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�W�K�U�R�X�J�K�������7�K�L�V�G�L�V�W�D�Q�F�H�L�V�P�H�D�V�X�U�H�G�I�U�R�P�W�K�H�Q�H�D�U�H�V�W�O�R�W�O�L�Q�H�R�I�W�K�H�S�U�R�S�R�V�H�G�H�V�W�D�E�O�L�V�K�P�H�Q�W�W�R
�W�K�H�Q�H�D�U�H�V�W�O�R�W�O�L�Q�H�R�I�H�[�L�V�W�L�Q�J�H�V�W�D�E�O�L�V�K�P�H�Q�W�R�U�V�F�K�R�R�O��

�6�X�U�I�¶�V�8�S�V�X�E�P�L�W�W�H�G�L�W�V�S�O�D�Q�V�W�R�,�6�' �D�Q�G�I�L�O�H�G�D�Q�D�S�S�H�D�O�Z�L�W�K�W�K�H�=�%�$�R�Q�-�X�Q�H������������ ���$�S�S�H�D�O
���$�/�7�������������������2�Q�$�X�J�X�V�W�����������������6�X�U�I�¶�V�8�S�U�H�F�H�L�Y�H�G�L�W�V�U�H�I�X�V�D�O�O�H�W�W�H�U�I�U�R�P�,�6�'���6�X�U�I�¶�V�8�S
�V�X�E�P�L�W�W�H�G�L�W�V�%�R�V�W�R�Q�&�D�Q�Q�D�E�L�V�%�R�D�U�G�D�S�S�O�L�F�D�W�L�R�Q�W�R�W�K�H�&�L�W�\�R�I�%�R�V�W�R�Q�R�Q�1�R�Y�H�P�E�H�U��������������

�2�Q�0�D�U�F�K�����W�K�������������6�X�U�I�¶�V�8�S�D�S�S�H�D�U�H�G�E�H�I�R�U�H�%�R�V�W�R�Q�&�D�Q�Q�D�E�L�V�%�R�D�U�G�I�R�U�D�Q�D�S�S�O�L�F�D�W�L�R�Q
�D�S�S�U�R�Y�D�O�I�R�U�D�P�D�U�L�M�X�D�Q�D�U�H�W�D�L�O�H�U�D�Q�G�S�U�R�G�X�F�W�P�D�Q�X�I�D�F�W�X�U�L�Q�J�H�V�W�D�E�O�L�V�K�P�H�Q�W�O�L�F�H�Q�V�H�L�Q�%�R�V�W�R�Q��

�,�Q�D�G�G�L�W�L�R�Q�W�R�6�X�U�I�
�V�8�S�U�H�P�D�L�Q�L�Q�J�F�R�P�S�O�L�D�Q�W�Z�L�W�K�H�[�L�V�W�L�Q�J�=�R�Q�L�Q�J�2�U�G�L�Q�D�Q�F�H�V���6�X�U�I�¶�V�8�S�Z�L�O�O
�F�R�Q�W�L�Q�X�R�X�V�O�\�H�Q�J�D�J�H�Z�L�W�K�&�L�W�\�R�I�%�R�V�W�R�Q�R�I�I�L�F�L�D�O�V�W�R�U�H�P�D�L�Q�X�S�W�R�G�D�W�H�Z�L�W�K�O�R�F�D�O�]�R�Q�L�Q�J
�R�U�G�L�Q�D�Q�F�H�V�W�R�U�H�P�D�L�Q�I�X�O�O�\�F�R�P�S�O�L�D�Q�W��



 
 

cedargrovecivic@gmail.com 

  October 26, 2022 
 
City of  Boston Cannabis Board 
City Hall 
Boston, MA  
 
RE: Proposed Adult Use Cannabis Dispensary at 770 Gallivan Boulevard 
 
Dear Madam Chairperson and Members of the Board, 
 
 The Cedar Grove Civic Association (CGCA) is writing with regard to the 
�S�U�R�S�R�V�H�G���F�D�Q�Q�D�E�L�V���G�L�V�S�H�Q�V�D�U�\���W�R���E�H���O�R�F�D�W�H�G���D�W�����������*�D�O�O�L�Y�D�Q���%�R�X�O�H�Y�D�U�G���L�Q���'�R�U�F�K�H�V�W�H�U�¶�V��
Ward 16 to be operated by �6�X�U�I�¶�V���8�S���&�D�Q�Q�D�E�L�V���9�H�Q�W�X�U�H�V�����/�/�&�� 
 

The CGCA hosted the operations team, as well as representatives of the property 
owner, at two meetings of our general membership where they provided information 
about their proposal and business. We have come to an agreement with them on a 
community benefits package, and through extensive discussion, believe that they will be 
responsible operators of an adult use cannabis dispensary in our community. Our general 
membership voted on October 25, 2022 to support the concept by a vote of 61% to 39%.   
 
In accordance with that vote, our community is supportive of the proposal. 

 
                                                                  Sincerely, 

 

 
 

                                                              Steve Bickerton, Jr. 
President 

                       
 
CC:  Mayor Michelle Wu via George Huynh, ONS 
 Councilor Frank Baker, District 3 
 City of Boston Zoning Board of Appeals via Stepahnie Haynes, ISD   



 
 
 

Frank Baker  
Boston City Councilor  

District 3  

Boston City Hall, One City Hall Square, Boston, Massachusetts, 02201  
617 -635 -3455  �z Fax: 617 -635 -4203  �z Frank.Baker @cityofboston.gov  

 
 
February 8, 2023 
 
Boston Cannabis Board 
One City Hall Plaza, Room 809 
Boston, MA 02201 
 
To Whom It May Concern, 
 
I am writing in support of Surf�ï�•�����’�����ƒ�•�•�ƒ�„�‹�•�����‡�•�–�—�”�‡�•�á�����������ƒ�•�†��their application for a proposed cannabis 
dispensary. The proposed location would be at 770 Gallivan Boulevard in Dorchester.  
 
As the Boston City Councilor for District 3, for which this location will sit, I am writing in support, with the 
condition that the applicant continue to work with the community on any concerns they may have. The 
applicants, twice, attended the Cedar Grove Civic Association (CGCA), where CGCA voted to support. The 
applicant also held a Mayor�ï�•�����ˆ�ˆ�‹�…�‡���‘�ˆ�����‡�‹�‰�Š�„�‘�”�Š�‘�‘�†�����‡�”�˜�‹�…�‡�•���ƒ�„�—�–�–�‡�”�•���•�‡�‡�–�‹�•�‰���‘�•���
�ƒ�•�—�ƒ�”�›���s�z�á���t�r�t�u�á���‹�•��
which my office attended. For these reasons, I write this letter in support.  
 
Thank you for your time and attention to this matter. Please do not hesitate to contact me directly if you 
have any questions or concerns. 
 
Sincerely,  

 
Frank Baker  
Boston City Councilor, District 3  















NOTI CE OF MORTGAGEE’S SALE OF REAL ESTATE

           By vi r tue and in execu ti on of the Pow er of  Sale con ta ined 
in a cer tain mortgage dated Augu st 10 , 20 21 by Emm y 12 0 LLC 
to Stev en A. Ross, Trustee  of  QS Lending Trust u/d/t dated Janu-
ary 27, 2020 (recorded in Book 62568, Page 328), said mortgage 
recorded with the Suf folk Count y Registry of Deeds in Book 66069, 
Page 28, and which mortgage the under signed is the present holder , 
for breach of the conditions of said mortgage and for the purpose 
of foreclosing the same will be sold at Public Auction at 12: 00 p.m . 
on t he 20t h day  of  Decem ber,  2023 at 120 Emerson Street, Bos-
ton, Massachusetts, all and singular the premises described in said 
mortgage.

To wit:
Propert y Address:   120- 126  Em erson St reet ,  Bost on,   Massa-
chuset t s 02127

A certain parcel of  land with the buildings thereon situa ted in tha t 
part of  Boston called South Boston and bounded and described as 
follows:

Beginning at the Northeasterly corner of  said parcel at a point fort y-
eight (48) feet distant Westerly from I street and thence running 
in a

WESTERLY direction fort y (40) feet to land now or formerly of Mi-
chael Houriha n; thence turning at a righ t angle and running,

SOUTHERLY by land now or formerly of Hourihan in a line par allel 
�'�� �%���������� �%�#�����%�����)���%�(���!� ���� �� � ���� �����
�	�	 �������
�� �	������ �������%���%�!�������� �#�$�!� �����%�#�����%�
��
thence turning and running,

SOUTHEASTERLY on Emerson Street, fort y-three and 82/100 
(43.82) f eet; a nd thence turning and running,

NORTHERLY sixt y-eight and 34/100 (68 .34) feet by other land now 
or f ormerly of Hourihan to the point of  beginning.

Meaning and intending to convey the same premises as described 
by D eed herewith [Book 66069, Page 24].

            Premises to be sold and conveyed subject to and with 
�%����������� �� �)�%���!�������������#�������%�$�����#�������%�$���!�����' �� �(�����#���$�%�#�����%���!� �$���������$������� �%�$�������! �&-
enants, liens or cla ims in the nature of liens, impro vements, public 
assessments, any and all unpaid tax es, tax titles, tax liens, water 
and sewer liens and any other munic ipa l assessments or liens and 
rights of any tenan ts and par ti es in possession,  if  th ere be any, or 
existing encumbr ances of record which are in force and are applica -
ble, having priorit y over said mortgage, whether or not ref erence to 
such restrictions, easements, impro vements, liens or encumbr ances 
is made in the deed. The successf ul bidder will pay all costs of  re -
cording the foreclosure deed and any other foreclosure documents 
including, without limitation, all state and count y excise sta mp fees, 
and shall also be responsible for any Title V inspection and repair 
requirements.

           Terms of sale:  A deposit of One Hundred Thousand and 
�	�	 ���
 �	�	�� �� �!������ �#�$������ �
�	�	�� �	�	�	�� �	�	���� �� �(�������#�%���)�������!�#������ � �������������� ���'�� ������������ �#�� -
quired to be paid by the purcha ser at the  time and place of sale.  
�������� ��������� ���� �����$���%�!������ ���"���������� �(�������#�%���)�������!�#������� ���� ���������� ���%�!���� ���� �� �#�������#�� �&���#-
ma n & Barbadoro , P.C., 1200 Crown Colon y Driv e, Suite 610, Quin -
cy, MA 021 69 within thirt y (30) days from  the  date of  sale.  Deed 
will be pro vided to purchaser for recording upon receipt in full of 
the purchase price.  In the event of  an error in this publication, the 
description of the premises contained in said mortgage shall control.

Other terms , if  an y, to be announced at the sale.

Stev en A. Ross, T rustee of  QS Lending T rust
u/d/t dated January 27, 2020
Present holder of  sa id mortgage
By his A ttorneys,
Baker, B raverm an & B arbadoro , P.C.
1200 Crown Colon y D riv e, Suite 610
Quincy , MA 02169

November 27 December 4 11
#NY0098967

� � � � ��� � � �� � � � � � � ��� � � �� � � � � � � ��� � � �� � �

NOTI CE OF MORTGAGEE’S SALE OF REAL 
ESTATE

By virtue  and in execution of  th e Power of  
Sale contained in a certa in mortgage giv en 
by Siobhan Carew and Stephen Sachetta, 
Trustee of 27 White Place Realt y Trust, u/d/t 
dated January 13, 2012, to Four P’s, Inc. , 
dated December 2, 2015, and registered 
with the Norf olk Count y Registry District of 
the Land Court as Document No. 1343109, 
� �1���,�-�2�$�#���-�,�����$�0�2�(�8�"� �2�$���-�%�����(�2�*�$�����- ���������	�
 �	������
of which mortgag e the undersigned is the 
present holder , for breach of  the conditions 
of said mortgage and for the purpose of 
foreclosing the same will be sold at Public 
Auction at 12:00 P.M. on the 18th day of 
December 2023, at 28 White Place, Brook -
line, MA 02445, all and singular the prem -
ises described in said mortgage,

To wit:
That certain parcel of  land known as and 
numbered 28 White Place, Brookline, Nor -
folk Count y, Massachusetts.
Said parcel is shown on a pla n dr awn by 
Selwyn & Kirwin Associates, Surv eyors, 
�#� �2�$�#����� �0�"�'���
�����������
 ����� �1���+�- �#�(�8�$�#��� �,�#��� �. -
�.�0�-�4�$�#���! �7���2�'�$����� �, �#�����-�3�0�2�����8�*�$�#���(�,���2�'�$����� �,�#��
�� �$�&�(�1�2�0� �2�(�-�,�����%�8�"�$��� �1�����- �������	�� �	���� ����� ���"�-�.�7���-�%��
� ���.�-�0�2�(�-�,���-�%���5�'�(�"�'���(�1���8�*�$�#���(�,�����-�0�%�-�*�)���� �$�&�(�1�2�0�7��
�� �(�1�2�0�(�"�2���5�(�2�'�����$�0�2�(�8�"� �2�$�����- �������
�	�� �
������ �� �-�-�)��
663.
There is appurtenant to the abo ve-de -
scribed land the right to use the Way, 
twelv e feet in wid th, over adjoining land of 
Registr ation Case No. 42125, as shown on 
said pla n, to and from said land and White 
Place as set forth in a deed giv en by Robert 
�������� �2� �,�8�$�*�#���$�2���3�6���2�-�����$�,�0�7�����������'�(�*�*�(�.�1���$�2���3�6����
dated September 7, 1951, duly recorded in 
Book 302 9, Page 471.

For  titl e see Deed of Nancy B. Gardi ner, 
Trustee of  the BR Realt y Trust u/d/t dated 
���3�*�7���	�
�� �� �	���� ������ �8�*�$�#���5�(�2�'�����-�0�%�-�*�)�� �� �$�&�(�1�2�0�7��
District of  th e Land Court as Document 
No. 1035649, said deed dated October 
���� �����	�� �������� �8�*�$�#���5�(�2�'���1� �(�#�����-�0�%�-�*�)���� �$�&�(�1�2�0�7��
District of the Land Court, Document No; 
���
 ���
���� �������,�-�2�$�#���-�, �����$�0�2�(�8�"� �2�$���-�%�����(�2�*�$�����- ����
192320          

Meaning and intending to exclude and ex-
cept from the foreclosure sale the portion 
of the mortgaged premises described as 27 
White Place, Brookline, MA.   The sale is only 
for 28 White Place, B rookline,  MA.

Premises to be sold and conveyed subject 
�2�-��� �,�#���5�(�2�'���2�'�$���!�$�,�$�8�2���-�%��� �*�*���0�(�&�'�2�1�����0�(�&�'�2�1��
of way, restrictions, easements, covenants, 
liens or claims in the nature of liens, im -
pro vements, public assessments, any and 
all unpaid tax es, tax titles, tax liens, water 
and sewer liens and any other municipal 
assessments or liens or existing encum -
br ances of record which are in force and are 
applicable, having priorit y over said mort -
gage, whether or not reference to such re -
strictions, easements, impro vements, liens 
or encumbr ances is made in the deed.

���$�0�+�1���-�%���1� �*�$�������� �#�$�.�-�1�(�2���-�%���8�4�$���2�'�-�3�1� �,�#��
�#�-�*�*� �0�1�������� ������ �������! �7���"�$�0�2�(�8�$�#���-�0���!� �,�)���"�' �$�"�)��
will be required to be paid by the purchaser 
at the time and place of sale.  The balance 
is to be pa id by wi re tr ansf er to Deme rl e 
���-�$�&�$�0������ ���������� �����(�2�7�����/�3 � �0�$�������2�'�����*�-�-�0������ �-�1-
ton, MA 02129 within thirt y (30) days from 
the date of sale.  Deed will  be pr ovi ded to 
purchaser for recording upon receipt in full 
of the purchase price.  In the event of  an 
error in this publication, the description of  
the premises contained in said mortgage 
shall control.

Other terms, if any, to be announced at the 
sale.
                                                                                              Four 
P’s,  Inc. ,
Present holder of  sa id mortgage,      
By its Attorneys,
�� �$�+�$�0�*�$�����-�$�&�$�0������ ��
10 Cit y Square, 4th Floor                                                              
Boston, MA 02129
(617) 337-4444

November 27 December 4 11
#NY0098705

� � � � ��� � � �� � � � � � � ��� � � �� � �
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BOSTON PUBLIC SCHOOLS

OFFICE OF FACILITIES MANAGEMENT
DEPARTMENT OF PLANNING & ENGINEER-

ING
 

INVI TATION FOR B ID S
 

I nst allat ion of  Wat er  Bot t le Ref i l l  St a-
t ions – Package 8 at  Var ious Schools

 
Contact Information
Gift y Osei
Bidderinfo@bostonpublicschools.org
617-635-9135
 
The Cit y of Boston Public Schools (the Cit y), 
acting by and through its Director of Facili -
ties Management (the awarding authorit y), 
invites sealed bids for the abo ve-titled proj -
ect, subject to the applicable pro visions of 
the law, including, without limita tion, sec-
tion 39M of chapter  30 of  the Gener al Laws 
as amended, and by the terms and condi -
tions of  the law of the contr act documents 
entitled: “ I nst allat ion of  Wat er  Bot t le Ref i l l 
St at ions – Package 8 at  Var ious Schools”  
at  an est im at ed cost  of  $670,000.

