersandthe electionof such
persornasa Managerof theLLC.

Uponthedeath resignationyemovalor expirationof thetermof anyManager(a"Terminated
Manager") (i) suchTerminatedVlanagershallhaveno furtherauthorityunderthis Agreement;
(i) suchTerminatedManagershallhaveno furtherobligationsor rightsunderthis Agreement
(exceptfor liabilities andrightsaccruingprior to the dateof death resignationyemoval or
expirationof his or herterm,suchas,for examplerightsto indemnificationunderSection6.10
thatrelateto actionsor omissionsoccurringduringsuchperson'serviceasa Manager) and(iii)
nowriting or instrumentshallberequiredto be executedby the LLC or the TerminatedManager
to reflectsuchcessatiorof service exceptthatthe TerminatedManager(or his or herlegal
representativer attorneyin fact, asprovidedin thefollowing paragraph¥hallexecuteand
deliveranyagreementinstrumentgcertificateor documentjncludinganamendmento the
Certificatethatmaybereasonablyequiredto reflectthatthe TerminatedVlanagelis no longera
Managetrof the LLC.



Eachpersomow or hereafteiservingasa Managerof the LLC, by execuion of this Agreement,
anamendmenkheretoor aninstrumentacknowledginghatsuchpersons boundhereby hereby
constitutesandappointseachotherpersorwho may, from time to time, be servingasa Manager,
andeachof themactingsingly, suchManageis agentandattorneyin factfor the purposeof
executinganddeliveringanyandall agreementsnstrumentsandotherdocumentgincluding,
without limitation, anamendmento the Certificate)asarenecessargr appropriateo reflect
thathe,sheor it is nolongera Managerof the LLC following the death resignationyemovalor
expirationof thetermof suchManagerwhich powerof attorneyis herebyagreedand
acknowledgedo beirrevocable andshallsurvivetheresignationyemoval,expirationof the
term,death dissolution bankruptcyor incapacityof any Manageruntil suchtime asthe
withdrawalof suchManageirfrom the LLC hasbeenreflectedby all necessargr appropriate
agreementsnstrumentsaandotherdocuments.

(b) Tenure EachManagershall hold office until the nextannualmeetinganduntil his or her
successois duly electedandqualified, or until his or herearlierdeath resignatioror removal.

(c) VacanciesAny vacancyin the Boardof Managershoweveroccurring,includingavaaancy
resultingfrom anenlargementf the Board,shallbefilled att heearliestreasonabl®pportunity
by unanimousvsote of the Members. A Managerelectedo fill avacancyshallbeelectedfor the
unexpiredtermof his or herpredecessan office, anda Managerchosento fill aposition
resultingfrom anincreasan the numberof Managersshallhold office until the nextannual
meetingof Membersanduntil his or hersuccessois duly electedandqualified, or until his or
herearlierdeath resignaton or removal.

(d) ResignationAny Managemayresignby deliveringhis or herwritten resignatiorto the LLC
atits principal office. Suchresignatiorshallbe effectiveuponreceiptunlessit is specifiedto be
effectiveat someothertime or uponthe occurrenceof someotherevent.

(e) RegularMeetings.Regularmeetingsof the Boardof Managersnaybe heldwithout noticeat
suchtime andplace,eitherwithin or withoutthe Commonwealttof Massachusettsisshallbe
determinedrom timeto time by the Boardof Managersprovidedthatany Managemwho s
absentwwhensuchadeterminatioris madeshallbe givennoticeof the determinationA regular
meetingof the Boardof Managersnaybe heldwithout notice,immediatelyafterandat the same
placeasthe annualmeetingof Members.

(9) SpecialMeetings.Specialmeetingsof the Boardof Managersnaybeheldat anytime and
place,within or withoutthe Commonwealttof Massachusetty two or moreManagersor by
oneManagerin theeventthatthereis only a singleManagerin office.

(h) Noticeof SpecialMeetings.Notice of anyspecialmeetingof Managershallbegivento each
Managerby the Manage(s) or Membercalling the meeting.Notice shallbe duly givento each
Manager(i) by giving noticeto suchManagerin personor by telephoneatleast24 hoursin
advanceof themeeting;(ii) by sendingatelegramor telex,or deliveringwritten noticeby hand,
to the Manager'dastknownbusines®r homeaddresst least24 hoursin advanceof the
meeting;or (iii ) by mailing written noticeto the Manager'sastknown busines®r homeaddress



atleast72 hoursin advanceof themeeting.A noticeor waiverof noticeof a meetingof the
Boardof Managersieednot specifythe purposeof the meeting.

(i) Meetingsby TelephoneConferenceCalls.Managerspr anymemberf anycommittee
designatedby the Managersmayparticipatein a meetingof the Boardof Managersor such
committeeby meanf conferenceelephoneor similar communicationgquipmentpy meansof
which all persongarticipatingin the meetingcanheareachother,andparticipationby such
meansshall constitutepresencen personat suchmeeting.

() Quorum.If therearetwo Managersthenall managergurrentlyin office shall constitutea
guorumat al meetingsof the Boardof ManagersShouldtherebe morethantwo Managersthen
2/3rdsof the Managersurrentlyin office shallconstitutea quorum.In theabsencef aquorum
atanysuchmeeting,a majority of the Managergresenshalladjournthe meetingfrom time to
time without furthernotice,otherthanannouncemerdt the meeting,until aquorumshallbe
present.

(k) Action at Meeting.At anymeetingof the Boardof Managersat which a quorumis present,
thevote of amajority of thosepresenshall be sufficientto takeanyactionunlessa differentvote
is specifiedby law, the Certificateor this Agreement.

() Action by ConsentAny actionrequiredor permittedto betakenat any meetingof the Board
of Managerspr of anycommitteeof the Boardof Managersmay betakenwithout a meetingiif
all memberof the Boardor committee asthe casemaybe, consento theactionin writing, and
thewritten consentsarefiled with the minutesof proceeding®f the Boardor committee.

(m) Removal Exceptasotherwiseprovidedby the Act, anyoneor moreor all of the Managers
mayberemovedwith or without causepy unanimoussote of the Membersptherthanthe
Managersubjectto removal.

(n) CommitteesThe Boardof Managersnay, by resolutionpassedy a majority of thewhole
Board,designateoneor morecommitteeseachcommitteeto consistof oneor moreof the
Managerf theLLC. The Boardmaydesignateneor moreManagersasalternatenembersf
anycommittee who mayreplaceany absenbr disqualifiedmemberat any meetingof the
committeeIn theabsencer disqualificationof a memberof a committee the memberor
memberof the committeepresentat any meeting,andnot disqualifiedfrom voting, whetheror
not he,sheor theyconstitutea quorum,mayunanimouslyappointanothememberof the Board
of Managerdo actatthe meetingin the placeof anysuchabsenbr disqualifiedmember Any
suchcommittee to the extentprovidedin theresolutionof the Boardof Managersandsubjectto
the provisionsof the Act, shallhaveandmayexerciseall the powersandauthorityof the Board
of Managersn themanagemenf the businessandaffairsof the LLC. Eachsuchcommittee
shallkeepminutesandmakesuchreportsasthe Boardof Managersmayfrom timeto time
requestExceptasthe Boardof Managersnayotherwisedetermineany committeemay make
rulesfor the conductof the committee'dusinessbut unlessotherwiseprovidedby the Managers
or in suchrules,its businesshallbe conductedasnearlyaspossiblein the samemannerasis
providedin this Agreemenfor the Boardof Managers.
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(o) Compensatiomf ManagersManagersnaybe paid suchcompensatioffior their servicesand
suchreimbursemenfior expensesf attendancat meetngsasthe Boardof Membersmayfrom
time to time determineby unanimousonsentNo suchpaymentshall precludeanyManager
from servingthe LLC or anyof its parentor subsidiaryentitiesin anyothercapacityand
receivingcompensatiofior suchserviceasdeterminedy the Membersby unanimousonsent

3.4 Officers. Theboardof managersnay,from time to time, elector designatefficersof the
LLC, who shallhavesuchtitles, authority,andsuchdutiesasthe boardmay, from timeto time,
determineand eachof whom shallserveat the pleasureof the board.

