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GREENNZALLEY ANALYTICS
Community Outreach Public Notice

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana Establishment is
scheduled foApril 3", 2021at 5:00PM ESVia zoom in accordancgith the Community Outreach
Meeting requirements of 935 CMR 500.42)) 501.400(2) and 50101(1)(a)(g) The Zoom Meeting ID is
880 654 5780 Those not able to attend via Zoom can participate over the phomalbiyg thetoll-free
number+1 929 205 6099The proposal is for a Marijuana Testing Facgityl there will be no sales or
cultivation manufacturing at the proposed sit€he proposedJarijuana Testing Facilitg anticipated to
be located aB06 Race S#olyoke, MA 01040There will be an opportunity for the public to ask
guestions.Please send your questions in advancgaoguson@gvalabs.comAll meeting materialgill
be posted ora Google Drivdink to materials:
https://drive.google.com/drive/u/1/folders/1eZxxFPmc9S7Z8FiOWpke5094JQzhRivida’st 24 hours
in advance of the meeting.

Information to be presented will include:

The type of Marijuana Establishment to be located at the propa@siiess.
Informationadequate todemonstratethat the location will be maintained securely

Steps to be taken by the Marijualzstablishmento prevent diversion taninors.

A plan by the Mrijuana Establishment to positively impact the community; and
Informationadequate to demonstrate that the location will nobnstitutea nuisance as defined
by law.

arMwdRE

Green Valley Analytics, LLC

Jonathan Ferguson

Managing Member


mailto:jferguson@gvalabs.com
https://drive.google.com/drive/u/1/folders/1eZxxFPmc9S7Z8FiOWpke5Oq4JQzbRwUY
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TODAY’S
MUST-READS

FORT _.__Pc_u_m_,ﬂch—.m. FLA.
Spring breakers
hitwith
extended curfew

_uoE»Em to more than 1,000
arrests in one of the nation’s
top party spots, Miami Beach
officials warned yesterday
that the unruly spring break
crowd gathering by the thou-
sands, fighting in the streets,
destroying restaurant proper-
ty and refusing to wear masks
has become a serious threat to
public safety.

During a last-minute meet-
ing yesterday, city officials
voted to extend an unusual 8

CORONAVIRUS

Fast vaccin
rollout hit:

some snag

Too high a demanc
created in some sta

By CARLA K. JOHNSON AND NICKY FORSTE]
Associated Press

Despite the clamor to speed up the U.S. v
tion drive against COVID-19 and get the c
back to normal, the first three months of tl
sanllaint attaaast fagtar (g not neceasarilv bet
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Positive Impact Plan

Cannabis prohibition in Massachusetts has had a disproportional impact on geographic areas and
populations in the Commonwealtkereen Valley Analytidsoopesto implementaplan to offset the

impact of prohibition in areas that have experienced subsequantd$hip. The company is an

Independent Testing Laboratory (ITL) locatetiatyoke servicing licensed marijuana cultivators,

product manufacturers, and retailer&VA Labhas a mission to bring legitimacy to the cannabis

industry, and part of that missiis working to help fix the damagieat cannabis prohibitiomas

causedX dZ }u% VC[* %}*]3]A Ju% 3 %0 V E e+« P} 0o 3} +¢]e8 v E
disproportionate impact, a program to achieve this goal, and metrics to measure the effidhey of

program.

Goal

The company plans to donate kast $5,000.0@n an annual basisto}oC}l }juupv]SC }oo P [-
Cannabis Center of Excellence prograrfdatyoke, MA.

Program

GVALabs shall donate at 1ea$5,000.008} ,}oC}I }uupv]SC }mabisRCdnter of Excellence
programandjoin their InternshipProgram to help thse that are interested in joining theannabis
industry. These monetary donations will assist the organization in its mission to serveititesssted

in joining the cannabimdustryin the Holyokecommunity, a community that has been
disproportionately impacted as defined by the Cannabis Control Commission

Metrics

The donations tdHCGwill be made before the end of each calendar year. Senior management shall

u 8 AJS8Z 8Z }Ju% vC[e }V3E}oo E & 3Z v }( Y-endpledg:to®hes} %0 v (}
organization. This time is when any additional assets shall be allocated baskeeof $5,000.06GVA

Labs wilkestablisha relationship and will continue to maintain that relationship with quarterly update

meetings between senior management and the directo, o C}l }juupv]SC }oo P [¢ vv ]e
Center of Excellence program



Goal

The company plans torganize and participate ilommunity cleanup# Holyoke, MA.

Program

GVALabs shall donate dtast one day per quartedo help the local righborhoodsby participating in

and organizing a communigteanup Thiswill assist the organization in its mission to setive local
neighborhoods and comnmity that has been disproportionately impacted as defined by the Cannabis
Control Commissian

Metrics

Thecommunity cleanupsvill be organizedoefore the end of eachuarter. Senior management shalé
responsible for the organization of these activiti€8/A Labs widlstablisha relationship and will

continue to maintain that relationship with quarterly update meetings between senior management and
community members

In addition to the periodic reviews set forth in the Metrics section of each goal, the progress of each goal
contained within the plan shall be documented annually for purposes of license renewal. This report
shall be furnished to the Commission upon submissibthe renewal application. The activities outlined
in the above plan comply with the limitations on advertising set forth in 935 CRM 500.105(4) and will
not display any marketing, advertising, branding, or sponsorship activities prohibited rieghlgtion.
vC S]lve S 1 Vv }IE %% E}PE ue JveS]Spus C 3Z }u% VvC «Z oo v}$ AJ}o &
with respect to limitations on ownership or control. Additionally, this plan shall remain compliant with
all applicable state laws and regulations.



March 1, 2021

To Whom It May Concern:

Please know that our organization Cannabis Center of Excellence is happy to accept financial
and in-kind donations from Green Valley Analytics, LLC. We are looking forward to partnering
with them on our new program related to experiential learning for those negatively impacted by
the war on drugs in Massachusetts launching Summer 2021. You can learn more about the
program and work atfwww.cannacenterofexcellence.org|

Thank you.

Marion McNabb, DrPH, MPH
President

Cannabis Center of Excellence
404-985-8149
[marion@cannacenterofexcellence.org|










MA SOC Filing Number: 202015373230 Date: 11/23/2020 5:59:00 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

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001471956

1. The exact name of the limited liability company is: GREEN VALLEY ANALYTICS, LLC

2a. Location of its principal office:
No. and Street: 39 WESTVIEW TERRACE
City or Town: EASTHAMPTON State:MA Zip: 01027 Country:USA

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

No. and Street: 39 WESTVIEW TERRACE
City or Town: EASTHAMPTON State:MA Zip: 01027 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:
ANALYTICAL TESTING LAB

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: JONATHAN FERGUSON
No. and Street: 39 WESTVIEW TERRACE
City or Town: EASTHAMPTON State:MA Zip: 01027 Country:USA

I, JONATHAN FERGUSON 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 JONATHAN FERGUSON

39 WESTVIEW TERRACE
EASTHAMPTON, MA 01027 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
SOC SIGNATORY MARK ZATYRKA

39 WESTVIEW TERRACE
EASTHAMPTON, MA 01027 USA




8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record

any recordable instrument purporting to affect an interest in real property:

Title

Individual Name
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 23 Day of November, 2020,

JONATHAN FERGUSON

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

© 2001 - 2020 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 202015373230 Date: 11/23/2020 5:59:00 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:

November 23, 2020 05:59 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth






GREEN VALLEY ANALYTICS , LLC

OPERATING AGREEMENT

el ™MZ5Se’—e1 o> 7 ZAdleemeni «('1@ren Valley Analytics , a Massachusetts
limited ¢’ Sc<’e’e¢1 E~—™ SLLG A1 S 72« 1 Bebedafle 15, 2021 is by and among the
Members set forth on Schedule A.

RECITALS

The LLC was formed on November 23, 2020as a limited liability company pursuant to
and in accordance with the Massachusetts Limited Liability Company Act at Massachusetts
General Laws ‘S™e7>1 W[\ Adi ' ZThe Members nown desire to set forth their respective
rights and obligations in written form, all in accordance with and subject to the terms and
conditions of this Agreement, which was unanimously adopted by the Members

TERMS
In consideration of their mutual covenants herein, the parties hereby agree as follows:

1. Members; Manager.

a. Those persons set forth onSchedule A, attached hereto,and each person
hereafter admitted to membership in the LLC , from time to time, and who has not disassociated
Swel1S1-72-<7Z>18S01™> "Y' eZe1'757Z"—17>1"—1'Z1 Ee+deBbef 1IVSEN'7>7"—1
E " eeZE'YZ Mentbegslie 1211721 Z—<Z>a@ 171 Z1 81S—ele'Z1—7—-<Z>1S—e1le¢
held by each, are set forth in Schedule A hereto.

b. The LLC shall be managed by one or more persons from time to time serving as
Manager. The current Manager is Jonathan Ferguson. The Members may remove any
Manager and may appoint one or more persons to serve as Manager, by action ofa Majority in
Interest of the Members. Subject toand except as otherwise provided in this Agreement, any
Manager may exercise all the powers and privileges granted by the Act, any other applicable
law, or this Agreement, together with any powers incidental thereto, so far as such powers are
necessary or convenient to the conduct, promotion or attainment of the business, property or
affairs of the LLC. There need only be one Manager and no Manager need be a Member of the
LLC. If there is more than one person serving as Manager and any such person becomes
unwilling or unable or ceases to so serve, the remaining person or persons so serving shall sere
as Manager or Managers, as the case may belf any Manager is removed as Manager or is
unwilling or unable or ceases to serve as Manager, and there is no Manager then serving, a
Majority in Interest of the Members may appoint a successor. The Members may from time to



time appoint one or more additional Managers by action of a Majority in Interest of the
Members.

C. All decisions of the Members entitled to vote on a matter shall be made by action

of those Members holding at least 60% of the then issued and outstanding Voting Units (a

Majority in Interest  {iunless pursuant to this Agreement, the Act or other applicable law, a
greater number or percentage of Members is required. No meeting or notice shall be required
for any such action, and a Majority in Interest of the Members may act by written consent
without notice to the remaining Members. No Member, by reason "+l ?E ‘1 Z—«<Z> celae+sSe70e 1!
such, shall have any authority to act for or bind the LLC, and may only vote upon or approve
the actions specified herein to be voted upon or approved by the Members.

d. Membership Interest 1-72S—0d1S—1'—+Z>7Z caldy'aMembérl 1~ —7
'—EeZze—eleZE'l Z-<Z> @15« e1l0<SeZel"—1e'Z1¢™Z1S—e1E+SeEl”
Member), (i) to any allocations of Profits, Losses and other items of income, gain, loss and
deduction of the LLC; (i) to a distribution of the assets of the LLC; (iii) to vote on, consent to or
otherwise participate in any decision of the Members as provided in this Agreement; and (iv) to
any and all other benefits to which such Member may be entitled as provided in this Agreement
or the Act. Percentage Interest fineans, as to each Member, the percentage that the number of
Units owned by such Member is of the number and type of Units owned by all Members, as set
e >0t lers 1o’ 71 1’ 71" ™ ™M " e 71 ce ZSENeHule-Acderetm Ard 8-71"—1
determined pursuant to Section 1(g) herein. The Managers shall amend such schedule from
time to time in accordance with the provisions hereof. The combined Percentage Interests of all
Members of the LLC shall at all times equal 100 percent.

e. Units 1-ZS—ele'Z17—"es@l’ @il C®PLAEL141S1 Z—<Z> el Z—<2

Interest, and shall also include any equity security issued in respect of or in exchange for Units,
whether by way of dividend or other distribution, split, recapitalization, merger, rollup
transaction, consolidation, conversion or reorganization. The LLC shall have two classes of
Units, Class A and Class B, which shall have the rights and interests as set forth herein. Class A

—'e0e 10 Sotnhddhits 4and Class BUnits shall be Non-Voting Units . Members holding
Voting Units shall have the right to vote on matters presented to the Members. Unless a
Member holds Voting Units, such Member shall have no right to vote such Membership Interest
except as required by law.

f. As of the date hereof, the LLC shall have the following Units authorized and
issued:

i 100,000Class A Units authorized, of which 47,500are issued and
outstanding.



10,000Class B units authorized, of which 0 are issued and outstanding.