PLANS AND SPECIFICATIONS will be avail -
able af t er  noon,  Novem ber  22,  2023,  at 
�������� �������
���� �������	�� �
�����������������
�� ���� �������� ���������������� ��
�� �����
���� ������������ �� �� �������� ���������� � ������ ������ �������� �������
 ����
02125; no deposit is required. To request 
electronic copies, send an email to bidder -
info@bostonpublicschools.org.

Sub File bids shall be submitted to the 
�� �� �� ������������ �� ������ �������������� ���� ���� � ������ ���� ���� ������
Dorchester Avenue, Boston, MA 02125,  be-
fore noon ( Bost on t im e)  on Wednesday, 
Decem ber  6,  2023,  and opened for t h-
w it h.  Filed Sub-B id Trade(s): Electrical.

Gener al Bids shall be submitted to the 
�� �� �� ������������ �� ������ �������������� ���� ���� � ������ ���� ���� ������
Dorchester Avenue, Boston, MA 02125,  be-
fore noon ( Bost on t im e)  on Decem ber  20, 
2023,  and opened for t hw it h.

The scope of work is detailed in the bid 
package.

Lisa Hoang, Assistant D irector
(No vember 27, D ecember 4, 2023)

#NY0097565

� � � � ��� � � �� � � � � � � ��� � � �� � �

Not ice of  Public Hear ing
 

Monda y, D ecember 18, 2023
������ �
���"�����"���"�����������������!������ �������������$�������"���
 �#������ -

ing
As Determined by the Medford Historical 

Commission
 
Notice is hereb y giv en to the Public that a 
�����"���������������
���"�� ���"���"������ �� ������ ���!������ ���
�#�������������������!��
been submitted to the Medf ord Historical 
Commission for the total demolition of the 
dwelling located at 56 Wareham Street. The 
Commission has determined that the build -
���������� �����"�!���"��������� ���"��� ���� �������������!������ ���$�������"�����#������-
���������� �!�������$���� ������������ �� ���"���� ������ �	�������� �������"�������� ���� -
ford Cit y Ordinances. In accordance with 
���� ���"������ �����	 ���� �	�����"������������ ���� �!�!�����������!������������������
a public hearing on Monda y, December 18, 
���� ������ �� �"���� ������ �"���������"��� ���� �� �����������"�������������������"��������
of the building at 56 Wareha m Street would 
be detrimental to the historical, cultur al, or 
architectur al heritage or resources of the 
Cit y of Medford.
 
The meeting will be held remotely via Zoom 
and  to view and participate in this hearing 
please use the f ollowing:
 
Access this meeting via Zoom remote vid -
eoconf erencing:
 

Join Z oom Meeting: 
https://z oom.us/j/96236192680

 
Call in via phone:
One tap mobile: 

+19292056099,,96236192680# US
Dial in: +1 929 205 6099 US   
Meeting ID : 962 3619 2680

 
Access liv e stream:
The meeting will also be liv e streamed at 
h t t p: / / m edford.vod.cast us. t v / vod/ index .
php/@liv e:ch3.
 
To participate while watching the liv estream, 
questions and comments ma y be emailed 
during the hearing to Historical Commis -
sion@Medf ord-MA. gov. For inf ormation re -
garding this hea ring, please visit www .med -
fordhistorica lcommission.org. Comments 
ma y be submitted prior to the meeting in 
writing to HistoricalCommission@Medf ord-
MA.gov.

�� �� ���������� � ����
#NY0099586

� � � � ��� � � �� � � � � � � ��� � � �� � �

 Cit y  of  Newt on
Legal Not ice

Monda y, D ecember 11, 2023
 
A Public Hearing will be held on Monda y, 
December 11, 2023, at 7:00PM before the 
PLANNING AND DEVELOPMENT BOARD 
AND THE ZONING & PLANNING COMMITTEE 
of the  Newton Cit y Council for the purpose 
of hearing the following petition at which 
time all parties interested in this item shall 
be heard.  Notice will be published Monda y, 
November 27,  202 3, and Monda y, Decem -
ber 4,  2023 in The Boston Her ald, with a 
copy posted online and in a conspicuous 
pla ce at Newton Cit y Hall.
 
Please Not e:  This m eet ing w il l  be v ir t ual 
and can be at t ended by  desk t op,  lapt op, 
t ablet  or  phone by  v isit ing t he follow-
ing l ink :  ht t ps: / / newt onm a- gov.zoom .
us/ j / 85700543612,  or  call 1- 646- 558-
8656 and use t he Meet ing I D:  857 0054 
3612.  The f inal agenda w il l  be post ed 
online on Fr iday,  Decem ber  8,  2023 at :  
h t t p s : / / w w w . n e w t o n m a . g o v / g o v e r n -
m ent / ci t y - cler k / ci t y - counci l / f r iday- pack-
et .  Please call t he Clerk ’s Off ice at  617-
796- 1210 for  m ore in form at ion.
 
Copies of the proposed changes, maps, and 
accompan ying materia ls are available at the 
���	������������ ���
�������
�������� ���
���������� �������� ���
�������� �
�����	���� ���� ����
ht t ps: / / www.newtonm a.gov/ governm ent /
ci t y - cler k / ci t y - counci l / counci l - st and ing-
committees/z oning-planning-committee
 
# 376- 23           Pet it ion t o rezone lot  on 
Dedham  St reet
KATHERINE ADAMS petitioning to amend 
the City of Newton’ s Zoning Map by chan g-
ing the current zoning of  the propert y 
known and numbe red 0 Dedha m St Off, 
Newton, MA,  and shown on the Cit y of  
Newton Assessor ’s database as Section 83, 
Block 36, Lot 3A,  currently zoned PUBLIC 
USE to SI NGLE RESI DENCE 1.

November 27 December 4
#NY0098864
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Majoring in science, technol-
ogy, engineering and mathemat-
ics (STEM) isn’t the only way to 
land a job that makes college 
worth it.

A liberal arts degree can pay 
o�, too — but you may need to 
put in more legwork than a STEM 
major would.

“Going to school and being a 
liberal arts major in and of itself 
is not going to give you the same 
outcomes as focusing on your ca-
reer preparation in tandem with 
going through your college expe-
rience,” says Joshua Kahn, associ-
ate director of research and public 
policy at the National Association 
of Colleges and Employers (NACE).

If you want to major in English, 
history, sociology or another non-
technical �eld, here are some ex-
pert-approved tips to help make 
your liberal arts degree pay o�.

Do your research
Before deciding on a college or 

speci�c degree program, research 
your post-diploma employment 
and salary prospects.

“Check out the schools that have 
really good internship rates for lib -
eral arts majors,” Kahn says. “Ask 
about resources at their career 
center, and what they’re speci�-
cally doing for liberal arts majors.”

Start career planning early
“Career-readiness is really an 

ongoing process. It’s not a one-
time thing, so I think it’s really 

important for students to start 
out early,” says Leigh Anne Byrd, 
assistant director of career de-
velopment and college relations 
at Virginia Tech, a large public 
university.

Work with a career counselor 
at your university or reach out 
to alumni for informational in -
terviews about their jobs. And 
while researching, remember that 
your future career doesn’t need to 
align perfectly with your major — 
especially in the liberal arts.

“A student might think that, as 
a history major, maybe they need 
to go into education, but history 
majors can work in the media, 
they can work in business, they 
can do nonpro�t work, they can 
work in the government or law,” 
Byrd says.

Get internship and work 
experience

An internship helps you build a 
resume, professional network and 
new skills.

“Employers say that students 
with these experiential learning 
and internship opportunities are 
deciding factors for them when 
they’re making selections of who 
their hires should be,” Kahn says.

Consider a second major, 
minor or certi�cate

While liberal arts majors have 
strong long-term salary pros-
pects, STEM students earn more 
straight out of school: 99 of the 
top 100 programs that lead to the 
highest average salaries in the 

four years after graduation are 
in STEM, �nance or economics, 
according to an April 2023 Col-
lege Scorecard analysis of 36,000 
undergraduate programs.

If you major in a liberal arts 
�eld, adding a second major, mi-
nor or professional certi�cate in a 
more technical subject could give 
you the biggest payo�.

Even if you don’t pursue a for-
mal STEM certi�cation as a liberal 
arts student, take as many elective 
classes as you can in areas like sta-
tistics, arti�cial intelligence and 
coding, says Mark Schneider, direc-
tor of the Education Department’s 
Institute of Education Sciences.

“You have to follow your pas-
sion, but you better have some 
skills to put bread on the table,” 
Schneider says.

ADVICE

How to make liberal arts degree count in workplace
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To: Public Notice <publicnotice@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Regine Desir <regine.desir@boston.gov>, Kellie Donovan <kellie.donovan@boston.gov>, Brianna Millor <Brianna.millor@boston.gov>, Jasmin Winn
<jasmin.winn@boston.gov>, Ross Cochran <stephen.cochran@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>
Cc: Jefferson Smith <jefferson@bulfinchstrategies.com>, Jay Youmans <jay@bulfinchstrategies.com>

Good morning!

I hope all is well! I am requesting that a notice be posted today to conform with the City's open meeting requirements:

The following application has been confirmed for a Community Outreach Meeting for a proposed Cannabis Establishment:

This is an application by Surf's Up Cannabis Venture LLC  for a Recreational Retail Cannabis Dispensary. License to be operated at the address of 770 Gallivan Boulevard in Dorchester - the scheduled date for the meeting will be
on Monday, December 18th at 6PM.

It will not be an in-person meeting. Details are as follows:

Date: December 18th, 2023
Time: 6:00PM!
Link: https://us02web.zoom.us/meeting/register/tZcsdO2qpjsqH9Efr1-3Oq5VdsypUIsLyNLL
Meeting ID: 831 3428 0055
Event password: 578113

Thank you!

Ayah

-- 
Ayah Roda | Associate Director, Government Affairs | 617.721.8231 | ayah@bulfinchstrategies.com | www.bulfinchstrategies.com

The information contained in this communication, including any attachments, is confidential and is intended only for the use of the recipient(s) named above. If the reader of this message is not an intended recipient, you are notified that any dissemination, distribution or copying of this communication is strictly

prohibited. If you receive this communication in error, please notify the sender immediately, and delete the communication, any attachments, and all copies.

770 Gallivan Boulevard Cannabis Flyer Updated.pdf
95K

Regine Desir <regine.desir@boston.gov> Mon, Dec 4, 2023 at 10:28 AM
To: Ayah Roda <ayah@bulfinchstrategies.com>
Cc: Public Notice <publicnotice@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Kellie Donovan <kellie.donovan@boston.gov>, Brianna Millor <Brianna.millor@boston.gov>, Jasmin Winn <jasmin.winn@boston.gov>, Ross Cochran
<stephen.cochran@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>, Jefferson Smith <jefferson@bulfinchstrategies.com>, Jay Youmans <jay@bulfinchstrategies.com>

Good Morning Ayah,  

Can you send the word doc for this posting please 

Best 

Regine 
[Quoted text hidden]

-- 

 RŽgine DŽsir, MCP 
Administrative Assistant
City of Boston: Office of the City Clerk
1 City Hall Square, Rm 601
Boston, MA 02201
Phone :!617-635-2047
Fax :!617-635-4658
Website: !www.boston.gov/city-clerk

This email is subject to!MGL: Chapt.66, Sec.10 Public Records Law                

Ayah Roda <ayah@bulfinchstrategies.com> Mon, Dec 4, 2023 at 10:30 AM
To: Regine Desir <regine.desir@boston.gov>
Cc: Public Notice <publicnotice@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Kellie Donovan <kellie.donovan@boston.gov>, Brianna Millor <Brianna.millor@boston.gov>, Jasmin Winn <jasmin.winn@boston.gov>, Ross Cochran
<stephen.cochran@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>, Jefferson Smith <jefferson@bulfinchstrategies.com>, Jay Youmans <jay@bulfinchstrategies.com>

Absolutely, see attached.

Ayah
[Quoted text hidden]

WORD 770 Gallivan Boulevard Cannabis Flyer Updated.docx
91K

Jasmin Winn <jasmin.winn@boston.gov> Mon, Dec 4, 2023 at 11:02 AM
To: Ayah Roda <ayah@bulfinchstrategies.com>
Cc: Brianna Millor <Brianna.millor@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>, Jay Youmans <jay@bulfinchstrategies.com>, Jefferson Smith <jefferson@bulfinchstrategies.com>,
Kellie Donovan <kellie.donovan@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Public Notice <publicnotice@boston.gov>, Regine Desir <regine.desir@boston.gov>, Ross Cochran <stephen.cochran@boston.gov>

Hi Ayah 

Are you only moving forward with recreational? The BCB approved both recreational and medical. The flyer you proposing to be posted is only states recreational.

Thank you 
Jasmin 

On Mon, Dec 4, 2023 at 10:19!AM Ayah Roda <ayah@bulfinchstrategies.com> wrote:
[Quoted text hidden]

Regine Desir <regine.desir@boston.gov> Mon, Dec 4, 2023 at 11:05 AM
To: Jasmin Winn <jasmin.winn@boston.gov>
Cc: Ayah Roda <ayah@bulfinchstrategies.com>, Brianna Millor <Brianna.millor@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>, Jay Youmans <jay@bulfinchstrategies.com>, Jefferson
Smith <jefferson@bulfinchstrategies.com>, Kellie Donovan <kellie.donovan@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Public Notice <publicnotice@boston.gov>, Ross Cochran <stephen.cochran@boston.gov>

Good Morning Jasmin and Ayah, 

Should I wait to post this meeting ?

Best 
[Quoted text hidden]

[Quoted text hidden]

Jay Youmans <jay@bulfinchstrategies.com> Mon, Dec 4, 2023 at 11:11 AM
To: Regine Desir <regine.desir@boston.gov>
Cc: Ayah Roda <ayah@bulfinchstrategies.com>, Brianna Millor <Brianna.millor@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>, Jasmin Winn <jasmin.winn@boston.gov>, Jefferson
Smith <jefferson@bulfinchstrategies.com>, Kellie Donovan <kellie.donovan@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Public Notice <publicnotice@boston.gov>, Ross Cochran <stephen.cochran@boston.gov>

Hi all,

Recreational only for the moment as we await the CCC aligning regs with state statute to allow for standalone medical use retail licenses. As the CCC requires a public meeting within 6 months of an application submission, we will do another
meeting at such time the CCC allows standalone medical. And we will of course coordinate with the BCB and ONS. 

Does that help? 

Yes, please do proceed with the notice as drafted. 

Thank you!

Jay
[Quoted text hidden]

Regine Desir <regine.desir@boston.gov> Mon, Dec 4, 2023 at 11:22 AM
To: Jay Youmans <jay@bulfinchstrategies.com>
Cc: Ayah Roda <ayah@bulfinchstrategies.com>, Brianna Millor <Brianna.millor@boston.gov>, Cannabis Board <cannabisboard@boston.gov>, Conor Newman <conor.newman@boston.gov>, Jasmin Winn <jasmin.winn@boston.gov>, Jefferson
Smith <jefferson@bulfinchstrategies.com>, Kellie Donovan <kellie.donovan@boston.gov>, Paul Flaherty <paul.j.flaherty@boston.gov>, Public Notice <publicnotice@boston.gov>, Ross Cochran <stephen.cochran@boston.gov>

Good Morning , 

The following meeting has been posted : https://www.boston.gov/public-notices/16059146
[Quoted text hidden]

https://us02web.zoom.us/meeting/register/tZcsdO2qpjsqH9Efr1-3Oq5VdsypUIsLyNLL
mailto:ayah@thinkjet.com
http://www.thinkjetstrategies.com/
https://mail.google.com/mail/u/0/?ui=2&ik=b4589ae3f9&view=att&th=18c3567f74fcf063&attid=0.1&disp=attd&realattid=f_lpr20s3z0&safe=1&zw
https://www.google.com/maps/search/1+City+Hall+Square,+Rm+601+Boston,+MA+02201?entry=gmail&source=g
https://www.google.com/maps/search/1+City+Hall+Square,+Rm+601+Boston,+MA+02201?entry=gmail&source=g
http://www.boston.gov/city-clerk
https://malegislature.gov/Laws/GeneralLaws/PartI/TitleX/Chapter66/Section10
https://mail.google.com/mail/u/0/?ui=2&ik=b4589ae3f9&view=att&th=18c357415ad847a5&attid=0.1&disp=attd&realattid=f_lpr2j5nn0&safe=1&zw
mailto:ayah@bulfinchstrategies.com
https://www.boston.gov/public-notices/16059146
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OWNER MAIL_ADDRESSEE MAIL_STREET_ADDRESS MAIL_CITY MAIL_STATE MAIL_ZIP_CODE New_Address

DONOVAN TIMOTHY J JR 11 CLOVER ST DORCHESTER, MA 02122 11 Clover St  Boston MA 02122

ARGIROS ALEXANDER A C/O CHARLES RIVER REALTY PO BOX 262 NORWOOD, MA 02062 Gallivan Blvd  Boston MA 02122

BAILEY SEAN 12 Clover ST, Unit 2 DORCHESTER, MA 02122 12 Clover St 2 Boston MA 02122

MORENO BRADLEY L 10 REV R M COSTELLO PL DORCHESTER, MA 02122 Rev R M Costello Pl  Boston MA 02122