3.5Interpretation _of Rights and Duties of Managersand Members. To thefullest extent
permittedby the Act andotherapplicabldaw, andto the extentnotinconsistentvith the specific
provisionsof this Agreemenbr the Certificate,it is theintentionof the partiesthatthe Boardof
Managershallhavethe powerto do anyandall acts,statutoryandotherwise with respecto the
LLC thattheboardof directorsof a Delawarecorporationwould havewith respecto such
Delawarecorporationand

3.6 Certain Permitted Transactions. Withoutlimitation of anyof its powerssetforth in
Section3.1,above the Boardof Managerss expresslyauthorizedfor, in thenameof, andon
behalfof, theLLC:

() EachMemberunderstandandacknowledgeshatthe conductof the Company'Business
mayinvolve businesslealingsandundertakingsith the Manageror Memgbersandtheir
affiliates. In anyof thosecasesthosedealingsandundertakingshallbe atarm'slengthandon
commerciallyreasonabléerms. EachManageror Memberhasa duty to disclosein goodfaith to
the Membersof the Companyanyinteresthe/she/itmayhavein a contractor transactioninto
which the Companymayenteraswell asto anysuchcommonfinancial,economicor contractual
interestor relationshipwhich suchManageror Memberandthe Companymayshae.

(i) TheMembersacknowledgeandagreethatMembersandManagersnayinvestin, own, or
operateotherunrelatedousinessescluding, without limitation, otherbusinesseengagedn the
growingandsale(retail andwholesalepf cannabisandrelatedproducts andthatno Member
shallhavetheright to investin suchunrelatedousines®r participaten its busines®r profits.
However,no Managerr Membershallknowingly or recklesslytakeanyactionthatwould
materiallyinterfereor conflict with the businessnterestsf the LLC in favor of anyunrelated
business.

3.7Member Approval Requirements.Notwithstandinghe provisionsof Section6.01or any
otherprovisionof this Agreemento the contrary,without the prior written Consenof a Majority
of Membersthe Boardof Managershallnot causeheLLC to, andthe LLC shallnot, sell all or
substantiallyall of theasset®f the LLC; nor shallthe Managergakeanyactionor fail to actin
anysuchwasasto knowingly or recklesslyjeopardizehe businessnterestsof the LLC;

3.8Binding the LLC. Exceptasthe Boardof Membersmaygenerallyor in anyparticularcase
or case®therwiseauthorize andsubjectto the otherprovisionsof this Agreemenandthe
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Certificate,all deeds]easescontracts,bonds notes,checksdraftsor otherobligationsmade,
acceptedr endorsedy the LLC shallbesignedby anyManager.

3.9 Contracts with Members. Subjectto the provisionsof Section6.07(ii), with the approvalof
amajority of Managersn eachcase,the LLC mayengagen businessvith, or enterinto oneor
moreagreementdeasescontractor otherarrangementor the furnishingto or by the LLC of
goods servicesor spacewith anyMemberor Affiliate of aMember,andmaypaycompensation
in comectionwith suchbusinessgoods servicesor spaceprovidedin eachcasethatthe
amountgayablethereundearereasonablyomparabléo thosethatwould be payableto
unaffiliatedpersonsindersimilar agreementsand,if the Boardof Managersdetermnesin good
faith thatsuchamountsaresocomparablesuchdeterminatiorshallbe conclusiveabsent
manifesterror.

3.10Indemnification and Exculpation.

(a) No Manageror its Affiliates shallhaveanyliability to the LLC or to anyMemberfor any
losssufferedby the LLC thatarisesout of anyactionor inactionof anyManageror its Affiliates
if suchManageror its Affiliates, asthe casemaybe,in goodfaith, determinedhatsuchcourse
of conductwasin the bestinterestof the LLC andsuchcourseof conductdid not constitute
grossnegligenceor willful misconducbf suchManageror its Affiliates.

(c) EachManagerandits Affiliates shallbeindemnifiedby the LLC againstanylosses,
judgmentsliabilities, expensesndamountgaidin settlemenbf anyclaimssustainedy it with
respecto actionstakenby suchManageror its Affiliates on behalfof the LLC, providedthatno
indemnificationshallbe providedfor any personwith respecto anymatterasto which heor she
shallhavebeen adjudicatedn anyproceedingiotto haveactedin goodfaith in thereasonable
beliefthathis or heractionwasin the bestinterestof the LLC, in which caseanyandall costs
relatedto suchproceedingncurredby the LLC or Membersshallalsobe bomeby therelevant
Manageror Affiliate.

(d) Any indemnityunderthis Section6.10shallbe paid from, andonly to the extentof, LLC
assetsandno Membershallhaveanypersonaliability onaccounthereof.TheLLC shallnot
incurthe costof thatpottion of anyinsuranceptherthanpublic liability insurancewhich insures
anypartyagainstanyliability asto which suchpartyis hereinprohibitedfrom being
indemnified.

3.110ther Activities.

(a) TheMembersManagersaandany Affiliates of anyof them,mayengagen andpossess
interestdn otherbusinesyenturesandinvestmenbpportunitieof everykind anddescription,
independentlyr with others,includingservingasdirectors officers, stockholdersmanagers,
membersandgeneralbr limited partnersof corporationspartnership®r otherlimited liability
companiewith purposesimilar to thoseof the LLC, solong assuchactionsdo notdirectly and
knowingly conflict with the busines®f the LLC. Neitherthe LLC nor anyotherMemberor
Managershallhaveanyrightsin or to suchventuresor opportunitiesor theincomeor profits
therefrom.
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(b) Director of Cultivation. The ManagersappointTuckerThiele asthe directorof
cultivation for the Company. The Director of Cultivation shall havethe following dayto day
duties and responsibilitieswhich will be to: (i) overseethe planting, harvesting postharvest
processindincludingdry, cure,pack,andwastedisposal)and of the cannabigyrown or derived
therefromby the Companyandall actsnecessaryr incidentaltherewith,including postharvest
cleaningof grow areaq(ii) oversegheemployee®f the Companyengagedn the sametasks (iii)
to assistwith the licenseapplicationto grow and cultivate cannabis(iv) assistin the design
workflow managemerandlayoutof the sitealongwith equipment/materigdurchasing(v) assist
with the hiring of employees(vi) the dayto dayoperationf cultivationusingMETRC system,
(vii) providefinancialinformationto the Managerregardingcoss, labor, and packaging, (viii)
assisin thesaleof thecannabigproducedythe Companyand(ix) oncetheemployeesretrained
andthe Companyhassuccessfully engagedn the tasksidentifiedin (i) through(viii)above, to
monitorandsupervisghesetaskson a consistenbasisto ensureghathe Businesof the Company
is beingconducted.

Article 1V. Meetings, Rights and Duties of Members

1. Regular Meetings The Companyshall be requiredto hold at leastone annual
meetingof the Members. A meetingof the Membersmay be called,upon prior written
notice, by any memberto discussissuesof generalrelevanceto the LLC, or to propose
any suchissuefor discussionand vote by the Members,or for any other relatedtopic.
Meetingsshallbe hdd at the office of the Companyor at suchotherplaceuponwhich the
Managershallreasonablylesignatevithin the noticeof the meeting.

4.1.1 Participation in Meetings A Membermay participatein a meetingby meansof
a conferencdelephonecall or similar communicatiorequipmenty meansof which all
personsparticipating in the meeting can hear each other simultaneouslyand such
participationin ameetingshallconstitutepresencén persomatsuchmeeting All Members
shallbeentitledto voteon anymattersubmittedo a vote of the Membersentitledpursuant
to this Agreemento votethereon.

2. Notice: At leastthree(3) businesglays'prior written noticeshall be given stating
the place,date and hour of the meeting,indicating that it is beingissuedby or at the
directionof theperson(stallingthemeetingandstatingthe purposeor purposegor which
themeetingis called. Whenameetingis adjournedo anothettime or place,it shallnotbe
necessaryo give any notice of the adjounedmeetingif the time andplaceto which the
meetingis adjournedareannouncedt the meetingat which theadjournments taken,and
atthe adjournedmeetingany businessnay be transactedhat might havebeentransacted
attheoriginal dateof themeeting. Notwithstandingheforegoing,if ameetingof Members
is adjournedbecausef afailure to obtaina quorum,written notice of the time andplace
of the adjournedmeetingstatingthatthe original meetinghadto be adjourneddueto the
absencef a quorumshall be sentto eachMemberat leastthree(3) daysbeforethe date
scheduledor theadjournedmeeting.
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1. Noticeof ameetingneednotbegivento anyMemberwho submitsa signedwaiver
of notice,in personor by proxy, whetherbeforeor afterthe meeting. The attendancef

anyMemberatameeting,in persoror by proxy, without protestingprior to theconclusion
of the meetingthe lack of notice of suchmeeting,shall constitutea waiver of notice by

suchMember.

