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COMMONWEALTH OF MASSACHUSETTS

Host Community Agreement
Certification Form

Instructions

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

Certification

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

1. Name of applicant:
Ember Gardens Boston LLC

2. Name of applicant’s authorized representative:
Shane Hyde

3. Signature of applicant’s authorized representative:
(R AL

4. Name of municipality:

i Boston

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




Signature of municipality’s contracting authority or authorized representative:

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

501.102(1).):

Host community agreement execution date:



Cannabis
Control
Z§ Commission

GMMONWEALTH OF MASSACH

Community Outreach Meeting
Attestation Form

Instructions

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

fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2)
and 501.400(2).

Attestation

L. the below indicated authorized representative of that the applicant, attest that the applicant has

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

10/13/2020

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

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

3. At least one (1) meeting was held after normal business hours (this requirement can be

satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).

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



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

10/3/20
a. Date of publication: I

i Boston Herarld
b. Name of publication:

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

10/6/20
a. Date notice filed:

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

10/01/2020
a. Date notice(s) mailed:

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

The type(s) of ME or MTC to be located at the proposed address;

Information adequate to demonstrate that the location will be maintained securely:
Steps to be taken by the ME or MTC to prevent diversion to minors:

A plan by the ME or MTC to positively impact the community; and

Information adequate to demonstrate that the location will not constitute a
nuisance as defined by law.

o R0 TS

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



Name of applicant:

\Ember Gardens Boston LLC

Name of applicant’s authorized representative:

\aane Hyde

Signatty;qoj/ﬂpplicant’s gi)phorized representative:

o 1)

—
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3OQWR 5 HP DIQ &RP SADOWZ W / RFDO=-RQQY

6 XP P DY RI DSSTFDOW VWMSV VR HOVXIH RQJ RIQJ FRP SADOQFH

( P EHU* DIEHQV XQEHYARQGY \KDWAZ LQEH \WH IRE R DR WH H HXWH GIYHOHP SB HHV DQG
FRP STIDQFH P DQDUHUR B, XS \R DWW Z W \KH P RAWEXUWHQABRFDCDQG A B\ OZ V UHI DUEQ)

0 DUMDCD RSHIDIRQY ( P EHU* DUEHQV \MURXI KRXVWKLY SURFHW DQG RQIRIQ) Z LAHQVXUA

FRP SIDQFH Z W &FDJ RQQ) XMQJ RXUMDP R FRP SIDQRH H| SHW DQG H SHUHGRHG H HRXIYHY

2 YHXYHZ

7KH ( P EHU* DUEHQV GFDVRQ KDV EHHQ FRQILWP HGE\ \WH AW R %RARQ DV EHQJ) GFDMG
ROMGHWH  HHVEXIIHU] RQHR DQ SUH H M SXETE RUSUYDM VFKRRCBURYIGIQ)
HOXFDURQ IQNQGHJIDWMQRUDQ. R JWDGHY  WUWRXIK ' MBQRHV VKDOEH GHMP IQHG
IURP \KH QHDUMWWERNIDH R WH SURSRVHG HBEQ/KP HQMAR \WH QHDUAVWBRWEEH R DQ

H MY HBEQKP HOARUVFKRRO7 KLY Z DV RQH Rl \WH FRQAMRQY RN VHEXUQ) DQ+&$
IURP \WH YRWRQ & DQCDELY %RDWG Z KIFK Z DV I GHG Q0 DK

3 URUVR RSHQQJ ( P EHU* DUBHQV Z L@HFXUH EXITHU] RGH UHIH RQWH & 1W RN YRARQY

] RAQ) B\ @Z \WDWHTXIUHV P DUMDQD HABEQ/AKP HQN \R EH P RUH \WDQ D KDD P 131 [URP
HDFK RWHU

8 VH DSSURYDO/KD@EH DSSTFDE®! \R \WH DSSTFDQNRQD

7K HABEQ/KP HQM DARZ HG \WURXI K \WH DSSHDOR| FRQAMRQDOKVH \WURXI K =985

| RFDO LFHQVIQJ 5 HTXLWHP HQW

&RP SO RQIH SRUDCDSSTDMIRQ
$SS® |RUFRQEMRQDOKVH SHIP IW

6 XEP MDQ DSSHDOR =%

96 %% SSURYDO

1 HIRIDIRQR! + RWS$ J UHHP HOW

=RQQ) YRDG R $ SSHDY'$ SSIRYDO

&&8& 6B/ IFHOIQ) 3 URFHW

5 HIMMUDV D 96MGQHW IQWH AW R| YRARQ
UX@IQ) 3HP IW

&HMWIFDW R 2 FEXSDQR

) DK & & IQVSHAIRQ
























(P EHU* DUGHQV &RP P XQW 2 XWHDFK QIR

( PEHU* DUEHQV YRWRQ/ / & &RP P XQW 2 XWHDRK UHFRWEQ] IRUS HBIGAEVSHQVDY DW
1 HZEXY 6 WO/RWRQ

2RREHU W OHMY KWBV ZZZ \RXA\MEHFRP ZDEK'Y 37Q D* ]QR



https://www.youtube.com/watch?v=PTnWaG6zn-o

3 @Q IRU3 RVIWYH ,P SDFW

SRVLWERYBBWDRUPEHUDUGHQV

* RDOS HARIDWYH MOVMEH WURXI K KLI K TXDON HGXFDMRQ ( P EHU* DUEHQV LOMQGY R SURYIGH
VFKRDWALS IXQGV DQG IOMOVKIS WDIQQ) RSSRUWWQMAV IRU WXGHQW IULRP DUHDV R
QVSURSRMRCDW [P SDFWQO0 $ \R UHFHLYH Z RUN RUFH RUHQIHSUHQHXWKLS WDIQQ) 1Q\WH @FDO
FDQUDELY IQGAW (P EHU* DUEHQV Z W IRXQEHLY \WDVWDUH LQ\WH 6 RAIDQ, TXIW 3WRIWDP KDV D
JRDCR P DNQJ D SRVMYH [P SDRWE\ SURYIGIQ) HEXFDMRCDCRSSRUNMQUWEAY  DQG VRADADQG
UHVIRUIDYH MOAMEH \R O DWDRKXVHY UHVIGHQW \KDVWZ HUH GVSURSRMIRCDWO P SDRMG E\ \WH Z DU
RQAXIV

;. HZ IQBURICH HEXFDMRCDADAFHW W Z RUIN RUAH WDIQIQJ W WRVH IURP DUHDV R GVSURSRWRQDW
[P SDAWZ MIQ O DWDFKXVHW DV IGHOMHGE\ &&& FMMUD IRUDQ R WH IRGZ IQJ Z RINRUFH

WDIQQ) DDV

&DQUDELY & XGYDIRQ
&DQCDEL 5 HBIO
&DQLDELY ( [ WDRIRQ
&DQUDELY & XADY ,QXVIRQ

SWRIWP V ,QREHIMR DFKIHYH \WH J RDOAMWYMG DERYH ( P EHU* DWGHQV Z IGBDG W R SURIWDP V

7KH I VR P DNH D P RGHBY - GRCDUIRQ \R VXSSRWANGHQWFKRDWKLSY DQOXD® DQG \WH
VHARQG LV VR SURYIGH RQ VW IQMQVKLS RSSRUMQMAV Z MK AXGHQW IQWH IRP R H SHW
LOMOVKLS DQG P HQRUQ) KRXWY

