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Community Outreach Meeting 
Attestation Form 

Instructions 

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana 
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1), 
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form 
and attach all required documents as a single PDF document before uploading it into the 
application. If your application is for a license that will be located at more than one (1) location, 
and in different municipalities, applicants must complete two (2) attestation forms — one for each 
municipality. Failure to complete a section will result in the application not being deemed 
complete. Please note that submission of information that is "misleading, incorrect, false, or 
fraudulent" is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2) 
and 501.400(2). 

Attestation 

I, the below indicated authorized representative of that the applicant, attest that the applicant has 
complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935 
CMR 501.101 as outlined below: 

1. The Community Outreach Meeting was held on the following date(s): 

2. At least one (1) meeting was held within the municipality where the ME is proposed to 
be located. 

3. At least one (1) meeting was held after normal business hours (this requirement can be 
satisfied along with requirement #2 if the meeting was held within the municipality and 
after normal business hours). 

1 

(774) 415-0200 I MassCannabisControl.Com  I CommissionaCCCMass.Com  

1 

Community Outreach Meeting 
Attestation  Form 

Instructio ns 

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana 
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1), 
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form 
and attach all required documents as a single PDF document before uploading it into the 
application. If your application is for a license that will be located at more than one (1) location, 
and in different municipalities, applicants must complete two (2) attestation forms – one for each 
municipality. Failure to complete a section will result in the application not being deemed 
complete. Please note that submission of information that is “misleading, incorrect, false, or 
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2) 
and 501.400(2). 

Attestatio n 

I, the below indicated authorized representative of that the applicant, attest that the applicant has 
complied with the Community Outreach Meeting requirements of 935 CMR 500.101 and/or 935 
CMR 501.101 as outlined below: 

���� The Community Outreach Meeting was held on the following date(s):

���� At least one (1) meeting was held within the municipality where the �0�(��is��proposed to
be located.

���� At least one (1) meeting was held after normal business hours (this requirement can be
satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).



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

a. Date of publication: 

b. Name of publication: 

5. A copy of the community outreach notice containing the time, place, and subject matter 
of the meeting, including the proposed address of the ME or MTC was filed with clerk of 
the municipality. A copy of this filed notice is labeled and attached as "Attachment B." 

a. Date notice filed:  L 
6. A copy of the community outreach notice containing the time, place, and subject matter 

of the meeting, including the proposed address of the ME or MTC was mailed at least 
seven (7) calendar days prior to the community outreach meeting to abutters of the 
proposed address, and residents within 300 feet of the property line of the applicant's 
proposed location as they appear on the most recent applicable tax list, notwithstanding 
that the land of the abutter or resident is located in another municipality. A copy of this 
mailed notice is labeled and attached as "Attachment C." Please redact the name of any 
abutter or resident in this notice. 

a. Date notice(s) mailed: 

7. The applicant presented information at the Community Outreach Meeting, which at a 
minimum included the following: 

a. The type(s) of ME or MTC to be located at the proposed address; 
b. Information adequate to demonstrate that the location will be maintained securely; 
c. Steps to be taken by the ME or MTC to prevent diversion to minors; 
d. A plan by the ME or MTC to positively impact the community; and 
e. Information adequate to demonstrate that the location will not constitute a 

nuisance as defined by law. 

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

2 

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

a. Date of publication:

b. Name of publication:

5. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of the ME or MTC was filed with clerk of
the municipality. A copy of this filed notice is labeled and attached as “Attachment B.”

a. Date notice filed:

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

a. Date notice(s) mailed:

7. The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:

a. The type(s) of ME or MTC to be located at the proposed address;
b. Information adequate to demonstrate that the location will be maintained securely;
c. Steps to be taken by the ME or MTC to prevent diversion to minors;
d. A plan by the ME or MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

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



Name of applicant:

Raices on the Hill LLC

Name of applicant's authorized representative:

Jeffrey Sanchez

Signature of applicant's
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Attachment A 

Newspaper Publication 

Attachment A 

Newspaper Publication 
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���� �9�����7�.
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���9�?�6 �=�" �������6 �H�� ���D���,�,�)�.�% �B�.�)�? �,�0�����?���� �)�. �����:���-���.�? �)�: � �0�9���)�������.
���9�?�)���,�� �=�"�� �������?�)�0�.� / � ��)�������� �9�� �	�.�:�B� �!���)���.�?

���B�9�2�0�:��� � � ��'�)�: �)�: �?�'�� �9���.�0�C���?�)�0�. �0� ���. ���E�)�:�?�)�.�%� A �  ���-�)�,�F �)�.�?�0� � � @ �  ���-�)�,�F �9���:�)�����.�����6� � � 1 � ����9 �%���9���%��
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�!�H�2�!���B�!�� �B�0 ���! �2�;�0�F�)���!�� ���E�B�'�0�;�)�B�I�(�G�)���!�5

���'�! ���0�.�<�E�,�B���.�B�:�< �-�E�<�B ���! �����,�! �B�0 �G�0�;�+ ���,�0�<�!�,�I �G�)�B�' �B�'�! ���E�B�'�0�;�)�B�I ���.��
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�� ���0�.�B�;�����B �)�. ���. ���-�0�E�.�B �.�0�B �B�0 �!�H���!�!�� � �1���$�K�K���K�K�K�5 ���'�! �<�!�;�F�)���!�< �<�'���,�,
���! ���E�B�'�0�;�)�J�!�� �0�. �� �G�0�;�+ �0�;���!�; �����<�)�<�5

�� ���E�2�2�,�!�-�!�.�B���, �	�.�#�0�;�-���B�)�0�. �������+���&�! �G�)�,�, ���! ���F���)�,�����,�!�� �0�. ���!���.�!�<�(
�����I�� ���E�&�E�<�B �1�1�� �D�K�D�1 �0�. �B�'�! �����2�)�B���, ���)�� �
�2�2�0�;�B�E�.�)�B�)�!�< �G�!���2���&�! �0�#
�����<�<�2�0�;�B �'�B�B�2���@�@�G�G�G�5�-���<�<�2�0�;�B�5���0�-�@�-���<�<�2�0�;�B�@���E�<�)�.�!�<�<�@���)���<�(�0�2�(
�2�0�;�B�E�.�)�B�)�!�<�@�����2�)�B���,�(���)���< ���< ���. ���B�B�����'�-�!�.�B �B�0 �B�'�! �0�;�)�&�)�.���, �
�!�&���, ���0�B�)���!��
���.�� �0�. ���
������������ �3�G�G�G�5���0�-�-���E�I�<�5���0�-�4 �)�. �B�'�! �,�)�<�B�)�.�&�< �#�0�; �B�'�)�<
�2�;�0�*�!���B�5 �	�# �I�0�E �'���F�! �2�;�0���,�!�-�< �#�)�.���)�.�& �)�B�� �2�,�!���<�! ���0�.�B�����B ���E�<���. ���;�����! ���B
�����2�)�B���, ���;�0�&�;���-�< �����;�����!���-���<�<�2�0�;�B�5���0�- ���'�! ���E�2�2�,�!�-�!�.�B���, �	�.�#�0�;�-���(
�B�)�0�. �������+���&�! �G�)�,�, �2�;�0�F�)���! ���!�B���)�,�!�� �)�.�#�0�;�-���B�)�0�. �����0�E�B �����0�2�! �0�# ���0�;�+��
���!�,�!���B�)�0�. ���;�)�B�!�;�)�� ���.�� ���E���-�)�<�<�)�0�. ���!�7�E�)�;�!�-�!�.�B�<�5

�	�. �;�!���0�&�.�)�B�)�0�. �0�# �B�'�! �E�.�)�7�E�! �.���B�E�;�! �0�# �B�'�! �2�;�0�*�!���B ���.�� �B�'�! �<�!�;�F�)���!�<
�;�!�7�E�)�;�!�� �B�0 �<�E�2�2�0�;�B �)�B�� �B�'�! ���E�B�'�0�;�)�B�I �'���< �<���'�!���E�,�!�� �� ���0�.�<�E�,�B���.�B ���;�)�!�#�(
�)�.�& �G�'�)���' �G�)�,�, ���! ���0�.���E���B�!�� ���I �G���I �0�# �� �F�)�;�B�E���, �F�)���!�0 ���0�.�#�!�;�!�.���! ���B
�1���K�K ���� �3�
�0�����, ���)�-�!�4 �0�. ���'�E�;�<�����I�� ���E�&�E�<�B �1�/�� �D�K�D�1�5 ���'�! �#�0�,�,�0�G�)�.�&
���0�0�- �)�.�<�B�;�E���B�)�0�.�< �<�'���,�, ���! �E�<�!�� ���I ���,�, �2���;�B�)���)�2���.�B�<�� �
�)�.�+�� �'�B�B�2�<���@�@
�-���<�<�2�0�;�B�5�J�0�0�-�5�E�<�@�*�@�"�D�1�>�D�>�C�?�/�1�%�� ���!�!�B�)�.�& �	���� �"�D�1 �>�D�>�C �?�/�1�%�� ���)���,
�	�.�� �6�1 �C�K�1 �>�1�$ �"�$�/�D �0�; �6�1 �C�1�D �?�D�? �?�>�/�/�5 ���B �B�'�)�< �<�!�<�<�)�0�.�� ���. �0�F�!�;�F�)�!�G
�0�# �B�'�! �2�;�0�*�!���B �G�)�,�, ���! �2�;�0�F�)���!���� �B�'�! �<�!�;�F�)���!�< �;�!�7�E�!�<�B�!�� ���I �B�'�! ���E�B�'�0�;�(
�)�B�I �G�)�,�, ���! ���!�<���;�)���!���� ���.�� �7�E�!�<�B�)�0�.�< �G�)�,�, ���! ���.�<�G�!�;�!���5

���I �;�!�<�2�0�.���)�.�& �B�0 �B�'�)�< �<�0�,�)���)�B���B�)�0�.�� ���0�.�<�E�,�B���.�B�< ���&�;�!�! �B�0 �������!�2�B �B�'�!
�B�!�;�-�< ���.�� ���0�.���)�B�)�0�.�< �0�# �����<�<�2�0�;�B�:�< �<�B���.�����;�� �G�0�;�+ �0�;���!�; ���&�;�!�!�-�!�.�B��
�� ���0�2�I �0�# �B�'�! ���E�B�'�0�;�)�B�I�:�< �<�B���.�����;�� ���&�;�!�!�-�!�.�B �����. ���! �#�0�E�.�� �0�. �B�'�!
���E�B�'�0�;�)�B�I�:�< �G�!�� �2���&�! ���B �'�B�B�2���@�@�G�G�G�5�-���<�<�2�0�;�B�5���0�-�@�-���<�<�2�0�;�B�@���E�<�)�(
�.�!�<�<�@�����2�)�B���,�(�)�-�2�;�0�F�!�-�!�.�B�<�@�)�-�2�0�;�B���.�B�(���0���E�-�!�.�B�<�@ �5 ���'�! ���0�.�<�E�,�B���.�B
�<�'���,�, �<�2�!���)�#�I �)�. �)�B�< ���0�F�!�; �,�!�B�B�!�; �B�'���B �)�B �'���< �B�'�! �����)�,�)�B�I �B�0 �0���B���)�. �;�!�7�E�)�<�)�B�!
�)�.�<�E�;���.���! ���0�F�!�;���&�!�5

���'�)�< �<�E���-�)�<�<�)�0�.�� �)�.���,�E���)�.�& �B�'�! �,�)�B�)�&���B�)�0�. ���.�� �,�!�&���, �2�;�0���!�!���)�.�&�< �'�)�<�B�0�;�I
�)�. �� �<�!�2���;���B�! �<�!���,�!�� �!�.�F�!�,�0�2�! ���< �;�!�7�E�)�;�!�� �<�'���,�, ���! �������;�!�<�<�!�� �B�0 �
�E���)�(
���.�� ���E�;���)�� �	�.�B�,�5 ���<�<�0���5 ���	���� �������� ���������
�� ���)�;�!���B�0�; �0�# �����2�)�B���, ���;�0�&�;���-�<
���.�� ���.�F�)�;�0�.�-�!�.�B���, ���#�#���)�;�< ���.�� �;�!���!�)�F�!�� �.�0 �,���B�!�; �B�'���. �1�D���K�K ���0�0�. �0�.
���'�E�;�<�����I�� ���!�2�B�!�-���!�; �D�C�� �D�K�D�1 ���B �B�'�! �����<�<�����'�E�<�!�B�B�< ���0�;�B ���E�B�'�0�;�)�B�I��
�
�0�&���. �
�#�#�)���! ���!�.�B�!�;�� �
�.�! �����;���0�;�<�)���! ���;�)�F�!�� ���E�)�B�! �D�K�/���� �
�0�&���. �	�.�B�!�;�(
�.���B�)�0�.���, ���)�;�2�0�;�B�� �����<�B ���0�<�B�0�.�� ���� �K�D�1�D�"�(�D�/�K�/�5 ���.�I �<�E���-�)�<�<�)�0�. �G�'�)���'
�)�< �.�0�B �;�!���!�)�F�!�� ���I �B�'�! ���!�����,�)�.�!�� �<�'���,�, ���! �;�!�*�!���B�!�� ���I �B�'�! ���E�B�'�0�;�)�B�I ���<
�.�0�.�(�;�!�<�2�0�.�<�)�F�!�5 ���.�I �)�.�#�0�;�-���B�)�0�. �2�;�0�F�)���!�� �B�0 �B�'�! ���E�B�'�0�;�)�B�I �)�. ���.�I ���;�0�(
�2�0�<���, �0�; �0�B�'�!�; �G�;�)�B�B�!�. �0�; �0�;���, ���0�-�-�E�.�)�����B�)�0�. ���!�B�G�!�!�. �B�'�! ���;�0�2�0�<�!�;
���.�� �B�'�! ���E�B�'�0�;�)�B�I �G�)�,�, �.�0�B ���!�� �0�; ���!�!�-�!�� �B�0 �'���F�! ���!�!�.�� �2�;�0�2�;�)�!�B���;�I �0�;
���0�.�#�)���!�.�B�)���,�� ���,�B�'�0�E�&�' �B�'�! ���E�B�'�0�;�)�B�I �G�)�,�, �E�<�! �;�!���<�0�.�����,�! �!�#�#�0�;�B�< �.�0�B
�B�0 ���)�<���,�0�<�! �<�E���' �)�.�#�0�;�-���B�)�0�. �B�0 �2�!�;�<�0�.�< �G�'�0 ���;�! �.�0�B �!�-�2�,�0�I�!�!�< �0�;
���0�.�<�E�,�B���.�B�< �;�!�B���)�.�!�� ���I �B�'�! ���E�B�'�0�;�)�B�I �!�H���!�2�B ���< �-���I ���! �;�!�7�E�)�;�!�� ���I
���5���5�
�5 ���5�?�?�5
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�
���<���& ���&���8�<�!�8 ���?���,�(�� �����&�/�/�, �(�9 �9�!�!�+�(�.�%
���(� �1�8�/�1�/�9���,�9 �"�8�/�-

�7�E���,�)�#�)�!�� �F�!�.���0�;�< �#�0�; �B�'�! �#�0�,�,�0�G�)�.�& �<�!�;�F�)���!�<��

���!���B�)�.�&�� ���!�.�B�)�,���B�)�0�.�� ���)�; ���0�.���)�B�)�0�.�)�.�& �3���������4

���)�� ���;�0�2�0�<���,�< ���;�! ���E�! �F�)�� �!�-���)�, �.�0 �,���B�!�; �B�'���.
�$���K�K �2�- �0�. ���!���.�!�<�����I��

���!�2�B�!�-���!�; �1�� �D�K�D�1 �B�0 ���<�-��
�-���B���'�!���E�����B�)�0�.�5�0�;�& ���.�� ���0�,�,�)�.�5�;�!���-���.��

�-���B���'�<���'�0�0�,�5�0�;�&�5

���,�!���<�! �!�-���)�, ���<�-���-���B���'�!���E�����B�)�0�.�5�0�;�& �#�0�;
�B�'�! ������ �0�; �)�# �I�0�E �'���F�! ���.�I �7�E�!�<�B�)�0�.�< �0�; ���0�.�(
���!�;�.�<�5
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LEGAL NOTICE OF COMMUNITY OUTREACH MEETING  
REGARDING A MARIJUANA ESTABLISHMENT PROPOSED BY RAÍCES ON THE 

HILL LLC  
 

Notice is hereby given that a virtual community outreach meeting for Raíces on the Hill LLC 
���³�5�2�7�+�´���¶�V���S�U�R�S�R�V�H�G���0�D�U�L�M�X�D�Q�D���(�V�W�D�E�O�L�V�K�P�H�Q�W is scheduled for Thursday, August 26, 
2021, at 6:00 p.m., online at https://princelobel.zoom.us/j/83904290787 or by telephone by 
calling +1-301-715-8592, Webinar ID: 839 0429 0787.  The proposed Marijuana Retailer (the 
�³Facility �´�����L�V���D�Q�W�L�F�L�S�D�W�H�G���W�R���E�H���O�R�F�D�W�H�G���D�W��123 Terrace Street, Boston, Massachusetts, 02120 
���W�K�H���³Property�´���������&�O�R�V�H�G���F�D�S�W�L�R�Q�L�Q�J���Z�L�O�O���E�H���S�U�R�Y�L�G�H�G��  Community members and members of 
the public are encouraged to ask questions and receive answers from representatives of 
ROTH. 
 

Questions may be submitted in advance to RaicesontheHillOutreach@gmail.com.  All 
materials for the meeting will be available more than 24 hours before the virtual outreach 
community meeting on www.princelobel.com. 

This Virtual Community Outreach Meeting will be held in accordance with the 
�0�D�V�V�D�F�K�X�V�H�W�W�V���&�D�Q�Q�D�E�L�V���&�R�Q�W�U�R�O���&�R�P�P�L�V�V�L�R�Q�¶�V���$�G�P�L�Q�L�V�W�U�D�W�L�Y�H���2�U�G�H�U���$�O�O�R�Z�L�Q�J���9�L�U�W�X�D�O���:�H�E-
Based Community Outreach Meetings and the applicable requirements set forth in M.G.L. 
ch. 94G and 935 CMR 500.000 et seq. 

A copy of this notice is on file with the �&�L�W�\���&�O�H�U�N�¶�V���R�I�I�L�F�H�����W�K�H���%�R�V�W�R�Q���3�O�D�Q�Q�L�Q�J���D�Q�G��
�'�H�Y�H�O�R�S�P�H�Q�W���$�J�H�Q�F�\�����W�K�H���0�D�\�R�U�¶�V���R�I�I�L�F�H����and the Boston Cannabis Board, at Boston City Hall, 
1 City Hall Square, Boston, Massachusetts 02201.  A copy of this notice was published in a 
newspaper of general circulation at least fourteen (14) calendar days prior to the virtual 
community outreach meeting and mailed at least seven (7) calendar days prior to the virtual 
community outreach meeting to abutters of the Property, owners of land directly opposite the 
Property on any public or private street or way, and abutters to the abutters within three hundred 
(300) feet of the property line of the Property as they appear on the most recent applicable tax 
list, notwithstanding that the land of any such owner is located in another city or town.  

https://princelobel.zoom.us/j/83904290787
mailto:RaicesontheHillOutreach@gmail.com
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Topic: Raices on the Hill LLC Virtual Community Outreach Meeting

Date: August 26, 2021 6:00 PM Eastern Time (US and Canada)

Meeting Recording:

https://princelobel.zoom.us/rec/share/Bi22BXdNTKe3Ar6CTjV_kEHRyC-
iWB7qydS7G-_jHkEM8EYFhfGi2Rx4Rjg_KFYx.BFPzOgXBtxKLCi3P

Access Passcode: Raices!2021
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Jeffrey Sánchez

Jeff was born and raised in 

Mission Hill.  His mother still 

lives on Terrace Street.  Jeff 

served for 16 years as the 

State Representative for the 

district.