WILSHERE PATRICIA R 67 FRANCONIA ST DORCHESTER, MA 02122 7 Clover St  Boston MA 02122

COMMONWEALTH OF MASS GALLIVAN BLVD DORCHESTER, MA 02122 Gallivan Blvd  Boston MA 02124

GENTILE ANTHONY C C/O NORMA & ANTHONY GENTILE 3 DUNNS TE DORCHESTER, MA 02122 3 Dunns Te  Boston MA 02122

CONNOLLY KIM 3 REV R M COSTELLO PL DORCHESTER, MA 02122 3 Rev R M Costello Pl  Boston MA 02122

FOUR 13 NEPONSET AV RLTY LLC MASS LLCC/O MOURAD ENTERPRISES, INC 815 GALLIVAN BL DORCHESTER, MA 02122 413 Neponset Av  Boston MA 02122

SPRING GAIL R 69 SHELLTON RD QUINCY, MA 02169 9 Rev R M Costello Pl  Boston MA 02122

NUGENT PETER 126 BURROUGHS ROAD BRAINTREE, MA 02122 5 Rev R M Costello Pl  Boston MA 02122

COMMONWEALTH OF MASS NEPONSET AVE DORCHESTER, MA 02122 Neponset Av  Boston MA 02122

MOURAD ENTERPRISES INC 815 GALLIVAN BL DORCHESTER, MA 02122 Gallivan Blvd  Boston MA 02124

RUSSO LOUIS J 7 REV R M COSTELLO PL DORCHESTER, MA 02122 7 Rev R M Costello Pl  Boston MA 02122

TWELVE CLOVER ST CONDO TRUST 12 CLOVER ST DORCHESTER, MA 02122 12 Clover St  Boston MA 02122

CONNOLLY KIM IF C/O KIM CONNOLLY 3 REV R M COSTELLO PL DORCHESTER, MA 02122 Rev R M Costello Pl  Boston MA 02122

FOLEY ERIC 10 CLOVER ST, Unit 3 DORCHESTER, MA 02122 10 Clover St 3 Boston MA 02122

MOURAD ENTERPRISES INC 815 GALLIVAN BL DORCHESTER, MA 02122 Gallivan Blvd  Boston MA 02124

CURLEY SALLY P 8 REV R M COSTELLO PL DORCHESTER, MA 02122 8 Rev R M Costello Pl  Boston MA 02122

P L PROPERTIES LLC 80 NEPONSET AVE DORCHESTER, MA 02122 Clover St  Boston MA 02122

GALLIVAN 7701 RLTY VNTRS LLC C/O CHARLES RIVER REALTY PO BOX 262 NORWOOD, MA 02062 Minot St  Boston MA 02122

BULGER RYAN M 12 Clover ST, Unit 3 DORCHESTER, MA 02122 12 Clover St 3 Boston MA 02122

10 CLOVER STREET CONDOMINIUM TRUST C/O 10 CLOVER STREET LLC 27 HILLSIDE RD WATERTOWN, MA 02472 10 Clover St  Boston MA 02122

ANDRADE JOSE S 16 MINOT ST DORCHESTER, MA 02122 16 Minot St  Boston MA 02122

NIEVES LUIS J 28 MINOT ST #2 DORCHESTER, MA 02122 28 Minot St  Boston MA 02122

COLLETTE STEVEN H 20 MINOT ST DORCHESTER, MA 02122 20 Minot St  Boston MA 02122

CITY OF BOSTON GALLIVAN BLVD DORCHESTER, MA 02122 Gallivan Blvd  Boston MA 02124

FRIEL MICHAEL M 9 WAVE AV #3 DORCHESTER, MA 02125 Dunns Te  Boston MA 02122

NEPONSET CIRCLE REALTY LLC C/O JOHN CARROLL 415 NEPONSET AVE DORCHESTER, MA 02122 415 Neponset Av  Boston MA 02122

COMMONWEALTH OF MASS GALLIVAN BLVD DORCHESTER, MA 02122 Gallivan Blvd  Boston MA 02124

CONNOLLY GERALD 4 REV R M COSTELLO PL DORCHESTER, MA 02122 4 Rev R M Costello Pl  Boston MA 02122

SCF RC FUNDING IV LLC C/O  PAPA  GINOS 600  RPOVIDENCE  HWY DEDHAM, MA 02026 748 Gallivan Blvd  Boston MA 02122

DRISCOLL FRANCIS X C/O FRANCIS DRISCOLL 6 REV R M COSTELLO PL DORCHESTER, MA 02122 6 Rev R M Costello Pl  Boston MA 02122

SOUTH BOSTON SAVINGS BANK C/O BANK OF AMER/ CORP RE NC1-001-03-81/ 101 N TRYON ST CHARLOTTE, NC 28255 740 Gallivan Blvd  Boston MA 02122

KELLY REBECCA 436 ASHMONT ST APT #1 DORCHESTER, MA 02122 10 Clover St 1 Boston MA 02122

SCF RC FUNDING IV LLC C/O  PAPA  GINOS 600  RPOVIDENCE  HWY DEDHAM, MA 02026 754 Gallivan Blvd  Boston MA 02122

COMMONWEALTH OF MASS 200 ELM DEDHAM, MA 02026 Gallivan Blvd  Boston MA 02124

NGUYEN ALEX 30 Minot ST DORCHESTER, MA 02122 30 Minot St  Boston MA 02122

MORENO BRADLEY L 10 REV R M COSTELLO PL DORCHESTER, MA 02122 10 Rev R M Costello Pl  Boston MA 02122

FORD ROBERT M 12 MINOT ST DORCHESTER, MA 02122 12 Minot St  Boston MA 02122

ARGIROS ALEXANDER A C/O CHARLES RIVER REALTY PO BOX 262 NORWOOD, MA 02062 770 Gallivan Blvd  Boston MA 02122

MURPHY WILLIAM J 8 CLOVER ST DORCHESTER, MA 02122 8 Clover St  Boston MA 02122

LUU MORRIS V 11 REV R M COSTELLO PL DORCHESTER, MA 02122 11 Rev R M Costello Pl  Boston MA 02122

P L PROPERTIES LLC 80 NEPONSET AVE DORCHESTER, MA 02122 756 Gallivan Blvd  Boston MA 02122

COMMONWEALTH OF MASS GALLIVAN BL DORCHESTER, MA 02124 Gallivan Blvd  Boston MA 02124

SHOLES BOSTON LLC 1375 WARWICK AVE WARWICK, RI 02888 761 Gallivan Blvd  Boston MA 02124

BEARE MALACHY 26 Minot ST DORCHESTER, MA 02122 26 Minot St  Boston MA 02122

HARBOR HEALTH SERVICES INC 398 NEPONSET AV DORCHESTER, MA 02122 Neponset Av  Boston MA 02122

NEPONSET COMM SERV INC MASS CP 396 NEPONSET AV DORCHESTER, MA 02125 4 Minot St  Boston MA 02122

SCF RC FUNDING IV LLC C/O  PAPA  GINOS 600  RPOVIDENCE  HWY DEDHAM, MA 02026 Gallivan Blvd  Boston MA 02122

BURKE SEAN F C/O SEAN BURKE 13 REV ROBERT M COSTELLO PL DORCHESTER, MA 02122 13 Rev R M Costello Pl  Boston MA 02122

MIDDLETON ERNEST 12 REV R M COSTELLO PL DORCHESTER, MA 02122 12 Rev R M Costello Pl  Boston MA 02122

THIRTEEN CLOVER ST LLC C/O FRANCIS W ARMSTRONG 13 CLOVER ST DORCHESTER, MA 02122 Clover St  Boston MA 02122

,    Boston MA 

FLEET BANK OF MASS NA C/O SANTANDER BANK/LEASE ADMINISTRATION 2 MORRISSEY BLVD, MA1-MB4-02-02 DORCHESTER, MA 02125 790 Gallivan Blvd  Boston MA 02122

DONOVAN WILLIAM 12 CLOVER ST #1 DORCHESTER, MA 02122 12 Clover St 1 Boston MA 02122

GLAVIN MARY A HRS C/O WALL 56 CHICKATAWBUT ST DORCHESTER, MA 02122 Dunns Te  Boston MA 02122

HO TONY HAN VAN 24 MINOT ST DORCHESTER, MA 02122 24 Minot St  Boston MA 02122

HARRINGTON SHANE 10 Clover ST, Unit 2 DORCHESTER, MA 02122 10 Clover St 2 Boston MA 02122

Abutters Parcels 2023-3
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $500.00 

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

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

Certificate of Organization       
(General Laws, Chapter )   

Identification Number:   001616768 

1. The exact name of the limited liability company is:   SURF'S UP CANNABIS VENTURES LLC  

2a. Location of its principal office:  
No. and Street:  770 GALLIVAN BOULEVARD  
City or Town: DORCHESTER State: MA   Zip:  02122 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:   
 
No. and Street:  770 GALLIVAN BOULEVARD 
City or Town: BOSTON State: MA   Zip:  02122 Country: USA 

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

 
APPLYING FOR A LICENSE WITH THE CANNABIS CONTROL COMMISSION. 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: MICHELLE FOLEY 
No. and Street:  47 RALPH TALBOT STREET  
City or Town: SOUTH WEYMOUTH State: MA   Zip:  02190 Country: USA 

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

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  WILLIAM KARGER          9015 GRAYSON CIRCLE 

MOUNT JULIET, TN 37122 USA  

MANAGER  RICHARD PARSONS          371 BELMONT STREET 
QUINCY, MA 02170 USA  

MANAGER  CHRISTINE ARGIROS          P.O. BOX 262 
NORWOOD, MA 02062 USA  

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

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
SOC SIGNATORY  MICHELLE FOLEY          47 RALPH TALBOT STREET 

SOUTH WEYMOUTH, MA 02190 USA  

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  RICHARD PARSONS          371 BELMONT STREET 

QUINCY, MA 02170 USA  

REAL PROPERTY  WILLIAM KARGER          9015 GRAYSON CIRCLE 
MOUNT JULIET, TN 37122 USA  

9. Additional matters:   

SIGNED UNDER THE PENALTIES OF PERJURY, this 4 Day of November, 2022,  
MICHELLE FOLEY  

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

 
© 2001 - 2022 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

November 04, 2022 07:57 AM
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $100.00 

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

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

Certificate of Amendment       
(General Laws, Chapter )   

Identification Number:   001616768 

The date of filing of the original certificate of organization:    11/4/2022 

1.a. Exact name of the limited liability company:   SURF'S UP CANNABIS VENTURES LLC 

1.b. The exact name of the limited liability company as amended , is:   SURF'S UP CANNABIS 
VENTURES LLC   

2a. Location of its principal office:  
No. and Street:  770 GALLIVAN BOULEVARD  
City or Town: DORCHESTER State: MA   Zip:  02122 Country: USA 

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

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: MICHELLE FOLEY 
No. and Street:  47 RALPH TALBOT STREET  
City or Town: SOUTH WEYMOUTH State: MA   Zip:  02190 Country: USA 

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  RICHARD PARSONS          371 BELMONT STREET 

QUINCY, MA 02170 USA  

MANAGER  CHRISTINE ARGIROS          P.O. BOX 262 
NORWOOD, MA 02062 USA  

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
SOC SIGNATORY  MICHELLE FOLEY          47 RALPH TALBOT STREET 

SOUTH WEYMOUTH, MA 02190 USA  

MA SOC   Filing Number: 202253197230     Date: 11/10/2022 12:01:00 PM



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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  RICHARD PARSONS          371 BELMONT STREET 

QUINCY, MA 02170 USA  

9. Additional matters:   

10. State the amendments to the certificate:  
REMOVAL OF WILLIAM KARGER AS MANAGER AND PERSON AUTHORIZED TO EXECUTE, A
CKNOWLEDGE, DELIVER AND RECORD ANY RECORDABLE INSTRUMENT PURPORTING TO 
AFFECT AN INTEREST IN REAL PROPERTY. 

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

SIGNED UNDER THE PENALTIES OF PERJURY, this 10 Day of November, 2022,  
RICHARD PARSONS , Signature of Authorized Signatory. 
 

 
© 2001 - 2022 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

November 10, 2022 12:01 PM

MA SOC   Filing Number: 202253197230     Date: 11/10/2022 12:01:00 PM
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EXECUTION  VERSION 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

�6�8�5�)�¶�6���8�3���&�$�1�1�$�%�,�6���2�3�(�5�$�7�,�2�1�6�� LLC  
 

AMENDED  AND RESTATED OPERATING  AGREEMENT 

DATED AS OF OCTOBER 15, 2023 

 
 
 
 
 
 
 
 
 
 
THE COMPANY INTERESTS REPRESENTED BY THIS LIMITED LIABILITY  COMPANY 
AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES 
SECURITIES ACT OF 1933, AS AMENDED, OR UNDER ANY OTHER APPLICABLE 
SECURITIES LAWS. SUCH INTERESTS MAY  NOT BE SOLD, ASSIGNED, PLEDGED OR 
OTHERWISE DISPOSED OF AT ANY TIME WITHOUT EFFECTIVE REGISTRATION 
UNDER SUCH ACT AND LAWS OR EXEMPTION THEREFROM AND COMPLIANCE 
WITH THE OTHER SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY SET FORTH 
HEREIN. 

 
THE COMPANY INTERESTS REPRESENTED BY THIS LIMITED LIABILITY  COMPANY 
AGREEMENT ARE ALSO SUBJECT TO ADDITIONAL RESTRICTIONS ON TRANSFER 
AND REPURCHASE OPTIONS SET FORTH IN THIS AGREEMENT. 

 
 

 

 



THIS AMENDED AND RESTATED OPERATING AGREEMENT ("Agreement") of 
�6�X�U�I�¶�V�� �8�S�� �&�D�Q�Q�D�E�L�V�� �2�S�H�U�D�W�L�R�Q�V�� LLC, a Massachusetts limited liability company (the 
"Company"), is made as of October 15, 2023 (the Effective Date") by and among the persons 
named on Schedule 1 hereto as the Members of the Company. The parties hereto, intending 
to be legally bound, agree as follows: 

 
ARTICLE 1 

ORGANIZATIONAL  MATTERS  
 
Section 1.1 Formation of Limited  Liability  Company 

 
The Company became a limited liability company under the laws of the Commonwealth of 
Massachusetts and pursuant to the Act on November 4, 2022, by the filing of a Certificate of 
Organization (the "Certificate") with the Secretary of State of the Commonwealth of 
Massachusetts, as required by the Act. 

 
1.2 Name 

 
The name of the Company shall be �6�X�U�I�¶�V�� �8�S�� �&�D�Q�Q�D�E�L�V�� �2�S�H�U�D�W�L�R�Q�V�� LLC, provided that the 
Management Committee (defined below) may select and utilize various trade names from time to 
time. The Management Committee may change the name of the Company, subject to the terms of 
this Agreement and applicable law. 

 
1.3 Offices 

 
The registered office of the Company in the Commonwealth of Massachusetts is the office named 
in the Certificate or such other office (which need not be a place of business of the Company) as 
the Management Committee may designate. The registered agent of the Company in the 
Commonwealth of Massachusetts is the person named in the Certificate or such other Person or 
Persons as the Management Committee may subsequently designate in the manner provided by 
law. The principal office of the Company is 770 Gallivan Boulevard, Boston, MA 02122, or at 
such other place as the Management Committee may designate, which need not be in the 
Commonwealth of Massachusetts. 

 
1.4 Purpose 

 
The purpose of the Company is to own and operate, as a licensed entity, directly or indirectly 
through a Subsidiary and/or joint ventures, one or more businesses (each a "Location", and 
together the "Locations") and to engage in the sale of products within the cannabis industry, to 
perform any other purposes approved by the Management Committee, and to exercise all of the 
rights and the performance of all of the obligations that relate to such activities, and to engage in 
such other activities directly related to the foregoing business as may be necessary, advisable or 
appropriate in the discretion of the Management Committee (collectively, the "Business"). 
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1.5 Fiscal Year 
 
The fiscal year of the Company shall be the calendar year or such other fiscal year as the 
Management Committee shall determine. 

 
1.6 Term 

 
The Company was formed on the date of filing of the Certificate and its period of existence shall 
be perpetual until termination and dissolution thereof in accordance with the provisions of Article 
9 of this Agreement. 

 
1.7 Capitalized Terms 

 
Capitalized terms used but not defined herein shall have the meanings ascribed to them in Section 
10.1 of this Agreement. 

 
ARTICLE  2 

CAPITAL  CONTRIBUTIONS  AND CAPITAL  ACCOUNTS 
 
2.1 Initial  Capital Contributions;  Units 

 
The membership interests of the Members shall be represented by issued and outstanding Units, 
which shall be classified as Class A or Class B. No type, class or series of Units shall be certificated 
unless otherwise determined by the Management Committee. The total number of Units which the 
Company is authorized to issue and the authorized capital of the Company shall be designated by 
the Management Committee as either shares of Class A or Class B Units. Each Member listed on 
Schedule 1 has made, or contemporaneously with the execution of this Agreement will make, a 
capital contribution to the Company in the amount set forth on Schedule 1 and is deemed to own 
�W�K�H���8�Q�L�W�V���V�H�W���I�R�U�W�K���R�S�S�R�V�L�W�H���V�X�F�K���0�H�P�E�H�U�¶�V���Q�D�P�H���R�Q���6�F�K�H�G�X�O�H��1. 