The Class B Units (i) shall be issued pursuant to the Plan (or any

successor plan) andbe subject to the terms and conditions set forth in this

Agreement, the Plan (or any successor plan) and any applicable Award

Agreement and (ii) may be granted subject to a Hurdle Amount so as to

cause suchClas8 —'+1+¢ " 1E"—@e’'e7+21S1 ™s e’ eel’'—eZ>Zc" 1
meaning of IRS Revenue Procedure 937 and 200143) for federal income

tax purposes. Members shall not be required to make any capital

contribution to the LLC in respect of their Class B Units, and such ClassB

Members shall have an initial Capital Account of zero with respect to any

ClassB Units issued. The LLC shall treat each Member holding a ClassB

Unit as the owner of a profits interest from the date the ClassB Unit is

granted, and shall allocate to such Member ce 7 E ‘1 7 — distribgtive

share of all items of income, gain, loss, deduction and credit associated

with such profits interest as required pursuant to this Agreement. Such

ClassB Members shall take into account such distributive share in

computing their federal income tax liability for the entire period during

which they hold their Class B Units. All Class B Units are intended to
E"—@e's7e21 ™>"e’eel’ —eZ57ece 1 >4 addtheS+1'—E"-2Z21
provisions of this Agreement shall be interpreted and applied in

accordance with that intent; provided, that none of the LLC, or any other

Person shall have liability to any Person in connection with any

determination made by, or position taken by, any taxing or other

governmental authority or the LLC that any Class B Unit does not
E~—@e'e2eZ1S1 ™5 e’e@l’ —eZs570e 1e7>1e27>Se1’'—E"-7]1
reason.

g. The Percentage Interest represented by each Units shall, with respect to each
Class of Units, be determined as follows:

The ClassB Units, collectively, shall have a Percentage Interest equal to
the number of Class B Units issued and outstanding from time to time
divided by the total number of Class B Units authorized, multiplied b y
10%. Each individual Class B Unit shall have a Percentage Interest equal
to the total Percentage Interest of all ClassB Units multiplied by a
fraction, the numerator of which is one (1) and the denominator of which
is the number of all authorized Class B Units.

The Class AUnits shall have a Percentage Interest such that the total
Percentage Interest shall equal D0 percent. Each individual Class A Unit
shall have a Percentage Interest equal to the total Percentage Interest of

3



all Class A Units collectively, multiplied by a fraction, the numerator of
which is one (1) and the denominator of which is the number of i ssued
and outstanding Class A Units.

h. The Manager, or, if more than one Manager, by a writing executed by a majority
of the Managers, may appoint one or more officers of the LLC, each officer to perform such
duties as the Managersmay by such writing assign to such officer. No officer need be a
Manager or a Member. An officer may be removed from office by a writing executed by a
majority of the Managers. Neither the creation of any officer position nor the appointment of
any officer shall limit the Managers ability to exercise all the powers and privileges granted by
the Act, any other law, or this Agreement, together with any powers incidental thereto.

i. Notwithstanding anything to the contrary herein, the Managers shall not,
without first obtaining the consent or written approval of those Members holding more than
fifty percent (50%) of the total Units then issued and outstanding, (a) sell, lease, exchange,
mortgage, pledge, or otherwise transfer or dispose of all or substantially all of the property or
assets of the Companyfor a sum of less than Twenty-Five Million Dollars ($25,000,000.00) (b)
merge the Company with any other entity; (c) amend the certificate of organization of the
Company or this Agreement; (d) substantially change the nature of the business of the
Company; or (€) commence a voluntary bankruptcy case for the Company.

2. Capital Contributions; Capital Accounts; and Liability of Members.

a. Each Memberholding Voting Units has contributed cash and other property to
the capital of the LLC Scel>ZeeZE+Z+1’ — 1«'7ZNo Membks ghdl be-akligated to make
any additional Capital Contributions to the LLC. Additional Capital Contributions may be
made by any Member with the written consent of a Majority in Interest of the Members and all
of the Managers then serving, and shall be reflected on Schedule A hereto.

b. No interest shall accrue on any Capital Contribution to the LLC, and ho Member
shall have the right to withdraw or to be repaid any Capital Contributions of such Member or to
»ZEZ'YZ1S—¢1 e Z2>1™S¢—7—e1'— 1 >MembB¥rghip ddtérebtam2iELICZ —<Z> ce
including without limitation as a result of the withdrawal or resignation of such Member from
the LLC, except as specifically provided in this Agreement.

C. A separate Capital Account shall be established for each Member, and shall be
maintained in accordance with applicable provisions of the Internal Revenue Code of 1986, as
S—Z—e7+100d€ 11 1S —e1e'Z1>Z¢2eSe’"—@1e'Z>27—7>i11 "1 212Zje2Z—1E"-
regulations, the >Z 102 Seel1<Z1@E>Z+’ « 7«1« Chiitdld@ ttouhtth& anmuht of any
Capital Contributions (net of any liabilities securing the contributed property that the LLC
assumes or takes subject to) made by such Member to the LLC, the amount of any LLC liability

4



assumed by such Member (other than in connection with the distribution of LLC property), and
e 7 E'1l Z- alocated share of the net profits of the LLC, and there shall be charged against
ZSE'1 Z- CapitedAccount the amount of all distributions to such Member (net of any
liabilities such Memb er assumes or takes subject tojhe amount of any liabilities of such
Member assumed by the LLC (other than in connection with a contribution), and such

Z — <7 > akotated share of the net losses of the LLC. Tle current Capital Account balance of
each Member as of the date hereof is set forth onSchedule A.

d. "1 Z2-<7581"—1®72E'1l Z-<Z> ®1ES™MSE’'+¢1S®1S1 Z-<Z>17>1 ¢
¢e’Sc’e’et1e” 15700 >Z21S—¢1—Z7Se’YZ1CSpitAFACEDH » 1 00 BYEtIShAl-<Z> el
S—¢1 2-<72581"—12E‘'1l Z—<Z> ®1ES™MSE ' +¢1Se1S1 Z-<faly>1 S—S+7>
debt, liability or obligation of the LLC.

3. Return of Capital Contributions. ~1 Z—<Z>1-S¢1e¢Z—-S—e1>7Z¢7>—1"e1le2E'1l Z-
Capital Contributions . Each Member ce1l S ™'e¢Se1 ~—ghalklfe réturnesl to such Member

upon the termination and liquida tion of the LLC to the extent the remaining assets of the LLC

are sufficient therefore after distributions pursuant to the Act. With the written consent of a

Majority in Interest of the Members and all of the Managers then servingthe 7 —<Z> @apital

Contribution may be distributed to the Member prior to termination and liquidation to the

extent permitted by the Act. No Member may demand or receive property other than cash in
»Ze75>—1+">1 ce z E Capfal Contrisutions .

4, Distributions .

a. Distributions of Net Available Cash . From and after the Effective Date and prior
to dissolution, the LLC shall make distributions of Net Available Cash less any amounts
withheld subject to Section 4(d). Any such distributions shall be made to the holders of Class A
and Class B Units in proportion to the Percentage Interest held by each such holder; provided,
that no distributions shall be made under this Section 4(a) with respect to any Class B Unit
subject to a Hurdle Amount until such time as the aggreg ate amount of distributions that would
have been made under this Section 4(a) with respect to such Units but for this proviso equals
the Hurdle Amount with respect to such Class B Unit.

b. Distributions Upon Dissolution.  Upon the dissolution of the LLC, t Z1 el
ESe‘1e'Z1™>"EZZ+00d1'¢1S—¢dle>"—1e¢'Z1le'ce™ " ’'e'"—1"el1e'71 el—
assets available for distribution to the Members, shall be distributed in accordance with Section
4(a).

C. For the avoidance of doubt, in respect of any ClassB Unit subject to a Hurdle
Amount, (i) until the Hurdle Amount is achieved, distributions pursuant to Section 4(a) above
shall be made as if such ClassB Unit was not issued and (ii) the holder of such Class B Unit
shall not be entitled to any catch up distributions for amounts distributed prior to achievement
of the Hurdle Amount. Further, for any Class B Unit that is not vested and for which the

5



Hurdle Amount is achieved at the time a distribution pursuant to Section 4(a) above is made, (i)
until the ClassB Unit becomes vested, such distribution shall not be made to such holder and
(ii) any such distribution that would have been made to such holder had the Class B Unit been a
Vested ClassB Unit shall be distributed to the holder thereof at such t ime as, or following, the
ClassB Unit becoming a Vested ClassB Unit (if at all). Any amounts that are not so distributed
to a holder of a ClassB Unit because the ClassB Unit does not become a Vested ClassB Unit or
because such Clas$8 Unit is otherwise cancelled, forfeited or repurchased shall be distributed

to the Members pursuant to Section 4(a) in such amounts as such Members would have
received if such ClassB Unit was not outstanding at the time such a mounts were initially
distributed.

d. All amounts withheld pursuant to the Code or any federal, state, local or non -
U.S. tax law with respect to any payment, distribution or allocation to a Member, or which the
LLC is otherwise required to pay to any gover nmental agency because of the status of a
Member of the LLC (including, without limitation, any interest, penalties and expenses
associated with such payments) shall be treated as amounts distributed to such Member for all
purposes of this Agreement. The Manager is authorized to cause the LLC to withhold from
distributions to a Member, or with respect to allocations to Members and in each case to pay
over to the appropriate federal, state, local or non-U.S. government any amounts required to be
so withheld ; furthermore, the Manager is authorized to cause the LLC to withhold from
distributions to Members amounts in respect of any taxes paid, or to be paid, by the LLC with
»Z@™MZEel1e™1S—1 '—™7eZel7—07>™MSC—Z—e¢ 1 "o’ —1e'Z1-ZH—"—e1"e1 Z(
¢ 71S-"7—el1"e1ZE']l '—™7e7017—07>™MS¢—-7—e l1eZe75—" —7e¢1eS" —el’ —
to distributive shares under Section 6225(b)(2) of the Code and modifications to such imputed
underpayment pursuant to Section 6225(c) of the Code. The Manager shdlallocate any such
withheld amounts to the Members in respect of whose distribution or allocation the tax was
withheld and shall treat such withheld amounts as actually distributed to such Member. Each
Member further agrees to indemnify the LLC in full f or any amounts paid pursuant to this
Section 4(d) (including, without limitation, any interest, penalties and expenses associated with
such payments that have not been withheld pursuant to this Section 4(d)), and each Member
shall promptly upon determinati on of an obligation to indemnify the LLC pursuant to this
Section 4(d) make a cash payment to the LLC equal to the full amount determined to be
indemnified with interest to accrue on any portion of such cash payment not paid in full when
determined, calculated at the Default Rate, compounded as of the last day of each year (but not
in excess of the highest rate per annum permitted by law). Additionally, the LLC shall be
entitled to deduct and offset any amounts owed to the LLC by a Member hereunder from
amounts otherwise payable or distributable to such Member. The provisions of this Section 4(d)
shall survive the termination, dissolution and winding up of the LLC, any Transfer or
withdrawal of any Member and shall remain binding on all current and former Members.

e. Tax Liability Distributions . At least 10 days prior to the earliest due date for
™MS¢—Z—elcCle'Z1 Z—<Z>®@17 1" —E"-21+S|Zce 1 EdtlnakdTaxes G d beéZ1SeZ+1
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Manager shall cause theLLC to make cash distributions to all Members OTaxes Advances 1~ —1
S1™571>SeS1<Se’'®l1«S®eZel"—1®.zE'l Z-<Z> ®1 Z>EZ—SeZ1 —eZ57c"1
S™MMe' ESceZl’ —E"-Z1SijZ@1™"—1S—¢1" —e’V’'e7Sel “eeZblBbdrSjSceZ1’ —
estimated taxable income and gain from the LLC, as the case may be, calculated as if such taxes

were payable at the highest federal, state and local income tax rates applicable to such Member

0ezE'l Z-TaxAmmdunt GS1™> Y eZel'™ ZVYZ>81¢'SeleZzE ' 1ES® ‘Lle’'@es'<z2e’'"
aggregate shall not exceedNet Available Cash.

If, at any time after the final Tax Advances have been distributed with respect to any
Fiscal Year, the aggregate Tax Advances to any Member with respect to such Fiscal Year are less
'S—1®zE&'l Z-<Z> el Sjl —"7—-+1+"S Btwitf@ AmooetE® &8 1FEstal use
commercially reasonable efforts to distribute cash in proportion to and to the extent of each
Z—<Z> el ‘"reeSeel "7 —e1 7 Hitth1(75th)]dry/0F the-rext succeeding Fiscal
Year. If the aggregate Tax Advances made to any Member pursuant to this Section for any
'@ ESe+1 2S>12{EZ2Z2+1®ezE']l Z-<ZBxaesh Anolnt- w81 ed NG 21 EZeel —"Z—-]
shall reduce subsequent Tax Advances that would be made to such Member pursuant to this
Section. Any distributions made pursuant to this Section shall reduce, dollar -for-dollar, the
amount otherwise distributable to each Member of the LLC pursuant to this Section 4(e). If the
LLC fails to distribute the Shortfall Amount for the previous Fiscal Year, takin g into account
any Excess Amount previously distributed, on or before the 75th day of the subsequent Fiscal
ZS> 107 St ®ktdution Deadline 18d1«'Z—1+'721 S—1EC2AhAll; uper eteipt of a
>'eeZ—1>78272@*17«1S FakElettion/ReIESIL (11’ ——Z+’SeZ¢¢1eS"721Seel1SE""—1—
to cause theLLC to elect to be taxed as a Corporation for all federal and state income tax
purposes. Each Member may delver a Tax Election Request within 60 days following the
applicable Tax Distribution Deadli ne.