2. Quorum: The Companymay voteto takeactionat a meetingsubmittedto a vote
by the Membersif, andonly if, a quorumof the memberships present. The presencef

Membersowningatleasta Majority in Interestof the Companyentitledto voteontheissue
for which a meetingis calledshall constitutea quorum unlesssuchissueshallrequirethe
unanimousonsenof theMembers If thereis afailure to obtainaquorumatanymeeting
atwhich avoteis to betaken,the meetingshallbe adjournedor not morethanthirty (30)

days. Oncea quorumis presentat a meeting,any action properlytakenat the meeting
remainsvalid andbindingon the Companynotwithstandinghe subsequenwithdrawalof

anyMemberfrom the meeting.

3. Majorities : Exceptasotherwiseprovidedin this Agreementamajaity voteof the
Membersshallberequiredto approveanymattercomingbeforetheMembersotrequiring
unanimousonsent The following specialvoting majoritiesshall be requiredto takethe
actionsindicated:

(vi) liquidation, mergeror saleof all or substantiallyall of the assetsof the Company
requiresheVote of a Majority of the Members.

5. Proxy: A Membermayappearatameetingin persoror by proxy. Any proxyshall
be datedand signedby the Member (or the Member'sattorneyin-fact). A proxy shall
remain effective for the period set forth therein. Any such proxy (other than a proxy
coupledwith aninterestandstatedon its faceto beirrevocable)may be revokedat any
time, suchrevocatiorto beeffective uponthepresentatiomf alaterdatedproxy or written
notice of revocationgiven to the Company,or by the Membervoting in personat the
meeting.

6. Consent Any actionrequiredor permittedto betakenata meetingof theMembers
maybetakenby writtenconsen("Consent) withouta meetingprior noticeor vote. Any
suchConsenshall setforth the actionsotakenandbe signedby suchMembersaswould
be necessaryo authorizeor takesuchactionat a meetingat which all interestsentitledto
vote ontheactionwerepresentandvoted.

4.7  Liability of Members. No Membershall beliable, responsibleor accountabléo

any otherMemberor to the Companyfor any damagesufferedor incurredby any Memberon
accounbf, or by reasorof anyclaimbasdon or arisingfrom, anyacttakenor omittedto betaken
in the courseof representingr performingservicedor the Companyor otherwisen the capacity
asa Member,or Officer; exceptto the extentthata judgmentor otherfinal adjudication(in each
casewhichis notsubjecto appealjpdverseo theMemberestablisheghat(a) theactsor omissions
of the Memberwere in violation of any provision of this Agreementor were in bad faith or
involved intentional misconductor a knowing violation of law, (b) such Member, in fact,
personallygaineda financial profit or otheradvantagego which suchother Member,or Officer
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wasnot legally entitledor (c) with respecto a distributionmadein violation of the Act, the acts
of theMemberwerenot performedn accordancevith this Agreement.

4.8. Representationsand Warranties. EachMemberherebyrepresentandwarrants
to the CompanyandeachotherMemberthatthe Memberis acquiringits interestan the Company
for the 0 H P E HAwfj ¥ccountas an investmen and without intent to sell or distribute the
Membershipinterest. The Membersacknowledgehat their interestsin the Companyhavenot
beenregisteredinderthe SecuritiesAct of 1933,asamendedor anystatesecuritiedaws,andmay
not be resoldor transferredwithout appropriateregistrationor the availability of an exemption
from suchrequirements.

4.9. Conflicts of Interest/Other Businesses

€)) EachMemberunderstandsnd acknowledgeshat the conductof the Company's
Businessmay involve busnessdealingsand undertakingsvith Membersandtheir affiliates. In
any of thosecasesthosedealingsandundertakingshallbe at arm'slengthandon commercially
reasonablderms. EachMemberhasa duty to disclosein good faith to the Membersof the
Companyanyinteresthe/she/iimayhavein acontractor transactionnto whichthe Companymay
enteraswell asto any suchcommonfinancial, economicor contractualnterestor relationship
which suchMemberandthe Companymayshare.

(b) A Member,or officer doesnot violate a duty or obligationto the Companymerely
becauseéhe O H P E Has RV | L Fdedifjcifurthersthe O H P E Hdw RV | L Fawb ifitérest. A
Member,or officer maylendmoneyto andtransacbtherbusinessvith the Company. Therights
and obligationsof a Member, or officer who lends money or transactionbusinesswith the
Companyare the sameasthoseof a personwho is not a Member,or officer, subjectto other
applicabldaw. No transactiorwith the Companyshallbevoidablesolelybecausea Member,or
officer hasadirector indirectinterestin thetransactiorif it is fair andreasonabléo the Company.

4.10 TheMembersacknowledgeandagreethatthe Membersshallhaveno dutyto offer
the Companybusinessoppotunities which may cometo their attentionand the Membersand
Membersmay investin, own, or operateother businesseicluding, without limitation, other
businesseengagedn thegrowingandsale(retailandwholesalepf cannabisndrelatedproducts,
andthatno Membershallhavetheright to investin suchbusines®r participaten its businesor
profits.

4.11 Standard of Care; Indemnification. EachMember,Managerandofficer, if any,
shall dischargehis/its dutiesto the Companyandthe otherMembersn goodfaith andwith that
degreeof carethat an ordinarily prudentpersonin a similar positionwould useundersimilar
circumstances.In discharginghis/her/itsduties,a Member,Manageror officer, if any, shall be
fully protectedn relyingin goodfaith upontherecordsequiredto be maintainedunderArticle X
and upon suchinformation, opinions, reportsor statementdy any Personas to mattersthe
Member,Manageror officer reasonablybelievesare within suchother 3 H U V [ir@@e$a/onabr
expert competenceand who has been selectedwith reasonablecare by or on behalf of the
Companyjncludinginformation,opinions,reportsor statementasto thevalueandamountof the
assetsliabilities, profits or lossesf the Companyor anyotherfactspertinentto the existenceand
amountof assetdrom which Distributionsto Membersmight properlybe paid. The Company
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shallindemnify and hold harmlesseachMember,Managerand officer againstanyloss,damage
or expensgincluding D W W RfeeQ)iHdwrredby the Member,Manageror officer, if any,asa

result of any act performedor omitted on behalf of the Companyor in furtheranceof the

& R P S D gtefestswithout, however relieving the Member,Manageror officer of liability for

failure to perform his or herdutiesin accordancevith the standardsetforth hereinexcludingacts
of grossnegligenceandwillful misconductin which caseneitherthe damagesncurrednor any
fees or expensesncurred by the Membersor the LLC in recoveryof thosedamagesand/or
restitution shallbeindemnifiedagainstherelevantparty. Thesatisfactiorof anyindemnification
andanyhold harmlesshallbefrom andlimitedtothe & R P S D BydffevtyandtheotherMembers
shallnot haveanypersonaliability onaccountthereof.

Article V. Capital Contributions and Loans.

5.1 EachMembershallcontributeto the capitalof the Companyassetforth on Exhibit
A hereto.
5.2 No Membershall be entitledto withdraw any part of suchMember'scontribution

to the capitalof the Companyunlessby unanimousonsenbf the Members

5.3 No Membershallbe personallyliable for thereturnof anyotherMember'sCapital
Contributionto the Company;any suchreturnof capitalshall be madesolely from the assetf
the Companyavailabletherefor.

5.4 A Membershallhavenoright to, interestin, or claim againstanyspecificproperty
of the Companyby reasorof the Member'sMiembershipnterest.

5.5 Theliability of any Memberfor the lossesgdebts liabilities andobligationsof the
Companyshall be limited to the Capital Contribution of the Member when due under this
Agreementandsuch 0 H P E Hsbiefiedf anyundistributedasset®of the Company;andonly if and
to theextentatanytime requiredby law.