Alex Oliver -Davila

Alex has dedicated her professional 

career to young people.  She has served 

as executive director of a youth & 

community development organization 

since 1999.

Rafael Ruiz

For over three decades Rafeal worked for 

the Boston Police Department, retiring as 

a Superintendent in 2012, the first Latino 

�?�`���¥�:���������Ž�î�‘�¥�^���`�¥�k�™���:�?�™�¥�k�‘�Ë���¥�k���î�¥�¥�î�?�`���¥�:�î�¥��

rank.

Leadership

Raíces�§���5�R�R�W�V



Diversity 
and 
Inclusion

Latino/Latina Ownership

=51%

B
Boston Ownership*

=70%+
*Defined as 5 of the last 10 years

Architect:
Stull and Lee Incorporated (MBE)

S
ecurity

Security Advisor:
Rafael Ruiz (MBE)

Transport of funds & cannabis:
Eagle Eyes Transport (MBE)

Security Guards:
TBD (MBE)



Employment
Plan

GOALS PLAN TO ACHIEVE GOALS

BIPOC 65% Extensive network of operator; job fairs at Mission Main and Bromley 
Heath; targeted advertising; reporting to BCB.

Women 50% Monitor all hires and determine equitable hiring.

Mission Hill Residents 65% Local job fairs; Mission Hill Gazette.

Boston Residents 75% Local job fairs and hiring.

Wages and Benefits $15.69 Compliance with Boston Living Wage Ordinance

Previous Criminal Record >10% Job fairs at Mission Main and Bromley Heath; MassHire, Operation Exit 
and Mayor's Office of Returning Citizens

Implicit Bias and Diversity Training 100% Within first 90 days of employment and once annually

Outreach to employees who are from immigrant 
populations, persons with disabilities, and LGBTQIA+ 

Outreach via affinity publications, non-profits and community 
organiztions



Proposed
Facility



Proposed
Facility



Proposed
Facility



Proposed
Facility



Security , 
Nusiance
Abatement, 
and 
Diversion to 
Minor

Key Security Features

Police details as needed (pursuant to meeting with 
Captain Facey)

Separated customer entrance and exit areas

Dedicated delivery and pickup access

~35 cameras throughout facility inside and outside

Exterior lighting on building

Proposed hours: 9AM-8PM Monday-Sunday

~3 product deliveries/week randomized using Eagle 
Eyes Transport

Cash transportation also by Eagle Eyes Transport 
(Preferred by Century Bank)

1-2 unarmed security guards onsite during all operating 
hours



Security, 
Nuisance 
Abatement , 
and 
Diversion to 
Minors

Nuisance Abatement

Prepare and follow a detailed set of written operating 
procedures.

Handle and process marijuana in a safe and sanitary 
manner.

Properly Remove litter and waste so as to minimize the 
development of odor and minimize the potential for 
waste attracting and harboring pests.



Security, 
Nuisance 
Abatement, 
and 
Diversion to 
Minors

Diversion to Minors Prevention

Use of state approved seed to sale tracking system.

Restricting Access to 21+ with strict dispensing protocols

Development of chain of custody policies and 
procedures approved by the state.

Daily product delivery using unmarked vehicles and 
randomized routes.

Anti-diversion training for employees.

Right to deny sales to any individual.

Utilization of appropriate packaging and labeling.

Storage of Marijuana in compliance with 935 CMR 
500.105(11)



Transport-
ation and 
Parking

10 on-site parking spaces

Commitment to invest in Terrace Street traffic 
improvements

Short walk to the Massachusetts Bay Transit Authority 
(MBTA) Orange Line Roxbury Crossing stop and is 
proximate to the 19, 22, 29 and 66 bus lines

Anticipate 50 percent of all orders to be online (pre-orders)

�³�7�K�H��resultant vehicle 
increase from the proposed 
use in the peak hour is 
approximately 10 vehicles. It 
is unlikely that this minor 
increase would
have an adverse effect on 
the prevailing traffic 
conditions���´



Community 
Support Yes

No

City Councilor Kenzie Bok
Letter of Support

State Representative Nika Elugardo
Letter of Support

Mission Main 
Tenant Task 
Force
Letter of 
Support

Mildred C. 
Hailey Tenant 
Organization

Letter of 
Support

2278
Question 4 

Election 
Results

(Ward 10, 
Precinct 5)

Yes
No

Community 
& Abutter 
Support:

250+ 
letters + 

signatures

Good 
Neighborhood 
Agreement with 
Mission Hill 
Neighborhood 
Housing Services 
(MHNHS)



Commitments

10 percent of all profits to be distributed back to the community*

Diablo Glass to remain onsite at below market rent

Good Neighborhood Agreement (GNA) with Mission Hill Neighborhood 
Services (MHNHS)

Local job creation (10 to 15 positions)

Investments in Terrace Street

Enhanced security and activity on rapidly evolving street

Community
Contributions

* Raíces on the Hill will solicit community 
engagement by convening a process wherein 
applications will be solicited annually from any and 
all organizations and individuals, and will hold an 
annual public meeting to review and discuss the 
proposals.  

According to commitment made through City 
Councilor Bok, a minimum of $50,000 in year one 
and $100,000 thereafter will be made; directing 
$25,000, $50,000 and $75,000 in years one, two 
and three to Terrace Street improvement.



Yes
No

Yes
No

DATE MEETING

11/20/19 Community Alliance of Mission Hill

10/21/19 Mission Hill Neighborhood Housing Services

1/27/19 Mission Hill Neighborhood Housing Services

3/9/20 Community Outreach Meeting

2/5/20 Meeting with Captain Leighton Facey (Area-B2)

2/24/20 Meeting with State Representative Nika Elugardo

6/8/20 Conference with Mildred C. Hailey Tenant 
Organization

6/10/20 Conference with Mission Main Tenant Task Force

6/18/20 Conference with Boston Building Resources 
(abutter)

6/18/20 Conference with Sebastian Mariscal team (abutter)

7/31/20 Meeting with City Councilor Kenzie Bok

5/17/21 Mission Hill Neighborhood Housing Services 
Meeting

5/19/21 Community Alliance of Mission Hill Meeting

8/26/21 Virtual Community Outreach Meeting

= 261+ 
support

Community 
Support



LeadershipDiversity 
and 
Inclusion

Employment
Plan

Proposed
Facility

Security, 
Nuisance 
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Attachment G

Number of Participants Attending the Meeting



Raices on the Hill LLCVirtual Community Outreach Meeting

August 26, 2021

Raices on the Hill LLC Project Team: 2

Moderator: 1

Community Attendee(s): 1

Total Participants: 4
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AMENDED AND RESTATED OPERATING AGREEMENT  

of 

RAICES ON THE HILL LLC  

 

THIS OPERATING AGREEMENT (this "Agreement") of Raíces on the Hill LLC, a 
Massachusetts limited liability company (the "Company"), is made as of June ____, 2022, by and 
among the Company, the Persons identified on the signature page hereto as "Members" and each of 
the Persons identified on the signature page hereto as a "Manager" (and collectively, the "Board"). 

RECITALS 

WHEREAS, the Company was formed as of April 30, 2019 as a limited liability company 
under the laws of the Commonwealth of Massachusetts in accordance with the provisions of the 
Massachusetts Limited Liability Company Act by the filing of a Certificate of Organization for the 
Company (the "Certificate") in the Office of the Secretary of State of the Commonwealth of 
Massachusetts; and 

WHEREAS, the Company, the �0�H�P�E�H�U�V�� �D�Q�G�� �W�K�H�� �%�R�D�U�G�� �H�[�H�F�X�W�H�G�� �&�R�P�S�D�Q�\�¶�V�� �L�Q�L�W�L�D�O��
operating agreement titled as Operating Agreement of Raices on the Hill LLC, dated June 1, 2019 
(the �³�2�U�L�J�L�Q�D�O���$�J�U�H�H�P�H�Q�W�´�������D�Q�G 

WHEREAS, the Members have now agreed to transfer certain issued and outstanding Units 
of the Company to West to East LLC, subject to the Company and the Members adopting and 
approving this Amended and Restated Operating Agreement; and 

WHEREAS, the Company, the Member and the Board desire to amend the Original 
Agreement to reflect the foregoing transaction; and 

WHEREAS, the Company, the Members and the Board wish to set out fully their respective 
rights, obligations and duties regarding the Company and its affairs, assets, liabilities and the 
conduct of its business; and 

NOW THEREFORE, in consideration of these premises and other good and valuable 
consideration, the receipt and sufficiency of which each of the parties hereto hereby acknowledge, 
the Company, the Members and the Board hereby agree as follows: 

ARTICLE I  
DEFINITIONS  

For purposes of this Agreement, capitalized terms used, and not otherwise defined, herein shall have 
the meanings set forth below: 

"Act" shall mean the Massachusetts Limited Liability Company Act and any successor 
statute, as amended from time to time. 
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"Affili ate" shall mean, as to any Member, any Person that (i) directly or indirectly Controls, 
is Controlled by or is under common Control with such Member; (ii) directly or indirectly owns a 
beneficial interest of ten percent (10%) or more in such Member or (iii) is a Family Member.  

"Assumed Tax Rate" shall mean the highest effective marginal statutory combined federal, 
state, municipal and local income tax rate for any Fiscal Year prescribed for an individual residing 
in Boston, Massachusetts, taking into account the character (e.g., long-term or short-term capital 
gain, ordinary or exempt) of the applicable income (but without taking into account any 
deductibility of state and local income taxes for federal income tax purposes). 

"Agreement" shall have the meaning set forth in the Preamble. 

"Board" shall have the meaning set forth in the introductory paragraph. 

"Capital Account" shall have the meaning set forth in Section 5.1(b) hereof. 

"Capital Contributions" shall have the meaning set forth in Section 3.2 hereof. 

"Capital Event Proceeds" means: (a) the net amount of cash received by the Company from 
a Capital Transaction, after (i) the deduction of all associated fees, expenses and costs paid or 
payable by the Company, and (ii) such other reserves as the Board may establish in its discretion.  
Capital Event Proceeds shall include: (a) all principal and interest payments with respect to any note 
or other obligation received by the Company in connection with a Capital Transaction; and (b) 
amounts distributed to the Company as an owner of another entity to the extent that the amount 
distributed, in the hands of the distributing entity, is in the nature of Capital Event Proceeds.  
Amounts released from a reserve of Capital Event Proceeds shall be treated as Capital Event 
Proceeds. 

"Capital Transaction" means: (i) any liquidation (as defined in Treasury Regulation 1.704-
1(b)(2)(iv)(g) or as provided herein) or dissolution; of the Company; (ii) a merger, conversion into a 
corporation, consolidation or other combination of the Company with or into any Person; or (iii) a 
sale or other disposition of all or substantially all of the Company's assets in a single transaction or 
in a series of related transactions; (iv) any refinancing of the indebtedness secured by Company 
Property. 

"Certificate" shall have the meaning set forth in the Recitals above.   

"Claim" shall have the meaning set forth in Section 10.2.  

"Class A Member" shall mean and refer to each Member holding any Class A Unit(s). 

"Class A Unit" means the units of Class A interests as set forth on Exhibit A, as it may be 
amended from time to time, with the right to vote one (1) vote per Unit and with the other various 
rights and privileges set forth herein, including, without limitation, such Member's interest in capital 
and profits.  

"Class B Member" shall mean and refer to each Member holding any Class B Unit(s). 
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"Class B Unit" means the units of Class B interests as set forth on Exhibit A, as it may be 
amended from time to time, with the right to vote one (1) vote per Unit, and with the other various 
rights and privileges set forth herein, including, without limitation, such Member's interest in capital 
and profits.  

"Code" shall mean the Internal Revenue Code of 1986, as amended and in effect from time 
to time (or any corresponding provisions of succeeding law). 

"Company" has the meaning given that term in the opening paragraph. 

"Company Property" shall mean and include all property owned by the Company, whether 
real or personal and tangible or intangible. 

"Control" and "Controlling" means either ownership of a majority of the outstanding voting 
interests with full right to vote the same and/or the capacity (whether or not exercised) to manage or 
direct the management of the business or affairs of the relevant Person. 

"Depreciation" shall mean, for each Fiscal Year or other period, an amount equal to the 
depreciation, amortization or other cost recovery deduction allowable with respect to an asset for 
such Fiscal Year or other period, except that if the Gross Asset Value of an asset differs from its 
adjusted basis for federal income tax purposes at the beginning of such Fiscal Year or other period, 
Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset Value as 
the federal income tax depreciation, amortization or other cost recovery deduction for such Fiscal 
Year or other period bears to such beginning adjusted tax basis; provided, however, that if the 
adjusted basis for federal income tax purposes of an asset at the beginning of such Fiscal Year or 
other period is zero, Depreciation shall be determined with reference to such beginning Gross Asset 
Value using any reasonable method selected by the Board. 

"Economic Interest" shall mean an interest in the Company's Profits, Losses and 
distributions of the Company's assets pursuant to this Agreement and the Act arising from the 
transfer of Units (together with the appropriate portion of the transferor's Capital Contribution and 
Percentage Interest) which has not received any consent required hereunder, but shall not include 
any right to participate in the management or affairs of the Company, including the right to vote on, 
consent to or otherwise participate in any decision of the Members or the Board.  

"Economic Interest Owner" shall mean the owner of an Economic Interest who is not a 
Member. 

"Employee" means any individual performing services for the Company. 

"Event of Withdrawal" shall mean (i) the bankruptcy or insolvency of any Member, a 
general assignment for the benefit of creditors of a Member, or the occurrence of any event causing 
the termination of a Member's interest in the Company; or (ii) the assumption by a legal 
representative or successor in interest of control over the rights of a Member due to the death or 
incompetence of an individual Member, or dissolution or termination of any entity which is a 
Member or (iii) the failure of any Member at any time to qualify as a party under all applicable law 
allowed to hold an interest in a Marijuana Establishment pursuant to Chapter 55 of the Acts of 
2017, Mass. General Laws Ch. 94G, and its implementing regulations 935 CMR 500.000, et seq. 
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"Fair Market Value" shall mean, as of any date and as to any asset being transferred, the 

price which a knowledgeable, willing buyer would pay to a knowledgeable, willing seller for such 
asset, neither buyer nor seller being under any obligation to engage in such transaction, reflecting 
appropriate adjustments for lack of control, lack of marketability and the like. 

 
"Family Member" shall mean and include a Member's spouse, parent, child, brother, sister, 

grandparent, grandchild, uncle, aunt, nephew, niece or in-law (whether naturally or by marriage or 
adoption) of such Member or the spouse of such Person; and trusts for the benefit of each of the 
foregoing. 

"Fiscal Year" shall have the meaning set forth in Section 2.9 hereof. 

"Gross Asset Value" shall mean with respect to any asset, the asset's adjusted basis for 
federal income tax purposes, except as follows: 

(i) The initial Gross Asset Value of any asset contributed by a Member to the 
Company shall be the gross fair market value of such asset, as determined by the 
contributing Member and the Board, provided, that if the contributing Member is a member 
of the Board, the determination of fair market value of a contributed asset shall be made by 
independent appraisal; 

(ii)  The Gross Asset Value of all Company assets shall be adjusted from time to 
time to reflect their respective gross fair market values, as determined by the Board taking 
into account:  (A) the acquisition of an additional interest in the Company by any new or 
existing Member in exchange for more than a de minimis Capital Contribution; (B) the 
distribution by the Company to a Member of more than a de minimis amount of Company 
Property as consideration for an interest in the Company; and (C) the liquidation of the 
Company within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g), provided, 
however, that the adjustments pursuant to clauses (A) and (B) above shall only be made if 
the Board reasonably determines that such adjustments are necessary or appropriate to 
reflect the relative economic interests of the Members in the Company; 

(iii)  The Gross Asset Value of any Company asset distributed to any Member 
shall be adjusted to equal the gross fair market value of such asset on the date of distribution 
as determined by the Board provided, that if the distributee is a member of the Board, the 
determination of fair market value of such distributed asset shall be made by independent 
appraisal; and  

(iv) The Gross Asset Value of Company assets shall be increased (or decreased) 
to reflect any adjustments to the adjusted basis of such assets pursuant to Code Sections 
734(b) or 743(b), but only to the extent that such adjustments are taken into account in 
determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m); 
provided, however, that Gross Asset Value shall not be adjusted pursuant to this 
subparagraph (iv) to the extent the Board determines that an adjustment pursuant to 
subparagraph (ii) hereof is necessary or appropriate in connection with a transaction that 
would otherwise result in an adjustment pursuant to this subparagraph (iv). 
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If the Gross Asset Value of an asset has been determined or adjusted pursuant to subparagraphs (i), 
(ii) or (iv), such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into 
account with respect to such asset for purposes of computing Profits and Losses. 

"Initial Capital Contribution" shall mean the amount of a Member's original investment in 
the Company as properly reflected on Exhibit A, without adjustment for changes in the Capital 
account of such Member. 

"Lien" shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or other), preference, priority or other security agreement of any kind 
or nature whatsoever. 

"Majority of Members" shall mean, as of any date, as to any Class, the holders of the Units 
of the Class constituting a majority of all issued and outstanding Units of that Class.  If any act 
requires the consent or approval of all Members, a "Majority of Members" shall mean the holders of 
a majority of all Classes as a single group.   

"Member" shall have the meaning set forth in the Recitals.  For the avoidance of doubt, 
"Member" shall mean and include all holders of any Units of Membership Interest and each 
Economic Interest Owner except that the Economic Interest Owner shall not have any rights to 
participate in the management of the Company, or the right to vote on, consent to or otherwise 
participate in any decision of the Members or the Board. 

"Member Bankruptcy" shall have the meaning set forth in Section 9.5 hereof. 

"Operating Proceeds" shall have the meaning set forth in Section 5.5 hereof. 

"Percentage Interest" shall mean, with respect to any Member, as of any date, (i) if of a 
Class of Units, the ratio (expressed as a percentage) of such Member's Units of such Class on such 
date to the aggregate Units of that Class held by all Members on such date; and (ii) if of all Units, 
the ratio (expressed as a percentage) of all of such Member's Units on such date to the aggregate 
Units of all Members on such date.  In the event that all or any portion of a Member's Units are 
transferred in accordance with the terms of this Agreement, the transferee shall succeed to the 
Percentage Interest of the transferor to the extent it relates to the transferred Units. 

"Person" shall mean a natural person or any corporation, association, joint venture, limited 
liability company, general or limited partnership, trust or other legal person or entity.  