5. Allocations of Profits and Losses.

a. Except as otherwise provided in the Regulatory Allocations Schedule attached
hereto asSchedule B, Profits (and items thereof) and Losses (and items thereof) for each taxable
year, or portion thereof, shall b e allocated among the Members such that the ending Capital
Account of each Member, immediately after giving effect to such allocations, is, as nearly as
possible, equal to the amount of the distributions that would be made to such Member pursuant
to Section 4(b) if (i) the LLC were dissolved and terminated at the end of the Fiscal Year; (ii) its
affairs were wound up and each asset on hand at the end of the Fiscal Year were sold for cash
equal to its Agreed Value; (iii) all liabilities of the LLC were satis fied (limited with respect to
each nonrecourse liability to the fair market value of the assets securing such liability); and (iv)
the net assets of the LLC were distributed to the Members in accordance with Section 4(b);
provided, however, for purposes of determining distributions pursuant to the immediately
preceding clause (iv), all outstanding Class B Units, whether vested or unvested, shall be
entitled to their proportionate share of such distributions but will remain subject to any
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applicable Hurdle A mount with respect to such Class B Units. The allocations made pursuant

to this Section 5(a) andSchedule B are intended to comply with the provisions of Section 704(b)

of the Code and the Treasury Regulations thereunder and, in particular, to reflectthe Z—-<Z>0ce 1
economic interests in the LLC as set forth in Section 4, and the Manager may modify this Section
5(a) and Schedule B to the extent necessary to implement such intention.

b. Code Section 704(c) Tax Allocations. Income, gain, loss and deduction vith

respect to any Section 704(c) Property shall, solely for tax purposes, be allocated among the

2-<2>01"—1SEE H>eS—EZ1 '+'1¢'Z1 +5Se’¢’"—Sel-7¢'"e 1SeleZ®E>'<Z*
Section 1.7043(b) so as to take account of any variation betweenthe adjusted basis of such
property to the LLC for federal income tax purposes and its initial Agreed Value pursuant to
any permitted method as determined by the Manager. Any elections or decisions relating to
allocations under this Section 5(b) shall bedetermined by the Manager. Notwithstanding any
other provision of this Agreement, allocations pursuant to this Section 5(b) are solely for
purposes of federal, state and local taxes and shall not be taken into account in computing any

Z—<Z> el S ™ oud ShaFe@f Profits, Losses, allocation of Adjusted Taxable Income or
distributions pursuant to any provision of this Agreement.

C. Allocations Attributable to Particular Periods. For purposes of determining
Profits, Losses or any other items allocabk to any period, such items shall be determined on a
daily, monthly or other basis, as determined by the Manager using any permissible method
under Code § 706 and the Treasury Regulations promulgated thereunder.

d. Except as otherwise provided in this Agr eement, all items of LLC income, gain,
loss, deduction, credit and any other allocations not otherwise provided for shall be divided
among the Members in the same proportion as they share Profits or Losses, as the case may be,
for the year.

e. The Members are aware of the income tax consequences of the allocations made
by this Section 5 and by the Regulatory Allocations and hereby agree to be bound by and utilize
those allocations as reflected on the information returns of the LLC in reporting their shar es of
LLC income and loss for income tax purposes. Each Member agrees to report its respective
distributive share of LLC items of income, gain, loss, deduction and credit on its separate return
in @ manner consistent with the reporting of such items to it by the LLC. Any Member failing to
report consistently shall notify the Internal Revenue Service of the inconsistency as required by
law and shall reimburse the LLC for any legal and accounting fees incurred by the LLC in
connection with any examination o f the LLC by federal or state taxing authorities with respect
to the year for which the Member failed to report consistently. The Partnership Representative
may, but shall not be obligated to, elect to adjust the basis of the assets of the LLC for federal
income tax purposes in accordance with Section 754 of the Code.



6. Transfer Restrictions and Rights; Drag-Along and Tag-Along Provision s.

a. No Member may Transfer ce 2 E*1 Z — Memlwership | nterest in the LLC or
any interest therein without the written consent of all of the other Members holding Voting
Units and all of the Managers then serving, and any purported assignment without such
consent shall be null and void and of no effect whatsoever. Notwithstanding the foregoing: (1)
A Member who is a natural person may transfer Units (A) to Z—<Z> ®®1™S>7 —eedloe’' <o’ —eed
spouse, children and grandchildren 0 G ~«« Z (E REWafire¢ lipt trusts for the benefit of such
Relatives, irrespective of the aeZ1 o1 Z1<«Z—7« E’S>'Ze1 1z E '1le>700e01S—10 i
death to the legal representatives of ;e 7 E * 1 7 — e&tatemnd any subsequent disposition by
such representatives in accordance with applicable law, provided that with respect to any
Transfers made pursuant to clause (A) of this Section 6(a)(1), the transferring Member shall
remain the Member for all non -economic purposes set forth in this Agreement (e.g., voting of
any such Units) and further provided that following any Transfer made pursuant to clause (B)
of this Section 6(a)(1), such Units shall cease to have any rights to vote on any matter(2) A
Member that is not a natural person may Transfer Units to Affiliates of such Member ; and (3)
any Member may transfer its Units to any oth er Member; provided that the parties to whom
such Units are proposed to be Transferred pursuant to Section 6(a)(1)executes and delivers to
the LLC a Joinder Agreement in substantially the form attached hereto as Schedule D and
further provided that any such Transfer shall not violate the Cannabis Laws, as defined
hereafter, or adversely affect any license issuedto the LLC or any member of the LLC Group by
the CCC, as defined hereafter, or an equivalent agency in any jurisdiction in the which the LLC
does or seeks to do businessand is otherwise made in compliance Section 6(n)

b. Notwithstanding the foregoing, the holders of a Majority in Interest (collectively,
e'Z%eller 101’ —1E~"——ZEe""—1 '«*1S1™>" ™M " @7e] >S—eZ>the1SeleZSce-1
207>81-SC1>2872'>21Seel7e'Z51 Z—<Z>01+"1 DiagAlendSA&E 1™ Z>EZ—+SeZ 11
Percentage (11 ¢1¢'Z1 —'eele'Z—1'Zeel<t10ZE'l Z—<Z>17282Sel1e"1e'Z1™Z>E
of Units then held by the Seller that are proposed to be Transferred.

C. el1e'Z1 ZeeZ517¢ZEee1le"172iZ>E ' Z1«'ZAbY theSellez ghdlb'ecel?—+7
oZ¢’YZ>1S1 >’'eeZ— IDragAlGGNdtieeZ 111" 1ZSE 17 Z>1 Z—-<Z581 — Eoze —ol'"
any warrants or vested options, if any 0 Z S EParticipating Member 1S—ed1e eZe‘ 751 *o*1e'71

ZeeZ>31E"«+Z @EDray Blond3elleZs] (ii111 ‘Z1 >Sel ¢"—el "o’ EZ1l@'SeeleZele>e"
principal terms of the proposed Transfer insofar as it relates to such Units including ( i) the
number and class, if applicable, of Units to be acquired from the Seller, (i) the Drag Along Sale
Percentage, {ii ) the per Unit consideration to be received in the proposed Transfer, taking into
account the adjustment to the purchase price as set forth in Section 6(e) belowand (iv) the
name and address of the prospective buyer. If the Seller consummates the proposed Transfer to
which reference is made in the Drag Along Notice, each Participating Member shall be bound
and obligated to Transfer the Drag Along Sale Percentage of such Participatinel Z—<Z> el —’'ecel

9



in the proposed Transfer on the same terms and conditions as the Seller shall Transfer the
ZeoZ> @l —'e@ill "¢’ —1WV1eS¢e1SeeZ>1e'Z1¢Z¢'YZ>¢1 ele'Z1 >Sel o™ —
Member shall deliver to the Seller (or such represertative of the Seller as may be identified in
the Drag Along Notice) instruments representing the Units to be included in the proposed
Transfer, together with a limited power -of-attorney authorizing the Seller or such
representative to Transfer such Units (collectively, «‘ Z Transfer Documents ioh the terms set
forth in the Drag Along Notice and wire instructions for payment of the cash portion of the
consideration to be received in such proposed Transfer. If any Participating Member fails to
deliver the Transfer Documents prior to the consummation of such proposed Transfer, the LLC
shall cause the books and records of theLLC to show that such Units held by such Participating
Member are bound by th e provisions of this Section 6 and that such Units shall be Transferred
'——Ze'SeZe¢1"—1e'71 ®1<""®@1S—1>ZE " >eelefthe'@dpokedZ>1'—1ezE" 1
Transfer is consummated.

d. The Seller shall have a period of 120 days from the delivery of the Drag Along
Notice to consummate the proposed Transfer on the terms and conditions set forth in such Drag
Along Notice, provided that, if such proposed Transfer is subject to regu latory approval, such
120-day period shall be extended until the expiration of 10 days after all such approvals have
been received, but in no event later than 180 days following the delivery of the Drag Along
Notice to the Participating Members. If the pr oposed Transfer is not consummated during such
period, the Seller shall promptly return to each of the Participating Members the limited power -
of-attorney (and all copies thereof) and all certificates and other applicable instruments that the
Participating Members delivered to the Seller, together with any other documents in the
possession of the Seller executed by the Participating Members in connection with such
proposed Transfer, and all the restrictions on Transfer contained in this Agreement or otherwi se
applicable at such time with respect to such Units owned by the Participating Members shall
again be in effect.

e. If any Drag-Along Seller must or desires to include any:

0] Units that would be issued upon the exercise of a warrant or vested
option in any proposed Transfer subject to this Section6, such Drag-Along Seller shall be
deemed to have exercised, converted or exchanged such warrants or vested option
immediately prior to the closing of such proposed Transfer to the extent necessary to
TrancesZ>1¢'Z1 >Sel e"—el Se71 Z>EZ—SeZ17¢1®@ZE']Ll >Sel ¢"—el1 Z»
prospective buyer, except to the extent permitted under the terms of any such warrant
or option and agreed by the prospective buyer, and shall receive in exchange therefor
consideration equal to the amount (if greater than zero) determined by multiplying ( x)
the purchase price per Unit in such Transfer less the exercise price, if any, petUnit of
such warrant or vested option by (y) the number of Units issuable upon exercise,
conversion or exchange of such warrant or vested option (to the extent exercisable,

10



convertible or exchangeable at the time of such Transfer), subject to withholding for any
tax or other amounts required to be withheld under applicable law ; or

(i) ClassB Units subject to a Hurdle Amount in any proposed Transfer
subject to this Section 6, such DragAlong Seller shall receive in exchange therefor
consideration equal to the amount (if greater than zero) of the purchase price per Unit in
such Transfer less the Hurdle Amount, if any, per Class B Unit, subject to withholding
for any tax or other amounts required to be withheld under applicable law.

f. Concurrently with the consummation of the Transfer, the Seller shall remit or
cause to be remitted to each of the Participating Members that have delivered the Transfer
Documents and the total consideration to be paid at the closing of the Transfer (the cash portion
of which is to be paid by wire transfer of immediately available funds in accordance with su ch
Z—<Z> @1 sZ1e>S—@eZ>1'—@e>ZEs " —elile ™ H>1®ZE'L S>e’E " ™Se’—e1 7-
pursuant hereto and shall furnish such other evidence of the completion and time of completion
of such Transfer and the terms thereof as may be reasonably requested ¥ such Participating
Members.

g. ‘21 ZeeZ>100'Seedl’ —1e'71 ZeeZ> el eZ1e @E>Ze " —d1eZE -«
consummate, postpone or abandon any Transfer and the terms and conditions thereof. No
Seller shall have any liability to any other Drag Along Seller arising from, relating to or in
connection with the pursuit, consummation, postponement, abandonment or terms and
conditions of any proposed Transfer except to the extent such Seller fails to comply with the
provisions of this Section 6.