$QDQQXDP RGHIY GRODURQR HDFK |RUMIMGHQW \R XVH DWKHUGVFUAIRQ IRU
FDQGDEL RUBXVIGHW FRXWHV

2 Q VWM LOMBQWKLS Z LOVXSSRWRXUMMGHOW VSRQRUHG E\ WH VFKROUWALS \R KDYH
KRXW R ( * KDQGVRQWDIQQ) GHVLI QHG IRUHP SB P HOAVRURGH\ HDU 7KH FOW R
VAXGHQW ILRP HDFK Rl \WWH IRXUDUHDV R Z RINRUFH WDIQQ) & XGYDVRQ 5 HEIO( [ WDRIRQ
DQG&XADY ,QXVIRQ ZIOEH P HOQRMHGE\ WHH SHW ZKRZRINDW * 7KLV Z L@SURYICH
WRVH GRNQ) R EUDN IQR WH LOGXAWWY  1QYDOIDE®! UHDCOZ RWE NQRZ BIGI H DQG VN WDW
FDQ DWAMWWFHWUEDIRQ J IDGXDMV 1Q J HRD HP SB P HQWZ IWILQ DQLOGXAWY \WH. DUA
SDWIRQDWM DERXW

0 WY 7R P HDVXUH WH VXFFHW R RXUSURIUWDP V Z H 1QMQG VR DFN WH IRTZ 1Q) P HEV



)RUBIRILP  IRXUMNGHQN ILRP QVSURSRWIRCDW DUHDV R! [P SDRVWZ MKIQ
0 DWDRKXVHW DV IGHQMHGE\ WH &&&  Z LOSDMFSDM 1Q \KH Z RIN RUFH WDIQQ)
SURIWDP V IX@® 1UHH XQEHU( P EHU* DUEHQV VSRQVRUKIS ( P EHU* DUEHQV Z LQZ RIN\R
FHUM \WHVH [RXUMMGHOV VR WH. GROIWCFXUDQ. [IGDQRDCEXUEHQ WWURXJ K RXUDQRXDO
GRODVIRQ Z KIB! UFHYIQI \KLY HGXFDMRQ DQGWDIQQ) ( P EHU* DIEHQV Z ODOR RIHU
LOMODVKLS RSSRUMQMEA |RUKHVH VXMGHQN \R FRP SOM \WH FHUMEDW SURJWDP (P EHU
* DUBHQV Z LOUHFHLYH Z UNWQ GREXP HQEMRQ \WDWAHWMHY \WDVWKIHVH VAXGHQW GR CRNGFXU
\WH ILCDQRIDCEXIEHQ
D 3URRFRY,P SBP HQIMRQ 3 IRRFRO:  KIBI IP SBP HQI \KLY SOQ ( P EHU
* DUBHQV Z LODGKHH W \WWH UHTXWHP HOV VHWRWIQ &0 5 ZKIEK
SURYIGHV \KH SHUP WG DQG SURKIEMMG DGYHWIQ) EUDQAQ) P DN DQG
VSRQURWALS SUDPWFHV R 0 DUMDCD ( IBEQVKP HOW
E P SOP HOBMRQ 3 IRRFRO$Q DRIRQV\BNHQ RUSWRIWDP V IQANAMG E\ ( P EHU
* DUEHQVRUDQ. R W DILIDWMV Z KIBH [P SBP HQIQY WLV SOQ Z LOCRWIRDWM \WH
& DQUDELY & RQARCE. RP P MIRQV UHI XOMRQY Z W UHVSHPWR @ MIAMRQY RQ
RZ QGHYKLS RUFRQARCRURKHUDSSTFDEG I OZ V ,P SBP HQIMRQ 3 IRRFRO$ ©@
LOMOUKLS VAXGHQON \WDWDWHOG WH RO WDIQQ) SRMRQ R WH SURIUDP Z IOFH R
WHDIH  RURTHU DQG Z @XQGHJ R WH VDP H DIH YHULIEDWRQ SURFHW DOYMRY
P X\WSDW EH RUH HOMUQ) \WH IDFIOV Z W \WH FKHANQ) GRFXP HQOMRQ R \WHU
®UDQ' | WH LOMEQ CRHV QRWP HHVWKLY DI H UHTXILHP HOMKHQWH\ Z IOEH DVNHG
\R ®DYH \WH | DALOV DQG DVNHG R UHRIQ\WH SIRIWDP Z KHQWH P HHVIKH
QHFHWDW DI H WHTXILHP HOW

YRUBIRILP  DWKH FRFGMRQR HDFK R \WH IRXUFOMHY DQG IQMIVKIS SURIWDP [RU
HDFK R \WH IRXUVSRQVRUHG VIMGHQN ( P EHU* DUBHQV Z L@HYDODW \WH VWYGHQN
SHURWP DQFH EDVHGRQ( * GUYHQFRP SDQ. P HEV R VXFFHW
D 3URRFRY,P SBP HQIMRQ 3 IRRFRO:  KIBI IP SBP HQI \KLY SOQ ( P EHU
* DUBHQV Z LODGKHH W \WH UHTXWHP HOV VHWRWIQ &0 5 ZKIEK
SURYIGHV \KH SHUP WG DQG SURKIEMWMG DGYHMIQ) EUDQAQ) P DINMQ)  DQG
VSRQURWALS SUDPWFHV R 0 DUMDCD ( ABEQVKP HQW
E P SOP HOMRQ 3 IRRFRO$Q DRIRQV\BNHQ RUSWRIWDP V IQANAMG E\ ( P EHU
* DUEHQVRUDQ. R W DILIDWMV Z KIBH [P SBP HQIY WLV SOQ Z LOQRWIRDWM \WH
& DQUDELY & RQARCE. RP P MWIRQIV UHI XOMRQY Z W UHVSHRWR @ MIAMRQY RQ
RZ QGHYKLS RUFRQARCRURKHUDSSTFDEG I OZ V ,P SBP HQIMRQ 3 IRRFRO$ ©@
LOMOVKLS VHGHQON \WDWDIWQG \WH RO WDIQQ] SRMRQ R \WH SUIRIWDP Z IOEH R
WHDIH  RURTHU DQG Z I@XQGHJ R WH VDP H DIH YHULIEDWRQ SURFHW DOYMRY
P X\WSDW EH RUH HOMUQ) \WH IDFIOV Z W \WH FKHANQ) GRAXP HQBMRQ R \WHU
®UDQ' | WH LOMEQ CRHV QRWP HHVWKLY DI H UHTXILHP HOMKHQWH\ Z IEH DVNHG
\R ®DYH \WH | DALOV DQG DVNHG R UHRIQ\WH SIRIWDP Z KHQWH P HAVIKH
QHFHWDW DI H WHTXIUHP HOW
F 7KHSOQFRQEIQY WH ABAMP HOAKDADQ. DRURQY \BNHQ RUSURILDP V IQANMAMG
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MA SOC Filing Number: 202099325600 Date: 7/29/2020 2:34:00 PM

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

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Certificate of Organization

(General Laws, Chapter )

Identification Number: 001450566

1. The exact name of the limited liability company is: EMBER GARDENS BOSTON, LLC

2a. Location of its principal office:
No. and Street: 297 NEWBURY STREET
City or Town: BOSTON State: MA Zip: 02115 Country: USA

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

No. and Street: 297 NEWBURY STREET
City or Town: BOSTON State: MA Zip: 02115 Country: USA

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

THE PURPOSES OF THE COMPANY ARE TO ACQUIRE, OWN, MAINTAIN, DEVELOP, CONSTR
UCT, REHABILITATE, RENOVATE, IMPROVE, FINANCE, MANAGE, OPERATE, LEASE, SELL, C
ONVEY, ASSIGN, MORTGAGE OR OTHERWISE DEAL WITH CANNABIS, DIRECTLY OR INDIRE
CTLY, INCLUDING THROUGH OTHER LIMITED LIABILITY COMPANIES, CORPORATIONS, JOI
NT VENTURES, AND GENERAL AND/OR LIMITED PARTNERSHIPS, AND TO CARRY ON ANY R
ELATED BUSINESS ACTIVITY, AND TO ENGAGE IN ANY OTHER LAWFUL BUSINESS, TRADE,
PROFESSION, PURPOSE OR ACTIVITY IN WHICH A LIMITED LIABILITY COMPANY ORGANIZ
ED UNDER THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS MAY ENGAGE.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: SAMUEL P. REEF
No. and Street: LAW OFFICE OF SAMUEL P. REEF
77 POND STREET
City or Town: SHARON State: MA Zip: 02067 Country: USA

