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Mass Greenwoods will be located at 116-126 Harvard Ave, Allston, MA 02134 . 

The City of Boston has enacted a zoning ordinance within The Boston Zoning Code Article 8 which allows Adult Use Marijuana Establishments to be operated in the city of Boston. 



The Boston Zoning Ordinance Article 8 allows the establishment of cannabis retail stores for adult use, by the approval of a conditional use permit from the Zoning Board of Appeals. 


The applicant received a conditional use permit by the Boston Zoning board of appeals on March 28, 2022. 


Mass Greenwoods will remain in regular contact with all departments within the city to ensure compliance with all applicable local codes, ordinances, or bylaws of the municipality.









Green Woods <massgreenwoods@gmail.com>
TECNAVIA
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Mass Greenwoods, LLC DBA. Prolific Cannabis
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $500.00 

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

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

  
Special Filing Instructions 
 
 

Certificate of Organization      
(General Laws, Chapter )   

Identification Number:   001321788 

1. The exact name of the limited liability company is:   MASS GREENWOODS, LLC.  

2a. Location of its principal office:  
No. and Street:  31 GREENWOOD ST  
City or Town: DORCHESTER State: MA   Zip:  02121 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:   
 
No. and Street:  26 WOODBINE ST 
City or Town: ROXBURY State: MA   Zip:  02119 Country: USA 

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

 
APPLY FOR A LICENSE TO CULTIVATE CANNABIS 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: ERIC O. LAWRENCE 
No. and Street:  26 WOODBINE ST  
City or Town: ROXBURY State: MA   Zip:  02119 Country: USA 

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

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  FREDERICK LOUIS GOMEZ SR.         31 GREENWOOD ST 

DORCHESTER, MA 02121 USA  

MANAGER  DARRYL IVY          31 GREENWOOD 
DORCHESTER, MA 02121 USA  

MANAGER  MAYA HILDA GAUL          31 GREENWOOD ST 
DORCHESTER, MA 02121 USA  

MANAGER  ERIC O LAWRENCE          31 GREENWOOD ST 
DORCHESTER, MA 02121 USA  

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

MA SOC   Filing Number: 201800791730     Date: 4/10/2018 11:24:00 AM



managers.   
 

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 

 

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  MAYA HILDA GAUL          31 GREENWOOD ST 

DORCHESTER, MA 02121 USA  

REAL PROPERTY  ERIC O. LAWRENCE          31 GREENWOOD ST 
DORCHESTER, MA 02121 USA  

9. Additional matters:   

SIGNED UNDER THE PENALTIES OF PERJURY, this 10 Day of April, 2018,  
ERIC O. LAWRENCE  

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

 
© 2001 - 2018 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

April 10, 2018 11:24 AM
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The Commonwealth of Massachusetts  
William Francis Galvin  

Minimum Fee: $100.00 

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

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

Restated Certificate of Organization      
(General Laws, Chapter )   

Identification Number:   001321788 

The date of filing of the original certificate of organization:   4/10/2018 

1. The exact name of the limited liability company is:   MASS GREENWOODS, LLC.   
and if changed, the name under which it was originally organized:   

2a. Location of its principal office:  
No. and Street:  31 GREENWOOD ST  
City or Town: DORCHESTER State: MA   Zip:  02121 Country: USA 

2b. Street address of the office in the Commonwealth at which the records will be maintained:   
 
No. and Street:  26 WOODBINE ST 
City or Town: ROXBURY State: MA   Zip:  02119 Country: USA 

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

 
THE LLC IS ORGANIZING IN ORDER TO APPLY FOR A LICENSE WITH THE MASS CCC 

4. The latest date of dissolution, if specified:   

5. Name and address of the Resident Agent:  
Name: ERIC O. LAWRENCE 
No. and Street:  26 WOODBINE ST  
City or Town: ROXBURY State: MA   Zip:  02119 Country: USA 

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

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
MANAGER  ERIC O LAWRENCE          31 GREENWOOD ST 

DORCHESTER, MA 02121 USA  

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

Title  Individual Name  
 

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

 

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

 

Title  Individual Name  
First, Middle, Last, Suffix 

Address  (no PO Box) 

Address, City or Town, State, Zip Code 
REAL PROPERTY  ERIC O. LAWRENCE          31 GREENWOOD ST 

DORCHESTER, MA 02121 USA  

9. Additional matters:   

10. Describe any amendments to be effected by the restated certificate, and if none, include a statement to 
that affect:  
REMOVAL OF MAYA HILDA GAUL, FREDERICK LOUIS GOMES SR., AND DARRYL IVY AS MA
NAGERS FROM LINE 6 AND RESTATING THE CHARACTER OF A BUSINESS AS FOLLOWS: "TH
E LLC IS ORGANIZING IN ORDER TO APPLY FOR A LICENSE WITH THE MASS CCC" 

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

SIGNED UNDER THE PENALTIES OF PERJURY, this 23 Day of March, 2021,  
ERIC O LAWRENCE , Signature of Applicant. 
 

 
© 2001 - 2021 Commonwealth of Massachusetts  
All Rights Reserved    



 
 
 

 

THE COMMONWEALTH OF MASSACHUSETTS 

 

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

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

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

deemed to have been filed with me on: 

 

 

 

 

 

WILLIAM FRANCIS GALVIN  

Secretary of the Commonwealth 

March 23, 2021 06:58 PM
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MASS GREENWOODS, LLC  

Amended and Restated Limited Liability Company Agreement  

 

 

 

 

 

 

 

 

 

 

THE UNITS OF LLC  INTEREST ISSUED PURSUANT TO THIS LIMITED LIABILITY 
COMPANY AGREEMENT  HAVE NOT  BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY 
STATE, AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED, PLEDGED OR 
HYPOTHECATED UNLESS AND UNTIL REGISTERED UNDER SUCH ACT AND/OR 
APPLICABLE STATE SECURITIES L AWS, OR UNLESS THE COMPANY HAS 
RECEIVED AN OPINION OF COUNSEL OR OTHER EVIDENCE, REASONABLY 
SATISFACTORY TO THE COMPANY AND ITS COUNSEL, THAT SUCH 
REGISTRATION IS NOT REQUIRED .  ANY TRANSFER OF THE SECURITIES 
REPRESENTED BY THIS AGREEMENT IS FURTHER SUBJECT TO OTHER 
RESTRICTIONS, TERMS AND CONDITIONS SET FORTH HEREIN.  

�D�o�c�u�S�i�g�n� �E�n�v�e�l�o�p�e� �I�D�:� �B�4�6�5�7�0�3�9�-�7�3�B�6�-�4�A�2�D�-�B�D�C�C�-�5�7�5�1�B�F�7�F�2�B�9�0
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MASS GREENWOODS, LLC  

AMENDED AND RESTATED  LIMITED LIABILITY CO MPANY AGREEMENT  
 

THIS AMENDED AND RESTATED  LIMITED LIABILITY COMPANY 
AGREEMENT  ���W�K�H�� �³Agreement�´���� �L�V�� �H�Q�W�H�U�H�G�� �L�Q�W�R�� �D�Q�G�� �V�K�D�O�O�� �E�H�� �H�I�I�H�F�W�L�Y�H�� �D�V�� �R�I�� �W�K�H��19th day of 
April , 2022 ���W�K�H���³Effective Date�´�������D�Q�G���L�V���P�D�G�H���E�\���D�Q�G���D�P�R�Q�J��the Persons that are admitted as 
members of Mass Greenwoods, LLC, a Massachusetts limited liability company (the 
�³Company�´��, in accordance with the terms hereof and whose names are set forth as Members on 
Schedule A hereto from time to time (each of such Persons �L�V�� �U�H�I�H�U�U�H�G�� �W�R�� �D�V�� �D�� �³Member�´�� �D�Q�G��
�W�R�J�H�W�K�H�U���W�K�H�\���D�U�H���U�H�I�H�U�U�H�G���W�R���D�V���W�K�H���³Members�´��.    

WHEREAS, the Company will own and operate an adult use cannabis retail dispensary 
located in Allston, Massachusetts���W�K�H���³Business�´���� 

 
NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 

which are hereby acknowledged, the Members and the Company agree as follows: 

Definitions. 

Definitions.  Capitalized terms used in this Agreement shall have the meanings set forth 
or referred to below. 

�³Act�´��means the Massachusetts Limited Liability Company Act, (as amended from time 
to time) and any successor statute.  

�³Adjusted Capital Account�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���0�H�P�E�H�U�����V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O��
Account as of the date of determination, after crediting to such Capital Account any amounts that 
the Member is obligated to restore (to the extent recognized under Treasury Regulations 
Section 1.704-1(b)(2)(ii)(c)) and debiting to such Economic Capital Account the items described 
in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6).  The foregoing definition of 
Adjusted Capital Account and the provisions of Sections 5.5 and 5.6(d) are intended to comply 
with the provisions of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted 
and applied consistently therewith. 

�³Affiliate �´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���V�S�H�F�L�I�L�H�G���3�H�U�V�R�Q�����D�Q�\���R�W�K�H�U���3�H�U�V�R�Q���W�K�Dt directly or 
indirectly through one or more intermediaries, controls, is controlled by or is under common 
control with, the Person specified.  �)�R�U���S�X�U�S�R�V�H�V���R�I���W�K�L�V���G�H�I�L�Q�L�W�L�R�Q�����³Affiliate �´���V�K�D�O�O���L�Q�F�O�X�G�H�����Z�L�W�K��
respect to any natural Person, the spouse, parents, siblings and children of such Person and any 
trust of which some or all of such family members of such Person are the exclusive beneficiaries. 

�³Agreement�´���± See Preamble. 

�³Bankruptcy �´���P�H�D�Q�V���W�K�H���K�D�S�S�H�Q�L�Q�J���R�I���D�Q�\���R�I���W�K�H���I�R�O�O�R�Z�L�Q�J�������D�����W�K�H���P�D�N�L�Q�J���R�I��a general 
assignment for the benefit of creditors; (b) the filing of a voluntary petition in bankruptcy or the 
filing of a pleading in any court of record admitting in writing an inability to pay debts as they 
become due; (c) the entry of an order, judgment or decree by any court of competent jurisdiction 
adjudicating the Company or a Member to be bankrupt or insolvent; (d) the filing of a voluntary 

�D�o�c�u�S�i�g�n� �E�n�v�e�l�o�p�e� �I�D�:� �B�4�6�5�7�0�3�9�-�7�3�B�6�-�4�A�2�D�-�B�D�C�C�-�5�7�5�1�B�F�7�F�2�B�9�0
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petition or answer seeking any reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under any statute, law or regulation; (e) the filing of an 
answer or other pleading admitting the material allegations of, or consenting to, or defaulting in 
answering, an involuntary bankruptcy petition filed against the Company or a Member in any 
bankruptcy proceeding; (f) the filing of a voluntary application or other pleading or any action 
otherwise seeking, consenting to or acquiescing in the appointment of a liquidating trustee, 
receiver or other liquidator of all or any substanti�D�O�� �S�D�U�W�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �R�U�� �D�� �0�H�P�E�H�U�¶�V��
properties; (g) the commencement against the Company or a Member of any proceeding seeking 
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief 
under any statute, law or regulation which has not been quashed or dismissed within one hundred 
eighty (180) days; or (h) the appointment without consent of the Company or such Member or 
acquiescence in the appointment of a liquidating trustee, receiver or other liquidator of all or any 
�V�X�E�V�W�D�Q�W�L�D�O�� �S�D�U�W�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �R�U�� �D�� �0�H�P�E�H�U�¶�V�� �S�U�R�S�H�U�W�L�H�V�� �Z�L�W�K�R�X�W�� �V�X�F�K�� �D�S�S�R�L�Q�W�P�H�Q�W�� �E�H�L�Q�J��
vacated or stayed within ninety (90) days and, if stayed, without such appointment being vacated 
within ninety (90) days after the expiration of any such stay. 

�³Bankruptcy Code�´���P�H�D�Q�V���7�L�W�O�H���������R�I���W�K�H���8�Q�L�W�H�G���6�W�D�W�H�V���&�R�G�H�����D�V���D�P�H�Q�G�H�G�� 

�³Business�´���± See Recitals. 

�³Business Day�´���P�H�D�Q�V���D�Q�\���G�D�\�����R�W�K�H�U���W�K�D�Q���D���6�D�W�X�U�G�D�\���R�U���6�X�Q�G�D�\�����R�Q���Z�K�L�F�K���F�R�P�P�H�U�F�L�D�O��
banks are open for business in Boston, Massachusetts. 

�³Capital Account�´���± See Section 5.4. 

�³Capital Contribution �´�� �P�H�D�Q�V���� �D�V�� �W�R�� �H�D�F�K�� �0�H�P�E�H�U���� �W�K�H�� �D�P�R�X�Q�W�� �R�I�� �F�D�V�K�� �D�F�W�X�D�O�O�\��
contributed to the Company by such Member or its predecessor. 

�³Certificate of Organization�´���± See Section 2.1. 

�³Change in Control�´�� �P�H�D�Q�V�� �D�� �W�U�D�Q�V�D�F�W�L�R�Q�� �R�U�� �V�H�U�L�H�V�� �R�I�� �U�H�O�D�W�H�G�� �W�U�D�Q�V�D�F�W�L�R�Q�V�� �L�Q�� �Z�K�L�F�K�� �D��
person, or a group of related persons, acquires from the Members or from the Company Units 
representing more than fifty percent (50%) of the outstanding voting power of the Company. 

�³Code�´��means the United States Internal Revenue Code of 1986, as from time to time 
amended, and any successor thereto. 

�³Company�´���± See Preamble. 

�³Company Minimum Gain�  ́�± See Section 5.10(b). 

�³Deemed Liquidation Event�´�� ��means (a) the acquisition of the Company by any 
individual or entity, including by a  Member or an Affiliate of a Member by means of any 
transaction or series of related transactions (including, without limitation, any reorganization, 
merger, consolidation or sale of member interests or equity unless in each case (i) all Members 
of record prior to such acquisition or sale remain members of the Company following the 
acquisition or sale and (ii) one or more Members and their affiliates will, immediately after such 
acquisition or sale (by virtue of secu�U�L�W�L�H�V���L�V�V�X�H�G���D�V���F�R�Q�V�L�G�H�U�D�W�L�R�Q���I�R�U���W�K�H���&�R�P�S�D�Q�\�¶�V���D�F�T�X�L�V�L�W�L�R�Q����
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sale or otherwise) hold in the aggregate at least a majority of the voting power of the surviving 
or acquiring entity; (b) the sale, lease, transfer, exclusive license or other disposition, in a single 
transaction or a series of related transactions, by the Company or any Subsidiary of the Company 
to an unaffiliated third party of all or sustainably all of the assets of the Company and its 
Subsidiaries taken as a whole or the sale or disposition (whether by merger, consolidation or 
otherwise) of one or more Subsidiaries of the Company if substantially all the assets of the 
Company taken as a whole are held by such Subsidiary or Subsidiaries, except where such sale, 
lease, transfer, exclusive license or disposition is to a wholly owned subsidiary of the Company; 
or (c) any other sale of all or substantially all of the business of the Company to a Person that is 
neither a Member of the Company or an Affiliate of a Member of the Company, whether by sale 
of assets, sale of equity, a merger or otherwise; or (d) any liquidation, dissolution or winding up 
of the Company, whether voluntary or involuntary, or in the event of its insolvency. 

�³Distributable Cash�´���P�H�D�Q�V�� 

a. the excess of the �&�R�P�S�D�Q�\�¶�V���F�D�V�K over the sum of the Company�¶�V operating expenses 
over the last three (3) months; and  

b. the proceeds of a Deemed Liquidation Event, which will be placed in escrow pending 
distribution pursuant to Section 10.2. 

�³Economic Capital Account�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���0�H�P�E�H�U�����V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O��
Account as of the date of determination, after crediting to such Capital Account any amounts that 
the Member is deemed obligated to restore under Treasury Regulations Section 1.704-2. 

�³Effective Date�´���± See Preamble. 

�³Excess Profit Balance�´���± See Section 5.8(b). 