"Profits" and "Losses" shall mean, for each Fiscal Year or other period, an amount equal to 
the Company's taxable income or loss for such Fiscal Year or other period, determined in 
accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction 
required to be stated separately pursuant to Code Section 703(a)(1) shall be included in taxable 
income or loss), with the following adjustments: 

(i) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits and Losses pursuant to this definition of 
"Profits and "Losses" shall be added to such taxable income or loss; 
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(ii)  Any expenditure of the Company described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-
1(b)(2)(iv)(i) and not otherwise taken into account in computing Profits and Losses pursuant 
to this definition of "Profits and "Losses" shall be subtracted from such taxable income or 
loss; 

(iii)  In the event that the Gross Asset Value of any Company asset is adjusted 
pursuant to subparagraphs (ii) or (iii) of the definition of "Gross Asset Value," the amount of 
such adjustment shall be taken into account as gain or loss from the disposition of such asset 
for purposes of computing Profits and Losses; 

(iv) Gain or loss resulting from any disposition of Company Property with respect 
to which gain or loss is recognized for federal income tax purposes shall be computed by 
reference to the Gross Asset Value of the property disposed of, notwithstanding that the 
adjusted tax basis of such property differs from its Gross Asset Value; 

(v) 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 or other period, computed in accordance with the 
definition of "Depreciation� ;́  

(vi) To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to Code Section 734(b) or Section 743(b) is required pursuant to Regulations 
Section 1.704-1(b)(2)(iv)(m) to be taken into account in determining Capital Accounts as a 
result of a distribution other than in liquidation of a Member's interest in the Company, the 
amount of such adjustment shall be treated as an item of gain (if such item increases the 
basis of such asset) or loss (if the adjustment decreases the basis of such asset) from the 
disposition of the asset and shall be taken into account for purposes of computing Profit or 
Loss;  

"Regulations" shall mean the rules and regulations promulgated by the Internal Revenue 
Service pursuant to the Code. 

"Taxing Jurisdiction" shall have the meaning set forth in Section 5.4 hereof. 

"Transfer" shall mean any offer, sale, conveyance, assignment, hypothecation, pledge, 
encumbrance, grant of a security interest in, transfer, or other disposition (including any gift, 
bequeath or otherwise transfer for no consideration (whether or not by operation of law, except in 
the case of bankruptcy)) of any Unit or any rights therein.  

"Transferee" shall mean and include any recipient of a Transfer pursuant to Article VII 
hereof. 

"Units" and "Units of Membership Interests" shall represent the Members' interests in the 
Company's Profits and Losses, distributions of the Company's assets pursuant to this Agreement and 
the Act, holder's Capital Contribution and Percentage Interest and all rights granted to Members to 
participate in the management or affairs of the Company, including the right to vote on, consent to 
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or otherwise participate in any decision of the Members or the Board.  "Units" shall include Class A 
Units, Class B Units, and any other Class of Units created hereunder. 

"Withdrawing Member" shall have the meaning set forth in Section 7.5 hereof. 

ARTICLE II  
THE LIMITED LIABILITY COMPANY  

2.1 Formation.  The Company was formed as a limited liability company pursuant to the 
provisions of the Act, and the Certificate was filed in the Office of the Secretary of State of the 
Commonwealth of Massachusetts as of the date set forth in the Recitals in conformity with the Act. 
All Members and the Board unanimously agree to substitute this Agreement for the Original 
Agreement in its entirety, taking effect on the date first above written. 

2.2  Name.  The business of the Company shall be carried on in the name of the Company with 
such variations and changes as the Board shall determine or deem necessary to comply with the 
requirements of the jurisdictions in which the Company's operations are conducted. 

2.3  Registered Office; Registered Agent.  The name and address of the Company's registered 
agent in the Commonwealth of Massachusetts is Prince Lobel Tye LLP, Attn: Jane England, One 
International Place, Suite 3700, Boston, MA 02110. 

2.4 Principal Place of Business.   The principal place of business of the Company shall be at 123 
Terrace Street, Mission Hill, MA 02120 or such other location as the Board may select from time to 
time. 

2.5  Business Purpose of the Company.   The general character of the business of the Company 
shall be to engage in the distribution of cannabis, to the extent permitted and in accordance with 
Massachusetts law, and engaging in all other lawful business that a limited liability company may 
conduct in accordance with the Act.  
 
2.6 Powers.   The Company shall have all the powers necessary or convenient to carry out its 
purposes including, without limitation, all powers granted by the Act.  In furtherance, and not in 
limitation, of the foregoing, the Company shall have the power to engage in the following activities: 

(a) to enter into and perform its obligations under any ground lease, residential or 
commercial lease, loan, mortgage, and/or security, other agreements contemplated by any of the 
foregoing and contracts, instruments and agreements incidental to the operation of the Property; 

(b) to enter into and perform its obligations under such contracts, agreements, 
instruments, guarantees of wholly-owned subsidiaries and other arrangements as the Board may 
deem necessary or appropriate in connection with the management and operation of the Company 
including, without limitation, contracts, agreements and arrangements with vendors, consultants, 
advisers, accountants, attorneys and other service providers;  

(c) to enter into any contract, agreement or arrangement with any member, Manager, 
principal or guarantor of the obligations of the Company, or any Affiliate of any of the foregoing, 
provided that the terms and conditions of any such contract, agreement and/or arrangement shall be 
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commercially reasonable, shall reflect competitive market rate pricing and shall otherwise be 
substantially similar to those that would be available on an arm's length basis with an unaffiliated 
third party; 

(d) to admit members and to accept capital contributions from time to time from the 
Members;  

(e) to distribute to the Members all available cash to the extent that such distributions of 
available cash are not prohibited by applicable law and are otherwise in accordance with the terms 
and provisions of this Agreement; 

(f) to pay (or to reimburse one or more Affiliates for) (i) the organizational, start-up and 
routine transactional and maintenance expenses of the Company, including the creation, assumption 
or incurrence of obligations to pay service providers to the Company and other ordinary course 
expenses of maintaining its existence and carrying out its various purposes under this Agreement 
and (ii) the fees, costs and expenses incurred in connection with the issuance and sale of Units to 
New Members; and 

(g) to engage in any other lawful activities which are necessary to accomplish the 
foregoing or are incidental thereto or necessary in connection therewith.  

2.7 Continuation.   Subject to the provisions of Article IX, the Company shall have perpetual 
existence. 

2.8 Fiscal Year.   The fiscal year (the "Fiscal Year") of the Company for financial statement and 
accounting purposes shall end on the 31st day of December in each year. 

ARTICLE III  
MEMBERS 

3.1 Members.  No Person may become a Member or an Economic Interest Owner unless he, she 
or it is admitted in accordance with this Agreement, and also qualifies as a party allowed to hold an 
interest in all licenses and registrations held by the Company, including to the extent applicable: (a) 
a Registered Marijuana Dispensary Certificate of Registration issued pursuant to the Humanitarian 
Medical Use of Marijuana Act, Ch. 369 of the Acts of 2012, or Mass. General Laws Ch. 94I and 
their implementing regulations 935 CMR 501.000, et. seq., as applicable; and (b) any Final 
License(s) for a Marijuana Establishment pursuant to Ch. 55 of the Acts of 2017, Mass. General 
Laws Ch. 94G and its implementing regulations 935 CMR 500.000, et seq., and 935 CMR 502.000, 
et seq., each as applicable to the Company's business.   
 
3.2 Roster.  The Company shall maintain a roster of the Members and the number and Class of 
Units and amounts or other property contributed to the initial capital of the Company (the "Capital 
Contribution"), as well as all additional Capital Contributions, of each.   
 
3.3 Actions Requiring the Consent of Members.  Except as provided herein, no Member shall, 
or shall have any right to, participate in the management of the Company merely by virtue of such 
Member's status as a Member.  All authority, power and discretion to manage and control the 
business, affairs and properties of the Company, to make all decisions regarding those matters, and 
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to perform any and all other acts or activities customary or incident to the management of the 
Company's business is, and shall be vested in the Board except as otherwise set forth herein.  

3.4 Meetings of Members.  At any time and from time to time, the Board may, but shall not 
have any obligation to, call meetings of the Members, unless requested by Members holding not 
less than 20% of the Units, in which event the Board shall call a meeting within 10 days of its 
receipt of such request. Written notice of any such meeting shall be given to all Members not less 
than five (5) days and not more than sixty (60) days prior to the date of such meeting. A Majority of 
the Members shall constitute quorum for all purposes at any such meeting.  Each meeting shall be 
conducted by the Board or a designee of the Board. Each Member may authorize any other Person 
(regardless of whether such Person is a Member) to act on its behalf with respect to all matters on 
which such Member is entitled to consent or otherwise participate. Any proxy must be signed by the 
Member giving such proxy or by such Member's attorney-in-fact. 

3.5 Liability of the Members.   

(a) No Liability for Company Obligations.  All debts, obligations and liabilities of the 
Company, whether arising in contract, tort or otherwise, shall be solely the debts, obligations and 
liabilities of the Company, and no Member shall have any obligation with respect to for any such 
debt, obligation or liability of the Company solely by reason of being the Member. 

(b) Limitation on Liability.  Except as otherwise expressly required by law, no Member 
shall have any liability in excess of: (i) the amount of its capital contribution to the Company, (ii) its 
share of any assets and undistributed profits of the Company, and (iii) the amount of any 
distributions wrongfully distributed to it. 

3.6 Compliance with Securities Laws and Other Laws and Obligations.  Each Member hereby 
represents and warrants to the Company and to each other Member and acknowledges that (a) it has 
such knowledge and experience in financial and business matters that it is capable of evaluating the 
merits and risks of an investment in the Company and making an informed investment decision with 
respect thereto, (b) it is able to bear the economic and financial risk of an investment in the 
Company for an indefinite period of time and understands that it has no right to withdraw and have 
its Units of Membership Interest repurchased by the Company, (c) it is acquiring its Units of 
Membership Interest in the Company for investment only and not with a view to, or for resale in 
connection therewith, any distribution to the public or public offering thereof and (d) it understands 
that the Units of Membership Interests have not been registered under the securities laws of any 
jurisdiction and cannot be disposed of unless they are subsequently registered and/or qualified under 
applicable securities laws and the provisions of this Agreement have been complied with. 
 
3.7 Power to Bind the Company.   No Member, in its capacity as a Member, shall take part in 
the management or control of the business of the Company, transact any business in the name of the 
Company, have the power or authority to bind the Company or to sign any agreement or document 
in the name of the Company, or have any power or authority with respect to the Company except (i) 
as expressly provided in this Agreement, (ii) as directed by the Board or (iii) as provided in the 
Certificate of Formation, as the same may be amended from time to time. 

3.8 Admission of Members.   New members shall be admitted to the Company only with the 
prior written consent of the Board and a Majority of Members. 
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ARTICLE IV  
MANAGEMENT OF THE COMPANY  

4.1 Management by the Board.  Except as provided in Section 4.8 below, or as otherwise 
provided to the Members pursuant to this Agreement, the management of the Company is fully and 
solely vested in the Board, the powers of the Company shall be exercised by or under the authority 
sole of the Board, and the daily business and affairs of the Company shall be managed under the 
direction of, the Board.  All services to be furnished by the Board may be delegated to and 
furnished by an officer or employee of the Board, an officer or employee of a Member of the Board, 
or any other Person or agent designated or retained by the Board. Decisions or actions taken by the 
Board in accordance with this Agreement shall constitute decisions or actions by the Company and 
shall be binding on the Company.  In connection with the management of the business and affairs of 
the Company, without limiting the foregoing, the Board for and in the name of, and on behalf of 
Company, without any approval by or Consent of the Members, are hereby authorized: 

(a) to execute any and all agreements, contracts, documents, certifications and 
instruments necessary or convenient in connection with the development, financing, management, 
maintenance, operation and disposition of any Company asset; 

(b) to borrow money from the Members or third parties, to issue evidences of such 
indebtedness as is necessary, convenient or incidental to the accomplishment of the purposes of 
Company, and to secure the same by mortgage, pledge or other Lien on any Company asset; 

(c) to prepay in whole or in part, renew, refinance, recast, consolidate, increase, modify 
or extend any debt of Company, and in connection therewith to execute and record any documents 
relating thereto; 

(d) to enter into agreements to employ agents, attorneys, accountants, engineers, 
appraisers, or other consultants or contractors who may be Affiliates of, or otherwise affiliated with, 
any one or more of the Managers or Members, and to enter into agreements to employ any Member, 
Manager, or other Person to provide management or other goods and/or services to Company; 
provided, that any employment of such Member, Manager or Person is on terms not less favorable 
to Company than those offered by Persons who are not Affiliates of a Manager or Member for 
comparable good or services; 

(e) to pay out of Company funds any and all fees and make any and all expenditures 
which the Board, in its sole discretion, deems necessary or appropriate in connection with the 
organization of Company, the management of the affairs of Company, and the carrying out of the 
Board's obligations and responsibilities under this Agreement and the Act; 

(f) except as otherwise directed by the Partnership Representative, as herein defined, 
with respect to those matters within the powers of the Partnership Representative, to make and 
revoke any election permitted to Company by any taxing authority in such manner as the Board 
may decide, and to cause to be paid any and all taxes, charges and assessments that may be levied, 
assessed or imposed upon any of the assets of Company, unless the same are contested by the 
Partnership Representative, which the Partnership Representative is hereby expressly authorized to 
do; and 



 

 
- 11 - 

3161936.v22 

(g) except as otherwise provided herein, to engage in any kind of activity and perform 
and carry out contracts of any kind necessary to, in connection with, or incidental to the 
accomplishment of the purposes of Company as may be lawfully carried on or performed by a 
limited liability company under the laws of the Commonwealth of Massachusetts (including, 
without limitation, the Act) and in each jurisdiction where Company has qualified or is doing 
business (including, without limitation, their respective limited liability company acts or analogs 
thereof).  

For the avoidance of doubt, the Company may enter into any contract, agreement or arrangement 
(whether for the provision of services or otherwise) with any Affiliate of the Company or of any 
member of the Board provided that the terms and conditions of any such contract, agreement or 
arrangement shall be commercially reasonable, shall reflect competitive market rate pricing and 
shall otherwise be substantially similar to those that would be available on an arm's length basis 
with an unaffiliated third party. 

4.2 Board.  The Company may have one, two or three persons serving as Managers from time to 
time.  Initially, the Board shall mean the Managers initially signing below.  Thereafter, and at any 
time, Managers shall be nominated and approved by a Majority of Members.  A quorum shall 
consist of either (i) all Managers if there be 3 or less Managers, or (ii ) the Managers who represent 
Members holding together at least 51% of the Units.  When a quorum is present, the Board shall act 
by majority vote.  Meetings of the Board shall be held at such places and times and with such 
frequency as is determined by it.  Any Manager may call a meeting of the Board upon not less than 
6 hours advance notice, which notice may be given by electronic communication. Any meeting may 
be held in person, or by telephonic or other electronic communication permitting all Managers to 
communicate simultaneously.  Actions of the Board also may be taken by unanimous written 
consent.  Accurate minutes of any meeting of the Board shall be maintained by the Manager 
selected at that Board meeting. 

4.3 Removal or Replacement of the Board.  Each Manager shall serve until such Manager: (A) 
dies, or resigns upon giving sixty (60) days written notice to the Members, or (B) is removed by the 
affirmative vote of the Members holding 60% of the Units of the Company, and until such 
Manager's successor shall have been appointed and qualified.  Any replacement(s) to fill the 
vacancy of any such Manager shall be appointed as provided in Section 4.2.   

4.4 No Exclusive Duty to Company. The Manager(s) shall not be paid any remuneration.  The 
Manager(s) shall devote to the Company such time as it may deem necessary to manage the affairs 
of the Company.  Each Manager and Member may engage or have an interest in other business 
ventures which are similar to or competitive with the business of the Company, including but not 
limited to, the ownership, financing, leasing, operation, management, syndication, brokerage or 
development of ventures competitive with ventures owned by the Company and the pursuit of such 
ventures shall not be deemed wrongful or improper or give the Company or the Members any rights 
with respect thereto. Neither the Board nor any Member shall be obligated to present an investment 
opportunity to the Company even if such investment opportunity is similar to or consistent with the 
business of the Company, and any such Person shall have a right to take for its own account or 
recommend to others any such investment opportunity.  

4.5 Bank Accounts; Company Books.  The Board may from time to time open bank accounts in 
the name of the Company.  In accordance with Section 2.6 hereof, the Board shall maintain and 
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preserve, during the term of the Company, and for six (6) years thereafter, all accounts, books, and 
other relevant Company documents. Upon reasonable request, each Member shall have the right, 
during ordinary business hours, to inspect and copy such Company documents at the requesting 
Member's expense. 

4.6 Officers.  The Board may appoint individuals as officers of the Company with such titles as 
the Board may select, including the titles of CEO, CFO, and COO, to act on behalf of the Company, 
with such power and authority as the Board may delegate to any such individual.  

4.7 Fiduciary Duties.  The fiduciary duties of the Members to the Company and of the Board 
and the officers to the Company and the Members are limited to the extent that each Member and 
Manager may fully exercise all rights specifically reserved to each, including but not limited to the 
rights to vote all matters and exercise all other rights given them herein in their own interests. For 
clarification, each Member and Manager shall otherwise have the obligation to fulfill his, her or its 
responsibilities as a Manager or Member of the Company in accordance with the covenants of good 
faith and fair dealing to minority equity holders. 

4.8 Rights of the Members.  Notwithstanding anything to the contrary herein contained, the 
Company shall not, and the Board shall not approve, any of the following actions without the 
advance written approval of a Majority of Members, which approval shall be subject to such 
Members' sole discretion.  The term "Major Decision," as used in this Agreement, means any 
decision to: 

(a) (i) Sell, transfer or enter into any transaction regarding any asset for a price in excess 
of $25,000, or the sale or transfer of any license or any agreement with any governmental authority; 
or (ii) approving (a) any capital expenditure in excess of $20,000, or (b) any series of capital 
expenditures made outside of the ordinary course of business and occurring within any thirty (30) 
day period; 

(b) Halt or refrain from continuing any efforts by Company or any advisor to proceed 
with the aggressive pursuit of all needed licenses, permits and approvals to obtain final Licensure as 
a Retail Marijuana Establishment from the Massachusetts Cannabis Control Commission to operate 
at 123 Terrace Street, Mission Hill, MA 02120 (the "Premises");  

(c) Commit or create any Company borrowing or indebtedness in excess of $25,000 
(excluding any third-party trade payables incurred in the ordinary course of business of the 
Company), and approval of any renewals, extensions, amendments, or modifications to any such 
indebtedness; 

(d) Acquire on behalf of the Company any rights to real property in addition to the 
Premises; 

(e) (i) File a petition for relief under the United States Bankruptcy Code, as amended, 
with respect to the Company, make an assignment for the benefit of creditors of the Company, 
apply for the appointment of a custodian, receiver or trustee for a the Company or any of its 
property, consent to any other bankruptcy or similar proceeding; consent to the filing of such 
proceeding with respect to the Company, or admit in writing the Company inability to pay its debts 
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generally as they become due; (ii) execute or deliver any assignment for the benefit of creditors of 
the Company;  

(f) Settle any litigation requiring the payment by the Company of more than Twenty-
five Thousand Dollars ($25,000) or requiring pleading guilty to a crime;  

(g) Enter into any new business or venture;  

(h) Amend this Section 4.8; 

(i)  Any alteration or change of the rights, preferences, and privileges provided to Class 
B Members under the terms of this Agreement;  

(j)  Admitting any new Members or the issuance of any Units or other equity securities 
after the date of the last signature attached hereto, including the issuance of any incentive stock, 
stock options, profits interests or the like;  

(k)  M�D�N�L�Q�J���D�Q���H�O�H�F�W�L�R�Q���W�R���F�K�D�Q�J�H���W�K�H���&�R�P�S�D�Q�\�¶�V���H�Q�W�L�W�\���F�O�D�V�V�L�I�L�F�D�W�L�R�Q���I�R�U���I�H�G�H�U�D�O��income 
tax purposes;  

(l)  The effectuation of any material change in purpose or powers of the Company as set 
�I�R�U�W�K�� �L�Q�� �6�H�F�W�L�R�Q�� ���� �K�H�U�H�R�I���� �R�U�� �R�W�K�H�U�Z�L�V�H�� �L�Q�� �W�K�H�� �Q�D�W�X�U�H���� �F�R�Q�G�X�F�W�� �R�U�� �R�S�H�U�D�W�L�R�Q�V�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V��
business, or conducting any activity that is not consistent with the purposes of the Company as set 
forth in Section 2 hereof;  

(m)  The (i) effectuation of any merger or consolidation of the Company with or into 
another corporation or other entity; (ii) the Transfer of 50% or more of the Units in the Company; 
(iii) the sale, lease or transfer of all or substantially all of the assets of the Company; (iv) the 
acquisition of all or substantially all of the assets of another entity by the Company or its Affiliates;  

(n)   The repurchase or redemption of any Units; and / or 

(o)  Take any action, authorize or approve, or enter into any binding agreement with 
respect to or otherwise commit to do any of the foregoing. 