h. Tag-Along Right . If any Member proposes to sell any Units held by such

Z—<Z>1"1S—¢1’—+«’VY 7S Pidposeti-Purthaseil §1~«* Z > 1TraBsfers () in a public
offering, (ii) in a sale to the public pursuant to Rule 144, or {ii) sales made bySellers in full
compliance with Section 6(b) . (g) and Section 6(m) and (n), then, provided the transfer is
approved pursuant to Section 6(a), the selling Member will promptly notify each other holder of
Units of the LLC " —1 >’ «’—SaleliMdice 11 «10eZzE 1™~ ™ PopbsddSse Z1ES 11721
—SeZ5'SeleZ>s—@17ele'Z1 >"™ " @Ze1l SeZ1S0e1l 1+ Materidl TEriris Liwi'Z1 «JeZ1 "o’
within 30 days of the delivery of the Sale Notice, the selling Member receives a written request
0 SShle Request i 1e~ 1’ —@E 771 —'eel'Zeelct 1™ —Z ITaglAlGNIMerrbers 02 10« Z 1
in the Proposed Sale, the Units so held by the Tag Along Members shal be so included as
provided herein.

i. The maximum number of Units that each Tag Along Member may include in a
Proposed Sale pursuant to a Sale Request will be the product of {) the number of Units held by
the Tag Along Member on the date of the Sale Natice, plus the number of Units issuable upon
exercise of warrants or vested options option (to the extent exercisable, convertible or

11



exchangeable at the time of suchProposed Salg then held by such Tag Along Member, and (ii)
the ratio of (1) the number of Units that the selling Member proposes to sell in the Proposed
Sale, to (2) the number of Units then held by such selling Member, rounded up to the next
whole Units, provided that a Tag Along Member may elect to sell a lesser number of Units. A
Tag Along Member may also elect to sell Units issuable upon exercise of a warrant or vested
option, provided that the delivery of a Sale Request shall specify which, if any, of the Units
subject to such Sale Request are issuable upon exercise of a warramir vested option, and the
Sale Request will constitute an irrevocable exercise notice pursuant to such warrantor vested
option for the number of Units proposed to be sold; provided that (x) such exercise shall be
revocable in the event that the transaction cantemplated by the Sale Notice is not consummated
and (y) the inclusion of the Units subject to such warrant or vested option in the Proposed Sale
shall be subject to receipt by theLLC, prior to the closing of such Proposed Sale, of the exercise
price for the Units to be issued under the warrant or vested option and sold in the Proposed
Sale, and to compliance by the holder with the other terms and conditions of such warrant or
vested option. Each Tag Along Member may also designate the numberand class ofUnits held
by such Tag Along Member to be included in the Proposed Sale.

j- Except as may otherwise be provided herein, Units subject to a Sale Request will
be included in a Proposed Sale pursuant hereto and to any agreements with the Proposed
Purchaserrelating thereto, on the same terms and subject to the same conditions applicable to
the Units that the selling Member proposes to sell in the Proposed Sale taking into account the
adjustment to the purchase price as set forth in Section 6(e) above Suchterms and conditions
shall include, without limitation: the sale consideration; the payment of fees, commissions and
expenses; the provision of, and representations and warranties as to, information requested of
the selling Member; and the provision of re quisite indemnifications; provided, that the
representations and warranties required to be made by any Tag Along Member who is not an
officer of the LLC shall be limited to matters involving ownership of the Units to be transferred
by such Tag Along Member and the ability of such Tag Along Member to dispose of such Units
without restriction or encumbrance.

K. Upon delivering a Sale Request, each Tag Along Member, if requested to do so
by the selling Member, shall execute and deliver the Transfer Documents and such other
documents as reasonably requested by the Sellemwith respect to the Units that are to be
included in the Proposed Sale pursuant hereto.

l. Each Tag Along Member will execute such other agreements as the selling
Member may reasonably request in connection with the consummation of a Proposed Sale and
Sale Request and the transactions contemplated thereby.

m. ‘Z1 10e'Seel'SYZ1e'Z1> e edlczel—"0le'71 ce’eSe’" _31le"1™7>
Units upon: (i) the occurrence of any background event that would raise suitability issues with
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respect to such Member under 935 CMR 500.801 or 935 CMR 500.802, or the equivalent of such

regulations in any state or territory where the LLC or its Affiliates and Subsidiaries (collectively,

«'ZULCGroup Ule"Zel >1lweZZ’0le"1e"1¢z0e'—2000e010"7’'01S1 Z—<Z> @1l+S’'+7

registered as a Marijuana Establishment Agent, as the case may be, by the Massachusetts

Cannabis Control Commission, or the equivalent of such agency in any state or territory where

the LLC Group does or seeks to do business; (iii) a Member, who is not a natural person, failure

¢+71-S'—+eS'—1'e@1EH>™ " >SeZ1@eSez®@l’ —1e "eleeS—e —e01S—10'YUL1S

information and documentation requested by the LLC Group, within seven (7) days of such

5282720401’ —1E"——ZEs’ " —1 'e'1le'Z1 1>°7™ ®@IS™MM™MESe"—1+7581">

o 'EZ—0eZle>"—1¢'7Z1 SceeSE'ZeZerel S——S )brireenfiection—--"ccce’'"—110

with any investigation initiated by the CCC or in connection with any other filing with the CCC

by the LLC, including but not limited to any application relating to the Transfer of any Units or

any change of control of the LLC. The purchase price for the Units purchased by the LLC

pursuant to this Section 6(h) shall be the lesser of Twenty- ¢’ YZ1™Z>EZ—+10X[-U1"e1®eZE" 1 -

~S5"72e1YSe2281SeleZeZ>—"—Z1<CG1e'7Z1 S—SeZ51’—1'21 S—SeZ> ®le":
<"7"AVSe7Z 1SeleZelZr—"—Z91<G1le' 21 S—SeZ51'—1+'7Z1 SheSeZ> ele"+Z1

payable over 10 years in quarterly installments with interest accruing at the lowest applicable

federal rate. The LLC shall provide notice to such Member of the exercise of the foregoing

"M " 1S —el@ZE'l Z—<Z> el —'eel0oe‘See1l’ ccotlanBeouittiis Z1>7Z72 771" —

provision with no further action required on behalf of the Member.

n. Any Transfer may be subject to compliance with M.G.L. c. 94 G M.G.L. c. 94L,
and 935 CMR 500.00. [VXiVV3d1ScelS-ZanrabsllawsZilill «1S™ ™, Y Sigl"ele'Z1
required under the Cannabis Laws for any Transfer, all of the Managers must first approve the
proposed Transfer prior to the transferring Member or the transferee seeking approval from the
CCC, and such proposed Transfer shall be contingent upon receiing approval from the CCC.
Any Transfer in violation of the Cannabis Laws is void.

7. Initial Issuance of Units, Admission of Additional Members.

a. The LLC hasauthorized the Units set forth in Section 1(f) above and, as of the
date hereof, hasissued the Units set forth on Schedule A. The LLC is authorized to issue any
authorized, but unissued, Units upon the approval of a majority of the Managers then serving,
provided that the recipient of such newly issued Units executes and delivers to the LLC a
Joinder Agreement in substantially the form attached hereto as Schedule D and delivers such
other documents, instruments and consideration as the Managers determine in connection with
such issuance.

b. In addition to the foregoing, t he LLC is authorized to raise additional capital by
first authorizing and then offering and selling, or causing to be offered and sold, additional
— « cAdditional Units i 1 «~ 1%¢sah I such new Units are authorized by all of the

13



Managers and a Majority in Interest of the Members. Any such authorization shall be deemed

to be an amendment of this Agreement and Section 1(f) shall be amended to reflect such

Additional Units. EachPerson who subscribes for any of the Additional Units shall be admitted
Se1S—1See’e’"—Se1-7-<Z>51" e« 1Additibnal MEARKE ‘B S 1IE"ee ZE'YZe¢d1e 21
Additional Members (11Ss1+‘Z 1+’ —7 1 omxaEiitds Zndodélivels to the LLC an executed

Joinder Agreement in substantially the form attached hereto as Schedule D and delivers such

other documents, instruments and consideration as the Managers determine in connection with

such issuance

C. If Additional Units are issued pursuant to this Section 7, such Additional Units
will be treated for all purposes of this Agreement as Units as of the date of issuance.

8. Priorities. ~1 Z-<Z>801'—1ezE‘'l Z-<Z> @1ES™MSE ' +¢1S®e1S1 Z-<Z>81c
or priority over any other Member as to contributions, distributions or compensation.

9. Dissolution. The LLC may be dissolved only by decree of judicial dissolution under
Section44 of the Act or by vote of a Majority in Interest.

10. Termination of Membership.  No Member may withdraw from the LLC or have any
>'eteleTle e’z —el>7Z ™ Z @lemberitup IntErebt Aponivithardwal or
resignation from the LLC or otherwise, except as expressly set forth herein or pursuant to the
Plan.

11. Tax Status, Books and Records.

a. The Members intend that the LLC be taxed as a partnership for all purposes, and
the Members shall execute such documents and take such actions as may reasonably be
required to qualify for and maintain partnership treatment fo r all tax purposes.

b. The Managers shall cause the LLC to keep just and true books of account with
respect to the operations of the LLC. Such books shall be maintained at the principal place of
business of the LLC, or at such other place as thevMlanagers shall determine, and all Members
and their duly authorized representatives shall at all reasonable times have access to such
books, or may request and receive electronic versions of such books of account by electronic
mail to the Managers.

C. Such booksshall be kept on such method of accounting as theManager may
from time to time determine. However, the method of accounting used for tax purposes shall
be used for LLC accounting purposes except as a Majority in Interest of the Members may
otherwise determine. The fiscal year of the LLC shall be the calendar year.

14



d. Jonathan Ferguson ce ‘S «« 1 < Pamn&rghip Representative 1~ ¢1¢°Z1 1751
purposes of the Code.
12. Indemnity; Other Business.

a. The LLC shall indemnify and h old harmless each Member and Manageragainst
any and all claims and demands that are substantially related to their membership or
management of the LLC. Such indemnification may include payment by the LLC of expenses
incurred in defending a civil or crimi nal action or proceeding in advance of the final disposition
of such action or proceeding, upon receipt of an undertaking by the person indemnified to
repay such payment if such Member or Manager, as the case may beshall be adjudicated to be
not entitled to indemnification under this section, which undertaking may be accepted without
reference to the financial ability of such person to make repayment. Any such indemnification
may be provided although the person to be indemnified is no longer a Member or Manager.
However, no indemnification shall be provided for any person with respect to any matter as to
which such Member or Manager, as the case may beshall have been adjudicated in any
proceeding not to have acted in good faith in the reasonable belief that such action of the
Member or Manager, as the case may bewas in the best interest of the LLC.

b. Except as otherwise provided herein, each Member and each Manager of the
LLC and any Affiliates of any of them may engage in and possess interests in dher business
ventures and investment opportunities of every kind and description, independently or with
others, including serving as owners, members, managers or general partners of other limited
liability companies, partnerships or other entities with pu rposes similar to those of the LLC.
Neither the LLC nor any Member or Manager of the LLC, on account of their capacity as such,
shall have any rights in or to such ventures or opportunities or the income or profits therefrom.