�³Fiscal Year�´���± See Section 11.5. 

�³Fair Market Value �´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���0�H�P�E�H�U�¶�V���8�Q�L�W�V�����W�K�H���Y�D�O�X�H���R�I���V�X�F�K���8�Q�L�W�V��
as determined by mutual agreement of the Member and the party or parties purchasing the Interest.  
If no such amount is mutually agreed to within thirty (30) days of the applicable determination 
period, then the Fair Market Value of the relevant Percentage Interest shall be the price at which a 
willing seller would sell and a willing buyer would buy, the Percentage Interest, free and clear of 
�D�O�O���O�L�H�Q�V�����V�H�F�X�U�L�W�\���L�Q�W�H�U�H�V�W�V�����R�U���R�W�K�H�U���H�Q�F�X�P�E�U�D�Q�F�H�V�����L�Q���D�Q���D�U�P�¶�V���O�H�Q�J�W�K���W�U�D�Q�V�D�F�W�L�R�Q���I�R�U���F�D�V�K�����Z�L�W�K�R�X�W��
time constraints, without being under any compulsion to buy or sell, and without any minority 
interest discount, discount attributable to transfer restrictions, or control premium, as determined 
by an independent valuation conducted by a third party independent accounting firm or appraiser 
chosen by the Halani Manager and the Lawrence Manager.   
 

�³Halani Member�´�� �V�K�D�O�O���P�H�D�Q��Halani Inc., in its capacity as a Member of Holdings, its 
successors, heirs and permitted assigns.   

 
�³Halani Manager�´���± See Section 3.1. 
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�³Holdings�´�� �V�K�D�O�O�� �P�H�D�Q�� �$�O�O�V�W�R�Q�� �-�3�� �+�R�O�G�L�Q�J�� �&�R�P�S�D�Q�\���� �/�/�&���� �D�� �0�D�V�V�D�F�K�X�V�H�W�W�V�� �O�L�P�L�W�H�G��
liability Company and Member.   

 
�³Holdings Member�´���V�K�D�O�O���P�H�D�Q���H�L�W�K�H�U���W�K�H���+�D�O�D�Q�L���0�H�P�E�H�U���R�U���W�K�H���/�D�Z�U�H�Q�F�H���0�H�P�E�H�U���R�U��

both as applicable.   
 

�³Incentive Documents�´���± See Section 3.13. 

�³Incentive Pool�´���± See Section 3.13. 

�³Investment Company Act�´���P�H�D�Q�V���W�K�H���,�Q�Y�H�V�W�P�H�Q�W���&�R�P�S�D�Q�\���$�F�W���R�I������������ as amended. 

�³Involuntary Transfer �´���± See Section 7.4(a). 

�³Lawrence Member�´���V�K�D�O�O���P�H�D�Q���(�U�L�F���/�D�Z�U�H�Q�F�H in his capacity as a Member of Holdings, 
and his successors, heirs and permitted assigns.  

  
�³Lawrence Manager�´���± See Section 3.1. 
 
�³Liquidating Agent �´���± See Section 10.1. 

�³LLC Interest �´���± �P�H�D�Q�V���³limited liability company �L�Q�W�H�U�H�V�W�´���D�V���W�K�D�W���W�H�U�P���L�V���G�H�I�L�Q�H�G���L�Q���W�K�H��
Act.   

�³Majority Interest �´�� �P�H�D�Q�V�� �0�H�P�E�H�U�V�� �Z�K�R���� �D�W�� �W�K�H�� �W�L�P�H�� �L�Q�� �T�X�H�V�W�L�R�Q�� �K�D�Y�H�� �D�� �3�H�U�F�H�Q�W�D�J�H��
Interest aggregating more than fifty -one percent (51%) of all Percentage Interests held by the 
Members. 

�³Manager(s)�  ́�± See Section 3.1. 

�³New Subchapter 63C�´���± See Section 5.10(a). 

�³Non-recourse deductions�´���± See Section 5.9(c). 

�³Partnership Representative�´���± See Section 5.10(a). 

�³Percentage Interest�  ́ means, with respect to a Member, a percentage equal to such 
�0�H�P�E�H�U�¶�V��Units divided by the aggregate Units owned by all Members, as adjusted pursuant hereto 

�³Permitted Transferee�´���P�H�D�Q�V�����Z�L�W�K���U�H�V�S�H�F�W���W�R���D�Q�\���0�H�P�E�H�U�������L�����D�Q�\���W�U�X�V�W���F�U�H�D�W�H�G���V�R�O�H�O�\��
for the benefit of such Member or for the lineal ancestors, descendants or siblings of such Member, 
provided that such Member retains control of such trust, or (ii)  any corporation, partnership or 
limited liability company in which such Member, or the lineal ancestors, descendants or siblings 
of such Member, is or are the direct and beneficial owners of all of the equity interests (provided 
such Member, lineal ancestors, descendants or siblings agree in writing to remain the direct and 
beneficial owners of all such equity interests), provided that such Member retains control of such 
entity Provided that no such Person shall be considered a Permitted Transferee to the extent a 
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�7�U�D�Q�V�I�H�U���W�R���V�X�F�K���S�H�U�V�R�Q���Z�R�X�O�G���U�H�V�X�O�W���L�Q���W�K�H���H�Q�F�X�P�E�H�U�P�H�Q�W���R�U���O�R�V�V���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V licenses and 
or permits for conducting commercial cannabis activity.  

�³Person�´�� �P�H�D�Q�V�� �D�� �F�R�U�S�R�U�D�W�L�R�Q���� �J�R�Y�H�U�Q�P�H�Q�W�D�O�� �X�Q�L�W���� �D�V�V�R�F�L�D�W�L�R�Q���� �U�H�W�L�U�H�P�H�Q�W�� �V�\�V�W�H�P����
international organization, joint venture, partnership, limited liability company, trust or individual.  

�³Regulatory Authori ty�´���P�H�D�Q�V���D�Q�\���J�R�Y�H�U�Q�P�H�Q�W���E�R�G�\�����D�J�H�Q�F�\�����D�X�W�K�R�U�L�W�\�����E�X�U�H�D�X�����E�R�D�U�G����
commission, court, department, official, political subdivision, tribunal, or other instrumentality of 
any government, whether federal, state, local, domestic or foreign with regulatory control or 
jurisdiction over the Company, the Business, or any of its Subsidiaries or Affiliates, including but 
not limited to the Massachusetts Cannabis Control Commission. 

 
�³Remaining Members�´���P�H�D�Q�V���D�Q�\��Member who, in connection with any proposed 

Transfer pursuant to Article 7, is not a Transferring Member. 

�³Requisite Units�´���6�H�H��Section 3.1.   

�³Securities Act�´���P�H�D�Q�V���W�K�H���6�H�F�X�U�L�W�L�H�V���$�F�W���R�I���������������D�V���D�P�H�Q�G�H�G���� 
 
�³Subsidiary�´���P�H�D�Q�V���D�Q�\���F�R�U�S�R�U�D�W�L�R�Q�����F�R�P�S�D�Q�\�����M�R�L�Q�W���Y�H�Q�W�X�U�H�����O�L�P�L�W�H�G���O�L�D�E�L�O�L�W�\���F�R�P�S�D�Q�\����

association, or other entity in which such Person owns, directly or indirectly, fifty percent (50%) 
or more of the outstanding equity securities or interests, the holders of which are generally entitled 
to vote for the election of the board of directors or other governing body of such entity. 

�³Third  Party�´���± shall mean an individual appointed in accordance with Section 3.2. 

�³Tax Distribution Amount �´���± See Section 6.3. 

�³Transfer�  ́ means any transfer, assignment, sale, conveyance, hypothecation, license, 
�O�H�D�V�H�����S�D�U�W�L�W�L�R�Q�����S�O�H�G�J�H�����R�U���J�U�D�Q�W���R�I���D���V�H�F�X�U�L�W�\���L�Q�W�H�U�H�V�W���L�Q���D���0�H�P�E�H�U�¶�V��LLC Interest in the Company, 
�D�Q�G���L�Q�F�O�X�G�H�V���D�Q�\���³�L�Q�Y�R�O�X�Q�W�D�U�\���W�U�D�Q�V�I�H�U�´���V�X�F�K���D�V���D���V�D�O�H���R�I���D�Q�\���S�D�U�W���R�I���W�K�H��LLC Interest therein in 
connection with any Bankruptcy or similar insolvency proceedings, the death of a Member or a 
divorce or other marital settlement involving any Member, or any other disposition or 
�H�Q�F�X�P�E�U�D�Q�F�H���R�I���D���0�H�P�E�H�U�¶�V��LLC Interest.  For purposes of this Agreement, any transfer, exchange 
or series of transfers (or exchanges), directly or indirectly, of the stock, partnership, member or 
other ownership interests of any Member that is a business organization or an entity (or any 
combination of such transfers or exchanges, whether direct or in connection with a merger, 
acquisition, sale, or similar reorganization or transaction, including issues of new stock or other 
ownership interests, or the exercise of options, warrants, debentures or other convertible 
instruments, or a redemption of other interests in the Member, and any similar transactions 
involving the stock or other ownership interests of such Member), shall also be deemed to be a 
Transfer with regard to the LLC Interests owned by such Member.      

�³Transfer Notice�´���V�K�D�O�O���P�H�D�Q���W�K�H���Z�U�L�W�W�H�Q���Q�R�W�L�F�H���G�H�O�L�Y�H�U�H�G�����R�U���G�H�H�P�H�G���W�R���E�H���G�H�O�L�Y�H�U�H�G�����E�\��
a Transferring Member to the Company and, in appropriate circumstances, each Remaining 
Member, pursuant to Sections 7.3 and 7.4 hereof evidencing such Transferring Memb�H�U�¶�V��receipt 
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of a good faith offer to purchase the Company and all its assets,  �R�U���D�O�O���R�I���V�X�F�K���0�H�P�E�H�U�¶�V���8�Q�L�W sat 
the purchase price and upon the terms and conditions specified in this Agreement. 

�³Transferring Member �´���P�H�D�Q�V���D�Q�\���0�H�P�E�H�U���W�U�D�Q�V�I�H�U�U�L�Q�J���W�K�H�L�U���8�Q�Lts and/or the Company, 
its Units, and its assets, as applicable, in accordance with and subject to Article 7. 

�³Treasury Regulations�´�� �P�H�D�Q�V�� �W�K�H�� �U�H�J�X�O�D�W�L�R�Q�V�� �S�U�R�P�X�O�J�D�W�H�G�� �X�Q�G�H�U�� �W�K�H�� �&�R�G�H���� �D�V�� �V�X�F�K��
regulations may be amended from time to time (including corresponding provisions of succeeding 
regulations). 

�³Unit �´���± See Section 5.1. 

 �³Withholding Payment�´���± See Section 6.4. 

1.1 Interpretation.  When a reference is made in this Agreement to an Article, Section or 
Schedule, such reference shall be to an Article or Section of, or a Schedule to, this Agreement 
�X�Q�O�H�V�V���R�W�K�H�U�Z�L�V�H���L�Q�G�L�F�D�W�H�G�������:�K�H�Q�H�Y�H�U���W�K�H���Z�R�U�G�V���³�L�Q�F�O�X�G�H���´���³�L�Q�F�O�X�G�H�V�´���R�U���³�L�Q�F�O�X�G�L�Q�J�´���D�U�H���X�V�H�G���L�Q��
�W�K�L�V���$�J�U�H�H�P�H�Q�W�����W�K�H�\���V�K�D�O�O���E�H���G�H�H�P�H�G���W�R���E�H���I�R�O�O�R�Z�H�G���E�\���W�K�H���Z�R�U�G�V���³�Z�L�W�K�R�X�W���O�L�P�L�W�D�W�L�R�Q���´�����7�K�H��
�Z�R�U�G�V���³�K�H�U�H�R�I���´���³�K�H�U�H�L�Q�´���D�Q�G���³�K�H�U�H�X�Q�G�H�U�´���D�Q�G���Z�R�U�G�V���R�I���V�L�P�L�O�D�U���L�P�S�R�U�W���Z�K�H�Q���X�V�H�G���L�Q���W�K�L�V��
Agreement shall refer to this Agreement as a whole and not to any particular provision of this 
Agreement.  All terms defined in this Agreement shall have the defined meanings when used in 
any certificate or other document made or delivered pursuant hereto unless otherwise defined 
therein. The captions used in this Agreement are for convenience only and shall not affect the 
meaning or interpretation of any of the provisions of this Agreement.  As used herein, the 
singular shall include the plural, the masculine gender shall include the feminine and neuter, and 
the neuter gender shall include the masculine and feminine, unless the context otherwise requires 
 
1.2 Discretion.  Whenever in this Agreement a Person is permitted or required to make a 
�G�H�F�L�V�L�R�Q�����D�����L�Q���L�W�V���³�V�R�O�H���G�L�V�F�U�H�W�L�R�Q�´���R�U���³�G�L�V�F�U�H�W�L�R�Q�´���R�U���X�Q�G�H�U���D���J�U�D�Q�W���R�I���V�L�P�L�O�D�U���D�X�W�K�R�U�L�W�\���R�U���O�D�W�L�W�X�G�H����
such Person shall be entitled to consider only such interests and factors as it desires, including its 
�R�Z�Q���L�Q�W�H�U�H�V�W�V�����R�U�����E�����L�Q���L�W�V���³�J�R�R�G���I�D�L�W�K�´���R�U���X�Q�G�H�U���D�Q�R�W�K�H�U���H�[�S�U�H�V�V�H�G���V�W�D�Q�G�D�U�G�����V�X�F�K���3�H�U�V�R�Q�����V�K�D�O�O���D�F�W��
under such express standard and shall not be subject to any other or different standard imposed by 
any other agreement or by relevant provisions of law or in equity or otherwise. 

2 Formation of Company 

2.1 Formation.  The Company was formed as a limited liability company by the filing  
of its Certificate of Organization with the Secretary of State for the Commonwealth of 
Massachusetts ���W�K�H���³�&�H�U�W�L�I�L�F�D�W�H���R�I��Organization�´�����X�Q�G�H�U���D�Q�G���S�X�U�V�X�D�Q�W���W�R���W�K�H���$�F�W���R�Q��April 10, 2018.  
This Agreement replaces in its entirety the Operating Agreement of the Company dated 
___________________.   
 
2.2 Name and Offices.  The name of the Company is Mass Greenwoods, LLC.  The name of 
the registered agent of the Company in the Commonwealth of Massachusetts and the registered 
office of the Company in the Commonwealth of Massachusetts is set forth in the Certificate of 
Organization.  The Company may maintain such other registered agent, registered office, or 
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principal place of business and designate any places of business as the Members may from time to 
time determine. 
 
2.3 Character of Business; Purposes; Powers.  The Company was formed to operate and own 
the Business and may engage in any and all lawful activities as the Managers deem necessary or 
advisable related thereto.  The Company shall possess and may exercise all powers necessary or 
convenient to the conduct and promotion of its business, subject to any restrictions set forth herein.   
 
2.4 Tax Classification.  The Members acknowledge that pursuant to Treasury Regulations 
Section 301.77013, the Company shall be classified as a partnership for federal income tax 
purposes until the effective date of any election to change its classification on IRS Form 8832, 
Entity Classification Election.    
 
2.5 No State-Law Partnership�������7�K�H���0�H�P�E�H�U�V���D�F�N�Q�R�Z�O�H�G�J�H���W�K�H���&�R�P�S�D�Q�\�¶�V���V�W�D�W�X�V���D�V���D���O�L�P�L�W�H�G��
liability company formed under the LLC Act.  The �&�R�P�S�D�Q�\�¶�V���F�O�D�V�V�L�I�L�F�D�W�L�R�Q���D�V���D���S�D�U�W�Q�H�U�V�K�L�S���Z�L�O�O��
apply only for federal (and, as appropriate, state and local) income tax purposes.  This 
characterization does not create or imply a general partnership, limited partnership, or joint venture 
among the Members for state law or any other purpose. 
Authority of the Managers. 

