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30DQ WR 5HPDLQ &RPSOLDQW ZLWK /RFDO =RQL

7KH 7RZQ RI .LQJVWREBQ O HVQIGHHSE LWV JRQLQJ FRGH DW D 6SH
-XQH WR DOORZ IRU WKH FXOWLYDWLRQ SURGXFWLRC
LQ WKH &RPPHUFLDO ]JRQLQJ GLVWULFW

(OHYDWHG &XOWLY DRRIPBEQ@ @R V//RUREKRNEQJ WR GHYHORS DQG
(VWDEOLVKPHQW DW :LOOLDP & *RXOG -U :D\ 6XLWH & .LQ
LQ WKH &RPPHUFLDO ]JRQLQJ GLVWULFW ZKLFK SHUPLWV Wt
VSHFLILFDOO\ D PDULMXDQD UHWDLO FXOWLYDWLRQ DQG SU
R RI WKH .LQJVWRQ =RQLQJ %\ ODZV DQG WKH WDEOH
]JRQH VXEMHFW WR WKH JUDQWLQJ RI D 6SH%RDO G HWAHDW HU R
VHH WKH DWWDFKHG JRQLQJ E\ODZV DQG ]JRQLQJ PDS IRU UH

7KH &RPSDQ\ KDV GLVFXVVHG LWV PDULMXDQD FXOWLYDWLR
ZLWK WRZQ RIILFLDOV LQFOXGLQJ WKH 7RZQ RI .LQJVWRQ E
GHSDUWPHQW WKH ILUH GHSDUWPHQW KHDOWK GHSDUWPHQ
%RDUG RI 6HOHFWPHQ DQG HQWHUHG LQWR D KRVW FRPPXQ
6HFWLRQ | DQG 6HFWLRQ X RI WKH .LQJVWRQ =F
EH LVVXHG D SURYLVLRQDO OLFHQVH IURP WHIR YID/QRDDBIOV
ILFHQVHOQG LQFOXGH D FHUWLILHG FRS\ RI WKH 3URYLVLR
DSSOLFDWLRQ SULRU WR UHFHLYLQJ D VSHFLDO SHUPLW 7k
D PDULMXDQD UHWDLO IDFLOLW\ ZLWK WKH %RDUG SULRU WR
WKH 3URYLVLRQDO /LFHQVH IRU WKH &DQQDELYV &RQWURO &R

7KH &RPSDQ\ HISHFWV WKH IROORZLQJ WLPLQJ ZLWK UHVSHF

X -XO\ ILOH IRU WKH 6SHFLDO 3HUPLW SURYLGHG WKH
ILFHQVH

X JHEUXDU\ UHFHLSW RI 3URYLVLRQDO /LFHQVH IURP
3HUPLW IURP WKH 7RZQ

x ODUFK LVVXDQFH RI WKH EXLOGLQJ SHUPLW

7KH &RPSDQ\ SODQV WR FRQWLQXH WR ZRUN ZLWK RIILFLDOV
KDYH D SRVLWLYH LPSDFW RQ WKH FRPPXQLW\ DQG ZLOO ZRU
DQG SHUPLWWLQJ

7KH &RPSDQ\ KHUHE\ VXEPLWY WKDW LW ZLOO FRQWLQXH WR

DQG 5REHUW 3DOPD 2ZQHU DQG OHPEHU RI WKH &RPSDQ\
FRPSOLDQFH ZLWK ORFDO DQG VWDWH UXOHVY DQG UHJXODWL

BROLFLHVY DQG 3URFHGXUHV IRU (OHYDWHG &XOWLYDWLRQ &F



Cannabis
y Sontrol
Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instru ctions

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

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

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

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

The Community Outreach Meeting waeld on thdollowing date(s)

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

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

C

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




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

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

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

a. Dat notice iled:

. A copy of the community outreach notice containing the time, place, and subject matter
of the meeting, including the proposed address of theoM#TC was mailed at least

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

a. Dae notice(s) railed:

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

. Comnunity members were permitted to ask questions and receive answers from
representatives of the Mé MTC.
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Name of applicant:

Name of applicant’s authorizedpresentative:

Signature of applicant’s authorizegpresentative:




NOTICE OF Vi,
(I)M'\((\NITY ‘
OUTREACH MEETIN(

' and plannug
and peneral operatig,
information for the prg
posed facility. There will 1y
an opportuny
hc toa 14
WHO: ELEVATED

CULTIVATION CO , LLC

WHAT: VIRTUAL comMm
MUNITY OUTREACH
MEETING TO DISCUSS 4
PROPOSED MARLJUAN A
CULTIVATOR AND MAR!
JUANA PRODUCT MANU

FACTURER FACILITY IN
KINGSTON
WHEN . THURSDAY

JULY 2, 2020 «t 6pm

ZOOM:

Jow Zoomy Meeting

WU ps. /200 usA/927 1098
7006

Meeung ID 9027 1098 7000
Dial by your location

+1 646 876 9923 US (New
York)

+1 301 715 8592 US
{Germantown)

+1 312 626 6799 US
(Chicago)

+1 408 638 0968 US (San
Josc)

+1 669 900 6833 US (San
Josc) .
+1 253 215 8782 US
(Tacoma)

+1 346 248 7799 US
(Houston)

Meetng 1D 927 1098 7006

Find your local number.
Witps://zoom us/wWaYKITMY
TI

Please feel free ta submt
questions m advance of
tins meeting to clevated-
rootsmatgnal com

ALl meetng matertals will
be posted at least 24 hours
wn advance of the meeting
at hitps //www kimgston
mass.org/. the home page
for the Town of Kuigston

ADYH 1389625

er 6/19/20

OE 3
LEGAL NOTICE
Commonwealth of
Massachusetts
The Trial Court
Plyuiouth Probate and
Family Court
52 Obery Street
Suite 1130
Plymnouth, MA 02360
(508) 747-620+4
Docket No.
PL20PO8S6EA

INFORMAL PROBATE
PUBLICATION NOTICE

Estate of: Brnan $. Kchoc

Date of Death: Apnl |,

2020

To all persons interested in
the ahove-captioned cstate,
by petition of Petitioner
Scott A. Kehoe of
Duxbury MA a Will has
been admtted o mformal
probate

Scott A. Kehoe of
Duxbury MA has been
sntormally appon as the
Persoual Representanve of
the estatc 1o serve without
surety on the bond

The estate 1s beung aduin
istered under mformal pro
cedure by the Persanal
Represcentative wnder the
Massachusetts Unitorm
Probate Code  withou
supervision by the n
Inventory and accannits ar
ROt required to be filed
with the e, but inte

ested pan ~ulitled oy
dinig the admim
1om the Petsonal
atives and can
1on the Court 1 an
matter

imcluding

afa

Sels and expense
d istration
are enu

1 the Court ty

furimal procecd
bran drder

r restuictung

wmgs and
Tanatig

f Personal
cinted
dure

AD# 3800480
Kingston
0/ 1Ur2020

Reparte

Find a
Personal
trainer-

Check out the
Service Directory
in Community
Classifieds today.
From therapists
and trainers to

landscapers and

painters, the
service directory
is the best service
to find local

professionals.

communtyclassifieds

To place an ad call 1-800-624-SELL

Doy
Irade In
Your Chaned
Lo GGive.
Donate your
Unwanted yehicle
to Special Qlympics
Arachygettr.

S

1-800-590-1600

W RetycrerorGold 0%

&
Seecia) gy

Muarsacpyusens
st

r Ll
Opituanes appeartd
e often through the €

=2 Richard Gauley

AKX — Richard tanles
[ALIFAX = |
lh.‘ edonn NI paassd A avay

' June 8, 2020t the

M

a8t

or 4 year ol dec i e
walrts ke dved poacenntly
15l Wil s wale, lual
b et son, David, by dis

i
A
[k was bornoan South

Wevmonth, Miss, on Sept S0,

i to Robert trauley and
bl Ganley (Wilsan). He was
1o youngest of theee elnldeen
rf waas preceded e death by
[is pavents and his sisters,
pse e Bracton and Viguia

yoniny. Dek attended
woesmouth High Selwool and
sradnated ain 154 Te was
ifered a scholarship (o
Williams College hat, mstead,
o off with the Aoy Natowal
viavd betore cloosing 1o
i (o the fanly busimess,
santh Shote Fenee Conmpany
of South Weymouth, Massa-
‘husetts, which was started by
fs father e 1957

Diek mamed s waite, Hazel,
i 160 and they purchased 11
teres of Land and built they
annly home m Plympran,
Missachusetts where 1ey
wed unul 2000 June 180,
woull have marked theiy Gtk
wedding amuversary. Soon
after thew mavriage, Dick
Hazel led a youth growy for 12
vears as pat of their nvolye-
mentwith The Fisst Congrega.
tional Chureh of Plympron.
Later: Dick served on vanons
chureh commitiees wmul as
Moderator ol the Fivst Congre-
gatonal - Churel. Music
lmnughl_p\\'xnIns]lh'uu'lmhna
3 years sigmg n the clueh
chon i botle Plympton and
Frecdom. Dick served as a
member of the Planming Board
and Board of Selecten i
Plympron for over A vears. e
was the dviving force belud
the connecnon of the ew
Route L divided highway (rom
Middleboro to Plymouth and
belund the cwvent location of
the Sysco Boston LLC food dis-
trthution center off Spring
Street i Plympton. He also
v years coacting
mcluding base-
ketball, for all
Sons.