5.6 In theeventthe LLC requiresadditionalfundsto carryoutits purposesgonductits
business,meet its obligations or make any expenditureauthorizedby this Agreement,and
additionalfundsarenot availablefrom third partiespursuanto Section3.04ontermsaceptable
to the Boardof Managersany Membermay, in its solediscretion,loan suchfundsto the LLC.
Any loan madepursuantto this Section3.05 (a "Voluntary Loan") shall be nonrecourséo the
Members,shall be evidencedby a promissorynote;, shall not violate the LLC's otherloan or
contractualrrangementsshall bearinterest,compoundednonthly, at a rate of interestequalto
the prime rate of interestannouncedy The Wall StreetJournalascalculatedon the dateof the

O R Dis3¥pviceshall be repaid out of the first funds availablethereforafter paymentof LLC
expenseto third partiesandin anyeventprior to anydistributionto anyMemberof Distributable
Cash;andshallbe dueandpayablein full onthefifth anniversaryof the dateon which anysuch
loanis made.
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Article VI. Distributions.

6.1 TheManagemayfrom time to time makedistributionsto Membersat suchtime
andin suchamountsasthe Managershalldetermindn his solediscretionbutin no eventlessthan
onceannualy. Distributionsshall be madeto eachMemberassetforth below andthereafterin
proportionto suchMember'sPercentaginterestin the Companyassetforth on Exhibit A hereto.
Suchdistributionsshall take the form of cashor propertyasthe Manage shall determinen his
solediscretion. TheManagemay,in his soleandabsolutediscretion providefor suchreasonable
reserveasshedeemaecessaryor theconductof the & R P S D kuskh¥sswith suchreserveso
bedrawnin equalpercentagérom each 0 H P E Hlistfibution

The Managersand Todd Wilson (individually andseparatdrom any suchdistribution(s)
to or on behalfof WWM, LLC,) shallreceivea drawin the first yearhereofof One Hundred
ThousandDollars ($100,000.00)each payable Fifty ThousandDollars ($50,000.00)to each
Member upon the completionof the funding of One Million Six Hundred ThousandDollars
($1,600,000.00funding,with thesecondnstallmentof Fifty Thousandollars($50,000.00kach
to be paidsix (6) monthstheredter. All of thesepaymentsareto be creditedagainstdistributions
to the Membersin thefirst yearonly

6.2  Asusedin this Agreementtheterms 3 Q FBW R ldnt\2\D HDWR V Shhllivheanthe
profits or lossesof the Companyfrom the conductof the & R P S D lQuskh¥ssafterall expenses
incurredin connectiortherewithhavebeenpaidor providedfor. Thenetprdfits or netlossesof
the Companyshallbedeterminedythe & R P S D &tfiwitanten accordancavith generally
acceptediccountingorinciples.Net profits andnetlossesshallbe allocatedfirst with respecto
lossespreviouslyallocatedto Membersandsecondbetweerthe Membersin the sameproportion
asDistributionsaremadeto the Members.

6.3 The term 3F D \WKH F H EfaNméan all cashreceiptsof the Companyfrom
whatever source derived, including, without limitation, Capital Contributions made by the
Members;the proceedf anysale,exchangeor otherdispositionof all or anypartof the assets
of the Company;the proceedof anyloanto the Companyithe proceedf anyinsurancepolicy
payableto the Company;and the proceedsrom the liquidation of the assetsof the Company
following aterminationof the Company.

64  Cashreceiptsof the Companyin excessof suchreservesshall be appliedin the
following order of priority: (i) to the paymentby the Companyof amountsdue on debtsand
liabilities of the Companyotherthanto anyMember,andoperatingexpensesf the Company(ii)
to the paymenof interestandamortizationrdueon anyloanmadeto the Companyby anyMember,
(i) totheestablishmenof cashreservesasdeterminedy the ManagingMemberasnecessargr
appropriatefor the operationof the & R P S D Qusinésstaxesand contingencies(iv) to the
repaymenbf anyloansmadeto the Companyby anyMember. Thereafterandexceptasprovided
in section6.6, the cashreceiptsof the Companyshall be distributedamongthe Membersas
follows:
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(A) 80% percentof the cashreceips will bedistributedto the Memberswho havemadea
Capital Contribution and 20% percentof cashreceiptswill be distributedto the remaining
Membersuntil Membersreceivel00%percentof their respectivenitial CapitalContribution,

(B) thereatfter, all future cashreceiptswill be distributedto the Membersin accordance
with their Percentagénterests.

6.6  During, or within 90 daysfollowing the end of, eachfiscal yearof the LLC, the
LLC shalldistributeto eachMemberin cashan amountequalto the aggregatdederalandstate
incometax liability suchMemberwould haveincurredasa resultof suchMember'sownershipof
an interestin the LLC determinedasif (i) eachMemberwas a natural personresidingin the
Commonwealthof Massachusetts(ii) all taxes were imposedat the maximum potentially
applicablemarginalrateof tax applicableto incometakinginto accounthe natureof theincome
(e.g.,asordinaryincomeor long term capitalgain); and(iii) takinginto accountall carryoversof
lossesor credits from prior years. Notwithstandingthe foregoing, such distributions may be
reducedr notmadewith respecto anyfiscalyearif thefundsof theLLC arenotavailabletherefor
(andthe LLC shall not be obligatedto borrow money, call for captal contributionsfrom the
Membersor sellassetsn orderto generatesufficientcashto makeanysuchdistribution). Amounts
otherwisedistributableto aMemberpursuanto this Section4.02with respecto afiscal yearshall
be reducedby any amountsdistributed to such Member pursuantto any provision of this
Agreementduring suchyear (otherthan amountsdistributedpursuantto this Section4.02 with
respecto aprior fiscal year).Amountsdistributedto a Memberpursuanto this Sectior4.02shall
be treatedas advancesagainstamountsotherwisedistributableto the Memberpursuantto this
Agreementand, accordingly, shall reducethe amountof any subsequentistribution to the
Member.

6.7 If theManagerdeterminesn goodfaith thatthereis a materal possibilitythatthe
LLC maybeobligatedto pay (or collectandpayover)the amountof anytax with respecto any
Member'sshareof anyincomeor distributionsfrom the LLC, the LLC shallpay (or collectand
pay over) the amountof suchtax to the appropriatetaxing authority. Any amountso paid with
respecto aMembershallreduceheamountof anydistributionthatthe Memberwould otherwise
be entitledto receiveat the time of the payment.If the amountpaid with respectto a Member
exceedghe amountof distributionsthenpayableto suchMember,suchexcesshallbetreatedas
aloanto theMemberfrom the LLC, payablewith interestat the rateof the prime rateof interest
announcedrom time to time by The Wall StreetJournalplusthreepercen (3%) within ten (10)
daysafter suchtime thatthe LLC makespaymentto the appropriateaxing authority.If for any
reasorthe amountof suchloanis nottimely paid, thensuchunpaidamountplus anyaccruedout
unpaidinterestthereonshall be set off againstany future distributionsto which suchMember
otherwisewould havebeenentitled.For purpose®f this Agreementthe amountof anyreduction
in adistributionthatwould otherwisebe madeto a Memberpursuanto this Section4.04shallbe
treatedasif distributedto suchMemberatthetimeit otherwisewould havebeendistributed.

6.8  No Membershallhavetheright to requirethe LLC to distributeanyof its assetsn
kind. If anyasset®f the LLC aredistributedin kind, suchassetshall be distributedon the basis
of their fair marketvalueasdeterminedoy the Boardof ManagersAny Memberentitledto any
interestin such assetsshall, unlessotherwisedeterminedby the Board of Managers,receive
separatasset®f theLLC, andnotaninteres asatenantin commonwith otherMembersentitled
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to any suchassetbeingdistributed.However,in any case,any controlledsubstancesncluding
cannabismay not be distributedto any Memberunderany circumstancesandall distributionof
suchcontroled substancemustcomplyat all timeswith 935CMR 500.

Article VII
7.1 Allocation of Net ProfitsandLosseqotherthanfrom Capital Transactions).