3. Authority of the Managers. 

3.1 Management Structure.  Except as otherwise expressly provided or restricted in this 
Agreement (including Section 3.4 below), and subject in all instances to the terms and provisions 
hereof, �W�K�H�� �0�D�Q�D�J�H�U�V�� ���W�K�H�� �³Managers�´���� �V�K�D�O�O�� �K�D�Y�H�� �F�R�P�S�O�H�W�H�� �D�Q�G�� �H�[�F�O�X�V�L�Y�H�� �F�R�Q�W�U�R�O�� �R�I�� �W�K�H��
management and conduct of the business of the Company and the authority to do all things 
necessary or appropriate to carry out the purpose of the Company without any further act, vote or 
approval of any Member.  There shall be no less than two (2) Managers on the board of Managers 
�W�K�H���³Board�´��, to be appointed as follows: 

(a) One (1) Manager elected by Eric Lawrence ���W�K�H���³Lawrence Manager�´������
who shall initially be Eric Lawrence; and 

(b) One (1) Manager elected by Halani, Inc.  ���W�K�H���³Halani Manager�´�������Z�K�R��
shall initially be Sohail Halani; and 

Each Manager may only be removed by the person that appointed that Manager.  In the event 
any Manager dies, suffers a disability, resigns, or is removed from office at any time, as 
promptly as practicable, the Member that appointed the Manager shall designate a successor to 
fill the vacancy left by him or her.   

3.2 Powers of the Managers.  The Managers shall have the right and authority to take those 
actions that they deem necessary, useful, or appropriate for the oversight and management of the 
�&�R�P�S�D�Q�\�¶�V���E�X�V�L�Q�H�V�V�����D�V���V�H�W���I�R�U�W�K���L�Q���W�K�L�V���$�J�U�H�H�P�H�Q�W�������(�D�F�K���0�D�Q�D�J�H�U���V�K�D�O�O���K�D�Y�H���R�Q�H�����������Y�R�W�H��and, 
except as otherwise provided in this Agreement, the Managers shall act by the majority consent of 
the Managers. Any Manager vote resulting in a tie shall be decided by the Third Party. Any vote 
so decided by the Third Party shall be considered an act of the Managers. Any contract, instrument 

�D�o�c�u�S�i�g�n� �E�n�v�e�l�o�p�e� �I�D�:� �B�4�6�5�7�0�3�9�-�7�3�B�6�-�4�A�2�D�-�B�D�C�C�-�5�7�5�1�B�F�7�F�2�B�9�0



8 
 

or act of any Manager on behalf of the Company shall be conclusive evidence in favor of any third 
party dealing with the Company that such Manager has the authority, power, and right to execute 
and deliver such contract or instrument and to take such action on behalf of the Company.  

(a) The initial Third Party shall be Gary Krimershmoys. In the event the Third 
Party is removed or resigns in accordance with Section 3.2(c) below, the third Party shall 
be replaced within sixty (60) days of such removal or resignation. 

(b) The Third Party shall be appointed upon the mutual consent of the 
Lawrence Manager and the Halani Manager, provided that if such appointment is not 
accomplished within thirty (30) days of the triggering event, each of the Halani Manager 
and Lawrence Manager shall each appoint a representative which representatives shall 
select the Third Party. 

(c) �7�K�H���7�K�L�U�G���3�D�U�W�\�¶�V���V�H�U�Y�L�F�H���P�D�\���E�H���W�H�U�P�L�Q�D�W�H�G���R�Q�O�\���X�S�R�Q���W�K�H���P�X�W�X�D�O���Z�U�L�W�W�H�Q��
consent of the Lawrence Manager and the Halan�L���0�D�Q�D�J�H�U���R�U���X�S�R�Q���W�K�H���7�K�L�U�G���3�D�U�W�\�¶�V��
resignation, incapacity, or death. In the event of resignation, the new Third Party will be 
selected through a majority vote of the Lawrence Manager, the Halani Manager, and the 
resigning Third Party. In the event of incapacity, removal or death, the new Third Party 
will be selected in accordance with Section 3.2(a) and Section 3.2(b). 

3.3 Decisions Reserved to the Managers.  Without limiting Section 3.1 or 3.2 in any way, but 
subject to Section 3.4 below, the Managers shall have exclusive responsibility and authority to act 
with respect to the following matters: 

i. The sale of substantially all of the Company assets of the Company or the merger 
of the Company with or into another entity; 

ii.  The admission of new Members to the Company or the issuance of additional 
interests in the Company to an existing Member or the appointment of additional 
Managers of the Company; 

iii.  Borrowing money or granting a lien in the Company assets; 

iv. Hiring a construction general contractor, subcontractors, consultants, architects or 
engineers; 

v. Hiring Company management; 

vi. Determining the amount of cash that may be distributed to the Members; 

vii.  The design structure of the Company facilities and entering into a lease for 
Company facilities; 

viii.  Agreements with municipalities; 

ix. The dissolution of the Company; and  
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3.4 Matters Requiring Unanimous Approval of the Lawrence and Halani Managers. The 
following matters shall require the unanimous approval of the Lawrence Manager and Halani 
Manager: 

(a) The sale of the company, or the disposition of all or substantially all of its 
assets; 

(b) Amendments to this Operating Agreement or the Certificate of 
Organization; 

(c) Dissolution of the Company; 

(d) Entering into any commitment involving Ten Thousand Dollars 
($10,000.00) in any single transaction or Fifty Thousand Dollars ($50,000.00) in the 
aggregate during a calendar year, or, once the Company has hit Twelve Million Dollars 
($12,000,000.00) in revenue for any continuous 12-month period, Twenty Thousand 
Dollars ($20,000.00) in any single transaction or One Hundred Thousand Dollars 
($100,000.00) in the aggregate during a calendar year; 

(e) The admission of any new Members; and 

(f) Taking on debt, or lending money, in an amount greater than Fifty 
Thousand Dollars ($50,000.00) in a single transaction or Two Hundred Thousand Dollars 
($200,000.00) in the aggregate. 

3.5 Duties of the Managers.  Each Manager shall devote to the affairs of the Company such 
time as may be reasonably necessary to carry out their obligations hereunder.  Each Manager shall 
perform their duties as a Manager in good faith, in a manner he reasonably believes to be in the 
best interests of the Company, and with such care as an ordinarily prudent person in a like position 
would use under similar circumstances.  A Manager who so performs their duties shall not have 
any liability by reason of being or having been a Manager of the Company.  To the extent that, at 
law or in equity, a Manager has duties and liabilities relating thereto to the Company or to the 
Members, such Manager shall not be liable to the Company or any Member for its good faith 
reliance on the provisions of this Agreement.  The provisions of this Agreement, to the extent that 
they expressly restrict the duties and liabilities of a Manager otherwise existing at law or in equity, 
are agreed by the Members to replace, to the extent permitted by law, such other duties and 
liabilities of such Manager. 

3.6 Meetings of the Managers.  Meetings of the Managers may be called by any Manager.  
Written notice of each such meeting shall be given to each Manager by electronic mail, or similar 
method (in each case, notice shall be given at least seventy-two (72) hours before the time of the 
meeting).  If a Manager is unable to attend a properly noticed meeting, the meeting will be 
rescheduled by the Manager that called the meeting, but not more than one week later than the 
original meeting time.  If a Manager is unable to attend the rescheduled meeting, the sole Manager 
attending the meeting may act on behalf of the Company at the rescheduled meeting.  Any action 
required to be taken at a meeting of the Managers, or any action that may be taken at a meeting of 
the Managers, may be taken at a meeting held by means of conference telephone or other 
communications equipment by means of which all persons participating in the meeting can hear 
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each other.  Notwithstanding anything to the contrary in this Section 3.6, the Managers may take 
without a meeting any action that may be taken by the Managers under this Agreement if such 
action is approved by the unanimous written consent of the Managers. 

3.7 Other Activities of the Managers and Members.  Nothing in this Agreement shall be 
deemed to restrict in any way the rights of the Managers, Members, or of any Affiliate of a 
Manager or Member, to conduct or participate in any other business or activity whatsoever.   Each 
Manager and each Member waives any right it might otherwise have to share or participate in any 
other interests or activities of any other Manager. Provided, however, that no Manager, Member 
or Affiliate of either of the foregoing shall engage in, or own equity in, directly or indirectly engage 
in any cannabis retail operations within a half (0.5) mile radius of any such operations operated by 
the Company. 

3.8 Expenses.  In the case of any Company expenses with respect to travel and other costs 
related to the business, the Managers shall be entitled to reimbursement from the Company for 
such expenses if approved by the Managers. Subject to the expenses that are reimbursable under 
this Section 3.8, the Members will bear all expenses related to their own overhead and 
organization. 

3.9 Indemnification.  The Company shall indemnify each Manager and Officer against all 
losses, liabilities, damages and out-of-pocket expenses in connection with any litigation, action, 
suit or other proceeding incurred by such Manager or Officer as a result of any actions or inactions 
taken or omitted in connection with providing services to the Company or any Subsidiary or the 
perfor�P�D�Q�F�H���R�I���W�K�H���0�D�Q�D�J�H�U�¶�V���R�U���2�I�I�L�F�H�U�¶�V duties; provided, however, that no Manager or Officer 
shall be entitled to indemnification pursuant to this Section 3.8 with respect to any matter as to 
which such Manager or Officer has committed an act or omission that constituted bad faith, fraud, 
gross negligence, willful misconduct, a material breach of this Agreement or a criminal offense.  
No Manager or Officer shall be entitled to indemnification pursuant to this Section 3.9 with respect 
to any litigation, action, suit or proceeding that relates solely to a dispute between or among two 
or more of the Managers or Officers.  The right of indemnification provided hereby shall not be 
exclusive of, and shall not affect, any other rights to which any Manager or Officer may be entitled 
and nothing contained in this Section 3.9 shall limit any lawful rights to indemnification existing 
independently of this Section 3.9. 

3.10 Payment of Indemnification Expenses.  Prior to the final disposition of any claim or 
proceeding with respect to which any Manager or Officer may be entitled to indemnification 
hereunder, the Company shall pay to the Manager or Officer, in advance of such final disposition, 
an amount equal to all expenses of such Manager or Officer reasonably incurred in the defense of 
such claim or proceeding so long as the Company has received a written undertaking of such 
Manager or Officer to repay to the Company the amount so advanced if it shall be finally 
determined that such Manager or Officer was not entitled to indemnification hereunder, provided 
that the Company shall have no obligation to make any such advance payments for any claim or 
proceeding involving a dispute between the Manager or Officer and the Members. 

3.11 Appointment of Officers.  

(a) Positions. The Company shall have two (2) officer positions as follows: 
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(i)   Chief Executive Officer: The Chief Executive Officer, or CEO, 
shall be the most senior officer of the Company and be responsible for the 
operations of the Allston Dispensary. 

(ii)  Chief Financial Officer: The Chief Financial Officer, or CFO, shall 
report to the CEO and shall oversee the financial operations of the Allston  
Dispensary. 

(b) Right to Appointment. Eric Lawrence shall have the right to be appointed 
the CEO of the Company; if he declines to serve as CEO, the CEO shall be appointed by 
the Managers. The Halani Member shall have the right to appoint Sohail Halani or Arish 
Halani as CFO of the Company. If neither Sohail Halani nor Arish Halani will serve as 
CFO, the CFO will be appointed by the Managers.  Both persons shall be hired on 
identical terms, on an hourly basis with compensation set at the same rate. Neither the 
CEO nor CFO shall be appointed by either Member until such time as the Halani 
Manager and Lawrence Manager have agreed upon a Third Party. The CEO and CFO 
shall both be subject to the oversight of the Board. 

4. Members. 
 
4.1 Members Are Not Agents.  Pursuant to Article 3, the management of the Company is vested 
in the Managers.  The Members shall have no power to participate in the management of the 
Company except as expressly authorized by this Agreement and except as expressly required by 
the LLC Act.  No Member, acting solely in the capacity of a Member, is an agent of the Company 
nor does any Member, unless expressly and duly authorized in writing to do so by the Managers, 
have any power or authority to (a) bind or act on behalf of the Company in any way, (b) pledge its 
credit, (c) execute an instrument on its behalf, or (d) render it liable for any purpose.  No Member 
shall owe any duty or obligation to the Company or the other Members solely by being a Member 
of the Company, except as expressly provided herein.   

4.2 Member Liability.  No Member shall be liable under a judgment, decree, or order of a court, 
or in any other manner, for the debts or any other obligations or liabilities of the Company.  A 
Member shall be liable only to make its Capital Contributions and shall not be required to restore 
a deficit balance in its Capital Account or to lend any funds to the Company or, after its Capital 
Contributions have been made, to make any additional contributions, assessments, or payments to 
the Company except as required by the express terms of this Agreement, provided that a Member 
may be required to repay distributions made to it as provided in Section 1555 of the LLC Act or 
any successor provision. 

4.3 Transactions Between a Member and the Company.  Except as otherwise provided by 
applicable law, upon the consent of the Managers, any Member may, but shall not be obligated to, 
lend money to the Company, act as surety for the Company and transact other business with the 
Company and has the same rights and obligations when transacting business with the Company as 
a person or entity who is not a Member; provided that the terms of any such transaction shall be 
�F�R�P�S�D�U�D�E�O�H���W�R���W�K�R�V�H���Q�H�J�R�W�L�D�W�H�G���E�\���X�Q�U�H�O�D�W�H�G���S�D�U�W�L�H�V���R�Q���D�Q���D�U�P�¶�V���O�H�Q�J�W�K���E�D�V�L�V�����D�V���G�H�W�H�U�P�L�Q�H�G���E�\���W�K�H��
Managers), and such transaction be disclosed to the other Members.  A Member, any Affiliate 
thereof or an employee, stockholder, agent, director, manager, member, or officer of a Member or 
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any Affiliate thereof may also be a Manager, Officer, employee, or agent of the Company.  The 
existence of these relationships and acting in such capacities will not result in the Member being 
deemed to be participating in the control of the business of the Company or otherwise affect the 
limited liability of the Member. 

4.4 No Withdrawal.  No Member may withdraw from the Company prior to the dissolution 
and winding-up of the Company unless such Member (i) complies with the provisions regarding 
the Transfer of Units set forth in Article 7 or (ii) receives the unanimous prior approval of the 
Managers.  If a Member attempts to withdraw in violation of this Agreement, such Member will 
forfeit its LLC Interest.  

4.5 Meetings of the Members.  Meetings of the Members may be called at any time by the 
majority of the Managers.  Each meeting of the Members shall be called with at least five (5) 
�%�X�V�L�Q�H�V�V���'�D�\�V�¶���E�X�W���Q�R�W���P�R�U�H���W�K�D�Q���W�K�L�U�W�\�������������%�X�V�L�Q�H�V�V���'�D�\�V�¶���D�G�Y�D�Q�F�H���Z�U�L�W�W�H�Q���Q�R�W�L�F�H�����V�S�H�F�L�I�\�L�Q�J��
the agenda for the meeting.  Such notice may be waived by a Member at any time and will be 
deemed to have been waived if the Member participates in the meeting and has been provided with 
a written agenda for the meeting.  Meetings may also be held telephonically whereby each Member 
can hear each of the other Members. The Managers shall establish all other provisions relating to 
meetings of Members, including the time, place or purpose of any meeting at which any matter is 
to be voted on by any Members, voting in person or by proxy or any other matter with respect to 
the exercise of any such right to vote. For any matter requiring the consent or vote of the Members, 
each Member who votes on such matter shall vote an amount of votes equal to the number of Units 
owned by such Member.  Action required or permitted to be taken at a meeting of Members may 
be taken without a meeting, prior notice, or a vote if the action is evidenced by one or more written 
consents describing the action taken, signed by Members entitled to vote whose votes would be 
sufficient to take the action in question if given at a meeting.  