Later, Richard coached the
First Congreganonal Chureh
wonten's softhall team and he
engoyed playing golt dunng the
il 30 vears ol hus hte. Dick
and Hazel also donated part ot
the Land for the purpose: of
housing anintals as part of
Herfer International's Nowth-

cast holding center Dick
became Presulent ol Soudy
Shore Fere Campomy shi

How to Subm

T et tone ity

«

OBITUARIES
sction are pad for and
ryices ol & funeral ‘;"%C’(C'

to the Weekly Newspapers
1 obits @ wickedlocal.com
call 781-433-6905

ol

Fax 781-433-6965

itten by families

TSR
isst oy,
L E
CHM gy
varks g
that gy
gy,
£d Lty
Richard Gauley "5SS Wy

suld i oy

e Wy
played it sy Vale g
the creanon of Shates
rens for the 200 goagy Al
terfer Project h.‘m.nul.u]nn
of many llowe i
his home
Fust Cong

CH WS )y
Batage and ar gy,
Aonal Chagg ey,
Alter 1987, ek ((mnu‘f:v'vl
WK szl and becgm, e
estate agenr for Buntley Re:
inthe Town of Plyipton ar,
working at Bartlety Realiy
decrded to brane o
OWH and started s owy, ([T
ness, Pope's Faym Realty,
s vetrement i 2014
Fanuly was ey
[lu-k'(h;ilulpu He cujoyeq
walchimg s chinldren and
grandeluldrer, WAVIZiLe ey
way  thiongh  |fe, anil
llmmnghl_\' Crjoyed and valne |
cach one and their own g
persomhines
You could always finadl by i
the stands o an the

alty

Con s

Tthig (o,

stdehues
(When e wasn’y coaching
watehing s sons and grand
keds” uctivities, flis Positive
Natre was contagions
everpresent (e wall e o
remembered for his o
Tunny quips about fif, anil
mwavernng Support for jus
Faaly meluding all of |us
children and gandc latdyen

Dick 1s survived by hus wile,
Hazel  Virging  Gauley
(Raobinson) of Freedom. Ney
[Runpshire and hus three sons
Davit Ehot Ganley of Old
Saybrook, Conneeticut, Jane:
Edward Ganley of Zillah, Wash-
mgton, and Keieh Emerson
Ganley of Denms, Massichu
selts. Dick was e very prowd
grandfither of hus six grad-
cluldren, Sash and Matthew
(David and Marcey), Bengmn
annd Ryan (Keath aond Debna)
and Alesander and Enn (James,
and Teresa). Dick 1s also
survived by many nieces and
nephews,

"The Famly wall rotd a paviae
gravestde service i fuly withea
Celebration of Life service at a
Later dute

People wishing to honm
Diek’s hiteloug commutinent (o
fanuly and commumity cin
wake  dongtions o the
First Congreganonal Churely
at Phympron, PO Box 117
Plyenpton, MA 02567

an Obituary |

Bt ple s

Obiwaries for the weekly newspapers are taken a
the Randalph olfice Monday through Friday

Late Night pial, formerly The instigators, enlisted Grammy
Awarg winning producer Ted Paduck to record and produce
their gy album. 41CKET

CAL

HOTO KATHR /N GALLERANY)

Late Night Dial, formerly the instigators, entertains the
neighborhood while recording two songs on a recent Saturday
in a Kingston backyard. WiCAeD LOCAL PHOTO/KATHRYN GALLERANI]

STUDIO

From Page Al
Weymouth, betore the
coronavirus hit.

Grammy Award -winning
producer and engineer
Ted Paduck, an assistant
Protessor in the music
production and engineer-
ing department at Berklee
College of Music. agreed
to work with them.

Puduck has worked with
artists including Aeros-
mith, Duran Duran, Nine
Inch Nails, Run~-DMC and
Norah Jones among muny
others, and they were
excited when he agreed
to the collaboration.

“We're just itching to
make some music, and the
edsiest way to do thisis
tobe outside, and every-
body’s pretty much six
feet apart,” Paduck said

The Instigators also have
dnew hame. Get ready to
tunein to Late Night Dial
as the reggae band releases
two new singles on Spotify
and other music streaming
services as they work on
an EP of about five songs.

Singer-songwriter and
puitar player Wiltiam Mod
estino, singer and guitar

play Adam Carll, Chris
Bertone on saxophone and
backup vocals, Josh Kehoe
onbass and drummer
Place are Late Night Dial.
While plaving outisn't
an option, plaving outside
the Kingston home Place
shares with tiancé Kathy
Rose has been one. They’ve
provided some entertain-
ment for their neighbors.
Paduck won a Gramumy
m 2008 and in 2015 was
nominated rar Producer
of the Year by the New
England Music Awards.
Band members met himn
while they were plaving
ska music in the 1090s.
They wanted some-
one creative and open to
helping them make music
anywhere to record and
produce their albumn and
to benent irom s skall,
Atter a day ot record-
ng outdoors, Paduck
would return to the stu-
dio tomx the vocals.
[hey anticipate releas-
ng the new singles soon.
Check out the band on
Facebook as The Instiga-
tors and online at www.,
instigatorsmusic.com.

Follow Kathryn Gallerani
on Lwatter whgallreporter

Whetlier you're looking for the right job a1
looking to fill a job Wicked Local Jobs

will et the b done

Jobs

wickedlocatjobs.com

HuntetDougla

RBlnas

Shartes

Shutters

ALCO

Heating

,,‘u..,' Emargency Service

At Mo Eatra Chatyo!

| 508-866-2507

Service

Paei o

* Complety
Healing
Systems

= 0 Burner
Tune-Ups

« |nstallation
& Repalrs
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Attachment B

Thursday, July 2, 2020 at 3:07:19 PM Eastern Daylight Time

Subject: RE: Elevated Cultivation Co - Notice of Virtual Community Outreach Meeting
Date: Wednesday, June 24, 2020 at 1:26:09 PM Eastern Daylight Time

From: Janna Morrissey

To: Victoria Ireton, Paul Gallagher

CcC: Peter D'Agostino

Attachments: image001.png, image002.jpg, image003.png, image004.png, image015.png, Elevated Roots
Mtg 07-02-20.pdf

This was received and date stamped 6/12/20. See attached.

Janna M. Morrissey
Administrative Assistant

Town Clerk’s Office
26 Evergreen Street

& KINGSTON

www.kingstonmass.org
Phone: 781-585-0502
Fax: 781-831-6728

From: Victoria Ireton <victoria@tenaxstrategies.com>

Sent: Friday, June 12, 2020 10:15 AM

To: Paul Gallagher <Pgallagher@kingstonmass.org>; Janna Morrissey <jmorrissey@kingstonmass.org>
Cc: Peter D'Agostino <peter@tenaxstrategies.com>

Subject: Elevated Cultivation Co - Notice of Virtual Community Outreach Meeting

Mr. Gallagher,
Hope this message finds you well!

Attached is the formal notice for the virtual community outreach meeting for Elevated Cultivation
Co.,LLC . The proposed Marijuana Cultivator and Marijuana Product Manufacturer is anticipated to be
located at 44 William C Gould Jr. Way. Normally, I would bring this notice to the Town Hall to be
stamped as received and posted on a board for the residents. Due to the current restrictions, please
accept this electronic version and post it as you see fit. If you could please stamp the document and
send a copy of that version back, then that would be greatly appreciated. Please let me know if you have
any questions or concerns.

Thank you in advance for your time and assistance with this request.

Thank you,
Victoria

PLEASE UPDATE YOUR RECORDS TO REFLECT MY NEW EMAIL ADDRESS.