7.1(a) Exceptasotherwiseprovidedin Article 7.2 or elsewherdnerein,Net Lossedor
eachfiscal periodshallbe allocatedamongthe Membersn thefollowing mannerandorderof
priority:

(i) first, until thecumulativeNet Lossesallocatedpursuanto Article 7.1(a)(i)for
thecurrentandall prior fiscal yearsequalthe cumulativeNet Profits,if any,allocatedamongthe
Memberspursuanto this Agreemenfor all prior fiscal periods,to theMembersn reverse
chronologicalbrderandin the proportionsin which suchNet Profitswerepreviouslyallocated;

(i) seconduntil thecumulativeNet Lossesallocatedoursuanto this Article
7.1(a)(ii)for thecurrentandall prior fiscal periodsequalthe aggregateapital Contributions
madeby the Membersto the Membersn proportionto the CapitalContributionsmadeby such
Members;and

(i) thebalanceto the Membersin proportionto their Percentagénterests.

7.1(b)Exceptasotherwiseprovidedin Article 7.2 or elsewherénerein,Net Profitsfor each
fiscal periodshallbeallocatedamongthe Membersn thefollowing mannerandorderof priority:

(1 First, until the cumulative Net Profits allocatedpursuantto this Article
7.1(b)(i)for thecurrentandall prior fiscal periodsequalthe cumulativeNet
Lossesjf any, allocatedamongthe Memberspursuantto this Agreement
for all priorfiscal periodsto theMemberdn thereversechronologicabrder
andin the proportionsn which suchNet Lossesverepreviouslyallocated;
and

(i) Thebalancefo the Membersin proportionto their Percentagénterests.

7.2 Allocation of Net Profits from Capital Transactionsand Net Lossesfrom Capital
Transactions.

Exceptasotherwiseprovidedherein,anyNetProfitsor Net Lossegesultingfrom a Capital
Transactionshall be allocatedamongthe Membersin orderto createpositive Capital Account
balancegor the Memberssothatdistributionsto the Membersasprovidedin Article 7.1(b)equal
the distributionsthat would have beenmadehad distributionsbeenmadeto the Membersin
accordancevith their Capital Accounts.

7.3 SpecialAllocations. (a) therequirement®f Regulation81.7041(b)(4)(iv), relatingto

allocations of lossesattributableto nonrecoursedebt, the provisionsfor a 3P L Q L Rg&iR
F KD U J Hashaitdrmis definedin Regulation81.7042(f), anda 3 Tafified income R 1| VasW ~
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thattermis definedin Regulation81.704(2)(ii)(d), areincorporatedhereinandmadea partof this
Agreemenby reference.

7.3(b) Income, gain, loss and deductionswith respectto any propertycontributedto the
capital of the Companyshall, solelyfor tax purposeshe allocatedamongthe Membersso asto
take accountof any variation betweenthe adjustedbasisof suchpropertyto the Companyfor
Federalincometax purposesandits fair marketvalueat time of contributionin accordancevith
Section704(c)of the InternalRevenueCodeandtheregulationghereunder.

7.3(c)Nonrecoursd®eductionsshallbe allocatedamongthe Membersin accordancevith
their Percentagénterests.

7.3(d)If thefair marketvalueof anyCompalry asseis adjustedsubsequerdllocationsof
income, gain, loss and deductionwith respectto such asset,as computedfor the purposeof
determiningaxableincome shalltakeaccounbf anyvariationbetweerthe adjustedasisof such
assetfor Federalincome tax purposesand its fair market value in the mannerprovided in
RegulationsSectionl.7041(b)(4)(i).

7.3(e) The allocationssetforth in the precedingparagraphga), (b), (c) and (d) of this
Section7.4 (the RegulatoryAllocations)areintendedto complywith certainrequirement®f the
Regulations.It is theintentof the Memberghat,to theextentpossible all RegulatoryAllocations
shall be offset eitherwith otherRegulatoryAllocationsor with specialallocationsof otheritems
of Compaly income, gain, loss or deduction pursuantto this Article 7.4. Therefore,
notwithstandingany otherprovisionof this Article 7 (otherthanthe RegulatoryAllocations),the
ManagingMembersshallmakesuchoffsettingspecialallocationsof Companyincome gain,loss
or deductionin whatevermannershedeemsappropriateso that, after suchoffsettingallocations
aremade,each 0 H P E Haaitdl Accountbalances, to the extentpossible equalto the Capital
AccountbalancesuchMemberwould havehadif the RegulatoryAllocationswerenot partof the
Agreementaindall Companyitemswereallocatedpursuanto Article 7.1.

Article VIII. Capital Accounts.

8.1 A separate€Capital Accountshall be establishecdind maintainedor eachMember
in accordancevith Treas.Reg.8 1.7041(b) and this Article 8. Exceptas otherwiseprovided
herein,a Member'sCapital Accountshall be equalto the cashandthe fair marketvalue of any
property(netof anyliabilities securedby suchpropertythatthe Companyis consideredo have
assumeda@ndtakensubjectto) initially contributedoy suchMemberto thecapitalof the Company.
Each Member'sCapital Contribution to, or capitd withdrawal from, the Company'sCapital
Account,shallbe credited,or debited respectivelyto thatMember'sCapital Account. Exceptas
providedin Article 9 hereof,itemsof income,gain,loss,deductionor creditshallbe allocatedto
the Membersin proportionto their respectiveMember'sinterests. No Membershall haveany
personaliability for anyobligationof the Company.



8.2 In the eventthatthe Minimum Investmenis not reachedy six monthsfollowing the
executionof this agreementheneach 0 H P E HQAffidl Contributionwill be returnedto each
Memberandthis Agreemenshallbecomenull, void andof no furtherforce or effect.

Article 1X. Allocations of Gain and Lossesfor Income Tax Purposes.

9.1 Net Tax Profits, as definedin the Code,for eachfiscal yearwill be allocatedto the
Membersin accordancevith their Interests.

9.2 NetTax Lossesasdefinedin the Code,for eachfiscal yearwill beallocatedto the
Membersin accordancevith their Interests.

9.3 Notwithgandinganythingto the contrarysetforth above for federalincometax purposes
any items of income, gain, loss and deduction,with respectto property contributedto the
Company shall be sharedby the Membersso asto takeinto accountany variation beweenthe
federalincometax basisof the propertyto the Companyandits fair marketvalueatthetime of its
contributionto the Companyutilizing any suchmethodasmaybe selectecby the Managetin his
discretionthatis authorizedoursuanto Section704(c)of the Code.

Article X. Booksof Accounts; Annual Accounting.

10.1 The Companyshall maintainor causeto be maintainedat its principal place of
businesscompleteand accuratebooks and recordsof the assetsbusinessand affairs of the
Companykeptin accordancevith GAAP principles.EachMembershall havethe right to audit
andinspectsuchbooksandrecordswithin 24 hoursof their requestIf any Membershall electto
havea third party audit suchbooksandrecords,the electingMembershall bearthe full costof
suchthird S D U féesindexpensecurredtherein.

10.2 TheManagershall havethe powerandauthorityto amendany scheduleor exhibit
to this Agreementto reflect the transferof a Member'sMembershipinterestin accordanceavith
this Agreementthe occurrenceof a terminatingeventwith respectto a Memberor otherevent
affectingthe statusof the Membershignterestof aMemberunderthis Agreemenbr theAct. The
Managemwill notify all Membersof suchamendmentierminaton, or othereventwithin 24 hours
of suchactionstakingplace.

10.3TheManagershalldesignatehe 3 7 D\lattersPartner underSection623(a)(7)of the
Codeto manageadministrativetax proceedingsvith the InternalRevenueService.

10.4TheCompanyshallprovidereports,ncludingabalancesheetstatemenof profit and
lossandchangesn O H P E Hadchihtsand a statemenof cashflows, at leastannuallyto the
Membersat suchtime andin suchmannerasthe Managemay determinereasonablewithin the
boundsof GAAP principlesand the Finacial Recordsand Recordkeepingequirementf 935
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CMR 500. Any Membermay thenrequestfurther information and supportingdocumentatiorof
suchreportsat their discretion which the Managemwill promptlyandconmpletelyreturn.

10.5The Companyshall prepareandtimely file incometax returnsof the Companyin all
jurisdictionswheresuchfilings arerequired,andthe Companyshall prepareanddeliverto each
Member,within one hundredtwenty (120) daysafter the expirationof eachfiscal year,and at
Companyexpenseall informationreturnsandreportsrequiredby the Codeand Tax Regulations
andCompanyinformationnecessaryor the preparatiorof the 0 H P E Héd§rs(ltax returns.

Article XI. Bank Account.

11. The Companyshall maintainone or moreaccountgincluding, but not limited to,
brokeragegustodial,checking,cashmanagemenrand/ormoneymarketaccountsjn suchbanks,
brokeragehousesor other financial institutions as the Managermay, in his sole discretion,
determinewhichmustbecharteredn Massachusetts) goodregulatorystandingandbecannabis
bankingcompliant All amountsdepositedy or on behalfof the Companyin thoseaccountshall
be andremainthe propertyof the Company. All withdrawalsfrom suchaccountshallbe made
only by the Manageror an Officer authorizedoy the Manager No fundsof the Companyshallbe
kept in any accountother than a Companyaccount,and funds of the Companyshall not be
commingledwith thefundsof anyotherMemberor Managerandno Member Manageror Officer
shallapply, or permitany otherMemberor Managerto apply, suchfundsin any mannergexcept
for the benefitof the Company.

Article XII. No Compensation.

Exceptasprovidedherein,no Membershall be compensatetbr servicesrenderedo the
Companyunlessapprovedn advanceby the unanimoussote of the Members No Membershall
berequiredto performservicesor the Companysolely by virtue of beinga Member. However,
upon substanttion of the amount and purposethereof, the Members shall be entitled to
reimbursemenfor expenseseasonablyncurredin connectiorwith theactivitiesof the Company.
Anything to the contrarycontainedn this Agreementotwithstandingthis Article X1l shall not
be construedo preventany corporation limited liability companyor businessntity in which a
Memberhasan equity interestfrom beingcompensateébr servicesgoods,or materialssold or
providedto the Company.

Article Xlll. Transfers.

13.1 (a) No Membermay Transferhis, her or its interestin the LLC unlessthe non
transferringMembers shallhavepreviouslyunanimouslyapprovedsuchTransferin writing..

2. No assignmenof theinterestof a Membershallbe madeif, in the opinionof counseko
theLLC, suchassignmen(i) maynot be effectedwithout registrationunderthe
SecuritiesAct; (ii) would resultin theviolation of anyapplicablestatesecuritiedaws;or
(i) unlessapprovedoy the Boardof Managergactingexclusiveof any Managemwhich
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is, or is affiliated with, the TransferringVlember),would resultin thetreatmenof the
LLC asanassociatioriaxableasa corporationor asa "publicly tradedlimited
partnership'for tax purposesThe LLC shallnotberequiredto recogrize anysuch
assignmentntil theinstrumentconveyingsuchinteresthasbeendeliveredto the Board
of Managerdor recordatioronthebooksof the LLC; or (iv) would requirethefiling of a
Changeof OwnershipandControl Requestvith the CannabigContrd Commissionpr
requireanyothersuchrelevantregulatoryapproval

13.2 Any Memberdesiringto sell or otherwisedisposeof his Membershipinterest(the
Offering Member~ shall give to the Members (the INon-Offering Members” and the
Companywritten notice of his intentionto sell. Suchwritten notice shall specifythe proposed
purchasefthe Purchaser” andthe purchaserice,termsandconditionsof the proposedaleof
Offering 0 H P E HWefhWershipinterest. Suchnotice shall also contain,or shall be deemedo
contain,anirrevocableoffer to sellall, butnotlessthanall, of theOffering 0 H P E HMéfhbership
Interestin the Companyto the Non-Offering Membersin the sameproportionsastheir respective
Membershipinterestsbearto all of the Membershipinterestsin the Companyheld by the Non-
Offering Members. Within fifteen (15) days after the receiptof such offer the Non-Offering
Membersmay, at their option, electto purchaseall or part of the Membershipinterestof the
Offering Memberofferedto them. The Non-Offering Membersmay also offer to purchaseany
portionof the Membershignterestofferednot purchasedby the other Non-Offering Members. If
any of the Non-Offering Membersrefusesor fails to purchaseall or part of suchMembership
Interestwhichis notpurchasedby anothemNon-OfferingMember theCompanyatits option,may
electto purchasevithin anadditionalten (10) day periodthe Membershipnterestnot purchased
by the Non-Offering Members.Noneof the Membershignterestso offeredmaybe purchasedby
eitherthe Non-Offering Membersor the Companyunlessall of the Membershiplnterestof the
Offering Member are purchasedisprovidedherein. The Offering Membershall not participate,
in any capacity,in the & R P S D @ecfsionto exerciseits right to purchasesuch OHPEHU {V
Membershipinterestunderthis or any other Sectionof this Agreement. If neitherthe Non-
Offering Membersnor the Companyelect to purchaseall of the Offering Membersinterest
pursuanto this Section13.2,theoffer to selltheOffering 0 H P E HM&fbershignterestshallbe
deemedrejected and then the Offering Member may sell all, but not less than all, of his
Membershignterestto the Purchaseon the sametermsandconditionssetforth in his offer to sell
for aperiodof Ninety (90) daysfrom thedatehis offer wasrejected pr deemedejected;provided
that the Purchaseffirst agreesin writing to be bound by the terms and conditions of this
Agreement.If the saleto the Purchaseis not consummateithin saidninety (90) dayperiod,or
within 90 daysfollowing approvalof the CannabiControl Commissiorof theinstanttransaton,
then the Offering 0 H P E HMdmbership Interest shall again be subjectto the terms and
restrictionscontainedin this Agreementasif suchoffer had neverbeenmade.No suchsaleor
disposalmay occurunlessanduntil if, in the opinion of LLC counsés, suchsalewould require
thefiling of aChangeof OwnershipandControlRequestvith the CannabigControlCommission,
or requireanyothersuchrelevantregulatoryapproval,andsuchapprovalshavebeenobtained.

13.3 Unlessa transferedas admittedas a Memberin accordancevith the termsof this
Agreementtheonly effectof atransferof a Membershipnterest(including,but notlimited to, a
transferresultingfrom or relatingto a deathor adjudicationof incompetencef a Member)is to
entitle the transferedo receiveallocationsof profit andlossasif the transferorcontinuedto own



suchMembershignterest. Exceptasprovidedin the precedingsentenceatransfereeshallnotbe
entitledto anyotherrights herein.

13.4A transferof a Membeship Interestin accordancevith thetermsof this Agreement
andapplicabldaw shallnot dissolvethe Company.

3.

13.9n theeventof the death bankruptcyor determinatiorof disability or incompetence
or otherpermittedwithdrawal(an"Eventof Withdrawd") of aMemberduringthetermof this
Agreementthe Companyshallliquidatetheinterestin the Companyof the Memberto whom
suchEventof Withdrawalhasoccurredat thefair valueof the Member'snterestin the Company
andin themanner atthetime, anduponthe conditionssetforth in this Section13.5,with all
paymentsnadeby the Companyon accouniof suchMember'snterestin the Companyto
constitutepaymentsnadein liquidation of suchinterestwithin the meaningof Section736 of the
InternalRevenueCodeof 1986,asamendedthe"Code").

It is theintentionof thepartiesheretathatall paymentsnaden liquidationof theMember's
interestin the Companyas specifiedaboveshall be solely in exchangefor the interestof the
Memberin propety of the Company,including the goodwill of the Company,under Section
736(b)(1) of the Code, exceptthat amounts,if any, attributableto unrealizedreceivables(as
definedin Section751(c)of the Code)asof the dateof the Eventof Withdrawalshallbe deemed
to bemadeunderSection736(a)(1)of the Code.

For purpose®f this Section13.5thefair valueof the 0 H P E Hrdefastin the Company
is equalto two timesthe annualgrossprofits of the Companyfor the proceedingwelve months
multiplied by the 0 H P E Hoerfiantagénterestin the Company(i.e., grossprofits of $1,000,000
multiplied by 10% membershipnterestequals$100,000}0 be paidwithout interestequalannual
installmentsstartingon the dateof the Eventof Withdrawaland continuingfor five years,each
paymento bemadeontheanniversaryf the Eventof Withdrawal.lf the Companyedeemsuch
Membershipnterestthe Membershallhaveno right to participaten the profits andlossesof the
Companyor to exerciseanyfurtherrightsof anynatureexceptto receivepaymentf thepurchase
price without interest. If the Eventof Withdrawalis byreasornof the deathof a Member,such

0 H P E HNlefnYershipinterestmay be transferredor assignedo such 0 H P E Hhdifs\and/or
beneficiariespursuanto will or otherwisefreeofthe & R P S D 1@@ghfsi6 redeensetforth above.
Any suchliquidation or othertransferof interestshallbe heldin escrow,if in theopinionof LLC

counselssuchliquidation or transferwould requirethe filing of a Changeof Ownershipand
Control Requestwith the CannabisControl Commission,or require any other such relevant
regulatoryapprovalandbeheldin escrowuntil suchapprovalshavebeenobtained.