5. Capital Accounts; Profits and Losses. 

5.1 Capital Contributions.  Each Member has been issued an LLC Interest in exchange for the 
Capital Contribution set forth opposite its name in Schedule A.  No Member shall be obligated 
under any circumstances to make Capital Contributions in excess of the amounts set forth opposite 
�L�W�V���Q�D�P�H���R�Q���6�F�K�H�G�X�O�H���$�������(�D�F�K���/�/�&���,�Q�W�H�U�H�V�W���L�V���U�H�S�U�H�V�H�Q�W�H�G���E�\���R�Q�H���R�U���P�R�U�H���³Units���´���� 

5.2 Additional Contributions.  Except as set forth in Sections 5.1 and 5.2, no Member shall be 
required to make any additional Capital Contributions.   

5.3 Status of Capital Contributions.  Except as approved by the Managers: (a) no part of the 
contributions of any Member to the capital of the Company may be withdrawn by any Member; 
���E�����Q�R���0�H�P�E�H�U���V�K�D�O�O���E�H���H�Q�W�L�W�O�H�G���W�R���U�H�F�H�L�Y�H���L�Q�W�H�U�H�V�W���R�Q���V�X�F�K���0�H�P�E�H�U�¶�V���F�R�Q�W�U�L�E�X�W�L�R�Q�V���W�R���W�K�H���F�D�S�L�W�D�O��
of the Company; and (c) no Member contributing cash to the Company shall have the right to 
demand or receive property other than cash in return for such �0�H�P�E�H�U�¶�V�� �F�R�Q�W�U�L�E�X�W�L�R�Q�� �W�R�� �W�K�H��
Company. 

5.5 Capital Accounts���� �� �$�� �V�H�S�D�U�D�W�H�� �F�D�S�L�W�D�O�� �D�F�F�R�X�Q�W�� ���H�D�F�K���� �D�� �³Capital Account�´���� �V�K�D�O�O�� �E�H��
maintained for each Member in accordance with the rules of Treasury Regulations 
Section 1.704-1(b)(2)(iv), and this Section 5.4 shall be interpreted and applied in a manner 
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consistent therewith.  Whenever the Company would be permitted to adjust the Capital Accounts 
of the Members pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f) to reflect 
revaluations of Company property the Company may so adjust the Capital Accounts of the 
Members, and the Company shall so adjust the Capital Accounts when so permitted in connection 
with (and as of) any withdrawal or removal of a Member.  If the Capital Accounts of the Members 
are adjusted pursuant to Treasury Regulations Section 1.704-1(b)(2)(iv)(f) to reflect revaluations 
of Company property, (x) the Capital Accounts of the Members shall be adjusted in accordance 
with Treasury Regulations Section 1.704-1(b)(2)(iv)(g) for allocations of depreciation, depletion, 
amortization and gain or loss, as computed for book purposes, with respect to such property, (y) 
�W�K�H�� �0�H�P�E�H�U�V�¶�� �G�L�V�W�U�L�E�X�W�L�Y�H�� �V�K�D�U�H�V�� �R�I�� �G�H�S�U�H�F�L�D�W�L�R�Q���� �G�H�S�O�H�W�L�R�Q���� �D�P�R�U�W�L�]�D�W�L�R�Q�� �D�Q�G�� �J�D�L�Q�� �R�U�� �O�R�V�V���� �D�V��
computed for tax purposes, with respect to such property shall be determined so as to take account 
of the variation between the adjusted tax basis and book value of such property in the same manner 
as under Code Section 704(c) and (z) the amount of upward and/or downward adjustments to the 
book value of the Company property shall be treated as income, gain, deduction and/or loss for 
purposes of applying the allocation provisions of this Article 5.  If Code Section 704(c) applies to 
Company property, the Capital Accounts of the Members shall be adjusted in accordance with 
Treasury Regulations Section 1.704-1(b)(2)(iv)(g) for allocations of depreciation, depletion, 
amortization and gain and loss, as computed for book purposes, with respect to such property. 

5.6 Revaluation of Assets.  In connection with any withdrawal or removal of a Member, the 
�&�R�P�S�D�Q�\�� �V�K�D�O�O�� �Y�D�O�X�H�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �D�V�V�H�W�V�� �L�Q�� �J�R�R�G�� �I�D�L�W�K�� �D�Q�G�� �X�V�H�� �V�X�F�K�� �Y�D�O�X�D�W�L�R�Q�V�� �L�Q�� �D�G�M�X�V�W�L�Q�J��
Capital Accounts pursuant to Section 5.4 to the extent permitted under Treasury Regulations 
Section 1.704-1(b)(2)(iv)(f).  In the case of a withdrawal of a Member or a repurchase of the LLC 
Interest of a Member, the Managers shall specially allocate to the withdrawing Member the costs 
and expenses associated with implementing such withdrawal. 

5.7 Capital Account Adjustments.  In furtherance and not in limitation of the provisions of 
Section 5.4, any fees, expenses or other costs of the Company that are paid by a Member and that 
are required to be treated as capital contributions to the Company for purposes of Code Section 
���������E�����D�Q�G���W�K�H���7�U�H�D�V�X�U�\�� �5�H�J�X�O�D�W�L�R�Q�V���W�K�H�U�H�X�Q�G�H�U���V�K�D�O�O���E�H���D�G�G�H�G���W�R���W�K�H���E�D�O�D�Q�F�H���R�I���W�K�H���0�H�P�E�H�U�¶�V��
Capital Account.  Any fees, costs or other expenses of a Member that are paid by the Company 
and that are required to be treated as distributions for purposes of Code Section 704(b) and the 
�7�U�H�D�V�X�U�\�� �5�H�J�X�O�D�W�L�R�Q���W�K�H�U�H�X�Q�G�H�U���V�K�D�O�O���E�H���V�R���W�U�H�D�W�H�G���D�Q�G���V�X�E�W�U�D�F�W�H�G���I�U�R�P���V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O��
�$�F�F�R�X�Q�W�����D�Q�G���W�K�H���&�R�P�S�D�Q�\�¶�V���S�D�\�P�H�Q�W���W�K�H�U�H�R�I���V�K�D�O�O���Q�R�W���E�H���W�U�H�D�W�H�G���D�V���D�Q���L�W�H�P���R�I���G�H�G�X�F�W�L�R�Q���R�U���O�R�V�V������
This Section 5.6 is intended to prevent any payments by a Member or the Company from giving 
rise to a violation of Code Section 704(b) while at the same time preserving to the extent possible 
�W�K�H���S�D�U�W�L�H�V�¶���L�Q�W�H�Q�G�H�G���H�F�R�Q�R�P�L�F���D�U�U�D�Q�J�H�P�H�Q�W���D�Q�G���V�K�D�O�O���E�H���D�S�S�O�L�H�G���F�R�Q�V�L�V�W�H�Q�W���Z�L�W�K���V�X�F�K���L�Q�W�H�Q�W���� 

5.8 Allocation of Income and Loss.  After application of Section 5.9, and subject to Section 5.8 
and the other provisions of this Article 5, any remaining items of income, gain, loss or deduction 
shall be allocated among the Members and to their Capital Accounts as follows: 

a. Profits.  Income and gain for each Fiscal Year shall be allocated in the following 
order and priority: 

i. First, to completely offset all prior allocations of loss or deduction to the 
Members pursuant to Section 5.8(b)(iii)  and then Section 5.8(b)(ii), in the 
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proportions set forth in each such subparagraph 

ii.  Second, to completely offset all prior allocations of loss or deduction pursuant 
to Section 5.7(b)(i)  

iii.  The balance, if any, to the Members on a pro rata, pari passu basis based on 
their Percentage Interests. 

b. Losses.  Losses and deductions for each Fiscal Year shall be allocated in the following 
order and priority: 

(i) �)�L�U�V�W���� �W�R�� �W�K�H�� �H�[�W�H�Q�W�� �W�K�D�W�� �D�� �0�H�P�E�H�U�¶�V Capital Account exceeds its 
�X�Q�U�H�F�R�Y�H�U�H�G���&�D�S�L�W�D�O���&�R�Q�W�U�L�E�X�W�L�R�Q�����D�Q���³Excess Profit Balance�´�����D�V���R�I���W�K�H���O�D�V�W���G�D�\��
�R�I�� �V�X�F�K�� �)�L�V�F�D�O�� �<�H�D�U���� �L�Q�� �W�K�H�� �V�D�P�H�� �S�U�R�S�R�U�W�L�R�Q�� �W�K�D�W�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �(�[�F�H�V�V�� �3�U�R�I�L�W��
Balance bears to the Excess Profit Balances of all the Members, until all such 
Excess Profit Balances are reduced to zero. 

(A) Second, to the Members in proportion to their positive Capital 
Account balances as of the last day of such Fiscal Year, until such balances 
are reduced to zero. 

(B) The balance, if any, to the Members in proportion to their Percentage 
Interests, as finally calculated and determined as of the last day of such 
Fiscal Year. 

5.9 Loss Limitation.  No allocation of net loss shall be made pursuant to Section 5.4 to the 
�H�[�W�H�Q�W���W�K�D�W���L�W���F�D�X�V�H�V���R�U���L�Q�F�U�H�D�V�H�V���D���G�H�I�L�F�L�W���E�D�O�D�Q�F�H���L�Q���D�Q�\���0�H�P�E�H�U�¶�V���$�G�M�X�V�W�H�G���&�D�S�L�W�D�O���$�F�F�R�X�Q�W���D�W��
the end of any Fiscal Year. All such items in excess of the limitation set forth in this Section 5.8 
shall be allocated first pro rata to the Members who would not have a deficit balance at the end of 
such Fiscal Year until the Adjusted Capital Account balances of such Members is zero, and 
thereafter pro rata among all the Members according to their Percentage Interests. 

5.10 Minimum Gain Chargebacks, Non-Recourse Deductions and Qualified Income Offset.  
Prior to making the allocations required by Section 5.7, the Company shall make the following 
special allocations 

a. In the event any Member receives adjustments, allocations or distributions 
described in Treasury Reg. § 1.704 1(b)(2)(ii)(d)(4), (5) or (6), items of income and gain shall be 
specially allocated to each such Member in an amount and manner sufficient to eliminate, to the 
extent required by Treasury Regulations, any Adjusted Capital Account Deficit, as quickly as 
possible, provided that an allocation pursuant to this Section 5.9(a) shall be made only to the extent 
that each Member would have an Adjusted Capital Account Deficit after all other allocations 
provided for in this Agreement have been tentatively made as if this Section 5.9(a) were not in this 
Agreement.  This provision is intended to comply with the qualified income offset requirement 
contained in Treasury Reg. § 1.704-1(b)(2)(ii)(d)(3) and shall be construed in accordance with the 
provisions thereof. 

b. Notwithstanding any other provisions of this Agreement, if there is a net decrease 
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in Company Minimum Gain during a taxable year, the Members shall be allocated items of income 
and gain in accordance with Treasury Regulations Section 1.704-2(f).  For purposes of this 
�$�J�U�H�H�P�H�Q�W�����W�K�H���W�H�U�P���³Company Minimum Gain�´���V�K�D�O�O���K�D�Y�H���W�K�H���P�H�D�Q�L�Q�J���V�H�W���I�R�U�W�K���L�Q���7�U�H�D�V�X�U�\��
Regulations Section 1.704-�����E�������������D�Q�G���D�Q�\���0�H�P�E�H�U�¶�V���V�K�D�U�H���R�I���&�R�P�S�D�Q�\���0�L�Q�L�P�X�P���*�D�L�Q���V�K�D�O�O���Ee 
determined in accordance with Treasury Regulations Section 1.704-2(g)(1).  This Section 5.9(a) 
is intended to comply with the minimum gain charge-back requirement of Treasury Regulations 
Section 1.704-2(f) and shall be interpreted and applied in a manner consistent therewith. 

c. Non-recourse deductions shall be allocated to the Members, pro rata, in proportion 
�W�R�� �W�K�H�L�U�� �3�H�U�F�H�Q�W�D�J�H�� �,�Q�W�H�U�H�V�W�V���� �� �³Non-recourse deductions�´�� �V�K�D�O�O�� �K�D�Y�H�� �W�K�H�� �P�H�D�Q�L�Q�J�� �V�H�W�� �I�R�U�W�K�� �L�Q��
Treasury Regulations Section 1.704-2(b)(1). 

d. Notwithstanding any other provisions of this Agreement, to the extent required by 
Treasury Regulations Section 1.704-2(i), any items of income, gain, loss or deduction of the 
�&�R�P�S�D�Q�\�� �W�K�D�W�� �D�U�H�� �D�W�W�U�L�E�X�W�D�E�O�H�� �W�R�� �D�� �Q�R�Q�U�H�F�R�X�U�V�H�� �G�H�E�W�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�� �W�K�D�W�� �F�R�Q�V�W�L�W�X�W�H�V�� �³�S�D�U�W�Q�H�U��
�Q�R�Q�U�H�F�R�X�U�V�H�� �G�H�E�W�´�� �D�V�� �G�H�I�L�Q�H�G�� �L�Q�� �7�U�H�D�V�X�U�\�� �5�H�J�X�O�D�W�L�R�Q�V�� �6�H�F�W�L�R�Q 1.704-2(b)(4) (including 
chargebacks of partner nonrecourse debt minimum gain) shall be allocated in accordance with the 
provisions of Treasury Regulations Section 1.704-2(i).  This Section 5.9(d) is intended to satisfy 
the requirements of Treasury Regulations Section 1.704-2(i) (including the partner nonrecourse 
debt minimum gain chargeback requirements) and shall be interpreted and applied in a manner 
consistent therewith. 

e. Any Member who unexpectedly receives an adjustment, allocation or distribution 
described in Treasury Regulations Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) that causes or 
increases a deficit balance in its Adjusted Capital Account shall be allocated items of income and 
gain in an amount and a manner sufficient to eliminate, to the extent required by Treasury 
Regulations Section 1.704-1(b)(2)(ii)(d), such deficit balance as quickly as possible. 

5.11 Tax Matters 

(a) Partnership Representative.  The Members shall designate an individual to be the 
�³Partnership Representative�´�� �S�X�U�V�X�D�Q�W�� �W�R�� �6�H�F�W�L�R�Q�� ���������� �R�I�� �6�X�E�F�K�D�S�W�H�U�� �����&�� �R�I�� �W�K�H�� �&�R�G�H���� �D�V��
amended by the Bipartisan Budget Act of 2015, P.L. 114-���������³New Subchapter 63C�´�������D�Q�G���Z�K�R��
shall be authorized and required to represent the Company in connection with all examinations of 
�W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �D�I�I�D�L�U�V�� �E�\�� �W�D�[�� �D�X�W�K�R�U�L�W�L�H�V���� �L�Q�F�O�X�G�L�Q�J�� �U�H�V�X�O�W�L�Q�J�� �D�G�P�L�Q�L�V�W�U�D�W�L�Y�H�� �D�Q�G�� �M�X�G�L�F�L�D�O��
proceedings, and who shall.  The Partnership Representative, at the direction of the Members, is 
authorized and required to represent �W�K�H���&�R�P�S�D�Q�\�����D�W���W�K�H���&�R�P�S�D�Q�\�¶�V���H�[�S�H�Q�V�H�����L�Q���F�R�Q�Q�H�F�W�L�R�Q���Z�L�W�K��
�D�O�O���H�[�D�P�L�Q�D�W�L�R�Q�V���R�I���W�K�H���&�R�P�S�D�Q�\�¶�V�� �D�I�I�D�L�U�V���E�\�� �W�D�[�� �D�X�W�K�R�U�L�W�L�H�V���D�Q�G���W�R���H�[�S�H�Q�G���&�R�P�S�D�Q�\�� �I�X�Q�G�V���I�R�U��
professional services and costs associated therewith, and shall provide all notices and perform all 
acts required in such role.  Initially, the Partnership Representative shall be Sohail Halani. 