Victoria Ireton .
. €, 617-943-8130
Account Executive

4, www.tenaxstrategies.com
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T E N Ax K ) 12 Post Office Square, 6th Floor, Boston, MA 02109
STRATI

This email and any files transmitted with it may contain legally privileged and confidential information. If you
are not the intended recipient or the intended recipient's authorized agent or if you have received this email
in error, you are hereby notified that this email may not be further disseminated, reviewed, copied, or
distributed. Please immediately notify the sender if you have received this email by mistake and delete this
email from your system. If you are not the intended recipient, you are hereby notified that disclosing,
copying, distributing or taking any action in reliance on the contents of this information is strictly prohibited.
Thank youl!

This email and any files transmitted with it may contain legally privileged and confidential information. If you are not
the intended recipient or the intended recipient's authorized agent or if you have received this email in error, you are
hereby notified that this email may not be further disseminated, reviewed, copied, or distributed. Please immediately
notify the sender if you have received this email by mistake and delete this email from your system. If you are not the

intended recipient, you are hereby notified that disclosing, copying, distributing or taking any action in reliance on
the contents of this information is strictly prohibited. Thank you!
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Attachment C

NOTICE OF VIRTUAL COMMUNITY MEETING

Please join Elevated Cultivation Co., LLC for a Virtual Community Outreach Meeting as we
share our plans for a proposed Marijuana Establishment. The proposed Marijuana Cultivator and
Marijuana Product Manufacturer is anticipated to be located at 44 William C Gould Jr. Way.

In this meeting, we will discuss security, diversion prevention, community involvement and
planning, and general operating information for the proposed facility. There will be an
opportunity for the public to ask questions.

WHO:

WHAT:

WHEN:

ZOOM:

ELEVATED CULTIVATION CO., LLC

COMMUNITY OUTREACH MEETING TO DISCUSS A PROPOSED
MARIJUANA CULTIVATOR AND MARIJUANA PRODUCT
MANUFACTURER FACILITY IN KINGSTON.

THURSDAY, JULY 2, 2020 at 6pm

Join Zoom Meeting
https://zoom.us/j/92710987006

Meeting ID: 927 1098 7006

Dial by your location

+1 646 876 9923 US (New York)
+1 301 715 8592 US (Germantown)
+1 312 626 6799 US (Chicago)

+1 408 638 0968 US (San Jose)

+1 669 900 6833 US (San Jose)

+1 253215 8782 US (Tacoma)

+1 346 248 7799 US (Houston)

Meeting ID: 927 1098 7006

Find your local number: https://zoom.us/u/aY KIIMYTI

Please feel free to submit questions in advance of this meeting to elevatedrootsmadigmail.com.

All meeting materials will be posted at least 24 hours in advance of the meeting at
https://www.kingstonmass.org/; the home page for the Town of Kingston.
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Certification of Documents Request fronKingston MA

For Cultivation and Product Manufacturing Renewal Licenss

In accordance with 935 CMR 5003(@) of the Massachusetts Code of Regulations, and
in support of theMarijuanaCultivation and Product Manufacturimgtablishmenlicense
renewal applicationf ElevatedCultivation Co.// & W KgpliGant©~ WKH XQ BatanabL JQHG
Khan, hereby confirms andd UWLILHYVY WR WKH &DQQDEICCE ROWMDRO &RPP

1. As of the date of this attestation forthe Applicanthas notstarted operations of
its retail establishment

2. Although the Applicant has not yet started operatidhs Applicantsubmitted an
email tothe7RZ Q R .LQVWRQ oAKgHst34", 2023 requesting
documentation o&ny costsor anticipated costw the Townas a result othe
operatiosof the $SSOLFDQWYfV HVWDEOLVKPHQW

3. Please note that as of the date of this attestation form, we have not reaywved
documentation of these costem the Town.

Under penalties of perjutydeclare that | have examined this certification and to the best
of my knowledge and belief it is true, correct and complete, and | further declare that | have
authority to sign this document.

Dated as oAugust 16, 2023

By:

Name:Barznab Khan
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30DQ IRU B3RVLWLYH ,PSDFW

(OHYDWHG &XOWLYDSRMRIDQRYV /E® VWRSH EWV KHDGTXDUWHUV |
DUHD WKDW KDV QRW EHHQ LGHQWLILHG E\ WKH &RPPLVVLI
+RZHYHU WKH 7RZQ RI $ELQJWRQ WKH 7RZQ RI :DUHKDP DQG
DV DUHD Rl GLVSURSRUWLRQDO LPSDFW DQG WKHVH FRPPXQ
PLOHV UHVSHFWLYHO\ IURP .LQJVWRQ $FFRUGLQJO\ WKH &
FRPPXQLWLHY DQG WKH VXUURXQGLQJ FRPPXQLW\ DQG RQ Ol
SDUHQWYV RU VSRXVHV ZKR KDYRD $DNW SUHOQVFRQYLFWLRQV

'‘XULQJ LWV ILUVW \HDU RI RSHUDWLRQV WKH &RPSDQ\ ZLOO
DQG PHDVXUHPHQWY SXUVXDQW WRI3RKLWBOBD QPFIRWFIRYOWQY

*RDOV
7KH &RPSDQ\YV JRDOV IRU WKLV 3RVLWLYH ,PSDFW 30DQ DUH

+LUH LQ D OHJDO DQG QR.OVE IOWDRIMWLQY WR 8O RTHHYHIW R P
$UHDV LQFOXGLQJ %URFNWRQ DQG RU ODVVDFKXVHWWV
VSRXVHV ZKR KDYH SDVW GUXJ FRQYLFWLRQV RU ZKR
6RFLDO (TXLW\ 3URJUDP 36(3°

&RQWULEXWH ODZ2AHQWPXPYRI7KRXVDOG DQG WROODU\
FKDULWDEOH JURXSV VHUYLQJ WKH 7DUJHW $UHDV LQF(
DQG VHUYLFLQJ LQGLYLGXDOV DFURVV ODVVDFKXVHWW'
:DUHKDP DQG RU ODVVDFKXVHWWY UHVLGHQWY ZKR KDYF
SDVW GUXJ FRQYLFWLRQV DQG

SURYHGKFDWLRODO SURJUDPV DQGHDYIRE PADRZAIROENO L\HG
IURP WKH 7DUJHW $UHDV DQG RU ODVVDFKXVHWWY 5HVI
VSRXVHV ZKR KDYH SDVW GUXJ FRQYLFWLRQV WKDW DUF
VSHFLILF IRFXVHV RQ PDULMXDQD FXOWLYDWRUV SUR
HQWUHSUHQHXUVKLS DW OHDVW WZLFH D \HDU 6 XFK HC
EXW QRW EH OLPLWH® WROVOORUPRUWNWRKRRY L H JXLG
DSSOLFDWLRQV ZLWK WKH &RPPLVVLROQ SUHSDUDWLRQ
SURFHGXUHY ODVVDEKXVHWWY FDOODELY PDUNHW RYHU

SURJUDPV

R UHDFK WKH DERYHPHQWLRQHG JRDOV WKH &

UW WR HQVXUH WKDW WKH &RPSDQ\ KDV WK

I
LQGLYLGXDOV IURP WKH 7DUJHW $UHDV RU ODVVDFKXYV
FRQYLFWLRQVPRYYWKKD OBRBRWWOUHIDRRQWKY GXULQJ WKH
SURFHVVPROYLWKSDO RIILFHVY R| DWXEH /@ WQJIHIW SNHDWV R
FLUFXODWLRQ LQ WKH 7DUJHW $SUHDWELQBEOYRQ@L QD UEXQWM

BROLFLHVY DQG 3URFHGXUHV IRU (OHYDWHG &XOWLYDWLRQ &F



%URFNWRO (OWHUSULVH DQGWIHK\OQWEARWDREBAY *D]E &/ W W D
WKLQJY WKDW WKH &RPSDQ\ LV VSHFLILFDOO\ ORRNLQJ
\HDUV RU ROGHU DQG HLWKHU L OLYH LQ D 7DUJHW $UHI
DV GHILQHG E\ WKH &RPPLVVLRQ RU LL KDYH SDVW GU X
6XFK UHVLGHQF\ RU SULRU GUXJ FRQYLFWLRQ VWDWXV
EXW WKLV GRHV QRW SUHYHQW WKH &RPSDQ\ IURP KLU
FRPSO\LQJ ZLWK DOO HPSOR\PHQW ODZV DQG RWKHU OHJ
FRPSOLDQFH ZLWK WKH JRDO RI LV JRDO RI KLULQJ DW ¢
$UHDV DQG RU ODVVDFKXVHWWY UHVLGHQWY ZKR KDYH