4.

Notwithstandinganythingto the contrarycontainedn this Section13.5,the Members
mayby unanimousgreementat thetime an Eventof Withdrawaloccurs providefor suchother
or additionaltermsandconditionsasto determination®f value,schedule®f paymentsand
natureof paymentsastheyshalldeemappiopriate,suchotheror additionaltermsand
conditions,if agreedo by all Membersto bein lieu of thosesetforth in this Section13.5.

Article XV. Dissolutionand Liquidation of Company.
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15.1The Companyshallbedissolvedonly uponthefirst of thefollowing eventsto occur:

) the Affirmative Vote of theMembers;

(i) thesaleof all or substantiallyall of theasset®f the Companyfollowing Cannabis
Control Commissiorof the Changeof OwnershipandControlRequest

(i)  aconsolidationor mergerof the Companysuchthat the Membersdo not hold at
least50%interestin the successoentity following CannabisControl Commission
of the Changeof OwnershipandControlRequest

(iv)  theentryof ajudicial decreeof dissolutionof the Companypursuat to the Act; or

v)failure of the companyto obtain a provisional license from the Commonwealthof
Massachusett® cultivate cannabiswithin eighteermonths from the dateof this
Agreement.

15.2 Upon liquidation of the Company,itemsof incomeand profit shall be allocatedto
Memberswith deficit Capital Accountbalancespro ratato their respectivedeficits, until all such
Accountshavebeenrestoredo zero.

15.3Uponadissolutionof the Companytheliquidatingtrustee(the "Trustee") shalltake
or causeto be takena full accountof the Company'sassetsandliabilities asof the dateof such
dissolutionandshallproceedvith reasonabl@romptnesso liquidatethe Company'sassetandto
terminateits businessand affairs. The Company'sassetspr the proceedsrom the liquidation
thereof,shallbe appliedin cashor in kind in the following order:

(1 to creditors(includinga Member(otherthanon accountof the
Member's Capital Account)) to the extent otherwise permitted by applicablelaw in
satisfactionof all liabilities and obligationsof the Company,including expense®f the
liquidation (whetherby the paymentor making of reasonableprovision for payment
thereof),otherthanliabilities for which reasonablgrovisionfor paymenthasbeenmade
andliabilities for distributionto the MembersandformerMembers;

(i) to theestablishmenof suchreservegor contingentiabilities of
the Companyasaredeemedecessargr desirabldoy the Trusteg(otherthanliabilities for
which reasonabl@rovisionfor paymenthasbeenmadeandliabilities for distributionsto
Membes andformer Members;provided,however that suchreserveshallbe heldin a
bankor otherfinancialinstitutionin escrowfor the purposeof disbursingsuchreservegor
the paymentof such contingentliabilities and, at the expiration of such period as the
Trusteemay reasonablydeemadvisable,for the purposeof distributing the remaining
balancan accordancevith subsectiongiii) and(iv) below;

(iii) to MembersandformerMembersn satisfactiorof liabilities for
distributions;



(iv) to the Membes, to be dividedamongthemin accordancevith,
andto the extentof, their respectivepositive Capital Accountbalancegdeterminedafter
theallocationof profit, lossandspecialallocationsandanyrequiredcontributions);and

(V) to the Membersuntil suchMembershavereceivedaggregatalistributions
(taking into accountany prior distributions)equalto their Initial Capital Contributions,
thento all Membergo bedividedpro rataamongthemin accordanceavith their Percentage
Interests.

15.4 The Trusteeshall be allowed a reasonabldime for the orderly liquidation of the
Company'sassetsand the dischargeof indebtednessand other liabilities of the Companyto
creditors,soasto preserveand,upondisposition,maximizethe valueof the Company'sassets.

15.5If aMembercontributedoropertyto the CompanythatMembermayrequestareturn
of the propertyupondissolutionof the Company.

15.6 Following the liquidation of the Company,the Trustee shall file Articles of
Dissolutionof the Compaly with the Secretaryf the Commonwealtlof Massachusett®ivision
of Corporationsandthe CannabigControlCommission

15.7 The location and amountsof all controlled substancesnust be disclosedto the
CannabisControl Commissionand may only be destroyd in accordancavith their regulations
andguidance.

Article XVI. Forbidden Acts.
No Memberor Managershall:

16.1 Have the right or authority to bind or obligate the Companyto any extent
whatsoevewith regardto any matteroutsidethe scopeof the Company'sBusinesor purpose.

16.1.1 Exceptasprovidedin Article XIIl, withoutthe Affirmative Vote of the Members,
noMembemayassigntransfer pledge mortgageor sellall or partof his/herMembershignterest
in the Companyto anyotherMembe or otherpersorwhomsoeveor enterinto anyagreemenas
theresultof which any personor personsiot a Membershall sharesuchMember'sMembership
Interestin the Company.

16.1.2Hypothecateor otherwisepledgeas collateralfor borrowedmoneyany securities
ownedby the Company.

16.1.3Usethe Companyname creditor propertyfor otherthanCompanypurposes.
16.1.4Do any act detrimentalto the interestsof the Companyor which would makeit

impossibleto carryon the Businesor purposeof the Company.

Article XVI. Miscellaneous.



17.1 RegisteredAgent. Thenameandaddres®f the Company'segisterecagant upon
whom andat which processagainstthe Companycanbe servedshallbe JamedvicMahon,Esq,
McMahonStrategicDevelopmentSudbury,MA, 01776or suchotherperson(spr address(esgs
maybedesignatedby the Manager.

17.2 Members. The full name,presentmailing address,e-mail addressemployer
identificationnumberor socialsecuritynumber,agreedvalue of contributionand Percentagef
eachMemberaresetforth on Exhibit A.

17.3 Notices Any notice,demandgconsentglection,offer, approval,requestor other
communicatior(collectivelya"Notice" ) requiredor permittedunderthis Agreemenimustbein
writing and either deliveredpersonallyor sentby certified or registeredmail, postige prepaid,
returnreceiptrequestear by e-mail or by facsimiletransmissionprovidedreceiptof ane-mail or
facsimiletransmissioris actuallyacknowledgedby the Memberor Member'sagent Any noticeto
be givenhereundeby the Companyshallbe sentby the Manager. A noticemustbeaddressetb
a Memberat the Member'slast known addresson the recordsof the Company. A noticeto the
Companymustbeby mail in themannedescribec&boveaddressetb the Companyatits Principal
Office. A noticethatis sentby mail will bedeemedjiventhree(3) businesslaysafterit is mailed
unlessreturnedas undeliverablejn which casereasonablefforts mustbe madeto notify such
Membervia alternativemeans Any partymaydesignateby noticeto all of the others substitute
addressesr addresseefor notices;and, thereafternoticesareto be directedto thosesubstitute
addressesor addressees. A notice sent by facsimile is deemedgiven when receipt is
acknowledged.

17.4 Limitation of Authority . Exceptasexpresslyrovidedherein,noprovisionhereof
shallbe deemedo createanypartnershipjoint venture joint enterpriseor associatioramongthe
partieshereto,or to authorizeor to empowerany party heretoto acton behalfof, obligateor bind
anyotherpartyhereto.

17.5 Feesand Expenses All fees and expenses,ncluding, without limitation,
attorneysfeesandexpensespf the Companyincurredin connectiorwith this Agreemenshallbe
borneby the Company.

17.6 Waiver. No courseof dealngor omissionor delayonthe partof anyparty hereto
in assertingor exercisingany right hereundeshall constituteor operateasa waiver of any such
right. No waiverof anyprovisionhereofshallbe effective,unlessin writing andsignedby or on
behalf of the partyto be chargedtherewith. No waiver shall be deemeda continuingwaiver or
waiverin respecbf anyotheror subsequertireachor default,unlessexpresslysostatedn writing.