 
2.2 No Additional  Capital Contribution  

 
The Members shall not be required to make any additional capital contributions. 

 
2.3 Capital Accounts 

 
Separate and individual Capital Accounts shall be established and maintained by the Company for 
each Member in accordance with the rules of Treasury Regulation Section 1.704-1(b)(2)(iv). The 
Capital Account of each Member shall be credited with the �0�H�P�E�H�U�¶�V capital contributions (at fair 
market value with respect to contributed property, net of any liabilities assumed by the Company 
in connection with such contribution or to which such contributed property is subject) and shall be 
appropriately adjusted to reflect each �0�H�P�E�H�U�¶�V allocations of Net Profits and Net Losses, the fair 
market value of property distributed (net of any liabilities assumed by such Member or any 
liabilities to which such property is subject) to the Member and such other adjustments as shall be 
required by Code Section 704 and the Treasury Regulations promulgated thereunder. 
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2.4 Limited  Liability  
 
No Manager or Member shall be personally liable to satisfy any judgment, decree, or order of a 
court for, or be personally liable to satisfy in any other manner, any debt, obligation, or liability 
(whether arising in contract, tort or otherwise) of the Company solely by reason of being a Manager 
or Member. 

 
2.5 No Interest on or Right to Withdraw  Capital Contributions;  Negative Capital 
Accounts 

 
No interest shall be paid by the Company and no Member shall have the right to receive interest 
on capital contributions or on the balance in any capital account and no Member shall have the 
�U�L�J�K�W�� �W�R�� �Z�L�W�K�G�U�D�Z�� �W�K�H�� �0�H�P�E�H�U�¶�V�� �F�D�S�L�W�D�O�� �F�R�Q�W�U�L�E�X�W�L�R�Q�� �R�U��to demand or receive a return of the 
�0�H�P�E�H�U�¶�V�� �F�D�S�L�W�D�O�� �F�R�Q�W�U�L�E�X�W�L�R�Q�� �R�U�� �W�R�� �R�W�K�H�U�Z�L�V�H�� �Z�L�W�K�G�U�D�Z�� �D�V�� �D�� �0�H�P�E�H�U���� �1�R�� �0�H�P�E�H�U�� �V�K�D�O�O�� �E�H��
required to pay to any other Member or the Company any deficit or negative balance that may 
�H�[�L�V�W���I�U�R�P���W�L�P�H���W�R���W�L�P�H���L�Q���V�X�F�K���0�H�P�E�H�U�¶�V Capital Account (including upon and after dissolution 
of the Company). 

 
2.6 Additional  Units 

 
Subject to Section 4.1(b), no Member shall have the right to make additional capital contributions 
to the Company without the consent of a majority vote of the members of the Management 
Committee. Subject to Section 4.1(b), subsequent to the initial issuance of Units, additional Units 
may be authorized, issued and sold by the Company to any Person, whether or not already a 
Member, in such number, amount and upon such terms and conditions as are determined by a 
majority vote of the Members of the Company, based upon their respective percentage ownership 
interests in the Company (the "Additional Units"); provided however, that no Additional Units 
shall be issued and sold unless such Additional Units shall have first been offered to the Members 
pursuant to Section 2.7 below. Any Person purchasing Additional Units shall become a Member 
of the Company for all purposes upon signing a counterpart to this Agreement. 

 
2.7 Pre-Emptive Rights. 

 
(a) Subject to the exclusion provided for in subsection (d) and Section 4.1(b) below, before 

the Company may issue and sell Additional Units to any Person (including an existing Member, 
but excluding any issuances which are made on a pro rata basis to all Members) (the "Proposed 
Purchaser") the Company must first make a bona fide offer (the "Offer") to sell such Additional 
Units to all of the existing Members in accordance with this Section 2.7. The Company shall 
provide written notice to each Member, which shall set forth (i) the identity of the Proposed 
�3�X�U�F�K�D�V�H�U�������L�L�����W�K�H���W�R�W�D�O���Q�X�P�E�H�U���R�I���$�G�G�L�W�L�R�Q�D�O���8�Q�L�W�V���V�X�E�M�H�F�W���W�R���W�K�H���2�I�I�H�U���D�Q�G���V�X�F�K���0�H�P�E�H�U�¶�V���S�U�R��
rata portion thereof, (iii) the purchase price thereof, which must be stated in United States dollars 
(the "Offer Price"), and (iv) all other terms of the Offer, including the closing date, which shall not 
be earlier than twenty (20) days or later than one hundred twenty (120) days after the date notice 
of the Offer (the "Notice Date") is given by the Company to the Members (collectively items (i) 
through (iv), the "Offer Terms"); provided, however, that any of the foregoing requirements may 
be waived with the written consent of all Members. Each Member shall have fifteen (15) business 
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days ("Preemptive Period") to elect to purchase all or a portion of such �0�H�P�E�H�U�¶�V pro rata portion 
as set forth in the Offer, by providing written notice to the Company (e-mail being sufficient) of 
such election. The Offer Terms, including the Offer Price, made to the Members pursuant to this 
Section 2.7 shall be no less favorable (and in the case of the Offer Price, no greater) than the terms 
on which such Additional Units are to be sold to the Proposed Purchaser. For purposes of this 
Section 2.7, a �0�H�P�E�H�U�¶�V "pro rata portion" shall be the product of the total Additional Units being 
offered in connection with an Offer multiplied by a fraction (i) the numerator of which is the 
number of Units such Member owns as of the Notice Date and (ii)  the denominator is the aggregate 
number of Units owned by all the Members as of the Notice Date. 

 
(b) �,�I���D�Q�\���0�H�P�E�H�U���G�R�H�V���Q�R�W���H�[�H�U�F�L�V�H���V�X�F�K���0�H�P�E�H�U�¶�V���R�S�W�L�R�Q���W�R���S�X�U�F�K�D�V�H���D�O�O���R�U���D���S�D�U�W���R�I���L�W�V��

pro rata portion of the Additional Units pursuant to Section 2.7(a) (such remainder, the "Remaining 
Additional Units"), then within five (5) days of the expiration of the Preemptive Period, the 
Company shall notify any Member that has elected to purchase all of its pro rata portion pursuant 
to Section 2.7(a) of the opportunity to purchase all or a portion of such Remaining Additional 
Units. Such Member shall have fifteen (15) days to elect to purchase all such Remaining Additional 
Units. If more than one Member is eligible to purchase Remaining Additional Units pursuant to 
this Section 2.7(b), such Members shall be entitled to purchase their ratable portion of such 
Remaining Additional Units, determined based on the ratio of Units held by such Member relative 
to the Units held by all such eligible Members. 

 
(c) If any Member does not exercise such �0�H�P�E�H�U�¶�V�� �R�S�W�L�R�Q�� �W�R�� �S�X�U�F�K�D�V�H�� �D�Q�\�� �$�G�G�L�W�L�R�Q�D�O��

Units or Remaining Additional Units pursuant to Section 2.7(a) or 2.7(b) (or if  any such Member 
fails to pay the Offer Price in the time frame set forth for payment in the Offer notice), the Company 
may sell any such unpurchased Additional Units to the Proposed Purchaser; provided, that such 
sale shall occur not later than one hundred eighty (180) days after the Notice Date and only in 
accordance with the Offer Terms (except with regard to the sale price which may exceed the Offer 
Price). In the event a sale contemplated by the preceding sentence is not consummated within one 
hundred eighty (180) days, any sale beyond such time shall again be subject to this Section 2.7. 

 
(d) This section shall not apply to any Units reserved for an equity incentive plan approved 

under this Agreement, or otherwise issued to employees, consultants, advisors and the like for 
purposes of compensation. 

 
2.8 Investment Representations and Acknowledgments 

 
Each of the Members represents and acknowledges to the Company as of the date hereof (or, with 
regard to any later-admitted Member, as of the date such Member executes a counterpart signature 
or joinder to this Agreement), with respect to the issuance of Units to such Member, as follows: 

 
(a) T�K�H���8�Q�L�W�V���D�U�H���E�H�L�Q�J���S�X�U�F�K�D�V�H�G���I�R�U���W�K�H���0�H�P�E�H�U�¶�V���R�Z�Q���D�F�F�R�X�Q�W���D�Q�G���I�R�U���L�Q�Y�H�V�W�P�H�Q�W���D�Q�G��

not with a view to or for resale in connection with any distribution or public offering of the Units 
within the meaning of the Securities Act of 1933, applicable state securities laws, and other 
applicable securities laws and rules (collectively the "Securities Laws"). 
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(b) The Member has such knowledge and experience in financial and business matters that 
the Member is capable of evaluating the merits and risks of the purchase of the Units. 

 
(c) All documents, records, and books pertaining to the Company and the purchase of the 

Units have been made and are available to the Member and representatives of the Member, and 
the Member has had an opportunity to ask questions of and receive answers from all persons related 
to the Company concerning the Company and the Units. 

 
(d) The Units have not been registered under any of the Securities Laws and cannot be 

resold or otherwise disposed of and must be held indefinitely unless they are subsequently 
registered under the Securities Laws or an exemption from registration is available. 

 
(e) The exemption under Rule 144 under the Securities Act of 1933 may not be available 

for the resale of the Units. 
 

(f) The Company is under no obligation and does not intend to register the Units under the 
Securities Laws or to effect compliance with any exemption from registration under the Securities 
Laws in the future. 

 
(g) The Member has not been subject to any criminal, civil, administrative, or other legal 

proceeding in any domestic or foreign jurisdiction that would disqualify the Member from owning 
Units in the Company, and the Member has complied in all respects with any provisions otherwise 
limiting ownership or control of a marijuana business under Chapter 935 of the Code of 
Massachusetts Regulations. 

 
2.9 Drag-Along 

 
(a) Subject to Section 4.1(b), in the event that the sale of the Company (whether by merger, 

�U�H�R�U�J�D�Q�L�]�D�W�L�R�Q�����F�R�Q�V�R�O�L�G�D�W�L�R�Q���V�D�O�H���R�I���D�O�O���R�U���V�X�E�V�W�D�Q�W�L�D�O�O�\���D�O�O���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V���D�V�V�H�W�V���R�U���V�D�O�H����directly 
or indirectly, of all of the outstanding Units) to an unaffiliated third-party is approved by the 
consent of a majority of the Members of the Company, based upon their respective percentage 
ownership interests in the Company (an "Approved Sale"), each and every one of the other 
Members (each, a "Drag-Along Member") agrees to sell in such Approved Sale all Units held by 
such Drag-Along Member for the same form and amount of consideration per class of Unit and 
otherwise on the same terms and conditions upon which all other Members sell their Units. 

 
(b) Each Member hereby waives, to the extent permitted by applicable law, all rights to 

object to or dissent from such Approved Sale and hereby agrees to consent to and raise no 
objections against such Approved Sale. The Company and the Members hereby agree to cooperate 
fully in any Approved Sale and not to take any action prejudicial to or inconsistent with such 
Approved Sale. 

 
(c) At least thirty (30) days prior to the anticipated closing date of an Approved Sale, the 

Company shall provide a written notice (the "Drag-Along Notice") of the Approved Sale to the 
Drag-Along Members. The Drag-Along Notice must set forth the consideration per Unit (per Unit 
class, if  applicable) to be paid in such Approved Sale and the other terms and conditions of the 
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Approved Sale and include copies of the documents to be executed by such Drag-Along Members 
(collectively, "Ancillary Documents"), which may include, but not be limited to, transfer 
agreements, sale agreements, escrow agreements, consents, assignments, releases and waivers. Not 
later than 15 days after receipt of the Drag-Along Notice, each of the Drag-Along Members shall 
deliver to the Management Committee an unconditional agreement in writing to sell all of such 
Drag-�$�O�R�Q�J�� �0�H�P�E�H�U�¶�V�� �U�L�J�K�W���� �W�L�W�O�H�� �D�Q�G�� �L�Q�W�H�U�H�V�W�� �L�Q�� �V�X�F�K�� �'�U�D�J-�$�O�R�Q�J�� �0�H�P�E�H�U�¶�V�� �8�Q�L�W�V�� �S�X�U�V�X�D�Q�W���W�R��
this Section 2.9 simultaneously with the consummation of such Approved Sale in exchange for 
delivery to such Drag-Along Member of the consideration therefor and all Ancillary Documents 
required to be executed in connection with such Approved Sale (the release of which may be 
conditioned upon consummation of the Approved Sale). Each Member will  be obligated to (i) pay 
its respective pro rata share of the expenses incurred by the Members in connection with any such 
Approved Sale to the extent not paid or reimbursed by the Company or unaffiliated third-party 
purchaser; provided, that no Member shall be obligated to make any out-of-pocket expenditure 
prior to the consummation of the Approved Sale, �D�Q�G�����L�L�����V�K�D�O�O���E�H���U�H�V�S�R�Q�V�L�E�O�H���I�R�U���V�X�F�K���0�H�P�E�H�U�¶�V��
pro rata share in any purchase price adjustments, indemnification or other obligations that the 
sellers of Units, other equity interests or assets are required to provide in connection with such sale 
so that proceeds will be distributed as if they had been distributed after giving effect to such 
adjustments, indemnification and other obligations (other than any such obligations that relate 
specifically to a particular Member, such as indemnification with respect to representations and 
�Z�D�U�U�D�Q�W�L�H�V�� �J�L�Y�H�Q���E�\�� �D�� �0�H�P�E�H�U�� �L�Q�G�L�Y�L�G�X�D�O�O�\�� �U�H�J�D�U�G�L�Q�J�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �W�L�W�O�H�� �W�R�� �D�Q�G�� �R�Z�Q�H�U�V�K�L�S�� �R�I��
Units); provided, that all representations, warranties, covenants and indemnities shall be made by 
the Members severally and not jointly and no Member will be obligated in connection with an 
Approved Sale to agree to indemnify or hold harmless the transferees with respect to an amount in 
excess of the net cash proceeds paid to such Member in connection with such Approved Sale. In 
connection with any Approved Sale, each Member appoints the members of the Management 
Committee or its designee as its representative to make all decisions in connection with any sale 
agreement (including the right to resolve any potential indemnification claims or other disputes on 
behalf of all Members). In the event that any Member receives a Drag-Along Notice pursuant to 
this Section 2.9(c), such Member agrees to use its commercially reasonable efforts, to take, or 
cause to be taken, all action and to do, or cause to be done, all things necessary, proper or advisable, 
under applicable laws and regulations (including, without limitation, to ensure that all appropriate 
legal and other requirements are met and all consents of third parties are obtained), to consummate 
the proposed transactions contemplated by this Section 2.9. If any such vote is required by 
applicable law, each Member agrees that, in addition to any of the requirements of the immediately 
preceding sentence, such Member shall vote all of its Units in favor of the transaction. The 
Members hereby appoint the members of the Management Committee or its designee as its 
attorney in fact to enter into any agreements to effectuate this Section 2.9(c). If the closing of the 
Approved Sale does not occur within 90 days following the date of the Drag-Along Notice, on the 
terms set forth therein, the Company and the Members may not then effect a transaction subject to 
this Section 2.9 without again fully complying with the provisions of this this Section 2.9(c). 
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ARTICLE  3 
CASH FLOW  PAYMENTS;  ALLOCATIONS  AND DISTRIBUTIONS  

 
3.1 Allocation of Net Profits and Net Losses 

 
Except as otherwise required by law, Net Profits and Net Losses shall be allocated in proportion 
to the �0�H�P�E�H�U�V�¶ respective ownership of Units. The intent of the foregoing allocation is to comply 
with Treasury Regulations Section 1.704-1(b) and to ensure that the Members receive allocations 
of Net Profits and Net Losses pursuant to this Section 3.1 in accordance with their relative 
economic interests in the Company. 

 
3.2 Special Allocations 

 
Notwithstanding Section 3.1, appropriate adjustments shall be made to the allocations to the extent 
required to comply with the "qualified income offset," "minimum gain chargeback," "partner 
nonrecourse debt minimum gain chargeback," "nonrecourse deductions" and "partner nonrecourse 
deductions" rules of the Treasury Regulations promulgated pursuant to Code Section 704(c). To 
the extent permitted by such Treasury Regulations, the allocations in such year and subsequent 
years shall be further adjusted so that the cumulative effect of all of the allocations shall be the 
same as if all such allocations were made pursuant to the allocation provisions hereof without 
regard to this section. 

 
3.3 Tax Allocations 

 
The income, gains, losses, credits, and deductions recognized by the Company shall be allocated 
among the Members, for U.S. federal, state, and local income tax purposes, to the extent permitted 
under the Code and the Treasury Regulations, in the same manner that each such item is allocated 
�W�R���W�K�H���0�H�P�E�H�U�V�¶���&�D�S�L�W�D�O���$�F�F�R�X�Q�W�V�����H�[�F�H�S�W���D�V���S�U�R�Y�L�G�H�G���L�Q���6�H�F�W�L�R�Q�V�����������D�����D�Q�G�����E���� 

 
(a) If property is contributed to the Company by a Member, and there is a difference 

between the basis of such property to the Company for U.S. federal income tax purposes and the 
Gross Asset Value at the time of its contribution, then items of income, gain, deduction and loss 
with respect to such property, as computed for U.S. federal income tax purposes (but not for book 
purposes), shall be allocated (in any permitted manner determined by the Management Committee) 
among the Members so as to take account of such book/tax difference as required by Code Section 
704(c). 