(b) Payments. In the event that the Company is required to pay any imputed 
underpayment pursuant to the New Subchapter 63C, then each person that was a Member in the 
applicable reviewed year, within the meaning of Section 6225(d)(l) of the New Subchapter 63C, 
shall make a payment to the Company in an amount equal to the portion of the imputed 
underpayment allocable to such Member, taking into account any modifications of the imputed 
underpayment under Section 6225(c) of the New Subchapter 63C; provided, however, that if such 
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person is also a Member at the time the Company pays such imputed underpayment, the Company 
may instead withhold from amounts due to such Member from the Company such Member's 
allocable share of the imputed underpayment and any such amount withheld shall be treated as 
having been distributed by the Company to such Member and then paid by such Member to the 
Company; and provided further that no payment by or withholding from a person shall be required 
if such person complied with the provisions of Section 6225(c)(2) of the New Subchapter 63C. 
For the avoidance of doubt, no payment made to the Company pursuant to this Section 5.10(b) 
shall be treated as a Capital Contribution. In the event that the Company receives a tax refund or 
tax benefit pursuant to the New Subchapter 63C, then each person that was a Member in the 
applicable reviewed year shall receive a payment from the Company in an amount equal to the 
portion of the tax refund or tax benefit allocable to such Member, taking into account any 
modifications of the tax refund or tax benefit under Section 6225(c) of the New Subchapter 63C. 
Any dispute regarding the portion of any tax liability, tax refund or tax benefit allocable to a 
Member shall be determined by such independent accounting firm agreed to by the applicable 
Persons. Each Member shall provide such information to the Company as the Partnership 
Representative may reasonably request to reduce the amount of any imputed underpayment and 
shall take such actions as the Partnership Representative may reasonably request (including the 
filing of an amended tax return) in order to assist the Company in complying with the New 
Subchapter 63C. Notwithstanding anything in this Agreement to the contrary, all rights and 
obligations of a Member under this Section 5.10(b) shall survive both the Member's ceasing to be 
a partner of the Company for federal income tax purposes and the dissolution of the Company. 

(c) Liability. The Partnership Representative shall not be liable to the Company or the 
Members for any action such person takes or fails to take in connection with any judicial or 
administrative proceeding, including, without limitation, the agreement to or failure to agree to a 
settlement or the extension of or failure to extend the relevant statutes of limitations, unless such 
action or failure constitutes willful misconduct, fraud, gross negligence or breach of a fiduciary 
duty to the Company. 

(d) Code Section 704(b) Compliance.  The allocation provisions contained in this 
Article 5 are intended to comply with Code Section 704(b) and the Treasury Regulations 
promulgated thereunder, and shall be interpreted and applied in a manner consistent therewith.  
Items of income, gain, deduction and loss for federal income tax purposes shall be allocated in the 
same manner as the corresponding items are allocated for book purposes pursuant to this Article 5 
except as otherwise required by Code Section 704(c) or Section 5.4,  Section 5.8, or Section 5.9. 

6. Distributions.   
 
6.1 Distributions�������(�D�F�K���0�H�P�E�H�U�¶�V���G�L�V�W�U�L�E�X�W�L�Y�H���V�K�D�U�H���R�I���L�Q�F�R�P�H�����J�D�L�Q�����O�R�V�V�����G�H�G�X�F�W�L�R�Q���R�U���F�U�H�G�L�W����
�D�V���G�H�W�H�U�P�L�Q�H�G���E�\���W�K�H���&�R�P�S�D�Q�\�¶�V���D�F�F�R�X�Q�W�D�Q�W�V�� shall be allocated according to Section 5.8 of this 
Agreement.  Distributable Cash shall be distributed, at such times and in such amounts as the 
Managers deem appropriate but no less often than quarterly, unless otherwise decided by both the 
Halani and Lawrence Managers.  Distributions of Distributable Cash shall be made in the 
following manner:  

a. Operating Distributions.  After distributing the Tax Distribution Amount to each 
Member, remaining Distributable Cash shall be distributed to the Members at the sole discretion 
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of the Managers, pro rata in accordance with their Percentage Interest. 

b. Deemed Liquidation Event.  Distributable Cash from a Deemed Liquidation Event 
shall be distributed as set forth in Section 10.2 (d).   

6.2 No Deficit Restoration by Members.  No Member shall have any obligation to restore a 
deficit balance in its Capital Account upon liquidation of its LLC Interest in the Company or 
otherwise. 

6.3 Distributions to Permit Member Tax Payments.  Within the thirty (30) day period 
beginning on the last day of each Fiscal Year (other than the year in which the Company liquidates 
under Article 10), the Managers shall use its good faith efforts to calculate (using reasonable 
assumptions and applying the highest combined federal and state income tax rates applicable to 
Massachusetts residents) and distribute to each Member the amount that corresponds to that 
Member's estimated federal and state income tax liability related to that Member's distributive 
share of taxable income and gain of the Company allocated to that Member for that Fiscal Year 
(the "Tax Distribution Amount "). The Tax Distribution Amount of a given Member with respect 
to their Units for a given Fiscal Year shall be reduced by amounts distributed to that Member under 
Section 6.1 with respect to their Units during that Fiscal Year. Further, the amount distributed to 
a Member under this Tax Distribution Amount with respect to their Units shall be treated as an 
advance to that Member on distributions of Distributable Cash under Section 6.1 and liquidating 
distributions under Section 10.3.  The excess of the amount of cash distributed to a Member under 
this Section 6.3 for a given Fiscal Year minus the amount distributable to that Member under 
Section 6.1 for that year shall be treated as a loan obligation of that Member to the Company for 
purposes of determining that Member's Capital Account, Adjusted Capital Account. 

 
6.4 Withholding.  The Company shall at all times be entitled to make payments with respect 
to any Member in amounts required to discharge any obligation of the Company to withhold from 
a distribution or make payments to any governmental authority with respect to any foreign, United 
�6�W�D�W�H�V���I�H�G�H�U�D�O�����V�W�D�W�H���R�U���O�R�F�D�O���W�D�[���O�L�D�E�L�O�L�W�\���R�I���V�X�F�K���0�H�P�E�H�U���D�U�L�V�L�Q�J���D�V���D���U�H�V�X�O�W���R�I���V�X�F�K���0�H�P�E�H�U�¶�V��LLC 
Interest �L�Q�� �W�K�H�� �&�R�P�S�D�Q�\�� ���D�� �³Withholding Payment�´������ �� �$�Q�\�� �:�L�W�K�K�R�O�G�L�Q�J�� �3�D�\�P�H�Q�W�� �P�D�G�H�� �I�U�R�P��
funds withheld upon a distribution will be treated as distributed to such Member for all purposes 
of this Agreement.  Any other Withholding Payment will be deemed to be a recourse loan by the 
Company to the relevant Member.  The amount of any Withholding Payment treated as a loan, 
plus interest thereon from the date of each such Withholding Payment until such amount is repaid 
to the Company at an interest rate per annum equal to the applicable federal rate of interest then in 
effect, with a maturity no later than the final liquidation of the Company, shall be repaid to the 
Company upon demand by the Company; provided�����K�R�Z�H�Y�H�U�����W�K�D�W���L�Q���W�K�H���0�D�Q�D�J�H�U�V�¶��sole discretion, 
any such amount may be repaid by deduction from any distributions payable to such Member 
pursuant to this Agreement (with such deduction treated as an amount distributed to the Member). 

6.5 Certain Distributions Prohibited.  Anything in this Article 6 to the contrary 
notwithstanding, no distribution shall be made to any Member if, and to the extent that, such 
distribution would not be permitted under Section 1555 of the Act. 

7. Limitations on Sale of Units 
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7.1 Assignability of LLC Interests.  Subject to Section 7.8 below, a Member may Transfer their 
�L�Q�W�H�U�H�V�W���W�R���D���3�H�U�P�L�W�W�H�G���7�U�D�Q�V�I�H�U�H�H���X�S�R�Q���S�U�R�Y�L�G�L�Q�J���W�K�H���&�R�P�S�D�Q�\���Z�L�W�K���W�K�L�U�W�\�������������G�D�\�¶�V���S�U�L�R�U���Z�U�L�W�W�H�Q��
notice and a copy of all documentation pertaining to the assignment, including any trust instrument 
or the constituent documents pertaining to any entity transferee.  No assignment to a Permitted 
Transferee shall be binding upon the Company until the Managers receive an executed copy of 
such assignment, pursuant to which the assignee shall make the same representations warranties 
and covenants to the Company as were made by the assignor, except as otherwise agreed by all of 
the other Members in their sole discretion, and the Managers determine in good faith that the 
�D�V�V�L�J�Q�H�H���T�X�D�O�L�I�L�H�V���D�V���D���3�H�U�P�L�W�W�H�G���7�U�D�Q�V�I�H�U�H�H�������$�Q�\���D�V�V�L�J�Q�H�H���R�I���D���0�H�P�E�H�U�¶�V���8�Q�L�W�V���S�X�U�V�X�D�Q�W���W�R���W�K�L�V��
Section 7.1 may only be admitted to the Company as a Member in accordance with Section 7.3.  
The Managers m�D�\�� �U�H�T�X�L�U�H�� �W�K�H�� �D�V�V�L�J�Q�R�U�� �R�U�� �D�V�V�L�J�Q�H�H�� �W�R�� �S�D�\�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �U�H�D�V�R�Q�D�E�O�H�� �R�X�W-of-
pocket costs incurred in connection with the proposed Transfer, including any additional 
accounting, tax preparation or other administrative expenses incurred (or to be incurred) by the 
Company as a result of any tax basis adjustments under Section 743 of the Code.   

7.2 Right of First Refusal. Subject to Section 7.5 and 7.8 below, if the Halani Member or the 
Lawrence Member receives a good faith written offer from any unaffiliated third party to purchase 
100% of the LLC Interests in the Company or substantially all of the assets of the Company (a 
�³�3�X�U�F�K�D�V�H�� �2�I�I�H�U�´���� �W�K�D�W��is acceptable to that Holdings Member  (such Holdings Member, the 
�³�6�H�O�O�L�Q�J��Holdings �0�H�P�E�H�U�´������ �W�K�H�� �W�H�U�P�V�� �R�I�� �W�K�H�� �3�X�U�F�K�D�V�H�� �2�I�I�H�U�� �V�K�D�O�O�� �E�H�� �S�U�R�Y�L�G�H�G�� �W�R�� �W�K�H�� �R�W�K�H�U��
Holdings �0�H�P�E�H�U�����W�K�H���³�5�2�)�5���0�H�P�E�H�U�´�����Z�K�R���V�K�D�O�O���K�D�Y�H���D���U�L�J�K�W���R�I���I�L�U�V�W���U�H�I�X�V�D�O���W�R���P�D�W�F�K���W�K�H���W�H�U�P�V��
of the Purchase Offer both as to price, method of payment and timing of closing, except as to any 
non-cash consideration which will be fairly valued and paid at closing in cash.  The transmittal of 
the Purchase Offer by the Selling Holdings �0�H�P�E�H�U�� ���W�K�H�� �³�2�I�I�H�U�� �1�R�W�L�F�H�´���� �V�K�D�O�O�� �F�R�Q�V�W�L�W�X�W�H�� �W�K�H��
Selling Holdings Mem�E�H�U�¶�V���L�U�U�H�Y�R�F�D�E�O�H���F�R�Q�V�H�Q�W���D�Q�G���W�K�D�W���R�I���W�K�H���0�D�Q�D�J�H�U���D�S�S�R�L�Q�W�H�G���E�\���W�K�H���6�H�O�O�L�Q�J��
Holdings Member to the proposed transaction described in the Purchase Offer.  The right of first 
refusal of the ROFR Member shall be irrevocable for a period of thirty (30) days following receipt 
of the Offer Notice, regardless of whether original offer expires or is withdrawn.  The ROFR 
Member may assign its right of first refusal.  If the ROFR Member does not exercise its right of 
first refusal by written notice delivered to the Selling Holdings Member within such thirty (30) 
day period, the ROFR Member and the Manager appointed by the ROFR Member shall be deemed 
to have irrevocably approved the proposed transaction described in the Offer Notice and the 
Members shall proceed to close upon the transaction described in the Offer Notice. If the terms of 
the transaction described in the Offer Notice change at any time in any material respect, including 
any reduction in the purchase price greater than One Percent (1%), the revised terms shall again 
be presented to the ROFR Member who shall have thirty (30) days to accept the revised terms 
pursuant to the same procedure set forth above.  Without limitation, the sale pursuant to this 
Section 7.2 must be 100% of the LLC Interests in the Company or substantially all assets of the 
Company so that the transaction will constitute a Deemed Liquidation Event with proceeds 
distributed pursuant to Section 10.2 of this Agreement and Section 10.2 of the Limited Liability 
Company Agreement of Holdings.   

7.3 New Members.  The admission of an assignee as a Member shall in all events be 
�F�R�Q�G�L�W�L�R�Q�H�G�� �X�S�R�Q�� �F�R�P�S�O�L�D�Q�F�H�� �Z�L�W�K�� �W�K�H�� �U�H�T�X�L�U�H�P�H�Q�W�V�� �R�I�� �$�U�W�L�F�O�H�� ���� �D�Q�G�� �W�K�H�� �D�V�V�L�J�Q�H�H�¶�V�� �Z�U�L�W�W�H�Q��
assumption, in form and substance reasonably satisfactory to the Managers, of all obligations of 
the assigning Member and execution of an instrument reasonably satisfactory to the Managers 
whereby such assignee becomes a party to this Agreement as a Member.    Any reference in this 
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Agreement to the Capital Account or Capital Contribution of a Member who is an assignee of all 
or a portion of any Units shall include the Capital Account and Capital Contribution of the assignor 
(or a pro rata portion thereof in the case of an assignment to such assignee of less than all the Units 
of the assignor) except in the event of a Deemed Liquidation Event.   

7.4 Involuntary Transfer. In the event of the death of a Member that would result in a Transfer 
of membership interests or Units or a Transfer by operation of law to any Person other than to the 
Company or a Permitted Transferee ���V�X�F�K���D�V�����E�X�W���Q�R�W���O�L�P�L�W�H�G���W�R�����D���0�H�P�E�H�U�¶�V���I�R�U�P�H�U���V�S�R�X�V�H���D�V���S�D�U�W��
�R�I�� �D�� �G�L�Y�R�U�F�H�� �R�U�� �S�U�R�E�D�W�H�� �S�U�R�F�H�H�G�L�Q�J���� �D�� �0�H�P�E�H�U�¶�V�� �W�U�X�V�W�H�H�� �L�Q�� �E�D�Q�N�U�X�S�W�F�\�� �R�U�� �D�� �S�X�U�F�K�D�V�H�U�� �D�W�� �D�Q�\��
�F�U�H�G�L�W�R�U�¶�V�� �R�U�� �F�R�X�U�W�� �V�D�O�H���� ���H�D�F�K�� �D�Q�� �³Involuntary Transfer �´�� �D�Q�G�� �W�K�H�� �0�H�P�E�H�U�� �Z�K�R�V�H�� �L�Q�W�H�U�H�V�W�� �L�V 
�V�X�E�M�H�F�W�� �W�R�� �7�U�D�Q�V�I�H�U�� �E�\�� �R�S�H�U�D�W�L�R�Q�� �R�I�� �O�D�Z���� �D�� �³�7�U�D�Q�V�I�H�U�U�L�Q�J�� �0�H�P�E�H�U�´�� �D�Q�G�� �W�K�H�� �R�W�K�H�U�� �0�H�P�E�H�U���� �W�K�H��
�³�5�H�P�D�L�Q�L�Q�J�� �0�H�P�E�H�U�´������ �W�K�H�� �7�U�D�Q�V�I�H�U�U�L�Q�J�� �0�H�P�E�H�U�� �R�U�� �L�W�V�� �� �U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�� �V�K�D�O�O�� �G�H�O�L�Y�H�U�� �D�� �7�U�D�Q�V�I�H�U��
Notice to the Remaining Member setting forth the circumstances of such Involuntary Transfer. 
The receipt of the Transfer Notice shall automatically and without further action of the Managers 
or the Members constitute an irrevocable offer by the Transferring Member to sell all of the 
interests in the Company that are the subject of the Involuntary Transfer to the Remaining Member 
at Fair Market Value.  The Remaining Member will have thirty (30) days following the 
determination of Fair Market Value to accept the offer to purchase the interests or any portion 
thereof.  If the Remaining Member accepts the offer, the closing will be held within sixty (60) days 
of such acceptance and the purchase price will be paid in cash in full at closing.  If the Remaining 
Member does not accept the offer within such thirty (30) day period, the interest of the Transferring 
Member may be transferred pursuant to applicable law, but the transferee of such interest shall be 
entitled to only the economic rights of the Transferring Member in the Company and such 
transferee shall, without limitation, have no voting rights and no right to select or appoint a 
Manager of the Company and provided further that the Involuntary Transfer shall not occur if a 
�7�U�D�Q�V�I�H�U�� �W�R�� �V�X�F�K�� �S�H�U�V�R�Q�� �Z�R�X�O�G�� �U�H�V�X�O�W�� �L�Q�� �W�K�H�� �H�Q�F�X�P�E�H�U�P�H�Q�W�� �R�U�� �O�R�V�V�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �R�U�� �L�W�V��
�6�X�E�V�L�G�L�D�U�L�H�V�¶���O�L�Fenses and or permits for conducting commercial cannabis activity 

7.5 Further Limitations. The Lawrence Member may not present any Offer Notice regarding 
the sale of the Company until applicable law no longer requires the Company to be majority owned 
by a Non-economic empowerment applicant.  Except as otherwise specifically provided herein, 
any purported direct or indirect Transfer of a Unit or any underlying LLC Interests other than as 
permitted by this Article 7 shall be null and void and of no force or effect whatsoever. In the case 
of a Transfer or attempted Transfer of LLC Interests other than as permitted in this Article 7, the 
parties engaging or attempting to engage in such Transfer shall be liable to indemnify and hold 
harmless the Company and the other Members from all cost, liability, and damage that any of such 
indemnified Members may incur (including, without limitation, incremental tax liabilities, 
�O�D�Z�\�H�U�V�¶���I�H�H�V���D�Q�G���H�[�S�H�Q�V�H�V�����D�V���D���U�H�V�X�O�W���R�I���V�X�F�K���7�U�D�Q�V�I�H�U���R�U���D�W�W�H�P�S�W�H�G���7�U�D�Q�V�I�H�U���D�Q�G���H�I�I�R�U�W�V���W�R���H�Q�I�R�Uce 
the indemnity granted hereby. 