GUXJ FRQYLFWLRQV RU ZKR DUH SDUWLFLSDQWYV LQ WKH
ZLOO FRXQW WKH QXPEHU RI LQGLYLGXDOV KLUHG WR YH

,Q DQ HIIRUW WR HQVXUH WKDW LW ZLOO PHHW LWV FRQW
ZLWK UHSUHVHQWDRKQYHW DQRP&R B HW K &R X Q\GHDUWILFEQ Q J
LQGLYLGXDOV DFURVV ODVVDFKXVHWWY LQFOXGLQJ %U|
VHH WKH DWWDFKHG OHWWHU IURP WKH & &) FRQILUP
FRQWULEXWLRQV IURP WKH &RPSDQ\ DV ZHOO DV DQ D
& &) PHPRULDOL]LQJ WKH VDPH

,Q DQ HIIRUW WR HQVXUH WKDW WKH &RPSDQ\ SURYLGH'
7DUJHW $UHDV DQG RU ODVVDFKXVHWWY UHVLGHQWV ZKF
HGXFDWLRQDO HYHQWY WKH &RPSDQWZRD O OZSIRNRW PRR) W
KRVWLQJ VDLG HGXFDWLRQDO SURJUDPV RU LQIRUPDWL
FLUFXODWLRQ LQ WKH 7DUJHW $WHKB \$EDFEDXBQ®D B X YHYR
(OWHUSULVH DOG 7DXQWKRY HDQAWLFHWMHO O VWDWH DF
WKH &RPSDQ\ LV VSHFLILFDOO\ ORRNLQJ IRU ODVVDFKXV}
DQG HLWKHU L OLYH LQ D 7DUJHW $UHD RU DQRWKHU DL
WKH &RPPLVVLRQ RU LL KDYH SDVW GUXJ FRQYLFWLRQ"
HGXFDWLRQDO HYHQWY ZLOO VSHFLILFDOO\ LQFOXGH EX
ZRUNVKRSY L H JXLGDQFH RQ ILOLQJ DSSOLFDWLRQV :
VWDQGDUG RSHUDWLQJ SROLFLHY DQG SURFHGXUHV 0DV
0(75& EHVW SUDFWLFHV )LQDOO\ LWYfV WKH &RPSDQ\TV
ZLOO EH KHOG LQ ORFDWLRQV WKDW FRXOG KROG DW OH

7KH &RPSDQ\ UHVSHFWIX0OO\ VXEPLWV WKDW LW ZLOO FRPSO
DQG VSRQVRUVKLS SUDFWLFHV DV RXWOLQHG LQ &05

QRW LQFOXGH DQ\ &RPSDQ\ DGYHUWLVHPHQWY PDUNHWLQJ
&RPPLVVLRQ GHHPV QHFHVVDU\ QRWLFHVY DQG HYHQW SURJL
WR WKH &RPPLVVLRQ IRU UHYLHZ DQG LQVSHFWLRQ SULRU W

$O00O0XDO 5HYLHZ

(DFK \HDU WKH &RPSDQ\ ZLOO UHYLHZ WKH IROORZLQJ FULW
LWV BRVLWLYH ,PSDFW 30DQ

,GHQWLI\ WKH QXPEHU RI LQGLYLGXDOV KLUHG ZKR L FD
GLVSURSRUWLRQDWH LPSDFW DV GHILQHG E\ WKH &RPPL

BROLFLHVY DQG 3URFHGXUHV IRU (OHYDWHG &XOWLYDWLRQ &F
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,GHQWLI\ WKH DPRXQW RI FKDULWDEOH GRQDWLRQV WK}
LPSDFW SODQ \HDU DQG WR ZKLFK RUJDQL]DWLRQV WKR
VDLG FKDULWLHV DERXW ZKHWKHU RU QRW WKH\ VHUY
GLVSURSRUWLRQDWH LPSDFW RU UHVLGHQWYV ZLWK SUH
LQVSHFWLRQ E\ WKH &RPPLVVLRQ XSRQ UHTXHVW DQG

,GHQWLI\ WKH QXPEHU RI HGXFDWLRQDO HYHQWYV RU LQIR
DW WKH VDPH

7KH &RPSDQ\ DIILUPDWLYHO\ VWDWHV WKDW LW KDV FR
FKDULWLHV ZLOO DFFHSW GRQDWLRQV IURP WKH &RPSDQ\
WR WKH UHTXLUHPHQWY VHW IRUWK LQ &05 ZK
SURKLELWHG DGYHUWLVLQJ EUDQGLQJ PDUNHWLQJ DQG \
(VWDEOLVKPHQW DQ\ DFWLRQV WDNHQ RU SURJUDPV LQ\
UHJXODWLRQV ZLWK UHVSHFW WR OLPLWDWLRQV RQ RZQHUV|
WKH &RPSDQ\ ZLOO EH UHTXLUHG WR GRFXPHQW SURJUHV
DQQXDOO\ XSRQ UHQHZDO RI LWV SURYLVLRQDO OLFHQVH

BROLFLHVY DQG 3URFHGXUHV IRU (OHYDWHG &XOWLYDWLRQ &F



e Gommonwealtl of Massaclusetts
Jec/%éa/y g(%& Comumornwealtly

Jtate %z&&) @0&‘0/@, Massachusetts 0979.9

William Francis Galvin
Secretary of the
Commonwealth

May §, 2020
TO WHOM IT MAY CONCERN:

[ hereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

ELEVATED CULTIVATION CO. LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on February 3,
2020.

I further certify that said Limited Liability Company has filed all annual reports due and
paid all fees with respect to such reports; that said Limited Liability Company has not filed a
certificate of cancellation; that there are no proceedings presently pending under the
Massachusetts General Laws Chapter 156C, § 70 for said Limited Liability Company’s
dissolution; and that said Limited Liability Company is in good standing with this office.

[ also certify that the names of all managers listed in the most recent filing are: ROBERT
THOMAS PALMA JR., VIVEKANAND PATEL, BARZNAB KHAN

I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: ROBERT THOMAS PALMA JR.,
VIVEKANAND PATEL, BARZNAB KHAN

The names of all persons authorized to act with respect to real property listed in the most
recent filing are: ROBERT THOMAS PALMA JR., VIVEKANAND PATEL, BARZNAB
KHAN

In testimony of which,
I have hereunto affixed the

Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By:KMT



MA SOC Filing Number: 202058392290 Date: 2/3/2020 3:44:00 PM

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

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

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001423557

1. The exact name of the limited liability company is: ELEVATED CULTIVATION CO. LLC

2a. Location of its principal office:
No. and Street: 44 WILLIAM C. GOULD JR. WAY
City or Town: KINGSTON State:MA Zip: 02364 Country:USA

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

No. and Street: 44 WILLIAM C. GOULD JR. WAY
City or Town: KINGSTON State:MA Zip: 02364 Country:USA

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

THE GENERAL CHARACTER OF THE BUSINESS OF THE LLC SHALL BE THE INITIAL PURPO
OF APPLYING FOR LICENSE WITH THE CANNABIS CONTROL COMMISSION, AND ANY OT
ER BUSINESS IN WHICH A MASSACHUSETTS LIMITED LIABILITY COMPANY IS AUTHORIZEI
TO ENGAGE.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: JOHN F. BRADLEY, ESQ.
No. and Street: PRINCE LOBEL TYE LLP
ONE INTERNATIONAL PLACE, SUITE 3700
City or Town: BOSTON State:MA Zip: 02110 Country:USA

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

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER ROBERT THOMAS PALMA JR.

61 LONGWOOD CIRCLE
KINGTSON, MA 02364 USA

MANAGER VIVEKANAND PATEL 66 MAIN STREET

KINGSTON, MA 02364 USA

MANAGER BARZNAB KHAN 25 BRAINTREE HILL PARK, SUITE 311

BRAINTREE, MA 02184 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

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code

REAL PROPERTY BARZNAB KHAN 25 BRAINTREE HILL PARK, SUITE 311
BRAINTREE, MA 02184 USA

REAL PROPERTY ROBERT THOMAS PALMA JR. 61 LONGWOOD CIRCLE
KINGTSON, MA 02364 USA

REAL PROPERTY VIVEKANAND PATEL 66 MAIN STREET
KINGSTON, MA 02364 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 3 Day of February, 2020,
BARZNAB KHAN

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

© 2001 - 2020 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202058392290 Date: 2/3/2020 3:44:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articlasd the filing fee having been paid, said articles are

deemed to have been filed with me on:

February 03, 2020 03:44 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



OPERATING AGREEMENT
OF

Elevated Cultivation Co. LLC

Dated as of February 3, 2020
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OPERATING AGREEMENT
OF
ELEVATED CULTIVATION CO. LLC

THIS OPERATING AGREEMENT (this “Agreement”) of Elevated Cultivation Co. LLC, a
Massachusetts limited liability company (the “Company”), is made as of the 3rd day of February, 2020 (the
“Effective Date”) by and among the Company, the Persons identified on the signature page hereto as
“Members”, and each of the Persons identified in Section 4.1 below (as from time to time removed or replaced)
as “Managers” (and collectively, the “Board”).