4.9 Notwithstanding anything to the contrary herein contained, the Company shall not approve, 
and the Board shall not approve, any of the following actions without the advance written approval 
of the Members holding 95% of the Units of the Company: 

  (a) to enter into any contract, agreement or arrangement with any member, Manager, 
principal or guarantor of the obligations of the Company, Green Biz LLC, or any Affiliate of any of 
the foregoing. 

 (b) to determine a salary for management position that will be held by a person or entity 
who holds interests in the Company either directly or indirectly.  

ARTICLE V  
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT;  

PROFITS, LOSSES AND DISTRIBUTIONS 
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5.1 Capital Contributions; Capital Account. 

(a) Initial Capital Contributions.  Initially, the Board is authorized to issue 4,270 Class A 
Units and 4,900 Class B Units.  The Board and all Members have approved a 100 for 1 Unit split. 
The issued and outstanding Units now consist of 427,000 Class A Units and 490,000 Class B Units. 
The ownership and Initial Capital Contributions of each Member shall be as set forth on Exhibit A.  
The Members and the Board agree that all expenses incurred by the Company in its pursuit of, and 
through receipt of, �D�� �V�R�� �F�D�O�O�H�G�� �³�&�R�P�P�H�Q�F�H�� �2�S�H�U�D�W�L�R�Q�V�� �/�H�W�W�H�U�  ́ from the Massachusetts Cannabis 
�&�R�Q�W�U�R�O�� �&�R�P�P�L�V�V�L�R�Q�� ���W�K�H�� �³�&�&�&�´�� for the proposed Marijuana Retailer (as that term is defined in 
935 CMR 500.000) to be located on the Premises ���W�K�H���³�)�D�F�L�O�L�W�\�´��, including but not limited to any 
and all hard and soft costs of the development and permitting of the Facility and rent for the 
Premises, shall be contributed by West to East LLC either as a capital contribution, or as a zero 
interest unsecured loan, so long as there are no disagreements between West to East LLC and other 
�0�H�P�E�H�U�V�� �D�E�R�X�W�� �&�R�P�S�D�Q�\�¶�V�� �E�X�V�L�Q�H�V�V�� �R�S�H�U�D�W�L�R�Q�V.  If West to East LLC elects to loan any of such 
funds set forth in Section 5.1(a) and (b), �D�W���:�H�V�W���W�R���(�D�V�W���/�/�&�¶�V���H�O�H�F�W�L�R�Q,  the Note evidencing the 
same may provide that (a) the Note  must be fully discharged in the first priority prior to the 
distribution of any amounts to Members or payoff of other loans other than distributions required by 
Section 5.5(d) [Tax Distributions]; and (b) if such first priority appears to be impaired, the Members 
and Board approve that West to East may secure such loan by filing a financing statement or by 
other means under applicable law.  If West to East elects to do so, the Members and Board approve 
�W�K�D�W���W�K�H���&�R�P�S�D�Q�\���V�K�D�O�O���I�X�O�O�\���F�R�R�S�H�U�D�W�H���L�Q���J�R�R�G���I�D�L�W�K���Z�L�W�K���:�H�V�W���W�R���(�D�V�W���/�/�&�¶�V���H�I�I�R�U�W���Z�K�H�Q���L�W���S�H�U�I�H�F�W��
its security interest.  

(b) Additional Capital Contributions.  The Board may, from time to time, with approval 
of a Majority of both the Class A Members and the Class B Members, each voting separately as a 
Class, cause the Company to raise additional capital.  In connection with any such capital-raising, 
the Company shall not issue or sell additional Class A or Class B Units, or any additional Classes of 
Units in the Company.  The Members and the Board agree that all expenses incurred by the 
�&�R�P�S�D�Q�\���L�Q���L�W�V���S�X�U�V�X�L�W���R�I�����D�Q�G���W�K�U�R�X�J�K���U�H�F�H�L�S�W���R�I�����D���V�R���F�D�O�O�H�G���³�&�R�P�P�H�Q�F�H���2�S�H�U�D�W�L�R�Q�V���/�H�W�W�H�U�´���I�U�R�P��
the CCC for the proposed Marijuana Retailer (as that term is defined in 935 CMR 500.000) to be 
located on the Premises, including but not limited to any and all hard and soft costs of the 
development and permitting of the Facility and rent for the Premises, shall be contributed by West 
to East LLC either as a capital contribution, or as a zero interest unsecured loan, so long as there are 
�Q�R�� �G�L�V�D�J�U�H�H�P�H�Q�W�V�� �E�H�W�Z�H�H�Q�� �:�H�V�W�� �W�R�� �(�D�V�W�� �/�/�&�� �D�Q�G�� �R�W�K�H�U�� �0�H�P�E�H�U�V�� �D�E�R�X�W�� �&�R�P�S�D�Q�\�¶�V�� �E�X�V�L�Q�H�V�V��
operations. 

(c) Capital Accounts.  A Capital Account shall be maintained on the books and records 
of the Company for each Member (each, a "Capital Account") in accordance with the provisions of 
this Section 5.1: 

(i) To each Member's Capital Account there shall be credited such Member's 
Capital Contributions, such Member's distributive share of Profits and the amount of any 
Company liabilities assumed by such Member or that are secured by any Company Property 
distributed to such Member. 

(ii)  To each Member's Capital Account there shall be debited the amount of cash 
and the Gross Asset Value of any Company Property distributed to such Member pursuant 
to any provision of this Agreement, such Member's distributive share of Losses, and the 
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amount of any liabilities of the Company assumed by such Member or that are secured by 
any property contributed by such Member to the Company. 

(iii)  In the event that all or a portion of any interest in the Company is Transferred 
in accordance with this Agreement, the Transferee shall succeed to the Capital Account of 
the Transferor to the extent it relates to the Transferred interest. 

The foregoing provisions, and the other provisions of this Agreement relating to the maintenance of 
Capital Accounts are intended to comply with Section 1.704-1(b) of the Regulations and shall be 
interpreted and applied in a manner consistent with such Regulations.  In the event that the Board 
shall determine that it is prudent to modify the manner in which the Capital Accounts, or any debits 
or credits thereto (including, without limitation, debits or credits relating to liabilities that are 
secured by contributed or distributed property or that are assumed by the Company or the Members) 
are computed in order to comply with such Regulations, the Board may make such modification, 
provided that it is not likely to have a material effect on the amounts distributable to any Member 
pursuant to Section 9.3 hereof upon the dissolution and liquidation of the Company.  The Board 
shall also (i) make any adjustments necessary or appropriate to maintain equality between the 
aggregate Capital Accounts of the Members and the amount of Company capital reflected on the 
Company's balance sheet, as computed for book purposes in accordance with Regulations Section 
1.704-1(b)(2)(iv)(q) and make any appropriate modifications in the event unanticipated events 
might otherwise cause this Agreement not to comply with Regulations Section 1.704-1(b). 

(d) Loans. No Member shall have any obligation to loan funds to the Company; 
provided, however, the Company may borrow funds or enter into other similar financial 
accommodations approved by the Board or with any Member or any Affiliate of any Member. 
Loans to the Company by any Member shall not be considered Capital Contributions. 

5.2 Calculation of Profits and Losses.  For financial accounting purposes, the Profits and Losses 
of the Company shall be determined on an annual basis in accordance with this Agreement.   

5.3 Allocation of Profits, Losses, Credits and Other Items.  

(a) Profits and Losses. Profits and Losses (and each item thereof) shall be allocated 
among the Members in such manner and amount as shall accurately reflect (a) such Member's 
obligation, if any, to make future contributions to the Company, (b) such Member's right to receive 
distributions from the Company, and (c) such Member's economic risk of loss with respect to any 
liability of the Company. It is the intention of the Members that the allocations pursuant to this 
Section 5.3(a) be made in such manner as will have substantial economic effect or otherwise be in 
accordance with the Members' interest in the Company in accordance with Treasury Regulations 
Section 1.704-l(b) and 1.704-2. Without limiting the foregoing, it is anticipated that all allocations 
of Profits and Losses (and items thereof) among the Members will be allocated to the Members, in 
accordance with the provisions of such Regulations regarding "partner nonrecourse deductions," 
"nonrecourse deductions," limitations imposed on the deficit balance in a Member's capital account 
and 'qualified income offset," "partnership minimum gain," and "partner nonrecourse debt minimum 
gain," as such terms are defined in Regulations Sections I.704-2(i)(1), I.704-2(b)(1), 1.704-
1(b)(2)(ii)(d), 1.704-2(b)(2) and 1.704-2(i)(2), respectively, are incorporated herein by reference, 
and shall apply to the Members (and any Transferees) in such Member's capacity as a member of 
the Company for federal income purposes. Losses allocated to a Member pursuant to this Section 
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5.3(a) shall not exceed the maximum amount of Losses that can be allocated to such Member 
without causing such Member to have a negative Adjusted Capital Account Balance at the end of 
any Fiscal Year or other allocation period in which any other Member does not have a negative 
Adjusted Capital Account Balance. 

(b) Tax Allocations. 

(i) Subject to Section 5.3(b)(ii) and 5.3(b)(iii), each item of income, gain, loss, 
or deduction for federal income tax purposes that corresponds to an item of income, gain, 
loss or expense that is either taken into account in computing Profits or Losses or is 
specially allocated pursuant to Section 5.3(a) shall be allocated among the Members in the 
same proportion as the corresponding item is allocated among them pursuant to Section 
5.3(a). 

(ii)  In the event any property of the Company is credited to the Capital Account 
of a Member at a value other than its tax basis, then allocations of taxable income, gain, loss 
and deductions with respect to such property shall be made in a manner which will comply 
with Code Section 704(c).  In connection with the admission of a subsequent Member as of 
the date hereof, the Capital Accounts of the Members shall be adjusted to reflect the current 
Gross Asset Values of the Company's assets, as described in subsection (ii)(A) of the 
definition of Gross Asset Value.  

(iii)  The tax allocations made pursuant to this Section 5.3(b) shall be solely for 
tax purposes and shall not affect any Member's Capital Account or share of non-tax 
allocations or distributions under this Agreement.  

(c) Former Members.  Any allocations described above in this Section 5.3 also shall be 
made by the Company to any former Member to the extent applicable, as reasonably determined by 
the Board. 

(d) Code Section 754 Election.  The allocation to a Member of items of taxable income, 
gain, loss, and deduction of the Company also shall be adjusted to reflect any election under Code 
Section 754. 

5.4 Non-Federal Taxes. 

(a) Elections. The Company may make any tax elections allowed under the tax laws of 
any state or other local jurisdiction having taxing jurisdiction over the Company ("Taxing 
Jurisdiction"). 

(b) Taxes of Taxing Jurisdictions. As determined by the Board, to the extent that the 
laws of any Taxing Jurisdiction require, each Member requested to do so will submit to the Taxing 
Jurisdiction an agreement indicating that the Member will timely file all returns and make all 
income tax payments to the Taxing Jurisdiction or that the Member accepts personal jurisdiction of 
the Taxing Jurisdiction with regard to the collection of income taxes attributable to the Member's 
income, and interest and penalties assessed on such income or such other agreement as the Taxing 
Jurisdiction provides. If the Member fails to provide such agreement, to file such returns, or to make 
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such tax payments, the Company may, and if required by the Taxing Jurisdiction shall, withhold 
and pay over to such Taxing Jurisdiction the amount of tax, penalty and interest determined as due 
under the laws of the Taxing Jurisdiction. Any such payments with respect to a Member shall be 
treated as an advance of a distribution to such Member, provided that if the Member was not 
entitled to such a distribution, without notice or demand the Member shall pay to the Company the 
amount the Company paid to the Taxing Jurisdiction. The Company may, where permitted by the 
rules of any Taxing Jurisdiction, file a composite, combined or aggregate tax return reflecting the 
income of the Company and pay the tax, interest and penalties of some or all of the Members on 
such income to the Taxing Jurisdiction, in which case the Company shall inform the Members of 
the amount of such tax, interest and penalties so paid and such amounts shall be also treated as such 
an advance distribution and be subject to repayment.  

5.5 Distributions.  

(a) Generally. Distributions of net income from operations (the "Operating Proceeds") 
hereunder shall be made to the Members in accordance with Section 5.5(b) hereof at such time and 
in such amounts as may be determined by the Board. Distributions may be made in cash or in other 
property, as reasonably determined by the Board. Distributions other than in cash shall be valued as 
reasonably determined by the Board. 

(b) Priorities. all  distributions hereunder shall be made in the following order:  

(i) First, tax distributions to Members set forth in Section 5.5(d); 

(ii)  Second, �S�D�\�R�I�I�� �R�I�� �&�R�P�S�D�Q�\�¶�V�� �/�R�D�Q�V�� �D�V�� �Z�H�O�O�� �D�V�� �I�X�O�I�L�O�O�P�H�Q�W�� �R�I�� �V�X�F�K�� �/�R�D�Q��
obligations set forth in each respective loan agreement; 

(iii)  Third, to each Member whose Capital Account contains credits, in proportion 
to their Percentage Interests, until total distributions by the Company to each Member equals 
�H�D�F�K���V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���&�R�Q�W�U�L�E�X�W�L�R�Q, provided that any amount of such distribution to 
the Member shall be debited from �V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O��Account; 

(iv) Thereafter, to each Member in proportion to their Percentage Interests.  

(c) Distributions of Capital Event Proceeds.  Distributions of Capital Event Proceeds 
shall be made to the Members in accordance with Section 5.5(b) at such times and in such amounts 
as the Board may approve.  Capital Event Proceeds shall be distributed in cash or in other property 
as reasonably determined by the Board. Distributions other than in cash shall be valued as 
reasonably determined by the Board.   

(d) Tax Distributions to Members.  Notwithstanding the other provisions of this 
Agreement, to the extent funds are available, the Board shall make distributions to the Members 
from time to time with respect to any taxable year in an amount to pay when due any federal, state 
and local income taxes imposed on such Members, calculated using the Assumed Tax Rate, that is 
attributable to the cumulative taxable income allocated to the Members under this Agreement. Tax 
distributions pursuant to this Section 5.5(d) shall not be made with respect to the year in which the 
Company liquidates.  Tax distributions made hereunder shall be treated as an advance on other 
distributions to which a Member is entitled in respect of such Member's Units, and shall therefore 
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reduce the amount of other distributions payable to that Member under this Agreement in respect 
thereof. 

(e) Prohibited Distributions.   Notwithstanding anything to the contrary contained 
herein, the Company shall not make any distribution to the Member if such distribution would 
violate the Act or other applicable law. 

5.6 Withholding Taxes. The Company is authorized to withhold from distributions to the 
Members, and to pay over to a federal, state or local government, any amounts required to be 
withheld pursuant to the Internal Revenue Code of 1986, as amended, or any other provisions of 
any other federal, state, local or foreign law. Any amounts so withheld shall be treated as having 
been distributed to the Members pursuant to Section 5.3 for all purposes of this Agreement. 

5.7 Condition to Distributions.  At any time or from time to time, and prior to making any 
distributions, the Board may request from any Member or other Person receiving a distribution an 
affidavit or other evidence that such Person is not a "foreign person" within the meaning of Code 
Section 1445 or Code Section 1446.  If such Person does not provide such affidavit or other 
evidence in form and content reasonably satisfactory to the Members within 30 days after such 
request, the Board may withhold and pay over to the IRS such portion of such Person's distribution 
as may be necessary to comply with Code Section 1445 or Code Section 1446, and any amount so 
withheld and paid over shall be treated as a distribution to such Person at the time it is paid over to 
the IRS. 

5.8 Creditor Status.  No Member shall have the status of, or be entitled to any remedies 
available to, a creditor of the Company with respect to any distribution to which such Member may 
become entitled. 

ARTICLE VI  
OFFICERS 

6.1 Officers.  The Board may appoint individuals as officers of the Company with such titles as 
the Board may select, including the titles of President, Chief Executive Officer, Vice President, 
Treasurer and Secretary, to act on behalf of the Company, with such power and authority as the 
Board may delegate to any such individual.    

6.2 Removal or Replacement of an Officer.  Each officer shall serve until such officer: (A) dies, 
or resigns upon giving thirty (30) days written notice to the Board, or (B) is removed by the 
affirmative vote of the Board and Members holding 2/3 or more of the outstanding Units.   

ARTICLE VII  
TRANSFERABILITY  

7.1 Transfers Generally. 

(a) No Member shall have the right to Transfer all or any of its Units except in 
accordance with this Article VII.   Further, no Class A Member that is an entity (a "Entity Member") 
shall permit any transfer of any equity or debt interests in that Entity Member, or creation of any 
new equity or debt interests in that Entity Member, without full compliance with all of this Article 
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VII as though such interests in the Entity Member were Class A Member Units in the Company 
subject to the Sections 7.2 - 7.6, below. 

(b) In the event that Sections 7.2 - 7.6, below are satisfied, regarding either the sale of a 
Member's Units to a third party purchaser or the gift of an interest in the Company, as a condition to 
recognizing the effectiveness and binding nature of any such sale or gift as against the Company or 
otherwise, and substitution of a new Member, the Board may require the Transferring Member and 
the proposed Transferee to execute, acknowledge and deliver to the Board such instruments of 
transfer, assignment and assumption and such other certificates, representations and documents, and 
to perform all such other acts which the Board may deem necessary or desirable to: 

(i) constitute such Transferee as a Member; 

(ii)  assure that the Transferee qualifies as a Member under Section 3.1; 

(iii)  confirm that the Transferee has accepted, assumed and agreed to be subject 
and bound by all of the terms, obligations and conditions of this Agreement, as the same 
may have been further amended (whether such Person is to be admitted as a new Member); 

(iv) preserve the Company after the completion of such Transfer or substitution 
under the laws of each jurisdiction in which the Company is qualified, organized or does 
business; 

(v) maintain the status of the Company as a partnership for federal tax purposes; 
and 

(vi) assure compliance with all applicable state and federal laws including 
securities laws and regulations. 

(c) Any Transfer of a Unit or admission of a Member or an Economic Interest Owner, in 
compliance with this Article VII shall be deemed effective as of the last day of the calendar month 
in which the Board consent thereto was given unless and except to the extent that any governmental 
or regulatory approval(s) are needed as a precondition to such transfer, in which event such transfer 
shall take place as of the last day of the calendar month in which the regulatory approval(s) are 
granted. 

(d) The Transferring Member shall pay all costs, fees and expenses of the Company in 
preparing the documents, conducing the investigations and seeking all governmental or regulatory 
approval(s) it reasonably deems necessary to approve and effectuate such Transfer, whether or not 
the Transfer is approved or occurs.  Transferring Member further hereby indemnifies the Company, 
the Board and the remaining Members against any and all loss, damage, or expense (including, 
without limitation, tax liabilities or loss of tax benefits and reasonable accounting and legal 
expense) arising directly or indirectly as a result of any transfer or purported transfer in violation of 
this Article VII. 