 
(b) If  property (other than property described in Section 3.3(b)) of the Company is reflected 

in the Capital Accounts of the Members and on the books of the Company at a Gross Asset Value 
that differs from the adjusted basis of such property for U.S. federal income tax purposes by reason 
of a revaluation of such property, then items of income, gain, deduction and loss with respect to 
such property, as computed for U.S. federal income tax purposes (but not for book purposes), shall 
be allocated among the Members in a manner that takes account of the difference between the 
adjusted basis of such property for U.S. federal income tax purposes and its Gross Asset Value in 
the same manner as differences between the adjusted basis and fair market value are taken into 
account in determining the Member�V�¶���V�K�D�U�H���R�I���W�D�[���L�W�H�P�V���X�Q�G�H�U���&�R�G�H���6�H�F�W�L�R�Q�����������F���� 
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3.4 Distributions from Operations 
 

(a) Except for Tax Distributions under Section 3.5, distributions to Members from the 
Company shall be made from Cash Flow according to an agreed upon schedule determined by 
unanimous consent of the Managers.  

 
(b) For purposes of this section, neither a reimbursement to a Manager or a Member for an 

expenditure properly considered as a cost or expense of the Company, nor the payment by the 
Company of any fee to a Manager or Member, nor the payment to a Manager or Member of any 
principal or interest on any loan, shall be considered a distribution to a Member. 

 
(c) All  distributions, upon dissolution or otherwise, shall be made solely from the Property 

�D�Q�G���Q�R���0�H�P�E�H�U�����H�Y�H�Q���L�I�� �W�K�H���0�H�P�E�H�U���K�D�V���D���G�H�I�L�F�L�W���E�D�O�D�Q�F�H���L�Q���W�K�H���0�H�P�E�H�U�¶�V���F�D�S�L�W�D�O�� �D�F�F�R�X�Q�W�����R�U��
Manager shall be personally liable for any such return. Any securities or other assets distributed 
to the Members shall be valued at their fair market value as determined in good faith by the 
Management Committee. 

 
(d) Notwithstanding any other provision contained in this Agreement, the Company shall 

not make a distribution to a Member if  such distribution would violate the Act or other applicable 
law. 

 
(e) Subject to Section 4.1(b), there shall be no in-kind distributions without the consent of 

a majority of the members of the Management Committee. 
 

3.5 Tax Distributions 
 

(a) The Management Committee may, in their sole discretion, if such funds are available, 
cause the Company to distribute to each Member, within ninety (90) days after the end of its fiscal 
year, an amount of cash at least sufficient to reimburse the Members for any income taxes payable 
in respect of his or its distributive share of the �&�R�P�S�D�Q�\�¶�V income during the preceding fiscal year 
(such distributions, "Required Minimum Tax Distributions"). The Company accountant shall 
determine a single income tax rate (state and federal) which shall be applied for the purposes of 
this paragraph to all Members, regardless of their individual tax rate. 

 
(b) Any distribution made pursuant to Section 3.5(a) which exceeds the amount of the 

Required Minimum Tax Distribution for any tax year shall not affect the determination of the 
Required Minimum Tax Distribution for any subsequent tax year. Notwithstanding anything to the 
contrary in this Section 3.5, the Company shall be under no obligation to make any Required 
Minimum Tax Distribution if such distribution (i) is then prohibited under applicable law, (ii) is 
then prohibited under any agreement to which the Company is a party or (iii) would materially 
�L�P�S�D�L�U���W�K�H���&�R�P�S�D�Q�\�¶�V���D�E�L�O�L�W�\���W�R���F�R�Q�G�X�F�W���L�W�V���D�I�I�D�L�U�V���R�U���W�K�H���%�X�V�L�Q�H�V�V�� 

 
3.6 Distributions Other Than From Operations 

 
All  cash from a Capital Transaction shall be distributed to the Members according to the order and 
priority set forth in Section 3.4 above. 
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ARTICLE  4. 

MANAGEMENT:  RIGHTS, POWERS AND OBLIGATIONS  OF A MANAGER  
 
4.1 Management and Control  in General. 

 
(a) Powers of Managers. The business of the Company shall be exercised by or under the 

direction of the Management Committee, acting as a majority of the members of the Management 
Committee, and the Members shall have no right (unless otherwise granted by the Management 
Committee) to act on behalf of or bind the Company. The Management Committee will  have full, 
exclusive and complete discretion to manage and control the business and affairs of the Company, 
to make all decisions affecting the business and affairs of the Company, and to take all such actions 
as it reasonably deems necessary or appropriate to accomplish the purposes of the Company as set 
forth herein. Each of the Managers shall have all the rights, powers and obligations of a manager 
as provided in the Act and as otherwise provided by law, provided, that a Manager shall only have 
the right to exercise such authority upon (i), if  applicable, receipt of the required approval set forth 
in Section 4.1(b) below, and (ii)  having been so authorized by the Management Committee. Once 
authorized pursuant to the immediately preceding sentence, any Manager may act to bind the 
Company and to sign contracts on behalf of the Company. 

 
4.2 Number and Appointment of Managers; Removal 

 
(a) The Company shall have three (3) Managers (the "Management Committee"), who will 

be appointed as set forth below. 
 

(i) Class A Unitholders shall appoint, voting as a class, two (3) members of the 
Management Committee. The initial Managers on behalf of the Class A 
Unitholders shall be Christine Argrios, Michelle Foley and Richard 
Parsons; 

 
Each class of Unitholders as delineated above shall be solely and exclusively responsible to elect 
the Manager(s) representing their class. Such voting in each class shall be determined solely on 
the basis of percentage ownership of Units, and without regard to the number of Unitholders. 
 

(b) Subject to Section 4.1(b), all decisions of the Management Committee shall require the 
affirmative vote of a majority of the Managers. The Managers shall discuss and negotiate in good 
faith to reach consensus on all decisions, including the use of non-binding mediation. 

 
(c) Any Manager of the Company may resign at any time by giving written notice to the 

Members of the Company. The resignation of any Manager will  take effect upon receipt of notice 
thereof or at such later time as will be specified in such notice; and, unless otherwise specified 
therein, the acceptance of such resignation will not be necessary to make it effective. Subject to 
Article 6, the resignation of a Manager who is also a Member will  not affect the �0�D�Q�D�J�H�U�¶�V rights 
as a Member. 

 
(d) Notwithstanding Section 4.2(a), a Manager may be removed at any time for any reason 

by a majority of the number of Unitholders, without regard to percentage ownership of Units. A 
Manager may also be removed for "cause" by the Consent of the Members. For purposes of this 
section, "cause" shall mean (i) a conviction or a plea of no contest to any federal or state crime, 
excluding routine motor vehicle charges not involving the use of alcohol or drugs by the Manager; 
(ii) fraud, negligence or intentional misconduct with respect to the Company; or (iii) repeated or 
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continued willful failure to perform his agreed-upon duties to the Company. Subject to Article 6, 
the removal of a Manager who is also designated by a Member will  not constitute a withdrawal of 
a Member. 

 
(e) Any vacancy occurring for any reason in the number of Managers of the Company will 

be filled by the appointment of new Managers by the Person(s) entitled to appoint Managers for 
such vacant seats as described in Section 4.2(a) within thirty (30) days of the occurrence of the 
vacancy. If a replacement Manager is not appointed within this period, the Management 
Committee acting unanimously may fill the vacant seat (such a Manager appointed by the 
Management Committee, a "Temp Manager"); provided, that (i) the Members entitled to appoint 
a Manager to fill  the seat held by a Temp Manager may at any time upon fifteen (15) �G�D�\�V�¶ notice 
to the Management Committee appoint a Manager to replace such Temp Manager and (ii) upon 
delivery to the Management Committee of such notice the Temp Manager shall automatically be 
deemed to have resigned as a Manager. 

 
(f) A Manager shall not be required to be a Member, a resident of Massachusetts, or a 

natural person. 
 

(g) Except as otherwise provided herein, no Member will take part in the day-to-day 
management, or the operation or control, of the business and affairs of the Company, except upon 
the approval of the Management Committee. Except and only to the extent expressly provided for 
in this Agreement or as delegated by the Manager, no Person other than the Officers (defined 
below) will be an agent of the Company or have any right, power or authority to transact any 
business in the name of the Company or to act for or on behalf of or to bind the Company. 

 
4.3 Employment of Others, Including Affiliates 

 
Subject to Section 4.1(b), the Management Committee shall have the right to appoint officers and 
agents of the Company and establish their compensation and duties. Nothing contained in this 
Agreement shall preclude the employment by the Company of any Manager or Member or any 
agent or third party to operate and manage all or any portion of the Company or its businesses or to 
provide any service relating to the business of the Company, subject to the control of the 
Management Committee. Subject to Section 4.1(b), the Company (or any Subsidiary thereof) may 
engage Affiliates of any Manager or Member to render services to the Company; provided that any 
such engagement shall be upon terms and conditions no less favorable to the Company than could 
be obtained from an independent third party. Neither the Company nor any of the Members shall 
have, as a consequence of the relationship created hereby, any right in or to any income or profits 
derived by a Manager or Member or an Affiliate of any of the Manager or Members from any 
business arrangements with the Company which are consistent with this Section. 

 
4.4 Costs and Expenses; Manager Compensation 

 
The Company shall pay all costs and expenses arising from or relating to the organization of the 
Company, the development of the Business and the commencement and continuation of Company 
operations. No Manager shall be entitled to compensation for its role as Manager unless approved 
by the Consent of the Members. 

 
4.5 Title  to Property 

 
Title to Property shall be taken in the name of the Company. 
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4.6 Liability  of Managers 
 
No Manager or any Affiliate of a Manager, or their respective officers, shareholders, controlling 
persons, directors, agents and employees, shall be liable, responsible or accountable in damages 
or otherwise to the Company or to any of the Members, their successors or permitted assigns, for 
any act or failure to act in connection with the affairs of the Company, unless it is proved, by clear 
and convincing evidence, in a final, non-appealable decision of a court of competent jurisdiction 
that its act or failure to act was undertaken with deliberate intent to cause injury to the Company 
or undertaken with reckless disregard for the best interests of the Company. Any action taken in 
good faith in reliance upon and in accordance with the advice or opinion of counsel shall be 
conclusively deemed not to constitute an undertaking with deliberate intent to cause injury to, or 
with reckless disregard for the best interests of, the Company. 

 
4.7 Indemnification 

 
The Company shall, to the fullest extent permitted by law, indemnify or agree to indemnify any 
Person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, and 
whether or not such Person is acting by or in the right of the Company, by reason of the fact that 
such Person is or was a Manager, officer, employee or agent of the Company or any Manager, or 
is or was serving at the request of the Company as a manager, director, trustee, officer, employee 
or agent of another limited liability company, corporation, partnership, joint venture, trust, or other 
enterprise or employee benefit plan, against expenses (including attorney fees), judgments, 
penalties, fines and amounts paid in settlement incurred in connection with any such action, suit 
or proceeding; provided that such indemnification shall not be available if the acts or omissions 
giving rise to such costs shall be determined by a court of competent jurisdiction to have been 
performed or omitted in willful misconduct, gross negligence or fraud. 

 
4.8 Insurance 

 
The Company may purchase and maintain directors and officers insurance, to the extent and in 
such amounts as the Management Committee deems reasonable, on behalf of the Management 
Committee, Officers and such other Persons as the Management Committee will determine, against 
any liability that may be asserted against or expenses that may be incurred by any such Person in 
connection with the activities of the Company or such indemnities, regardless of whether the 
Company would have the power to indemnify such Person against such liability under the 
provisions of this Agreement. In addition, the Company and any Subsidiary may obtain key person 
life insurance on such individuals and in such amounts as may be approved by the Consent of the 
Members from time to time. 

 
4.9 Fiduciary  Duties of Members 

 
Except as may be expressly provided for herein, this Agreement is not intended to, and does not, 
create or impose any fiduciary duty on any Member. To the greatest extent permitted by law 
(including under the Act), each Member hereby waives any and all fiduciary duties owed by any 
other Members in its capacity as a Member that, absent such waiver, may be implied by law or 
�H�T�X�L�W�\���� �D�Q�G�� �L�Q�� �G�R�L�Q�J�� �V�R���� �U�H�F�R�J�Q�L�]�H���� �D�F�N�Q�R�Z�O�H�G�J�H�� �D�Q�G�� �D�J�U�H�H�� �W�K�D�W�� �W�K�H�� �0�H�P�E�H�U�V�¶�� �G�X�W�L�H�V�� �D�Q�G��
obligations to one another and to the Company are only as expressly set forth in this Agreement, 
any other express agreements to which they are a party. Managers all have such fiduciary duties 
to the Members as required by law. 
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4.10 Devotion of Time 
 
A Manager is not obligated to devote all of their time or business efforts to the affairs of the 
Company but shall devote whatever time, effort and skill is reasonably necessary for the profitable 
�R�S�H�U�D�W�L�R�Q���R�I���W�K�H���&�R�P�S�D�Q�\���D�Q�G���W�K�H���S�U�R�S�H�U���S�H�U�I�R�U�P�D�Q�F�H���R�I���W�K�H���0�D�Q�D�J�H�U�¶�V���G�X�W�L�H�V�� 

 
ARTICLE  5. 

MEETINGS;  VOTING  AND OFFICERS 
 
5.1 Meetings of Members. 

 
(a) Notice of Meetings. Meetings of Members may be called by (i) the Management 

Committee or (ii)  the Members holding at least fifteen percent (15%) of the outstanding Units held 
by all Members that are entitled to vote at such meeting. Unless otherwise waived by the Members, 
written notice of any meeting, stating the time, place and purpose of the meeting, shall be given 
either by personal delivery or email 48 hours in advance. 

 

(b) Quorum. Presence in person of Members owning a majority of the then outstanding 
Units of the class entitled to vote at such meeting shall constitute a quorum. Such Members may 
adjourn such meeting from time to time. Notice of adjournment of a meeting need not be given if the time 
and place to which it is adjourned are fixed and announced at such meeting. At the adjourned meeting the 
Company may transact any business which might have been transacted at the original meeting. 

 
(c) Actions. The affirmative vote of Members owning a majority of the Units of the class 

entitled to vote at such meeting who are present at a duly constituted meeting shall, unless a greater 
vote is required by the Act, this Agreement or the Certificate, be the duly adopted act of the class 
of Members entitled to vote. 

 
(d) Action by Members Without Meeting. Any action required or permitted to be taken at 

a meeting of the Members may be taken without a meeting if  a consent in writing, setting forth the 
actions so taken, shall be signed by the Members holding not less than the minimum number of 
Units that would be necessary to authorize or take such action at a meeting at which all of the 
Members were present and voting. Prompt notice of the taking of the action without a meeting by 
less than a unanimous consent shall be given to all Members. 

 
(e) Telephonic Meetings. The Members may participate in and act at any meeting of the 

Members through the use of a conference telephone or other communications equipment by means 
of which all persons participating in the meeting can hear each other. Participation in such meeting 
shall constitute attendance and presence in person at the meeting of the Persons so participating. 

 
(f) Proxies. Any Person who is entitled to attend or vote at a meeting or to execute consents, 

waivers, or releases may be represented or vote at such meeting, execute consents, waivers, and 
releases, and exercise any of its other rights by proxy or proxies appointed by a writing signed by 
such person or its duly appointed attorney-in-fact. 

 
(g) Place of Meeting. All  meetings of Members shall be held at the place stated in the notice 

of meeting, which may be within or without the Commonwealth of Massachusetts. 
 

(h) Waiver of Notice. When any notice is required to be given to any Member, a waiver 
thereof in writing executed by the Member, whether before, at or after the time stated therein, shall 
be equivalent to the giving of such notice. The attendance of any Member at any such meeting 
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without protesting, prior to or at the commencement of the meeting, the lack of proper notice shall 
be deemed to be a waiver by such Member of notice of such meeting. 

 
(i) Electronic Transmissions. An electronic transmission, including but not limited to an 

email, consenting to an action to be taken and transmitted by a Member or proxy holder, or by a 
person or persons authorized to act for a Member or proxy holder, shall be deemed to be written, 
signed and dated for the purposes of this Section 5.1, provided that any such electronic 
transmission sets forth, or is delivered with information from which the Company can determine, 
(i) that the electronic transmission was transmitted by the Member or proxy holder or by a person 
or persons authorized to act for the Member or proxy holder, and (ii) the date on which such 
Member or proxy holder or authorized person or persons transmitted such electronic transmission. 
The date on which the electronic transmission is transmitted shall be considered to be the date on 
which it was signed. 

 

5.2 Meetings of Managers 
 

(a) Notice of Meetings. Meetings of the Management Committee may be called by any 
Manager. Written notice of any meeting, stating the time and place of the meeting, shall be given 
either by personal delivery or by mail not less than two (2) days nor more than thirty (30) days 
before the date of the meeting to each Manager. If  mailed, such notice shall be sent to the Managers 
in accordance with Section 10.2. 