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

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

I Title | Individiial Name | Addraece (nn PO RAv)




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

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

254 NEWHLL AVENUE
SOMERSET, MA 02726 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 Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
REAL PROPERTY SHANE HYDE

254 NEWHILL AVENUE
SOMERSET, MA 02726 USA

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 29 Day of July, 2020,
SHANE HYDE

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

© 2001 - 2020 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 202099325600 Date: 7/29/2020 2:34:00 PM

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:

July 29, 2020 02:34 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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EMBER GARDENS BOSTON, LLC

OPERATING AGREEMENT

712712020
Thepariesto this Operating Agreement, dated arethe following

Fuego Farm Inc.asthe soleManaging Member

Non-Managing Members

Thomas Agustine
Joseph Hoffman
NicholasVicario

1. Formatbn of Company, Etc.

(&8 Name and Principal Place of Business. The rame ofthe Company shall be
"Ember Garden8oston LLC". The principal place of business of the Company shalP®e
Newbury Street Boston MA 02115 The Managing Membersay at any timehange the location
of such principal office to another addressh the gretéer Massachusetts metropolitan areas and
shall give due notice of any such change to the other Members.

(b) Reqistered Agent and Offic&he registered agent fa@ervice of pocess on the
Company in the Commonwealth of Massachusttadl beSamueP. Reé Esquire 77 Pond Street
Sharon, MA 0206and the registered office of the Company in the Commonwealth of Massachusetts
shall be aR97 Newbury Streef Boston MA 02115

(c) Certificate of Organizatian The Managing Members and/oefistere Agert shall
promptly execute and file a Certificate of Organization of the Company in accordance with the provi
sions of the Act and shall execute, file, record and publish as appeopueh amendments,
certificates, and other documents as@réecone necsasary or dvisable as determined by the
Managing Members, including without limitation the annual report of the Compguoyed by
Section 12(c) of the Act.

(d) Term The Companghall continue in full force and effect until dissolved, epic
thatthe Gmpany shihbe dissolved upon the happening of any of the following events: (i) the sale
or other disposition of all the assets of the Company; or (ii) the Withdrawal of a Maivésgimger,
if the Company is not reconstituted with a succeltragirg Memtler pursuatto Setion 5(c)(iii)
hereof; or (iii) the election to dissolve the Company made in writing by the Managing Members.

2. Purposes The purposes of the Company apeatcquire, own, maintain, develop,
construct, rehabilitate gnovate,improve, finan®, manage, operate, lease, sell, convey, assign,
mortgage or otherwise deal witkcreational amabisretail, directly or indirectly, including through
other limited lialility companies, corporations, joint ventures, and generaloanlimited
partneships and to carry o any related business activity, and to engage in any other lawful
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business, trade, profession, purpose or activity in which a limited liability compganyized under
the laws of the Commonwealth of Massachusaty engage.

3. Powers, Duties and Restrtions of the Company and the Managing Members

(@ Powers In furtherance of the purposes set forth in Section 2, bygctb all
other provision®f this Agreement, including without limitation those setiousection 3(b),he
Company is herebywthorized: (i) to acquire, construct, operate, maintain, finance, refinance and
improve, and to own, sell, convey, assign, mortgage or lease the Paomiyreal estate and any
personal property necessary, cameat, or incidentito the accomplishmeiof the purposes of the
Company with respect to the Property, (ii) to borrow funds and issue evidences of indebtedness in
furtherance of any or all of éhpurposes of the Cgrany in connection with the Property¢ciuding
promissorynotesand guarantiesand to secure the indebtedness by mortgage, security interest,
pledge, or other lien on any property or other assets of the Company, (iigréassncrease, or
refinance any loan or any other indebtednesiseo€Company in caredion with the Proprty and to
sell, lease, exchange, or otherwise transfer or convey any, all or substantially all of the assets of the
Company, (iv) to employ one or mar&nagement agents to manage any or all Company properties
or assets, and to pagasomble armslengh compensation for such services, (v) to enter into,
perform, and carry out contracts of any kind necessary to, in connection with, or incidental to the
accomplishment of the purposes of the Company, including witliraitation contacts elated to
managenent and the provision of brokerage services, provided, that such contracts shall be on terms
no less favorable to the Company than atergjth terms, (N to enter into any kind of activity and
to perform and cayrout contracts aény kind necessary t connection with, or incidental to the
accomplishment of the purposes of the Company, so long as such activities and contracts may be
lawfully carriedon or performed by a limited liability company, to the extgntlicable, undethe
laws of the Commuwealth of Massachusetts, (vii) to bring, defend, and compromise actions, in its
own name, at law or in equity, and (viii) to take all actions and dbialis necessary or advisable or
incident to the carrying owf the purposes dhe Gmpany.

(b)  Authority and Duties of Managing Members

0] Except as otherwise expressly provided in this Agreement, the Managing
Members shall mage the affairs othe Company subject to the terms and provisions of this
Agreement. The Managing M#ers solely, shall le responsible for the selection and supervision
of, and shall devote such time as it shall reasonalb&rmene may be necessary tgpsrvise, the
activities of any property or asset naayer retained by the Company including, withiomitation,
the insgction of any and all Company properties and assets in order to assure their proper
maintenance and repair, the maintenance of bdakscount for th€ompany, the preparation of all
reports of operations that are to be furnishatdeédCanpany pursuanbtthis Agreenent or that are
required by any taxing bodies or other governmental agencies or by the terms of any loan, the
maintenane of adequate insance with respect to any and all Company properties and assets
pursuant to poli@s ofinsurance in fan and coerage customary for similar properties and assets,
the employment of personnel for the Company, and the doing of all dihgs tthat may be
necessary or advisable in connection with the supervision of the affairs, busmpssperty of the
Company including the PropertyAll decisions to be made or actions to be taken by the Managing
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Members herender shall, if at any time and from tinetime there are more than two Managing
Members, be made or taken by those Mamadtemlbers having a mayity of the Percentage
Interests in the Company.

(i)  Without limitation of any other rights and powersrged to them, the Managing
Members shall &ve the right and be authorized on behalf of the Company, upon such terms and
condtionsas they shalleem proper, but subject to all of the restrictions set forth in this Agreement,
including, without limitationthe restrictions set forth in Section Bb@low, to cause the Company
to do all things necessary or appropriate to canryhe@business and pposes of the Company,
including without limitation the following: (i) borrow money on the general creditebmpany
for use in the Company businessl to issue evidences of indebtedness and to guarantee the debts of
others for whateverpurposes they ay specify and, as security therefor, to mortgage, pledge or
otherwise encumber the assets of the Compahpuiichase any and all real and personaperty
necessary or appropriate, as determined by the Managing Members irsttreiod, in connecbn
with carrying out the purposes of the Company, and finance suchgsa; in whole or in part, by
giving the seller or any other person or finandratitution a security interest in the property so
purchased, (iii) make reaso@landnecessary capgitexpendures, renovations, and improvements
with respect to the real and personal property and othersasisédte Company including the
Property and take all action reasonably necessary in cdiorewith the maintenance, opéoa, and
managementiereof, including entering into lease agreements and tenancies at will; (iv) enter into an
agreement witlany real estate or asset management firnrimsfio be the management agent for
any or all of the Company's properties or ass®ido employ suclagents, employees, accountants,
attorneys, consultants and other persons necessary or appropriatedot¢hapusiness and affairs
of the Companyand to pay such fees, expenses, salaries, wages and other compensation to such
persons a they shall irtheir sole discretion determine; (v) enter into any contract or agreement
between the Company and a MamagMember or any Affiliated Person, so longash contract or
agreement is g¢ared into on terms no less favorable to the Gamy han armslengthterms, (vi)
OHDVH VHOO ILQDQFH RU UHILQDQFH DOO RU DQ@peBRRUWLRQ
(vii) singly execute any documentsiie filed with the Secretary of State of the Commonwealth, and
to singly execute , cknowledge, deliver athrecord any recordable instrument purporting to affect an
interest in real property or the Propemshether to be recorded with a registry of deedsdistrict
office of the Land Court; and (viii) to take all of the actions, i@ ttameand on behalf fothe
Company, set forth in or contemplated by Section 3(a) or related or incidental thereto.

(© Restrictions on Authority of Managing MembersThe Managing Membeshall
owe a fiduciary duty of good faith and fair dealing to ttteeoMembers. No adtonal or substitute
Managing Members shall be admitted without the consent of aB&gsiSix and66/100 66.66%)
percent of the total percentageeirgst in the Company and unless such person or entity has first
agreed to be boundy this Agreement (ath assume the obligations of a Managing Members
hereunder) and by all loan documetdghe same dgnt and under the same terms as the other
Managing Menbers. In addition, without the prior consent of at l&igty-Six and 66/100
(66.66%) percent of theotal membership interest in the Company, no Managing Members shall:

) dissolve and wind up th€ompany; or merge or consolidate the Company with
andher business entity;
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(i) sell, exchange, lease (except as otherwise providduds Agreement), mdgage,
pledge or otherwise transfer all or a material part of teeta®f the Company;

(i) chDQJH WKH QDWXUH RU SXUSRVHV Rl WKH &RPSDQ\T\

(iv)  borrow from the Company or commingle Company funds with funds of any other
persm;

(v) rent office space except at fair market value rents;
(vi)  file a voluntarypetition in bankruptcy on beliaf himself or the Company;
(vi)  admit additionamembers except as permitted in Section 5(a);

(viii) acquire more thanl$000,000.000f goods or services iany particular transaction or
more than 30,000,000.00 in the ggregate in any twelve montlerod; or

(ix)  enterinto any lease or rental agreaftrfer any building or part of a building owned
by the Company without approval of Jeast Sixty-Six and66/100 (66.66%) percent
of theMembers.

(d) Managing Members Compensatioithe Managing Members shall not be entitled to
any compensation for éir services hereunder, but shall be entitled to reimmesefa any costs
and expenses icurred by them  behalf of the Company upon presentation of appropriate
documentation. Without limiting the foregoing, it is agreed and understood that no Magagi
Members or Affiliated Person shall receive any commissionhardée in conndion with the sale,
leasefinancing, refinancing, or other disposition of all or any part of the Propeityconnection
with any other Capital Transaction.

(e Execuion of Instruments: Reliance by Third Parties  Any and all irstruments
executed pursant to thgpowers containgherein may create obligations extending beyond the date
of any possible termini@n of this Agreement. Notwithstanding angitation contaied in this
Agreement, every agreement relating to property owned by the Companyauntedxin onnection
with the Company by the Managing Members, on behalf and in the name of the Compahg, sha
conclusive evidence in favor of evemrpon relying thieeon or claiming thereunder that, at the time
of the delivery thereof, this Agreemenats in full force and effe; and that the execution and
delivery thereof was duly authorized hander andthat such agreement is binding upon the
Commny. Any personehling with the Company or with any Managing Members may rely upon a
certificate giverby a Managqg Member as tdis authority to sign documents on behalf of the
Company or as to any other fggrmane to the Company or the activity oflsiviember; and no
third party shall be obliged to see to the application of any money or propertgrddlito a
Managing Memberrao see that any provision of this Agreement has been complied with.
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()] Non-Managing Members  Except as specifically set forth herein Member other
than a Managing Member shall participate in or have any vote with respeetrty catrol over the
Company business, operations or affairs iy amanner whatsoever, except as set forthhia t
Operating Agreement. No Member other than theddgng Members shall have any authority or
right to act for or to bind the Company.

(9) Voting Rights of ManagindMembers and of NeivMlanaging Members. For the
purpose of this Operating Agreement, bitte Managing Members and Ndfanaging Members
shallhave a vote consistent with their respective percentage interests as set forth iIMERISE5i D Q G
in the event anguch share shall be held by two (2) or mmaividuals, only one (1) shall be
designatd as the Voting Member; such designation shall beriting signed by the neroting
Member.Wherever a vote of the Members is requirety, lember nay vote eithem person or by
written proxy signedby the Member.

(h) Death of a Managing Meper. In the event of the death of one or both of the
ManagingMembers, then an Affiliated Person or Member, to the extent part of the deceased
ManagiQJ O H P Elibrogfidte Famyl, shall designate, in their solesdretion, a successor
Managing Member to see in their place, and any such appointment shall be effestivediately
without the need for a separate writing or the approval of the remairangdvhg Merber.

4. Membes.

(@ Members; Capital

(1 The Capital Contributions of the Managing Members and Members are
set forth on ERibit A hereto and havegen or will be paido the Companwithin twenty (20)days
from the date hereof.

(i) Except as provied in Sectin 5, additionaMembers may be admitted
only by written approval of the Managing Members.

| (iii) EachMember shall have asbligation tocontribute additional cayait
to the Company; provided that if the Managing Members determine that thea@pmgguire
additional capal, they may request such additional capital from the Members byenotithe
Members.

(iv) No interest shall be mhon any Capital Contribution to the Company.
No Managing Member or Member shiaé liable for Company oblaions in &cess of the cagal
contributed by him/her, plus his/her share of profits remaining in the Company, if any, and such
other amounts asfhe may be liable for pursuant to the Act. tRer the Managing Members nor
ary other Member shall have apgrsonalibbility for therepayment of the Capital Contribution of
any Member, and no Member shall have any obligation to fund any deficit/irerh3apital
Account. Each Member hereby waivés; the term of the Company, yamight to partition the
property of theCompany or to@mmence an action seeking dissolution of the Company under the
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Act. No Member shall otherwise do any act detrimentdhédbest interests of the Company, or
which woul make it impossible to carry pthe purposes or carry oretbusinessf the Company
as prowvided herein.

(v) Should any Member fail to contribute additional capital to the
Companysaid Membe®§ percentge shareswill be sold. The otheManaging Membrs and non
Managing Members shall have an option to purchasé #ilecshares of said Member based upon
their pro rate percentageambership The otheMembers shall have thirty (30) days to exseci
theirrespective options to purchas@rovided, howeer, thatf said Member§ Capital Account is
greater tharb%, said Member shall be reimbursed based upon said Mengpeasnmg Cagal
Account.

(vi) EachMembers slares may be remved by the Managing Meneibfor
cause. The fadiwing events or conditions, as determinethieynanaging members in its reasonable
judgment shall congute Cause (with the member under consideration for removal recusing
himself): (i) the unreas@ble refusal of the Member t@nqiorm, or material negligence in the
performance of, hisudies and responsibilities to the Company under the Operating Agreement, any
employnent agreement with the company or any independent contractor agreement with any entity
through which the membagarovides services to the Company, (ii) material breacthefsuch
member§ fiduciary duties as a member of the conypdii) conviction of, or plea of nolo
contendere to, any felony or any other crime involyaegsonal dishonesty or moral turpitude, (iv)
intentiond conduct materially harmful to the business, interests or reputation of the company, (v) any
conduct wich would materially threaten any licenses held by the company or (vi) any failure to
otherwise comply with the material terms and conditadribis Operating Agreement, afteritten
notice from thecompany.

(b)  Borrowings and Lans If any Memler shall lend any monies to the Company,
the amount of any such loamadl not constitute an increase in the amount of such Member's Capital
Contribution nor affect in ay way such Member's share of the profits, losses, and distributitres of
Company. Ay loans by a Member shall be repayable from any available funds©@bthpany, and
the interest rate thereon shall not be greater thaw#ieStreet Journal PricejxXed at the time of
the loan and adjusted every three months thereaféecordance ith the changes of the Wall Street
Journal Price unless otherwise agte

5. Transferability of Member's Interests

€)) Restrictions on Tnasfer.

() No Member shall &ve the right to dispose of, sell, alienatsjgs encumber,
or othewise transfer lhor any part of his/her interest in the Company (other than assigarbg
operation of law) to any person or entity, other thastla@r Member,amember of the tramaror
Member's Immediate Family, or a trust for the benefit of oneaveraf such Memér and his/her
Immediate Family, unless prior to such transfer thestexee is approved in writing by the
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Managing Members, acting in theibsoute discretion.

(i) The transferee of the Company interest of anMer may beome a
substtuted Member oly upon the terms and conditis set fah in this Setton 5. The Managing
Members (or, in the case of a transfer by a Managing Member, thramsfierring Managing
Member or, if none, the Members acting solelythg Consent of the Memis) shall havehte
power, in their sole disetion, toadmit or to refuse to admit as substituted Members, transferees
who acquire the interest, or any part tleéref a Member hereurd. Except as otherwise provided
in this Secton 5, the failure or refial of the Managg Members to admit an asegp as a
substituted Member shall not affect the right of such assignee to receive the share of distributions of
the Company to which his/mepredecessor in interest would have beentledti however, the
assigree of the assigrd interest shall not be etteéd to exercise any rights of a Member of the
Company (whether as a Managing Member oewtise), including withat limitation the righto
vote or consent with respect to any pragmbaction of the Companynless and urtihe assignee is
admitted asa substuted Member (in addition, in the case of assignment of an interest of the
Managing Members, the transfestmll not be entitletb assume the status of a Managing Member
without the Consent of the M#ers except ithe case todeath of a Managg Member From and
after the assignent of any interest or portion thereof, the assignor shall not be entitkeertse
any rights oa Member of the Company (whether as a Managing Mesniir otlerwise) inrespect
of theinterest or portion thereof assigned, including without litiatathe right to vote or consent
with respect to any proposed action of the Compregardless of wheth&is/her assignee becomes
a substituted Member. Aassigneeof a Membe's interest whaloes not become a substituted
Member as provided herein and who desires to make a further assignment of his/her interest shall be
subject to all bthe provisions of is Section 5 to the same extent as any Memberdgsr male
an assigment.

(i) In addition to the foregoing requirements, the adrarssif an assignee as a
substituted Member shall be conditioned upanaksignée written aceptance of the termsia
provisions of this Agreement and his/her written assumption otiigeations herender of his/her
assignor. Whether or not a transtergho acquired any interest in the Company has accepted in
writing theterms angbrovisions #this Agreement and assied in writing the obligations hereunder
of his/her predecessor irta@nest, such tresferee shall be deemed, by the acquisition ofistietest,
to have agreed to be subject to and bound by all the abhgadf ths Agreementvith the same
effect asany predecessor in interest of such transferee.

(iv)  All costs incured by the Companin connection with the axission to the
Company 6 a substituted Member pursuant to this Section 5 shall be bornee lyatisfeor
Member (ad if not timely paid, byhe substituted Member), including, without limitation, costs of
any recessary amendmiehereof, filing fees, if any, and reasonable aggs' fees.

(b)  Additional Restrictions Anything contained in the fegoing povisions of his
Section 5 expressaxt implied to the contrary notwithstanding:

) In no event shall a Bg transfer, asgnment, exchange, or other disposition of
any Memler's interest take place (A) if such sale, transfer, assignmentngechbadber dispositin
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could, in the opiniolf tax counsel to the Company, cause a termination of the Companythéh
meaning 6Section 708 of the Code or (B) if the Managing Mxams determine, based on advice of
tax counsel, that such transactcmuld caus a terminatn of the Company's stet as a partnership
or cause the Company to be treated as a publaedett partnershifor federal income tax purposes.

(i) In no eventshall all or any part of a Member's interest in the Company be
assignd or tranéerred to a rmor or incompetent.

(i)  Any sale, transfer, assignment, exchange, or other dispositiontiagention
of any of the provisions of this Section 5 shall bedvand ineffectual and shall not bind or be
recognized by the Company.

(iv)  Inno event shah sde, transfer, asgnment, exchange, or other disposition of
any Member's interest take plafesuch sale, transfer, assignment, exchange, or other disposit
couldput injeopardyany licenses hdlby the Company frortheCannabis Cotrol Commisson of
Massachusettdueto violating the ownersip requirements set forth B85 CMR 500.00

(v) Inno event shall a &g transfer, asgnment, exchange, orhar disposition of
any Member's interest take plaifesuch sale, tnasfer, asgnment, exchnge, or other disposition
could put in jeopardyanydesignations assigned ttte Companyy the City of Boston, such as
Social Equty Designatio.

(c) Continuation of the Company.

0] The liquidation, dissolution, bankruptcy, imgency, dath, or incorpetence
of any Member, dter thanthe Managing Membeshall not terminiz the
business of the Company, which shall continue to be conducted upon the
terms of thisAgreement by the Managing Member

(i) No Managing Membeshall voluntarily withdraw from he Company or
trarsfer any interest in the Compamythout the consent of two thirds
majority vote

6. Distributions

(@) CashFlow Distributions. Within 15 days after the end@éch fiscal quarter, the
Company's Cash Flow for such quarter wbk deermined and distributed to thdembers except
such amounts as are necessary to maintain a resers@od $or such leser or greateamount as
the Managing Members detemaes necessary to conduct retail cannatygerations Each
distribution of Cah Fbw of the Company shall be made to Members in proportion to their
respective percentage interesiscal quarter igtributions &all only occuronce cannabis retail
operationcommence
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(b) Proceeds of Gatal Transactions All cash availaldfrom a Capital Transaction or
from the winding up ofhe affairs of the Company shall be applied first, to the payment of all debts
and labilities of the Company then due (or required by any lender or creditorapdad on account
of the applicable &pital Transaction), to the extent deemed reasonaptedManaging Member
and second, to be held as reserves for future contingenaileseasined by the Managing Member
provided, that at the expiration of such ipdrof time as the weh Managing Meier shall
reasonably deem advisable, the balancesuath reserves remang after payment (or other
satisfaction) of such contingencies kbl distributed in the manner hereinafter set forth in this
subsection. The meaining cash avaitde for distribdion, if any, shall then be distributed to the
Members as provided in subsection (a) above. In the event of any distribution in kind| Capita
Account adjustments shall be made in cotineadherewith by applying the prciples ofSection
8(c).

7. Allocations d Profits and Losses

€) Profits Except as otherwise provided in this Section 7, all profits and credits of the
Company (for both amunting and tax purposes) shall be allocated to the Managindpéterfnom
time to time put no less ofte than quaerly and before (A) making any digution to the
Members, (B) any transfer or redemption of interests in the Company, and (C) assiaadofinew
members to the Company) as follows:

0) Firstin proportion to and to thexeent of any neprior allocdions of losses
under Seabn 7(b) (afer taking into account previous allocations under this clause (i));

(i) Second to the Managing Membsgy in proportion to their respective
percentage interests in the Company.

(b) Losses Except as therwise providd in this Section 7, dihsses of ta Company (for
both accounting and tax purposes) shall be allodatdte Managing Members from timettme
(but no less often than once annually and before making any distributieMembers) asflows:

0] Firstin inverse order ofray net prior docations of profits under Section 7(a)
(after taking into accourprevious allocations under this Sea 7(1))(i));

(i) Second to the Managing Members, in proportion to their respec
percentagénterests inlie Company.