RECITALS

WHEREAS, the Company was formed as of February 3, 2020 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 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 for other good ’and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Company, the Members, and
the Board hereby agree as follows:

ARTICLE |
DEFINITIONS

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

“Abandoned Interest” shall have the meaning set forth in Section 6.4(b).
“Abandonment Interest Purchase Price” shall have the meaning set forth in Section 6.4(d).

“Act” shall mean the Massachusetts Limited Liability Company Act and any successor statute, as
amended from time to time.

“Adjusted Capital Account Balance" shall mean with respect to any Member, such Member's Capital
Account balance maintained in accordance with this Agreement, as of the end of the relevant Fiscal Year or
other allocation period, after giving effect to the following adjustments:

0] increase such Capital Account by any amounts that such Member is obligated to
restore pursuant to any provision of this Agreement, is treated as obligated to restore pursuant to
Regulations Section 1.704-1(b)(2)(ii)(c), or is deemed obligated to restore pursuant to the penultimate
sentences of Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5); and

(ii) decrease such Capital Account by the items described in Regulations Sections 1.704-
1(b)(2)(ii)(d)(4) through (d)(6).

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the provisions
of Regulations Sections 1.704-1(b)(2)(ii)(d) and 1.704-2 and shall be interpreted consistently therewith.

3413285.v7



“Affiliate” 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, as determined by the Board in its sole discretion, the single highest
effective marginal statutory combined federal, state, municipal and local income tax rate for any Fiscal Year
applicable to individuals to which the income of the Company for such Fiscal Year could be subject (on a flow-
through basis), determined by also taking into account the comparative applicable tax rates in Massachusetts
and in the various jurisdictions in which any Member who is an individual (or in the case of a Member that is a
flow-through entity for tax purposes, its direct or indirect members through chains of flow-through entities who
are individuals) reside for tax purposes for the applicable Fiscal Year, and 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 Preambile.

“Board” shall have the meaning set forth in the introductory paragraph of this Agreement.

“Capital Account” shall have the meaning set forth in Section 5.1(b).
“Capital Contributions” shall have the meaning set forth in Section 3.2.
“Certificate” shall have the meaning set forth in the Recitals above.
“Claim” shall have the meaning set forth in Section 9.2.

“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.

“Drag-Along Right” shall have the meaning set forth in Section 6.9(a).
“Drag-Along Seller” shall have the meaning set forth in Section 6.9(b).
“Effective Date” shall have the meaning set forth in the Preamble.

“Employee” means any individual performing services for the Company.
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‘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, M.G.L. c. 94G, and its implementing regulations 935 CMR 500.000, et seq.

“Excluded Claim” shall have the meaning set forth in Section 9.3.

“Fair Market Value” shall mean, as of any date and as to any asset, 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.

“‘Eamily 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 Person and trusts for the benefit of each of the foregoing.

“Fiscal Year” shall have the meaning set forth in Section 2.9.

“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;

(i) 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;
(C) the grant of an interest in the Company (other than a de minimis interest) as consideration for the
provision of services to or for the benefit of the Company by a new or existing Member acting in a
Member capacity or in anticipation of becoming a Member; (D) in connection with the issuance by the
Company of a non-compensatory option to acquire an interest (other than an option for a de minimis
interest);and (E) 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) through (D) 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.

“Indemnified Person” shall have the meaning set forth in Section 9.1.
“Initial Members” shall mean such Persons holding Initial Units, as identified in Exhibit A hereto.

“Initial Member Units” shall mean the Units of initial membership interests in the Company, possessing
all rights, privileges, duties and obligations as set forth in this Agreement, as amended from time to time.

‘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.

“Maijority of Members” shall mean, as of any date, the holders of a majority of the Units.

“Member” shall mean any Person named as a member of the Company on Exhibit A hereto as of the
date hereof and any Person admitted as an additional Member or as a Substitute Member pursuant to the
provisions of this Agreement, in such Person’s capacity as a member of the Company.

“Member Bankruptcy” shall mean any of the following actions if not dismissed within 120 days: the
filing of a petition for bankruptcy or reorganization, an assignment for the benefit of creditors, or the
appointment of a receiver, trustee or liquidator of all or substantially all of the Member’s assets, in each case
under the U.S. Bankruptcy Code or the bankruptcy code or similar laws of any state.

“Offer” shall have the meaning set forth in Section 6.3(a).

“Offer Notice” shall have the meaning set forth in Section 6.3(a).

“Offered Units” shall have the meaning set forth in Section 6.3(a)(ii).

“Offeror” shall have the meaning set forth in Section 6.3(a).

“QOption” shall have the meaning set forth in Section 6.4(b).

“Partnership Representative” shall have the meaning set forth in Section 7.5(b)(i).

“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.

“Permitted Transfers” shall have the meaning set forth in Section 6.5(a).

“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:
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(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 increase such taxable income or decrease such loss;

(i) 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 increase such taxable income or decrease such 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”; and

(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 Profits or Losses.

“Property” shall have the meaning set forth in Section 4.8(b).
“Proposed Sale” shall have the meaning set forth in Section 6.8(a).
“Purchaser Notice” shall have the meaning set forth in Section 6.3(c).
“Purchase Option” shall have the meaning set forth in Section 6.3(b).
“Purchase Price” shall have the meaning set forth in Section 6.8(a).
“Purchasers” shall have the meaning set forth in Section 6.3(c).

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

“Representatives” shall have the meaning set forth in Section 6.4(a).
“Selling Party” shall have the meaning set forth in Section 6.3(a).

“Substitute Member” shall mean a Transferee of all or any portion of the Units of Membership Interest
of a Member, which Transferee is admitted as a Member of the Company pursuant to Article V1.

“Tag-Along Exercise Period” shall have the meaning set forth in Section 6.8(b).

“Tag-Along Right” shall have the meaning set forth in Section 6.8(b).
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“Tax-Along Members” shall have the meaning set forth in Section 6.8(a).
“Tax-Along Transferors” shall have the meaning set forth in Section 6.8(a).
“Taxing Jurisdiction” shall have the meaning set forth in Section 5.4.

“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.

“Transfer Notice” shall have the meaning set forth in Section 6.8(a).

“Transfer Terms” shall have the meaning set forth in Section 6.8(a).

“Transferee” shall mean and include any recipient of a Transfer pursuant to Article VI.
“Transferor” shall mean and include any Person who Transfers any Units pursuant to Article VI.

“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 Operating 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 or otherwise participate in
any decision of the Members or the Board. Units shall include all types and classes of Units, including any
class of Units established after the effective date of this Agreement.

“Withdrawal Notice” shall have the meaning set forth in Section 6.4(a).
“Withdrawing Member” shall have the meaning set forth in Section 6.4(a).

ARTICLE Il
THE LIMITED LIABILITY COMPANY

2.1 Formation. The Company has been formed as a limited liability company pursuant to the provisions
of the Act by the filing of the Certificate with the Office of the Secretary of State of the Commonwealth of
Massachusetts as of the date set forth in the Recitals.

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.

23 Reqistered Office; Registered Agent. The name and address of the Company’s registered agent in
the Commonwealth of Massachusetts is John F. Bradley, Esq. of Prince Lobel Tye LLP, One International
Place, Suite 3700, Boston, MA 02110.

24 Principal Place of Business. The principal place of business of the Company shall be at 44 William
C. Gould Jr. Way, Kingston, MA 02364 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 licensed cultivation of cannabis, to the extent permitted by, and in accordance with, applicable
Massachusetts law, and to engage 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:
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(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, any 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 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) subject to Section 5.1(a), to admit new Members to the Company 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;

® 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

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

27 LLC Formalities; Financial Statements. The Company shall abide by all limited liability company
formalities, including the maintenance of current minute books, and the Company shall cause its financial
statements to be prepared in a manner that indicates the separate existence of the Company and its assets
and liabilities and not permit its assets to be listed on the financial statements of any other entity, except that
the assets and liabilities of the Company may be consolidated with one or more Affiliates in accordance with
generally accepted accounting principles. The Company shall not assume the liabilities of any Member or any
Affiliate of any Member, and shall not guarantee the liabilities of any Member or any Affiliate of any Member
thereof (unless such Affiliate is also an Affiliate of the Company.