 
(b) Quorum; Actions. A majority of the members of the Management Committee shall be 

required for a quorum for transaction of business at any meeting of the Management Committee. 
The Management Committee may only act upon the approvals set forth in Section 4.2(b). 

 
(c) Action by Managers Without Meeting. Any action required or permitted to be taken at 

a meeting of the Management Committee may be taken without a meeting if  a consent in writing, 
setting forth the actions so taken, shall be signed by all of the Managers. 

 
(d) Telephonic Meetings. The Managers may participate in and act at any meeting of the 

Managers through the use of a conference telephone or other communications equipment by means 
of which all persons participating in the meeting can hear each other. Participation in such meeting 
shall constitute attendance and presence in person at the meeting of the Persons so participating. 

 
(e) Place of Meeting. All meetings of Managers shall be held at the place stated in the 

notice of meeting, which may be within or without the Commonwealth of Massachusetts. 
 

(f) Waiver of Notice. When any notice is required to be given to any Manager, a waiver 
thereof in writing executed by the Manager, whether before, at or after the time stated therein, shall 
be equivalent to the giving of such notice. The attendance of any Manager at any such meeting 
without protesting, prior to or at the commencement of the meeting, the lack of proper notice shall 
be deemed to be a waiver by such Manager of notice of such meeting. 

 
(g) Electronic Transmissions. An electronic transmission, including but not limited to an 

email, consenting to an action to be taken and transmitted by a Manager shall be deemed to be 
written, signed and dated for the purposes of this Section 5.2, provided that any such electronic 
transmission sets forth, or is delivered with information from which the Company can determine, 
(i) that the electronic transmission was transmitted by the Manager, and (ii)  the date on which such 
Manager transmitted such electronic transmission. The date on which the electronic transmission 
is transmitted shall be considered to be the date on which it was signed. 
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5.3 Record Date and Closing Unit  Transfer Books 

 
(a) Record Date. For any lawful purpose, including without limitation the determination of 

the Members who are entitled to receive notice of or to vote at any meeting of Members or to 
receive payment of any distribution, the Management Committee may fix  a record date which shall 
not be a date earlier than the date on which the record date is fixed and shall not be more than sixty 
(60) days preceding the date of the meeting of Members or the date fixed for the payment of the 
distribution, as the case may be. When a determination of Members entitled to vote at any meeting of 
Members has been made as provided herein, such determination shall apply to any adjournment 
thereof. 

 
(b) Closing Unit Transfer Books. The Management Committee may close the �&�R�P�S�D�Q�\�¶�V��

Unit Journal (as defined below) against transfers of Units during the whole or any part of the period 
between the record date and the date fixed for the payment of any distribution. 

 
(c) Adjournments. When a determination of Members entitled to vote at any meeting of 

Members has been made as provided in this Section, such determination shall apply to any 
adjournment thereof. 

 
5.4 Officers 

 
The Management Committee shall have the authority to appoint, oversee and remove officers of 
the Company from time to time. One individual may hold two or more offices. The officers of the 
Company shall be chosen by the Management Committee and, unless otherwise determined by the 
Management Committee, may include a President, Vice- President, Treasurer and a Secretary with 
such powers and duties as are customary to such officers and such additional powers and duties as 
the Management Committee may from time to time designate (hereinafter "Officers"). The 
compensation of all Officers of the Company shall be fixed by the Management Committee, unless 
that function shall have been delegated otherwise. The Officers of the Company shall hold office 
until such time as they die, resign or their successors are chosen and qualify in their stead. If the 
office of any Officer or Officers becomes vacant for any reason, the vacancy may be filled by the 
Management Committee. All of the officers of the Company shall at all times be and remain subject 
to the direction and control of the Management Committee. The powers granted to the 
Management Committee hereunder are subject to Section 4.1(b). 

 
ARTICLE  6. 

TRANSFERS OF UNITS;  ADMISSION  OF NEW MEMBERS 
 
6.1 General Restriction. 

 
Each and every Unit issued pursuant to this Agreement is and shall be held, owned and transferred 
subject to the terms and conditions contained herein. Subject to Section 4.1, no Units shall be 
Transferred, for consideration or otherwise, whether voluntarily, involuntarily, or by operation of 
law, and no purported Transferee shall be recognized as a member of the Company for any purpose 
whatsoever unless and until the Transferee has signed a counterpart signature page to this 
Agreement and one of the following conditions is satisfied: (i) a majority of the non-Transferring 
Members consent to the proposed Transfer or (ii) such Units have been Transferred, sold, or 
released from restriction upon Transfer in accordance with the provisions of this Agreement. A 
Transfer, or attempt to Transfer, subject to the provisions of this Agreement shall be deemed to 
occur whenever any Units are Transferred or are attempted to be Transferred, voluntarily, 
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involuntarily, or by operation of law, irrespective of whether any change in the record ownership 
of the Units occurs. 
 

6.2 Disposition of Units 
 

(a) No Member may directly or indirectly Transfer all or a portion of its Units ("ROFR 
Units") to any third party (including any other Member or affiliate thereof) without first providing 
written notice (a "ROFR Notice") of such intended transaction to the Company and to each other 
Member, including (1) the identity of the proposed transferee, (2) the total number of Units 
contemplated to be transferred, (3) the purchase price thereof, which must be stated in United 
States dollars (the "ROFR Price"), and (4) all other terms on which such Units are proposed to be 
transferred to the proposed Transferee. With respect to any ROFR Units that are proposed to be 
Transferred from time to time, the Company and the Members shall have the following rights: 

 
(i) Within twenty (20) days following the receipt of a ROFR Notice, the 

Company shall have an option to purchase all (but not less than all) of the 
ROFR Units offered in such ROFR Notice. The �&�R�P�S�D�Q�\�¶�V option shall be 
exercisable upon the approval of the Members (other than the transferring 
Member) holding at least fifty-one (51%) percent of the Units then 
outstanding (not including the Units held by the transferor Member). 

 
(ii)  If  the Company fails to exercise its option pursuant to Section 6.2(a)(i) then 

within twenty (20) days (the "Member ROFR Period") following the earlier 
of (i) the expiration of such option period or (ii)  such time as the �&�R�P�S�D�Q�\�¶�V��
option is not elected to be exercised and the Members are notified in writing 
(e-mail being sufficient) of such non-election by the Company, the 
Members (other than the transferring Member) shall be entitled to purchase 
all or a portion of its pro rata portion of the ROFR Units of the transferor 
Member. Each Member electing to purchase its pro rata portion of the 
ROFR Units shall notify in writing the Company and the transferring 
Member of such election prior to the expiration of the Member ROFR 
Period. 

 
(iii)  If a Member does not elect to purchase all or a portion its pro rata portion 

of the ROFR Units, then upon the expiration of the Member ROFR Period, 
any Member electing to exercise its rights under Section 6.2(a)(ii) to 
purchase the entirety of its pro rata portion shall be notified by the Company 
of the opportunity to purchase all or a portion of such remaining ROFR 
Units ("Remaining ROFR Units"). Such Member shall have fifteen (15) 
days to elect to purchase all such Remaining ROFR Units. If  more than one 
Member is eligible to purchase Remaining ROFR Units pursuant to this 
Section 6.2(a)(iii) such Members shall be entitled to purchase their ratable 
portion of such Remaining ROFR Units, determined based on the ratio of 
Units held by such Member relative to the Units held by all such eligible 
Members. 

 
(b) If  the Company and the other Members fail to exercise their options under this Section, 

then the Transferor shall be free to transfer ownership of his or her Units in accordance with the 
terms of such Transfer as set forth in the ROFR Notice given to the Company and the other 
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Members; provided, that the purchaser of such Units shall take them subject to the terms and 
restrictions imposed by this Agreement and shall become a party hereto; and provided further that 
if  the proposed Transfer is not consummated within thirty (30) days of the later of (i) such time as 
the rights of the Company and the Members to elect to purchase any ROFR Units pursuant to 
Section 6.2(a) has expired or (ii) all such possible elections pursuant to Section 6.2(a) have been 
�P�D�G�H�����W�K�H���7�U�D�Q�V�I�H�U�R�U���0�H�P�E�H�U�¶�V���U�L�J�K�W���W�R���V�H�O�O���V�X�F�K���8�Q�L�W�V���V�K�D�O�O���E�H���G�H�H�P�H�G���W�R���K�D�Y�H���O�D�S�V�H�G�����D�Q�G���D�Q�\��
�V�D�O�H���R�I���V�X�F�K���0�H�P�E�H�U�¶�V���8�Q�L�W�V���Z�L�W�K�R�X�W���D�J�D�L�Q���F�R�P�S�O�\�L�Q�J���6�H�F�W�L�R�Q����.2(a) shall be null and void and 
deemed to be in violation of this Agreement. 

 
6.3 Other Transfers 

 
(a) Any one or more of the following events or conditions shall be deemed to constitute an 

offer to sell Units held by any Member: 
 

(i) the filing of a petition in bankruptcy by or against the Member; 
 

(ii)  an adjudication that the Member (to the extent a Member is an individual) 
is an insane or incompetent person; 

 
(iii)  any assignment by the Member for the benefit of its creditors; 

 
(iv) to the extent a Member is an individual, any direct or indirect Transfer, 

award, or confirmation of any such Units to the �0�H�P�E�H�U�¶�V spouse pursuant 
to a decree of divorce, dissolution, or separate maintenance, or pursuant to 
a property settlement or separation agreement; 

 
(v) sale upon the execution or in foreclosure of any pledge, hypothecation, lien 

or charge; or 
 

(vi) any other event which, were it not for the provisions of this Agreement, 
would cause any such Units to be sold, assigned, pledged, encumbered, 
awarded, confirmed, or otherwise Transferred, for consideration or 
otherwise, to any person, whether voluntarily, involuntarily, or by operation 
of law under circumstances that would not bring such event within Section 
6.2 of this Agreement. 

 
(b) Upon the occurrence of any event specified in Section 6.3(a) (except Section 6.3(a)(iv)), 

the remaining Members and the Company shall have the right to purchase such Units on the same 
terms and conditions as if such Member had made an offer to sell such Units pursuant to Section 
6.2 (for the avoidance of doubt, the price for such Units shall be the price set forth in Section 
6.4(a)). Upon the occurrence of an event specified in Section 6.3(a)(iv), first the Member (within 
the twenty (20) day period provided in Section 6.3(c)) and then the remaining Members and the 
Co�P�S�D�Q�\�� �V�K�D�O�O���K�D�Y�H���W�K�H�� �U�L�J�K�W���W�R���S�X�U�F�K�D�V�H���V�X�F�K���8�Q�L�W�V���I�U�R�P���W�K�H���0�H�P�E�H�U�¶�V�� �V�S�R�X�V�H���L�Q���D�F�F�R�U�G�D�Q�F�H��
with Section 6.2. 
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(c) Within twenty (20) days after the occurrence of an event described in Section 6.3(a), 
the Member or his or her trustee in bankruptcy, personal representative, guardian, executor, or 
administrator (as appropriate) shall give notice to the Company and the other Members of such 
event, specifying the date of such event, describing in reasonable detail the nature of the event, the 
Units affected, and the price or value of the Units, if any, offered by any person or decreed by a 
court in connection with such event. Such notice shall be deemed to be the Offer Notice for 
purposes of Section 6.2. If  the Company and the other Members have not received this notice upon 
the expiration of the thirty-day period, any Member, Manager or officer of the Company who has 
knowledge of such event may give notice to the Company and the other Members at any time after 
the end of such period, and the notice shall be deemed to be the Offer Notice for all purposes of 
this Agreement. 

 
6.4 Purchase Price and Terms for  the Purchase and Sale of Units 

 
(a) For purposes of this Agreement, subject to Section 6.4(b), the value of all of the 

outstanding Units shall be the amount set forth in the Certificate of Value prepared upon the end 
of the immediately preceding fiscal year. The parties hereto shall execute, upon signing this 
Agreement and annually within ninety (90) days following the close of each fiscal year, a 
Certificate of Value setting forth the value of all of the outstanding Units as of such time. The form 
of such Certificate of Value being Exhibit A attached hereto. The Members shall use reasonable, 
good faith efforts to unanimously agree on the value of all of the outstanding Units to be set forth 
on a Certificate of Value. In the event that the Members are unable to come to such agreement 
within ninety (90) days of the close of the applicable fiscal year (the "Member Valuation Period"), 
the Company shall retain an appraisal firm (the "Appraiser") unaffiliated with the Company or any 
Manager or Officer or holder of Units (at the �&�R�P�S�D�Q�\�¶�V sole expense) to determine the fair market 
value of the Units using valuation methodologies customary in the valuation of the equity of 
businesses such as the Company and in the same manner as set forth in Sections 6.4(b);provided, 
that following the expiration of the Member Valuation Period and in connection with the 
submission of the matter to the appraisal firm each Member shall propose their final assessment of 
the value of all of the outstanding Units, and in no event shall the valuation as determined by the 
appraisal firm (i) exceed the highest such final valuation or (ii) be less than the lowest such final 
valuation proposed by a Member. 

 
(b) The value of all of the outstanding Units shall be determined by utilizing the following 

appraisal process: 
 

(i) The Appraiser shall be required to complete their valuation work within 
twenty (20) business days of being retained. The Company shall promptly 
furnish to the Appraiser(s) such information concerning its financial 
condition, earnings, capitalization and business prospects as the Appraiser 
may reasonably request. The Appraiser will  be instructed to solicit the views 
of the Members regarding all relevant matters, including the value of the 
Units, and the value and prospects of the Company. 

 
(ii)  The Appraiser shall determine the fair market value of the Units as of a 

recent date selected by the Appraiser using valuation methodologies 
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customary in the valuation of the equity of businesses such as the Company. 
The Appraiser shall be instructed to express their valuation opinion in the 
form of a single value for the Units that in the opinion of the Appraiser most 
closely approximates the fair market value thereof in light of the 
methodologies used by the Appraiser in valuing such shares. If the 
Appraiser shall fail to express its assessment of the value of the Units in a 
single value but instead expresses its assessment as one or more ranges of 
values, then the Appraiser shall be deemed to have expressed as its single 
value for each the midpoint of the highest and lowest values of all ranges 
expressed. The value of the Units as determined by the Appraiser in 
accordance with the foregoing procedure shall be disclosed in writing to the 
Company and holders of Units promptly following the completion of the 
appraisal. The fair market value of the Units determined in accordance with 
the foregoing procedure shall be final, binding and non-appealable on the 
Company, the Management Committee and the holders of the Units and 
their estates. 

 
(c) For the avoidance of doubt, the purchase price of the Units of a Member shall be 

determined by multiplying the value of all of the outstanding Units by a fraction, the numerator of 
which is the number of Units owned by the Member and the denominator of which is the total 
number of Units outstanding. 

 
(d) In the event the selling Member, his or her estate, or any transferee shall not be paid in 

full in cash at the closing of a sale, then any note given by the purchasing party, in addition to 
terms customarily found in similarly situated notes, shall provide as follows: 

 
(i) The note shall require payment of the principal amount in twenty (20) equal 

consecutive quarterly installments together with interest per annum at the 
prime rate effective on the date of the note. 

 
(ii)  The note shall allow the prepayment of all or any part of the principal 

amount at any time without penalty. 
 

(iii)  As security for the note, the purchasing party or parties shall execute a 
pledge of the Units being purchased and sold in favor of any holder of the 
note. 

 
(iv) The note shall be executed by all purchasing parties as makers, and all 

purchasing parties shall be jointly and severally liable for full payment 
according to its terms. 

 
(v) The payment of reasonable costs of collection, court costs, and attorneys' 

fees incurred upon any default by the maker. 
 

(vi) No dividends shall be declared or paid upon the outstanding Units of the 
Company until the purchase price of the Units on any corporate purchase 
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shall be paid in full; provided, however, that this prohibition on dividends 
shall not apply to tax distributions. 

 
(vii)  Except as may otherwise be agreed amongst the selling party and the 

purchasing party, the selling party shall Transfer the Units to the purchasing 
party at closing free and clear of all encumbrances except those, if any, 
arising out of this Agreement. 

 
6.5 Permitted Transfers 

 
This Article 6. does not apply to or preclude any transfer made (a) by any Member pursuant to an 
Approved Sale, (b) by any Member, other than an individual, of Units to or among any Affiliate(s) 
of such Member (including any Person controlled by such Member), provided that any ownership 
interests in any such Affiliate(s) will be subject to the transfer restrictions of this Agreement as if 
such interests were Units of the Company, or (c) for customary and reasonable estate or tax 
planning purposes. As a condition to any permitted transfer of Units, any transferee (other than 
any transferee that is already a Member) of Units will be required to become a party to the 
Agreement by executing a joinder to this Agreement in a form reasonably acceptable to the 
Management Committee. 

 
ARTICLE  7. 

ADDITIONAL  PROVISIONS CONCERNING MEMBERS 
 
7.1 No Employment Rights 

 
Neither the relationship among the Members or between the Members and the Company nor 
anything contained in this Agreement shall be construed to create any right of a Member to be 
employed by the Company or any of its Affiliates. Any right of a Member to be employed by the 
Company or any of its Affiliates other than as an employee terminable at-will and any agreement 
relating to the terms and conditions of employment or the termination of employment shall be 
invalid and unenforceable unless they are set forth in a duly authorized written agreement signed 
by the applicable company. Each Member hereby expressly waives any implied rights to be 
employed by the Company or any of its Affiliates except to the extent set forth in such a written 
agreement. 