7.6 Drag Along Rights. If holders of a Majority Interest  wish to transfer their LLC Interests 
in the same transaction, they may require that all other Members transfer their Interests at the same 
time for the same per Unit consideration.   

7.7 Obligations of Assignee.  Any assignee of the Units of a Member in the Company pursuant 
to a Permitted Transfer, irrespective of whether such assignee has accepted and adopted in writing 
the terms and provisions of this Agreement, shall be deemed by the acceptance of such assignment 
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to have agreed to be subject to the terms and provisions of this Agreement in the same manner as 
its assignor.  Furthermore, at the election of the Managers, if Section 743(b) of the Code applies 
to any Transfer of a Unit of a Member, the assignee of such Unit shall be responsible for any costs 
reasonably incurred by the Company in complying with the requirements thereof. 

7.8 Additional Requirements.  As additional conditions to the validity of any Transfer of a 
�0�H�P�E�H�U�¶�V���/�/�&���,�Q�W�H�U�H�V�W���L�Q���W�K�H���&�R�P�S�D�Q�\�����V�X�F�K���7�U�D�Q�V�I�H�U���V�K�D�O�O���Q�R�W�����H�[�F�H�S�W���W�R���W�K�H���H�[�W�H�Q�W���Z�D�L�Y�Hd by 
the Managers: 

(a) �K�D�Y�H�� �D�Q�\�� �D�G�Y�H�U�V�H�� �L�P�S�D�F�W�� �R�Q�� �W�K�H�� �0�H�P�E�H�U�V�¶�� �R�U�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �F�R�P�S�O�L�D�Q�F�H�� �Z�L�W�K��
federal or state securities laws; 

(b) require the approval of any Regulatory Authority unless and the transferee has 
provided the Managers with evidence reasonably sufficient to indicate that such approval has been 
duly obtained; 

(c) violate the registration provisions of the Securities Act, or the securities laws of any 
applicable jurisdiction; 

(d) cause the Company not to be entitled to exemption from registration as an 
�³�L�Q�Y�H�V�W�P�H�Q�W���F�R�P�S�D�Q�\�´���S�X�U�V�X�D�Q�W���W�R���W�K�H���,�Q�Y�H�V�W�P�H�Q�W���&�R�P�S�D�Q�\���$�F�W�� 

(e) result in the termination of the Company under the Code;  

(f) result in a breach of any agreement that binds the Company or the Members;  

(g) result in the transfer of the Company LLC Interests to a Non-Economic 
Empowerment Applicant prior to the date on which the City of Boston permits the Lawrence 
Member to sell to a Non-Economic Empowerment Applicant; or 

(h) cause the Company to fail to satisfy the requirements of any otherwise applicable 
safe harbor from treatment as a publicly traded partnership under Treasury Regulations 
Section 1.7704-1 or otherwise to be taxed as a corporation under the publicly traded partnership 
under Code Section 7704 and the Treasury Regulations thereunder. 

The Managers may require reasonable evidence as to the foregoing, including, without limitation, 
a favorable opinion in writing in a form and from legal counsel reasonably satisfactory to the 
Managers.  Any assignment, transfer or substitution that violates the conditions of this Article 7 
shall be null and void ab initio. 
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8. Member Representations and Warranties. 

8.1 General Representations and Warranties of the Members.  Each Member represents and 
warrants to each of the other Members and to the Company as of the date hereof, as follows: 

(a) �6�X�F�K���0�H�P�E�H�U�¶�V��LLC Interest is free and clear of liens and encumbrances (except 
those expressly set forth in this Agreement) and has not been pledged, assigned or transferred 
(beneficially or otherwise) to any Person. 

(b) This Agreement has been duly authorized, executed and delivered by, and is 
binding upon, such Member.  There are no consents or approvals of governmental authorities or 
third parties that are required for the execution and delivery of this Agreement by such Member; 
the execution of this Agreement by such Member shall not constitute a default under any material 
contract or agreement to which such Member is bound; and no agreement or obligation exists that 
affects such Member that has the effect of restricting the ability of the other Members to perform 
their obligations under this Agreement. 

(c) Such Member is duly formed, validly existing and in good standing under the laws 
of the jurisdiction in which it has been formed and duly authorized and qualified to do all things 
required of it under this Agreement and any agreement executed in connection with the 
transactions herein contemplated. 

8.2 Securities Laws Representations.  Each Member represents and warrants to each of the 
other Members and to the Company as of the date hereof, as follows: 

(a) �6�X�F�K���0�H�P�E�H�U���L�V���D�Q���³�$�F�F�U�H�G�L�W�H�G���,�Q�Y�H�V�W�R�U�´���D�V���G�H�I�L�Q�H�G���L�Q���5�H�J�X�O�D�W�L�R�Q���'���S�U�R�P�X�O�J�D�W�H�G��
under the Securities Act. 

(b) �6�X�F�K���0�H�P�E�H�U�¶�V��LLC Interest in the Company has been acquired solely by and for 
the account of such Member for investment purposes only and is not being purchased for resale or 
distribution; such Member has no contract, undertaking, agreement or arrangement with any 
Person to sell, t�U�D�Q�V�I�H�U���R�U���S�O�H�G�J�H���W�R���V�X�F�K���3�H�U�V�R�Q���R�U���D�Q�\�R�Q�H���H�O�V�H���V�X�F�K���0�H�P�E�H�U�¶�V��LLC Interest (or 
any portion thereof); and such Member has no present plans or intentions to enter into any such 
contract, undertaking or arrangement. 

(c) Such Member acknowledges that (i) its LLC Interest in the Company has not and 
will not be registered under the Securities Act, or the securities laws of any state, and cannot be 
sold or transferred without compliance with the registration provisions of the Securities Act, and 
the applicable state securities laws, or compliance with exemptions, if any, available thereunder 
and (ii) its LLC Interest in the Company is subject to restrictions on transfer contained in this 
Agreement.  Such Member understands that neither the Company nor any of the other Members 
has any obligation or intention to register the LLC Interests under any securities act or law and it 
is not expected that any public market for the LLC Interests will arise. 

(d) Such Member expressly represents that (i) it has such knowledge and experience in 
financial and business matters in general, and in investments of the type to be made by the 
Company in particular; (ii) it is capable of evaluating the merits and risks of an investment in the 
Company; (iii) its financial condition is such that it has no need for liquidity with respect to its 
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investment in the Company to satisfy any existing or contemplated undertaking or indebtedness; 
(iv) it acknowledges the economic risk of its investment in the Company, including the risk of 
losing all of such investment, and is able to bear such risk of loss; and (v) it has either secured 
independent tax advice with respect to the investment in the Company, upon which it is solely 
relying, or it is sufficiently familiar with the income taxation of partnerships and limited liability 
companies that it has deemed such independent advice unnecessary. 

(e) Such Member acknowledges that the other Members have allowed it an opportunity 
to ask questions and receive answers thereto and to verify and clarify any information contained 
in this Agreement.  Such Member is aware of the provisions of this Agreement providing for 
Capital Contributions from time to time and the penalties associated with failure to make such 
Capital Contributions. 

(f) Such Member has relied solely upon this Agreement and independent 
investigations made by it in making the decision to purchase its LLC Interest in the Company. 

(g) Such Member expressly acknowledges that (i) no regulatory agency has reviewed 
or passed upon the adequacy or accuracy of the information set forth in the documents submitted 
to such Member or made any finding or determination as to the fairness for investment, or any 
recommendation or endorsement of an investment in the Company; and (ii) any anticipated U.S. 
federal or state income tax ben�H�I�L�W�V���D�S�S�O�L�F�D�E�O�H���W�R���V�X�F�K���0�H�P�E�H�U�¶�V��LLC Interest in the Company 
may be lost through changes in, or adverse interpretations of, existing laws and regulations. 

(h) Such Member understands that the Company will not register as an investment 
company under the Investment Company Act, nor will it make a public offering of its securities 
within the United States. 

9. Duration and Dissolution of the Company. 

9.1 Duration and Dissolution.  Subject to Section 9.3 and this Section 9.1, the term of the 
Company shall continue until dissolved in accordance with Section 9.3 hereof.  Upon the 
dissolution of the Company, for any reason whatsoever, the Company shall continue in existence 
solely for the purpose of winding up and liquidating its affairs.     

9.2 Bankruptcy of Member.  The occurrence of any of the events specified in the Act 
(including, without limitation, death, adjudication of incompetency, Bankruptcy or insolvency, 
dissolution or voluntary or involuntary withdrawal as a Member) shall not, in and of itself, cause 
the dissolution or termination of the Company.  

9.3 Dissolution.  The term of the Company shall terminate and the Company shall dissolve 
ninety days after the date of the first of any of the following events. 

(a) Upon the unanimous consent of the Managers.   

(b) Any dissolution or termination required by the operation of law. 
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The dissolution of the Company shall not affect the surviving rights and obligations of the 
Members under this Agreement and the parties agree that none of them will make disparaging 
statements to third parties regarding another party to this Agreement following such dissolution. 

10. Liquidation of the Company. 

10.1 General.  Upon the dissolution of the Company, the Company shall be liquidated in 
accordance with this Article 10 and the Act.  The dissolution, liquidation and termination shall be 
conducted and supervised by the Managers or such third party liquidator as the Managers may 
appoint (the Managers or such other Person, as applicable, being referred to as the �³�/�L�T�X�L�G�D�W�L�Q�J��
�$�J�H�Q�W�´).  The Liquidating Agent shall have all of the rights, powers, and authority with respect to 
the assets and liabilities of the Company in connection with the dissolution, liquidation and 
termination of the Company that the Managers have with respect to the assets and liabilities of the 
Company, subject to the rights of the Members hereunder.  The Liquidating Agent shall liquidate 
the Company as promptly as shall be practicable after the dissolution of the Company, consistent 
with realizing the value of Company assets. 

10.2 Priority.  The proceeds of liquidation shall be applied in the following order of priority: 

(a) To pay the costs and expenses of the dissolution and liquidation; 

(b) To pay matured debts and liabilities of the Company to all creditors of the Company 
(including, without limitation, any liability to any Member); 

(c) To establish any reserves which the Liquidating Agent may deem necessary or 
advisable for any contingent or unmatured liability of the Company to all Persons (including 
Members);  

(d) Third, to the Members, pro rata in accordance with their Capital Contributions until 
�W�K�H���I�X�O�O���D�P�R�X�Q�W���R�I���H�D�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���&�R�Q�W�U�L�E�X�W�L�R�Q�V���K�D�V���E�H�H�Q���U�Hturned to them; and 

(e) Fourth, to the Members pro rata in accordance with their ownership of Units. 

Upon the completion of the liquidation of the Company, each Member shall be furnished with a 
�V�W�D�W�H�P�H�Q�W���S�U�H�S�D�U�H�G���E�\���W�K�H���&�R�P�S�D�Q�\�¶�V��accountant, which shall set forth the assets and liabilities of 
�W�K�H�� �&�R�P�S�D�Q�\�� �D�V�� �D�W�� �W�K�H�� �G�D�W�H�� �R�I�� �F�R�P�S�O�H�W�H�� �O�L�T�X�L�G�D�W�L�R�Q�� �D�Q�G�� �H�D�F�K�� �0�H�P�E�H�U�¶�V�� �V�K�D�U�H�� �W�K�H�U�H�R�I���� �� �8�S�R�Q��
completion of the liquidation of the Company pursuant to this Article 10, the Members shall cease 
to be members of the Company and the Liquidating Agent shall execute, acknowledge, and cause 
to be filed a certificate of cancellation of the Company.   

11. Books; Accounting; Tax Elections; Reports. 

11.1 Books and Accounts.  Complete and accurate books and accounts shall be kept and 
maintained for the Company at its principal place of business.  Such books and accounts shall be 
kept in accordance with procedures applied in a consistent manner.  Each Member or its duly 
authorized representative at its own expense shall at all reasonable times have access to, and may 
inspect and make copies of, such books and accounts of the Company upon reasonable prior 
written notice to the Managers, for any purpose reasonably related to the �0�H�P�E�H�U�¶�V��LLC Interest.  
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The Managers shall prepare and maintain Schedule A attached hereto which shall indicate name 
�R�I���H�D�F�K���0�H�P�E�H�U���D�Q�G���W�K�H���0�H�P�E�H�U�¶�V���V�W�D�W�X�V���D�V���D���0�H�P�E�H�U���D�Q�G���&�D�S�L�W�D�O���&ontributions. 

11.2 Records Available.  The Managers �V�K�D�O�O�� �P�D�L�Q�W�D�L�Q�� �D�W�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �S�U�L�Q�F�L�S�D�O�� �R�I�I�L�F�H�� �W�K�H��
following documents: (i) a current list of the full name and last known business address of each 
Member; (ii) a copy of the certificate of organization and all amendments thereto; (iii) copies of 
all of �W�K�H���&�R�P�S�D�Q�\�¶�V���I�H�G�H�U�D�O�����V�W�D�W�H���D�Q�G���O�R�F�D�O���L�Q�F�R�P�H���W�D�[���U�H�W�X�U�Q�V���D�Q�G���R�I���D�Q�\���I�L�Q�D�Q�F�L�D�O���V�W�D�W�H�P�H�Q�W�V���R�I��
the Company for the three most recent Fiscal Years; (iv) copies of the information related to 
expenses as set forth in Section 3.7; and (v) copies of this Agreement and all amendments thereto.  
Such documents are subject to inspection and copying at the reasonable request and at the expense 
of any Member during ordinary business hours upon reasonable prior written notice to the 
Managers, for any purpose reasonably relate�G���W�R���W�K�H���0�H�P�E�H�U�¶�V���/�/�&���,�Q�W�H�U�H�V�W. 
   