(c) Limitation. Notwithstanding anything otherwise provided in 8ec 7(b), no
Member wil be allocated any losses not atttdiie to Nonrecourse Debt to the extent such
allocation (without regard to any allaons based oNonrecourse DOa) results in such Managy
Member's @pital Account (decreased by the items set forth in Treasury &emd 88 1.704
1(b)(2)(i))(d)(4),(5) and (6)) being reduced below the lesser of zero or a deficicassf such
Managing Member'sbligation torestore deficits on theigbolution ofthe Company (including
deemed obligations to restore such defisitder Treasury Regulations 88 1.784)(1) and 1.704
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2(1)(5)) (the 'Unpermitted Deficit); any losses not allocable soManaging Membeunder this
sentence shall be allocatgo the otherMembers in proportion to their outstang Capital
Contributions In the event any Managing Membe€spital Account is adjusted (by way of
distribution, allocation, or otherwise) toeate an Unperngd Deficit, sich Managing Member
shall as soon asgssible thereafter, be allocated items of Company gross incoalietnate the
Unpermitted Deficit. Iraddition to the foregoing, if, at the end of any fiscal year of thepg2om
aftertaking into acount all distibutions made and to beaue in respeaif such year but prior to
any allocation of profits and losses &uch year except that provided abaw this paragraph, any
Managing Member shall have a negative Capital Accountaspre(and to thextent) of dlocations

of items of Iss or deductio attributable in whole or part to Nonrecourse Debt, such Managing
Member shall be allocated (or if neothan one Managing Member has such a negativaaCapi
Account both such Managingavhbers shall ballocated ratly between them in acatance with
therespective proportions of such negative balances as are atit@igtsuch deductions or losses)
tha portion of any items of gross income for such year as may be equal to the aynobittthe
negaive balance fsuch Managing Memberggative Capél Account exceeds the sum of: (i) such
Managing Member's allocabthare of the aggregate Minimum Gaith respect to all of the assets
securing such Nonrecourse Debt, plus (ii) suchaging Member'allocable shar of aggrgate debt
thatis Recourse Bbt, such allocable share to be determined in accordance wilothsions of
Section 752 of the Codelus (iii) such Managing Member's obligation to restore deficits on the
dissolution of the Companyln addition,if there is a net decrea in the Comgny's agregate
Minimum Gain with respect to all of its assetsddCompany taxable year, each Manggvlember
shall be allocated (to the extent not allocated by the preceding seritemse)f Compayincome

and @in ratably in an amourigual to thaManaging Member's share of such net decrease in the
manner and tthe extent required by Treasury Regidns § 1.7042(f).

(d) Calculation of Profits and Losses Forall purposes hedé, the Conpanys profits
and losses shall be determined by takimg iccount all of the Company's items of income and gain
(including items not subject federal income tax) and all items of loss, expense, and deduction, in
each casdetermined unddederal incomeax principles as applicable to partnerships.

(e) Managing Member Nonrecourse Deductions  Any Managing Member
Nonrecourse Dedtions for anyfiscal year or other period shall be allocated to the Managing
Member who (in Is capacity, direity or indirectl, as lenderguarantor, or otherwise) bears the
ecoromic risk of loss with respect to the loan to which such Managing Member Nonrecourse
Deductions are attributable in accance with Treasury Regulations § 1.72{§. If during a
Companytaxable year threis a netdecrease in Managing Member nonrecodetg minimum gain,
that decrease will be charged back among the Managing Members idaammomwith Treasury
Regulations § 1.702(i)(4).

()  Section 704(c) and CapitalcBount Revaluigon Allocations The Manaing
Members agree that to the full extgrussible with respect to the allocation of depreciadimhgain
for federal income tax purposes only, Section 704(c) of the Codaphpblwith respect to necash
propety contributel to the Companlgy any Managing Member. For example, if the tax safiany




DocuSign Envelope ID: 5149AB28-DFE7-434D-8774-B25DCAADE132

property contributed is less than its agreddevéor purposes of determining Capital Accounts (the
"704(c)Difference") (i) on the sale of all or a portion ofduproperty, ay tax gain redting, upto

the dollar amount of the 704(c) Differmreduced by any prior allocations under this clajsed
prior allocations of such Managing Member's share of depreciation uadseli) below, shall be
specially #iocated to tle contributing Minaging Menber, and (ii) any remaining depreciation
deductions with respect to such property shall, for &achl year, be specially allocated to the other
Managing Member to the exterftsuch depreciation deductions a&ibed to suchther Managing
Member for mrposes of determining Capital Accounts, topan amount equal to the 704(c)
Difference reduced bgrior allocations under this clause (ii) of such share and prior allocations
uncer clause (i) above. For purposesdudrany alloation of incomel055 gairor any item thereof

to a Managing Membempsuant to Section 704(c) of the Code shall affect bislyax basis in his
Company interest and shall not affect his Capital Accourthe Conmpany. In addition to the
foregoing, if Canpany assets areflectedin the Capital Accounts of the Managing iMieers at a
book value that differs from the adjusted kesis of the assets.@ because of a revaluation of the
Managing Members' @dtal Accounts under Treasury Regigats 8 1.7041)(b)(2)(iv)()),
allocatons of depreciation, amortization, incorgain or loss with respect to such property shall be
madeamong the Managing Members in a manner consistent with the principles ohSédtjo) of

the Code and this subskexct.

(9) Notwithstandinganything inthis Section 7 to the contrary, the ManagiWigmbers
shall in the agregate be allocated, to the extenttotherwise allocated, at least 1% of all profits and
losses and all items of income, loss, and credits allocated pursua gection7. Any sud
allocation shall be offset by the next sefsent allocation to th#&lanaging Members under
subsectionsd) and (1,) above, to the extent such offset would be otherwise consistent with this
subsection.

8. Dissolution and Winding b

(& General Upondissolution of the Company in accartte herevii, and unless
the busines of the Company is continued upon the terms of this Agreement by the unanimous
written agreement of all of the Members, the businesseo€ttmpany shall caimue for the sole
purpase of winding up its affairs. The mding up pocess shall be carried ooy the Managing
Member unless the dissolution is caused by the Withdravitaédfanaging Membetin which case
a liquidator shall be appaed forthe Company by @hsent of the Mendss (the Managing Members
or suchilquidator is referred to herein as th&guidator"). In winding up the Company's affairs, the
liquidator shall, determine whether none, some, or all of the assets of the Goshadinbe
distributed tathe Members in kinl; every effort shall thehe maded dispose of the assets of the
Compary not being distributed in kind in an orderly manner, having regard to the liquidity,
divisibility and marketability of such assets. Angetdo be distribted in kind shall be disbuted to
theMembers in such relate proportions as the Liquidator magtermine, so long as the aggpiee
fair market value of all amounts distributed hereunder is consistent wikethéersoverall rights
to receive distributions as set forth herélihe Liquidator shall not be enttl to be paid by the
Company any fefor services rendered in connection with the liquidation of the Company, but shall
be reimbursed by the Company for altdhparty costand expenses incurred by him in connection
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therewithand shall be indemnified llge Company with respect to any antimwought against him in
connection therewith by applying the provisions of Section 10.

(b)  Application and Distributiorof Company Asset The assets of the Company in
winding up shll be gplied or distributed as skidrth in Section 6(b).

(c) CapitalAccount Adjustments For purposes of determining lMember's
Capital Account, if, on liquidation and dissoluti@ame or all othe assetsf the Company are
distributed in kind, Cmpany profits (or losses) shall becreased by the profits (or lossesatth
would have been realized had such assets been sold for their fair market value on the date of
dissolution of he Company, aseterminedby the Liquidator. Such increase shall, eptcto the
extent it reflects tax pfis or losses allocated toMemberunder Section 7(f), be allocated to the
Members in accordance with Section 7(a) or (b) herasfapplicable, rad shall increase (or
decreae) their Capital Accouritalances accordihgprior to calculaing any distrilutions under
Section 8(b) hereof.

0. Books, Records and Accounting

€) Company Books of AccounThe Company or the Accountantsal cause to be
entered in appropriate bogkkept at the Companysincipal place obusiness, all transactions of or
relating to the Company. Each Managingiber and/or Member shall have access to and the right,
DW VXFK 0DQDJLQJ 0H P &dtuosyandrignget® ikddadt Ahdopyhibooks and
all other Caonpany records durgqinormal business hours; provideattlthe inspecting Managing
Member orMember shall be responsible for any-ofHpocket costs or expenses incurred by the
Company iftmaking such boakand records available forspection.

(b) Depositsof Company FundsAll funds of the Company shall be plested in the
Company's name in slichecking, money market, or other account or accounts as the Managing
Members may from time tiime designateyithdrawals shall be madedrdrom on such signata
or signatures athe Managing Members shall determin

(c) Fiscal Year. The fiscal yeaof the Company shall be the calendar year.

(d) Financial Statements: Reports to MembeThe Managing Membershall cause to
be preparedrad sent to each Membenéncial statement&cluding the folowing: (a) montly
operating statements with a codyaocopy of the most recent bank statement within Twenty (20)
days of the close of each mont) (ithin 90 dag after the close of eaclsdal year, annual reports
of the Company, icluding a balance sheet and the tedastatements of income and retained
earnings and changes in financial position, and (c) annual statements indicating the eshelie of
Memberof the netincome, net loss, depiation, gainloss and other relevantiites of the Company
for each calendarear for federal income tax purpospgepared by the Accountants within 90 days
after the close of such calendar year; @)dnnual fedel and state tax returns on or beftire date
on which they are due.
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(e) TaxMatters Partner TheManaging Membeshall be the tax matters partnettod
Company for purposes of the Code. The tax matters partner shall eddnttehke suchctions on
behalf of the Company in any anlll groceedings with the Internal Revenue @ee as he, in his
absolute discretn, deems appropriate without regeyadvhether such actions result in a settlement
of tax matters favorable to senMembers and adrse to other Members. The tax matters gartn
shallnot be entitled to be paid by the@pany any fee for services dared in connection with any
tax proceedig, but shall be reimbursed by the Company for all thady costs and expses
incurred byhim in connection with any such proceeding ahallbe indemnified by the Company
with respect to any action brought agaihsh in comection with the settlenrm¢ of any such
proceeding by applying the provisions of Section 10.

() Tax Hections The Managing Membemay make all tax elections (icling, but not
limited to, elections relatg to depreciation and elections guant to Section 754 of the Code) as
they may deem appropriate. Notwithstanding anything contained in Sectitns/Agreementny
adjustments made pursuant to Section @fathe Code shall affect only successorsnterest.

10.  Indemnification No Managing Members (or any officer, dator, shareholder,
employee, agent, or affiliate thereof) shall have arylitg to the Canpany or to any Metrer for

any loss sufferetly theCompany or such Member that arises @iuany action or iaction of that
Managing Member (or other such persd the Managing Member (or such other person), in good
faith, determinedhat such coursef conduct was in the best interest of the @any al such
course of conduct did not cdrtate gross negligence, recklesssiesr willful misconduct of the
Managng Members (or such other person). Each Managing Member (and any offieetpdi
sharehaler, employee, agent, or affiliate thereoflsbeindemmified by the Company againsitya
losses, judgments, liabilitiesggenses (including, without limitatip reasonable attorneys' fees and
court costs) and amounts paid in settlensdér@ny claims gstained by him in connection with the
Companyin theManaging Member's capacity as a Mging Member thereof, provided thatch
person acted (or did not act)good faith in the reasonable belief that such course of conduct was in
the best interests ofhe Company and such course of conduct diccansttute gross negligence,
recklessnes®r willful misconduct of the ManaginMember (or such other person).

11. General

(&) Entire Agreement: Amendments This Agreement contains the s@ad entire
agreenent of the parties with respect to the subjeatte hereof. This Agrement may only be
amended by a written agreement sidiy the Managing Members.

(b) Binding Agreement The covenants and agreements herein contained shall inure to
the benefit of ad be binding upon the parties hereto and tlesipetive pesonal representatives,
succassors in interest and permitted gssi.

(c) Notices Any and all noties contemplated by this Agreement shall be in writing
and shall be deemed aplmtely given upn receipt when delivered in hand or by tefgcEmail
transmission shall sufficedonfirmed by one of the other methods pwoviding notice set forth
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herein, or one (1) business day after beerg,postage prepaid, by nationally recognized overnight
courier .9, Fedeal Express), diive (5) dass after being sent by certified or regisid mail, return
receipt requestedpgtage prepaid, to the party or parties for whom such noticestangdd. All
such notices tMembers shall be addressed to Member's last attess of record on the Compa
books; all such notiseto the Cormpany o theMembers shall be addressedhie Company or the
Members, as applicable, at the address set fortleetid® 1(a) or at such other address asu
person or eily may have designated by notice given inomdancewith the terms of this subsemn.

(d) Captions Captions contained ithis Agreement are inserted only as a matter of
convenience and in noay define, limit, extend or describe tlewpe of this Ageement or the intent
of any provisions hereof

(e) Governing Law This Agreement shall éb governed by and construed in
accodance with the internal substantive laws of the Commonwealth of Massdishu

12. Definitions

€) Cross Refegnces to Terms &ined Above

Term Section

[T U o F= 1o SRR 8(a)
704(C) DIffEreNCe.....eiiiiiiiiiiiiiieee e 7(f)
Unpermitted DECIL..........coooviiiiiiiiiiii e 7(c)

(b)  Other Defined Terms

"Accountant§ means the firm of indepedent certified public accountants appointed by the
Managing Members frortime to time as aountants to the Compg

"Act" meanghe Massachusetts Limited Liability CompangtAs st forth in Chaper 156C,
8 letseq of the Massachusetts General Laassamended and in effect from time to time, and any
successor statute.

"Additional Capital Contributiohmeans ay Capital Conibution made by a Managing
Member or Member &r thedate hereof pursuant to Section 4(a)

"Affiliated Persori means any (dylanaging Members, (b) member of the Immediate Family
of any Managing Mmbers, (c) legal representative, successorassignee oény Managing
Members or member of such Managi Memler's Immediate Family, (d) trustee aftrust
established or maintainedrfthe benefit of any Managing Members or member of such Managing
Membets Immediate Family, (e) entity of whicld% or more of th voting or beneficial interest is
owned by ap one @ more of the persons referred tamy of the precadg clauses, (f) @rson who
is an officer, director, trustee, employee, stockholder (10%hare) or partner of any entity or
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personreferred to inany of the preceding clauses, or (g) any perswg, or entity that bears a
relation toa person described in (f) similar the relation borne by the persons, trusts, and entities
described inl), (c), (d), and (f) to the Managing Megts.

"Capital Account means a separate account maintained for B&etaging Membein the
manner desdrsed in this paragraph. There shall be crediteébth &anaging Member's Capital Ac
count (i) his Capital Contributions, (ii) his allocable share ah@ary profits, ncluding any income
or gain that is exempt from fe@tincome taxaon, and (iii) the enount of any Company liabilities
that are assumedybsuch Managing Member or that are secured by any Compangriyrop
distributed to such Managing Mém®r. There shalbe charged against each Managing Member's
Capital Acount (i) distibutions to him fron the Company, (ii) his allocable share of Company
losses, inluding expenditures that are neither deductible nor properly chargeable to Capital
Accourts under Sectiorr05(a)(2)(B) of the Code or are treated as suchrekfuees undefreasury
Regulation$ 1.704 1(b)(2)(iv)(j), and (iii) the amount of griabilities of such Managing Member
that are assumed by the Company or that are secured by paggpcontributel by such Managing
Member to the Company. In connext therewiththe Managing Membersay make adjustments
consistent with Treasury Regiions 81.704L(b)(2)(iv)(f) upon the occurrence of any event
described in subparagraph (5) of sikdguations. Anyreference in this Agreement to the Capital
Account d a Managing Menber shall includehie Capital Account of any prior Managing Member in
respect of the Company interest of such then Managing Member. Upon the occurrences of any event
descibedin TreasuryRegulations 88 1.704~)(2)(iv)(d) and (f), the Cafal Accounts mg be
restated by th®anaging Members as set forth therein. The foregprovisions of this definition of
Capital Account are intended to satisfy the capital account emairtie reuirenents of Treasury
Regulations §1.704b)(2)(iv) and sah provisions Ball be modified tadhe extent required by such
Treasury Regulations @ny successor provision thereto.

"Capital Contributiohmeans the amount of cash and the fair maskieie (as gdorth in the
applicable documentation relating to Bu€apital Contriltion) of all poperty contributed to the
Company by aMember in his capacity as such at any pointnmeti All such amounts contributed
shall be shown oixhibit A to this Agrement.Any reference in this Agreement to the Capital
Contribution of a theMember shall inclde a Capital Contoution previously made by any prior
Member in respect of the Compainterest of such thellember.

"Capital Tranactior’ means (a) any sale, éxange or other dispdgin of all or sutantially
all of the assets afie Company oof any of the Property, (1) any refinancing of any mortgage or any
other financing seced by all or substantially all de assets ohe Company or by the Property,
(c) any other extiadinary event. A Capital Transaction shall alsdude the recet and collection
of notes, if any, and payments thereon or any other consideratioreckoeto be received by the
Conpany upon a salar other disposion of all a substantially all ofhe assets of the Company and
all activities reasnably réatedthereto.

"Cash Flow The term CashFlow" of the Company for a particular fiscal yeacludes all
profits or losses &m the operationf the Company for such fiscgear (other than frora Capital
Transaction), and shall be determingdbjusting sucprofits or losses (to the extent not otherwise
adjusted) as follows:
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(1) The following items shall not be deductiodlgpreciation dbuildings, improvements
and pesonal property, and aortization of any item for which there is not assaciated cash
payment;

(2)  The following items shall be deductions: principal and interest paymengs on
mortgage or other loan; prigal payments oany condiional sales contrastand other secured
obligations, any amounts paid by the Company foiteapxpenditurs or replacements (and not
withdrawn from a reserve fund established for such purpa@sepunts required to maintain
rea®nable working apital;

3) If the Managingembers shall so detaine, reasonable reserves shall be deducted to
provide for replaceents, improvements, capital improvements or any othermgamcy of the
Company;

4) Capital Contributions to the Cqgrany and the pieeds of Capital Transactiorsad
not be includedn Cash Flow of the Company and payments made $tarh sources dfinds shall
be excluded in deterining Cash Flow of the Company; and

(5)  Any other nefcash receipts from the operationfinancing orrefinanang of the
Company no properly includablen profits or losses, and any amounts releaset foperating
reseve accounts described in this definition of the term "Cash Flow" and available fimudish,
shall be included in Gh Flow of the @mpany.

"Codée' means the Inteal Revenue Code of 88, as amended and in effect from time to
time.

"Company meanshe limited liability company governed by the terms of this Agreat as
such limited lability company may from time tiime be constitted and amended.

"Consent of ie Members means, athe relevant time of reference thereto, except as
otherwise providd in this Operating Agreement, the written consent of Managing Members and/or
Members avning at least fifty one (51%) peent of the ingrests in the Copany held bysaid
Members as sucm@t including any interests held by any assigri@\ember's irgrest unless such
assignee has been admitted as a Substituted Member in accordatioe pvibRisions of Section 5).

"Exhibit A" meansExhibit A to this Agreement, aamended and in effetbm time to time.

"Immediate Family means, ago any individu§ such individual's spouse and such
individual's ancestors, descendants, siblings,&@phieces, and the spouse gf@irsuch persan

"Managing Member Nonrecow®eductionsmeans aitem of loss, expense or deduction
atiributableto a nonrecourskability of the Company for which a Managing Member bears the
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economic risk of loss whin the meaning of Treasury Regtions § 1.7042(b)(4).

"Minimum Gairi' means "partnership minimumam' within the meaning of Treasury
Regulations 88 1.702(b)(2)and 1.7042(d). The amount of partnershipnimum gain equals the
total amount of gain the Company would realize for fadacome tax prposes if it disposed of all
assets subject to Nomaurse Debts for no consideration other than full satisfachiereof.

"Nonrecours®ebt' means any delaif the Company or any entity treated as aneaship for
federal income tax pposes in whicithe Company holds an interest, directly or throudteot
entities treated as such partnerships, that is not Reddalde

"Percentage Interéstneans, as t@any Managing Member or Member, that member's
Percentage Interest as set forthEotibit A.

Property means any asset of t®mpany.

"Recourse Debltmeans debt of the Company or any eritiggted as a partngrip for federal
income tax purposes in wiii the Company holds an interest, direct or through other entities treated
as seh partnerships, as to which a Managing Mendy any relat person bears the economic risk
of loss, as determad under Section 758f the Code and the Traay Regulationgromulgated
thereunder.

"Substituted Memb&means any person or entity whoadmitted to the Company as a
substituted Merer under the pwisions of Section 5.

"Treasury Requlatiofisneangheregulations promlgated under the Code, as amended and
in effect from time to time.

"Withdrawd" (including the termsWithdraw,""Withdrawing" and 'Withdrawn') means, as
to a Managig Members the azurrence of adjudication of insanity or incompeterdgsath,
bankruptcyretirement, resignation, dissolution, aryaother voluntary or involuntary withdrawal
from the Company for any reason,tbe breach by the Managing Members of ahgalion or
covenant set forth in this Agreement that is not remedgigdin fifteen (15)days of its receipt of
notice of such bredn from any other Managing Member. Bankruptcy shall be deemed to have
occurred vinenever a Managing Members shall file (ongent to the fihg of) a petition seeking
adjudication of such Managy Member as bankpt or insolvent, or seeking arrangementvith
creditors under a bankruptcy act or any similar legislation shall exatassignment for the benefit
of creditorspr shall becomsubject to the direction and control of a receivewlenever a petitio
shall be filed without the Managing Memiseconsent seeking the Managing Member's adjudication
as a bankrupt, or an angement among his creditors, and such jpeti$ not dismised or denied
within 90 days after the date of filing

IN WITNESS WHERE®, the parties hereto have executed thiss&ment as of the date
first set forth above.
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Managing Members

Shane Hydeon behalf of Fuegodfms Inc.

712712020
DATE:

Non-Manaying Members

Thomas Agustine

156 nw 62nd st
Address:

712712020
DATE:

JosepiHoffman

48 Litchfield street
Address:

712712020
DATE:

Nicholas Vicaio

Nicholas Vicario

Address:
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7/28/2020

DATE:
EXHIBIT "A"
Members and Capital Contributions
MEMBERS Initial Capital Percentage
Contribution ($17,000 total) Interest

Managing Member
Fuego Farms Inc $7,735 45.5%
Non-Managing Members
ThomasAugustine $170 1%
Joseph Hoffman $8,670 51%

NicholasVicario $425 2.5%
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Fhe Gommonwealtly (cyf/ﬁ&szacéme#&
Lfmfem{y g@fé@ Oc onunonweallly

State House, Bostorn, Massachusetls 027439

William Francis Galvin
Secretary of the
Commonwealth

March 31, 2021
TO WHOM IT MAY CONCERN:

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

EMBER GARDENS BOSTON, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on July 29,
2020.

I furt