17.7 Governing Law and Jurisdiction. Any and all disputes concerning this
Agreementpr concerningany obligations responsibilitiespr rightsassumedby any Partyto this
Agreementshallbegovernediy andconstruedn accordancevith thelawsof theCommonwealth
of MassachusettsThe Partiesagreethatif anydisputearisesoverthe termsof this Agreement,
that any action or proceedingshall be adjudicatedin the federal or statecourtslocatedin the
Commonwealthof Massachusett&hich shall havejurisdiction over the partieshereto. Eachof
the Partieswaivesanyclaim of inconvenienforum with respecto thejurisdictionof suchcourts.
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ThePartiesagreethatserviceof processnaybe madeuponthemby the otherpartiesin the same
mannerasprovidedfor thegiving of notices.

17.8 Amendments This Agreemenimaybeamendedr modifiedat anytime with the
written consenbr approvalof all of the Members.

17.9 Severability. The provisions hereof are severableand in the event that any
provisionof this Agreementhall be determinedo beinvalid or unenforceablén anyrespecby
acourtof competenjurisdiction, the remainingprovisionshereofshall not be affected but shall,
subjectto the discretionof such court, remainin full force and effect, and any invalid or
unenforceablgrovision shall be deemedywithout furtheractionon the part of the partieshereto,
amendedndlimited to the extentnecessaryo rendersuchprovision,assoamendedndlimited,
valid andenforceable.

17.10 Terms. Commonnounsandpronounsshallbe deemedo referto the masculine,
feminine,neuter singular,andplural, astheidentity of the persormayin the contextrequire.

17.11 Further Assurances Eachparty heretoshall promptly execute deliver, file or
recordsuchagreementsnstrumentsgertificatesandotherdocument@ndtakesuchotheractions
asthe Managermay reasonablyequestor asmay otherwisebe necessaryr properto carry out
the terms and provisionsof this Agreementand to consummateand perfect the transactions
contemplatedherely.

17.12 Binding Effect. This Agreemenshallbebindinguponandinureto the benefitof
thepartiesheretoandtheirrespectivdegalrepresentativesuccessorandpermittedassigns.This
Agreements not intended,andshall not be deemedio createor conferanyright or interestfor
thebenefitof anypersonmnot a partyhereto.

17.13 Assignment Except as otherwise expressly provided herein, neither this
Agreementor anyright, interestor obligationhereundemay be assignedy any party without
theprior written consenbf eachotherpartyhereto. Any purportedassignmenin violation of this
Agreemenshallbenull andvoid abinitio andwithout effect.

17.14 Construction. This Agreemenshallnotbeconstruedagainsthe Companyor any
paty by reasorof its havingcausedhis Agreemento bedrafted.

17.15 Captions. The headingcontainedhereinare for conveniencgurposesonly and
shallnot affectinterpretatiorof thetermsof this Agreement.

17.16 Counterparts. This Agreemenimay be executedn counterpartseachof which
shallbedeemedanoriginal, butall of whichtogethershallconstituteoneandthesameagreement.

17.17 Entire Agreement This Agreementconstitutesthe entire understandingand
agreemenamongthe partieshereb with respecto the subjectmatterhereofand supersedeall
prior and/contemporaneoagreementéwhetherwritten or oral) relatingthereto,all of whichare
mergedherein.



IN WITNESS WHEREOF, the Membershaveduly executedanddeliveredthis

Agreementasof thedatefirst abovewritten.

Members:

Eric Feldman

TuckerThiele

ToddWilson asanauthorizedagentof
WWM, LLC



MEMBERS

MEMBERSHIP INTERESTS

EXHIBIT A

ADDRESS

PERCENTAGE
INTEREST

AGREED
CONTRIBUTION

EIN OR SOCIAL
SECURITY NO.

Eric Feldman

20%

TuckerThiele

20%

WWM,LLC

20%

Total

60%

Total

40%
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MA SOC Filing Number: 201930122020 Date: 10/4/2019 10:53:00 AM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 021081512
Telephone: (617) 729640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001405072

1. The exact name of the limited liability company is: GREENWAY CULTIVATION, LLC

2a. Location of its principal office:

No. and Street: 800 SIXTH AVENUE, SUITE 17B
C/O ERIC FELDMAN
City or Town: NEW YORK State:NY Zip: 10001 Country: USA

2b. Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 84 STATE STREET
SASSOON & CYMROT, LLP
City or Town: BOSTON StateeMA  zip: 02109 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:
WAITING FOR LICENSE FROM THE MASSACHUSETTS CANNABIS CONTROL COMMISSIO?r

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: LEWIS SASSOON
No. and Street: 84 STATE STREET
SASSOON & CYMROT, LLP
City or Town: BOSTON State:MA Zip: 02109 Country:USA

I, LEWIS SASSOON 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 Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER ERIC FELDMAN

800 SIXTH AVENUE, SUITE 17B
NEW YORK, NY 10001 USA

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

Title Individual Name Address (no PO Box)




First, Middle, Last, Suffix 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 Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY ERIC FELDMAN 800 SIXTH AVENUE, SUITE 17B
NEW YORK, NY 10001 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 4 Day of October, 2019,
LEWIS SASSOON

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

© 2001 - 2019 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201930122020 Date: 10/4/2019 10:53:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

| 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 | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

October 04, 2019 10:53 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



Attestation of No Employees

I, Eric Feldmanasa Memberof Greenway Cultivatiorhereby attest that as of the date of this
application,Greenway Cultivatiohas no employee®nlybonafide Independent Contractors have

been engaged as advisors in the licensure process. Therefore, | have been ineligible to file or create an
account with the Department of Unemployment Assistance.

As soon as the firsbreenway CultivatioEmployee isired, Greenway Cultivatiowill register with the
Department of Unemployment Assistance and provide the Commission with a Certificate of Good
Standing.

Sworn thisl1th day ofMarch, 202

Eric Feldman
Member
Greenway Culiation, LLC
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BUSINESS PLAN

Cannabis Cultivation and Manufacturing

by Greenway Cultivation LLC

Prepared by:

Eric Feldman

Chief Executive Officer

Phone: (914) 707-0230

Email: ericfeldman11@gmail.com




Summary

This offering is to raise $ 6.75mm to fund a cultivation and manufacturing facility for the
Cannabis THC market in Orange, Massachusetts. The investor schedule projects a return
of the investment by the end of year two.

Massachusetts Industry Analysis

The cannabis industry is more attractive than ever to invest in after a series of events that

recently occurred in the Commonwealth Massachusetts:

71 November 8, 2016: Voters overturn cannabis prohibition for adults 21 and older

- December 15, 2016: Cannabis became legal for adults to grow and possess in limited
quantities

71 November 20, 2018: First sale of cannabis products for recreational use commenced

Since November 2018, the sales of cannabis have been limited to medicinal/recreational
dispensaries throughout Massachusetts. Medical dispensaries must be vertically inte-
grated, meaning that the cannabis must be tracked from seed to final product. Recrea-
tional dispensaries are not required to be vertically integrated. The current sale of cannabis
products extend to only licensed medical dispensaries and recreational dispensaries.

The above illustrates the current attractiveness of the industry, an unmet demand, and the
growing popularity of a previously absolutely prohibited product. Legislation does have an
impact on industry attractiveness. The Cannabis Control Commission (CCC) is handing out
licenses for retailers, cultivators, processors, and labs. Massachusetts Cannabis Coalition
(MCC) has no set number of licenses to be awarded to recreational cannabis shops high-
lighting the anticipated demand.

Local Analysis

Greenway Cultivation (GC) will be a 40,000 sqgft grow and manufacturing facility (20,000
sqft canopy) located in Orange, MA. The management of GC will bring superior market
knowledge and technical expertise that will set it apart from others in this highly fragmented
market which will enable it to maximize yields while maintaining the highest quality product.



Fixed Costs

Monthly Annual
Rent Yrl S 15,833.33| S 190,000.00

RETaX ................... 5 ............... soooos ................... 500000
E|ectr|c ....... $ 2500000$30000000
Water .............. $ ............... 1 000000512000000
Gas .................... S ............... 1 o,ooooos .............. 1 20'00000
$
736,000.0

Monthly Annual
s
1,440,000.
Labor S 120,000.00 00

Construction Costs

Architect | P 80200000
MEP Engincer 3. 20,000.00
Expeditor $ 4,000.00
Consultant $ 10,000.00
Interior fit out(insulation, partitions, doors) S 600,000.00
GC $ 50,000.00
Electrician $  1,000,000.00
Plumber and