7.2 Transferee Not Member in Absence of Consent of Board.   
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(a) Notwithstanding anything contained herein to the contrary, if the Board does not 
approve the proposed Transfer of any Unit to a Transferee which is not a Member immediately 
prior to such Transfer, then the proposed Transferee shall have no right to become a Member or 
otherwise to participate in the management of the business and affairs of the Company. No Transfer 
of a Member's Interest in the Company (including any transfer of the Economic Interest or any other 
Transfer which has not been approved by the Board) shall be effective unless and until written 
notice (including the name and address of the proposed Transferee and the date of such transfer) has 
been provided to the Company and the non-transferring Members. 

(b) Upon and contemporaneously with any Transfer of a Transferring Member's 
Economic Interest in the Company which does not at the same time Transfer the balance of the 
rights associated with the Economic Interest transferred by such Transferring Member (including, 
without limitation, the rights of the Transferring Member to participate in the management of the 
business and affairs of the Company), the Company shall purchase from the Transferring Member, 
and the Transferring Member shall sell to the Company for a purchase price of $100.00, all 
remaining rights and interests retained by the Transferring Member which immediately prior to such 
sale or gift were associated with the transferred Economic Interest. 

7.3 Right of First Refusal Upon Sale of Units. 

(a) In the event that any one or more Members holding less than a majority of any Class 
of Units (each, a "Selling Party") shall at any time desire to sell some or all of his Units to any 
Person who is qualified to be a Member under section 3.1, then, in addition to other requirements 
and limitations set forth in this Agreement, such Selling Party shall first receive a bona fide written 
offer (the "Offer") from an offeror (the "Offeror") to purchase such Units.  The Selling Party shall 
then give written notice (the "Offer Notice") to the other Members of his intention to so sell. The 
Offer Notice shall: 

(i) include a copy of the Offer and the Offeror's certification that he or she 
satisfies and will comply with each and every condition imposed by Section 7.1; 

(ii)  state the intention to Transfer the Units and the amount to be transferred (the 
"Offered Units"); 

(iii)  state the name, business, and address of the Offeror; and 

(iv) state the amount of the consideration and the other terms of the Offer. 

(b) The non-Selling Members shall have an option to Purchase ("Purchase Option") 
Offered Units all, or any portion, of the Offered Units on the same terms and conditions as set forth 
in the Offer Notice.   

(c) The Purchase Option granted in this Section must be exercised by non-Selling 
Members wishing to do so (the "Purchasers"), by notice given by each during the period ending 
fifteen (15) Business Days after the receipt by all the Members of the Offer Notice, stating the 
number of Units the Purchaser wishes to purchase (the "Purchase Notice").  If the Purchasers desire 
to purchase more Units than are Offered Units, then the Purchasers shall be allocated such Units on 
a pro rata basis relative to the number of Units sought.  The Closing Date for all such Purchases 
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shall be sixty (60) days after the date of the Offer Notice.  If a Purchase Notice is not timely given, 
or if timely given, the Purchaser does not timely close the Purchase, it shall be deemed that the 
Purchase Option was rejected. 

(d) If and to the extent that the non-Selling Members do not exercise their right to 
purchase all of the Offered Units in their entirety, then the Selling Party shall then have the right to 
transfer that portion of the Offered Units which the non-Selling Members have not elected to 
purchase in accordance with the Offer Notice within a period no sooner than thirty (30) days but no 
later than sixty (60) days next following the expiration of the Purchase Option. In the event the 
Selling Party has not transferred the Offered Units during such period in accordance with the Offer 
Notice or the Board does not approve the transferee then any transfer shall be null and void, and the 
Offered Units will continue to be subject to this Agreement.   

(e) Notwithstanding anything to the contrary herein contained, including the foregoing 
paragraphs of this Section 7.3, Class A Member may only transfer or sell their Class A Units if such 
transfer of Units does not adversely impact the Company's status as an equity or economic 
empowerment business with the City of Boston or the CCC. 

7.4 Right of First Refusal Upon Involuntary Withdrawal. 

(a) In the event that any Member (a "Withdrawing Member") shall suffer an Event of 
Withdrawal, then in addition to the other requirements and limitations set forth in this Agreement, 
the legal representatives of the Withdrawing Member ("Representatives") shall give written notice 
within ninety (90) days of the occurrence of such event (the "Withdrawal Notice") to the other 
Members of the withdrawal of the Withdrawing Member. 

(b) For a period of ninety (90) days after the receipt by the Members of the Withdrawal 
Notice, the Members shall have an option to purchase ("Option") all, but not less than all, of the 
Withdrawing Member's Units in the Company ("Abandoned Interest"), on the terms and conditions 
set forth below in subparagraphs (c) and (d). 

(c) The Option granted in this Section to the Members must be exercised by notice 
within said ninety (90) day period.  If and to the extent that the Members do not exercise their right 
to purchase the Abandoned Interest in its entirety, the Economic Interest represented by the 
Abandoned Interest and right to request admission as a substitute Member shall pass to the 
authorized legal representative(s) of the Withdrawing Member by operation of law, but subject, 
nevertheless, to the provisions of Section 7.1(b), (c) and (d) hereof.   

(d) The purchase price for the Abandoned Interest ("Abandoned Interest Purchase 
Price") shall be the Fair Market Value of the Abandoned Interest as determined by an appraiser 
selected by the Board. The value of the Abandoned Interest shall be determined as of the date of the 
Event of Withdrawal, unless otherwise mutually agreed by the Company and the legal 
representatives of the Withdrawing Member. The cost of the appraisal shall be paid by the 
Company. The Abandoned Interest Purchase Price shall be paid in cash by wire transfer of 
immediately available funds or by certified or bank treasurer's check upon the transfer of the 
Abandoned Interest. 
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7.5 Permitted Transfers.  Notwithstanding anything in the Agreement to the contrary, but subject 
to the requirements of Section 7.1, all transfers of Units or Economic Interests to a current Member, 
an Affiliate or to a Family Member can be undertaken without restriction. Notwithstanding anything 
in this Section 7.5 to the contrary, the Transferring Member shall maintain all voting rights attached 
to his Units during his lifetime in regard to any Transfer to an Affiliate or a Family Member and 
further provided that Members may only transfer their Units if such transfer of Units does not 
adversely impact the Company's status as an equity or economic empowerment business with the 
City of Boston or the CCC. 

7.6 Tax Limitation.  Notwithstanding anything to the contrary contained herein, no Transfer of, 
or Lien on, any interest in the Company shall be permitted if such Transfer or Lien would cause the 
Company to be treated as an association taxable as a corporation for U.S. federal income tax 
purposes, including pursuant to Section 7704 of the Internal Revenue Code of 1986, as amended. 

7.7 Holder of Record.  The Company shall be entitled to treat the record owner of Units as the 
absolute owner thereof in all respects, and shall incur no liability for distributions of cash or other 
property made in good faith to such owner until such time as (i) a written assignment of such Units 
has been received and accepted by the Company in accordance with the terms and conditions set 
forth in this Agreement and (ii) the transferee has been admitted as a Member of the Company and 
has fulfilled the terms and conditions of Section 7.1(b) of this Agreement.  In the absence of the 
substitution (as provided herein) of a Member for an assigning or transferring Member, any 
payment to a Member or any trustee in bankruptcy in accordance with the terms of this Agreement 
shall acquit the Company and any other Member of all liability to any other persons or entities who 
may be interested in such payment by reason of any purported assignment or transfer of such 
Member.  In addition to and not in limitation of any other legal or equitable remedies which it may 
have, the Company and any of its Members may enforce its rights hereunder by actions for specific 
performance. 

7.8 Tag Along Rights.   

(a) Notwithstanding anything contained herein to the contrary in this Article VII, in the 
event that the holders of a majority of any Class of Units (the "Tag-Along Transferors") desire to 
transfer all of their Units of that Class (such Units, the "Tag-Along Units") to any one or more 
Persons in an "arms'-length" single transaction or series of related transactions, then the Tag-Along 
Transferors shall provide all other Members of any Class (the "Tag-Along Members") with written 
notice ("Transfer Notice") of their intention to transfer such Tag-Along Units, specifying in such 
Transfer Notice the identity of the proposed transferee, the number of Tag-Along Units to be 
transferred, the purchase price therefor (the "Purchase Price"), and the terms (the "Transfer Terms") 
of the proposed sale (the "Proposed Sale"). 

(b) Upon receipt of Transfer Notice, each Member that is not a Tag-Along Transferor, 
shall, for a period of twenty (20) days ("Tag-Along Exercise Period"), have the right and option 
("Tag-Along Right") to sell to the proposed Transferee in the Proposed Sale at a price and on terms 
equivalent to the per Unit Purchase Price and the Transfer Terms, up to that number of Units owned 
by such Tag-Along Member as shall equal the product of (i) a fraction, (A) the numerator of which 
is the number of Tag-Along Units owned of record as of the date of the Tag-Along Notice by the 
Tag-Along Transferors, and (B) the denominator of which is the aggregate number of all Units of 
the same Class as such Tag-Along Units then issued and outstanding, multiplied by (ii) the number 
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of Units owned of record by such Tag-Along Member as of the date of the Tag-Along Notice; 
provided, however, that the Members may only exercise such right and transfer their Units if such 
transfer of Units does not adversely impact the Company's status as an equity or economic 
empowerment business with the City of Boston or the CCC. Such written notice shall state the 
aggregate number of Units that such Tag-Along Member proposes to include in such Transfer.  

(c) If any Tag-Along Member exercises its rights pursuant to this Section 7.8, then Tag-
Along Transferors will attempt to obtain from the proposed Transferee a commitment, for the 
benefit of each such Tag-Along Member, to purchase the number of Units that such Tag-Along 
Member proposes to include in such Transfer pursuant to this Section 7.8. To the extent Tag-Along 
Transferors cannot obtain such a commitment from such proposed Transferee for each of the Tag-
Along Members, the Tag-Along Transferors and Tag-Along Members shall reduce the number of 
Units being sold by the Tag-Along Transferors and Tag-Along Members such that each Tag-Along 
Transferor and each Tag-Along Member sells a number of Units as is determined by multiplying (i) 
a fraction, the numerator of which is equal to the number of Units that such Tag-Along Transferor 
or such Tag-Along Member, as the case may be, would have sold if Tag-Along Transferors had 
obtained such commitments from such proposed Transferee, and the denominator of which is equal 
to the total number of Units that would have been sold by all of such Tag-Along Transferors and all 
of such Tag-Along Members if Tag-Along Transferors had obtained such commitments from such 
proposed Transferee, multiplied by (ii) the total number of Units that such proposed Transferee is in 
fact acquiring from all Tag-Along Transferors and all Tag-Along Members. Anything in this 
Section to the contrary notwithstanding, each reduction shall be determined based on the amount to 
be distributed to each of the Tag-Along Transferors and each of the Tag-Along Members as if the 
proceeds were to constitute Capital Event Proceeds (with any non-cash consideration valued at its 
fair market value) and were to be distributed pursuant to Section 5.5 at the time of such Transfer. 

(d) The closing of the Transfer of the Units with respect to which rights have been 
exercised by a Tag-Along Member pursuant to this Section 7.8 is subject to, and will take place 
concurrently with, the closing of the Transfer of the Units by Tag-Along Transferors to the 
proposed Transferee. At such closing, each Tag-Along Member electing to Transfer Units shall 
deliver to the proposed Transferee, free and clear of all liens, the Units to be sold and shall receive 
in exchange therefor, the consideration to be paid by the proposed Transferee (but giving effect to 
the distribution priorities set forth in Section 5.5 as if such sale were a Capital Transaction) in 
respect of such Units as described in the Tag-Along Notice.   

(e) If any Tag-Along Transfer is not closed within six (6) months from the date of the 
Transfer Notice, with the same proposed transferee and at the same or better Purchase Price and 
Transfer Terms than those set forth in the Transfer Notice, then prior to concluding any other 
proposed transfer of a majority of Units to any one or more Persons in a single transaction or series 
of related transactions, the Tag-Along Transferors shall be required to give all Members a new 
notice of their desire to transfer in accordance with the foregoing requirements and the foregoing 
procedures shall again be followed. 

7.9 Drag Along Rights.   

(a) Following the expiration of the Tag-Along Exercise Period, the Tag-Along 
Transferors shall have a period of fifteen (15) days to elect by written notice to require the Class A 
Members that did not exercise their Tag Along Right to participate in the proposed transaction (the 
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"Drag-Along Right") at a price and on terms equivalent to the per Unit Purchase Price and the 
Transfer Terms, provided that the liability of any Member for any breach of representations or 
covenants shall be joint but not several for any Member holding less than 20% of all Units 
outstanding.   

(b) No Member participating in a Proposed Sale ("Drag-Along Seller") pursuant to the 
exercise of Drag Along Rights of the Tag-Along Transferors shall be required to make any 
representations and warranties other than those related to authority, ownership and the ability to 
convey title to such Units, including, but not limited to, representations and warranties that (i) the 
Drag-Along Seller holds all right, title and interest in and to the Units such Drag-Along Seller 
purports to hold, free and clear of all liens and encumbrances, (ii) the obligations of the Drag-Along 
Seller in connection with the transaction have been duly authorized, if applicable, (iii) the documents 
to be entered into by the Drag-Along Seller have been duly executed by the Drag-Along Seller and 
delivered to the acquirer and are enforceable (subject to customary limitations) against the Drag-
Along Seller in accordance with their respective terms; and (iv) neither the execution and delivery of 
documents to be entered into by the Drag-Along Seller in connection with the transaction, nor the 
performance of the Drag-Along Seller's obligations thereunder, will cause a breach or violation of the 
terms of any agreement to which the Drag-Along Seller is a party, or any law or judgment, order or 
decree of any court or governmental agency that applies to the Drag-Along Seller; 

(c) A Drag-Along Seller is not required to agree (unless such Drag-Along Seller is an 
officer or employee of the Company) to any restrictive covenant in connection with the Proposed 
Sale (including without limitation any covenant not to compete or covenant not to solicit customers, 
employees or suppliers of any party to the Proposed Sale); 

(d) A Drag-Along Seller is not liable for the breach of any representation, warranty or 
covenant made by any other Person in connection with the Proposed Sale, other than the Company 
(except to the extent that funds may be paid out of an escrow established to cover breach of 
representations, warranties and covenants of the Company as well as breach by any member of any 
of identical representations, warranties and covenants provided by all Members); 

(e) A Drag-Along Seller's liability shall be limited to such Drag-Along Seller's applicable 
share (determined based on the respective proceeds payable to each Drag-Along Seller in 
connection with such Proposed Sale, but that in no event exceeds the amount of consideration 
otherwise payable to such Drag-Along Seller in connection with the Proposed Sale), except with 
respect to claims related to fraud by such Drag-Along Seller, the liability for which need not be 
limited as to such Drag-Along Seller;  

(f) Upon the consummation of the Proposed Sale (i) each holder of each class or series of 
the Units must receive the same form of consideration for their Units of such class or series as is 
received by other holders in respect of their Units of such same class or series of Units, and (ii) 
unless waived pursuant to the terms of this Agreement and as may be required by law, the aggregate 
consideration receivable by all holders of the Units shall be allocated among the holders of the 
Classes giving effect to the distribution priorities set forth in Section 5.5 as if such sale were a 
Capital Transaction). 

(g) If any Proposed Sale is not closed within six (6) months from the date of the Transfer 
Notice, with the same proposed transferee and at the same or better Purchase Price and Transfer 
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Terms than those set forth in the Transfer Notice, then prior to concluding any other proposed 
transfer of a majority of Units to any one or more Persons in a single transaction or series of related 
transactions, the Tag-Along Transferors shall be required to give all Members a new notice of their 
desire to transfer in accordance with the foregoing requirements and the foregoing procedures shall 
again be followed. 

7.10.  Securities Issues.  If the consideration to be paid in exchange for the Units pursuant to this 
Section 7 includes any securities and due receipt thereof by any Member would require under 
applicable law (x) the registration or qualification of such securities or of any person as a broker or 
dealer or agent with respect to such securities; or (y) the provision to any Member of any 
information other than such information as a prudent issuer would generally furnish in an offering 
made solely to "accredited investors" as defined in Regulation D promulgated under the Securities 
Act of 1933, as amended, the Company may cause to be paid to any such Member in lieu thereof, 
against surrender of the Units which would have otherwise been sold by such Member, an amount 
in cash equal to the fair value (as determined in good faith by the Board) of the securities which 
such Member would otherwise receive as of the date of the issuance of such securities in exchange 
for the Units; provided that if there is insufficient cash available for such Members, the Company 
shall make such other arrangements as are reasonably necessary to make such payments within one 
year of the Closing. 

ARTICLE VIII  
BOOKS, ACCOUNTING AND TAX TREATMENT  

8.1  Corporate Records.  The Board shall keep or cause to be kept at the address of the Company 
(or at such other place as the Board shall determine in its discretion) during the term of the 
Company true and complete copies of: (i) the Company's Certificate of Organization and all 
amendments thereto, (ii) the Company's current effective written Operating Agreement and all 
amendments thereto, and (iii) all other writings, if any, prepared pursuant to a requirement in this 
Operating Agreement or prepared according to requirements of the Act.  Any holder of Units will 
be granted access to inspect and copy Company records described in this Article VIII during normal 
business hours and with reasonable advance notification at the requesting Member's expense.  

8.2 Accounting Period. The Company's accounting period shall be the calendar year. 

8.3 Books and Records; Accounting.  The Board shall keep or cause to be kept at the address of 
the Company (or at such other place as the Board shall determine in its discretion) during the term 
of the Company true and complete accounts, books and records regarding the business and financial 
condition of the Company and copies of the Company's federal, state, and local income tax returns 
and financial statements for the six most recent years.    

8.4 Financial Statements.  The Company will send to all Members not more than 90 days after 
the end of each Fiscal Year a financial report prepared in accordance with accounting principles 
used to prepare the Company's federal income tax return and the information and statements needed 
by the Members to enable them to prepare their federal, state and local tax returns for such period. 
Tax returns and financial statements shall be prepared by an accountant selected by the Board. 

8.5 Tax Treatment.  The Members intend for the Company to be considered a partnership for 
Federal income tax purposes and agree that the Company will be governed by the provisions of 
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Subchapter K of the Code and the applicable Treasury Regulations promulgated thereunder.  The 
Members are aware of the income tax consequences of the allocations made by Article V and 
hereby agree to be bound by the provisions of Article V in reporting their shares of Company Profit 
and Losses for income tax purposes. The Board will undertake any and all actions necessary under 
the Code and the Regulations to ensure that the Company will be classified as a partnership for 
Federal income tax purposes and will file or cause to be filed any elections that may be required 
(but only if required) under the Code and the Regulations in order to ensure that the Company will 
be classified as a partnership for Federal income tax purposes. 

8.6 Tax Returns and Other Elections.  

(a) Preparation and Filing.  The Board shall cause the preparation and timely filing of all 
returns required to be filed by the Company pursuant to the Code and all other tax returns deemed 
necessary and required in each jurisdiction in which the Company does business.  Copies of such 
returns, or pertinent information therefrom, shall be furnished to each Member as soon as practical 
after the end of the Company's fiscal year but in any event not more than 90 days after the end of 
each Fiscal Year.  The tax information provided to each Member shall include, without limitation, 
such Member's federal tax Schedule K-1. 

(b) Tax Elections.  Jack Carney is hereby authorized to make elections and prepare and 
file returns regarding any federal, state or local tax obligations of the Company, and to serve as the 
"Partnership Representative" of the Company for purposes of Section 6231(a)(7) of the Code, with 
power to manage and represent the Company in any administrative proceeding of the Internal 
Revenue Service.in his sole discretion, provided that he shall make any tax election requested by 
Majority of Members if such election does not materially increase the tax obligations of any other 
Member.  