2.8 Continuation. Subject to the provisions of Article VIII, the Company shall have perpetual existence.

2.9 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 Il
MEMBERS

3.1 Members. No Person may become a Member unless he, she, or it is admitted in accordance with this
Agreement, and also qualifies as a Person 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. 94| and their implementing regulations 105 CMR 725.000, et seq. as applicable;
and (b) any Final License(s) for a Marijuana Establishment pursuant to Ch. 55 of the Acts of 2017, Mass.
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General Laws Ch. 94G and its implementing regulations 935 CMR 500.000, et seq., each as applicable to the
Company's business.

32 Roster. The Company shall maintain a roster of the Members and the number of Units, Classes of
Units (if any), and amounts of cash or the Fair Market Value (as determined under this Agreement) of other
property contributed to the initial capital of the Company as of the date hereof (each contribution, a “Capital
Contribution”), as well as all additional Capital Contributions, of each Member.

3.3 Authority of Members. Except as otherwise 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.
Except as otherwise expressly provided herein, 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 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.

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, and Members holding not less than twenty-five percent (25%) of
the Units may call a meeting. 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. A Member may attend a meeting by telephonic or other electronic method of participation.

3.5.  Written Consent in Lieu of Meeting. Any action of the Members which may be undertaken pursuant to
Section 3.3 or 3.4 may also be taken by a written consent executed by such Members as would be required to
approve such action at a duly convened meeting at which all Members were present.

3.6 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 aggregate Capital Contributions 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.

3.7 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 with, 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.

3.8 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
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Agreement, (i) as directed by the Board or (iii) as provided in the Certificate of Organization, as the same may
be amended from time to time.

3.9 Admission of Members. New Members shall be admitted to the Company only with the prior written
consent of the Board, subject to Section 5.1(a) and the provisions of Article VI, and the prior consent of a
Majority of Members of each Class of Units.

3.10 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 IV
MANAGEMENT OF THE COMPANY

4.1 Management by the Board. The management of the Company is fully vested in the Board. All
management and other responsibilities not specifically reserved to the Members in this Agreement shall be
vested solely in the Board, and the powers of the Company shall be exercised by or under, the sole authority
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 Company 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, and unless
otherwise provided without any approval by or consent of the Majority of 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 borrow money from and for, and to guarantee the indebtedness of, wholly owned Affiliates,
and 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;

(d) 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;

(e) 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
Manager 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;

4] 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;

(9) 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
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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

(h) 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).

4.2 The Board and Voting. The Company may have three (3) persons serving as Managers from time to
time, and all of those collectively shall constitute the Board of Managers. Initially, the Managers shall be all of
Vivekanand Patel, Robert Thomas Paima, Jr., and Barznab Khan. A quorum shall consist of all Managers
then on the Board. The Board shall act by the affirmative vote of a majority of Managers. Meetings of the
Board shall be held at such places and times and with such frequency as is determined by the Board, and may
be conducted through in-person meetings, telephonically, or through other electronic communication permitting
all Managers to communicate simultaneously. Actions of the Board may also be taken by written consent of all
Managers then in office. Any Manager may call a meeting of the Board upon not less than six (6) hours
advance notice, which notice may be given by electronic communication. Accurate minutes of any meeting of
the Board shall be maintained by the Manager selected by the Managers for that purpose at that Board
meeting.

43 Appointment, Removal or Replacement of a Manager. Each Manager shall serve until such Manager
(i) dies, (ii) resigns upon giving sixty (60) days written notice to the Members, or (iii) is removed by the
affirmative vote of the Majority of Members, and until such Manager's successor shall have been appointed
and qualified. Any replacement(s) to fill the vacancy of any such Manager(s) shall be appointed by the Majority
of Members.

4.4 Manager Has No Exclusive Duty to Company. Each Manager shall devote to the Company such time
as he/she may deem necessary to manage the affairs of the Company. Each Manager may engage in 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, the Board shall maintain and 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 Elimination of Fiduciary Duties. The fiduciary duties of the Members to the Company and of each
Manager and each Officer to the Company and the Members are hereby eliminated except to the limited extent
expressly provided in this Agreement or as required by law.
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ARTICLE V
ADDITIONAL CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT;
ALLOCATIONS OF PROFITS AND LOSSES; DISTRIBUTIONS

5.1 Additional Capital Contributions; Capital Accounts.

(a) Issuance of Units; Additional Capital Contributions. Initially, the Board is authorized to issue
ten thousand (10,000) Units. With the consent of the Members holding sixty percent (60%) of the Units, the
Board may, from time to time, cause the Company to raise additional capital. In connection with any such
capital raising, the Company may issue and sell additional Units, and additional classes of Units in the
Company which may be pari passu with, or senior in right to, any class of Units, provided however, that the
Company shall first comply with the provisions of Section 7.3 with respect to any newly issued, re-issued, or
additional Units as though it were the Selling Party as defined in said Section. Notwithstanding anything to the
contrary herein contained, the dilutive effect of any Units issued to third parties after the date hereof shall be
subject to the following: the aggregate interests of the initial Managers (and their affiliates) in the Company,
plus the indirect interests of each through Elevated Roots, LLC, shall at all times as to each other remain in
the percentages in effect on the Effective Date of this Agreement, i.e., Barznab Khan — 40%, Vivek Patel —
~ 25%, and Robert Palma 35%, respectively (except to the extent, and unless ownership in Elevated Roots LLC
is voluntarily altered). Each of the Company, and each Manager and Member of the Company (including
Elevated Roots LLC) individually agrees to and shall execute such documents and agreement as may
reasonably required to give full effect to the requirements of this provision, including those relating to the
ownership of Units of the Company by Elevated Roots LLC.

(b) 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 Section 5.3(a) and
accordingly:

(i) To each Member's Capital Account there generally 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 generally 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 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.

(i) 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.

(iv) If during any Fiscal Year of the Company there is a change in any Member's Units of
Membership Interest, allocations of Profits or Losses (or items thereof) for such Fiscal Year shall take
into account the varying interests of the Members in the Company in a manner consistent with the
requirements of Code Section 706.

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
otherwise distributable to any Member pursuant to this Agreement.
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(c) Loans. No Member shall have any obligation to loan funds to the Company; provided,
however, that subject to the provisions of Section 4.1(c), the Company may borrow funds or enter into other
similar financial accommodations 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-I(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 1.704-2(i)(1), 1.704-2(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 §.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).

(i) 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.

54 Non-Federal Taxes. As determined by the Board, to the extent that the laws of any state, or other
local jurisdiction having jurisdiction over the Company (“Taxing Jurisdiction”) require, each Member requested
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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 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, upon written notice or demand by the
Company to the Member evidencing such payments by the Company, such 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, if the Member
is not entitled to a distribution, be subject to repayment as provided above in this paragraph.

55 Distributions.

(a) Generally. Distributions by the Company to its Members, in their capacity as such, shall be
made to all the Members in accordance with Section 5.5(b) at such time and in such amounts as may be
determined by the Board. The Board shall have sole discretion to determine the amounts and time for any
such distributions. In this regard, the Board may take into account such matters as the repayment of obligations
to creditors and the setting aside of amounts to be retained by the Company for any purpose, including the
conduct of the Company's business affairs. 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 simultaneously to all the Members in
proportion to their respective Percentage Interests at such time.

(c) Tax Distributions to Members. Notwithstanding the other provisions of this Agreement, to the
extent funds are available, the Board shall make minimum distributions to each Member from time to time with
respect to any Fiscal Year or other tax period in an amount sufficient to pay when due any federal, state and
local income taxes imposed on such Member, calculated using the Assumed Tax Rate, that is attributable to
the cumulative taxable income allocated to such Member under this Agreement with respect to the applicable
Fiscal Year other tax period. Tax distributions pursuant to this Section 5.5(c) 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 otherwise would be entitled in respect of such Member's Units, and
shall therefore reduce the amount of such other distributions payable to that Member under this Agreement in
respect thereof. The amount of tax distributions made to any Member with respect to a Fiscal Year or other
tax period shall be reduced by the amount of the distributions made to such Member with respect to such
Fiscal Year or other period pursuant to Section 5.5(b), as determined by the Board.