13. Miscellaneous.

a. No change, modification or amendment of this A greement shall be valid or
binding unless such change, modification or amendment is in writing and duly executed by a
Majority in Interest.

b. Subject to the restrictions on transfers set forth herein, thisAgreement and each
and every provision hereof shall be binding upon and inure to the benefit of the Members, their
respective heirs, legal representatives, successors and permitted assigns; aheach new Member
and each and every successor to any part of the interest of any Member, whether such successor
acquires such interest by way of gift, purchase, foreclosure or any other method, shall hold such
interest subject to all of the terms and provisions of this Agreement. None of the provisions of
this Agreement shall be for the benefit of or enforceable by any creditor of any Member, or any
creditor of the LLC other than a Member or Manager who is a creditor of the LLC in such

Z—<Z> 151 Se3S™MSE'+¢1Swel Z-<Z>1"51 S—S+2Z>i
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C. This Agreement and the rights and obligations of the parties hereunder shall be
governed by and interpreted, construed and enforced in accordance with the laws of the
Commonwealth of Massachusetts.

d. This Agreement may be executed in a number of counterparts, all of which
together shall for all purposes constitute one agreement, binding on all the Members
notwithstanding that all Members have not signed the same counterpart.

e. Any and all notices under this Agreement shall be deemed effective if sent by
registered or certified mail, return receipt requested, postage prepaid, or by personal delivery,
addressed, if to the LLC at its registered office under the Act, and if to a Member at the last
address of record on the books of the LLC.

f. This Agreement embodies the entire agreement and understanding between the
parties hereto with respect to the subject matter hereof and supersedes all prior agreements and
understandings related to such subject matter.

g. Captions are used herein for convenience only, and shall not constitute a part of
thisAe>Z7—-7—e1">1S—¢1™7>™" g 7|1 1Managet YIZ»>Mefibdr "2 SoeZll ZeZ+81+Z1
plural includes the singular and the singular includes the plural, as the context requ ires.

h. “e 'efeeS—e'—0]1S (e —ele 1 Z1E " —>S>¢1'2>2"—81'+1S1 Z-
interest in the LLC is transferred +~"1 @72 E‘'1 Z—<Z> ®@1Z0@*S«Z1"51'Z'>@d1e'Z—1+'2157
shall not take any action that would disproportionately affect the economic interest in the LLC
then held by such estate or heirs, as the case may be, as compared to the percentage interest
held by the remaining Members.

i. Any capitalized term not defined herein shall have the meaning given to such
term in Schedule C Glossary of Terms 81SeeSE ' Ze1'Z>Z+7i

14. Section 83(b) Election; Safe Harbor Election.

a. Each Member who acquires aClassB —’'¢1Se>7Z7Z @1+ " 1E~—@Zeel "1z E"'1
tax advisor to determine the tax consequences of such acquisition. Each such Member
acknowledges that it is the sole responsibility of such Member, and not the Company, to file the
election under Code Section 83(b) even if such Member requests the Company to assist in
making such filing. Each such Member agrees to provide, on or before the due date for filing of
such election, proof that such election has or will be filed timely. If final Treasury Regulations
are published in the Federal Register adopting the rules set forth in proposed Treasury
Regulations Section 1.833(l) incorporatin g that certain safe harbor election under which the fair
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market value of a Membership Interestthat is transferred in connection with the performance of

services is treated as being equal to the liquidation value of that Membership Interest @ « * Shfe

Harbor (18 1e‘Z—1+'Z1 S—SeZ>100'Seel'SYZ1e'Z15 e'e1e”1S—-7Z—ele'"0l ¢>27-

of any other Member (i) to direct and authorize the election of the Safe Harbor; and (ii) to

provide for an agreement by the LLC and each Member and such other personstreated as

partners for U.S. federal income tax purposes(including any person to whom a Membership

Interestin the LLC is transferred in connection with the performance of services) complying

with all requirements of the Safe Harbor in respect of all Membership Interestsin the LLC

transferred in connection with the performance of services while the election remains effective;

and (iii) to provide for any other related amendments. Further, the Members and such other

persons treated as partners for U.Sfederal income tax purposes (including any person to whom

a Membership Interest in the LLC is transferred in connection with the performance of services)

hereby consent to and agree to provide any required information, certifications or documents in

connedion with, any tax elections, maodification of the allocation provisions contained herein to

comply with required forfeiture allocations (as contemplated by proposed Treasury Regulations

Section 1.7041(b)(4)(xii)) or other matters that are deemed necessaryor appropriate by the
S—SeZ>1"—1E " ——ZE+'"—1 ’e'1e'71 ®1ZZE+s " — Menbetship S+Z1 S><™>1

Interests in the LLC transferred in connection with the performance of services, if any,

including, any requirements provided for in final Treasury Regulations and other related

Internal Revenue Service pronouncements if and when such final rules become effective.

15. Confidentiality .

a. All times during which Member holds a Membership Interest or Units in any
member of the LLC Group, and at all times after such Member has ceased to hold a
Membership Interest in any member of the LLC Group, such Member shall not use or disclose
any Confidential Information (as hereinafter defined) of which such Member is or becomes
aware, whether or not such information is created or developed by such Member, except to the
Zi*eZ—9+1e'Sel10'liloezE 'le’'eE*" 2521751720721 ' le' >ZEeet¢1>7Z¢Se7171S-
performance in good faith of services to any member of the LLC Group, or (ii) has been
Zi™>Z0emeet1S7¢ ">’ £7e1¢t1eZE '1Z—e'¢¢ 1>Z@™ZE'YZ1 S—Se7>17>1 >

b. Notwithstanding the restrictions set forth in Section 1 5(a), a Member may
e Ee"RrZ]l T—e'eZ—e'Sel —e"5_Se’" _A110°U1e"10eZE" ']l HAg;bdtnael ™>"eZ e
limited to, attorneys and tax preparers to the extent such disclosure is necessary to the
™Z50" S —EZ1 7 e1@ZE'1SYV'®™> ®1lez'Z®@01S—+10""01"—1E " -™'S—(E
judgment or decree of a court or governmental or regulatory agency of competent jurisdiction
0SOrtler 1O01™> Y ' eZed1e'SelQjUlezE'l Z—<Z>1™5 Y’ 'eZ0ele'Z1 1 'e'1™,"
S—¢1eZE']l >¢72>1S—+1Sem’'eerle'Zl 81S.1+'71 ®lZi™MZ—®eZd1 —1
appeals of such Order that the LLC in its sole discretion pursues, and (y) in complying with any
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RZE']l >¢7>81' 21 Z—<Z>1e’—"e@1eZ2E'l Z—<Z> @le’eEe"®Z>7Z1 " —eC¢le"1e
that is expressly required to be disclosed by such Order.

C. Each Member will take all appropriate steps to safeguard Confidential

Information and to protect it against disclosure, misuse, loss and theft. Each Member shall
oZe’YZ>1e"1e'Z1 12™7"—1'72172S5¢°Z>17+10°11+'21 ®1>2872d0e+d10'U17
™Z75e"s—1Z>Y' EZ®1e™H>1S—C¢1-7Z-<Z>17«1«'Z1 1 >"2™317>110""'01 >S—
Membership Interest, all memoranda, notes, plans, records, reports, electronic information, files
and software and other documents and data (and copies thereof) containing or relating to any
—Z2—<Z>171'Z1 1 5>"2™ el "—e’eZ—e'Sel —e"5-Se'"_10S®1'Z>2'—Ses7Z>
Z—<7>1-S¢1le'Z—1™ " eeZeoel >1'SYZ17—eZ>1@ZE']1l Z-<Z> ®®1E"~—e>"¢j:

d. ®lzeZel'—1e" @1l *>7Z7-Confidehtiad Iffdrmationl 1-7S—cel
informati on, data, ideas, concepts, practice management technigues, processes, methods,
research, trade secrets, financial information, plans for business or product development, or
marketing strategies, and contracts, including any and all existing or subsequent corrections,
modifications, revisions, updates, and new releases of any of the foregoing, that is not generally
known to the public (including the existence and content of this Agreement), and that is used,
developed or obtained by the LLC or any member of the LLC Group in connection with such
Z—e'e¢ 1<z’ —Z0®@d1>ZeSreeZ@@]l ™ ele'Z1e 5—1"01-Z¢'S1IE"—+S’'—'—»1
—S>"Ze1l E"—e'eZ—+'Se 1751 ™7™, 7e85¢ 711 "—e’'eZ—e'Sel —e">_Se’" 1
information that has been published in a form generally available to the public prior to the date
such Member proposes to disclose or use such information. Confidential Information will not
be deemed to have been published merely because individual portions of the information have
been published.

[Remainder of page left blank intentionally.]

18






SCHEDULE A
TO

OPERATING AGREEMENT

OF

GREEN VALLEY ANALYTICS ,LLC

Name # of Units Class Capital
Contributions

Jonathan Ferguson 27500 A $5,000

Mark Zatyrka 20000 A $5,000

* All or a portion of such Units subject to vesting.




SCHEDULE B
REGULATORY ALLOCATIONS EXHIBIT

This Exhibit contains special rules for the allocation of items of LLC income, gain, loss and
deduction that override the basic allocations of Profits and Losses under the Agreement to the
extent necessary to cause the overall allocations of items of LLC ncome, gain, loss and
deduction to have substantial economic effect pursuant to Treasury Regulations § 1.7041(b)
and shall be interpreted in light of that purpose. Subsection (a) below contains special technical
definitions. Subsections (b) through (h) contain the Regulatory Allocations themselves.
Subsections (i) and (j) are special rules applicable in applying the Regulatory Allocations.

(@ Definitions Applicable to Regulatory Allocations.  For purposes of the Agreement, the
following terms shall hav e the meanings indicated:

(i) Adjusted Capital Account 1-72S—0ed1 '¢‘1>5Z@™ZE+1+"1S—¢1 Z—<Z>1">
®RZE'l Z>e”"— 1l S™’eSe]l EE"7Z—10SeleZe’—7¢1'—1 j“’<*1 1S
Fiscal Year increased by any amounts which such Person is obligatd to restore, or is

deemed to be obligated to restore pursuant to the next to last sentences of Treasury

Regulations 88 1.7042(g)(1) (share of minimum gain) and 1.704-2(i)(5) (share ofMember

Nonrecourse Debt Minimum Gain).

(ii) LLC Minimum Gain 1'S«el1-ZS—'—+17¢1 ™Sse__75@""™1-"—'—7-1S
in Treasury Regulations § 1.7042(d), and is generally the aggregate gain the LLC would
realize if it disposed of its property subject to Nonrecourse Liabilities in full satisfaction
of each such liability and for no other consideration, with such other modifications as
provided in Treasury Regulations § 1.704-2(d). In the case of Nonrecourse Liabilities for

CE' L Z1ESZ e ®1I>ZETZ>@Z1'Eel—"ele'—"eZele"1 ™S5’ E2+S51S
time as there is regulatory guidance on the determination of minimum gain with respect
to such liabilities, all such liabilities of the LLC shall be treated as a single liability and
See"ESeZe1e"1'21 ®elSce®rZe®lze —+15—0¢152Se™"—S<+Z1«Se’ce

(iii) Member Nonrecourse Deductions 10e‘Seel1-7S—1e"eeZ®@dleZzE+'"—el
705(a)(2)(B) expenditures attributable to Member Nonrecourse Debt under the general
™y E'™eZ@1IS™M M ESceZle™l ™MSse 751 —"—>ZE 2502172 2E""-

Regulations 81.7042(i)(2).

(iv) Member Nonrecourse Debt 1-72S—@1S—¢1 1+’Sc’e’e¢l 'e'157Z@™ZE-1
or more but not all of the Members or related Persons to one or more but not all of the

Members bears the economic risk of loss within the meaning of Treasury Regulations §

1.7522 as a guarantor, lender or otherwise.

(v) Member Nonrecourse Debt Minimum Gain = 1 ‘Seel1-72S—1¢'7Z1-"—'—7-1S"—
attributable to Member Nonrecourse Debt as determined pursuant to Treasury

Regulations 8 1.7042(i)(3). In the case of MemberNonrecourse Debt for which the

E>Ze > ®I>ZE"72>00721S+S" —@ele'Z1 1'@l1l—"ele’ —"e7Zele”"1™S,e' (E;




such time as there is regulatory guidance on the determination of minimum gain with

respect to such liabilities, all such liabilities of the LLC shall be treated as a single

'S0 e (1S —e1Ses"ESeZele"10'21 ®l1ScerZerlze'—+1S—¢1>72Sce
Manager.

(vi) Nonrecourse Deductions 10e‘See1-72S—1+"e®@Z®@dleZezE*""—®dl1™>1
expenditures attributable to Nonrecou rse Liabilities (see Treasury Regulations § 1.704

2(b)(1)). The amount of Nonrecourse Deductions for a Fiscal Year shall be determined

pursuant to Treasury Regulations § 1.7042(c), and shall generally equal the net increase,

if any, in the amount of LLC Minimum Gain for that taxable year, determined generally

according to the provisions of Treasury Regulations § 1.7042(d), reduced (but not below

zero) by the aggregate distributions during the year of proceeds of Nonrecourse

Liabilities that are allocable to an increase in LLC Minimum Gain, with such other

modifications as provided in Treasury Regulations 8§ 1.704-2(c).

(vii) Nonrecourse Liability 1-ZS—1S—¢1 1¢'Sc’e’e¢10™>1™ e’ —1e'7>7"
no Member bears the economic risk of loss under Treasuy Regulations § 1.7522.

(vii)  Requlatory Allocations 10e‘Seel1-7S—1See"ESe’"—@l1 el "—>ZE " 2>.7Z:
provided in Paragraph (b) below, allocations of Member Nonrecourse Deductions

provided in Paragraph (c) below, the minimum gain chargeback provided i n Paragraph

(d) below, the Member Nonrecourse Debt Minimum Gain chargeback provided in

Paragraph (e) below, the qualified income offset provided in Paragraph (f) below, the

gross income allocation provided in Paragraph (g) below, and the curative allocatio ns

provided in Paragraph (h) below.

(b) Nonrecourse Deductions. All Nonrecourse Deductions for any Fiscal Year shall be
allocated to the Members in proportion to Percentage Interestheld by such Member during
such Fiscal Year.