ARTICLE IX  
DISSOLUTION  

9.1 Duration and Dissolution.  The Company shall be dissolved and its affairs shall be wound up 
upon the first to occur of the following: 

(a) the sale of all or substantially all of the assets of the Company; 

(b) the determination by the Board to dissolve the Company; and 

(c) the entry of a decree of judicial dissolution under Section 44 of the Act. 

The Company shall not be dissolved or otherwise terminated by reason of any Member Bankruptcy, 
and the Company shall continue its existence as a limited liability company upon, during and 
following any Member Bankruptcy. 

9.2 Winding Up.  Subject to the provisions of the Act and, unless otherwise required by law, the 
Board shall have the right to wind up the Company's affairs in accordance with Section 45 of the 
Act (and shall promptly do so upon dissolution of the Company in accordance with Section 43 or 44 
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of the Act) and shall also have the right to act as or appoint a liquidating trustee in connection 
therewith. 

9.3 Distribution of Assets.  Upon the winding up of the Company, once the Company has made 
payment of, or adequate provisions for, the debts, expenses and obligations of the Company, the 
remaining assets of the Company shall be distributed to the Members in accordance with Section 
5.5(b). 

9.4 Cancellation of Certificate.  Upon the completion of the winding up of the Company and the 
distribution of the Company's assets, the Company shall be terminated and the Board shall cause the 
Company to execute and file a Certificate of Cancellation in accordance with Section 14 of the Act. 

9.5 Member Resignation.  Except in the case of a Transfer of its Units to a new Member in 
accordance herewith, a Member may not resign from the Company or otherwise disassociate itself 
from the Company without the consent of the Board. 

ARTICLE X  
EXCULPATION AND INDEMNIFICATION  

10.1 Exculpation.  Notwithstanding any other provisions of this Agreement, whether express or 
implied, or obligation or duty at law or in equity, none of (i) the Board, (ii) the Members or (iii) any 
of their respective officers, directors, stockholders, partners, members, employees, representatives 
or agents, or (iv) any director, officer, employee, or representative, or any agent of the Company or 
any of its affiliates (each individually, an "Indemnified Person" and collectively, the "Indemnified 
Persons") shall be liable to the Company or any other Person for any act or omission (in relation to 
the Company, this Agreement, any related document or any transaction or investment contemplated 
hereby or thereby) taken or omitted in good faith by an Indemnified Person and in the reasonable 
belief that such act or omission is in or is not contrary to the best interests of the Company and is 
within the scope of authority granted to such Indemnified Person by this Agreement, provided that 
such act or omission does not constitute fraud, willful misconduct, bad faith or gross negligence; 
provided, further, that for the purposes hereof, any conduct, act, or omission of an Indemnified 
Person, related to or arising from any activity or involvement with cannabis (marijuana) or the 
cannabis (marijuana) industry or otherwise resulting therefrom that may be a violation of federal 
law, shall not constitute fraud, willful misconduct, bad faith or gross negligence hereunder, solely 
by reason of being a violation of federal law, so long as such conduct, act, or omission could be 
reasonably believed to be in compliance with applicable state laws. 

10.2 Indemnification.  To the fullest extent permitted by applicable law, the Company shall 
indemnify and hold harmless each of the Indemnified Persons from and against any and all losses, 
claims, demands, liabilities, expenses, judgments, fines, settlements and other amounts arising from 
any and all claims, demands, actions, suits or proceedings, civil, criminal, administrative or 
investigative, in which the Indemnified Person may be involved, or threatened to be involved, as a 
party or otherwise, by reason of its management of the affairs of the Company or which relates to or 
arises out of the Company or its property, business or affairs (a "Claim"). An Indemnified Person 
shall not be entitled to indemnification under this Section 10.2 with respect to any claim, issue or 
matter in which it has engaged in fraud, willful misconduct, bad faith or gross negligence; provided, 
that for the purposes hereof, any conduct, act, or omission of an Indemnified Person, related to or 



 

 
- 28 - 

3161936.v22 

arising from any activity or involvement with cannabis (marijuana) or the cannabis (marijuana) 
industry or otherwise resulting therefrom that may be a violation of federal law, shall not constitute 
fraud, willful misconduct, bad faith or gross negligence hereunder, solely by reason of being a 
violation of federal law, so long as such conduct, act, or omission could be reasonably believed to 
be in compliance with applicable state laws.  The Company shall advance to any Indemnified 
Person reasonable attorneys' fees and other costs and expenses incurred in connection with the 
defense of any such Claim if the Indemnified Person agrees in writing before any such advancement 
that he will reimburse the Company for such fees, costs and expenses to the extent that it is 
determined that he was not entitled to indemnification under this Section 10.2. 

10.3 Exclusions.  The Company will not be liable to pay any Covered Loss or Covered 
Expense (an "Excluded Claim"): 

(a) For which payment is actually made to or on behalf of the Indemnified Person under 
such Members' and Boards' liability insurance policy as may be maintained by the Company (except 
for any deductible under, or excess beyond the amount covered by, such insurance); 

(b) For which the Indemnified Person is otherwise indemnified or reimbursed; 

(c) With respect to a Proceeding in which a final judgment or other final adjudication 
determines that the Indemnified Person is liable to the Company for breach of fiduciary duty by 
such person; or 

(d) If a final judgment or other final adjudication determines that such payment is 
unlawful. 

10.4 Notice to Company; Insurance.  Promptly after receipt by the Indemnified Person of 
notice of the commencement of or the threat of commencement of any Proceeding, the Indemnified 
Person will, if indemnification with respect thereto may be sought from the Company under this 
Article X, notify the Company of the commencement thereof.  If, at the time of the receipt of such 
notice, the Company has any Members' and Boards' liability insurance in effect, the Company will 
give prompt notice of the commencement of such Proceeding to the insurer in accordance with the 
procedures set forth in the policy or policies in favor of the Indemnified Person.  The Company will 
thereafter take all necessary or desirable action to cause such insurer to pay, on behalf of the 
Indemnified Person, any and all Covered Loss and Covered Expense payable as a result of such 
Proceeding in accordance with the terms of such policies. 

10.5 Indemnification Procedures. 

(a) Payments on account of the Company's indemnity against Covered Loss will be 
subject to the Company's first determining that the Covered Loss results from a claim which is not 
an Excluded Claim.  Such a determination will be made by a majority vote of the Board not at the 
time parties to the Proceeding.  The determination required by this Section 10.5(a) will be made 
within 60 days of the Indemnified Person's written request for payment of a Loss, and if it is 
determined that the Covered Loss is not an Excluded Claim payment will be made forthwith 
thereafter. 
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(b) Payment of an Indemnified Person's Covered Expenses in advance of the final 
disposition of any Proceeding will be made within 20 days of the Indemnified Person's written 
request therefor.  From time to time prior to the payment of Covered Expenses the Company may, 
but is not required to, determine (in accordance with Section 10.5(a) whether the Covered Expenses 
claimed may reasonably be expected, upon final disposition of the Proceeding, to constitute an 
Excluded Claim.  If such a determination is pending, payment of the Indemnified Person's Covered 
Expenses may be delayed up to 60 days after the Indemnified Person's written request therefor, and 
if it is determined that the Covered Expenses are not an Excluded Claim, payment will be made 
forthwith thereafter. 

10.6 Settlement.  The Company will have no obligation to indemnify the Indemnified Person 
under this Article X for any amounts paid in settlement of any Proceeding effected without the 
Company's prior written consent.  The Company will not unreasonably withhold or delay its 
consent to any proposed settlement.  The Company may consent to a settlement subject to the 
requirement that a determination thereafter will be made as to whether the Proceeding involved an 
Excluded Claim or not. 

10.7 Rights Not Exclusive.  The rights provided hereunder will not be deemed exclusive of any 
other rights to which the Indemnified Person may be entitled under the Act, any agreement, vote of 
Members or of the disinterested Manager(s) or otherwise, both as to action in the Indemnified 
Person's official capacity and as to action in any other capacity while holding such position or 
office, and shall continue after the Indemnified Person ceases to serve the Company in an official 
capacity. 

10.8 Enforcement. 

(a) The Indemnified Person's right to indemnification hereunder will be enforceable by 
the Indemnified Person in any court of competent jurisdiction and will be enforceable 
notwithstanding that an adverse determination has been made as provided in Section 10.5. 

(b) In the event that any action is instituted by the Indemnified Person under this 
Article X to enforce or interpret any of the terms of this Article X, the Indemnified Person will be 
entitled to be paid all court costs and expenses, including reasonable attorneys' fees, incurred by the 
Indemnified Person with respect to such action, unless the court determines that each of the material 
assertions made by the Indemnified Person as a basis for such action was not made in good faith or 
was frivolous. 

10.9 Successors and Assigns.  This Article X will be (a) binding upon all successors and assigns 
of the Company (including any transferee of all or substantially all of its assets) and (b) binding on 
and inure to the benefit of the heirs, executors, administrators, and other personal representatives of 
the Indemnified Person.  If the Company sells or otherwise transfers all or substantially all of its 
assets to a third party, the Company will, as a condition of such sale or other transfer, require such 
third party to assume and perform the obligations of the Company under this Article X. 

10.10 Amendment.  No amendment of this Article X will be effective as to an Indemnified Person 
without such Indemnified Person's written consent. 
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10.11 Acceptance by Indemnified Person.  This Article X will apply, and the benefits hereof will 
be available, to each Member and Manager(s), of the Company who by accepting a respective 
position and serving on behalf of the Company will be deemed to have accepted the provisions of 
this Article X and to have agreed to abide by the terms contained herein. 

ARTICLE XI  
MISCELLANEOUS  

11.1 Power of Attorney.  Each Member does hereby irrevocably constitute and appoint the Board 
and any Person which becomes an additional or substituted Manager, and any of the foregoing 
acting alone, in each case with full power of substitution, its true and lawful agent and attorney-in-
fact, with full power and authority in its name, place, and stead, to make, execute, acknowledge, 
swear to, attest, seal, deliver, file, register, and record such documents and instruments as may be 
necessary, convenient, or advisable, in the sole discretion of any such attorney-in-fact, to carry out 
the provisions of this Agreement, including (a) such amendments to this Agreement and the 
Certificate as are necessary, convenient, or advisable as are described below or to admit to the 
Company any additional or substituted Member or an additional or substituted Manager in 
accordance with the terms and provisions of this Agreement, (b) such documents and instruments as 
are necessary to cancel the Certificate, (c) an amended Certificate reflecting the terms of this 
Agreement, (d) all certificates and other instruments deemed necessary, convenient, or advisable by 
the Board to permit the Company to become or to continue as a limited liability company wherein 
the Members have limited liability in the jurisdictions where the Company may be doing business, 
(e) all fictitious or assumed name certificates required or permitted to be filed on behalf of the 
Company, and (f) all other instruments which may be required or permitted by law to be filed on 
behalf of the Company. The foregoing power of attorney is coupled with an interest and shall be 
irrevocable and survive the death, dissolution, bankruptcy, or incapacity of any Member. 

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

11.3 Amendments of the Agreement.  Amendments to this Agreement may be made from time to 
time upon the approval of the Board and a Majority of Members, except that no amendment may 
amend Section 4.8 or 5.5, eliminate any Member's or Class of Members rights to consent or approve 
any action of the Company, or reduce any Class of Units' share of the Company's Profits, Losses or 
distributions without the consent of the adversely affected Members.  However, the Board may 
amend this Agreement without the approval of the Members to (i) reflect changes validly made in 
the ownership of Units or Economic Interests and the Capital Contributions of the Member, (ii) 
reflect a change in the name of the Company, (iii) make any change that is necessary to cure any 
ambiguity, to correct or supplement any provision of this Agreement that would be inconsistent 
with any other provision contained herein, in each case so long as such change does not adversely 
affect any Members in any material respect, and (iv) make a change that is necessary or desirable to 
satisfy any requirements, conditions, or guidelines in any opinion, directive, order, statute, ruling or 
regulation of any federal, state or local governmental entity so long as such change is made in a 
manner which minimizes any adverse effect on the Members.  Notwithstanding anything to the 



 

 
- 31 - 

3161936.v22 

contrary herein contained, if all Members approve an amendment to this Agreement, such 
amendment shall be effective. 

11.4 Successors, Counterparts.  This Agreement (i) shall be a legal, valid and binding agreement 
of the Company and the Members enforceable against the Company and each Member in 
accordance with its terms and (ii) may be executed in several counterparts with the same effect as if 
the parties executing the several counterparts had all executed one counterpart. 
 
11.5 Waiver of Action for Partition.  Each Member irrevocably waives during the term of the 
Company any right that such Member has or may have to maintain any action for partition with 
respect to the property of the Company. 
 
11.6 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial.  This Agreement shall be 
governed by and construed in accordance with the laws of the Commonwealth of Massachusetts 
without giving effect to the principles of conflict of laws thereof. In particular, this Agreement 
shall be construed to the maximum extent possible to comply with all the terms and conditions of 
the Act. Each Member hereby irrevocably consents to the exclusive jurisdiction of the state and 
federal courts sitting in Boston, Massachusetts in connection with any matter or dispute relating to 
or arising under this Agreement or relating to the affairs of the Company. Further, each of the 
parties to this Agreement hereby waives any and all rights such party may have to a trial by jury in 
connection with any such matter or dispute. 
 
11.7 Severability.  If it shall be determined by a court of competent jurisdiction that any 
provisions or wording of this Agreement shall be invalid or unenforceable under the Act or other 
applicable law, such invalidity or unenforceability shall not invalidate the entire Agreement. In that 
case, this Agreement shall be construed so as to limit any term or provision so as to make it 
enforceable or valid within the requirements of any applicable law, and, in the event such term or 
provisions cannot be so limited, this Agreement shall be construed to omit such invalid or 
unenforceable terms or provisions. If it shall be determined by a court of competent jurisdiction that 
any provision relating to the distributions and allocations of the Company or to any expenses 
payable by the Company is invalid or unenforceable, this Agreement shall be construed or 
interpreted so as (i) to make it enforceable or valid and (ii) to make the distributions and allocations 
as closely equivalent to those set forth in this Agreement as is permissible under applicable law. 

11.8 Integration.  This Agreement constitutes the entire agreement among the parties pertaining 
to the subject matter hereof, and supersedes all prior agreements and understanding pertaining 
thereto. No covenant shall affect or be deemed to interpret, change or restrict the express 
provisions hereof. 

11.9 Filings.  Following the execution and delivery of this Agreement, the Board shall promptly 
prepare or cause to be prepared any documents required to be filed and recorded under the Act and 
shall promptly cause each such document to be filed and recorded in accordance with the Act and, 
to the extent required by applicable law, to be filed and recorded or notice thereof to be published 
in the appropriate place in each jurisdiction in which the Company may hereafter establish a place 
of business. The Board shall also promptly cause to be filed, recorded and published such 
statements of fictitious business name and any other notices, certificates, statements or other 
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instruments required by any provision of any applicable law of the United States or any state or 
other jurisdiction which governs the conduct of its business from time to time. 

11.10 Headings.  Section and other headings contained in this Agreement are for reference 
purposes only and are not intended to describe, interpret, define or limit the scope or intent of this 
Agreement or any provision hereof. 

11.11 Additional Documents.  The Members agree to perform all further acts and execute, 
acknowledge and deliver any documents that may be reasonably necessary to carry out the 
provisions of this Agreement. 

11.12 Notices.  All notices, requests and other communications shall be in writing (including 
facsimile or similar writing) and shall be given to the Members (and any other Person designated 
by any Member) at its address or facsimile number set forth in his, her or its Subscription for the 
Units or such other address or facsimile number as such Member may hereafter specify for the 
purpose by notice. Each such notice, request or other communication shall be effective (a) if given 
by facsimile, when transmitted to the number specified pursuant to this Section 11.12 and the 
appropriate confirmation is received, (b) if given by mail, 72 hours after such communication is 
deposited in the mails with first-class postage prepaid, addressed as aforesaid, or (c) if given by any 
other means, when delivered at the address specified pursuant to this Section 11.12. 

11.13 Waivers.  The failure of any party to seek redress for violation of or to insist upon strict 
performance of any covenant or condition of this Agreement shall not prevent a subsequent act, 
which would have originally constituted a violation, from having the effect of an original violation. 

11.14 Rights and Remedies Cumulative.  The rights and remedies provided by this Agreement are 
cumulative and the use of any one right or remedy by any party shall not preclude or waive the 
right to use any or all other remedies. Said rights and remedies are given in addition to any other 
rights the parties may have by law, statute, ordinance or otherwise. 

11.15 Separate Counsel.  Each Member has been represented by legal counsel chosen by such 
Member in connection with the negotiation, documentation, execution and delivery of this 
Agreement.   

[Signatures are on the following pages] 
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IN WITNESS WHEREOF, the undersigned have duly executed this Operating 
Agreement of Raíces on the Hill LLC as of the date first above written.  

Managers: 
 
 

_____________________ 
Jeffrey Sanchez 
Representative of Parker Hill Ventures LLC 

 
 

_____________________ 
Jack Carney  
Representative of West to East LLC 

 
 

Class A Members 
 

Class B Members 

Parker Hill Ventures LLC 
 
 
_____________________ 
By: Jeffrey Sanchez 
Its: Manager 
 

Parker Hill Ventures LLC 
 
 
_____________________ 
By: Jeffrey Sanchez 
Its: Manager 
 

West to East LLC 
 
 
_____________________ 
By: Jack Carney 
Its: Manager 
 

West to East LLC 
 
 
_____________________ 
By: Jack Carney 
Its: Manager 
 

 Mission Hill Investors LLC 
 

 
_____________________ 
Alexandra Oliver-Davila 
 

 
_____________________ 
By: Daniel Glissman 
Its: Manager 
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RAICES ON THE HILL  LLC  

 
 

EXHIBIT A  

Cap Table 
 

 
Members Name and 

Address 

 
Class A 
Units 

 
Class B 
Units 

 
Total 

 
Current 
Capital 

Contribution 
 

 
Percentage 
Ownership 

Parker Hill Ventures LLC.   73,835 40,800 114,635 $25,00.00 12.5% 

Alexandra Oliver-Davila 
36,680  36,680 $0.00 4.0% 

Mission Hill Investors LLC  77,945 77,945 $47,705.00 8.5% 

West to East LLC 316,485 371,255 687,740 $227,295.00 75.0% 

TOTAL 427,000 490,000 917,000 $0.00 100.0% 
 

 



The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $100.00 

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

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

Certificate of Amendment       
(General Laws, Chapter )   

Identification Number:   001381424 

The date of filing of the original certificate of organization:    4/30/2019 

1.a. Exact name of the limited liability company:   RAÍCES ON THE HILL LLC  

1.b. The exact name of the limited liability company as amended , is:   RAÍCES ON THE HILL LLC   

2a. Location of its principal office:  
No. and Street:  123 TERRACE STREET  
City or Town: BOSTON State: MA   Zip:  02120 Country: USA 

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

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: JANE T. ENGLAND 
No. and Street:  PRINCE LOBEL TYE LLP  

ONE INTERNATIONAL PLACE, SUITE 3700 
City or Town: BOSTON State: MA   Zip:  02110 Country: USA 

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  JACK CARNEY          34 BRIDGE ST 

NORTHAMPTON, MA 01060 USA  

MANAGER  JEFF SANCHEZ          41 MALCOLM ROAD 
JAMAICA PLAIN, MA 02130 USA  

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
SOC SIGNATORY  HAI QING HUANG          34 BRIDGE ST 

NORTHAMPTON, MA 01060 USA  

MA SOC   Filing Number: 202237312040     Date: 8/8/2022 1:20:00 PM



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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  HAI QING HUANG          34 BRIDGE ST 

NORTHAMPTON, MA 01060 USA  

REAL PROPERTY  JACK CARNEY          34 BRIDGE ST 
NORTHAMPTON, MA 01060 USA  

9. Additional matters:   

10. State the amendments to the certificate:  
UPDATED MANAGERS, UPDATED PERSONS WHO MAY EXECUTE DOCUMENTS, UPDATED PE
RSONS AUTHORIZED TO EXECUTE, ACKNOWLEDGE, DELIVER, OR RECORD ANY RECORDA
BLE INSTRUMENT PURPORTING TO AFFECT AND INTEREST IN REAL PROPERTY. 