(d) 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 5.5(b)
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
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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
TRANSFERABILITY

6.1 Transfers Generally.

(a) Generally. No Member shall have the right to Transfer all or any of such Member's Units
except in accordance with this Article VI.

(b) Requirements. In the event that Sections 6.2 - 6.6, below are satisfied with regard to any
Transfer of any Units, as a condition to recognizing the effectiveness and binding nature of such Transfer as
against the Company or otherwise, and the 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:

0) constitute such Transferee as a Member;
(i) 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 any applicable state and federal laws including securities laws
and regulations.

(c) Effective Date of Transfer. Any Transfer of a Unit or admission of a Member in compliance
with this Article VI shall be deemed effective as of the last day of the calendar month in which the Board's
written consent thereto was given, unless the Board agrees in writing to a different date.

(d) Indemnification. The Transferring Member hereby indemnifies the Company, each Member
of 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.

6.2 Failure of Board to Approve. 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 an owner of Units or 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 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.
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6.3 Right of First Refusal Upon Sale of Units

(a) In the event that any Member or Members holding less than a majority of Units (each, a “Selling
Party”) shall at any time desire to sell some or all of his/their Units to any Person 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:

@ include a copy of the Offer;

(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”) 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”). The Closing Date for all such Purchases shall be ninety (90) 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.

6.4 Right of First Refusal Upon Involuntary Withdrawal.

(a) Notice of Withdrawal. 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) Option to Purchase. For a period of ninety (90) days after the receipt by the Members of the
Withdrawal Notice, the non-withdrawing 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) Exercise of Option. The Option granted in this Section to the Members must be exercised by
notice within said ninety (90) day period and the purchase shall occur no later than sixty (60) days thereafter.
If and to the extent that the Members do not exercise their right to purchase the Abandoned Interest in its
entirety, the Units 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 6.1.

(d) Purchase Price. If the non-withdrawing Members elect to exercise the Option, the purchase
price for the Abandoned Interest (“Abandoned Interest Purchase Price”) shall be the Fair Market Value of the
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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 the non-withdrawing Members
by wire transfer of immediately available funds or by certified or bank treasurer's check upon the Transfer of
the Abandoned Interest.

6.5 Permitted Transfers.

(a) Generally. Notwithstanding any other provision of this Agreement to the contrary, but subject
to the requirements of Section 3.1 and 6.1(b), all Transfers of Units to a current Member, an Affiliate, or to a
Family Member may be undertaken without restriction (“Permitted Transfers”). Notwithstanding anything in this
Section 6.5 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 Family Member.

6.6 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 federal income tax purposes, including pursuant to Code Section
7704.

6.7 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 6.1(b).
In the absence of the substitution (as provided herein) of a Member for any 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 all other Members of all liability to any other Persons who may be interested in such payment
by reason of any purported Transfer by 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.

6.8 Tag Along Rights.

(a) Delivery of Tag-Along Notice. Subject to the provisions of this Article VI, in the event that the
holders of a majority of Units desire to Transfer all of their Units (the “Tag-Along Transferors”) to any one or
more Persons in an arm’s length single transaction or series of related transactions, then the Tag-Along
Transferors shall provide all other Members (the “Tag-Along Members”) with written notice (“Transfer Notice”)
of their intention to Transfer the Units, specifying in such Transfer Notice the identity of the proposed
Transferee, the number of 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) Tag-Along Right. Upon receipt of Transfer Notice, each Member that is not a Tag-Along
Transferor, shall have a period of twenty (20) days (“Tag-Along Exercise Period”) to exercise 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, the numerator of which is the number of Tag-
Along Units and the denominator of which is the aggregate number of Units owned of record as of the date of
the Tag-Along Notice by the Tag-Along Transferors, multiplied by (ii) the number of Units owned or record by
such Tag-Along Member as of the date of the Tag-Along Notice. Such written notice shall state the aggregate
number of Units that such Tag-Along Member proposes to include in such Transfer.

(c) Exercise. If any Tag-Along Member exercises its rights pursuant to this Section 6.8, 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 6.8. 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-
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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 be distributed pursuant to Section 5.5 at the
time of such Transfer.

(d) Closing. 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 6.8 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) in respect of
such Units as described in the Tag-Along Notice.

(e) Subsequent Transfer. 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.

6.9 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 all Members that did not exercise their
Tag Along Right to participate in the proposed transaction (the “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
twenty percent (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, (i) 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.

(¢ A Drag-Along Seller is not required to agree (unless such Drag-Along Seller is a Corporation
officer or employee) 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 Corporation (except to the
extent that funds may be paid out of an escrow established to cover breach of representations, warranties,
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and covenants of the Corporation 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.

) Upon the consummation of the Proposed Sale (i) each holder of the Units must receive the
same form of consideration for their Units as is received by other holders in respect of their Units, and (i) 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 Units giving effect to the
distribution priorities set forth in Section 5.5.

(9) 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 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.

6.10  Securities Issues. If the consideration to be paid in exchange for the Units pursuant to this Section 6
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 (1) year of the Closing.

ARTICLE ViI
BOOKS, ACCOUNTING AND TAX TREATMENT

7.1 Books and Records; Accounting. The Board shall keep or cause to be kept at the principal place of
business of the Company (or at such other place as the Board shall determine in its discretion) true and
complete books and records regarding the status of the business and financial condition of the Company. At
a minimum, the Company shall keep (and, at the request of a Member, shall deliver to such Member by U.S.
mail or electronic mail, as requested by the Member) the following records:

(a) A copy of the Certificate of Organization of the Company and all amendments thereto, together
with executed copies;

(b) Copies of the Company's federal, state, and local income tax returns and financial statements for
the six (6) most recent years or, if such returns or statements were not prepared for any reason, copies of
the information and statements provided to, or which should have been provided to, 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;

(c) Copies of the Company’s current effective written Agreement and all amendments thereto and
copies of any written operating agreements no longer in effect;

-18 -
3413285.v7



(d) A writing setting forth the amount of cash, if any, and a statement of the agreed value of other
property or services contributed by each Member and the times at which or the events upon the happening
of which any additional contributions are to be made by each Member;

(e) A writing stating events, if any, upon the happening of which the Company is to be dissolved and
its affairs wound up;

(f) Other writings, if any, prepared pursuant to a requirement in this Agreement or prepared
according to requirements of the Act.

7.2 Financial Statements. The Company will send to all Members not more than ninety (90) days after the
end of each Fiscal Year a financial report including a balance sheet and statements of income, changes in
Member's equity and changes in cash flows, prepared in accordance with accounting principles used to
prepare the Company's federal income tax return and a statement for each Member of its Capital Account. In
addition, within sixty (60) days after the end of each calendar quarter the Company will provide its members
with unaudited financial statements for that quarter. Notwithstanding the foregoing, the Board may, in its
discretion, also provide an audited financial report and any other information.

7.3 Accounting Period. The Company’s accounting period shall be the calendar year.

7.4 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 Subchapter K of the
Code and the applicable 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 Profits and Losses (and items thereof) 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.

7.5 Tax Returns; Partnership Representative.

(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 ninety (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) Partnership Representative.

(i) The Board, in accordance with the Code and any similar provisions of state and local
law, shall designate a Person to be the “partnership representative” of the Company within the
meaning of Code Section 6223 or any successor provision or similar provision of state or local tax law
(the “Partnership Representative”). Each Member hereby consents to such designation and agrees
that, upon the request of the Partnership Representative, such Member shall execute, certify,
acknowledge, deliver, swear to, file, and record such documents as may be necessary or appropriate
to evidence such consent.