(© Member Nonrecourse Deductions. All Member Nonrecourse Deductions for any Fiscal
Year shall be allocated to the Member who bears the economic risk of loss under Treasury
Regulations § 1.7522 with respect to the Member Nonrecourse Debt to which such Member
Nonrecourse Deductions are attributable.

(d) Minimum Gain Chargeback. If there is a net decrease in LLC Minimum Gain for a Fiscal

Year, each Member shall be allocated items of LLC income and gain for such year (and, if

necessary, subsequent years) in an amount equal tosuchMemZ> cele‘'S>Z1 7 e1®@ZE'1—2Z+1+7Z(
in LLC Minimum Gain, determined in accordance with Treasury Regulations § 1.704 -2(g)(2)

and the definition of LLC Minimum Gain set forth above. This provision is intended to comply

with the minimum gain chargeback requirem ent in Treasury Regulations § 1.7042(f) and shall

be interpreted consistently therewith.

(e) Member Nonrecourse Debt Minimum Gain Chargeback. If there is a net decrease in
Member Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt for any

2



Fiscal Year, each Member who has a share of the Member Nonrecourse Debt Minimum Gain
attributable to such Member Nonrecourse Debt as of the beginning of the Fiscal Year,
determined in accordance with Treasury Regulations § 1.7042(i)(5), shall be allocated items of
LLC income and gain for such year (and, if necessary, subsequent years) in an amount equal to
®eZE'l Z-<Z> ;eloe'S> Zct€ask in MembérNonrecourse Debt Minimum Gain
attributable to such Member Nonrecourse Debt, determined in accordance with Treasury
Regulations 88 1.7042(i)(4) and (5) and the definition of Member Nonrecourse Debt Minimum
Gain set forth above. This Paragaph is intended to comply with the member nonrecourse debt
minimum gain chargeback requirement in Treasury Regulations § 1.704-2(i)(4) and shall be
interpreted consistently therewith.

() Qualified Income Offset. In the event any Member unexpectedly receives any

adjustments, allocations, or distributions described in Treasury Regulations 8§ 1.704

1(b)(2)(ii)(d)(4), (5), or (6), items of LLC income and gain (consisting of a pro rata portion of each

item of LLC income, including gross income, and gain for s uch year) shall be allocated to such
2-<72>1"—1S—1S8S-"7—e1S—e1-S——751@2ee’ E'Z—ele 12— —Se71S5S—¢1-

Account created by such adjustments, allocations or distributions as quickly as possible. This

provision is intended to consti *7¢7Z1S1 §72Se’e’Zel’ —E " —Z1 eeeZe 1 "o’ —1'721-72S—

Regulation 8 1.7041(b)(2)(ii)(d) and shall be interpreted consistently therewith.

(9) Gross Income Allocation. In the event any Member has a deficit in its Adjusted Capital
Account at the end of any Fiscal Year, each such Member shall be allocated items of LLC gross
income and gain, in the amount of such Adjusted Capital Account deficit, as quickly as possible.

(h) Curative Allocations. When allocating Profits and Losses under the Agreement, such
allocations shall be made so as to offset any prior allocations of gross income under paragraphs
(b) through (g) above and paragraph (j) below to the greatest extent possible so that overall
allocations of Profits and Losses shall be made as if no sgh allocations of gross income
occurred.

(@ Ordering. The allocations in this Exhibit to the extent they apply shall be made before
the allocations of Profits and Losses under the Agreement and in the order in which they appear
above.

)] Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of
any LLC asset pursuant to Code § 734(b) or Code 8§ 743(b) is required, pursuant to Treasury
Regulations § 1.7041(b)(2)(iv)(m), to be taken into account in determining Capital Accounts, the
amount of such adjustment to the Capital Accounts shall be treated as an item of gain (if the
adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis), and
such gain or loss shall be specially allocated to the Members in a manner consistent with the
manner in which their Capital Accounts are required to be adjusted pursuant to such Section of
the Regulations.




SCHEDULE C
GLOSSARY OF TERMS

Agreed Value 1ce‘See+1-7S -spéct'to'dnyzhoncash asset of the LLC an amount determined
and adjusted in accordance with the following provisions:

(a) The initial Agreed Value of any noncash asset contributed to the capital of the
LLC by any Member shall be its gross fair market value, as agreed to by the contributing
Member and the LLC.

(b) The initial Agreed Value of any noncash asset acquired by the LLC other than by
contribution by a Member shall be its adjusted basis for federal income tax purposes.

(c)  The initial Agreed Value of each of 71 ®l—""—ES®E‘'1ScerZeedl>Z+Sses
those assets were acquired, shall be reduced bypepreciation.

(d) The initial Agreed Value, as reduced by Depreciation, of all noncash assets of the
LLC, regardless of how those assets were acquired, shall be adjusted from time to time
to equal their gross fair market values, as determined by the Manager, as of the
following times:

() the acquisition of a Membership Interest or an additional Membership
Interest in the LLC by any new or existing Member in exchange for more than a
de minimis Capital Contribution or in consideration for the provision of services;

(i) the liquidation of the LLC or the distribution by the LLC (other than a pro
rata distribution) of more than a de mi nimis amount of money or other property
as consideration for all or part of a Membership Interest in the LLC;

(iii) such other dates as may be specified in Treasury Regulations under
Section 704 of the Code; and

(iv) at any other time (whether immediatel y before or immediately after an
event) that the Manager reasonably determines in good faith that such
adjustment complies with the economic interests of the Members in the LLC, as
set forth in Section 4(c)

The Agreed Value of any LLC non-cash asset distibuted to any Member shall be adjusted

immediately prior to such distribution to equal its gross fair market value. For the avoidance of

doubt, in the case of any non-cash asset that has an Agreed Value that differs from its adjusted

tax basis, Agreed Value shall be adjusted by the amount of Depreciation calculated for purposes
“eletZleZe'—'e'"—1"7e1l >7e’e@1S—e1 " ZoDdpr&imtion teteininddfat 1S—"7 —e1"
U.S. federal income tax purposes. If, upon the occurrence of one of the events desdbed in (i),
070175107018 <"YZ1e'Z1 S—SeZ>1e"Z0el—"el@Zs1le'Z1le> case1+S'>1-S>"7
ScewZe®dl’'ele'Seelc«Z1e727-7+1'Sele'71S">1 <8l assaty&ualieire1Seel1e'71



respective Agreed Values immediately prior to the occurrence of the event and thus no
adjustment to those values shall be made as a result of such event.

Affiliate 10e‘See1-72S—81 '¢+'15Z@™ZE+1"1S—¢1 Z>0"—81S—¢1E">™">Ss"
company, limited partnership, trust or other entity under the common ownership or control of
or with such Person.

Award Agreement 1ce‘See1-728—0818—18e>7272-7—e1<Ze 272—1+'721 1S—e181*"
(which agreement may be in written or electronic form) evidencing an award under the Plan.

Capital Account 1ce‘Seel1—-72S—1 ’e'15Z0@™ZE+1"12ZSE'1 Z—-<Z>1">1Scee’'s—27
and adjusted in accordance with the following provisions:

(@) SE'1 Z>e"— 1 S™’eSe]l EE " 7—el@'SeelcZ1l'—E>ZSeZ1<t1
T—ey'<ze’ " —@dloezE" 1 uliveoshare akbPrefits anydtems in the nature of

income or gain that are allocated pursuant to the Regulatory Allocations and the amount

of any LLC liabilities that are assumed by such Person or that are secured by LLC

property distributed to such Person .

(b) SE'1 Z>e"— 1 S™’eSe]l EE " 7—ele'SeelcZ1eZE>7ZSeZ1<C 1
Agreed Value of any LLC property distributed to such Person pursuant to any provision

“elet'el >Z27-7—81leZE'l Zoe"— ele'eer’<ze'YZ1l®'8ol 171l "
loss or deduction that are allocated pursuant to the Regulatory Allocations, and the

amount of any liabilities of such Person that are assumed by the LLC or that are secured

by any property contributed by such Person to the LLC.

(© In the event all or any portion of an Membership Interest is transferred in
accordance with the terms of this Agreement, the transferee shall succeed to the Capital
Account of the transferor to the extent it relates to the portion of the Membership
Interest so transferred.

In the event the Agreed Value of the LLC assets is adjusted pursuant to the definition of Agreed
Value contained in this Agreement, the Capital Accounts of all Members shall be adjusted
simultaneously to reflect the aggregate adjustments as if the LLC recagnized gain or loss equal
to the amount of such aggregate adjustment.

The foregoing provisions and the other provisions of this Agreement relating to the
maintenance of Capital Accounts are intended to comply with Treasury Regulations § 1.704 .
1(b), and shdl be interpreted and applied in a manner consistent with such regulations.

Capital Contribution 1 See1-ZS—1 '¢‘1>Ze™ZEe1e"1S—¢1 Z-<Z>81'21S-"7—
contributed to the LLC with respect to the Membership Interest of such Member.

Default Rate 1 odl'rBean a per annum rate of interest equal to the greater of (i) Prime Rate plus
500 basis points or (ii) twelve percent (12%), but in no event greater than the amount of interest
that may be charged and collected under applicable law.

2



Depreciation 1—Z S feraach Fiscal Year, an amount equal to the depreciation, amortization
or other cost recovery deduction allowable for federal income tax purposes with respect to an
asset for such Fiscal Yeardetermined in accordance with the rules set forth in Treasury
Regulations 8§ 1.7041(b)(2)(iv)(f) and (g); provided, however, that if the Agreed Value of an
asset differs from its adjusted basis for federal income tax purposes at the beginning of such
Fiscal Year, Depreciation shall be an amount that bears the sameatio to such beginning Agreed
Value as the federal income tax depreciation, amortization or other cost recovery deduction
with respect to such asset for such Fiscal Year bears to such beginning adjusted tax basis; and,
provided further that if the federal income tax depreciation, amortization or other cost recovery
deduction for such Fiscal Year is zero, Depreciation shall be determined with reference to such
beginning Agreed Value using any reasonable method selected by the Manager.

Fiscal Year 12 ‘See1-72S—0381 '+'1>Z@™Z@Eele"1¢'21¢2S>17e1e'71 ele™>-8e'"
upon such formation and ending on December 32t of such year, and with respect to subsequent
fiscal years of the LLC the calendar year and, with respect to the last year of he LLC, the period
beginning on the preceding January 1 and ending with the date of the final liquidating
distributions.

Hurdle 17 >Hurdle Amount 1ce‘See1-7S—1S1™751 —'e1S—-"7—e1 '¢'1>7Z™ZE-1
are issue pursuant to Award Agreementsthat ;e ™MZE'+¢1S1 Z>eeZ1 —"7—e 111 ‘Z1 Z>ee21
Amount shall be equal to the amount that would be distributed in respect of such Class B Unit
absent the Hurdle Amount, if, immediately after the Class B Unit is issued, the LLC sold all of
its assets for fairmarket Y Se7Z1S—e1' ——Z7¢’SeZe¢1e'87SeZ+81+'71 eleZcoelS—-
satisfied, and the proceeds of the liquidation were distributed pursuant to Section 4(b) and
further provided the Hurdle Amount shall not be less than zero dollars ($0). The Manager shall
have the discretion to set any Hurdle Amount to equal an amount greater than the amount
determined in the prior sentence.

Zel YS'eS«<eZ1 Sce' 1@‘Seel1-72S—1+'721S-"7—+1"¢1ES®'1SYS’+SceZ1"1
Members as determined by the Manager from time to time, whether as a result of distributions
from «*Z1 el ee’e’Se7@1S—eleZce’s’'S>'Z0d1le'Z1@SeZ1 51 e Z51¢’ 0™
the LLC, or otherwise, and after taking into account the amount of any reserves that the
Manager determines to be appropriate.

Person 100‘See1-72S—1S5S—¢1—S¢7>S¢1™75"—31™S>e—7>5@""™Jler>700017
company, corporation, custodian, nominee, governmental instrumentality or agency, body
politic or any other entity in its own or a ny representative capacity.

eS— 1@@‘'Seel-72S—1+'71 57272Z—1 SeeZ¢1 —S-e¢tive @ar ddoptelWtXeW 1 $7'«¢ 1 -
LLC, as it may be amended from time to time.
>’—71 Se7Z 1S®17¢1S1™Sse’' E7+S>1¢SeZ1@ ‘Seel-7ZS—1«'Zthit>' —-715>S«71"
©Se71’— 171 Seel o577¢1 "7>—Sed31S—el1eZ—7>SeetCleZe’—7e1e'757"—1Sc
loans posted by at e+ ZScee1][-1"21+‘Z1—Se’"— @®@1YV1eSreZeelcS—"@i 11 121
published on a date for which the Prime Rate mast be detemined, the Prime Rate shall be the
3



prime rate published in the Wall Street Journal on the nearest-preceding date on which the Wall
Street Journal was published.

Profits and Losses 10e‘Se+e1-72S—381¢>1ZSE'1 " ESe+1 ZS>1 51 «th&>1™Z5'"«381S
®1¢S{SceZ1'—E " -Z1"51e @@l H>1eZE'LCZS>1™>1™7Z5 " edlelZelZ>—"—7s
703(a) (for this purpose, all items of income, gain, loss or deduction required to be stated
separately pursuant to Code § 703(a)(l) shall be included in taxableincome or loss), with the
following adjustments:

@) Any income of the LLC that is exempt from federal income tax and not otherwise
taken into account in computing Profits or Losses shall be added to such taxable income
or subtracted from such loss;

(b) Any expenditures of the LLC described in Code § 705(a)(2)(B) or treated as Code
8 705(a)(2)(B) expenditures pursuant to Treasury Regulations § 1.7041(b)(2)(iv)(i), and
not otherwise taken into account in computing Profits or Losses, shall be subtracted

from such taxable income or added to such loss;

(© Gain or loss resulting from dispositions of LLC assets with respect to which gain
or loss is recognized for federal income tax purposes shall be computed by reference to
the Agreed Value of the property disp osed of, notwithstanding that the adjusted tax
basis of such property differs from its Agreed Value;

(d) In the event the Agreed Value of any LLC asset is adjusted in accordance with
™MS5SesS™IQEUL™H>I™S>Se>S™ 1 (el 0le'Z1eZ thdaiountOr 1 5771
such adjustment shall be taken into account as gain or loss from the disposition of such

asset for purposes of computing Profits or Losses;

(e) In lieu of the depreciation, amortization and other cost recovery deductions
taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such Fiscal Year; and

() Notwithstanding any other provision of this definition, any items that are
specially allocated pursuant to this Agreement shall not be tak en into account in
computing Profits and Losses.

The amounts of the items of LLC income, gain, loss or deduction available to be specially
allocated pursuant to the Regulatory Allocations of this Agreement shall be determined by
applying rules analogous to those set forth in subparagraphs (a) through (f) above.

Section 704(c) Property 1 e ‘See1'SYZ1¢'7Z1-72S—" —¢1SeE>'<Z*1ezE8leZ>-1"—1
1.7043(a)(3) and shall include assets treated as Section 704(c) property by virtue of revaluations
oft'Z1 ®1Se®eZerelSel™Z>—"eeZ«180T04ZB)R)EV)N ZeZ7eSe'"—1




Subsidiary 110e‘Se¢1-72S—1"—1S—¢1¢S+¢7281S—¢1 Z>e™"—17¢1 "E'leZEZ> "
interest representing more than fifty percent (50%) of the equity or more than fifty percent
(50%) of the ordinary voting power or, in the case of a partnership, more than fifty percent
(50%) of the general partnership interests or more than fifty percent (50%) of the profits or
losses of which are, as of such date, owned, controlled or held by te applicable Person or one
or more direct or indirect subsidiaries of such Person.

Transfer 1@ Seel1-Z72S—81¢'>ZEee¢1™ 51 —e'>7E+¢d1S—¢1®eS+7Z01S®emE’ +—-]
hypothecation or other disposition, voluntarily or involuntarily, by oper  ation of law, with or
without consideration or otherwise (including, without limitation, by way of intestacy, will, gift,
bankruptcy, receivership, levy, execution, charging order or other similar sale or seizure by
legal process or transfer of equity interests) of all or any portion of any Membership Interest.



SCHEDULE D
TO
AMENDED AND RESTATED OPERATING AGREEMENT
OF
GREEN VALLEY ANALYTICS ,LLC

JOINDER TO OPERATING AGREEMENT

THIS JOINDER TO 1 10¢‘Z1 Joinder 181'e1-S¢Z1Scel1”-1
8IXVW]81<C1S—el1cZe 27Z—1 081S1 SeeSE'ZeZ company’ 44— 6k’ s’ +¢
with a mailing address of
10« ‘NMelv Member Ui

WHEREAS, the Members entered into that certain Amended and Restated Operating
Agreement dated , 208 OAgreement 101S—-1

WHEREAS, the New Member desires to be a party to the Agreement.
NOW THEREFORE, the parties hereto agree as follows:

1. Acknowledgement . The parties hereto agree that the New Member shall now be a party
to the Agreement, and as such shall have all of the rights and obligations arising pursuant
to the Agreement of a Member, as defined in the Agreement. The New Member
acknowledges that such New Member has read the Agreement and agrees to be bound by
its terms. All capitalized terms not otherwise defined herein shall have the meaning
ascribed to such term in the Agreement.

2. Representations and Warranties of the New Member. By execution and delivery of this
Joinder, the New Member represents and warrants to the Company and acknowledges
that:

‘21 72 1 Z—<Z> el —'e0el1'SYZ1—"e1<Z7Z—1>7¢'00eZ>7172—e7Z>1"
securities laws of any other jurisdiction, are issued in reliance upon federal and state
exemptions for transactions not involving a public offering and cannot be disposed of
unless (i) they are subsequently registered or exempted from registration under the
Securities Act and (ii) the provisions of the Agreement have been complied with;

‘21 21 Z-<Z>1'e1S—1 SEE>Z+'¢Ze1’ —YZcee+™> 1 'e"'—1'721-
promulgated under the Securities Act, as amended by Section 413(a) of the DoddFrank
Wall Street Reform and Consumer Protection Act, and agrees that it will not take any
action that could have an adverse effect on the availability of the exemption from



registration provided by Rule 501 promulgated under the Securities Act with respect to
the offer and sale of the Units;

‘21 2 1 72—<Z> 01l —'e@1S—e1S>71<¢Z"—+1SES2'>72¢1 5171
account solely for investment and not with a view to resale or distribution thereof;

The New Member has conducted its own independent review and analysis of the
business, operations, assets, liabilities, results of operations, financial condition and
prospects of the Company and such Member acknowledges that it has been provided
adequate access to the personnel, properties, premises and records of the Company and
the Subsidiaries of the Company for such purpose;

The determination of the New Member to acquire Units has been made by the
New Member independent of any other Member and independent of any statements or
opinions as to the advisability of such purchase or as to the business, operations, assets,
liabilitie s, results of operations, financial condition and prospects of the Company and
any Subsidiaries of the Company that may have been made or given by any other Member
or by any agent or employee of any other Member;

The New Member has such knowledge and experience in financial and business
matters and is capable of evaluating the merits and risks of an investment in the Company
and making an informed decision with respect thereto;

The New Member is able to bear the economic and financial risk of an investment
in the Company for an indefinite period of time;

The execution, delivery and performance of this Joinder and the Agreement have
been duly authorized by the New Member and do not require such New Member to
obtain any consent or approval that has not been oltained and do not contravene or result
in a default in any material respect under any provision of any law or regulation
applicable to the New Member or other governing documents or any agreement or
instrument to which the New Member is a party or by which the New Member is bound;
and

This Joinder and the Agreement are valid, binding and enforceable against the
New Member in accordance with their terms, except as may be limited by bankruptcy,
insolvency, reorganization, moratorium, and other similar laws of general applicability
5ZeSe’—e1e71751SeeZ@Ee’—o1E>Ze" o 50 1>'0'e@1l™>1eZ—27>Se17287'¢¢1™
considered at law or in equity).



IN WITNESS WHEREOF, the parties have executed and delivered this Joinder to
Operating Agreement as of the date first written hereinbefore.

Green Valley Analytics, LLC

By:
Witness Jonathan Ferguson Manager

Witness 0« New Member



SafeHer
155 Franklin Road, Suite 2
Brentwood, TN 370z

Insurance Proposal
Monday, March 29, 2021
Prepared for: Green Valley Analytics,LLC
Policy Period: 4/1/2021 to 4/1/2022

Thank you for your submission! We are excited to inform you that we have secured a quote
for the above captioned insured.

Please read the attached quote carefully to confirm coverage is as requested.

Total Policy Cost:  $2,850.00

Carrier: Obsidian Specialty Insurance Company- "A-" (Excellent) A.M. Best rated
Agency: Waters Insurance Network
Agency Commission: 16.0%

This policy must be PAID IN FULL at inception.

The following information is required in order to bind coverage:
1. Signed Request to Bind by an owner or executive officer of the inst
2. Signed and completed SafeHerb approved application by an owner or executive officer of the insured.
3. Three years of company loss runs. If the applicant has had no prior insurance (New Venture), a signed No
Loss Letter is required.
4. Please provide a copy of the permit and/or license issued by the state, city or local agency that governs car
related businesses. If your license or permit is pending, please provide any other business license authorizing
do such business in the state. Upon receipt of your cannabis permit and/or license, please send to us to comy
file as this is a requirement to maintain your policy in good standing.
5. Completed Due Diligence Form

6. If Products Liability was selected, thA¥SH 30 11 01 21 Product Liability Mid-Year Adiditn must be completed.

7. If Product Withdrawal was selected, the AVEHL8 01 21 Duties In The Event Of A Claim Or Suit Or A Defect
Product Withdrawalform must be completed.

SafeHerb is 100% focused on the Cannabis industry. Our goal is to cultivate partnerships by providing tailored,
comprehensive risk solutions for the THC and Hemp industry with a superior level of expertise and service. Pleas¢
know if there is anything we can do to help you choose SafeHerb.

Sincerely,

Scott Fowler

Underwriter/Marketing
SafeHerb, LLC

Ask us about our Premium Financing!

Document Signing ID: EtHeMhcSktcJzaPWLrvhdlirUG7MQTOdT



SafeHer
155 Franklin Road, Suite 2
Brentwood, TN 370z

Policy Quote
Effective Date:  4/1/2021 TO 4/1/2022
Agency:  Waters Insurance Network

Insured: ~ Green Valley Analytics,LLC Quote Date: 3/29/2021
State of Operation: MA Quote Expiration: 4/28/2021
PREMIUM BREAKDOWN:
Premium SLT Rate Tax Amount Stamping Fee  Stamp Amount  Handling Fee Total Cost
General Liability $ 2,500 4.000% $ 100.00 0.000% $ - $ 250 $ 2,850.00
Products Liability $ - 0.000% $ - 0.000% $ -8 -8 -
Property $ - 0.000% $ - 0.000% $ -3 -3 -
Cargo $ - 0.000% $ - 0.000% $ - $ - $ -
Safety/Loss Advisory Visit F $ -
Total: $ 2,500 $ 100.00 $ - $ 250 $ 2,850.00
LOC, BLG Scheduled Locations
1,1 Lab

306 Race ST., , Holyoke , MA 01040

Additional Insured - Landlord
1 Cunningham Equities, LLC

Proud Membeiof

www.safeherb.com

Document Signing ID: EtHeMhcSktcJzaPWLrvhdlirUG7MQTOdT



SafeHer
155 Franklin Road, Suite 2
Brentwood, TN 370z

COVERAGE BREAKDOWN:

General Liability -Prerpiggdian Specialty Insurance Company

Occurrence Form Coverage Limits  Rating
Per Occurrence/ Policy Aggregate $1M/$2M Sales
Personal & Advertising Injury $ 1,000,000
Damage to Premises Rented to You $ 100,000
Medical Payments Excludec

Hired and Non-Owned Auto Endorsement $1,000,000
Additional Insured Included
Waiver of Subrogation Not includec
Primary Wording Not includec
Premise Deductible -BI/PD $1,000

Products Liability
Claims Made Form

Obsidian Specialty Insurance Company
Coverage Limits

$ 5,000,000

Rating

Per Claim/ Policy Aggregate $ -

PL -Deductible $2,500 (Per Claim)
Endorsements

Product Withdrawal $ -

PW -Deductible $ - (Per Claim)
Retro Active Period Date: Inception

Vendor Al Certificate
Vendor Al Blanket

Not Covered
Not Covered

Commercial Property Obsidian Specialty Insurance Company
Coverage Extension Tier: None

Sales Non-Accessories

Accessories
$ R

Coverage Limits Rating

Buildina

Tenant's Improvements

Business Personal Property

Cannabis Equipment/Tools

Cannabis Inventory/Finished Stock

Indoor Crop

Business Income

Property Deductible

Wind/Hail Deductible

Blanket Building/TIB/BPP/Equipment Limit

R R AR A e R

N/A

PROPERTY LOSS LIMIT: $10,000,000

TIV RC, 80% Coinsurance

TIV RC, 80% Coinsurance

TIV RC, 80% Coinsurance

TIV RC, 80% Coinsurance

TIV ACV, 80% Coinsurance

TIV Per Plant Valuation, 80% Coinsurance
TIvV AV (72 hr. Deductible)