11. The amendment certificate shall be effective when filed unless a later effective date is specified:   
8/9/2022 

SIGNED UNDER THE PENALTIES OF PERJURY, this 8 Day of August, 2022,  
JACK CARNEY , Signature of Authorized Signatory. 
 

 
© 2001 - 2022 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

August 08, 2022 01:20 PM

MA SOC   Filing Number: 202237312040     Date: 8/8/2022 1:20:00 PM



 Printed





!

!

"#$!%&'!()(* !
!
!"#$%&'()*$(+,$%*-./01+).$2345)66)1+$
!
+#,,#-./!+0,1203!+044.//.0, !
5,.0,!61#1.0,'!
(!7#/8.,910,!6:;#2<' !
702=</1<2'!">!)%?)@!
!
A<B!!!A</C0,/<!10!>DD.1.0,#3!E,F024#1.0,!A<:;</1!F02!A#.=</!0,!18<!G.33!HH+!!
!
I0!7804!E1!"#$!+0,=<2,B!
!
I8./!F.24!2<C2</<,1/!A#.=</!0,!18<!G.33!HH+!J18<!K#77*).(+/LM!.,!=0,,<=1.0,!N.18!18<!3.=<,/.,9!#,D!
C<24.11.,9!0F!.1/!C20C0/<D!"#2.O;#,#!A<1#.3<2!J"AP(Q@*Q)M!10!-<!30=#1<D!.,!R0/10,'!"#//#=8;/<11/S!!
T3<#/<!#==<C1!18./!3<11<2!#/!#DD.1.0,#3!.,F024#1.0,!C20U.D<D!C;2/;#,1!10!18<!2<:;</1!F02!402<!
.,F024#1.0,!3<11<2!J18<!K8-//-0 LM!F204!18<!"#//#=8;/<11/!+#,,#-./!+0,1203!+044.//.0,!J18<!
K9155)66)1+LM!D#1<D!#,D!C20U.D<D!10!0;2!=3.<,1!0,!>C2.3!(?'!()(*S!!!
!
T3<#/<!,01<!18#1!N<!8#U<!0;13.,<D!<#=8!0F!18<!+044.//.0,V/!#DD.1.0,#3!.,F024#1.0,!2<:;</1/!J.,!-03D!
-<30NM!#,D!C20U.D<D!18<!>CC3.=#,1V/!C20C0/<D!2</C0,/<!#,D!#DD.1.0,#3!.,F024#1.0,!N8<2<!,<=<//#2$S!!
!
#77*).(/)1+$1:$"+/-+/;$
!
<=! >-061+6$?)/@$A)0-./$10$"+,)0-./$#3/@10)/B$C1/-;$$>*-(6-$+1/-D$/@-$:1**1?)+E$)+,)F),3(*6$?-0-$

:13+,$)+$/@-$(77*).(/)1+$,1.35-+/(/)1+=$>*-(6-$,)6.*16-$):$/@-6-$)+,)F),3(*6$6@13*,$4-$
.1+6),-0-,$>-061+G6H$I(F)+E$A)0-./$10$"+,)0-./$91+/01*$GJ>A"9KH=$":$+1/D$7*-(6-$6345)/$(+$
(//-6/(/)1+$6/(/)+E$/@(/$/@-B$(0-$+1/$($>A"9$?)/@$)+:105(/)1+$(413/$/@-)0$716)/)1+$(+,$/@-$
436)+-66$,-.)6)1+6$(+,L10$(+B$-M3)/B$6/(N-$/@-B$7166-66$10$(0-$(4*-$/1$7-0:105=$

$
(=! #*-O(+,0($P*)F-0&A(F)*(Q&$91553+)/B$I16/$'--/)+E$A1.35-+/(/)1+D$9157(+B$RB*(?6D$

R36)+-66$>*(+$
4=! S(:(-*$S3)T&$91553+)/B$I16/$'--/)+E$A1.35-+/(/)1+D$R36)+-66$>*(+$
.=! S14-0/$I1::5(+ &$#5-+,-,$8-(6- $
$
Q#*-O(+,0($P*)F-0&A(F)*($?(6$0-51F-,$:015$/@-$*)6/$1:$>A"96$(6$1:$/@-$UVL<<LVUVW$
0-6345)66)1+$43/$)6$6/)**$*)6/-,$1+$,1.35-+/(/)1+$)+$/@-$(77*).(/)1+=$

!
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!"2/S!W3.U<2!X#U.3#'!"2S!A;.Y!#,D!"2S!
G0FF4#,!D0!,01!:;#3.F$!#/!#!T<2/0,!G#U.,9!X.2<=1!02!E,D.2<=1!+0,1203'!#/!D<F.,<D!-$!18<!+044.//.0,S!!I8<!
>CC3.=#,1!8#/!/;-4.11<D!#,!#11</1#1.0,!/1#1.,9!18<!/#4<!#,D!D</=2.-.,9!18<.2!C0/.1.0,!#,D!18<!-;/.,<//!
D<=./.0,/!#,DZ02!#,$!<:;.1$!/1#[<!18<$!C0//<//!02!#2<!#-3<!10!C<2F024S!!
!
V=! %+/)/B$I(F)+E$A)0-./$10$"+,)0-./$91+/01*$C1/-;$$>*-(6-$+1/-D$%O@)4)/$#$)+$/@-$4B*(?6$

*)6/6$.(7)/(*$.1+/0)43/)1+6$5(,-$4B$>(0N-0$I)**$!-+/30-6$889$GXVYDUUUHD$')66)1+$I)**$
"+F-6/106$889$GXZ[D[UYHD$(+,$\-6/$/1$%(6/$889$GXVV[DV]YH=$#,,)/)1+(**BD$^0--+$R)T$
889$)6$*)6/-,$(6$($.(7)/(*$.1+/0)43/10=$>*-(6-$,)6.*16-$?@-/@-0$/@-6-$-+/)/)-6$?13*,$
4-$.1+6),-0-,$%+/)/)-6$?)/@$A)0-./$10$"+,)0-./$91+/01*$GJ%A"9KH$4B$-)/@-0$*)6/)+E$



!

!

!

/@-5$)+$/@)6$6-./)1+$1:$/@-$(77*).(/)1+$10$6345)//)+E$(+$(//-6/(/)1+$,-/()*)+E$/@-)0$
01*-$)+$0-*(/)1+6@)7$/1$/@-$.157(+B=$":$+1/D$7*-(6-$6345)/$(+$(//-6/(/)1+$6/(/)+E$
/@(/$/@-B$(0-$+1/$(+$%A"9$?)/@$)+:105(/)1+$(413/$/@-$436)+-66$,-.)6)1+6$(+,L10$
(+B$-M3)/B$6/(N-$/@-B$7166-66$10$(0-$(4*-$/1$7-0:105=$

$
!""#$%&'()*+,"-',+ B!!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!".//.0,!G.33!E,U</102/!#,D!\2<<,!R.Y!HH+!#2<!
,01!],1.1.</!N.18!X.2<=1!02!E,D.2<=1!+0,1203'!#/!D<F.,<D!-$!18<!+044.//.0,S!!I8<!>CC3.=#,1!8#/!/;-4.11<D!
#,!#11</1#1.0,!/1#1.,9!18<!/#4<!#,D!D</=2.-.,9!18<.2!C0/.1.0,!#,D!18<!-;/.,<//!D<=./.0,/!#,DZ02!#,$!
<:;.1$!/1#[<!18<$!C0//<//!02!#2<!#-3<!10!C<2F024S!!!
$
W=! 9(7)/(*$S-6130.-6&%+/)/)-6$C1/-;$$>*-(6-$+1/-D$%O@)4)/$#$)+$/@-$4B*(?6$*)6/6$.(7)/(*$.1+/0)43/)1+6$

5(,-$4B$>(0N-0$I)**$!-+/30-6$889$GXVYDUUUHD$')66)1+$I)**$"+F-6/106$889$GXZ[D[UYHD$(+,$\-6/$/1$
%(6/$889$GXVV[DV]YH=$>*-(6-$(,,$(**$/@0--$-+/)/)-6$)+$/@-$%+/)/B$9(7)/(*$91+/0)43/)1+6$6-./)1+$1:$
/@-$(77*).(/)1+$?)/@$7017-0$637710/)+E$,1.35-+/(/)1+$(+,$,)6.*16-$?@-/@-0$10$+1/$/@-6-$
-+/)/)-6$?13*,$4-$.1+6),-0-,$%+/)/)-6$?)/@$A)0-./$10$"+,)0-./$91+/01*$GJ%A"9KH$4B$-)/@-0$*)6/)+E$
/@-5$)+$/@-$(770170)(/-$6-./)1+$1:$/@-$(77*).(/)1+$10$6345)//)+E$(+$(//-6/(/)1+$,-/()*)+E$/@-)0$
01*-$)+$0-*(/)1+6@)7$/1$/@-$.157(+B=$":$+1/D$7*-(6-$6345)/$(+$(//-6/(/)1+$6/(/)+E$/@(/$/@-B$(0-$
+1/$(+$%A"9$?)/@$)+:105(/)1+$(413/$/@-$436)+-66$,-.)6)1+6$(+,L10$(+B$-M3)/B$6/(N-$/@-B$
7166-66$10$(0-$(4*-$/1$7-0:105=$

!
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!18<!=#C.1#3!=0,12.-;1.0,/!4#D<!-$!T#2[<2^
G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!HH+!#,D!7</1!10!]#/1!HH+!D0!,01!2<C2</<,1!#,!#40;,1!18#1!./!
402<!18#,!%)`!0F!18<!F;,D.,9!F02!18<!C20O<=1S!!>/!/;=8'!T#2[<2!G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!
HH+!#,D!7</1!10!]#/1!HH+!D0!,01!,<<D!10!-<!3./1<D!#/!<,1.1.</!18#1!8#U<'!02!N.33'!=0,12.-;1<!%)`!02!402<!
10!18<!.,.1.#3!=#C.1#3!F02!18<!"#2.O;#,#!]/1#-3./84<,1S!!!
!
I8<!>CC3.=#,1!8#/!/;-4.11<D!#,!#11</1#1.0,!10!2<F3<=1!18<!/#4<S!!
!
Z=! 9(7)/(*$S-6130.-6$_$%+/)/)-6$C1/-;$$>*-(6-$+1/-D$%O@)4)/$#$)+$/@-$4B*(?6$*)6/6$.(7)/(*$

.1+/0)43/)1+6$5(,-$4B$>(0N-0$I)**$!-+/30-6$889$GXVYDUUUHD$')66)1+$I)**$"+F-6/106$889$GXZ[D[UYHD$
(+,$\-6/$/1$%(6/$889$GXVV[DV]YH=$>*-(6-$(,,$(**$/@0--$-+/)/)-6$)+$/@-$%+/)/B$9(7)/(*$
91+/0)43/)1+6$6-./)1+$1:$/@-$(77*).(/)1+$?)/@$7017-0$637710/)+E$,1.35-+/(/)1+$(+,$,)6.*16-$
?@-/@-0$10$+1/$/@-6-$-+/)/)-6$?13*,$4-$.1+6),-0-,$%+/)/)-6$?)/@$A)0-./$10$"+,)0-./$91+/01*$
GJ%A"9KH$4B$-)/@-0$*)6/)+E$/@-5$)+$/@-$(770170)(/-$6-./)1+$1:$/@-$(77*).(/)1+$10$6345)//)+E$(+$
(//-6/(/)1+ $,-/()*)+E$/@-)0$01*-$)+$0-*(/)1+6@)7$/1$/@-$.157(+B=$":$+1/D$7*-(6-$6345)/$(+$
(//-6/(/)1+$6/(/)+E$/@(/$/@-B$(0-$+1/$(+$%A"9$?)/@$)+:105(/)1+$(413/$/@-$436)+-66$,-.)6)1+6$
(+,L10$(+B$-M3)/B$6/(N-$/@-B$7166-66$10$(0-$(4*-$/1$7-0:105=$

$
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!18<!=#C.1#3!=0,12.-;1.0,/!4#D<!-$!T#2[<2^
G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!HH+!#,D!7</1!10!]#/1!HH+!D0!,01!2<C2</<,1!#,!#40;,1!18#1!./!
402<!18#,!%)`!0F!18<!F;,D.,9!F02!18<!C20O<=1S!!>/!/;=8'!T#2[<2!G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!
HH+!#,D!7</1!10!]#/1!HH+!D0!,01!,<<D!10!-<!3./1<D!#/!<,1.1.</!18#1!8#U<'!02!N.33'!=0,12.-;1<!%)`!02!402<!
10!18<!.,.1.#3!=#C.1#3!F02!18<!"#2.O;#,#!]/1#-3./84<,1S!!!
!
I8<!>CC3.=#,1!8#/!/;-4.11<D!#,!#11</1#1.0,!10!2<F3<=1!18<!/#4<S!!
!
Y=! 9(7)/(*$S-6130.-6$_$%+/)/)-6$C1/-;$>*-(6-$+1/-D$%O@)4)/$#$)+$/@-$4B*(?6$*)6/6$.(7)/(*$

.1+/0)43/)1+6$5(,-$4B$>(0N-0$I)**$!-+/30-6$889$GXVYDUUUHD$')66)1+$I)**$"+F-6/106$889$GXZ[D[UYHD$



!

!

!

(+,$\-6/$/1$%(6/$889$GXVV[DV]YH=$>*-(6-$(,,$(**$/@0--$-+/)/)-6$)+$/@-$%+/)/B$9(7)/(*$
91+/0)43/)1+6$6-./)1+$1:$/@-$(77*).(/)1+$?)/@$7017-0$637710/)+E$,1.35-+/(/)1+$(+,$,)6.*16-$
?@-/@-0$10$+1/$/@-6-$-+/)/)-6$?13*,$4-$.1+6),-0-,$%+/)/)-6$?)/@$A)0-./$10$"+,)0-./$91+/01*$
GJ%A"9KH$4B$-)/@-0$*)6/)+E$/@-5$)+$/@-$(770170)(/-$6-./)1+$1:$/@-$(77*).(/)1+$10$6345)//)+E$(+$
(//-6/(/)1+$,-/()*)+E$/@-)0$01*-$)+$0-*(/)1+6@)7$/1$/@-$.157(+B=$":$+1/D$7*-(6-$6345)/$(+$
(//-6/(/)1+$6/(/)+E$/@(/$/@-B$(0-$+1/$(+$%A"9$?)/@$)+:105(/)1+$(413/$/@-$436)+-66$,-.)6)1+6$
(+,L10$(+B$-M3)/B$6/(N-$/@-B$7166-66$10$(0-$(4*-$/1$7-0:105=!

!
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!18<!=#C.1#3!=0,12.-;1.0,/!4#D<!-$!T#2[<2^
G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!HH+!#,D!7</1!10!]#/1!HH+!D0!,01!2<C2</<,1!#,!#40;,1!18#1!./!
402<!18#,!%)`!0F!18<!F;,D.,9!F02!18<!C20O<=1S!!>/!/;=8'!T#2[<2!G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!
HH+!#,D!7</1!10!]#/1!HH+!D0!,01!,<<D!10!-<!3./1<D!#/!<,1.1.</!18#1!8#U<'!02!N.33'!=0,12.-;1<!%)`!02!402<!
10!18<!.,.1.#3!=#C.1#3!F02!18<!"#2.O;#,#!]/1#-3./84<,1S!!!
!
I8<!>CC3.=#,1!8#/!/;-4.11<D!#,!#11</1#1.0,!10!2<F3<=1!18<!/#4<S!!
!
`=! 9(7)/(*$S-6130.-6$_$%+/)/)-6$C1/-;$>*-(6-$+1/-D$%O@)4)/$#$)+$/@-$4B*(?6$*)6/6$.(7)/(*$

.1+/0)43/)1+6$5(,-$4B$>(0N-0$I)**$!-+/30-6$889$GXVYDUUUHD$')66)1+$I)**$"+F-6/106$889$GXZ[D[UYHD$
(+,$\-6/$/1$%(6/$889$GXVV[DV]YH=$>*-(6-$(,,$(**$/@0--$-+/)/)-6$)+$/@-$%+/)/B$9(7)/(*$
91+/0)43/)1+6$6-./)1+$1:$/@-$(77*).(/)1+$?)/@$7017-0$637710/)+E$,1.35-+/(/)1+$(+,$,)6.*16-$
?@-/@-0$10$+1/$/@-6-$-+/)/)-6$?13*,$4-$.1+6),-0-,$%+/)/)-6$?)/@$A)0-./$10$"+,)0-./$91+/01*$
GJ%A"9KH$4B$-)/@-0$*)6/)+E$/@-5$)+$/@-$(770170)(/-$6-./)1+$1:$/@-$(77*).(/)1+$10$6345)//)+E$(+$
(//-6/(/)1+$,-/()*)+E$/@-)0$01*-$)+$0-*(/)1+6@)7$/1$/@-$.157(+B=$":$+1/D$7*-(6-$6345)/$(+$
(//-6/(/)1+$6/(/)+E$/@(/$/@-B$(0-$+1/$(+$%A"9$?)/@$)+:105(/)1+$(413/$/@-$436)+-66$,-.)6)1+6$
(+,L10$(+B$-M3)/B$6/(N-$/@-B$7166-66$10$(0-$(4*-$/1$7-0:105=!

!
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!18<!=#C.1#3!=0,12.-;1.0,/!4#D<!-$!T#2[<2^
G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!HH+!#,D!7</1!10!]#/1!HH+!D0!,01!2<C2</<,1!#,!#40;,1!18#1!./!
402<!18#,!%)`!0F!18<!F;,D.,9!F02!18<!C20O<=1S!!>/!/;=8'!T#2[<2!G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!
HH+!#,D!7</1!10!]#/1!HH+!D0!,01!,<<D!10!-<!3./1<D!#/!<,1.1.</!18#1!8#U<'!02!N.33'!=0,12.-;1<!%)`!02!402<!
10!18<!.,.1.#3!=#C.1#3!F02!18<!"#2.O;#,#!]/1#-3./84<,1S!!!
!
I8<!>CC3.=#,1!8#/!/;-4.11<D!#,!#11</1#1.0,!10!2<F3<=1!18<!/#4<S!!
!
a;218<2402<'!18<!>CC3.=#,1!8#/!/;-4.11<D!18<!<b<=;1<D!C204.//02$!,01</!10!2<F3<=1!18<!D<-1!=04C0,<,1!
0F!18<!=#C.1#3!2</0;2=</!C20U.D<D!-$!\2<<,!R.Y!HH+S!!
!
[=! A)6.*1630-$1:$"+,)F),3(*$"+/-0-6/$C1/-;$$>*-(6-$+1/-D$+1/$(**$1:$/@-$)+,)F),3(*$)+/-0-6/6$?-0-$

,)6.*16-,$)+$/@-$(77*).(/)1+=$!
)
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!18<!3.=<,/<!#CC3.=#1.0,!F02!#!I.<2!%%!
+;31.U#1.0,!a#=.3.1$!F02!P0218<#/1!+;31.U#1.0,!HH+!J"+(Q(()QM!F02!N8.=8!c#=[!+#2,<$!#,D!G#.!d.,9!G;#,9!
N<2<!3./1<D!#/!0N,<2/!8#/!/.,=<!-<<,!N.18D2#N,!#,D!,0!30,9<2!2<:;.2</!.D<,1.F.=#1.0,S!!!!
$
'(+(E-5-+/$(+,$P7-0(/)1+6$>01:)*- $
!
<=! '(66(.@36-//6$R36)+-66$"+:105(/)1+$GRB*(?6$10$P7-0(/)+E$#E0--5-+/H$C1/-;$>*-(6-$+1/-D$

%O@)4)/$#$)+$/@-$4B*(?6$*)6/6$.(7)/(*$.1+/0)43/)1+6$5(,-$4B$>(0N-0$I)**$!-+/30-6$889$GXVYDUUUHD$



!