 
7.2 No Redemption or Repurchase Rights 

 
No redemption or repurchase of any Units of a Member by the Company shall imply, or be 
construed to create, a right by any other Member to require the Company to redeem or repurchase 
any or all of such �0�H�P�E�H�U�¶�V Units. The Company shall have no obligation to purchase Units except 
as expressly set forth in a duly authorized written agreement signed by the Company. 

 
7.3 Other Activities;  No Usurpation of Opportunity  

 
Subject to Section 7.6, the Management Committee, Members and their Affiliates may engage in 
or possess an interest in other business ventures or investments of any kind, independently or with 
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others. The fact that any Manager, Member or Affiliate may avail itself of such opportunities, 
either by itself or with other Persons and not offer such opportunities to the Company or any of its 
Affiliates or to any other Member, shall not subject such Manager, Member or Affiliate to liability 
to the Company or to any other Member on account of lost opportunity. Neither the Company nor 
any Member shall have any right by virtue of this Agreement or the relationship created hereby in 
or to such opportunities, or to the income or profits derived therefrom, and the pursuit of such 
opportunities, shall not be actionable or in violation of this Agreement. 

 
7.4 No Claim to �&�R�P�S�D�Q�\�¶�V Books, Records or other Assets 

 
Except as otherwise provided for in this Agreement, as a Member of the Company, each Member 
acknowledges that such Member has no claim �R�U�� �U�L�J�K�W�V�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �D�Q�\�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V��
contracts, documents, books and records, memoranda, files, lists or records of customers or 
prospective customers, name, telephone numbers, good will, patents, trademarks, trade names, 
copyrights, other intellectual property rights, or any other asset, tangible or intangible. At the time 
such Member ceases to hold any Units, each Member shall deliver to the Company all contracts, 
documents, books and records, memoranda, files, lists, work-papers, notes, instructions, manuals, 
guides, computer software programs or media, and all other similar and dissimilar written or soft- 
copy repositories containing any information concerning the Company, including confidential 
information, and all copies thereof in such �0�H�P�E�H�U�¶�V possession or under such �0�H�P�E�H�U�¶�V control, 
whether prepared by such Member, the Company, or anyone else, except that such Member may 
retain copies of records needed for tax purposes. 

 
7.5 Confidential Information  

 
Each Member agrees that, except as specifically authorized by the Company in writing, and except 
information which is generally known, such Member shall not either while such Member holds 
any Units or at any time after such Member ceases to hold any Units directly or indirectly use, 
disseminate, disclose, discuss, lecture upon, or write or publish articles or other similar or 
dissimilar materials concerning any information disclosed to or conceived or known by such 
Member during, as a result of, or through such �0�H�P�E�H�U�¶�V involvement with the Company about 
���L�����W�K�H���R�W�K�H�U���0�H�P�E�H�U�V���E�X�V�L�Q�H�V�V�H�V�����S�D�U�W�Q�H�U�V���D�Q�G���R�W�K�H�U���D�F�W�L�Y�L�W�L�H�V�������L�L�����W�K�H���&�R�P�S�D�Q�\�¶�V���E�X�V�L�Q�H�V�V�������L�L�L����
�W�K�H���W�H�U�P�V���R�I���W�K�L�V���$�J�U�H�H�P�H�Q�W�����R�U�����L�Y�����W�K�H���&�R�P�S�D�Q�\�¶�V���F�X�V�W�R�P�H�U�V�����S�U�R�V�S�H�F�W�L�Y�H���F�X�V�W�R�P�H�U�V�����V�X�S�S�O�L�H�U�V����
products, processes, services, methods, formulas, techniques, trade secrets, financial condition, 
plans, prospects, policies, or procedures, or uses or improvements thereof or know-how related 
thereto (all of the foregoing collectively the "Confidential Information"). With respect to 
Confidential Information of a Member (as opposed to Confidential Information of the Company), 
the disclosing Member needs only the consent of the other Member to disclose such information. 
Notwithstanding the first sentence of this paragraph, this confidentiality provision shall not apply 
to: (1) information which is in the public domain through no fault of the disclosing party; (2) 
information received where such disclosure was not in violation of any obligation by the disclosing 
party to the other party; or (3) information required to be disclosed by court order or applicable 
laws provided that the disclosing party gives the other Member reasonable advance notice of such 
disclosure and works in good faith with the other Member to obtain in camera or other confidential 
treatment with respect to such disclosure. 
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7.6 Non-Solicit; Non-Compete 
 
This Section 7.6 shall apply only to those Members holding, either directly or with an Affiliate, 
�J�U�H�D�W�H�U���W�K�D�Q���������R�I���W�K�H���&�R�P�S�D�Q�\�¶�V���R�X�W�V�W�D�Q�G�L�Q�J���8�Q�L�W�V�� 

 
(a) During the period beginning on the date of this Agreement and ending on the second 

(2nd) anniversary of (x), with respect to a Member, the last date when such Member holds any 
Units or (y) with respect to any member of the Management Committee ceases to be a member 
thereof, neither such Member (or any Affiliate thereof) nor any such former member of the 
Management Committee (or any Affiliate thereof) will in any capacity or in association with any 
other Person: 

 
(i) engage in, directly or indirectly, or have any other interest in, be employed 

by, advise or consult with act as a sales associate, broker, contractor, or 
manager, in whole or in part, for a Competitor; provided, that nothing in this 
Section 7.6 shall prohibit such Member or former Management Committee 
member or any of their respective Affiliates from having an interest in, 
directly or indirectly up to five percent (5%) of the aggregate voting 
securities of any Person that is a publicly traded Person. 

 
(ii)  employ as an employee, or engage or retain as a consultant or otherwise, 

any Person who is then or at any time during the twelve (12) month period 
prior to such contemplated employment or engagement was an employee of 
or consultant to the Company or any Location; provided, that this Section 
7.6(a)(ii) shall not prevent a Member or former Management Committee 
member or any of their respective Affiliates from employing as an employee 
or engaging or retaining as a consultant or otherwise an employee, former 
employee or consultant of the Company or any Location who responds to a 
general solicitation that is a public solicitation of prospective employees and 
not directed specifically to any Company or Company employees; or 

 
(iii)  solicit, recruit or attempt to solicit or recruit any employee or consultant 

who is then or at any time during the twelve (12) month period prior to such 
contemplated employment or engagement was an employee or consultant 
of the Company or any Location to leave the employ of the Company or any 
Location or to become employed as an employee of, or engaged or retained 
as a consultant by, any other Person; provided, that this Section 7.6(a)(iii) 
shall not prevent a Member or former Management Committee member or 
any of their respective Affiliates from soliciting, recruiting or attempting to 
solicit or recruit, any employee, former employee or consultant of the 
Company or any Location who responds to a general solicitation that is a 
public solicitation of prospective employees and not directed specifically to 
any Company or Company employees or contractors. 
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(b) The Members (on their own behalf or on behalf of their respective delegates to the 
Management Committee) acknowledge and agree that all of the conditions and restrictions 
established in this Section 7.6 are reasonable, taking into account the circumstances surrounding 
this Agreement. The Members further acknowledge and agree that the Company and/or the 
Locations and the non-offending Members would be irreparably damaged if a party breaches, or 
threatens to commit a breach of, any of the covenants set forth in this Section 7.6 (the "Restrictive 
Covenants") and that any such breach or threatened breach could not be adequately compensated 
in all cases by monetary damages alone. Accordingly, in addition to any other right or remedy to 
which the aggrieved party may be entitled, at law or in equity, the Company, the Locations and 
the non-offending Members shall be entitled to have the Restrictive Covenants specifically 
enforced against each breaching party by any court of competent jurisdiction, including immediate 
temporary, preliminary and permanent injunctive relief and, to the extent permitted by law, without 
the necessity of furnishing any bond or other undertaking. 

 
(c) If any court of competent jurisdiction at any time deems the Restrictive Covenants, or 

any part thereof, unenforceable because of the duration or geographical scope of such provisions, 
the other provisions of this Section 7.6 will  nevertheless stand and to the full  extent consistent with 
law continue in full force and effect, and it is the intention and desire of the parties that the court 
treat any provisions of this Agreement which are not fully enforceable as having been modified to 
the extent deemed necessary by the court to render them reasonable and enforceable, and that the 
court enforce them to such extent. 

 
7.7 Informational  Rights 

 
In addition to the information required to be provided pursuant to Article 8 , the Management 
Committee shall keep the Members reasonably informed on a timely basis of any material fact, 
information, litigation, employee relations or other matter that could reasonably be expected to 
have a material impact on the operations or financial position of the Company and any Location. 
The Management Committee shall provide all material information relating to the Company or 
any Location as any Member may reasonably request from time to time. 

 
ARTICLE  8. 

REPORTS AND TAX  MATTERS  
 
8.1 Books, Records and Reports. 

 
(a) The Company shall maintain at its principal office each of the following: (i) a current 

list of the full names, in alphabetical order, and last known business or residence addresses of the 
Members; (ii) a copy of the Certificate, all amendments to the Certificate and executed copies of 
any powers of attorney pursuant to which the Certificate or amendments thereto have been 
executed; (iii) a copy of this Agreement and any amendments hereto and executed copies of any 
written powers of attorney pursuant to which this Agreement and any amendments hereto have 
been executed; (iv) copies of all federal, state and local income tax returns and reports of the 
Company for its three most recent fiscal years; and (v) copies of any financial statements of the 
Company for the three most recent fiscal years. The Company books and records may be kept 
under such permissible method of accounting as the Management Committee may determine. As 
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provided pursuant to Section 9 of the Act, the foregoing books and records, together with such 
other information as a Member shall be entitled to review pursuant to Section 9 of the Act, shall 
be available for inspection and copying by any Member, at its cost and expense, or its duly 
authorized representative, during ordinary business hours of the Company. 

 
(b) The Management Committee shall cause the Company to prepare and file income tax 

returns with the appropriate authorities. Within ninety (90) days after the close of each fiscal year 
of the Company, the Management Committee shall send to each person who was a Member at any 
time during such fiscal year such information as will be sufficient to prepare documents which 
may be required to be filed by such Members under applicable federal, state and local income tax 
laws. 

 
(c) The Company shall deliver to the Members: 

 
(i) As soon as practicable, but in any event within sixty (60) days after the end 

of each fiscal year of the Company: (A) a balance sheet as of the end of such 
year, (B) statements of income and of cash flows for such year, and (C) a 
�V�W�D�W�H�P�H�Q�W���R�I���P�H�P�E�H�U�V�¶���H�T�X�L�W�\���D�V���R�I���W�K�H���H�Q�G���R�I���V�X�F�K���\�H�D�U�� 

 
(ii)  As soon as practicable, but in any event within thirty (30) days after the end 

of each of the first three (3) quarters of each fiscal year of the Company, 
statements of income and cash flows for such fiscal quarter, and a balance 
sheet as of the end of such fiscal quarter; and 

 
(iii)  Within ten (10) days after the end of each calendar month, management 

prepared financial statements, including statements of income and cash 
flows for such month, and a balance sheet as of the end of such month. 

 
If, for any period, the Company has any Subsidiary whose accounts are consolidated with those of 
the Company, then in respect of such period the financial statements delivered pursuant to the 
foregoing sections shall be the consolidated and consolidating financial statements of the Company 
and all such consolidated Subsidiaries. 

 
8.2 Record of Unit  Ownership. 

 
The Management Committee shall maintain a journal of ownership of all of the outstanding Units 
containing the name and address of each Member and the number and class, if any, of Units held 
(the "Unit Journal"). The Unit Journal shall be conclusive evidence of the ownership of the Units 
and status as a Member absent manifest error. 

 
8.3 Withholding  

 
Notwithstanding any other provision of this Agreement, each Member hereby authorizes the 
Company to withhold and to pay over, or otherwise to pay, any withholding or other taxes payable 
by the Company or any of its Affiliates (pursuant to any provision of U.S. federal, state or local or 
non-U.S. law) with respect to such Member or as a result of such �0�H�P�E�H�U�¶�V participation in the 
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Company; and if  and to the extent that the Company shall be required to withhold or pay any such 
withholding or other taxes, such Member shall be deemed for all purposes of this Agreement to 
have received a payment from the company as of the time such withholding or other tax is required 
�W�R�� �E�H�� �S�D�L�G���� �Z�K�L�F�K�� �S�D�\�P�H�Q�W���V�K�D�O�O�� �E�H�� �G�H�H�P�H�G���W�R�� �E�H�� �D�� �G�L�V�W�U�L�E�X�W�L�R�Q�� �Z�L�W�K�� �U�H�V�S�H�F�W�� �W�R�� �V�X�F�K�� �0�H�P�E�H�U�¶�V��
Units. To the extent that the aggregate amount of such payments to a Member for any period 
exceeds the aggregate distributions that such Member would have received for such period, the 
Company shall notify such Member as to the amount of such excess and such Member shall make 
a prompt payment to the Company of such amount (together with interest thereon at the option of 
the Management Committee). For the avoidance of doubt, any tax or other obligations attributable 
to tax payable by the Company referred to in this Section 8.3 shall include, without limitation, any 
"imputed underpayment" imposed on the Company under Section 6225 of the Code and any 
associated interest or penalties, any taxes, interest or penalties payable by the Company under any 
similar provisions of state or local tax laws. The provisions of this Section 8.3 shall survive the 
dissolution of the Company and the withdrawal of any Mem�E�H�U���R�U���W�K�H���W�U�D�Q�V�I�H�U���R�I���D�Q�\���0�H�P�E�H�U�¶�V��
Units. 

 
8.4 Company Representative 

 
The Management Committee shall designate a Manager to be the "Tax Matters Partner" for 
purposes of Section 6231 of the Code (prior to its amendment by the Bipartisan Budget Act of 
2015 ("BBA")) and the "partnership representative" as provided in Section 6223(a) of the Code 
(as amended by the BBA) for any tax period subject to the provisions of such Section 6223 of the 
Code (in either capacity, the "Tax Matters Partner"). The Tax Matters Partner shall be reimbursed 
for all reasonable out-of-pocket expenses incurred as a result of its duties as Tax Matters Partner, 
provided that such indemnification shall not be available if the acts or omissions giving rise to 
such costs shall be determined by a court of competent jurisdiction to have been performed or 
omitted in willful misconduct, gross negligence or fraud. In the event the Tax Matters Partner 
resigns as Tax Matters Partner or ceases to hold any Units, such Tax Matters Partner shall 
thereupon cease to be the Tax Matters Partner, and such other Manager as appointed by the 
Management Committee shall become the Tax Matters Partner. 

 
8.4 Elections 

 
In the event of a distribution of property made in the manner provided in Section 734 of the Code, 
or in the event of a transfer of any Unit permitted by this Agreement made in the manner provided 
in Section 743 of the Code, the Tax Matters Partner (subject to the approval of the Management 
Committee) may, but shall not be required to, file an election under Section 743 of the Code in 
accordance with the procedures set forth in the Treasury regulations promulgated thereunder. 

 
8.5 Tax Classification 

 
It is the intent of the Members that the Company shall always be operated in a manner consistent 
with its treatment as a "partnership" for U.S. federal, state and local income and franchise tax 
purposes. In accordance therewith, (a) no Member shall file any election with any taxing authority 
to have the Company treated otherwise, and (b) each Member hereby represents, covenants, and 
warrants that it shall not maintain a position inconsistent with such treatment. 
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ARTICLE 9 
DISSOLUTION  AND TERMINATION  

 
9.1 Dissolution of the Company 

 
The Company shall be dissolved upon the earlier occurrence of any of the following events: 

 
(a) the written consent of the members holding at least 75% of the then outstanding Units 

(the "Supermajority"); or 
 

(b) the entry of a certificate of cancellation, authorized by the Management Committee, 
under Section 14 of the Act. 

 
9.2 Liquidation  and Winding Up 

 
(a) Upon dissolution of the Company, the Management Committee, shall serve as 

liquidator of the Company (the "Liquidator"). The Liquidator shall, with reasonable speed, wind 
up the affairs of the Company and liquidate the Property. The Liquidator shall have unlimited 
discretion to determine the time, manner and terms of any sale of Property having due regard to 
the activity and condition of the relevant market and general financial and economic conditions 
and shall be authorized to continue the business of the Company in order to maximize its value as 
a going concern for eventual sale. 

 
(b) Upon completion of the winding up of the affairs and business of the Company, the 

assets of the Company shall be distributed by the Liquidator in the following manner and order of 
priority: 

 
(i) First, such assets shall be applied to the payment of debts and liabilities of 

the Company (including any loans from a Manager or Member to the 
Company) and the payment of expenses of the winding up of the affairs and 
business of the Company; 

 
(ii)  Second, such assets shall be applied to the setting up of any reserves (to be 

held by the Liquidator) which the Liquidator may deem necessary or 
appropriate for any contingent or unforeseen liabilities or obligations of the 
Company; and 

 
(iii)   Finally, the remainder, if any, of such assets shall be distributed to the 

Members in accordance with the provisions of Section 3.6. 
 