2,500 (Per Occurrence)

TIV RC, 80% Coinsurance

Unless Blanket Limit is noted Property Limits stated above are by location per SOV on file with Company

Commercial Property Endorsement None $ -
Accounts Receivable
Blanket Coverages Debris Removal Increased Limit $ }
Personal Effects and Property of Others
Valuable Papers and Records
Property In Transit $ -
Refrigerated Goods Spoilage $ -
Back Up of Sewer/Braid & Seepage $ -
Brands and Labels $ -
Computers and Computerized Equipment $ -
Computer Fraud $ -
Electronic Data $ -
Electrical Injury/Utility Services $ -
Employee Dishonesty $ -
Extra Expense $ -
Fine Arts $ -
Fire Department Service Charge $ -
Fire Protection Equipment Recharge $ -
Forgery and Alteration $ -
Money and Securities $ -
Newly Acquired or Building
Constructed Property  Personal Property $ -
. Loss to Undamaged Portion of the Building $ -
Ordinance or Law "
Coverages Demolition ) $ -
Increased Cost of Construction $ -
Outdoor Property $ -
Premises Boundary Increased Distance $ -
Preservation of Property $ -
Replacement Cost Optional Coverage - Redefined ~ $ -
Trees, Shrubs and Plants $ -
These apply only when the Extended Business Income Increased Time Period  No Increase
Business Income or Extra Newly Acquired Locations Increased Limits No Increase
Expense Coverage Forms ar Utility Services No Increase
part of this policy. Premises Boundary Increased Distance No Increase
Equipment Breakdow®bsidian Specialty Insurance Company
Coverage
Equipment Breakdown TIV $ -
Spoilage Limit $ -
Business Interruption Limit $ -
Deductible $ -
Cargo Obsidian Specialty Insurance Company
Coverage Limits ~ Premium Rating
Cannabis Cargo $ - Vehicles
Cash/Securities $ -
Deductible $ -

Document Signing ID: EtHeMhcSktcJzaPWLrvhdlirUG7MQTOdT



Forms

IL09350121
IL 09530121
AVSH 01 0001 21
AVSH 01 02 01 21

AVSH 10 00 01 21
AVSH 10 03 01 21
AVSH 1001 09 19
AVSH 10 02 01 21
AVSH 10 06 01 21
AVSH 10 08 01 21
AVSH 1009 01 21
AVSH 101001 21

Description
Interline
Exclusion of Certain Computer-Related Losses
Exclusion of Certified Acts of Terrorism
Additional Exclusions, Terms, and Conditions
Surplus Lines Disclosures

Property-Causes-ef-Less—Speeial-Form
Additional-Exclusions, Terms.-and-Conditions-C bis-Business-Property

Eguipment-Breakdown-Coverage-Form

Exclusion-of-Loss-Due-to-Virus-or-Bacteria

Water-Exelusion-Endersement

e e I

CGL -Premise Liability

Commercial General Liability Declarations Page

Common Policy Conditions

Commercial General Liability Coverage Form

Additional Exclusion, Terms, Conditions, Warranties Cannabis Business Liability
Absolute Weapons Exclusion

Animals Exclusion

Residential Occupancy Exclusion

Employees of Independent Contractors Exclusion

Products Liability

nefor-Contamination-Exelusion

NOTE: This proposal does not convey any insurance and is not a binder of insurance. This proposal is an estimated premium indication for the stated coverages. It may
reflect additional information provided to us and may be subject to adjustment due to audit. The proposal is intended to be accepted or rejected in its entirety, or you may
your agent to request changes. Certain coverages, terms, conditions, perils or limits requested may not be included in this proposal. Premium indications are valid for 3

the date of the proposal. Insurance products are provided by Obsidian Specialty Insurance Company. All changes must be made in writing and will require approval b
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SafeHer
155 Franklin Road, Suite 2
Brentwood, TN 370z



SafeHer
155 Franklin Road, Suite 2
Brentwood, TN 370z

Terms and Conditions

1. This Quotation must be delivered to the client prior to binding coverage.

2. This Quotation is based on the underwriting information in your application or provided by you. The terms being offered may not be the same or as broad as requeste
application. Please review this quotation carefully and advise us if you have any questions.

3. This Quotation is subject to review if there are any significant changes in operations, exposure or experience prior to binding. Such significant changes include, but ar
to, any declared or potential claim or increases in hazard by the insured. This quotation can be withdrawn any time prior to binding.

4. This Quotation shall not be construed to bind coverage. Only a binder issued by an authorized representative of the insurer may effect coverage.
5. This quotation is conditioned upon the payment of all outstanding premiums for all policies.

6. Should coverage be bound, the applicant will be required to fully cooperate with any and all requests from our Risk Management Department. Failure to cooperate by
applicant may effect coverage.

Subjectivities

This Quotation is subject to receipt, review and acceptance of the following items prior to binding:

1. Signed Request to Bind by an owner or executive officer of the insured.

2. Signed and completed SafeHerb approved application by an owner or executive officer of the insured.

3. Please provide a signed no loss statement.

4. Please provide a copy of the permit and/or license issued by the state, city or local agency that governs cannabis related businesses. If your license or permit is pendi
provide any other business license authorizing you to do such business in the state. Upon receipt of your cannabis permit and/or license, please send to us to complete
is a requirement to maintain your policy in good standing.

5. Completed Due Diligence Form

6. If Products Liability was selected, the AVSH 30 11 01 21 Product Liability Mid-Year Audit form must be completed.

7. If Product Withdrawal was selected, the AVSH 30 18 01 21 Duties In The Event Of A Claim Or Suit Or A Defect Or Product Withdrawal form must be completed.

REQUEST TO BIND

Request to BindThe applicant, by signing below, requests coverage based on the quote referenced above. The applicant agrees to all terms and conditions outlined in th
applicant further agrees and understands that the request for coverage and payment of premium does not constitute coverage unless accepted by the company and a bii
confirmation issued, which will then become effective on the date stated on the binder.

Required Notification of Any Change$he applicant agrees, upon being issued a binder/policy for coverage, to promptly notify SafeHerb of any changes in operation, own:
management of the applicant, including newly acquired entities or merger/consolidation of business.

Applicant Warranty The applicant attests by signing below that no material misrepresentation has been made on any pages or attachments for a request to quote, the ap
including attachments, or the request to bind. The applicant agrees to and understands that it is required to fully cooperate with any and all requests from the Risk Mana¢
Services department. Any misrepresentations or concealment in the request to quote, the application including attachments, or the request to bind for insurance will rend
insurance coverage null and void at inception. The applicant has reviewed all parts and attachments of the quote, the application including attachments, and the request
acknowledge that all information is true and correct and understand that this insurance is based on the truth and completeness of the information provided. This request
does not bind the company to provide any insurance, nor is the applicant bound to accept any offer of insurance if one is made.

Applicant Name:

Signed By:

(Please type or print name and title)

Signature:
(Must be signed and dated by Principal or Officer of Applicant)

Date:
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Description

Green Valley Analyticsis
applying for an
Independent Testing
Laboratory license and
will be conducting
business inHolyoke, MA.

The work testing
laboratories perform is
critical from a health and
safety perspective Lab-
tested cannabis is a
requirement in nearly
every state that regulates
marijuana businesses

Our company intends to
test for everything from
pesticides to potency,
utilizing high- pressure
liquid chromatography as
the primary testing
method.

Green Valley Analytics, LL

BUSINESS PLAN

Category:IndependentTesting Laboratory

Date Createc

10/15/2020




Executive Summary

Cannabis analytical testing is an essential part of the legal marijuana industry and now government
mandated. Both grow facilities and dispensaries are required to test their products by an independent 3rd
party laboratory for potency and purity. The testng industry is the next big market and is on track to be
worth an estimated $1.4 Billionin 2021. However, as the Cannabis industry continues to grow as a whole,
the lab market is not evolving quickly enough to keep up with the rapid influx of products thavill need to
be tested. This bottleneck in the industry has created a significant challenge not only for the producers and
distributors (by delaying production and sales), but also the ability of the state government to truly
regulate the process to enske that communities are receiving products that are accurately tested and safe
to consume. A recent survey of growers and dispensary owners in Massachusetts and Pennsylvania
expressed that there is already a significant gap in the analytics industry that not being met, leading to
long lead times and testing variability. The manual processes and primitive equipment utilized by current
testing facilities will simply not have the scalable infrastructure to align with the high throughput demands
of the rapidly growing client-base.

Given the sparse existence of cannabis analytical labs, there is an exceptional opportunity for a new testing
company to thrive, especially one that has already developed the necessary platform and business model
for success. We @n to achieve these results by sourcing a highly capable and talented staff, the most
advanced/reliable analytical equipment and implementing automation at every possible point of the

testing process. As we establish the set process that maximizes through@mnd consistency with a first
location in Massachusetts, we will plan a controlled expansion into Pennsylvania and any other states that
we deem to be an equivalent or next emerging market. Right from the starting gate, we will immediately be
on track asa major player within the cannabis testing industry, with the ultimate goal to create the

standard for which all future analytical testing will be based.



CANNABIS TESTING

Business Plan 2

Company Summary

Green Valley Analyticswill provide patients, cultivators, producers and dispensaries with important
information about the safety, quality, and potency of their medicélecreational cannabis products.
Company intends to start itstesting business from306 Race St HolyokeylA in a 4,300 square foot, well-
equipped cannabislaboratory. Company intends to use a higlpressure liquid chromatography asthe
primary testing method.

Main Goals:

9 To provide unrivaled customer service, and accurate results at an affordable price.
9 To befully compliant with all state and local municipalities.
9 Tobe‘s =St ... ———<o% Ft%ot ece.. .k ...00 foerie co T —c'e

Mission :
9 Toft" "= O0,Fe— ""f...—<...fe0 <o ... foef o —Fo—<ce%o
Main Objectives:

9 Gettinga CannabisTestinglicense.
9 Net annual income to support operational expenses.
9 Monthly sales and capacity increasing steadily throughout the first year

Products & Services

Green Valley Analyticsntends to provide a comprehensive menu of services to stakeholders in the
medical/recreational Cannabis industry. From Cannabinoid profiling, microbiological screening, pesticide
screening, terpene analysisand more, Green Valley Analyticoffers tests and services aimed to guarantee
the quality and potency of allcannabis products.

We look to establish longlasting relationships with our clients through accurate data, quick turnaround,
and exemplary service.



Market Opportunities

According to the report by Arcview Market Research and BDS Analytics: St ‘ft f’' —* f Dwy
Worldwid e Market™, spending on legal cannabis worldwide is expected to hit $57 billion by 202¥he
recreational cannabismarket will cover about 67% of the spendingwhile medical cannabiswill take up the
remaining 33%.

The North Americalegal cannabis market

California I 5,619 amounted to $12 billion in 2018, growing
Washington I 1,975 by 30 percent on the year. The largest
Colorado WS 1,762 market was the United States, which
Massachusetts 1,015 totaled $10.4 billion. It was followed by
Oregon HEEEE 053 Canada with 4.6 billion. Analysts predict
Michigan WSS 755 the overall cannabis market for legal
Florida 726 adult-use and medical sales in North
Arizona EEEE 717 America to reach $24.5 billion by 2021
Nevada e 630 with the compound annual growth rate
llincis - 323 (CAGR) to almost 28%.
-1,000 1,000 3,000 5,000 7,000
$ million Over 60% of the U.S. population nowdes
in states and territories that have legalized
Figure 1. Medical and recreational cannabis sales in top states, 2020 some form of cannabis use and sales.

In 2008 Massachusetts voters decriminalized the possession of small amountscahnabis and in 2012
Massachusetts became th#8th state to legalize medicatannabis througha ballot.

In November2016, Massachusetts voterapproved Question 4, the initiative to legalize the recreational
use ofcannabisand first retail cannabis business was opened in Massachusetts in November 2018.

Cannabis stores soldabout $9.3million worth of cannabis products during thefirst month and in May 2019
total legal cannabis sales exceeded $120 millipaccording to figures released by the Cannabis Control
Commissiort.

It is expected over 700,000 custorars potentially interested in using of a recreational cannabis and adult
use cannabis market in Massachusetts is projected to become a $1 billion industry by 20R@search from
multiple cannabis data and investment firms predict Massachusetts can becoméch a travel destination.

1 https://arcviewgroup.com/research/reports/
2 https://opendata.mass-cannabis-control.com/stories/s/xwwk -y3zr
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CANNABIS TESTING

Business Plan

Start-up Summary

N

The business will be fully funded with §iJ} ]l This will include total capital cost o