!

!

')66)1+$I)**$"+F-6/106$889$GXZ[D[UYHD$(+,$\-6/$/1$%(6/$889$GXVV[DV]YH=$>*-(6-$,)6.*16-$?@-/@-0$
10$+1/$/@-6-$-+/)/)-6$?13*,$4-$.1+6),-0-,$%+/)/)-6$?)/@$A)0-./$10$"+,)0-./$91+/01*$GJ%A"9KH$4B$
-)/@-0$*)6/)+E$/@-5$)+$/@-$(770170)(/-$6-./)1+$1:$/@-$(77*).(/)1+$10$6345)//)+E$(+$(//-6/(/)1+$
,-/()*)+E$/@-)0$01*-$)+$0-*(/)1+6@)7$/1$/@-$.157(+B=$":$+1/D$7*-(6-$6345)/$(+$(//-6/(/)1+$6/(/)+E$
/@(/$/@-B$(0-$+1/$(+$%A"9$?)/@$)+:105(/)1+$(413/$/@-$436)+-66$,-.)6)1+6$(+,L10$(+B$-M3)/B$
6/(N-$/@-B$7166-66$10$(0-$(4*-$/1$7-0:105=$

!
!""#$%&'()*+,"-',+. !!I8<!>CC3.=#,1!2</C<=1F;33$!/;-4.1/!18#1!18<!=#C.1#3!=0,12.-;1.0,/!4#D<!-$!T#2[<2^
G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!HH+!#,D!7</1!10!]#/1!HH+!D0!,01!2<C2</<,1!#,!#40;,1!18#1!./!
402<!18#,!%)`!0F!18<!F;,D.,9!F02!18<!C20O<=1S!!>/!/;=8'!T#2[<2!G.33!_<,1;2</!HH+'!".//.0,!G.33!E,U</102/!
HH+!#,D!7</1!10!]#/1!HH+!D0!,01!,<<D!10!-<!3./1<D!#/!<,1.1.</!18#1!8#U<'!02!N.33'!=0,12.-;1<!%)`!02!402<!
10!18<!.,.1.#3!=#C.1#3!F02!18<!"#2.O;#,#!]/1#-3./84<,1S!!!
!
I8<!>CC3.=#,1!8#/!/;-4.11<D!#,!#11</1#1.0,!10!2<F3<=1!18<!/#4<S!!
!
!
I8#,[!$0;!F02!$0;2!#11<,1.0,!10!18./!4#11<2!#,D!C3<#/<!D0!,01!8</.1#1<!10!=0,1#=1!4<!D.2<=13$!/80;3D!$0;!
8#U<!#,$!=044<,1/!:;</1.0,/!02!=0,=<2,/S!!!
!
_<2$!12;3$!$0;2/'!!
!

!"#$%&'()'*&$++,"#'
X#,.<3!6S!\3.//4#,'!]/:S!
X.2<=1B!?%e!@&?!Q%Q%!
]4#.3B!D93.//4#,fC2.,=<30-<3S=04!!
!









��
��
��

�5�D�t�F�H�V���§���5�R�R�W�V��
��

�/�X�� �K�µ�Œ���D�]�•�•�]�}�v����
��

�/�v�•�‰�]�Œ���������Ç���D�]�•�•�]�}�v���,�]�o�o���Œ���•�]�����v�š�•�U���}�µ�Œ���u�]�•�•�]�}�v���]�•���š�}���‰�Œ�}�À�]�����������Á�]�������À���Œ�]���š�Ç���}�(���o�}�����o�o�Ç���•�}�µ�Œ���������‹�µ���o�]�š�Ç��
�‰�Œ�}���µ���š�•�U���Á�Z�]�o�������v�•�µ�Œ�]�v�P���š�Z���š���������Z�����µ�•�š�}�u���Œ���Z���•�������•���(�������v�����Œ���Á���Œ���]�v�P�����Æ�‰���Œ�]���v�����X�����t�����‰�Œ�]�������}�µ�Œ�•���o�À���•��
�}�v���Z���o�‰�]�v�P���}�µ�Œ�����}�u�u�µ�v�]�š�Ç�����������u�‰�}�Á���Œ���������Ç���}�µ�Œ���š�����u�[�•���Œ�}�}�š�•���]�v���D�]�•�•�]�}�v���,�]�o�o�X���d�Z�]�•�����}�v�v�����š�]�}�v�����v����
���}�u�u�]�š�u���v�š���Z���o�‰���š�}�����v�•�µ�Œ�����š�Z���š���š�Z�����š�����u�U�����v�����(�����]�o�]�š�Ç�U�����Æ���������•�����Æ�‰�����š���š�]�}�v�•�����Ç���‰�Œ�}�À�]���]�v�P�����������v���(�]���]���o��
�•���Œ�À�]�������š�}���]�š�•�����µ�•�š�}�u���Œ�•�����v�����š�Z�������}�u�u�µ�v�]�š�Ç�X��

�/�/�X�� ���}�u�u�µ�v�]�š�Ç���^�µ�‰�‰�}�Œ�š����
��

�Z���_�����•���}�v���š�Z�����,�]�o�o���>�>�����~�š�Z�����^���}�u�‰���v�Ç�_�•���Z���•���Œ�������]�À�������}�À���Œ���î�ñ�ì�=���o���š�š���Œ�•���}�(���•�µ�‰�‰�}�Œ�š�U���]�v���o�µ���]�v�P���o���š�š���Œ�•���}�(��
�•�µ�‰�‰�}�Œ�š���(�Œ�}�u���š�Z�������Œ���������o�����š�������}�(�(�]���]���o�•�W����
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�D�]�•�•�]�}�v���,�]�o�o���~�t���Œ�����í�ì���W�Œ�����]�v���š���ñ�•���]�•�����o�•�}�������z���•�����}�u�u�µ�v�]�š�Ç���Á�]�š�Z���ó�ô�9���}�(���š�Z�����‰�}�‰�µ�o���š�]�}�v���À�}�š�]�v�P���Ç���•���}�v��
�Y�µ���•�š�]�}�v���ð���]�v���š�Z�����E�}�À���u�����Œ���î�ì�í�ò�����o�����š�]�}�v�X��

��

�/�/�/�X�� ���Æ�����µ�š�]�À�����d�����u��
��
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�:���(�(�Œ���Ç���^���v���Z���Ì���~�D���v���P�]�v�P���D���u�����Œ�•�W���:���(�(���Á���•�����}�Œ�v�����v�����Œ���]�•�������]�v���D�]�•�•�]�}�v���,�]�o�o�X�����,�]�•��
�u�}�š�Z���Œ���•�š�]�o�o���o�]�À���•���}�v���d���Œ�Œ���������^�š�Œ�����š�X�����:���(�(���•���Œ�À�������(�}�Œ���í�ò���Ç�����Œ�•�����•���š�Z�����^�š���š�����Z���‰�Œ���•���v�š���š�]�À����
�(�}�Œ���š�Z�������]�•�š�Œ�]���š�X��
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���o���Æ���K�o�]�À���Œ�r�����À�]�o�����~�D���v���P�]�v�P���D���u�����Œ�•�W�����o���Æ���Z���•���������]�����š�������Z���Œ���‰�Œ�}�(���•�•�]�}�v���o�������Œ�����Œ���š�}��
�Ç�}�µ�v�P���‰���}�‰�o���X�����^�Z�����Z���•���•���Œ�À���������•�����Æ�����µ�š�]�À�������]�Œ�����š�}�Œ���}�(�������Ç�}�µ�š�Z���˜�����}�u�u�µ�v�]�š�Ç��
�����À���o�}�‰�u���v�š���}�Œ�P���v�]�Ì���š�]�}�v���•�]�v�������í�õ�õ�õ�X��
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�Z���(�����o���Z�µ�]�Ì���~�D���v���P�]�v�P���D���u�����Œ�•�W���&�}�Œ���}�À���Œ���š�Z�Œ�������������������•���Z���(�����o���Á�}�Œ�l�������(�}�Œ���š�Z�������}�•�š�}�v��
�W�}�o�]�����������‰���Œ�š�u���v�š�U���Œ���š�]�Œ�]�v�P�����•�������^�µ�‰���Œ�]�v�š���v�����v�š���]�v���î�ì�í�î�U���š�Z�����(�]�Œ�•�š���>���š�]�v�}���]�v���š�Z����
�����‰���Œ�š�u���v�š�[�•���Z�]�•�š�}�Œ�Ç���š�}�����š�š���]�v���š�Z���š���Œ���v�l�X��
��
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�/�s�X�� �W�Œ�}�i�����š���K�À���Œ�À�]���Á��
��

�d�Z�������}�u�‰���v�Ç���Z���•���]�����v�š�]�(�]�������í�î�ï���d���Œ�Œ���������^�š�Œ�����š�U��
�D�]�•�•�]�}�v���,�]�o�o�U�����}�•�š�}�v�U���D�����ì�î�í�î�ì���~�š�Z�����^�W�Œ�}�‰���Œ�š�Ç�_�•�����•�����v��
�]�������o���o�}�����š�]�}�v���]�v���Á�Z�]���Z���š�}�����•�š�����o�]�•�Z���]�š�•���‰�Œ�}�‰�}�•������
�&�����]�o�]�š�Ç�X�����d�Z�����W�Œ�}�‰���Œ�š�Ç���]�•���o�}�����š�������]�v���š�Z�����D�]�•�•�]�}�v���,�]�o�o��
�E���]�P�Z���}�Œ�Z�}�}�����•�}�v�]�v�P�����]�•�š�Œ�]���š�����v�����>�}�����o���/�v���µ�•�š�Œ�]���o��
�~�^�/�^�_�•���•�}�v�]�v�P���^�µ�������]�•�š�Œ�]���š�����v�����‰�µ�Œ�•�µ���v�š���š�}�����Œ�š�]���o�����ñ�õ�U��
�^�����š�]�}�v���í�ô���}�(���š�Z�����K�Œ���]�v���v�����U���š�Z�����µ�•�����}�(���š�Z�����W�Œ�}�‰���Œ�š�Ç��
�(�}�Œ���š�Z�����&�����]�o�]�š�Ç���]�•�������‰���Œ�u�]�š�š�������µ�•���U���•�µ���i�����š���š�}���š�Z����
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�P�Œ���v�š�]�v�P���}�(���������}�v���]�š�]�}�v���o���h�•�����W���Œ�u�]�š���(�Œ�}�u���š�Z�����•�}�v�]�v�P�����}���Œ���U�������o�]�����v�•�����(�Œ�}�u���š�Z�������}���Œ���U�����v�����š�Z�������Æ�����µ�š�]�}�v��
�}�(�������,�}�•�š�����}�u�u�µ�v�]�š�Ç�����P�Œ�����u���v�š���Á�]�š�Z���š�Z�������]�š�Ç�X������

�d�Z�����W�Œ�}�‰���Œ�š�Ç���]�•�����µ�Œ�Œ���v�š�o�Ç���]�u�‰�Œ�}�À���������Ç�������õ�U�ò�ò�ð���•�‹�µ���Œ�����(�}�}�š�����}�u�u���Œ���]���o���u�µ�o�š�]�‰�o�����µ�•�������µ�]�o���]�v�P���~�š�Z����
� �̂��µ�]�o���]�v�P�_�•�����v�����š�Z������

���}�u�‰���v�Ç���‰�Œ�}�‰�}�•���•���š�}���o�����•���U���Œ���v�}�À���š�������v����
���}�v�À���Œ�š���š�Z�������µ�]�o���]�v�P���(�}�Œ���š�Z�����‰�Œ�}�‰�}�•������
�D���Œ�]�i�µ���v�����Z���š���]�o�����•�š�����o�]�•�Z�u���v�š���~�š�Z����
� �̂&�����]�o�]�š�Ç�_�•�U���Á�Z�]�o�����‰�Œ���•���Œ�À�]�v�P���š�Z�������Æ�]�•�š�]�v�P��
���]�����o�}���'�o���•�•���^���Z�}�}�o���}�����µ�‰�Ç�]�v�P��
���‰�‰�Œ�}�Æ�]�u���š���o�Ç���î�ð�ñ�ï���•�‹�µ���Œ�����(�����š���}�(���š�Z����
���µ�]�o���]�v�P�X�����d�Z�������}�u�‰���v�Ç���]�•���‰�Œ�}�‰�}�•�]�v�P���š�}��
�µ�š�]�o�]�Ì�������‰�‰�Œ�}�Æ�]�u���š���o�Ç���ï�î�ì�ì���•�‹�µ���Œ�����(�����š���}�(��
�š�Z�������µ�]�o���]�v�P�X�����d�Z�������}�u�‰���v�Ç���Á�]�o�o���u���l����
�v�������•�•���Œ�Ç���]�u�‰�Œ�}�À���u���v�š�•���š�}���š�Z�������µ�]�o���]�v�P�U��
�]�v���o�µ���]�v�P�����}�u�‰�Œ���Z���v�•�]�À�����•�š���š���r�}�(�r�š�Z���r���Œ�š��
�•�����µ�Œ�]�š�Ç���•�Ç�•�š���u�•�U���o�]�u�]�š���������������•�•�����Œ�����•�U��
�•�����µ�Œ�����o�}�����]�v�P�����v�����•�š�}�Œ���P�������Œ�����•�����v����
�Z�]�P�Z�r�‹�µ���o�]�š�Ç�����u���v�]�š�]���•�����v�����(�]�v�]�•�Z���•���(�}�Œ���]�š�•��
�•���o���•���(�o�}�}�Œ�X����

�d�Z�����W�Œ�}�‰���Œ�š�Ç���Á�]�o�o���������u���������•���(�������v�����•�����µ�Œ�����š�Z�Œ�}�µ�P�Z���Œ���]�v�(�}�Œ�����������}�v�•�š�Œ�µ���š�]�}�v���u���š���Œ�]���o�•�����v�����š�����Z�v�}�o�}�P�Ç�U��
�����u���Œ���•�����v�����Œ���u�}�š�����u�}�v�]�š�}�Œ�]�v�P�U�����v�����}�v�r�•�]�š�����•�����µ�Œ�]�š�Ç���‰���Œ�•�}�v�v���o�X�����d�Z�����‰�Œ�}�i�����š���Á�]�o�o���]�v���o�µ�������À���Œ�]�}�µ�•��
�•�����µ�Œ�]�š�Ç�����v�����•���(���š�Ç�����‹�µ�]�‰�u���v�š�����v�����š�����Z�v�}�o�}�P�Ç�U���]�v���o�µ���]�v�P�����µ�š���v�}�š���o�]�u�]�š�������š�}�����µ�•�š�}�u���Œ�����v�š�Œ���v�������‰�Œ�}�š�}���}�o�•��
���v�����Œ�����µ�v�����v�š���•�����µ�Œ�]�š�Ç�����o���Œ�u�•�����v�������}�v�š�Œ�}�o�•�X�����/�v���������]�š�]�}�v�U�����o�o���‰���Œ�•�}�v�v���o���Á�]�o�o���µ�v�����Œ�P�}�����Æ�š���v�•�]�À����
�������l�P�Œ�}�µ�v�������Z�����l�•�����v�����š�Œ���]�v�]�v�P�����}�š�Z�������(�}�Œ�����•�š���Œ�š�]�v�P�����v�������v�v�µ���o�o�Ç�X���d�Z�����&�����]�o�]�š�Ç�����v�����}�‰���Œ���š�]�}�v���Á�]�o�o���(�µ�o�o�Ç��
���}�u�‰�o�Ç���Á�]�š�Z���D���•�•�����Z�µ�•���š�š�•���Œ���P�µ�o���š�]�}�v�•�����v�����P�µ�]�����o�]�v���•�X����

�&�µ�Œ�š�Z���Œ�u�}�Œ���U���š�Z�����W�Œ�}�‰���Œ�š�Ç���]�•�����o�•�}���]�������o�o�Ç���o�}�����š�������D�]�•�•�]�}�v���,�]�o�o���E���]�P�Z���}�Œ�Z�}�}�����]�v���š�Z���š���]�š���Á�]�o�o���v�}�š�������À���Œ�•���o�Ç��
�]�u�‰�����š���š�Z�������Z���Œ�����š���Œ���}�(���š�Z�����v���]�P�Z���}�Œ�Z�}�}���X�����d�Z�����W�Œ�}�‰���Œ�š�Ç���]�•���‰���Œ�š���}�(�����v�����•�š�����o�]�•�Z���������}�u�u���Œ���]���o�����]�•�š�Œ�]���š���]�v��
�D�]�•�•�]�}�v���,�]�o�o�U�����µ�Œ�Œ���v�š�o�Ç�����Æ�‰���Œ�]���v���]�v�P���������}�u�u���Œ���]���o���Œ���•�µ�Œ�P���v�����X���d�Z�����W�Œ�}�‰���Œ�š�Ç���•�µ�Œ�Œ�}�µ�v�����������Ç���v�µ�u���Œ�}�µ�•��
�}�š�Z���Œ�����}�u�u���Œ���]���o���µ�•���•���]�v���o�µ���]�v�P�����µ�š���v�}�š���o�]�u�]�š�������š�}�����}�v�À���v�]���v�������•�š�}�Œ���•�U���Œ���•�š���µ�Œ���v�š�•�U�������Œ�•�U���Z���]�Œ�����v�����v���]�o��
�•���o�}�v�•�U�������Œ�����Œ���•�Z�}�‰�•�����v�����}�š�Z���Œ���À���Œ�]�}�µ�•���]�v���µ�•�š�Œ�]���o���µ�•���•�U���Œ���š���]�o���Œ�•�U���‰�Œ�}�(���•�•�]�}�v���o���}�(�(�]�����•�U�����v�����Œ���•�š���µ�Œ���v�š�•�U�����Ç��
�‰�µ���o�]�����š�Œ���v�•�]�š���~�À�]�����š�Z�����D���d�����K�Œ���v�P�����>�]�v�����Z�}�Æ���µ�Œ�Ç�����Œ�}�•�•�]�v�P���•�š�}�‰�����v�����s���Œ�]�}�µ�•���D���d�������µ�•���Œ�}�µ�š���•�•���}�Œ��
���]���Ç���o���X�����d�Z�����W�Œ�}�‰���Œ�š�Ç���]�•���•�š�Œ���š���P�]�����o�o�Ç���•�]�š�µ���š�������v�����Œ���š�Z�����^�}�µ�š�Z���t���•�š�����}�Œ�Œ�]���}�Œ���W���Œ�l�����v�������•���•�µ���Z�������v���•���Œ�À����
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