11.3 Annual Financial Statements and Reports.  Commencing with the first full calendar year 
following the date of this Agreement, the Managers will prepare and send to each Member, within 
ninety days after the end of each Fiscal Year, (i) unaudited financial statements, including a 
balance sheet and statement of income of the Company as of such year-end and a statement of 
�R�S�H�U�D�W�L�R�Q�V�����0�H�P�E�H�U�V�¶���H�T�X�L�W�\���D�Q�G���F�D�V�K���I�O�R�Z���I�R�U���V�X�F�K��year-end, (ii) a description of any transactions 
between the Company or its Subsidiaries; and (iii) a statement of all distributions made to such 
Member during such year �D�Q�G���V�X�F�K���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O���$�F�F�R�X�Q�W���E�D�O�D�Q�F�H as of such year-end.   

11.4 Reliance on Accountants.  All decisions as to accounting matters shall be made by the 
Managers, to the extent consistent with the terms of this Agreement, in accordance with procedures 
applied in a consistent manner.   

11.5 Fiscal Year�������7�K�H���I�L�V�F�D�O���\�H�D�U�����W�K�H���³Fiscal Year�´�����R�I���W�K�H���&�R�P�S�D�Q�\���V�K�D�O�O���E�H���W�K�H���V�D�P�H���D�V���L�W�V��
taxable year.  The taxable year of the Company shall be the period ending on December 31 of each 
year, except as otherwise required by the Code. 

12. Miscellaneous. 

12.1 Power of Attorney.  Each Member hereby constitutes and appoints the Board and the 
Liquidating Agent, with full power of substitution, as his, her or its true and lawful agent and 
attorney-in-fact, with full power and authority in his, her or its name, place and stead, to execute, 
swear to, acknowledge, deliver, file and record in the appropriate public offices (a) this Agreement, 
all certificates and other instruments and all amendments thereof in accordance with the terms 
hereof which the Board deems appropriate or necessary to form, qualify, or continue the 
qualification of, the Company as a limited liability company in the Commonwealth of 
Massachusetts and in all other jurisdictions in which the Company may conduct business or own 
property; (b) all instruments which the Board deems appropriate or necessary to reflect any 
amendment, change, modification or restatement of this Agreement in accordance with its terms; 
(c) all conveyances and other instruments or documents which the Board and/or the Liquidating 
Agent deem appropriate or necessary to reflect a Transfer made in accordance with Article 7, or 
the dissolution and liquidation of the Company pursuant to the terms of this Agreement, including 
articles of dissolution; and (d) all instruments relating to the admission, withdrawal or substitution 
of any Member.  The foregoing power of attorney is irrevocable and coupled with an interest, and 
shall survive the death, disability, incapacity, dissolution, bankruptcy, insolvency or termination 
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of any Member and the Transfer of all or any portion of his, her or its Units and shall extend to 
such Membe�U�¶�V���K�H�L�U�V�����V�X�F�F�H�V�V�R�U�V�����D�V�V�L�J�Q�V���D�Q�G���S�H�U�V�R�Q�D�O���U�H�S�U�H�V�H�Q�W�D�W�L�Y�H�V�� 

12.2 Further Assurances.  The Members agree to execute such instruments and documents as 
may be required by law or which are necessary or appropriate to carry out the intent of this 
Agreement so long as they do not alter the rights and obligations of the Members under this 
Agreement. 

12.3 Successors and Assigns.  The agreements contained herein shall be binding upon and inure 
to the benefit of the permitted successors and assigns of the respective parties hereto. 

12.4 Applicable Law.  This Agreement shall be governed by and construed in accordance with 
the laws of the Commonwealth of Massachusetts, without regard to the conflicts of laws principles 
thereof. 

12.5 Severability.  The determination that any one or more of the provisions of this Agreement 
is unenforceable shall not affect the enforceability of the other provisions of this Agreement. 

12.6 Counterparts.  This Agreement may be executed in two or more counterparts, all of which 
when taken together shall be considered one and the same agreement and shall become effective 
when counterparts have been signed by each party and delivered to the other party, it being 
understood that both parties need not sign the same counterpart.  A facsimile, telecopy or other 
reproduction of this Agreement may be executed by one or more parties hereto and delivered by 
such party by facsimile or any similar electronic transmission device pursuant to which the 
signature of or on behalf of such party can be seen.  Such execution and delivery shall be 
considered valid, binding and effective for all purposes. At the request of any party hereto, all 
parties hereto agree to execute and deliver an original of this Agreement as well as any facsimile, 
telecopy or other reproduction hereof. 

12.7 Entire Agreement.  This Agreement (including its Exhibits) represents the entire agreement 
among the parties hereto, and supersedes all prior agreements among the parties hereto, with 
respect to the subject matter hereof. 

12.8 Amendment.  The provisions of this Agreement may be amended or waived at any time 
and from time to time by the Supermajority Interest, without the consent of any other Member.  
Without the consent of any other Member, or the Board, the Executive Committee or any Manager 
may amend Schedule A from time to time to reflect the admission or withdrawal of any Member, 
�R�U���D���F�K�D�Q�J�H���L�Q���D�Q�\���0�H�P�E�H�U�¶�V���&�D�S�L�W�D�O��Contributions, or the appointment or removal of any Manager 
or Executive Committee Member in each case to the extent permitted under and pursuant to the 
terms of this Agreement.  Notwithstanding the forging, no amendment shall obligate a Member to 
make additional contributions to the Company, adversely affect the limited liability of a Member, 
otherwise increase the liability or obligations of a Member �Z�L�W�K�R�X�W�� �V�X�F�K�� �0�H�P�E�H�U�¶�V�� �Z�U�L�W�W�H�Q��
consent. 

12.9 Force Majeure.  If the Company or the Managers is delayed by causes beyond its reasonable 
control in performing any act which this Agreement requires be performed by a specified time, the 
Company or the Managers, as the case may be, shall be entitled to such additional time to perform 
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such act as is reasonable in light of such delay.  This provision shall not relieve the Company or 
the Managers from the obligation to perform any such act. 

12.10 Notices.  All notices, demands, solicitations of consent or approval, and other 
communications hereunder shall be in writing and shall be sufficiently given if personally 
delivered, sent by electronic transmission (including facsimile and electronic mail) or sent postage 
prepaid by overnight courier or registered or certified mail, return receipt requested, addressed as 
follows: if intended for the Company or the Managers���� �W�R�� �W�K�H�� �&�R�P�S�D�Q�\�¶�V�� �S�U�L�Q�F�L�S�D�O�� �R�I�I�L�F�H���� �L�I��
intended for any Member, to the address of such Member set forth on Schedule A, or to such other 
address as such Member may designate from time to time by written notice to the Company, or to 
such other address as such Member may designate from time to time by written notice to the 
Company.  Notices shall be deemed to have been given:  (a) when personally delivered; (b) when 
transmitted on a Business Day by electronic transmission with confirmation of receipt or by 
facsimile with machine-generated confirmation of transmission without notation of error, if sent 
before 5:00 p.m. local time of the recipient, otherwise the following Business Day; or (c) if mailed 
or sent by overnight courier, on the date on which received. 

12.11 Waiver of Jury Trial.  EACH OF THE PARTIES HEREBY AGREES TO THE FULL 
EXTENT PERMITTED BY APPLICABLE LAW NOT TO ELECT A TRIAL BY JURY OF 
ANY ISSUE TRIABLE OF RIGHT BY JURY, AND FULLY WAIVES ANY RIGHT TO TRIAL 
BY JURY FULLY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR 
HEREAFTER EXIST WITH REGARD TO THIS AGREEMENT, OR ANY CLAIM, 
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH OR THE 
SUBJECT MATTER HEREOF OR IN ANY WAY CONNECTED WITH THE DEALINGS OF 
ANY PARTY HERETO IN CONNECTION WITH ANY OF THE ABOVE, IN EACH CASE 
WHETHER NOW EXISTING OR HEREAFTER ARISING AND WHETHER IN CONTRACT, 
TORT OR OTHERWISE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN 
KNOWINGLY AND VOLUNTARILY BY THE PARTIES AND IS INTENDED TO 
ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE 
RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. ANY PARTY HERETO 
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION 12.10 WITH 
ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE 
WAIVER OF THEIR RESPECTIVE RIGHTS TO TRIAL BY JURY. 

12.12 No Right of Partition or Redemption.  No Member and no successor-in-interest to any 
Member shall have the right to have the property of the Company partitioned, or, except as 
otherwise provided in this Agreement, to require the redemption of its interest in the Company. 

12.13 Third Party Beneficiaries .  Except with respect to the rights and benefits afforded to the 
Managers and Officers under Sections 3.8 and 3.9, the provisions of this Agreement are not 
intended to be for the benefit of any creditor or other person to whom any debts or obligations are 
owed by, or who may have any claim against, the Company or any of its Members, except for 
Members, in their capacities as such.  Notwithstanding any contrary provision of this Agreement, 
no such creditor or person shall obtain any rights under this Agreement or shall, by reason of this 
Agreement, be permitted to make any claim against the Company or any Member. 
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12.14 Arbitration. Any dispute, controversy or claim arising out of or relating to this contract, 
including the validity, invalidity, breach or termination thereof, shall be determined by binding 
arbitration administered by the American Arbitration Association and conducted in accordance 
with the Commercial Arbitration Rules of the American Arbitration Association in effect on the 
date demand for arbitration is made.  The place of arbitration shall be Boston, 
Massachusetts.  There shall be a single arbitrator appointed by mutual agreement of the parties.  If 
the parties are unable to agree upon the appointment of an arbitrator within fourteen days of 
delivery of a demand for arbitration by claimant to the respondent, then the American Arbitration 
Association shall appoint the arbitrator in accordance with the aforementioned rules.  The decision 
of the arbitrator shall be final and binding on the parties, and not subject to appeal.  Judgment on 
the arbitration award may be entered in any court having jurisdiction thereof.  The costs and 
expenses of any arbitrator shall be borne fifty percent (50%) by the Member and fifty percent 
(50%) by the Company, provided that such arbitrator, as part of his/her decision, may award costs 
���L�Q�F�O�X�G�L�Q�J���D�W�W�R�U�Q�H�\�V�¶���I�H�H�V�����W�R���W�K�H���S�U�H�Y�D�L�O�L�Q�J���S�D�U�W�\���L�I���V�X�Fh arbitrator believes that a party has not 
brought or prosecuted such a claim in good faith. 
12.15 Waiver of Potential Conflicts of Interest.  Each of the Members and the Company 
acknowledges that Vicente Sederberg LLP ���³VS�´����has represented Eric Lawrence in the 
preparation of this Agreement and of the transactions contemplated hereby.  By executing this 
Agreement, each of the Members and the Company hereby waives any actual or potential conflict 
of interest which may arise as a result of �9�6�¶�V representation.  Each of the Members represents 
that it has had the opportunity to consult with independent counsel concerning this Agreement and 
regarding this conflict waiver.   

 

[Remainder of Page Intentionally Left Blank] 
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 IN WITNESS WHEREOF, the undersigned have executed this Limited Liability Company 
Agreement of Mass Greenwoods, LLC as of the date first written above. 

 
 MEMBERS:  
 
 
 

 

 

 

    

 

  

 
ALLSTON JP HOLDING COMPANY, LLC  
 

 
By: ________________________ 
Its:  
 
 
 
___________________________ 
Gary Krimershmoys, individually 
 
 
 
 
COMPANY : 
 
MASS GREENWOODS, LLC 
 
 
 
By: _________________________ 
Its: 
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Schedule A 

 
Member   Capital Contribution     Units  Ownership Percentage  
 
Allston JP Holding Company, LLC 
    $1,700,00.00*   99.75  99.75% 
 
Gary Krimershmoys  $0    00.25  00.25% 
 
  
 
 
*Subject to Section 5.2 of the Limited Liability Company Agreement of Allston JP Holding 
Company, LLC.   
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�H�[�D�P�S�O�H���R�I���H�F�R�Q�R�P�L�F���H�P�S�R�Z�H�U�P�H�Q�W���L�Q���W�K�H���0�D�V�V�D�F�K�X�V�H�W�W�V���D�G�X�O�W���X�V�H���F�D�Q�Q�D�E�L�V���L�Q�G�X�V�W�U�\���E�\
�H�[�H�F�X�W�L�Q�J���R�X�U���F�R�U�H���Y�D�O�X�H�V�����0�D�V�V���*�U�H�H�Q�Z�R�R�G�V���L�V���D���F�R�P�S�D�Q�\���W�K�D�W���H�[�H�P�S�O�L�I�L�H�V���L�Q�W�H�J�U�L�W�\���E�\
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�S�D�V�V�L�R�Q���I�R�U���F�D�Q�Q�D�E�L�V���D�Q�G���S�U�R�Y�L�G�L�Q�J���V�R�F�L�D�O���H�T�X�L�W�\���R�S�S�R�U�W�X�Q�L�W�L�H�V��
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http://www.massgreenwoods.com
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Plan For Obtaining L iability Insurance  

Budega, Inc. (ÒBudegaÓ) plans to contract with Evanston Insurance Company to maintain 
insurance coverage that meets the following guidelines:  

An insurance policy at its sole cost and expense designating the City of Cambridge as an 
additional named insured under its combined single limit bodily injury and property damage 
policy in the amount of one million dollars per occurrence ($1,000,000.00/occurrence) and three 
million dollars in the aggregate ($3,000,000.00/aggregate), insuring the City of Cambridge 
against any liability, loss or damage that might result to the City of Cambridge as a result of the 
activities permitted under its Host Community Agreement. All insurance carriers shall carry an 
A.M. Best rating of ÒA-Ó or better. Each policy shall provide for a 30-day notice of cancellation 
or non-renewal clause, which clause shall also be indicated on each Certificate of Insurance.  

Product liability coverage for no less than $1,000,000 per occurrence & $2,000,000 in aggregate 
annually.  

The statutory limits of workersÕ compensation and employersÕ liability insurance in amounts 
adequate to satisfy the umbrella underlying requirements.  

Umbrella liability coverage in an amount not less than $10,000,000 per occurrence. Umbrella 
liability coverage is to be in excess of the general liability and employersÕ liability requirements 
outlined above and such requirement shall be subject to reasonable modification based on market 
changes and insurance coverage standards generally applicable to commercial real estate similar 
in type, use and location as the Premises. Such insurance shall name the City as an additional 
named insured.  

The insurance policy shall be maintained as long as the Host Community Agreement is in effect. 
Budega shall provide a certificate of insurance annually to the City and shall provide a copy of 
its insurance policy as requested by the City. The Applicant shall provide thirty (30) daysÕ prior 
written notice to the City of lapse or cancellation of such policy.  

! "#$%#%&'()*+#$,-.$#/'"$0-+)'1$2)++$*#$3-$")4"#.$("/3$567888$0#.$-''&..#3'#9$$

Budega will keep reports documenting compliance with 935 CMR 500.105(10).  

 

 
Mass Greenwoods, Inc. plans to contract with Evanston Insurance Company to maintain insurance coverage that meets the following guidelines:


An insurance policy at its sole cost and expense designating the City of Cambridge as an additional named insured under its combined single limit bodily injury and property damage policy in the amount of one million dollars per occurrence ($1,000,000.00/occurrence) and three million dollars in the aggregate ($3,000,000.00/aggregate), insuring the City of Cambridge against any liability, loss or damage that might result to the City of Cambridge as a result of the activities permitted under its Host Community Agreement. All insurance carriers shall carry an A.M. Best rating of “A-” or better. Each policy shall provide for a 30-day notice of cancellation or non-renewal clause, which clause shall also be indicated on each Certificate of Insurance.

Product liability coverage for no less than $1,000,000 per occurrence & $2,000,000 in aggregate annually.
The statutory limits of workers’ compensation and employers’ liability insurance in amounts adequate to satisfy the umbrella underlying requirements.

Umbrella liability coverage in an amount not less than $10,000,000 per occurrence. Umbrella liability coverage is to be in excess of the general liability and employers’ liability requirements outlined above and such requirement shall be subject to reasonable modification based on market changes and insurance coverage standards generally applicable to commercial real estate similar in type, use and location as the Premises. Such insurance shall name the City as an additional named insured.

The insurance policy shall be maintained as long as the Host Community Agreement is in effect. Mass Greenwoods shall provide a certificate of insurance annually to the City and shall provide a copy of its insurance policy as requested by the City. The Applicant shall provide thirty (30) days’ prior written notice to the City of lapse or cancellation of such policy.