(i) The Partnership Representative shall have the right to take all actions authorized,
permitted, or required by the Code (or any similar provision of state or local tax law) for such a
“partnership representative,” but subject to the restrictions and limitations set forth in this Agreement
and subject to Board approval. Without limiting the generality of the foregoing, the Partnership
Representative shall have the discretion to determine all matters, and shall be authorized to take any
actions necessary, with respect to any audit, examination, or investigation (including any judicial or
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administrative proceedings) of the Company by any taxing authority and whether to make any available
election under Code Sections 6221 through 6241 (or any successor provision or similar provision of
state or local tax law) with respect to any audit or other examination of the Company relating to taxes;
provided, however, that the Partnership Representative shall make any tax election requested by a
Majority of Members if such election does not materially increase the tax obligations of any other
Member. If there is a deadlock between the Managers regarding any tax election or other material
duty to be performed by the Partnership Representative, the Partnership Representative shall present
the issue to the Company’s accountants and follow the recommendation of such accountants. In
making any recommendation hereunder, the Company’s accountants shall consider the interests of
the Company and all of the Members.

iii) Each Member shall promptly, upon request, furnish to the Partnership Representative
any information that the Partnership Representative may reasonably request in connection with (A)
any tax election of the Company (and the Company’s and such Member's compliance with any such
election) or (B) any audit, examination, or investigation (including any judicial or administrative
proceeding) of the Company by any taxing authority. Without limiting the foregoing, at the request of
the Partnership Representative in connection with an adjustment of any item of income, gain, loss,
deduction, or credit of the Company or any partnership in which the Company invests, directly or
indirectly, each Member shall promptly file one or more amended returns in the manner contemplated
by Code Section 6225(c) (or any successor provision or similar provision of state or local tax law) and
pay any tax due with respect to such returns. If the Partnership Representative makes an election
pursuant to Code Section 6226 (or any successor provision or similar provision of state or local tax
law) with respect to an “imputed underpayment,” each Member shall comply with the applicable
requirements under the Code and applicable Regulations.

(iv) At the request of the Partnership Representative, each Member shall provide the
Partnership Representative and the Company with any information available to such Member and with
such representations, certificates, or forms relating to such Member (or its direct or indirect owners or
account holders) and any other documentation, in each case, that the Partnership Representative
determines are necessary to make an election under Code Section 6221(b)(1) (or any successor
provision or similar provision of state or local tax law), to modify an “imputed underpayment” under
Code Section 6225(c) (or any successor provision or similar provision of state or local tax law), or to
take any other actions or make any elections allowed to be taken or made under Code Sections 6221
through 6241 (or any successor provision or similar provision of state or local tax law). Notwithstanding
anything to the contrary in this Agreement, any information, representations, certificates, forms, or
documentation so provided may be disclosed to any applicable taxing authority.

(v) In the event that the Company is responsible for the payment of any “imputed
underpayment” in respect of an administrative adjustment pursuant to Code Section 6225(a) (or any
successor provision or similar provision of state or local tax law), the Partnership Representative shall
determine the treatment of, including the relative obligations of the Members with respect to any
amounts paid by the Company to any taxing authority with respect to, such “imputed underpayment,”
and each Member hereby agrees to satisfy in full such obligations as so determined. Notwithstanding
anything to the contrary in this Agreement, the Partnership Representative may cause each Member
(including any former Member) to return amounts distributed to such Member pursuant to this
Agreement in order to satisfy in full any such obligation of such Member. Any distributions returned
pursuant to this provision shall not be treated as Capital Contributions, but shall be treated as returns
of distributions for all purposes of this Agreement.

(vi) The Partnership Representative shall have the right to retain professional assistance
in respect of any audit of the Company, and all reasonable out-of-pocket expenses and fees incurred
by the Partnership Representative on behalf of the Company shall be reimbursed by the Company.
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(vii) The provisions of this Section 7.5(b) shall apply to all actions taken by the Partnership
Representative in its capacity as such. The provisions of, and each Member's obligations to comply
with, the requirements of this Section 7.5(b) shall survive the Member's ceasing to be a Member of the
Company and/or the termination, dissolution, and winding up of the Company.

ARTICLE VI
DISSOLUTION

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

8.2 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 of the Act) and shall also have the
right to act as or appoint a liquidating trustee in connection therewith.

8.3 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 proportion to their relative Percentage Interests.

8.4 Certificate of Cancellation. 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.

ARTICLE IX
EXCULPATION AND INDEMNIFICATION

9.1 Exculpation. Notwithstanding any other provisions of this Agreement to the contrary, whether express
or implied, or obligation or duty at law or in equity, none of (i) the members of the Board, (ii) the Members, or
(iii) any of their respective officers, directors, stockholders, partners, members, employees, representatives, or
agents, or (iii) 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. For purposes of clarity, any conduct, act, or omission of an Indemnified Person related
to or arising from any activity or involvement with cannabis or the cannabis 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.

9.2 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
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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 9.2 with
respect to any claim, issue, or matter in which it has engaged in fraud, willful misconduct, bad faith, or gross
negligence. For purposes of clarity, any conduct, act, or omission of an Indemnified Person related to or arising
from any activity or involvement with cannabis or the cannabis 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 reasonably incurred in
connection with the defense of any such Claim if the Indemnified Person agrees in writing before any such
advancement that he, she, or it will reimburse the Company for such fees, costs, and expenses to the extent
that it is determined that he, she, or it was not entitled to indemnification under this Section 9.2.

9.3 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 Manager's 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.

9.4 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 IX, notify the Company
of the commencement thereof. If, at the time of the receipt of such notice, the Company has any Members'
and Manager's 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 reasonably 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.

9.5 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 determination of the Managers not at the time parties to the Proceeding.
The determination required by this Section 9.5(a) will be made within sixty (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.

(b) Payment of an Indemnified Person’s Covered Expenses in advance of the final disposition of
any Proceeding will be made within twenty (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 9.5(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 sixty (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.

9.7 Settlement. The Company will have no obligation to indemnify the Indemnified Person under this
Article IX for any amounts paid in settlement of any Proceeding effected without the Company’s prior written
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consent. The Company will not unreasonably withhold, condition, 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.

9.8 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.

9.9 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 9.5.

(b) In the event that any action is instituted by the Indemnified Person under this Article IX to
enforce or interpret any of the terms of this Article 1X, 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.

9.10  Successors and Assigns. This Article IX 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 IX.

9.11 Amendment. No amendment of this Article IX will be effective as to an Indemnified Person without
such Indemnified Person’s written consent.

9.12  Acceptance by Indemnified Person. This Article IX will apply, and the benefits hereof will be available,
to each Member and Manager 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 IX and to have agreed to abide
by the terms contained herein.

ARTICLE X
MISCELLANEOUS

10.1  Power of Attorney. Each Member does hereby irrevocably constitute and appoint each of the
Managers 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, his, her, or its true and lawful agent and attorney-in-
fact, with full power and authority in his, her, or 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 of Organization as are
necessary, convenient, or advisable as are described below or to admit to the Company any additional or
Substitute 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 of Organization,
(c) an amended Certificate of Organization reflecting the terms of this Agreement, (d) all certificates and other
instruments deemed necessary, convenient, or advisable by the Managers 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.
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10.2  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.

10.3  Amendments to 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 5.5,
eliminate any Member’s rights to consent or approve any action of the Company, or reduce any 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 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.

10.4  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.

10.5  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.

10.6  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 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.

10.7  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.

10.8 Integration. This Agreement constitutes the entire agreement among the parties hereto 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.

10.9  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,
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certificates, statements, or other 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.

10.10 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.

10.11  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.

10.12 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 the
address or facsimile number set forth on Exhibit A 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 10.12 and
the appropriate confirmation is received, (b) if given by mail, seventy-two (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 10.12.

10.13 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.

10.14 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.

10.15 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.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK; SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned have duly executed this Operating Agreement of
Elevated Cultivation Co. LLC as of the date first above written.

MANAGERS:

N

Vivekarand Patel

MEMBERS:

Elevated Roats !.LC
By: @ e B

\Avekardnd Patel, a Manager

omas Pair
A/,L‘iA

than

7

Barzna#4
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Elevated Cultivation Co. LLC

EXHIBIT A

Members and Units

, 2020

Percentage
Member's Name Units Interest
Elevated Roots LLC
25 Braintree Hill Park
Suite 311 5,374 83.344%
Braintree, MA 02184
Robert Thomas Palma, Jr.
61 Longwood Circle 107 1.659%
Kingston, MA 02364
Barznab Khan
25 Braintree Hill Park o
Suite 311 967 14.997%
Braintree, MA 02184
TOTAL 6,448 100%
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Certification of No Employees

In accordance witection 935 CMR 500.101(t)(4) of the Massachusetts Code of
Regulationsand in support of the application BfevatedCultivation Co.LLC (the
3Applicant “, the undersignedBarznab Khanhereby confirms and certifiés the Cannabis
Control Commission W KCEC? that

1. Atthepresentime, the Applicant has nov@loyees in connection with ifgoposed
MarijuanaCultivation and Product Manufacturifigstablshment W Kvidrifzana
Establishment” ;

Under penalties of perjury | declare that | have examined this certificatioio dimel best
of my knowledgebelieveit is true, correct and complete, and | further declare that | have
authority to sign this document.

Dated as oflune 252020

Name Barznab Khan
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