(c) If any Member shall be indebted to the Company, then until payment of such 
indebtedness by such Member, �W�K�H�� �/�L�T�X�L�G�D�W�R�U�� �V�K�D�O�O�� �U�H�W�D�L�Q�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �G�L�V�W�U�L�E�X�W�L�Y�H�� �V�K�D�U�H�� �R�I��
Property and apply the same to the payment of such indebtedness. 
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(d) The Liquidator shall comply with all requirements of the Act and other applicable law 
pertaining to the dissolution, winding up and liquidation of a limited liability company. 

 
ARTICLE 10 

MISCELLANEOUS  PROVISIONS 
 
10.1 Definitions 

 
As used in this Agreement, the following terms shall each have the meaning set forth in this Article 
(unless the context otherwise requires). 

 
"Act" shall mean the Massachusetts Limited Liability Company Act, as now in effect or as 
hereafter amended or revised, and any references to sections of the Act shall include any successor 
provisions of similar tenor or effect. 

 
"Affiliates" of a Person shall mean any Person directly or indirectly controlling, controlled by or 
under common control with such Person. 

 
"Agreement" shall mean this Limited Liability Company Operating Agreement, as the same may 
be amended or supplemented from time to time in accordance with the provisions hereof. 

 
"Capital Transaction" means any transaction the proceeds of which are not includable in 
determining Cash Flow, including, without limitation, a financing or a refinancing of any mortgage 
on, the receipt of insurance proceeds in the event of a loss, or the sale or other disposition of, or an 
eminent domain taking of all or substantially all of, any assets of the Company, but excluding the 
receipt by the Company of capital contributions or the proceeds of loans from any Member. 

 
"Cash Flow" shall mean the gross cash receipts of the Company from its operations less the 
portions thereof which are used or reserved to pay Company debts, expenses and other obligations, 
to make capital expenditures or to facilitate the Company�¶�V���I�X�W�X�U�H���R�S�H�U�D�W�L�R�Q�V�� 

 
"Code" shall mean the Internal Revenue Code of 1986, as now in effect or as hereafter amended. 

 
"Competitor" shall mean any Person engaged, directly or indirectly, in the same or similar business 
as the Business. 

 
"Depreciation" shall mean, for each fiscal year, an amount equal to the depreciation, amortization, 
or other cost recovery deduction allowable for federal income tax purposes with respect to an asset 
for such fiscal year, except that (a) with respect to any asset the Gross Asset Value of which differs 
from its adjusted tax basis for federal income tax purposes at the beginning of such fiscal year and 
which difference is being eliminated by use of the "remedial method" as defined by Treasury 
Regulations Section 1.704-3(d), Depreciation for such fiscal year shall be the amount of book basis 
recovered for such fiscal year under the rules prescribed by Treasury Regulations Section 1.704- 
3(d)(2), and (b) with respect to any other asset the Gross Asset Value of which differs from its 
adjusted tax basis for federal income tax purposes at the beginning of such fiscal year, Depreciation 
shall be an amount which bears the same ratio to such beginning Gross Asset Value as the federal 
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income tax depreciation, amortization, or other cost recovery deduction for such fiscal year bears 
to such beginning adjusted tax basis; provided, however, that in the case of clause (b) above, if  the 
adjusted tax basis for federal income tax purposes of an asset at the beginning of such fiscal year 
is zero, then, Depreciation shall be determined with reference to such beginning Gross Asset Value 
using any reasonable method selected by the Management Committee. 

 
���*�U�R�V�V���$�V�V�H�W���9�D�O�X�H�����V�K�D�O�O���P�H�D�Q�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\�� �D�V�V�H�W�����W�K�H���D�V�V�H�W�¶�V 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 is the gross fair market value of such asset as determined by the 
Management Committee and such Member at the time of contribution; (ii)  the Gross Asset Value 
of all Company assets may be adjusted to equal their respective gross fair market values, as 
determined by the Management Committee, as of the following times: (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 property as consideration for an interest in the Company; (c) the grant of an 
interest in the Company as consideration for the provision of services to or for the benefit of the 
Company by an existing Member acting in a Member capacity, or by a new Member acting in a 
Member capacity or in anticipation of becoming a Member; and (d) the liquidation of the Company 
within the meaning of Treasury Regulations Section 1.704-1(b)(2)(ii)(g); provided, however, that 
the adjustments pursuant to the foregoing clauses (a), (b), (c) and (d) shall be made only if the 
Management Committee 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 Management Committee 
and (iv) the Gross Asset Value of all property shall be increased (or decreased) to reflect any 
adjustments to the adjusted basis of such property pursuant to Code Section 734(b) or Code Section 
743(b), but only to the extent that such adjustments are taken into account in determining Capital 
Accounts pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(m) and clause (vi) of the 
definition of Net Profits and Net Losses. If the Gross Asset Value of a Company asset has been 
determined or adjusted pursuant to clause (i), (ii) or (iv) above, such Gross Asset Value shall 
thereafter be adjusted by Depreciation taken into account with respect to such asset for purposes 
of computing Net Profits or Net Losses. 

 
"Member" shall mean each Person who holds any Units. 

 
"Net Profits" and "Net Losses" shall mean, for each Fiscal Year or other period, an amount equal 
to the �&�R�P�S�D�Q�\�¶�V taxable income or loss for such Fiscal Year or 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 (without duplication): (i) any income of the Company that is 
exempt from federal income tax and to the extent not otherwise taken into account in computing 
Net Profits or Net Losses pursuant to this definition, shall be added to such income or loss; (ii)  any 
expenditures of the Company described in Code Section 705(a)(2)(B) or treated as Code Section 
705(a)(2)(B) expenditures pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(i), and to 
the extent not otherwise taken into account in computing Net Profits or Net Losses pursuant to this 
definition, shall be subtracted from such taxable income or loss; (iii) in  the event the Gross Asset 
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Value of any Company asset is adjusted pursuant to clauses (ii) or (iii) of the definition of Gross 
Asset Value herein, the amount of such adjustment shall be taken into account as gain or loss from 
the disposition of such asset for purposes of computing Net Profits or Net 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 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; (vi) to the extent an adjustment to the adjusted tax basis 
of any asset pursuant to Code Section 734(b) is required, pursuant to Treasury Regulations Section 
1.704-1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Account balances as a 
result of a distribution other than in liquidation of a �0�H�P�E�H�U�¶�V interest in the Company, the amount 
of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of the 
asset) or an item of loss (if  the adjustment decreases such basis) from the disposition of such asset 
and shall be taken into account for purposes of computing Net Profits and Net Losses; and (vii) 
any items which are specially allocated pursuant to this Agreement shall not be taken into account 
in computing Net Profits or Net Losses. 

 
"Person" shall mean and include an individual, corporation, partnership, association, limited 
liability company, trust, estate, or other entity. 

 
"Property" shall mean, at any time, all property, whether real or personal, interests, assets or rights 
owned or held by or on behalf of the Company at such time. 

 
"Subsidiary" shall mean means, with respect to any Person, any corporation, limited liability 
company, partnership, association or business entity of which (a) if a corporation, a majority of 
the total voting power of shares of stock entitled (without regard to the occurrence of any 
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned 
or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that 
Person or a combination thereof, or (b) if a limited liability company, partnership, association or 
other business entity (other than a corporation), a majority of partnership or other similar 
ownership interest thereof is at the time owned or controlled, directly or indirectly, by any Person 
or one or more Subsidiaries of that Person or a combination thereof. 

 
"Transfer" shall mean any sale, transfer, assignment, pledge, mortgage, exchange, hypothecation, 
grant of a security interest or other disposition or encumbrance of an interest (whether with or 
without consideration, whether voluntarily or involuntarily or by operation of law). The terms 
"Transferee," "Transferor," "Transferred," and other forms of the word "Transfer" shall have the 
correlative meanings. 

 
"Units" shall mean units of ownership interest in the Company into which the �0�H�P�E�H�U�V�¶ ownership 
�L�Q�W�H�U�H�V�W�V���L�Q���W�K�H���&�R�P�S�D�Q�\���D�U�H���G�L�Y�L�G�H�G�����7�K�H���8�Q�L�W�V���D�U�H���V�H�W���I�R�U�W�K���R�S�S�R�V�L�W�H���H�D�F�K���0�H�P�E�H�U�¶�V���Q�D�P�H���R�Q��
Schedule 1, and thereafter the Units held by a Member shall be reflected in the Unit Journal. Unless 
otherwise specifically stated to the contrary, references to Units herein shall mean all classes of 
Units. 
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10.2 Notices 
 
All  notices or other communications required or permitted to be given pursuant to this Agreement 
shall be in writing and shall be considered as properly given and received on date of delivery if 
delivered personally or by facsimile, or on the second day after deposit in the United States mail 
if  mailed by prepaid first-class registered or certified mail, addressed to such Member or Manager 
�D�W���V�X�F�K���0�H�P�E�H�U�¶�V���R�U���0�D�Q�D�J�H�U�¶�V���D�G�G�U�H�V�V���L�Q���W�K�H���U�H�F�R�U�G�V���R�I���W�K�H���&�R�P�S�D�Q�\�� 

 
10.3 Governing Law 

 
This Agreement shall be governed by and construed in accordance with the substantive laws of the 
Commonwealth of Massachusetts, without regard to conflicts of law principles. For purposes of 
any action or proceeding involving this agreement, each Member hereby expressly submits to the 
jurisdiction of all federal and state courts located in the Commonwealth of Massachusetts and 
consents that any order, process, notice of motion or other application to or by any of said courts 
or a judge thereof may be served within or without such court's jurisdiction by registered mail or 
by personal service, provided a reasonable time for appearance is allowed (but not less than the 
time otherwise afforded by any law or rule), and waives any right to contest the appropriateness 
of any action brought in any such court based upon lack of personal jurisdiction, improper venue 
or forum non conveniens. 

 
10.4 Successors and Assigns 

 
This Agreement and all the terms and provisions hereof shall be binding upon and shall inure to 
the benefit of the Members and their respective heirs, executors, administrators, successors and 
permitted assigns. Any person acquiring or claiming an interest in the Company, in any manner 
whatsoever, shall be subject to and bound by all the terms, conditions and obligations of this 
Agreement to which its predecessor in interest was subject or bound, without regard to whether 
such person has executed this Agreement or a counterpart hereof or any other document 
contemplated hereby. No person shall have any rights or obligations relating to the Company 
greater than those set forth in this Agreement, and no person shall acquire an interest in the 
Company or become a Member except as permitted by the terms of this Agreement. 

 
10.5 Counterparts 

 
This Agreement may be executed in any number of identical counterparts, each of which, for all 
purposes, shall be deemed an original, and all of which constitute, collectively, one and the same 
Agreement. In addition, this Agreement may contain more than one counterpart signature page 
and may be executed by the affixing of the signature of each of the Members to one of such 
counterpart signature pages, and all such counterpart signature pages shall be read as one and shall 
have the same force and effect as though all the signers had signed the same signature page. 
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10.6 Additional  Assurances 
 
Upon the request of the Company, each Member agrees to the extent commercially reasonable to 
perform all further acts and execute, acknowledge and deliver any documents which the Company 
deems reasonably necessary to effectuate the provisions of this Agreement. 

 
10.7 Entire Agreement; Amendment of Agreement 

 
This Agreement constitutes the entire understanding of the parties hereto with respect to the subject 
matter hereof and supersedes any and all prior negotiations, understandings and agreements in 
regard hereto. Neither the Certificate nor this Agreement may be amended or modified, except 
with the consent of the Supermajority, except that the Management Committee alone may effect 
(i) amendments to Schedule 1 from time to time to reflect changes in the Members of the Company, 
and (ii)  non-substantive amendments needed to correct typographical errors. Notwithstanding the 
foregoing, this Agreement may not be amended or modified, except with the written consent of all 
Members, if such proposed modification or amendment will adversely affect the interests of any 
one Member disproportionately to other Members. 

 
10.8 Partition  

 
Each of the parties hereto irrevocably waives during the term of the Company any right that such 
party may have to maintain any action for partition with respect to the Property. 

 
10.9 No Waiver 

 
Failure or delay of any party in exercising any right or remedy under this Agreement, or any other 
agreement between the parties, or otherwise, will not operate as a waiver thereof. The express 
waiver by any party of a breach of any provision of this Agreement by any other party shall not 
operate or be construed as a waiver of any subsequent breach by such party. No waiver will be 
effective unless and until it is in written form and signed by the waiving party. 

 
10.10 Gender and Number 

 
Wherever from the context it appears appropriate, each term stated in either the singular or plural 
shall include the singular and plural, and pronouns stated in either the masculine, the feminine or 
the neuter gender shall include the masculine, feminine and neuter. 

 
10.11 Headings 

 
The captions in this Agreement are inserted for convenience of reference only and shall not affect 
the construction of this Agreement. References in this Agreement to any Article, Section, 
Paragraph, Subparagraph or Schedule are to the same contained in this Agreement. 
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10.12 Validity  and Severability 
 
The invalidity, illegality or unenforceability of any provision of this Agreement or the application 
thereof to any person or circumstance, to any extent, for any reason, shall not affect the validity, 
legality, or enforceability of the remainder of such provision, or any other provision hereof or the 
application of any provision to any other person or circumstance, and such provision under this 
Agreement shall be reformed to the extent necessary to effectuate the foregoing, it being intended 
that the rights and obligations of the parties hereto be enforceable to the fullest extent permitted 
by law. 

 
10.13 No Third  Party Rights 

 
This Agreement and the covenants and agreements contained herein are solely for the benefit of 
the parties hereto. No other person shall be entitled to enforce or make any claims, or have any 
right pursuant to the provisions of this Agreement. 

 
10.14 Dispute Resolution 

 
All disputes arising under this Agreement shall be subject to binding arbitration administered by 
JAMS Comprehensive Arbitration Rules and Procedures. Arbitration shall be conducted by a 
single JAMS neutral arbitrator appointed by mutual agreement of the Members, and in the absence 
of such agreement, by JAMS. The validity, construction and interpretation of this Agreement, and 
all procedural aspects of the arbitration conducted pursuant to this Agreement shall be decided by 
the arbitrator. It is agreed that the arbitrator shall have no authority to award treble, exemplary, or 
punitive damages of any type whether or not such damages may be available under state or federal 
law, the parties hereby waiving their rights, if any, to receive such damages. In interpreting the 
substance of the dispute, the arbitrator shall refer to the internal laws of the Commonwealth of 
Massachusetts. The arbitration proceeding shall be conducted in Boston, Massachusetts, or in any 
other mutually agreed upon location. 

 
 

[SCHEDULE 1 FOLLOWS]  
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SCHEDULE 1 
 

MEMBERSHIP  INTERESTS 
 

Class A Units 
 

Name and Address Percentage 
Interest 

Initial  Capital Contribution  

Christine Argiros 
d/b/a Greentech 770 Ventures LLC 
P.O. Box 262 
Norwood, MA 02062 

 
82% 

 
$0 

Michelle Foley 
47 Ralph Talbot Street 
South Weymouth, MA 02190 

 
12% 

 
$0 

Richard Parsons 
371 Belmont Street 
Quincy, MA 02170 

 
6% 

 
  $0 

 
[SIGNATURE PAGE FOLLOWS]  



 

MEMBERS 
 

 
 

________________________________ 
 
Christine Argiros,  Manager 
d/b/a Greentech 770 Ventures LLC 
 

 
 

________________________________ 
 

Michelle Foley, Manager 
 
 
 

________________________________ 
 

Richard Parsons, Manager 
 
 
 
 

MANAGERS 

Class A Unit Managers 
 
 
 

________________________________ 
 
Christine Argiros,  Manager 
d/b/a Greentech 770 Ventures LLC 
 

 
 

________________________________ 
 

Michelle Foley, Manager 
 
 
 

________________________________ 
 

Richard Parsons, Manager 
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EXHIBIT A  

 
CERTIFICATE OF VALUE 

 
Reference is made to the Operating Agreement of �6�X�U�I�¶�V���8�S���&�D�Q�Q�D�E�L�V��Operations, LLC, 
dated as of October 15, 2023,(as amended and in effect from time to time, the 
�³�2perating Agreement"), by and among the Members of C �6�X�U�I�¶�V���8�S���&�D�Q�Q�D�E�L�V��
Operations, LLC (the "Company"). 

Capitalized terms used herein shall have the same meanings ascribed to them in the 
Operating Agreement. 

The undersigned, being the Members of the Company hereby agree that, effective as 
of _________________. the value of the Company shall be as follows: 
 

 

                         Total Value $_________________ 

 

Any prior Certificates of Value shall be of no further force or effect. This Certificate of 
Value shall remain in full  force and effect until a new Certificate of Value is created. 

 

[Signature page to follow] 
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IN WITNESS WHEREOF, the parties have executed this Certificate of Value; 
as of October 15, 2023. 

 
 
 

�6�8�5�)�¶�6���8�3���&�$�1�1�$�%�,�6���2�3�(�5�$�7�,�2�1�6���/�/�& 
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SurfÕs Up Cannabis Ventures, LLC 
Business Plan 

 

Cannabis Retail Opportunity  
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Why SurfÕs Up? 
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Challenges 
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Our Solutions  
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Solution  #1 Ð Location  
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Solution #2 Ð Diversity  
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Solution #3 Ð Community  
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