The deductible for each policy will be no higher than $5,000 per occurrence.

Mass Greenwoods will keep reports documenting compliance with 935 CMR 500.105(10).



!"#$%&'$&()*+''"##*$,*+)"*-.*+(/*,0/"%*
*

!"#$%&$%'$(')'(*&+%,$-,.'$/%01 23%4&5'+'-67%&%01 %&/,$-%38&++%'99,('&-,+6%'$3",5-%-8,%'$(')'(*&+23%
".##4%#4%'(,$-'4'5&-'#$%&$(%(,-,.9'$,%-8&-%-8,%'$(')'(*&+%'3%:;%6,&.3%#4%&/,%#.%#+(,.<%=9"+#6,,3%
>'++%.,5,'),%?@AB%-.&'$'$/%-#%,$3*.,%-8&-%-8,6%&.,%&C+,%-#%'(,$-'46%)&+'(%'(,$-'4'5&-'#$<%01 %>'++%
#$+6%&55,"-%)&+'(%/#),.$9,$-%'(,$-'4'5&-'#$%3*58%&3%3-&-,%(.'),.32%+'5,$3,3%&$(D#.%"&33"#.-3<%
0#.,#),.7%01 %>'++%*-'+'E,%F0%'(,$-'4'5&-'#$%5&.(%35&$$,.3%-#%),.'46%-8,%&*-8,$-'5'-6%#4%-8,%
",.3#$23%'(,$-'4'5&-'#$<%@4%'(,$-'4'5&-'#$%5&$$#-%C,%),.'4',(%&$(%&*-8,$-'5&-,(7%-8,$%"&-.#$3%>'++%
$#-%C,%&++#>,(%&55,33%-#%-8,%4&5'+'-6<%!

G#%'$(')'(*&+%>'++%C,%",.9'--,(%C,6#$(%-8,%3,5*.,%,$-.6>&6%*$-'+%-8,'.%&/,%8&3%C,,$%),.'4',(<%
?8,%(##.%+,&('$/%4.#9%-8,%3,5*.,%,$-.6>&6%-#%-8,%3&+,3%4+##.%9*3-%C,%*$+#5H,(%.,9#-,+6%C6%-8,%
.,5,"-'#$'3-7%&$(%>'++%&*-#9&-'5&++6%.,I+#5H%*"#$%5+#3*.,%#.%&4-,.%J%3,5#$(3%,+&"3,3%>'-8#*-%
#",$'$/%-8,%(##.<%!

?8,%9&'$%,$-.&$5,%>'++%C,%3-&44,(%C6%&%.,5,"-'#$'3-%(*.'$/%&++%8#*.3%#4%#",.&-'#$%&$(%&++%(##.3%
>'++%C,%9#$'-#.,(%&-%&++%-'9,3%C6%3,5*.'-6<%!

?8,.,%>'++%C,%$#%"*C+'5%&55,337%.,/&.(+,33%#4%&/,7%-#%&$6%#-8,.%,K-,.'#.%(##.%#4%-8,%4&5'+'-6<%?8,3,%
(##.3%>'++%C,%3,5*.,(%C6%,+,5-.#$'5%+#5H'$/%9,58&$'393%&5-')&-,(%C6%H,6%5&.(%&$(D#.%H,6"&(%
&$(%>'++%C,%*$(,.%5#$3-&$-%)'(,#%3*.),'++&$5,7%&3%(,35.'C,(%'$%#*.%3,5*.'-6%"+&$<%%

!"#$%&'$#(($%)*+,-./01$ $
!
"#$!%&&'()%*+!,(''!)-.&'/!,(+#!%''!+#$!01(2$'(*$3!4$'-,!215(*0!+#$!-&$5%+(-*!-6!+#$!5$+%('!
)%**%4(3!2(3&$*3%5/7!
!

8''!)-*31.$53!$*+$5(*0!%!9%5(:1%*%!;$+%('$5!.13+!4$!<=!/$%53!-6!%0$!-5!-'2$5!1*'$33!+#$!
$3+%4'(3#.$*+!(3!)->'-)%+$2!,(+#!%!9$2()%'!9%5(:1%*%!"5$%+.$*+!?$*+$5@!!"#$%&'$#(()(#(*#+$!

8''!$.&'-/$$3!%*2!5$0(3+$5$2!%0$*+3!.13+!4$!<=!/$%53!-6!%0$!-5!-'2$5@!!"#$%&'$#(()(,!$-.$
#(()("()$ !

*



Quality control and testing 

MG Inc. will comply with the following sanitary requirements:  

a.! Any agent working in contact with marijuana or nonedible marijuana products 
will conform to sanitary practices while on duty, including:  

i.! Maintaining adequate personal cleanliness  
ii. ! Washing hands thoroughly in an adequate hand-washing area before 

starting work, and at any other time when hands may have become soiled 
or contaminated.  

b.! MGÕs hand-washing facilities will be adequate and convenient and will be 
furnished with running water at a suitable temperature. Hand-washing facilities 
will be located in MGÕs break room areas and where good sanitary practices 
require employees to wash and sanitize their hands, and will provide effective 
hand-cleaning and sanitizing preparations and sanitary towel service or suitable 
drying devices;  

c.! MGÕs facility will have sufficient space for placement of equipment and storage 
of materials as is necessary for the maintenance of sanitary operations;  

d.! MG will ensure that litter and waste is properly removed and disposed of so as to 
minimize the development of odor and minimize the potential for the waste 
attracting and harboring pests. The operating systems for waste disposal will be 
maintained in an adequate manner pursuant to 935 CMR 500.105(12);  

e.! MGÕs floors, walls, and ceilings will be constructed in such a manner that they 
may  

i.! be adequately kept clean and in good repair;  
f.! MGÕs facility will have adequate safety lighting in all processing and storage 

areas, as  
i.! well as areas where equipment or utensils are cleaned;  

g.! MGÕs buildings, fixtures, and other physical facilities will be maintained in a 
sanitary  

i.! condition;  
h.! MG will ensure that all contact surfaces, including utensils and equipment, will be  

i.! maintained in a clean and sanitary condition. Such surfaces will be cleaned 
and sanitized as frequently as necessary to protect against contamination, 
using a sanitizing agent registered by the US Environmental Protection 
Agency (EPA), in accordance with labeled instructions. Equipment and 
utensils will be so designed and of such material and workmanship as to 
be adequately cleanable;  

i.! All toxic items will be identified, held, and stored in a manner that protects 
against contamination of marijuana products;  

j.! MG will ensure that its water supply is sufficient for necessary operations, and 
that such water supply is safe and potable;  

k.! MGÕs plumbing will be of adequate size and design, and adequately installed and 
maintained to carry sufficient quantities of water to required locations throughout 
the marijuana establishment. Plumbing will properly convey sewage and liquid 



disposable waste from the marijuana establishment. There will be no cross-
connections between the potable and waste water lines;  

l.! MG will provide its employees with adequate, readily accessible toilet facilities 
that are maintained in a sanitary condition and in good repair;  

m.! MG will store and transport finished products under conditions that will protect 
them against physical, chemical, and microbial contamination, as well as against 
deterioration of finished products or their containers.  

n.! MGÕs vendors 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).  

MG will ensure that MGÕs facility is always maintained in a sanitary fashion and will 
comply with all applicable sanitary requirements. 
MG will follow established policies and procedures for handling voluntary and 
mandatory recalls of marijuana products. Such procedures are sufficient to deal with 
recalls due to any action initiated at the request or order of the Commission, and any 
voluntary action by MG to remove defective or potentially defective marijuana products 
from the market, as well as any action undertaken to promote public health and safety.  

Any inventory that becomes outdated, spoiled, damaged, deteriorated, mislabeled, or 
contaminated will be disposed of in accordance with the provisions of 935 CMR 
500.105(12), and any such waste will be stored, secured, and managed in accordance 
with applicable state and local statutes, ordinances, and regulations.  

Testing  

MG will not sell or otherwise market marijuana or marijuana products that are not 
capable of being tested by Independent Testing Laboratories, except as allowed under 
935 CMR 500.000. No marijuana product will be sold or otherwise marketed for adult 
use that has not first been tested by an Independent Testing Laboratory and deemed to 
comply with the standards required under 935 CMR 500.160. Testing of MGÕs marijuana 
products will be performed by an Independent Testing Laboratory in compliance with the 
Protocol for Sampling and Analysis of Finished Medical Marijuana Products and 
Marijuana-infused Products, as amended in November 2016, published by the DPH. 
Testing of MGÕs environmental media will be performed in compliance with the Protocol 
for Sampling and Analysis of Environmental Media for Massachusetts Registered 
Medical Marijuana Dispensaries published by the DPH.  

MGÕs policy of responding to laboratory results that indicate contaminant levels are 
above acceptable limits established in the DPH protocols identified in 935 CMR 
500.160(1) include notifying the Commission within 72 hours of any laboratory testing 
results indicating that the contamination cannot be remediated and disposing of the 
production batch. Such notification will describe a proposed plan of action for both the 



destruction of the contaminated product and the assessment of the source of 
contamination.  

MG will maintain testing results in compliance with 935 CMR 500.000 et seq and the 
record keeping policies described herein, and will maintain the results of all testing for no 
less than one year. All transportation of marijuana to and from Independent Testing 
Laboratories providing marijuana testing services will comply with 935 CMR 
500.105(13). All storage of MGÕs marijuana at a laboratory providing marijuana testing 
services will comply with 935 CMR 500.105(11). All excess marijuana will be disposed 
in compliance with 935 CMR 500.105(12), either by the Independent Testing Laboratory 
returning excess marijuana to MG for disposal or by the Independent Testing Laboratory 
disposing of it directly.  

 



Personnel Policies including background checks 
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Maintaining of financial records 
 

MG, Inc. shall keep and maintain records of the Marijuana Establishment in accordance with 
generally accepted accounting principles. Such records shall be available for inspection by the 
Commission, upon request and shall include, but not be limited to, all financial records required 
in any section of 935 CMR 500.000, and business records, in accordance with 935 CMR 
500.105(e), which shall include manual or computerized records of:  

1.! Assets and liabilities;  
2.! Monetary transactions;  
3.! Books of accounts, which shall include journals, ledgers, and supporting documents, 

agreements, checks, invoices, and vouchers;  
4.! Sales records including the quantity, form, and cost of marijuana products; and  
5.! Salary and wages paid to each employee, stipend 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 nonprofit corporation, if any.  

Furthermore, consistent with the CompanyÕs Record Keeping Procedures, the Company shall 
implement the following policies for Recording Sales  

1.! (a)  The Company shall utilize a point-of-sale (ÒPOSÓ) system approved by the 
Commission, in consultation with the Massachusetts Department of Revenue (ÒDORÓ).  

2.! (b)  The Company may also utilize a sales recording module approved by the DOR.  
3.! (c)  The Company shall not utilize any software or other methods to manipulate or alter 

sales data at any time or under any circumstances.  
4.! (d)  The Company shall conduct a monthly analysis of 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. The Company shall maintain records that it has performed the monthly analysis and 
produce it upon request to the Commission. If the Company determines that software has 
been installed for the purpose of manipulation or alteration of sales data or other methods 
have been utilized to manipulate or alter sales data:  

i.! it shall immediately disclose the information to the Commission;  
ii. ! it shall cooperate with the Commission in any investigation regarding 

manipulation or alteration of sales data; and take such other action directed by the 
Commission to comply with 935 CMR 500.105.  
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Qualifications and training 

MG will ensure that all employees hired to work at an MG facility will be qualified to work as a marijuana 
establishment agent and properly trained to serve in their respective roles in a compliant manner.  

Qualifications  

In accordance with 935 CMR 500.030, a candidate for employment as a marijuana establishment agent must be 21 
years of age or older. In addition, the candidate cannot have been convicted of a criminal offense in the 
Commonwealth involving the distribution of controlled substances to minors, or a like violation of the laws of 
another state, the United States, or foreign jurisdiction, or a military, territorial, or Native American tribal authority.  

MG will also ensure that its employees are suitable for registration consistent with the provisions of 935 CMR 
500.802. In the event that MG discovers any of its agents are not suitable for registration as a marijuana 
establishment agent, the agentÕs employment will be terminated, and MG will notify the Commission within one (1) 
business day that the agent is no longer associated with the establishment.  

Training  

As required by 935 CMR 500.105(2), and prior to performing job functions, each of MGÕs agents will successfully 
complete a comprehensive training program that is tailored to the roles and responsibilities of the agentÕs job 
function. Agent training will at least include the Responsible Vendor Program and eight (8) hours of on-going 
training annually.  

All of MGÕs current owners, managers, and employees will attended and successfully complete a Responsible 
Vendor Program operated by an education provider accredited by the Commission to provide the annual minimum 
of two hours of responsible vendor training to marijuana establishment agents. MGÕs new, non-administrative 
employees will complete the Responsible Vendor Program within 90 days of the date they are hired. MGÕs owners, 
managers, and employees will then successfully complete the program once every year thereafter. MG will also 
encourage administrative employees who do not handle or sell marijuana to take the responsible vendor program on 
a voluntary basis to help ensure compliance. MGÕs records of responsible vendor training program compliance will 
be maintained for at least four (4) years and made available during normal business hours for inspection by the 
Commission and any other state licensing authority upon request.  

As part of the Responsible Vendor program, MGÕs agents will receive training on a variety of topics relevant to 
marijuana establishment operations, including but not limited to the following:  

o! MarijuanaÕs effect on the human body, including physical effects based on different types of 
marijuana products and methods of administration, and recognizing the visible signs of 
impairment;  

o! Best practices for diversion prevention and prevention of sales to minors;  
o! Compliance with tracking requirements;  
o! Acceptable forms of identification, including verification of valid photo identification  

! ! and medical marijuana registration and confiscation of fraudulent identifications;  
o! Such other areas of training determined by the Commission to be included; and  
o! Other significant state laws and rules affecting operators, such as:  

! ! Local and state licensing and enforcement; 
! ! Incident and notification requirements; 
! ! Administrative and criminal liability and license sanctions and court sanctions; 
! ! Waste disposal and health and safety standards; 
! ! Patrons prohibited from bringing marijuana onto licensed premises;  
! ! Permitted hours of sale and conduct of establishment; 
! ! Permitting inspections by state and local licensing and enforcement authorities;  
! ! Licensee responsibilities for activities occurring within licensed premises; 



! ! Maintenance of records and privacy issues; 
! ! Prohibited purchases and practices.  

 



Energy compliance plan 

MG will implement policies and procedures for energy efficiency and conservation that will include: 

¥! Identification of potential energy use reduction opportunities (including but not limited to natural lighting, 
heat recovery ventilation and energy efficiency measures), and a plan for implementation of such 
opportunities;  

¥! Consideration of opportunities for renewable energy generation, including, where applicable, submission of 
building plans showing where energy generators could be placed on site, and an explanation of why the 
identified opportunities were not pursued, if applicable;  

¥! Strategies to reduce electric demand (such as lighting schedules, active load management and energy 
storage); and  

¥! Engagement with energy efficiency programs offered pursuant to M.G.L. c. 25 ¤ 21, or through municipal 
lighting plants.  

¥! MG will demonstrate consideration of the factors for Energy Efficiency and Conservation outlined in 935 
CMR 500.105(15) as part of its operating plan and application for licensure.  

MG will incorporate the following green practices into their business model  

¥! Recycle paper, plastic, aluminum, ink cartridges.  
¥! Reuse packing materials and cardboard boxes.  
¥! Use double-sided printing when possible.  
¥! Reduce paper transactions by going digital for bill payment, vendor orders, invoices, online banking, e-

mail and faxing directly from your computer.  
¥! Eliminate disposable cups, plates, and utensils in the break room. Replace with permanent dishware.  
¥! Switch to rechargeable batteries. Large office supply stores even have collection centers for recycling 

dead rechargeable batteries.  
¥! Use eco-friendly cleaning products that are biodegradable and non-toxic.  
¥! