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AMENDED AND RESTATED OPERATING AGREEMENT OF  
 

EAST BOSTON BLOOM, LLC  
 

 THIS AMENDED AND RESTATED OPERATING AGREEMENT, dated as of the 
_____ day of _________, 2020, as it may be amended from time to time (this �³Agreement� )́, is by 
and among the persons identified as Members on Schedule A (each such person being individually 
referred to as a �³Member�  ́and all such persons being referred to collectively as the �³Members� )́.   
 
 WHEREAS, East Boston Bloom, LLC (the �³LLC� )́ was formed as a limited liability 
company under the Massachusetts Limited Liability Company Act (the �³Act� )́ by the filing on 
October 19, 2018, of a Certificate of Organization (the �³Certificate� )́ in the office of the Secretary 
of State of the Commonwealth of Massachusetts; and 
 
 WHEREAS, the Members and Managers executed an Operating Agreement, dated October 
11, 2018; and 
 

WHEREAS, the Members wish to modify their respective rights, obligations and duties 
with respect to the operation of the LLC and its business, management and operations. 
 
 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
agreements contained herein, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows: 

 
ARTICLE 1 - DEFINITIONS  

 
 The defined terms used in this Agreement shall have the meanings specified below, unless 
otherwise defined in this Agreement: 

 
�³Allocation Period�  ́means (i) the period commencing on the date hereof and ending on 

December 31, 2020, (ii) any subsequent period commencing on January 1 and ending on the 
following December 31, or (iii) any portion of the period described in clause (ii) for which the 
LLC is required to allocate profits, losses and other items of income, gain, loss or deduction 
pursuant to Article 3. 

  
�³Business Day�  ́ means a day other than a Saturday, Sunday or other day on which 

commercial banks in the City of Boston are authorized or required to close. 
 
�³Capital Contribution�  ́means the amount of cash or the fair market value of property 

contributed to the LLC by each Member as the consideration for such Member�¶s interest in the 
LLC.  

 
�³Capital Event�  ́ means a sale of all or a substantial portion of the LLC�¶s assets or a 

revaluation of the LLC�¶s assets in connection with maintaining Capital Accounts or any transaction 
in contemplation of liquidation. 
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�³Code�  ́means the Internal Revenue Code of 1986, as amended. 
 
�³Gross Asset Value�  ́means, with respect to any asset of the LLC, the LLC�¶s adjusted 

basis for federal income tax purposes; provided, however, that (a) the Gross Asset Value of any 
asset (other than cash) contributed by a Member to the LLC as a Capital Contribution or 
distributed to a Member by the LLC shall be the gross fair market value of such asset (computed 
without taking into account Code Section 7701(g)) as reasonably determined by the Board as of 
the date of the contribution or distribution, as the case may be; (b) the Gross Asset Value of all 
assets of the LLC shall be adjusted to equal their respective gross fair market values (taking into 
account Code Section 7701(g)), as reasonably determined by the Board, (i) on the liquidation of 
the LLC for federal income tax purposes (including a deemed liquidation) pursuant to Code 
Section 708(b)(1)(B)), (ii ) as of the date of the acquisition of an additional interest in the LLC by 
any new or existing Member in exchange for more than a de minimis Capital Contribution to the 
LLC, (iii) in connection with the grant of an interest in the LLC as consideration for the 
provision of services to or for the benefit of the LLC, (iv) upon the distribution by the LLC to 
any Member of more than a de minimis amount of property or money or (v) at such other times 
as determined by the Board in its reasonable discretion.  At all times, the Gross Asset Value of 
an asset shall be adjusted by depreciation with respect to such asset taken into account for 
purposes of computing Profits and Losses. 

 
 �³Manager�  ́�R�U���³Managers�´���P�H�D�Q�V���W�K�H���S�H�U�V�R�Q���R�U���S�H�U�V�R�Q�V���G�H�V�L�J�Q�D�W�H�G���I�U�R�P���W�L�P�H���W�R���W�L�P�H���E�\��
the Members to manage the LLC in accordance with Article 5. 
  

 �³Members�  ́ means the parties executing this Agreement as Members and any Person 
subsequently admitted to the LLC as a Substitute Member or as an additional Member in 
accordance with the terms of this Agreement, in such Person�¶s capacity as a Member, and 
�³Member�  ́means any of the Members. 

 
�³Percentage Interest�  ́ means, for each Member, at any particular time, the percentage 

obtained by dividing the number of Units owned by such Member by the total number of Units 
issued and outstanding.  The Percentage Interest of each Member is as indicated on Schedule A, 
as amended from time to time in accordance with the terms of this Agreement. 

 
�³Permitted Transfer�  ́shall mean any of the following transfers by a Member: 
 

(i) transfers of a holder�¶s Units to the trustees of a trust revocable by such 
holder alone, the beneficiaries of which consist solely of such holder and transferees enumerated 
in clause (iv) below; 

(ii)  transfers of Units between a holder of such Units and such holder�¶s guardian 
or conservator; 

(iii)  transfers of Units of a deceased holder of Units to such holder�¶s executors 
or administrators or to trustees under such holder�¶s will and thereafter to transferees enumerated 
in clause (iv) below; 
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(iv) transfers of Units of a holder to the spouse of such holder, to any of such 
holder�¶s children or their issue (or to custodians for the benefit of minor children or issue); 

 provided, however, that Units transferred pursuant to clauses (i) - (iv) of this definition may not 
be further transferred under such clauses except to a Person that would have been a permitted 
transferee thereof from the initial Member who held such Interests.  The recipient of a Permitted 
�7�U�D�Q�V�I�H�U���V�K�D�O�O���E�H���D���³�3�H�U�P�L�W�W�H�G���7�U�D�Q�V�I�H�U�H�H���´ 

�³Person�  ́means any individual, general partnership, limited partnership, limited liability 
LLC, corporation, joint venture, trust, business trust, cooperative or association, and the heirs, 
executors, administrators, legal representatives, successors and assigns of the �³Person�  ́when the 
context so permits. 

 
�³Profits�  ́and �³Losses�  ́means for each Allocation Period, an amount equal to the LLC�¶s 

taxable income or loss for such 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 LLC that is exempt from federal income tax and not 

otherwise taken into account in computing Profits and Losses shall be added to such taxable 
income or loss; 

 
(ii)  any expenditures of the LLC described in Code Section 705(a)(2)(B) or 

treated as Code Section 705(a)(2)(B) expenditures pursuant to Section 1.704-1(b)(2)(iv)(i) of the 
Regulations, and not otherwise taken into account in computing Profits or Losses, shall be 
subtracted from such taxable income or loss; 

 
(iii)  in the event the Gross Asset Value of any LLC asset is adjusted pursuant to 

paragraph (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 Profits or Losses; 

 
(iv) gain or loss resulting from any disposition of LLC property with respect to 

which gain or loss is recognized for federal income tax purposes shall be computed by reference 
to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis 
of such property differs from its Gross Asset Value; 

 
(v) in lieu of the depreciation, amortization and other cost recovery deductions 

taken into account in computing such taxable income or loss, there shall be taken into account 
Depreciation for such Allocation Period or other period, computed in accordance with the 
definition of Depreciation herein; 

 
(vi) to the extent an adjustment to the adjusted tax basis of any LLC asset 

pursuant to Code Sections 734(b) or 743(b) is required, pursuant to Regulations Section 1.704-
1(b)(2)(iv)(m)(4), to be taken into account in determining Capital Accounts as a result of a 
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distribution other than in liquidation of a Member�¶s interest in the LLC, the amount of such 
adjustment shall be treated as an item of gain or loss from the disposition of such asset for purposes 
of computing Profits or Losses; and 

 
(vii)  notwithstanding any other provisions hereof, any items, which are specially 

allocated pursuant to Section 4.04(a) hereof, shall not be taken into account in computing Profit or 
Losses. 

 
The amounts of items of LLC income, gain, loss or deduction available to be specially 

allocated pursuant to Section 4.04(b) hereof shall be determined by applying rules analogous to 
those set forth in paragraphs (i) through (vi) above. 

 
�³Regulations�  ́or �³Treasury Regulations�  ́means regulations promulgated under the Code, 

as in effect from time to time. 
 
 �³Substitute Member�  ́means an assignee of a Unit who is admitted as a Member of the 

LLC pursuant to this Agreement. 
 
 �³Unit�  ́means the units of an interest in the LLC held by a Member, which may be divided 

into one or more types, classes or series.  The number and type of Units held by each Member is 
as indicated on Schedule A, as amended from time to time in accordance with the terms of this 
Agreement. 

 
 Words used herein, regardless of the number and gender used, shall be deemed and 
construed to include any other numbers, singular or plural, and any other gender, masculine, 
feminine or neuter, as the context requires, and, as used herein, unless the context clearly requires 
otherwise, the words �³hereof,�  ́�³herein,�  ́and �³hereunder�  ́and words of similar import shall refer 
to this Agreement as a whole and not to any particular provisions hereof. 
 

ARTICLE 2 - GENERAL PROVISIONS  

 ARTICLE 2.1  Formation of the LLC. 

 The parties hereby confirm the formation of the LLC as a limited liability company 
pursuant to the provisions of the Act.  Except as expressly provided herein, the rights and 
obligations of the Members and the administration and termination of the LLC shall be governed 
by the Act.  The Members shall take all actions necessary to assure the prompt filing of any 
documents or instruments necessary or appropriate to effectuate the provisions of this Agreement 
and the conduct of the operations of the LLC as contemplated hereby. 
 

ARTICLE 2.2 Name of the LLC. 

 The name of the LLC shall be �³East Boston Bloom, LLC,�  ́or such other name as the 
Members may from time to time determine.  The Members shall cause to be filed on behalf of the 
LLC such corporate, assumed or fictitious name certificate or certificates as may from time to time 
be required by law. 
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ARTICLE 2.3 Business of the LLC. 

 The purpose of the LLC in to engage in any activity for which limited liability companies may 
be formed under the Act, including, but not limited to, directly or indirectly purchasing, licensing, 
selling, advertising, marketing, manufacturing, researching, cultivating, growing or otherwise 
operating one or more medical or recreational dispensaries and/or other facilities for the purpose of 
selling recreational and/or medical marijuana.  The LLC shall have all the powers necessary or 
convenient to effect any purpose for which it was formed, including all powers granted by the Act.     
 

ARTICLE 2.4 Place of Business of the LLC; Registered Office and Registered Agent. 

 The Registered Office of the LLC, at which its records shall be maintained, is 69-71 
Maverick Square, East Boston, MA 02128.  The Board may, at any time and from time to time, 
change the location of the LLC�¶s Registered Office or principal place of business.  The Members 
shall have the authority to cause the LLC to do business in jurisdictions other than the 
Commonwealth of Massachusetts.  The registered agent for service of process for the LLC in the 
Commonwealth shall be Sira Grant, Esq., c/o Smith, Costello & Crawford, 50 Congress Street, 
Boston, MA 02109, or such other Person or Persons as the Board may designate in the manner 
provided in the Act.   
 

ARTICLE 2.5 Duration of the LLC. 

 The LLC shall continue in existence until terminated by the Members pursuant to this 
Agreement.   
 

ARTICLE 2.6 Title to LLC Property. 

 All property owned by the LLC, whether real or personal, tangible or intangible, shall be 
deemed to be owned by the LLC as an entity, and no Member, individually, shall have any 
ownership of such property.  The LLC may hold any of its assets in its own name or in the name 
of its nominee, which nominee may be one or more individuals, partnerships, trusts or other 
entities. 
 

ARTICLE 2.7  Members Names and Addresses. 

 The names and addresses of the Members are as set forth on Schedule A, as amended from 
time to time in accordance with the terms of this Agreement. 
 

ARTICLE 2.8 No Partnership Relationship. 

 Notwithstanding, but not in limitation of, any other provision of this Agreement, the parties 
understand and agree that the creation, management and operation of the LLC shall not create or 
imply a general partnership or joint venture between or among the Members and shall not make 
any Member the agent or partner of any other Member for any purpose other than federal and state 
tax purposes. 
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ARTICLE  3 �± UNITS, CAPITAL CONTRIBUTIONS, LOANS AND ALLOCATION OF 
PROFITS AND LOSSES 

ARTICLE 3.1  Units.  A Member�¶s interest in the LLC shall be represented by issued and 
outstanding Units, which may be divided into one or more types, classes or series.  Each type, 
class, or series of Units shall have the privileges, preference, duties, liabilities, obligations and 
rights, including voting rights, if any, set forth in this Agreement with respect to such type, class 
or series.  Initially, the LLC is authorized to issue one class of units which shall be Common Units.  
The holder of each Common Unit shall be entitled to one (1) vote on all matters that come before 
the Members. 

ARTICLE 3.2 Capital Contributions; No Withdrawal Rights; Loans By Members. 

(a) Each Member has made one or more Capital Contributions to the LLC in 
the aggregate amount set forth opposite such Member�¶s name under the heading �³Capital 
Contribution�  ́on Schedule A hereto, as amended from time to time in accordance with the terms 
of this Agreement. 

  (b) No interest shall accrue on any contributions to the capital of the LLC, and 
no Member shall have the right to withdraw or to be repaid any capital contributed by him or it or 
to receive any other payment in respect of his or its interest in the LLC (including, without 
limitation, upon withdrawal from the LLC), except as specifically provided in this Agreement. 

  (c) Loans by a Member to the LLC shall not be considered Capital 
Contributions.  If any Member shall advance funds to the LLC in excess of the amounts required 
hereunder to be contributed by such Member to the capital of the LLC, the making of such 
advances shall not result in any increase in the amount of the Capital Account of such Member.  
The amounts of any such advances shall be a debt of the LLC to such Member and shall be payable 
or collectible only out of the LLC assets in accordance with the terms and conditions upon which 
such advances are made.  The repayment of loans from a Member to the LLC upon liquidation 
shall be subject to the order of priority set forth in Article 9. 

  (d) In the event the LLC shall require additional capital from time to time, the 
Board shall determine the amounts and allocations of Member contributions, and shall cause to be 
issued additional Units on a pro rata basis, with corresponding adjustments to Schedule A hereto.   

ARTICLE 3.3 Capital Accounts. 

  (a) In determining allocations of income and loss for federal income tax 
purposes, a capital account (the �³Capital Account� )́ shall be maintained for each Member in 
accordance with the capital account maintenance rules set forth in Treasury Regulations Section 
1.704-1(b)(2)(iv). Without limiting the generality of the foregoing, each Member�¶s Capital 
Account shall be increased by (i) the amount of money contributed by such Member to the LLC, 
(ii) the Gross Asset Value of property contributed by such Member to the LLC (net of liabilities 
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that the LLC is considered to assume or take subject to in accordance with Section 752 of the 
Code), and (iii) allocations to such Member of Profits; and shall be decreased by (w) the amount 
of money distributed to such Member, (x) the Gross Asset Value of any property distributed to 
such Member (net of any liabilities that such Member is considered to assume or take subject to in 
accordance with Section 752 of the Code), and (y) allocations to such Member of Losses. 

  (b) The foregoing provisions and the other provisions of this Agreement 
relating to the maintenance of Capital Accounts are intended to comply with Treasury Regulations 
Section 1.704-1(b), and shall be interpreted and applied in a manner consistent with such Treasury 
Regulations.  In the event the Board shall determine, in its reasonable discretion, that it is necessary 
or advisable to modify the manner in which the Capital Accounts, or any debits or credits thereto, 
are computed in order to comply with such Treasury Regulations, the Board may make such 
modification; provided, however, that such modification shall not have a material adverse effect 
on any Member. 

 ARTICLE 3.4 Allocations of Profits and Losses.  Unless otherwise agreed upon by the 
Members, profits or losses for a fiscal year, other than profits or losses attributable to a Capital 
Event, shall be allocated among the Members in proportion to their respective Percentage Interests 
in the LLC. 

 ARTICLE 3.5  Pre-emptive Rights. 

(a) Issuance of New Securities. The LLC hereby grants each Member the right to 
purchase its pro rata share (in accordance with its Percentage Interest) of any New Securities that 
the LLC may from time to time propose to issue or sell to any party. For purposes hereof, �³New 
Securities�  ́shall include any and all new issuances of Units of the LLC and any securities of the 
LLC convertible into, or exchangeable or exercisable for, such Units, other than units or other 
securities issued or sold by the LLC in connection with (i) a grant to any existing or prospective 
consultants, employees or Officers pursuant to any profits interest plan or similar equity-based 
plans or other compensation agreement; (ii) the conversion or exchange of any securities of the 
LLC into Units, or the exercise of any warrants or other rights to acquire Units; (iii) any acquisition 
by the LLC of any equity interests, assets, properties or business of any Person; (iv) any merger, 
consolidation or other business combination involving the LLC; (v) the commencement of any 
initial public offering or any transaction or series of related transactions involving a change of 
control of the LLC; (vi) an equity split, payment of distributions or any similar recapitalization; 
and (vii) any private placement of warrants to purchase Units to lenders or other institutional 
investors (excluding the Members) in any arm�¶s length transaction providing debt financing to the 
LLC, in each case, approved in accordance with the terms of this Agreement. 

(b) Additional Issuance Notices. The LLC shall give written notice (an �³Issuance 
Notice� )́ of any proposed issuance or sale described in subsection (a) above to the Members within 
five (5) Business Days following approval of any such issuance or sale by the Board. The Issuance 
Notice shall, if applicable, be accompanied by a written offer from any prospective purchaser (a 
�³Prospective Purchaser� )́ seeking to purchase New Securities and shall set forth the material terms 
and conditions of the proposed issuance, including: 
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(i) the number and description of the New Securities proposed to be 
issued and the percentage interest in the LLC such issuance would represent; 

(ii)  the proposed issuance date, which shall be at least 20 Business 
Days from the date of the Issuance Notice;  

(iii)  the proposed purchase price; and 

(iv) if the consideration to be paid by the Prospective Purchaser 
includes non-cash consideration, the Board�¶�V good-faith determination of the fair 
market value thereof. 

(c) Exercise of Pre-emptive Rights. Each Member shall for a period of 15 Business 
Days following the receipt of an Issuance Notice (the �³Exercise Period� )́ have the right to elect 
irrevocably to purchase its pro rata share (in accordance with its Percentage Interest) of the New 
Securities at the purchase price set forth in the Issuance Notice by delivering a written notice to 
the LLC (an �³Acceptance Notice� )́. The delivery of an Acceptance Notice by a Member shall be a 
binding and irrevocable offer by such Member to purchase the New Securities described therein. 
The failure of a Member to deliver an Acceptance Notice by the end of the Exercise Period shall 
constitute a waiver of its rights under this Article 3.5 with respect to the purchase of such New 
Securities, but shall not affect its rights with respect to any future issuances or sales of New 
Securities. 

(d) Over-Allotment. No later than five (5) Business Days following the expiration of 
the Exercise Period, the LLC shall notify each Member in writing of the number of New Securities 
that each Member has agreed to purchase (including, for the avoidance of doubt, where such 
number is zero) (the �³Over-allotment Notice� )́. Each Member exercising its right to purchase its 
pro rata share (in accordance with its Percentage Interest) of the New Securities in full (an 
�³Exercising Member� )́ shall have a right of over-allotment such that if any other Member fails to 
exercise its rights under this Article 3.5 to purchase its pro rata share of the New Securities (each, 
a �³Non-Exercising Member� )́, such Exercising Member may purchase its pro rata share of such 
Non-Exercising Member�¶s allotment by giving written notice to the LLC within five (5) Business 
Days of receipt of the Over-allotment Notice (the �³Over-allotment Exercise Period� )́. 

(e) Sales to the Prospective Purchaser. If any Member fails to purchase its allotment of 
the New Securities within the time period described in subsection (b) and after the expiration of 
the Over-allotment Exercise Period, the LLC shall be free to complete the proposed issuance or 
sale of New Securities described in the Issuance Notice with respect to which Members failed to 
exercise the option set forth in this Article 3.5 on terms no less favorable to the LLC than those set 
forth in the Issuance Notice (except that the amount of New Securities to be issued or sold by the 
LLC may be reduced) to a Prospective Purchaser; provided, that (i) such issuance or sale is closed 
within 30 days after the expiration of the Over-allotment Exercise Period; and (ii) for the avoidance 
of doubt, the price at which the New Securities are sold to the Prospective Purchaser is at least 
equal to or higher than the purchase price described in the Issuance Notice. In the event the LLC 
has not sold such New Securities within such time period, the LLC shall not thereafter issue or sell 
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any New Securities without first again offering such securities to the Members in accordance with 
the procedures set forth in this Article 3.5 

ARTICLE 3.6 Right to Expel Members; Option to Purchase Expelled Member 
Interest.  The LLC shall have the right, exercisable in the discretion of the Board, to expel a 
Member (an �³Expelled Member� )́ upon the happening of any of the Expulsion Events set forth 
below in this Article 3.6. Each Member hereby grants to the LLC the option to purchase all of 
the outstanding capital stock of that Expelled Member upon the terms and conditions set forth in 
this Article 3.6 after the occurrence of: 

(a) any conviction or plea of nolo contendere of a Member or a principal of a Member 
(collectively, each a "Member Party") of a felony or crime involving moral turpitude; or  

(b) the commission of any act or omission by or on behalf of a Member Party which the 
Board has reasonably determined could interfere with the �/�/�&�¶�V ability to conduct the 
business with all necessary licenses, permits, and permissions  

(each of the items in (a) and b) above, an �³Expulsion Event� )́; provided, however, that for the 
avoidance of doubt, no "conviction or plea of nolo contendere of a Member Party of a felony or 
crime involving moral turpitude" shall be deemed to constitute an Expulsion Event solely as a 
result of being related to cannabis or the cannabis industry that may be a violation of U.S. federal 
law, so long as the acts, omissions, conduct, or activity related to cannabis or the cannabis 
industry giving rise to any such "conviction or plea of nolo contendere of a Member Party of a 
felony or crime involving moral turpitude" could be reasonably believed to be in compliance 
with applicable state and local laws. 

 Exercise of the option granted in this Article 3.6 shall be accomplished by delivery of a 
written notice (the �³Notice of Purchase� )́ to the Expelled Member, together with payment in cash 
of the purchase price as determined in the reasonable discretion of the Board. The Board must 
exercise such option (if at all) within sixty (60) days after receipt by the Board of actual notice of 
the Expulsion Event, and the Board may not in the aggregate, exercise the option as to less than 
all of the Expelled �0�H�P�E�H�U�¶�V Units. The purchased Units of an Expelled Member shall be deemed 
transferred to the LLC and the Expelled Member shall be deemed expelled from the LLC and shall 
no longer be a Member of or have any interest in, or any rights as a Member of, the LLC, upon 
delivery to the Expelled Member of the Notice of Purchase and the purchase price. 

ARTICLE 4 �± DISTRIBUTIONS  

 ARTICLE 4.1  Distributions.  The Members shall be entitled to receive distributions from 
the LLC only at the following times: 
 

(a)  Tax Distributions. With respect to any taxable year prior to the year in which 
the LLC liquidates or sells all or substantially all of its assets, the LLC will use commercially 
reasonable efforts to distribute to each Member, on a timely basis, an amount of cash (calculated 
in accordance with the terms of this Article 4.1(a)) that is sufficient to cause each Member to have 
received under this Article 4.1(a) with respect to such year aggregate distributions equal to the 
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product of the tax rate determined by the Board multiplied by the Federal taxable income allocated 
to such Member for such year.  The LLC shall use commercially reasonable efforts to make tax 
distributions required by this Article 4.1(a) during each taxable year for the purpose of funding the 
federal and state estimated tax liabilities of the Members based on the taxable income of the LLC, 
not less than five days before the due date of each estimated tax payment by an individual taxpayer.  
Each Member shall have the right, at such Member�¶s sole discretion, to defer the payment of all 
or any portion of a tax distribution required to be made to such Member under this Article 4.1(a) 
(a �³Deferred Tax Distribution� )́ by delivery of written notice to the Board stating the amount of 
the tax distribution such Member wishes to defer.  All unpaid Deferred Tax Distributions shall be 
paid in full by the LLC before any distributions are made under Articles 4.1(b), 4.1(c) or 4.2(b).  
For all purposes of this Agreement, tax distributions made pursuant to this Article 4.1(a) shall be 
treated as an advance of distributions made or to be made under Articles 4.1(b), 4.1(c) and/or 4.2.  
No distribution shall be made under this Article 4.1(a) with respect to any taxable year in which 
the LLC liquidates or sells all or substantially all of its assets.  The Board shall determine in good 
faith the amount of the tax distributions required by this Article 4.1(a), and such determination 
shall be final and binding. 

(b)  Other Distributions.  Upon the liquidation of the LLC, the LLC shall first 
promptly pay or make provision for the payment of all of the liabilities of the LLC, including the 
establishment of such reserves as the Board shall reasonably determine to be required by law in 
order to provide for contingent liabilities, and shall then distribute all remaining assets to the 
Members in accordance with Article 4.2.  The Members agree that any Sale shall be deemed a 
liquidation of the LLC and the proceeds from the Sale shall be distributed among the Members in 
accordance with the provisions of Article 4.2 of this Agreement.  All other distributions of cash or 
property shall be made in accordance with Article 4.2 at such times and in such aggregate amounts 
as the Board shall determine. Distributions that are made to a Member under this Article 4.1(b) 
shall be offset against future distributions to be made under Article 4.2 to such Member (including 
any successor in the Interest of such Member). 

 ARTICLE 4.2   Priority of Distributions.  Except as set forth in Article 4.1(a) above, 
distributions shall be made to the Members in the following order and priority: 

(a) First, to the Members that have unpaid Deferred Tax Distributions, pro rata in 
proportion to the total amount of unpaid Deferred Tax Distributions owed to each, until the LLC 
has made aggregate distributions under this Article 4.2(a) equal to the aggregate amount of unpaid 
Deferred Tax Distributions. 

(b)Second, to the Members in proportion to the respective number of Units held by 
each. 

 ARTICLE 4.3  Withholding Against Distributions.  The LLC shall have the right to 
withhold from any distribution to a Member the amount of any Federal, state, local or foreign tax 
required by the taxing jurisdiction imposing the obligation that amounts be withheld from or with 
respect to LLC distributions, and any amounts so withheld and paid over to such taxing jurisdiction 
shall be treated, for all purposes under this Agreement, as if such amounts had been distributed to 
such Member pursuant to this Agreement.  The LLC shall also have the right to withhold from any 
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distribution to a Member the amount of any unpaid obligation of such Member to the LLC or any 
of its Subsidiaries, and any amounts so withheld shall be treated, for all purposes under this 
Agreement, as if such amounts had been distributed to such Member pursuant to this Agreement 
and then used to repay the unpaid obligation. 

 ARTICLE 4.4  No Violation of Act.  Notwithstanding any provision to the contrary 
contained in this Agreement, the LLC shall not be required to make a distribution to any Member 
if such distribution would violate the Act or any other applicable law.  Each Member (including 
any former Member) who receives a distribution in violation of the Act or any other applicable 
law shall be liable to the LLC for the amount of such distribution to the extent required by the Act 
or such law. 

 ARTICLE 4.5  Non-Cash Distributions.  The value of any non-cash assets to be distributed 
to the Members in accordance with this Agreement shall be determined by the Board acting in 
good faith in the exercise of its reasonable business judgment.  Any such distribution of non-cash 
assets shall be pro rata, as nearly as practicable, in accordance with the other provisions of this 
Agreement. 

 
ARTICLE 5 �± MANAGEMENT  

 
 ARTICLE 5.1    Management by the Manager. 

 The management and control of the business and affairs of the LLC will be vested in a 
Board of Managers ���W�K�H���³Board�´����initially to be comprised of four individuals ���H�D�F�K�����D���³Manager�´��, 
two such individuals to be designated by Bloom Market Garden, Inc. and two such individuals to 
be designated by Maverick Dispensary, LLC .  The Board shall have full, exclusive and complete 
discretion, power and authority to manage and control the business and affairs of the LLC, to make 
all decisions affecting the business and affairs of the LLC, and to take such actions as it deems 
necessary or appropriate to accomplish the purposes of the LLC, except as explicitly set forth in 
this Agreement.  Each Manager shall perform its duties hereunder in good faith in a manner that 
such Manager believes to be in or not opposed to the best interests of the LLC and in accordance 
with the terms of this Agreement. The exercise by the Board of its rights, elections, powers or 
privileges hereunder in accordance with the provisions of this Agreement shall not be deemed to 
constitute a lack of good faith, a breach of any fiduciary duty or unfair dealing.   
 
 In the event that a vacancy is created on the Board at any time due to the death, Disability, 
retirement, resignation or removal of a Manager, then the Person having the right to designate such 
Manager shall fill the vacancy created thereby, and the Company and each Member and Manager 
hereby agrees to take such actions as may be required to ensure the election or appointment of 
such designee to fill such vacancy on the Board.   
 
 ARTICLE 5.4  Meetings.     

(a) Generally. The Board shall meet at such time and at such place as the 
Board may designate. Meetings of the Board may be held either in person or by means of 
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telephone or video conference or other communications device that permits all Managers 
participating in the meeting to hear each other, at the offices of the Company or such other place 
(either within or outside the State of Delaware) as may be determined from time to time by the 
Board. Written notice of each meeting of the Board shall be given to each Manager at least 24 
hours prior to each such meeting. 

(b) Special Meetings. Special meetings of the Board shall be held on the call 
of any Manager upon at least two (2) days' written notice (if the meeting is to be held in person) 
or one (1) day's written notice (if the meeting is to be held by telephone communications or 
video conference) to the other Manager(s), or upon such shorter notice as may be approved by all 
the Managers. Any Manager may waive such notice as to himself. 

(c) Attendance and Waiver of Notice. Attendance of a Manager at any 
meeting shall constitute a waiver of notice of such meeting, except where a Manager attends a 
meeting for the express purpose of objecting to the transaction of any business on the ground that 
the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the 
purpose of, any regular or special meeting of the Board need be specified in the notice or waiver 
of notice of such meeting. 

ARTICLE 5.5 Quorum; Manner of Acting; Action by Written Consent. 

(a) Quorum. A majority of the Managers serving on the Board shall constitute 
a quorum for the transaction of business of the Board. At all times when the Board is conducting 
business at a meeting of the Board, a quorum of the Board must be present at such meeting. If a 
quorum shall not be present at any meeting of the Board, then the Managers may adjourn the 
meeting from time to time, without notice other than announcement at the meeting, until a 
quorum shall be present. 

(b) Participation. Any Manager may participate in a meeting of the Board by 
means of telephone or video conference or other communications device that permits all 
Managers participating in the meeting to hear each other, and participation in a meeting by such 
means shall constitute presence in person at such meeting. A Manager may vote or be present at 
a meeting either in person or by proxy, and such proxy may be granted in writing, by means of 
electronic transmission, or as otherwise permitted by the Act. 

(c) Binding Act. Each Manager shall have one vote on all matters submitted 
to the Board or any committee thereof. With respect to any matter before the Board, the act of a 
majority of the Managers shall be the act of the Board.  

(d) Action By Written Consent. Notwithstanding anything herein to the 
contrary, any action of the Board (or any committee of the Board) may be taken without a 
meeting if a written consent of a majority of the Managers on the Board (or committee) shall 
approve such action. Such consent shall have the same force and effect as a vote at a meeting 
where a quorum was present and may be stated as such in any document or instrument filed with 
the Commonwealth of Massachusetts. 
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ARTICLE 5.6  Officers.  The Board may appoint individuals as officers of the Company 
���W�K�H���³Officers� )́ as it deems necessary or desirable to carry on the business of the Company and 
the Board may delegate to such Officers such power and authority as the Board deems advisable. 
No Officer need be a Member or Manager. Any individual may hold two or more offices of the 
Company. Each Officer shall hold office until his successor is designated by the Board or until 
his earlier death, resignation, or removal. Any Officer may resign at any time upon written notice 
to the Board. Any Officer may be removed by the Board with or without cause at any time. A 
vacancy in any office occurring because of death, resignation, removal, or otherwise, may, but 
need not, be filled by the Board. 

 
ARTICLE 5.7  Indemnification.  Each Manager and each Officer of the LLC, if any, 

(each, an �³Indemnified Person� )́ shall be entitled to indemnification from the LLC from and 
against any and all claims, demands, losses, judgments, fines, penalties, liabilities and expenses 
(collectively, a �³Claim� )́ actually and reasonably incurred by such Indemnified Person as a result 
of any act performed or omitted to be performed by such Indemnified Person within the authority 
granted by this Agreement, provided that (a) such Indemnified Person�¶s conduct was in good 
faith in a manner that such Indemnified Person believed was in or not opposed to the best 
interests of the LLC, (b) such Indemnified Person�¶s conduct did not constitute gross negligence 
or willful misconduct, and (c) such Indemnified Person�¶s conduct did not constitute a material 
breach of this Agreement.  This right to indemnification shall include the payment of all 
reasonable expenses incurred by such Indemnified Person, including reasonable legal and other 
professional fees and expenses, which amounts shall be paid by the LLC when incurred, subject 
to an undertaking from the Indemnified Person to return such amounts if it is finally determined 
by a court of competent jurisdiction that such Indemnified Person is not entitled to 
indemnification hereunder, provided that if the LLC elects to assume the defense of any 
Indemnified Person in respect of such Claim, the LLC shall no longer be obligated to reimburse 
the Indemnified Person for such expenses.  This right to indemnification shall not be exclusive of 
or affect any other rights which any Indemnified Person may have, and shall inure to the benefit 
of the heirs, executors and administrators of an Indemnified Person.  This right to 
indemnification shall continue in effect regardless of whether an Indemnified Person continues to 
serve as a Manager or Officer.  The LLC may, in the sole discretion of the Board, indemnify any 
other Person to the extent the Board deems advisable.  No amendment or repeal of this Article 
5.4 shall have any effect on a Person�¶s rights under this Article 5.7 with respect to any act or 
omission occurring prior to such amendment or repeal.   
 
 No act or omission of an Indemnified Person shall be deemed to be not in good faith or 
involve intentional misconduct or a knowing violation of law for the purposes of this Article 5.4, 
solely as a result of being related to cannabis or the cannabis industry that may be a violation of 
U.S. federal law, so long as such act or omission related to cannabis or the cannabis industry could 
be reasonably believed to be in compliance with applicable state and local laws. 

ARTICLE 6  - RIGHTS, OBLIGATIONS AND REPRESENTATIONS OF MEMBERS  
 

 ARTICLE 6.1    Limitation of Liability. 
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 Each Member�¶s liability shall be limited as set forth in this Agreement, the Act, and other 
applicable law.  Except as otherwise expressly provided, no Member shall be personally liable for 
any debts, obligations, liabilities or losses of the LLC nor shall any Member be required to restore 
a negative Capital Account balance; provided, however, that for the avoidance of doubt, any acts, 
omissions, conduct, or activity shall not be deemed to be "intentional fraud, deceit, intentional 
misconduct, knowing and intentional breach of this Agreement, or a knowing violation of Law" 
for the purposes of this Article 6.1, solely as a result of being related to cannabis or the cannabis 
industry that may be a violation of U.S. federal law, so long as such acts, omissions, conduct, or 
activity related to cannabis or the cannabis industry could be reasonably believed to be in 
compliance with applicable state and local laws. 
 

ARTICLE 6.2      LLC Books and Records. 

 LLC books and records shall be maintained by the Board, who shall provide quarterly 
reports to the Members in such form and substance as the Members may require from time to time.   

 Subject to such reasonable standards (including standards governing what information and 
documents are to be furnished at what time and location and at whose expense) imposed by the 
Members, a Member may examine and copy in person, at any reasonable time, for any proper 
purpose reasonably related to such Member�¶s interest as a Member of the LLC, all records required 
to be maintained under the Act and such other information regarding the business affairs and 
financial condition of the LLC as is just and reasonable for the Member to examine and copy.   
 

ARTICLE 6.3    Priority and Return of Capital. 

 Except as may be expressly provided otherwise in this Agreement, no Member shall have 
priority over any other Member, either for the return of Capital Contributions or for profits, losses, 
or distributions. 
 
  ARTICLE 6.4   Representations. 

 Each Member hereby represents and warrants that such Member has the full power and 
authority to execute, deliver, and perform this Agreement in accordance with its terms, and this 
Agreement constitutes the valid and binding obligation of such Member, enforceable against such 
Member in accordance with its terms. 
 

ARTICLE 7  - TRANSFERABILITY OF UNITS  
 
 ARTICLE 7.1 General   
 
 Except as otherwise provided in this Article or in respect of a Permitted Transfer, none of 
the members of the LLC shall have the right to transfer or assign any part or all of their interest in 
the LLC, and any purported transfer or assignment shall be void and of no force or effect, and may 
be ignored by the LLC and its members.   
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 No transfer or assignment of a Member�¶s Units in the LLC may be made if such Transfer 
would cause or result in a breach of any other agreement binding upon the LLC or of then 
applicable rules and regulations of any governmental authority having jurisdiction over such 
transfer.  
 
 In order for any Person not already a Member of the LLC to be admitted as a Member, 
whether pursuant to an issuance or transfer of Units, such Person shall have executed and 
delivered to the LLC a written undertaking substantially in the form of the Joinder Agreement. 
Upon the satisfaction of any other applicable conditions, including the receipt by the LLC of 
payment for the issuance of Units (if applicable), such Person shall be admitted as a Member 
and deemed listed as such on the books and records of the LLC. The Board shall also adjust the 
Capital Accounts of the Members as necessary in accordance with Article 3. 
 
 ARTICLE 7.2   Resignation of Membership and Return of Capital 
 

With the consent of the other Members, a Member may voluntarily resign his membership 
and shall be entitled to receive from the LLC or the remaining Members the fair market value of 
its Units, adjusted for profits and losses to the date of resignation. Fair market value may be 
determined informally by unanimous agreement of the Members, including the resigning Member. 
In the absence of an informal agreement as to fair market value, the Members shall hire an 
appraiser to determine fair market value. The cost of any appraisal shall be deducted from the fair 
market value to which the resigning Member is entitled. The LLC or other Members may elect, by 
written notice that is provided to the resigning Member within thirty (30) days after the resignation 
date, to purchase the resigning Member�¶s Interest at fair market value in four (4) equal installments 
in the two-year period after the Member�¶s resignation, with the first installment being due sixty 
(60) days after the Member�¶s resignation. 
 

ARTICLE 7.3 Restrictions on Transfer �± Right of First Refusal 
 

Except (i) as otherwise provided in this Article or (ii) upon the unanimous consent of all 
of the other Members, no Member shall sell, hypothecate, pledge, assign or otherwise transfer, 
with or without consideration, any part or all of his Units in the LLC to any other person or entity 
(a �³Transferee� )́, without first offering (the �³Offer� )́ that portion of his or her Units in the LLC 
subject to the contemplated transfer (the �³Offered Interest� )́ first to the LLC, and secondly, to the 
other Members, at the purchase price (hereinafter referred to as the �³Transfer Purchase Price� )́ and 
in the manner as prescribed in the Offer. 

 
The Offering Member shall make the Offer first to the LLC by written notice (hereinafter 

referred to as the �³Offering Notice� )́. Within twenty (20) days (the �³LLC Offer Period� )́ after 
receipt by the LLC of the Offering Notice, the LLC shall notify the Offering Member in writing 
(the �³LLC Notice� )́, whether or not the LLC shall accept the Offer and shall purchase all but not 
less than all of the Offered Interest. If the LLC accepts the Offer to purchase the Offered Interest, 
the LLC Notice shall fix a closing date not more than thirty (30) days (the �³LLC Closing Date� )́ 
after the expiration of the LLC Offer Period. 
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In the event the LLC decides not to accept the Offer, the Offering Member or the LLC, at 
its election, shall, by written notice (the �³Remaining Member Notice� )́ given within that period (the 
�³Member Offer Period� )́ terminating ten (10) days after the expiration of the LLC Offer Period, 
make the Offer of the Offered Interest to the other Members, each of whom shall then have a period 
of twenty-five (25) days (the �³Member Acceptance Period� )́ after the expiration of the Member 
Offer Period within which to notify in writing the Offering Member whether or not it intends to 
purchase all but not less than all of the Offered Interest. If any other Members intend to accept the 
Offer and to purchase the Offered Interest, the written notice required to be given by them shall fix 
a closing date not more than thirty (30) days after the expiration of the Member Acceptance Period 
(hereinafter referred to as the �³Member Closing Date� )́.  If more than one Member accepts the offer 
to purchase the Offered Interest, each such Member shall be allocated its pro rata share (based on 
its Percentage Interest in the LLC) of the Offered Interests, unless otherwise agreed by such 
Members. 

 
The aggregate dollar amount of the Transfer Purchase Price shall be payable in cash on the 

LLC Closing Date or on the Member Closing Date, as the case may be, unless the LLC or the 
purchasing Member shall elect by written notice that is delivered to the Offering Member, prior to 
or on the LLC Closing Date or the Member Closing Date, as the case may be, to purchase such 
Offered Interest in four (4) equal installments in the two year after the applicable Closing Date, 
with the first installment being due on the Closing Date. 

 
If the LLC or the Member fails to accept the Offer or, if the Offer is accepted by the LLC 

or the other Members and the LLC or the other Members fail to purchase all of the Offered Interest 
at the Transfer Purchase Price within the time and in the manner specified, then the Offering 
Member shall be free, for a period of sixty (60) days from the occurrence of such failure 
(hereinafter referred to as the �³Free Transfer Period� )́, to transfer the Offered Interest to a 
Transferee (which 60-day period may be extended for a reasonable time to the extent reasonably 
necessary to obtain required approvals or consents from any governmental authority having 
jurisdiction over such transfer); provided, however, that if the other Members do not approve of 
the proposed transfer, the Transferee of the Offered Interest shall have no right to become a 
Member or to participate in the management of the business and affairs of the LLC as a Member, 
and shall only have the rights of an Assignee and be entitled to receive the share of profits and the 
return of capital to which the Offering Member would otherwise have been entitled.  A Transferee 
shall be admitted as a Member of the LLC, and as a result of which he or she shall become a 
substituted Member, with the rights that are consistent with the Units that were transferred, only if 
such new Member (i) is approved unanimously by the remaining Members; (ii) delivers to the LLC 
his required capital contribution, if any; and (iii) agrees in writing to be bound by the terms of this 
Agreement by becoming a party hereto. 

 
If the Offering Member shall not transfer the Offered Interest within the Free Transfer 

Period, his or her right to transfer the Offered Interest free of the foregoing restrictions shall 
thereupon cease and terminate.  
 
 ARTICLE 7.4  Drag-Along Rights. 
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(a) Participation. If one or more Members (together with their respective Permitted 
Transferees) holding no less than a 50% Percentage Interest (such Member or Members, the 
�³Dragging Member� )́, proposes to transfer, in one transaction or a series of related transactions, 
all of the Units owned by the Dragging Member (a �³Drag-along Sale� )́, the Dragging Member 
shall have the right, after delivering the Drag-along Notice in accordance with Article 7.4(c) and 
subject to compliance with Article 7.4(d), to require that each other Member (each, a �³Drag-
along Member� )́ participate in such sale in the manner set forth in Article 7.4(b). 

(b) Sale of Units. Subject to compliance with Article 7.4(d), each Drag-along 
Member shall sell in the Drag-along Sale all of the Units held by such Drag-along Member. 

(c) Sale Notice. The Dragging Member shall exercise its rights pursuant to this 
Article 7.4 by delivering a written notice (the �³Drag-along Notice� )́ to the LLC and each Drag-
along Member no more than 10 Business Days after the execution and delivery by all of the 
parties thereto of the definitive agreement entered into with respect to the Drag-along Sale and, 
in any event, no later than 20 Business Days prior to the closing date of such Drag-along Sale. 
The Drag-along Notice shall make reference to the Dragging Members�¶ rights and obligations 
hereunder and shall describe in reasonable detail: 

(i) The name of the person or entity to whom such Units are proposed to be 
sold; 

(ii)   The proposed date, time and location of the closing of the sale; 

(iii)   The proposed amount of consideration for the Drag-along Sale and the 
other material terms and conditions of the Drag-along Sale, including a description of any 
non-cash consideration in sufficient detail to permit the valuation thereof; and 

(iv)  A copy of any form of agreement proposed to be executed in connection 
therewith. 

(d) Conditions of Sale. The obligations of the Drag-along Members in respect of a 
Drag-along Sale under this Article 7.4 are subject to the satisfaction of the following conditions: 

(i) The consideration to be received by each Drag-along Member shall be the 
same form and amount of consideration to be received by the Dragging Member per 
percentage interest and the terms and conditions of such sale shall, except as otherwise 
provided in Article 7.4(d)(iii) be the same as those upon which the Dragging Member 
sells its Units; 

(ii)   If the Dragging Member or any Drag-along Member is given an option as 
to the form and amount of consideration to be received, the same option shall be given to 
all Drag-along Members; and 

(iii)  Each Drag-along Member shall execute the applicable purchase 
agreement, if applicable, and make or provide the same representations, warranties, 
covenants, indemnities and agreements as the Dragging Member makes or provides in 
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connection with the Drag-along Sale (except that in the case of representations, 
warranties, covenants, indemnities and agreements pertaining specifically to the 
Dragging Member, the Drag-along Member shall make the comparable representations, 
warranties, covenants, indemnities and agreements pertaining specifically to itself); 
provided, that all representations, warranties, covenants and indemnities shall be made by 
the Dragging Member and each Drag-along Member severally and not jointly and any 
indemnification obligation shall be pro rata based on the consideration received by the 
Dragging Member and each Drag-along Member (other than any indemnification 
obligation pertaining specifically to the Dragging Member or a Drag-along Member, 
which obligation shall be the sole obligation of such Dragging Member or Drag-along 
Member), in each case in an amount not to exceed the aggregate proceeds received by the 
Dragging Member and each such Drag-along Member in connection with the Drag-along 
Sale. 

(e) Cooperation. Each Drag-along Member shall take all actions as may be 
reasonably necessary to consummate the Drag-along Sale, including, without limitation, entering 
into agreements and delivering certificates and instruments, in each case, consistent with the 
agreements being entered into and the certificates being delivered by the Dragging Member, but 
subject to Article 7.4(d)(iii). 

(f) Expenses. The fees and expenses of the Dragging Member incurred in connection 
with a Drag-along Sale and for the benefit of all Drag-along Members (it being understood that 
costs incurred by or on behalf of a Dragging Member for its sole benefit will not be considered to 
be for the benefit of all Drag-along Members), to the extent not paid or reimbursed by the LLC 
proposed transferee, shall be shared by the Dragging Member and all the Drag-along Members 
on a pro rata basis, based on the consideration received by each such Member; provided, that no 
Drag-along Member shall be obligated to make any out-of-pocket expenditure prior to the 
consummation of the Drag-along Sale. 

(g) Consummation of Sale. The Dragging Member shall have 60 days following the 
date of the Drag-along Notice in which to consummate the Drag-along Sale, on the terms set 
forth in the Drag-along Notice (which 60-day period may be extended for a reasonable time to 
the extent reasonably necessary to obtain required approvals or consents from any governmental 
authority having jurisdiction over such transfer). If at the end of such period the Dragging 
Member has not completed the Drag-along Sale, the Dragging Member may not then exercise its 
rights under this Article 7.4 without again fully complying with the provisions of this Article 7.4. 

ARTICLE 7.5  Tag-along Rights. 

(a) Participation. Subject to the terms and conditions specified in Articles 7.1, 7.2, 7.3 
and 7.4, if a Member (together with its Permitted Transferees) holding no less than a 50% 
Percentage Interest (the �³Selling Member� )́ proposes to Transfer all of the Units owned by the 
Selling Member to an Independent Third Party (a �³Proposed Transferee� )́, each other Member 
(each, a �³Tag-along Member� )́ shall be permitted to participate in such sale (a �³Tag-along Sale� )́ 
on the terms and conditions set forth in this Article 7.5. 
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(b) Application of Transfer Restrictions. The provisions of this Article 7.5 shall only 
apply to Transfers in which: 

(i) No Member has exercised its right under Article 7.3 to purchase the 
Offered Interests; and 

(ii)  The Dragging Member has elected to not exercise its drag-along right 
under Article 7.4. 

(c) Sale Notice. Prior to the consummation of any transfer of Units qualifying under 
Article 7.5, and after satisfying its obligations pursuant to Article 7.3, the Selling Member shall 
deliver to the LLC and each other Member a written notice (a �³Sale Notice� )́ of the proposed 
Tag-along Sale as soon as practicable following the expiration of the Member Acceptance 
Period, and in no event later than five (5) Business Days thereafter. The Sale Notice shall make 
reference to the Tag-along Members�¶ rights hereunder and shall describe in reasonable detail: 

(i) The aggregate percentage of Units the Proposed Transferee has offered to 
purchase; 

(ii)  The identity of the Proposed Transferee; 

(iii)  The proposed date, time and location of the closing of the Tag-along Sale; 

(iv) The purchase price and other material terms and conditions of the 
Transfer, including a description of any non-cash consideration in sufficient detail to 
permit the valuation thereof; and 

(v) A copy of any form of agreement proposed to be executed in connection 
therewith. 

(d) Exercise of Tag-along Right. 

(i) The Selling Member and each Tag-along Member timely electing to 
participate in the Tag-along Sale pursuant to Article 7.5(d)(ii) shall have the right to 
Transfer in the Tag-along Sale the amount of Units equal to the product of (x) the total 
percentage of Units that the Proposed Transferee proposes to buy as stated in the Sale 
Notice and (y) a fraction (A) the numerator of which is equal to the percentage of Units 
then held by the applicable Member, and (B) the denominator of which is equal to the 
total percentage of Units then held by the Selling Member and all of the Tag-along 
Members timely electing to participate in the Tag-along Sale pursuant to Article 7.5(d)(ii)  
(such amount, the �³Tag-along Portion� )́. 

(ii)  Each Tag-along Member shall exercise its right to participate in a Tag-
along Sale by delivering to the Selling Member a written notice (a �³Tag-along Notice� )́ 
stating its election to do so and specifying the amount of Units (up to its Tag-along 
Portion) to be Transferred by it no later than 10 Business Days after receipt of the Sale 
Notice (the �³Tag-along Period� )́. 
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(iii)  The offer of each Tag-along Member set forth in a Tag-along Notice shall 
be irrevocable, and, to the extent such offer is accepted, such Tag-along Member shall be 
bound and obligated to consummate the Transfer on the terms and conditions set forth in 
this Article 7.5. 

ARTICLE 7.6 Involuntary Transfer of a Units. 
 
A creditor�¶s judgment, charging order or lien on a Member�¶s Units, bankruptcy of a Member, 

or other involuntary transfer of Member�¶s Units, shall constitute a material breach of this Agreement 
by such Member. The creditor, transferee or other claimant, shall only have the rights of an Assignee, 
and shall have no right to become a Member, or to participate in the management of the business 
and affairs of the LLC as a Member or Manager under any circumstances, and shall be entitled only 
to receive the share of profits and losses, and the return of capital, to which the Member would 
otherwise have been entitled. The Members, including a Member whose interest is the subject of the 
judgment, charging order, lien, bankruptcy, or involuntary transfer, may unanimously elect, by 
written notice that is provided to the creditor, transferee or other claimant, at any time, to purchase 
all or any part of the Units that were the subject of the creditor�¶s judgment, charging order, lien, 
bankruptcy, or other involuntary transfer, at a price that is equal to one-half (1/2) of the book value 
of such interest, adjusted for profits and losses to the date of purchase. The Members agree that such 
valuation is a good-faith attempt at fixing the value of the interest, after taking into account that the 
interest does not include all of the rights of a Member or Manager, and after deducting damages that 
are due to the material breach of this Agreement.   

 
ARTICLE 8 �± NON-COMPETIT ION, NON-SOLICITATION  

 
ARTICLE 8.1 Non-Competition. 
 
No Manager or Member, while a Manager or Member, and for a period of twelve (12) 

months thereafter, shall directly or indirectly (i) engage in any activity competitive with the LLC 
business, as defined in Article 2.3 hereof, within five (5) miles from any retail or wholesale 
business activity of the LLC, for or on behalf of itself or any other individual or entity engaged in 
a line of business which competes or has competed with the LLC; (ii) solicit or attempt to solicit 
business of any customers of the LLC for products or services the same or similar to those offered, 
sold or produced at any time, (iii) otherwise divert or attempt to divert from the LLC any business 
whatsoever, or (iv) interfere with any business relationship between the LLC and any other 
individual or entity. 

 
 ARTICLE 8.2 Non-Solicitation 
 
No Manager or Member shall, while a Manager or Member and for a period of twelve (12) 

months thereafter, anywhere in the United States, directly or indirectly induce, hire, attempt to 
hire, solicit for employment, or otherwise take away any employee of the LLC or any of its 
consultants, subsidiaries or affiliates.  
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ARTICLE 9 - DISSOLUTION AND TERMINATION  
 
 ARTICLE 9.1 Events of Dissolution. 
 
(a) The LLC shall be dissolved upon the unanimous consent of the Members. 
 
(b) The LLC shall not terminate until (a) a Certificate of Dissolution shall have been 

filed with the Secretary of State of the Commonwealth, and (b) the assets of the LLC shall have 
been distributed as provided herein.  Notwithstanding the dissolution of the LLC, prior to the 
termination of the LLC, as aforesaid, the business of the LLC and the affairs of the Members, as 
such, shall continue to be governed by this Agreement.  Upon dissolution, a liquidator appointed 
by the Board (hereinafter, the �³Liquidator� )́, shall liquidate the assets of the LLC and apply and 
distribute the proceeds thereof as contemplated by this Agreement and cause the filing of the 
Certificate of Cancellation. 

 
(c) Without limiting the generality of the foregoing, in winding up the affairs of the 

LLC, the Liquidator shall have full right and unlimited discretion, in the name of and for and on 
behalf of the LLC to: 

 
 (i)   Prosecute, defend and settle civil, criminal or administrative suits; 

  
 (ii)  Collect LLC assets, including obligations owed to the LLC; 
  
 (iii)  Settle and close the LLC�¶s business; 
  
 (iv) Dispose of and convey all LLC property for cash or any other form of 

consideration which would facilitate liquidation or distribution thereof, and in 
connection therewith to determine the time, manner and terms of any sale or sales 
of LLC property, having due regard for the activity and condition of the relevant 
market and general financial and economic conditions; 

   
 (v) Pay all reasonable selling costs and other expenses incurred in connection 

with the winding up out of the proceeds of the disposition of LLC property; 
  
 (vi) Discharge the LLC�¶s known liabilities and, if necessary, to set up, for a 

period not to exceed five (5) years after the date of dissolution, such cash reserves 
as the Liquidator may deem reasonably necessary for any contingent or unforeseen 
liabilities or obligations of the LLC; 

 
 (vii)  Distribute, in accordance with the terms of this Agreement, any remaining 

proceeds from the sale of LLC property to the Members; 
 
 (viii)  Prepare, execute, acknowledge and file a Certificate of Dissolution under 

the Act and any other certificates, tax returns or instruments necessary or advisable 
under any applicable law to effect the winding up and termination of the LLC; and 
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 (ix) Exercise, without further authorization or consent of any of the parties 

hereto or their legal representatives or successors in  interest, all of the powers 
conferred upon the Members under the terms of this Agreement to the extent 
necessary or desirable in the good faith judgment of the Liquidator to perform its 
duties and functions. 

 
(d) After payment of liabilities owing to creditors of the LLC (including any Member 

or Manager that has made a loan to the LLC in accordance with this Agreement), the Liquidator 
shall set up such reserves as the Liquidator deems reasonably necessary for any contingent or 
unforeseen liabilities or obligations of the LLC.  Said reserves may be paid over by the Liquidator 
to a bank, to be held in escrow for the purpose of paying any such contingent or unforeseen 
liabilities or obligations and, at the expiration of such period as the Liquidator may deem advisable, 
such reserves shall be distributed to the Members or their assigns in the manner set forth in Section 
10.02(b) below. 

 
 (e) After paying such liabilities and providing for such reserves, the Liquidator 

shall cause the remaining net assets of the LLC to be distributed to and among the Members in 
accordance with their respective percentage interests, after taking into account all profits and losses 
of the LLC.   
 

ARTICLE 10 �± MISCELLANEOUS  
 
 ARTICLE 10.1 Notices. 
 
 Any and all notices, elections, consents or demands permitted or required to be 

made or given under this Agreement shall be in writing and shall be delivered personally, made 
by telecopy, or facsimile transmission, sent by overnight courier or sent by registered or certified 
mail, return receipt requested, to the addressee as follows: 

 
 If to Bloom Market Garden, Inc.: 
 
 Nicholas Spagnola 
 48 Maverick Square, Suite 3 East 
 East Boston, MA 02128 
 
 With a copy to: 
  
 Feinberg Hanson LLP 
 855 Boylston Street 
 Boston, MA  02116 
 Attn: Alexandra Slavet  
 
 If to Maverick Dispensary, LLC 
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 Steven E. Vasco 
 71 Maverick Square 
 East Boston, MA  02128 
 
Any and all notices, elections, consents or demands permitted or required to be made or 

given under this Agreement shall be deemed to have been given if by hand, at the time of the 
delivery thereof to the receiving party, if made by email or facsimile transmission, at the time that 
receipt thereof has been acknowledged by electronic confirmation or otherwise, if sent by 
overnight courier, on the next Business Day following the day such notice is delivered to the 
courier service, or if sent by registered or certified mail, on the third Business Day (tenth, if sent 
overseas) following the day such mailing is made. 

 
 ARTICLE 10.2 Successors and Assigns. 
 
Subject to the restrictions on transfer set forth herein, this Agreement, and each and every 

provision hereof, shall be binding upon and shall inure to the benefit of the Members, their 
respective successors, successors-in-title, heirs and assigns, and each and every successor-in-
interest to any Member, whether such successor acquires such interest by way of gift, purchase, 
foreclosure, or by any other method, shall hold such interest subject to all of the terms and 
provisions of this Agreement. 

 
 ARTICLE 10.3 Partition. 
 
The Members hereby agree that no Member nor any successor-in-interest to any Member, 

shall have the right while this Agreement remains in effect to have any property of the LLC 
partitioned, or to file a complaint or institute any proceeding at law or in equity to have any 
property of the LLC partitioned, and each Member, on behalf of itself, its successors, 
representatives, heirs, and assigns, hereby waives any such right. 

  
 ARTICLE 10.4 No Waiver. 
 
The failure of any Member to insist upon strict performance of a covenant hereunder or of 

any obligation hereunder, irrespective of the length of time for which such failure continues, shall 
not be a waiver of such Member�¶s right to demand strict compliance in the future.  No consent or 
waiver, express or implied, to or of any breach or default in the performance of any obligation 
hereunder, shall constitute a consent or waiver to or of any other breach or default in the 
performance of the same or any other obligation hereunder. 

 
 ARTICLE 10.5    Exhibits and Schedules. 
 
All Exhibits and Schedules attached hereto are an integral part of this Agreement and are 

incorporated herein by this reference. 
 
 ARTICLE 10.6    Entire Agreement. 
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This Agreement constitutes the full and complete agreement of the parties hereto with 
respect to the subject matter hereof. 

 
 ARTICLE 10.7    Captions. 
 
Titles or captions of Articles or Sections contained in this Agreement are inserted only as 

a matter of convenience and for reference, and in no way define, limit, extend or describe the scope 
of this Agreement or the intent of any provision hereof. 

 
 ARTICLE 10.8   Applicable Law; Alternative Dispute Resolution. 
 
(a) Applicable Law.  This Agreement and the rights and obligations of the parties 

hereunder shall be governed by and interpreted, construed and enforced in accordance with the laws 
of the Commonwealth of Massachusetts.  The parties acknowledge that the production, sale, 
manufacture, possession and use of cannabis is illegal under U.S. federal Law, including the 
investment in a company engaging in such activities, and the parties expressly waive any defense 
to enforcement of the terms or conditions of this Agreement based upon non-conformance with 
applicable law relating to cannabis and the cannabis industry. 

(b) Alternative Dispute Resolution. The parties shall resolve any dispute, controversy, 
or claim arising out of or relating to this Agreement, or the breach, termination or invalidity hereof 
(each, a �³Dispute� )́, by first sending written notice to the other party(s) of any Dispute (�³Dispute 
Notice� )́. The parties shall first attempt in good faith to resolve any Dispute set forth in the Dispute 
Notice by negotiation and consultation between themselves. In the event that such Dispute is not 
resolved on an informal basis within twenty (20) Business Days after one party delivers the Dispute 
Notice to the other party, either party may, by written notice to the other party (�³Escalation Notice� )́, 
refer such Dispute to a mutually agreed mediation service for mediation. The parties shall provide 
to the mediation service a joint, written request for mediation, setting forth the subject of the Dispute 
and the relief requested. The parties covenant that they will use commercially reasonable efforts in 
participating in the mediation�����7�K�H���S�D�U�W�L�H�V���D�J�U�H�H���W�K�D�W���W�K�H���P�H�G�L�D�W�R�U�¶�V���I�H�H�V���D�Q�G���H�[�S�H�Q�V�H�V���D�Q�G���W�K�H���F�R�V�W�V��
incidental to the mediation will be shared equally between the parties.  The parties further agree 
that all offers, promises, conduct, and statements, whether oral or written, made in the course of the 
mediation by any of the parties, their agents, employees, experts, and attorneys, and by the mediator 
and any employees of the mediation service, are confidential, privileged, and inadmissible for any 
purpose, including arbitration, provided that evidence that is otherwise admissible or discoverable 
shall not be rendered inadmissible or non-discoverable as a result of its use in the mediation.  If the 
parties cannot resolve any Dispute for any reason, including, but not limited to, the failure of either 
party to agree to any settlement proposed by the mediator, within thirty (30) days after the 
Escalation Notice, either party may commence binding arbitration administered by the American 
Arbitration Association (�³AAA � )́ under its Commercial Arbitration Rules and Mediation 
Procedures ("Commercial Rules").  There shall be one arbitrator agreed to by the parties within 
twenty (20) days of receipt of the request for arbitration or in default thereof appointed by the AAA 
in accordance with its Commercial Rules. The award rendered by the arbitrator shall be final, non-
reviewable, non-appealable and binding on the parties and may be entered and enforced in any court 
having jurisdiction. 
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 ARTICLE 10.9   Creditors. 
 
None of the provisions of this Agreement shall be for the benefit of or enforceable by any 

creditor of any Member or of the LLC. 
 
 ARTICLE 10.10   Separability of Provisions. 
 
Each provision of this Agreement shall be considered separable. To the extent that any 

provision of this Agreement is prohibited or ineffective under the Act, this Agreement shall be 
considered amended to the smallest degree possible in order to make the Agreement effective 
under the Act (and, if the Act is subsequently amended or interpreted in such manner as to make 
effective any provision of this Agreement that was formerly rendered invalid, such provision shall 
automatically be considered to be valid from the effective date of such amendment or 
interpretation). 

  
 ARTICLE 10.11   Counterparts. 
 
This Agreement may be executed in any number of counterparts, all of which together shall 

for all purposes constitute one Agreement, binding on all the Members notwithstanding that all 
Members have not signed the same counterpart.



 
WITNESS the execution hereof under seal as of the day first above written. 
 

MEMBERS: 
 

MAVERICK DISPENSARY, LLC   BLOOM MARKET GARDEN, INC. 
 
 
 
              
By: Steven E. Vasco    By: Nicholas Spagnola 
Its: Manager     Its: President 

 



SCHEDULE A 
 

MEMBERS 
 

As of February ___, 2020 
 

Name Address Units Capital 
Contribution 

Percentage 
Interest 

Maverick 
Dispensary, LLC 

71 Maverick Square 
East Boston, MA  02128 

5,000 $ 50% 

Bloom Market 
Garden, Inc. 

48 Maverick Square, 
STE 3 

East Boston, MA 02128 

5,000 $ 50% 
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Executive Summary 

East Boston Bloom, LLC (ÒEBBÓ) has executed a Community Host Agreement with the 
City of Boston and is applying to receive provisional licensure from the Cannabis Control 
Commission as a Marijuana Retailer to be located in 71 Maverick Square, East Boston 
MA 02128. 

Executive Management 

Luis Vasco 

¥Mr. Vasco is a long time resident of East Boston, owner and operator of Maverick 
SquareÕs TacoMex and landlord of 69-71 Maverick Square, the location of our 
proposed dispensary site.  
¥Mr. Vasco has managed a liquor license in Maverick Square for 15+ years and has 
purchased many buildings in East Boston. 
¥He has also raised two children and has been a very active member of the East 
Boston community. 

Steven Vasco 

¥Steven is the son of Luis Vasco, long time resident of East Boston and Veteran of the 
United States Army. 
¥Steven attended the Hugh R. OÕDonnel Elementary, Umana Barnes Middle, East 
Boston High School and than went on to serve 8 years in the United States Army. 
¥Steven has worked a long side his father at their restaurant TacoMex throughout his 
life and is and has built incredible team leader skills from his time in the United 
States Army. 

Nicholas Spagnola 

¥Mr. Spagnola is a resident of East Boston, local business owner and real estate 
broker. 
¥Co-Founder and former Director of New England Patient Group, Inc., a medical 
marijuana company. ÒNEPNÓ received a Provisional Certificate of Registration in 
2016. 
¥A lifelong entrepreneur, Mr. Spagnola has worked with many companies seeking 
investment funding and has consulted privately held companies on a variety of issues 
including public and regulatory affairs. 
¥Owner/Operator of liquor and entertainment licenses. 

Julius Sokol 

¥Mr. Sokol is a long time resident of East Boston and is a very active investor in the 
East Boston community. 
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¥Mr. Sokol is an owner of a number of bars and restaurants and has purchased and 
renovated hundreds of homes in the Boston area, many of which are located in the 
East Boston community. 
¥Graduate of the University of San Diego School of Law and served as the Business 
Manager for the prestigious litigation firm, Sheff Law Offices, P.C. 
¥Co-Founder and former Director of New England Patient Group, Inc., a medical 
marijuana company. ÒNEPNÓ received a Provisional Certificate of Registration in 
2016. 

Mission Statement 

As Managing Members of East Boston Bloom, LLC, we believe all cannabis businesses 
have an obligation to the health and well-being of their patients, customers and the 
communities in which they operate. !"#$%"#$&&#&'($&#%")*+",-).#$(-*/"#0"01"%)#$,+#
12)*,"))#'3,"%)#*,#-4"#('002,*-5#$,+#*-#*)#'2%#6%*,(*6$&#7'$&#-'#1"#-4"#1")-#
,"*741'%#6'))*1&"8#!"#1"&*"/"#-4*)#7'$&#%"92*%")#$#+*%"(-#%"&$-*',)4*6#3*-4#,'-#',&5#
('002,*-5#$2-4'%*-*").#12-#$&)'#*-)#%")*+",-)8#:-#*)#'2%#*,-",-*',#-'#1"#$#(',-%*12-*,7.#
6')*-*/"#;'%("#*,#-4"#('002,*-5#$,+#-'#$))*)-#*,#(4$,7*,7#-4"#6"%("6-*',#';#-4')"#
$))'(*$-"+#3*-4#0$%*<2$,$#2)"8#

East Boston Bloom, LLC will offer a wide variety of marijuana and marijuana products at 
its retail location and will lead by prioritizing direct engagement with the community and 
local stakeholders while providing a customer experience that is unmatched by any other 
marijuana establishment in Massachusetts. 

Retail Location 

East Boston Bloom, LLC (ÒEBBÓ) has identified a location located a 71 Maverick 
Square, East Boston MA, 02128. EBB has an executed a 10 year lease for the property. 
Rent payments of $9,000.00 per month commence upon issuance of a Final Certificate of 
Registration from the CCC. This location is well located, more specifically the location is 
transit oriented with immediate access to the Blue Line T and ample public parking in an 
already very transitory business district. The location is in full compliance with The City 
of BostonÕs zoning bylaws for adult-use retail establishments. 

Market Analysis 

East Boston Bloom, LLC believes that the Cannabis retail market faces some challenges 
over the next five years however we expect considerable demand for all marijuana 
products. EBBÕs supreme location and commitment to superior customer service will 
solidify its role as a leader in the sector. 
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Annual U.S. Cannabis Sales Vs. Other Industries & GoodsLocation 

Location 

East Boston Bloom, LLC is located at 71 Maverick Square East Boston. Mr. Luis Vasco 
is also the owner of the abutting building and operator TacoMex. Our dispensary is 
located in a prime business district with immediate access to train and bus lines. 
Location 

East Boston Bloom, LLC is located at 71 Maverick Square East Boston. Mr. Luis Vasco 
is also the owner of the abutting building and operator TacoMex. Our dispensary is 
located in a prime business district with immediate access to train and bus lines. 
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Retail Store in Maverick Square East Boston!
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Conceptual Design-Sales Floor Upon Entry 
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Conceptual Design-Sales Floor From Rear 

Conceptual Design-Sales Floor Top View 
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 Time Line for CCC Approval 

East Boston Bloom, LLC (ÒEBBÓ) (ÒThe CompanyÓ) has executed a Host Community 
Agreement for the sale of adult-use marijuana in The City of Boston. Moreover, The 
Company expects to receive a final license for the sale of adult-use marijuana by Q2 
2021. EBB expects our gross revenue numbers to level out over time, as more retail 
establishments open in The City of Boston.  

Construction Budget 

We expect to be among the first to market.  It is estimated that the proposed build-out of 
the retail store will cost roughly $302,525.00.  The landlord recently acquired the 
property for approximately $1,100,000 and completed a $1,000,000 renovation of the 
entire property. The property has all new utilities including sprinklers, gas lines, electric, 
plumbing and many major upgrades throughout. The build out of our space is limited in 
scope because of the previously completed construction. 

East Boston Bloom 
LLC
Construction 
Budget

Rent Vacancy $68,000.00

NNN Expenses $12,000.00

Design/Architecural 
Plans $8,000.00

Permits $3,500.00

PM Oversite/
Overhead $27,525.00

Hard Costs

Framing $4,500.00

Electric/AV Rough $9,500.00

Electric/AV Final $10,500.00

HVAC Rough $7,000.00

HVAC Final $4,500.00

Insulation $8,500.00

Sprinkler Fit-out $14,000.00
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Capital Demand 

East Boston Bloom, LLC intends to seek financing directly from its Members, Maverick 
Dispensary LLC and Bloom Market Garden Inc.  

Maverick Dispensary LLC will provide financing to EBB in the amount of $500,000.00 .  

Bloom Market Garden, Inc., will provide financing to EBB in the amount of 
$500,000.00. 

Estimated project cost is $1,000,000.00.  

Banking 

East Boston Bloom, LLC will bank with a well-established institution for pre-operations 
and permitting. The Company will maintain the same banking relationship and account 
once EBB commences sales.  

Plumbing Rough $4,000.00

Plumbing Final $3,000.00

Blueboard & Plaster $8,500.00

Paint $6,000.00

Finish Flooring $12,000.00

Trim/Millwork $10,000.00

Vault/Storage/
Breakroom Buildout $20,000.00

Post-Construction 
Cleaning $1,500.00

Signage/TVs/Audio 
Video $30,000.00

Display Cases $30,000.00

Total $302,525.00
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2021-2025 Financial Projections 

EBB expects our gross revenue numbers to level out over time, as more retail 
establishments open in The City of Boston. The CompanyÕs estimated five-year financial 
projections are included below. 

East Boston, Chelsea Revere & Winthrop Service 
Population 250,000

% of Adults Use Cannabis Consumers in MA 3.00%

Potential MMJ patients 7,500

Targeted Market Share 10.00%

Market Share Patients 750
Average Estimated Daily Consumption Flower 
(Grams) 1

Total Annual Consumption (Grams) 273,750

Total Annual Consumption (Pounds) 604

Average Retail Price Per Gram, Flower $20
Average Estimated Daily Consumption Processed 
Products (Grams) 0.05
Total Annual Consumption Secondary Products 
(Grams) 136,875
Total Annual Consumption Secondary Products 
(Pounds) 302
Average Retail Price Per Gram, Secondary 
Products $60

Gross Potential Retail Revenue 2021 $13,687,500

East Boston, Chelsea Revere & Winthrop Service 
Population 250,000

% of Adults Use Cannabis Consumers in MA 3.00%

Potential MMJ patients 7,500

Targeted Market Share 12.00%

Market Share Patients 900

Estimated Daily Consumption Flower (Grams) 1

Total Annual Consumption (Grams) 328,500

Total Annual Consumption (Pounds) 725

Average Retail Price Per Gram, Flower $15
Estimated Daily Consumption Secondary Products 
(Grams) 0.05
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Total Annual Consumption Secondary Products 
(Grams) 136,875
Total Annual Consumption Secondary Products 
(Pounds) 302
Average Retail Price Per Gram, Secondary 
Products $55

Gross Potential Retail Revenue 2022 $12,455,625

East Boston, Chelsea Revere & Winthrop Service 
Population 250,000

% of Adults Use Cannabis Consumers in MA 5.00%

Potential MMJ patients 12,500

Targeted Market Share 10.00%

Market Share Patients 1,250

Estimated Daily Consumption Flower (Grams) 1

Total Annual Consumption (Grams) 456,250

Total Annual Consumption (Pounds) 1,007

Average Retail Price Per Gram, Flower $15
Estimated Daily Consumption Secondary Products 
(Grams) 0.05
Total Annual Consumption Secondary Products 
(Grams) 228,125
Total Annual Consumption Secondary Products 
(Pounds) 504
Average Retail Price Per Gram, Secondary 
Products $50

Gross Potential Retail Revenue 2023 $18,250,000

East Boston, Chelsea Revere & Winthrop Service 
Population 250,000

% of Adults Use Cannabis Consumers in MA 5.00%

Potential MMJ patients 12,500

Targeted Market Share 10.00%

Market Share Patients 1,250
Average Estimated Daily Consumption Flower 
(Grams) 1

Total Annual Consumption (Grams) 456,250

Total Annual Consumption (Pounds) 1,007

Average Retail Price Per Gram, Flower $12
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Separating Recreational from Medical Operations 
  
East Boston Bloom, LLC (ÒEBBÓ) does not intend to sell medical marijuana or marijuana 
products to registered qualifying patients at this time. As a result, EBB will not need to 
separate its recreational operations from its medical operations because it will only be 
conducting retail recreational operations. 
  

Dispensing Procedures 
  

Pursuant to 935 CMR 500.140(3), upon entry into the premise of East Boston Bloom, 
LLC (ÒEBBÓ)) by an individual, an EBB registered marijuana establishment agent shall 
immediately inspect the individualÕs proof of identification.  An individual shall not be 
admitted to the premise unless the registered marijuana establishment agent has verified 
that the individual is 21 years of age or older by offering proof of identification. 

Average Estimated Daily Consumption Processed 
Products (Grams) 0.075
Total Annual Consumption Secondary Products 
(Grams) 342,188
Total Annual Consumption Secondary Products 
(Pounds) 755
Average Retail Price Per Gram, Secondary 
Products $55

Gross Potential Retail Revenue 2024 $24,295,313

East Boston, Chelsea Revere & Winthrop Service 
Population 250,000

% of Adults Use Cannabis Consumers in MA 5.00%

Potential MMJ patients 12,500

Targeted Market Share 10.00%

Market Share Patients 1,250
Average Estimated Daily Consumption Flower 
(Grams) 1

Total Annual Consumption (Grams) 456,250

Total Annual Consumption (Pounds) 1,007

Average Retail Price Per Gram, Flower $10
Average Estimated Daily Consumption Processed 
Products (Grams) 0.075
Total Annual Consumption Secondary Products 
(Grams) 342,188
Total Annual Consumption Secondary Products 
(Pounds) 755
Average Retail Price Per Gram, Secondary 
Products $50

Gross Potential Retail Revenue 2025 $21,671,875
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Acceptable proof of identification is limited to: 

a.      Massachusetts Issued driverÕs license 
b.      Massachusetts Issued ID card 
c.      Out-of-state driverÕs license or ID card (with photo) 
d.      Passport 
e.      U.S. Military I.D. 
A patient registration card is not sufficient proof of age. 

  
If the patient, caregiver or customer does not have a valid ID or for any reason the 
identity of the patient, caregiver or consumer, or the validity of the ID is in question, they 
will not be allowed to enter the facility. 

EBB reserves the right to refuse to sell marijuana products to a consumer if, in the 
opinion of the EBB agent based on the information available to said agent at that time, 
the consumer or the public would be placed at risk, in accordance with 935 CMR 
500.140(5)(b).  In accordance with M.G.L. c. 94G, ¤7, and 935 CMR 500.140(5)(c), 
EBB will not sell more than one ounce of marijuana or five grams of marijuana 
concentrate to a consumer per transaction.  Additionally, EBB understands the 
prohibition on selling marijuana products containing nicotine and the prohibition on 
selling marijuana products containing alcohol, if sales of such alcohol would require 
licensure pursuant to M.G.L. c. 138. 
  
All products sold to customers will meet the requirements of 935 CMR 500.105(5)(a)-(d) 
addressing labeling of marijuana, marijuana products, edible marijuana infused products, 
marijuana concentrates and extracts and marijuana infused tinctures and topicals.  Each 
label will include, but not be limited to: name and registration of marijuana cultivator 
and/or product manufacturer; the name of the product; quantity of usable marijuana; type 
of marijuana used in the product; directions for use of the marijuana if relevant; and a 
symbol or easily recognizable mark issued by the Commission that indicates the package 
contains marijuana product.  EBB will only use a point-of-sale system that has been 
approved by the Commission, in consultation with the DOR. 
  
At the point of sales, consumers will again present their proof of identification to the 
Sales Agent to verify the consumers age before the transaction is processed.  
Additionally, patients and caregivers must present their patient/caregiver Commission 
issued ID card and 2nd form of identification.  The sales Agent will process the 
transaction through the POS system and also the Commissions interoperable database 
(Virtual Gateway or ÒVGÓ). 

EBB will not utilize software or other methods to manipulate or alter sales data in 
compliance with 935 CMR 500.140(5)(c).  EBB will conduct a monthly analysis or its 
equipment and sales data to determine that no software has been installed that could be 
utilized to manipulate or alter sales data and that no other methodology has been 
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employed to manipulate or alter sales data.  EBB will maintain records that it has 
performed the monthly analysis and produce it upon request to the Commission.  If EBB 
determines that software had been installed for the purpose of manipulation or alteration 
of sales data or other methods have been utilized to manipulate or alter sales data we 
will:  disclose the information to the Commission; cooperate with the Commission in an 
investigation relative to data manipulation; and take other action as directed by the 
Commission to comply with the applicable regulations  

EBB will employ separate accounting practices at the point-of-sale for marijuana and 
marijuana products sales, and non-marijuana sales, in accordance with 935 CMR 
500.140(6)(f). EBB understands that the Commission and the Department of Revenue 
may audit and examine the point-of-sale system used by EBB in order to ensure 
compliance with Massachusetts tax laws and 935 CMR 500.000.  Pursuant to 935 CMR 
500.140(5)(b), EBB may utilize a sales recording module that has been approved by the 
Department of Revenue. 
  
Pursuant to 935 CMR 500.140(8) EBB will make available education materials about 
marijuana products to consumers.  EBB will ensure an adequate supply is available and 
offered in commonly utilized languages, including appropriate materials for the visually 
and hearing impaired.  EBB will have these materials available to the Commission for 
inspection upon request.  The educational material, at a minimum, will include:  a 
warning that marijuana has not been analyzed or approved by the FDA, that there is 
limited information on side effects, that there may be health risks associated with using 
marijuana, and that it should be kept away from children; A warning that when under the 
influence of marijuana, driving is prohibited by M.G.L. c. 90, ¤ 24, and machinery should 
not be operated; Information to assist in the selection of marijuana, describing the 
potential differing effects of various strains of marijuana, as well as various forms and 
routes of administration; Materials offered to consumers to enable them to track the 
strains used and their associated effects; Information describing proper dosage and 
titration for different routes of administration, emphasizing the use of the smallest 
amount and explaining potency of the products; A discussion of tolerance, dependence, 
and withdrawal; (g) Facts regarding substance abuse signs and symptoms, as well as 
referral information for substance abuse treatment programs; A statement that consumers 
may not sell marijuana to any other individual; Information regarding penalties for 
possession or distribution of marijuana in violation of Massachusetts law; and any other 
information required by the Commission. 
  

Inventory Procedures 
  
Pursuant to 935 CMR 500.105(8), East Boston Bloom, LLC (ÒEBBÓ) receive a retail 
license prior to its affiliated entity receiving a cultivation and product manufacturing 
license from the Commission, it will obtain marijuana and marijuana products from 
partnering Cannabis Control Commission licensed Producers and Wholesalers 
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Pursuant to 935 CMR 500.105(8)(c), EBB will establish inventory controls for the 
conduct of inventory reviews; conduct a monthly inventory of stored marijuana; conduct 
a comprehensive annual inventory at least once every year after the date of the previous 
comprehensive inventory; and promptly transcribe inventories if taken by use of an oral 
recording device. 
  
Real time inventory will be maintained as specified by the Commission and in 
accordance with 935 CMR 500.105(8)(c) and (d).  Inventory will be taken daily,  EBB 
will maintain real-time inventory and tracking procedures in compliance with 935 CMR 
500.105(8)(b). Any discrepancies discovered when conducting plant inventory will be 
reported to the inventory manager on the same day. Pursuant to 935 CMR 500.105(8)(f), 
no marijuana product, including marijuana, will be sold by EBB or marketed for adult use 
that is not capable of being tested by Independent Testing Laboratories, except as allowed 
under 935 CMR 500.000. 
  
Marijuana infused products and flower inventory will be tracked and managed in the 
seed-to-sale tracking system and all products will be stored in the vault. 
  
  

Maintaining of Financial Records 
  
East Boston Bloom, LLCÕs (ÒEBBÓ) policy is to maintain financial records in accordance 
with 935 CMR 500.105(9)(e). The records will include manual or computerized records 
of assets and liabilities, monetary transactions; books of accounts, which shall include 
journals, ledgers, and supporting documents, agreements, checks, invoices and vouchers; 
sales records including the quantity, form, and cost of marijuana products; and salary and 
wages paid to each employee, stipends paid to each board member, and any executive 
compensation, bonus, benefit, or item of value paid to any individual affiliated with a 
Marijuana Establishment, including members of the non-profit corporation.  
  
EBB will conduct monthly sales equipment and data software checks and initiate 
reporting requirements for discovery of software manipulation as required by 935 CMR 
500.140(6)(d).  EBB will not utilize software or other methods to manipulate or alter 
sales data in compliance with 935 CMR 500.140(5)(c).  EBB will conduct a monthly 
analysis or its equipment and sales data to determine that no software has been installed 
that could be utilized to manipulate or alter sales data and that no other methodology has 
been employed to manipulate or alter sales data.  EBB will maintain records that it has 
performed the monthly analysis and produce it upon request to the Commission.  If EBB 
determines that software had been installed for the purpose of manipulation or alteration 
of sales data or other methods have been utilized to manipulate or alter sales data we will:  
disclose the information to the Commission; cooperate with the Commission in an 
investigation relative to data manipulation; and take other action as directed by the 
Commission to comply with the applicable regulations.  Pursuant to 935 CMR 
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500.140(6)(e), EBB will comply with 830 CMR 62C.25.1: Record Retention and DOR 
Directive 16-1 regarding record keeping requirements. 
  
Following the closure of EBB, all records will be kept for at least two years at the 
expense of EBB and in a form and location acceptable to the Commission, in accordance 
with 935 CMR 500.105(9)(g).  Financial records shall be kept for a minimum of three 
years from the date of the filed tax return, in accordance with 830 CMR 62C.25.1(7) and 
935 CMR 500.140(6)(e). 

Personnel Policies 
  

It is East Boston Bloom, LLC (ÒEBBÓ) policy to provide equal opportunity in all areas of 
employment, including recruitment, hiring, training and development, promotions, 
transfers, termination, layoff, compensation, benefits, social and recreational programs, 
and all other conditions and privileges of employment, in accordance with applicable 
federal, state, and local laws. EBB will make reasonable accommodations for qualified 
individuals with known disabilities, in accordance with applicable law. 
  
Management is primarily responsible for seeing that equal employment opportunity 
policies are implemented, but all members of the staff share the responsibility for 
ensuring that, by their personal actions, the policies are effective and apply uniformly to 
everyone. Any employee, including managers, determined by EBB to be involved in 
discriminatory practices are subject to disciplinary action and may be terminated.  EBB 
strives to maintain a work environment that is free from discrimination, intimidation, 
hostility, or other offenses that might interfere with work performance. In keeping with 
this desire, we will not tolerate any unlawful harassment of employees by anyone, 
including any manager, co-worker, vendor or clients. 
  
In accordance with 935 CMR 500.105(2), all current owners, managers and employees 
of EBB that are involved in the handling and sale of marijuana will successfully 
complete Responsible Vendor Training Program, and once designated a Òresponsible 
vendorÓ require all new employees involved in handling and sale of marijuana to 
complete this program within 90 days of hire.  This program shall then be completed 
annually and those not selling or handling marijuana may participate voluntarily.  EBB 
will maintain records of responsible vendor training compliance, pursuant to 935 CMR 
500.105(2)(b). Responsible vendor training shall include: discussion concerning 
marijuana effect on the human body; diversion prevention; compliance with tracking 
requirements; identifying acceptable forms of ID, including medical patient cards; and 
key state and local laws.  
  
All EBB policies will include a staffing plan and corresponding records in compliance 
with 935 CMR 500.105(1)(h) and ensure that all employees are aware of the alcohol, 
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smoke, and drug-free workplace policies in accordance with 935 CMR 500.105(1)(j).  
EBB will also implement policies to ensure the maintenance of confidential information 
pursuant to 935 CMR 500.105(1)(k).  EBB will enforce a policy for the dismissal of 
agents for prohibited offenses according to 935 CMR 105(1)(l). 
  
All EBB employees will be duly registered as marijuana establishment agents and have to 
complete a background check in accordance with 935 CMR 500.030(1). All marijuana 
establishment agents will complete a training course administered by EBB and complete 
a Responsible Vendor Program in compliance with 935 CMR 500.105(2)(b). Employees 
will be required to receive a minimum of eight hours of on-going training annually 
pursuant to 935 CMR 500.105(2)(a).   

Prevention of Diversion 
  
East Boston Bloom, LLC (ÒEBBÓ) anti-diversion procedures includes methods for 
identifying, recording, and reporting diversion, theft, or loss and for correcting all errors 
and inaccuracies in inventories. The integrity of the supply chain in every stage from 
seed to sale shall be protected through anti-diversion methods using a comprehensive 
security system. All employees shall receive anti-diversion training as part of their initial 
and subsequent training. EBB has established a work environment that values 
employees and that fosters a culture of responsibility to mitigate risk and create a safe 
work environment.  Pursuant to 935 CMR 500.105(1)(l), EBBÕS Written Operating 
Procedures will include a policy for the immediate dismissal of any marijuana 
establishment agent who has diverted marijuana. 
  
Continual supply chain risk assessments will be performed to reduce vulnerability and 
ensure continuity. Any discrepancies identified in inventory shall immediately be 
recorded and investigated to the cause. Pursuant to 935 CMR 105(13)(b), any incidents of 
diversion that occur during transport between marijuana establishments shall be duly 
reported to the Commission and law enforcement authorities. In addition, discrepancies 
shall be recorded and reported according to EBBÕS incident response plan. 
  
Upon entry into the premise of EBB by an individual, a EBB agent shall immediately 
inspect the individualÕs proof of identification.  An individual shall not be admitted to the 
premise unless the retailer has verified that the individual is 21 years of age or older by 
offering proof of identification.  Pursuant to 935 CMR 500.140(5)(a) EBB will refuse to 
sell marijuana to any consumer who is unable to produce a valid form of identification.  
  
EBB reserves the right to refuse to sell marijuana products to a consumer if, in the 
opinion of the EBB agent based on the information available to said agent at that time, 
the consumer or the public would be placed at risk, in accordance with 935 CMR 
500.140(5)(b).  
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In accordance with 935 CMR 500.140(4), all on site transactions are limited to one ounce 
of marijuana to a customer per transaction. EBB will utilize random and routine 
monitoring and surveillance cameras shall be performed by security personnel. 
  
In accordance with 935 CMR 500.110(5), EBB will have a security system to prevent and 
detect diversion, theft or loss of marijuana.  Pursuant to 935 CMR 500.110(5)(a)-(f), 
EBBÕS security system shall include, but is not limited to: perimeter alarms; failure 
notification system; duress alarm; video cameras in all areas containing marijuana; 24-
hour recordings that are retained for at least 90 days, contain a date and time stamp and 
can be exported as still images; and the ability to remain operational during power 
outages.  Additionally, the security system will be maintained in secure locations with a 
back-up alarm system provided by a EBB different than that provided by our primary 
system.  Access to said systems will be limited to personnel essential to security 
operations, law enforcement, the security EBB and the Commission. All equipment shall 
be in good working order at all times.  
  
Any incident occurring at the EBB facility that is a breach of security shall be 
immediately reported within 24 hours to law enforcement and the Commission, pursuant 
to 935 CMR 500.110(7).  Breaches include, but are not limited to: discovery of 
discrepancies of inventory; diversion, theft or loss of product; criminal action involving 
the EBB facility; unauthorized destruction of marijuana or suspicious acts involving said 
marijuana; loss or alteration of records; and alarm activation or failure of the security 
system.  Incident reports shall be submitted to the Commission within 10 days of the 
occurrence of the act and documentation of the incident will be maintained for at least 
one year or throughout the duration of any related investigation.  
  
EBB will annually obtain a security system audit by a vendor approved by the 
Commission and at EBBÕS expense, pursuant to 935 CMR 500.100(8).  EBB will submit 
said report within 30 days after the audit is completed and, if areas of concerns are 
identified, EBB will submit its mitigation plan to address the issue. 
  
Inventories will be highly restricted, secured, and surveilled areas with posted limited 
access. Only managers shall have security designations to access stored inventory. 
Monthly inventory checks in compliance with 935 CMR 105(8)(c)(2) will be conducted. 
A dispensary agentÕs inventory shall remain locked and accessible only to that agent and 
a manager. The manager shall conduct routine and random auditing of dispensary agents 
inventory. Sales shall be documented, recorded and stored using seed-to-sale inventory 
tracking. Surveillance cameras shall record and store all transactions in compliance with 
935 CMR 500.110(5)(a)(4). 
  
Pursuant to 935 CMR 500.105(11)(a)-(e), EBB will provide adequate lighting, 
ventilation, temperature, humidity, space and equipment, in accordance with applicable 
provisions of 935 CMR 500.105 and 500.110.  EBB will have a separate area for storage 
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of marijuana that is outdated, damaged, deteriorated, mislabeled, or contaminated, or 
whose containers or packaging have been opened or breached, unless such products are 
destroyed.  EBB storage areas will be kept in a clean and orderly condition, free from 
infestations by insects, rodents, birds and any other type of pest.  The EBB storage areas 
will be maintained in accordance with the security requirements of 935 CMR 500.110.  
  
EBB storage policy dictates that product may only be stored in areas under video 
surveillance. Only authorized marijuana establishment agents have access to product 
storage areas, product storage keys, and or access cards. Storage rooms must remain 
locked at all times except times needed to transfer product. Marijuana establishment 
agents in product rooms without authorization, or good reason, will be terminated. All 
product must be returned to storage at the end of processing work orders, or at the end of 
the business. For processing that takes more than one day, processing area and product 
must be locked inside an area with adequate security. 
  
All finished marijuana products will be stored in a secure, locked safe or vault in such a 
manner as to prevent diversion, theft or loss, pursuant to 935 CMR 500.110(1)(f).  
Additionally, EBB will prohibit keys, if any, from being left in the locks or stored or 
place in a location accessible to persons other than specifically authorized personnel.  
EBB will also ensure that that all marijuana products are kept out of plain sight and are 
not visible from a public place without the use of binoculars, optical aids or aircraft.  
  
Pursuant to 935 CMR 500.105(12)(b), all liquid waste containing marijuana or marijuana 
byproducts shall be disposed of in compliance with all applicable state and federal 
requirements.  Any remaining marijuana waste shall be ground and mixed with other 
organic materials, as defined in 301 CMR 16.02 and in accordance with 935 CMR 
500.105(12)(c)(2.b).  Solid waste containing cannabis waste generated at our Marijuana 
Establishment may be ground up and mixed with solid wastes such that the resulting 
mixture renders the cannabis unusable for its original purpose, in compliance with 935 
CMR 500.105(12)(c).  A minimum of two Marijuana Establishment Agents must witness 
and document how the marijuana waste is disposed or otherwise handled in accordance 
with 935 CMR 500.105(12).  
  
Pursuant to 935 CMR 500.105(13)(d), EBB will transport marijuana products in a secure, 
locked storage compartment that is a part of the vehicle transporting the marijuana 
products and the storage compartment will be sufficiently secure that it cannot be easily 
removed.  If EBB plans to transport marijuana products to multiple other establishments 
in the future, it will seek the CommissionÕs permission to adopt reasonable alternative 
safeguards. 
  
A copy of the shipping manifest shall be transmitted to the receiving dispensary prior to 
transport. All dispensary deliveries shall be processed prior to leaving a marijuana 
establishment in accordance with 935 CMR 500.105(13)(a)(7). Pursuant to 935 CMR 
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500.105(13)(a)(6) all vehicles transporting marijuana products will be staffed with a 
minimum of two marijuana establishment agents and one agent shall remain with the 
transportation vehicle at all time. Delivery routes and times will be randomized as 
required by 935 CMR 500.105(13)(a)(12).. Once the delivered product is accounted for, 
it shall be stored in the locked and secured and monitored safe room. 
  
In case of loss inventory discrepancies discovered by any employee shall be reported to 
the department manager upon discovery. The manager shall report all unresolved 
inventory discrepancies to the Cannabis Control Commission and law enforcement 
authorities in accordance 935 CMR 500.105(13)(b). An internal investigation to 
determine the outcome of the inventory discrepancy will also be conducted.      
  

  
Procedures for Quality Control and Testing of Product 

  
Pursuant to 935 CMR 500.160, East Boston Bloom, LLC (ÒEBBÓ) will not sell or 
market any marijuana product that is not capable of being tested by Independent Testing 
Laboratories, including testing of marijuana products and environmental media.  EBB 
will implement a written policy for responding to laboratory results that indicate 
contaminant levels that are above acceptable levels established in DPH protocols 
identified in 935 CMR 500.160(1) and subsequent notification to the Commission of 
such results.  Results of any tests will be maintained by EBB for at least one year.  All 
transportation of marijuana to or from testing facilities shall comply with 935 CMR 
500.105(13) and any marijuana product returned to EBB by the testing facility will be 
disposed of in accordance with 935 CMR 500.105(12).  EBB will never sell or market 
adult use marijuana products that have not first been tested by an Independent Testing 
Laboratory and deemed to comply with the standards required under 935 CMR 500.160. 
  
In accordance with 935 CMR 500.130(2), EBB will prepare, handle and store all edible 
marijuana products in compliance with the sanitation requirements in 105 CMR 500.000:  
Good Manufacturing Practices for Food, and with the requirements for food handlers 
specified in 105 CMR 300.000: Reportable Diseases, Surveillance, and Isolation and 
Quarantine Requirements.  In addition, EBBÕS policies include requirements for handling 
of marijuana, pursuant to 935 CMR 500.105(3), including sanitary measures that include, 
but are not limited to: hand washing stations; sufficient space for storage of materials; 
removal of waste; clean floors, walls and ceilings; sanitary building fixtures; sufficient 
water supply and plumbing; and storage facilities that prevent contamination. 
  
Pursuant to 935 CMR 500.105(11)(a)-(e), EBB will provide adequate lighting, 
ventilation, temperature, humidity, space and equipment, in accordance with applicable 
provisions of 935 CMR 500.105 and 500.110.  EBB will have a separate area for storage 
of marijuana that is outdated, damaged, deteriorated, mislabeled, or contaminated, or 
whose containers or packaging have been opened or breached, unless such products are 
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destroyed.  EBB storage areas will be kept in a clean and orderly condition, free from 
infestations by insects, rodents, birds and any other type of pest.  The EBB storage areas 
will be maintained in accordance with the security requirements of 935 CMR 500.110.  
  
EBB has a Quality Manager who will oversee the EBB facility to maintain strict 
compliance with DPH regulations and protocols for quality control and analytical testing. 
In accordance with 935 CMR 500.160. All Marijuana Infused Products (ÒMIPsÓ) sold 
will be produced using good manufacturing practices and safe practices for food handling 
to ensure quality and prevention of contamination. 

All EBB agents whose job includes contact with marijuana or non-edible marijuana 
products is subject to the requirements for food handlers specified in 105 CMR 300.000: 
Reportable Diseases, Surveillance, and Isolation and Quarantine Requirements.  All 
EBB agents working in direct contact with preparation of marijuana or non-edible 
marijuana products shall conform to sanitary practices while on duty, including personal 
cleanliness and thorough hand-washing.  The hand-washing facilities will be adequate 
and convenient with running water at a suitable temperature and conform with all 
requirements of 935 CMR 500.105(3)(b)(3).  

EBB will provide sufficient space for placement of equipment and storage of materials 
as is necessary for the maintenance of sanitary operations, in accordance with 935 CMR 
500.105(3)(b)(4).  Litter and waste will be properly removed and disposed of and the 
operating systems for waste disposal shall be maintained in an adequate manner 
pursuant to 935 CMR 500.105(12).  The floors, ceilings and walls will be constructed in 
a way that allows them to be adequately cleaned and in good repair.  All contact 
surfaces, including utensils and equipment, shall be maintained in a clean and sanitary 
condition in compliance with 935 CMR 500.105(3)(b)(9).  All toxic items shall be 
identified, held, and stored in a manner that protects against contamination of marijuana 
products.  

EBB will also provide our employees with adequate, readily accessible toilet facilities 
that are maintained in sanitary condition and in good repair.  All products that can 
support the rapid growth of undesirable microorganisms will be held in a manner that 
prevents the growth of these microorganisms.  
  
Our quality assurance manager will ensure all batches of Marijuana and MIPs have been 
tested, by an independent testing laboratory pursuant to 935 CMR 500.160. All products 
shall be tested for the cannabinoid profile and for contaminants as specified by the 
Department, including but not limited to mold, mildew, heavy metals,  -growth 
regulators, and the presence of pesticides. 
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Qualifications and Training 

  
Pursuant to 935 CMR 500.105(2)(a) East Boston Bloom, LLC (ÒEBBÓ) will ensure all 
dispensary agents complete training prior to preforming job functions. Training will be 
tailored to the role and responsibilities of the job function. Dispensary agents will be 
trained for one week before acting as a dispensary agent. At a minimum, staff shall 
receive eight hours of on-going training annually. New dispensary agents will receive 
employee orientation prior to beginning work with EBB. Each department managed will 
provide orientation for dispensary agents assigned to their department. Orientation will 
include a summary overview of all the training modules. 
  
In accordance with 935 CMR 500.105(2), all current owners, managers and employees 
of EBB that are involved in the handling and sale of marijuana will successfully 
complete Responsible Vendor Training Program, and once designated a Òresponsible 
vendorÓ require all new employees involved in handling and sale of marijuana to 
complete this program within 90 days of hire.  This program shall then be completed 
annually and those not selling or handling marijuana may participate voluntarily.  EBB 
will maintain records of responsible vendor training compliance, pursuant to 935 CMR 
500.105(2)(b). Responsible vendor training shall include: discussion concerning 
marijuana effect on the human body; diversion prevention; compliance with tracking 
requirements; identifying acceptable forms of ID, including medical patient cards; and 
key state and local laws.  
  
All employees will be registered as agents, in accordance with 935 CMR 500.030.  All 
EBB employees will be duly registered as marijuana establishment agents and have to 
complete a background check in accordance with 935 CMR 500.030(1).  All registered 
agents of EBB shall meet suitability standards of 935 CMR 500.800. 
  
Training will be recorded and retained in dispensary agents file. Training records will 
be retrained by EBB for at least one year after agentsÕ termination. Dispensary agents 
will have continuous quality training and a minimum of 8 hours annual on-going 
training.  

Record Keeping Procedures 
  
East Boston Bloom, LLCÕs (ÒEBBÓ) records will be available to the Cannabis Control 
Commission (ÒCCCÕ) upon request pursuant to 935 CMR 500.105(9). The records will 
be maintained in accordance with generally accepted accounting principles.  All written 
records required in any section of 935 CMR 500.000 are subject to inspection, in 
addition to written operating procedures as required by 935 CMR 500.105(1), inventory 
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records as required by 935 CMR 500.105(8) and seed-to-sale tracking records for all 
marijuana products are required by 935 CMR 500.105(8)(e).   
  
EBB will also keep all waste disposal records as required by 500.105(12), including 
record keeping procedures.  EBB will ensure that at least 2 Marijuana Establishment 
Agents witness and document how the marijuana waste is disposed or otherwise handled 
in accordance with 935 CMR 500.105(12).  When the marijuana products or waste is 
disposed or handled, EBB will create and maintain a written or electronic record of the 
date, the type, and quantity disposed or handled, the manner of disposal or other 
handling, the location of the disposal or other handling, and the names of the Agents 
present during the disposal or handling, with their signatures.  EBB will keep these 
records for at least 3 years.  
  
Personnel records will also be maintained, in accordance with 935 CMR 500.105(9)(d), 
including but not limited to, job descriptions for each employee, organizational charts, 
staffing plans, personnel policies and procedures and background checks obtained in 
accordance with 935 CMR 500.030.  Personnel records will be maintained for at least 12 
months after termination of the individualÕs affiliation with EBB, in accordance with 935 
CMR 500.105(9)(d)(2).  Additionally, business will be maintained in accordance with 
935 CMR 500.104(9)(e) as well as waste disposal records pursuant to 935 CMR 
500.104(9)(f), as required under 935 CMR 500.105(12).  
  
Following the closure of the Marijuana Establishment, all records will be kept for at least 
two years at the expense of EBB and in a form and location acceptable to the 
Commission, pursuant to 935 CMR 500.105(9)(g).  In accordance with 935 CMR 
500.105(9), records of EBB will be available for inspection by the Commission upon 
request.  EBBÕs records will be maintained in accordance with generally accepted 
accounting principles.  EBB will have all required written records and available for 
inspection, including all written operating procedures as required by 935 CMR 
500.105(1) and business records as outlined by 935 CMR 500.105(9)(e).  

Restricting Access to Age 21 or Older 
  
Upon entry into the premise of East Boston Bloom, LLC (ÒEBBÓ) by an individual, a 
EBB agent shall immediately inspect the individualÕs proof of identification.  An 
individual shall not be admitted to the premise unless the retailer has verified that the 
individual is 21 years of age or older by offering proof of identification. EBBÕs 
management team is responsible for ensuring that all persons who enter the facility or 
are otherwise associated with the operations of EBB are 21 years of age or older. 
  
To verify an individualÕs age, an EBB Agent must receive and examine from the 
individual one of the following authorized government issued ID cards:  Massachusetts 
issued driverÕs license; Massachusetts issued ID card; Out-of-state driverÕs license or ID 
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card (with photo); Passport; or U.S. Military ID.  To verify the age of the individual the 
Agent will use an Age Verification Smart ID Scanner that will be supplied by EBB.  If for 
any reason the identity of the customer or the validity of the ID is in question, the 
individual will not be granted access to the facility. 
  
EBB will train all Retail and Security Agents on the verification and identification of 
individuals. All Agents will enroll in and compete the Responsible Vendor Training 
Program when it is available.  This curriculum will include: Diversion prevention and 
prevention of sales to minors; and Acceptable forms of identification, including how to 
check identification, spotting false identification, provisions for confiscating fraudulent 
identifications, and common mistakes made in verification.  
  
EBB will have limited access areas identified with clear signage designating the access 
point for authorized personnel only, pursuant to 935 CMR 500.110(4).  Identification 
badges will be required to be worn at all times by EBB employees while at the facility or 
engaged in transportation.  EBB will positively identify all individuals seeking access to 
the facility to limit access solely to individuals 21 years or age or older. 
  
While at the facility or transporting marijuana for the facility all EBB Agents must carry 
their valid Agent Registration Card issued by the Commission.  All EBB Agents are 
verified to be 21 years of age or older prior to being issued a Marijuana Establishment 
Agent card.  All outside vendors, contractors and visitors shall be required to wear visitor 
badges prior to entering limited access areas and shall be displayed at all times.  Visitors 
shall be logged in and out and be escorted while at the EBB facility.  The visitor log will 
be available for inspection by the Commission at all times.  All visitor badges will be 
returned to EBB upon exit.  
  
The following individuals shall be granted immediate access to the facility:  
Representatives of the Commission in the course of responsibilities authorized by 
Chapter 334 of the Acts of 2016, as amended by Chapter 55 of the Acts of 2017 or 935 
CMR 500.000; representatives of other state agencies in the Commonwealth; emergency 
responders in the course of responding to an emergency; and law enforcement personnel 
or local public health, inspectional services, or other permit-granting agents acting within 
their lawful jurisdiction. 
  
All Limited Access areas will be clearly described by the filing of a diagram of the 
registered premises, as determined by the Commission, reflecting, where applicable, 
entrances and exits, walls, partitions, processing, production, storage, disposal and retail 
sales areas.  Access to Limited Access areas will be restricted to employees, agents or 
volunteers specifically permitted by EBB, agents of the Commission, state and local law 
enforcement and emergency personnel.  All EBB employees will visibly display an 
employee identification badge issued by EBB at all times while EBBÕs Marijuana 
Establishments or transporting marijuana.  
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Plan for Obtaining Marijuana or Marijuana Products 
  
EBB LLC. (ÒEBBÓ) is currently not affiliated with any entity holding a license to 
cultivate marijuana or manufacture marijuana products in the Commonwealth of 
Massachusetts pursuant to 935 CMR 500.000 et seq.  As such, EBB plans to purchase 
marijuana and marijuana products from those entities licensed to cultivate and 
manufacture marijuana and marijuana products under 935 CMR 500.000 et seq.  EBB 
will ensure that all marijuana and marijuana products purchased from licensed marijuana 
cultivators and product manufacturers are in compliance with 935 CMR 500.160(9), 
requiring marijuana and marijuana products be tested by an Independent Testing 
Laboratory and deemed to comply with the standards required under 935 CMR 500.160 
prior to the sale or marketing for adult use of any such marijuana or marijuana product.  

Security Plan 
  
East Boston Bloom, (ÒEBBÓ) security plan is to protect the premises, provide a safe 
environment for patients, caregivers, staff, visitors and the general public, and to deter 
and prevent theft and diversion of product. EBB recognizes and prepares for both internal 
and external security threats, all employees will go through security training. Security 
plans will be reviewed and amended as needed. Violation of security policies by EBB 
agents and employees is grounds for immediate dismissal.  
  
Pursuant to 935 CMR 500.110(1)(a)-(o), EBB will implement sufficient safety measures 
to prevent unauthorized entrance into the EBB facility and theft of marijuana from 
occurring.  These security measures include, but are not limited to: properly identifying 
individuals entering the EBB facility to limit access to those 21 years or older; preventing 
loitering; properly disposing of marijuana products; securing entrances and establishing 
limited access areas for authorized personnel; ensuring proper storage of marijuana and 
marijuana products; keeping locks in good condition and preventing keys to said locks 
from being accessible to unauthorized individuals; ensuring property lighting of the 
exterior of the EBB facility; keeping marijuana products out of plain site; developing 
emergency procedures; and sharing EBBÕs security plan and procedures and relevant 
updates with law enforcement and fire services.  If EBB identifies alternate security 
provisions that might be regarded as adequate substitutes for any security requirements, 
EBB will submit a request for acceptance of these provisions pursuant to 935 CMR 
500.110(2).  
  
EBB will have limited access areas identified with clear signage designating the access 
point for authorized personnel only, pursuant to 935 CMR 500.110(4).  Identification 
badges will be required to be worn at all times by EBB employees while at the facility or 
engaged in transportation.  All outside vendors, contractors and visitors shall be required 
to wear visitor badges prior to entering limited access areas and shall be displayed at all 
times.  Visitors shall be logged in and out and be escorted while at the EBB facility.  The 
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visitor log will be available for inspection by the Commission at all times.  All visitor 
badges will be returned to EBB upon exit.  All Limited Access areas will be clearly 
described by the filing of a diagram of the registered premises, as determined by the 
Commission, reflecting, where applicable, entrances and exits, walls, partitions, 
vegetation, flowering, processing, production, storage, disposal and retail sales areas.  
Access to Limited Access areas will be restricted to employees, agents or volunteers 
specifically permitted by EBB, agents of the Commission, state and local law 
enforcement and emergency personnel.  All EBB employees will visibly display an 
employee identification badge issued by EBB at all times while EBBÕs Marijuana 
Establishments or transporting marijuana. 
  
All finished marijuana products will be stored in a secure, locked safe or vault in such a 
manner as to prevent diversion, theft or loss, pursuant to 935 CMR 500.110(1)(f).  
Additionally, EBB will prohibit keys, if any, from being left in the locks or stored or 
place in a location accessible to persons other than specifically authorized personnel.  
EBB will also ensure that that all marijuana products are kept out of plain sight and are 
not visible from a public place without the use of binoculars, optical aids or aircraft.  
  
Pursuant to 935 CMR 500.105(12)(b), all liquid waste containing marijuana or marijuana 
byproducts shall be disposed of in compliance with all applicable state and federal 
requirements.  Any remaining marijuana waste shall be ground and mixed with other 
organic materials, as defined in 301 CMR 16.02 and in accordance with 935 CMR 
500.105(12)(c)(2.b).  Solid waste containing cannabis waste generated at our Marijuana 
Establishment may be ground up and mixed with solid wastes such that the resulting 
mixture renders the cannabis unusable for its original purpose, in compliance with 935 
CMR 500.105(12)(c).  A minimum of two Marijuana Establishment Agents must witness 
and document how the marijuana waste is disposed or otherwise handled in accordance 
with 935 CMR 500.105(12).  
  
In accordance with 935 CMR 500.110(5), EBB will have a security system to prevent and 
detect diversion, theft or loss of marijuana.  Pursuant to 935 CMR 500.110(5)(a)-(f), 
EBBÕs security system shall include, but is not limited to: perimeter alarms; failure 
notification system; duress alarm; video cameras in all areas containing marijuana; 24-
hour recordings that are retained for at least 90 days, contain a date and time stamp and 
can be exported as still images; and the ability to remain operational during power 
outages.  Additionally, the security system will be maintained in secure locations with a 
back-up alarm system provided by a EBB different than that provided by our primary 
system.  Access to said systems will be limited to personnel essential to security 
operations, law enforcement, the security EBB and the Commission. All equipment shall 
be in good working order at all times.   
  
Any incident occurring at the EBB facility that is a breach of security shall be 
immediately reported within 24 hours to law enforcement and the Commission, pursuant 
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to 935 CMR 500.110(7).  Breaches include, but are not limited to: discovery of 
discrepancies of inventory; diversion, theft or loss of product; criminal action involving 
the EBB facility; unauthorized destruction of marijuana or suspicious acts involving said 
marijuana; loss or alteration of records; and alarm activation or failure of the security 
system.  Incident reports shall be submitted to the Commission within 10 days of the 
occurrence of the act and documentation of the incident will be maintained for at least 
one year or throughout the duration of any related investigation.  
  
EBB will annually obtain a security system audit by a vendor approved by the 
Commission and at EBBÕS expense, pursuant to 935 CMR 500.100(8).  EBB will submit 
said report within 30 days after the audit is completed and, if areas of concerns are 
identified, EBB will submit its mitigation plan to address the issue. 
  
Hours of Operation: 9am-7pm Monday through Saturday and 11:00am-7pm on Sunday. 
  
After Hours Contact Information: 781-241-3355 OR Help@BloomMarketGarden.com 

Storage of Marijuana 
  

Pursuant to 935 CMR 500.105(11)(a)-(e), East Boston Bloom, LLC (ÒEBBÓ) will 
provide adequate lighting, ventilation, temperature, humidity, space and equipment, in 
accordance with applicable provisions of 935 CMR 500.105 and 500.110.  EBB will 
have a separate area for storage of marijuana that is outdated, damaged, deteriorated, 
mislabeled, or contaminated, or whose containers or packaging have been opened or 
breached, unless such products are destroyed.  EBB storage areas will be kept in a clean 
and orderly condition, free from infestations by insects, rodents, birds and any other type 
of pest.  The EBB storage areas will be maintained in accordance with the security 
requirements of 935 CMR 500.110.  
  
EBB storage policy dictates that product may only be stored in areas under video 
surveillance. Only authorized marijuana establishment agents have access to product 
storage areas, product storage keys, and or access cards. Storage rooms must remain 
locked at all times except times needed to transfer product. Marijuana establishment 
agents in product rooms without authorization, or good reason, will be terminated. All 
product must be returned to storage at the end of processing work orders, or at the end of 
the business. For processing that takes more than one day, processing area and product 
must be locked inside an area with adequate security. 
  
Pursuant to 935 CMR 500.105(13)(d), EBB will transport marijuana products in a secure, 
locked storage compartment that is a part of the vehicle transporting the marijuana 
products and the storage compartment will be sufficiently secure that it cannot be easily 
removed.  If EBB plans to transport marijuana products to multiple other establishments 
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in the future, it will seek the CommissionÕs permission to adopt reasonable alternative 
safeguards.  

Transportation of Marijuana 
  
Pursuant to 935 CMR 500.105(13)(a), East Boston Bloom, LLC (ÒEBBÓ) will only 
transport marijuana between its licensed Marijuana Establishments and by its registered 
marijuana establishment agents.  All Marijuana Establishments involved in the 
transportation will ensure that the products are linked to seed-to-sale tracking and any 
undeliverable product or refused product will be shipped to the originating establishment 
in accordance with 935 CMR 500.105(13)(a)(5).  All vehicles will be staffed by a 
minimum of two agents, with at least one remaining in the vehicle at all times.  Prior to 
leaving the Marijuana Establishment for the purpose of transporting marijuana products, 
the originating Marijuana Establishment will weigh, inventory, and account for, on 
video, all marijuana products to be transported.   When videotaping the weighing, 
inventorying, and accounting of marijuana products before transportation or after 
receipt, the video must show each product being weighed, the weight, and the manifest.  
The product will be weighed and inventoried upon both departure and arrival and a log 
will be maintained describing any vehicle stops.  All routes will be randomized and will 
be within the Commonwealth. 
  
In accordance with 935 CMR 500.105(13)(c), when transporting marijuana products, not 
other products will be transported or stored in the same vehicle.  Storage and 
transportation of finished products will be under conditions that will protect them against 
physical, chemical and microbial contamination as well as against deterioration of 
finished products or their containers pursuant to 935 CMR 500.105(3)(b)(15). 
  
EBB will be in compliance with all transportation storage requirements when marijuana 
products in the vehicle of 935 CMR 500.105(13)(d), including the use of secure, locked 
storage compartments that are not part of the vehicle transporting the marijuana; and the 
use of a sufficiently secure storage compartment that cannot be easily removed. 
  
Pursuant to 935 CMR 500.105(13)(b), Marijuana Establishment agents must document 
and report any unusual discrepancy in weight or inventory to the Commission and law 
enforcement authorities not more than 24 hours of the discovery of the discrepancy.  EBB 
Marijuana Establishment Agents will report to the Commission and law enforcement 
authorities any vehicle accidents, diversions, losses, or other reportable incidents that 
occur during transport, not more than 24 hours of such accidents, diversions, losses, or 
other reportable incidents.  
  
All EBB agents involved in transportation of marijuana products will have a drivers 
license in good standing issued by the Massachusetts Registry of Motor Vehicles and will 
carry their agent registration card at all times in compliance with 935 CMR 500.105.(13)
(g). 
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In accordance with 935 CMR 500.105(13)(b), EBB agents will document and report any 
unusual discrepancy in weight or inventory to the Commission and law enforcement 
authorities within 24 hours of the discovery of the discrepancy.  All vehicles accidents, 
diversions, losses or other incidents deemed reportable that occur during transport shall 
be reported within 24 hours. 
  
All vehicles that are used for transport shall comply with 935 CMR 500.105(13)(c).  The 
vehicle used for transportation will be owned or leased by EBB, properly registered, 
inspected and insured with the Commonwealth, equipped with a Commission-approved 
alarm system and have heating and cooling systems appropriate for marijuana products.  
EBB will use a vehicle to transport marijuana products that contained a GPS monitoring 
device that is in compliance with 935 CMR 500.105(13)(1).  Each EBB Marijuana 
Establishment Agent transporting marijuana products shall have access to a secure form 
of communication with personnel at the originating location at all times that the vehicle 
contains marijuana and marijuana products.  The vehicle will not have any markings that 
indicate the content and marijuana products will not be visible from outside the vehicle. 
As stated in 935 CMR 500.105(3)(b)(16), all vehicles and transportation equipment used 
in the transportation of marijuana products or edibles requiring temperature control for 
safety will be designed, maintained, and equipped as necessary to provide adequate 
temperature control to prevent the marijuana products or edibles from becoming unsafe 
during transportation, consistent with applicable requirements pursuant to 21 CFR 
1.908(c). 
  
Pursuant to 935 CMR 500.105(13)(d), EBB will transport marijuana products in a secure, 
locked storage compartment that is a part of the vehicle transporting the marijuana 
products and the storage compartment will be sufficiently secure that it cannot be easily 
removed.  If EBB plans to transport marijuana products to multiple other establishments 
in the future, it will seek the CommissionÕs permission to adopt reasonable alternative 
safeguards. As stated in 935 CMR 500.105(3)(b)(16) 
  
EBB will ensure that each vehicle transporting marijuana products will have a GPS 
monitoring device that complies with 935 CMR 500.105(13)(e). Each EBB agent 
transporting marijuana will have access to a secure form of communication and will test 
said devices prior to and immediately after leaving the originating location.  Contact will 
be made with the originating location every 30 minutes throughout the trip. 
  
Manifests will be completed in accordance with 935 CMR 500.105(13)(f).  All 
transportation manifests shall be filled out in triplicate, with the original manifest 
remaining with the originating Marijuana Establishment, a second copy provided to the 
destination Marijuana Establishment upon arrival, and a copy to be kept with the licensed 
marijuana establishment agent during transportation and returned to the Marijuana 
Establishment or Marijuana Transporter upon completion of the transport, pursuant to 
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935 CMR 500.105(f)(1).  Prior to transport, the manifest shall be securely transmitted to 
the destination Marijuana Establishment by facsimile or email.  
  
Pursuant to 935 CMR 500.105(13)(f)(3), upon arrival, the agent at the destination 
establishment shall compare the manifest produced by the agents who transported the 
marijuana to the copy transmitted by facsimile or email. This manifest must, at a 
minimum, include: the originating establishment name, address, and license number; the 
names and registration numbers of the agents who transported the marijuana; the name 
and registration number of the agent who prepared the manifest; the destination 
establishment name, address, and license number; a description of the products being 
transported, including the weight; the mileage of the transporting vehicle at departure 
from the originating establishment, at the destination, and upon return at the originating 
establishment; the date and time of departure from originating the establishment and 
arrival at destination establishment; a signature line for the agent who receives the 
marijuana products; the weight and inventory before departure and upon receipt; the date 
and time that the transported products were re-weighed and re-inventoried; the name of 
the agent at the destination establishment who re-weighed and re-inventoried products; 
and the transportation vehicleÕs make, model, and license plate. 
  
The manifest will be maintained within the vehicle during the entire transportation 
process, until delivery is completed.  EBB will retain all transportation manifests for no 
less than one year and make them available to the Commission upon request.
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East Boston Bloom, LLC (ÒEBBÓ) does not intend to sell medical marijuana or marijuana 
products to registered qualifying patients at this time. As a result, EBB will not need to 
separate its recreational operations from its medical operations because it will only be 
conducting retail re creational operations.  
%%
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	(i) transfers of a holder’s Units to the trustees of a trust revocable by such holder alone, the beneficiaries of which consist solely of such holder and transferees enumerated in clause (iv) below;
	(ii) transfers of Units between a holder of such Units and such holder’s guardian or conservator;
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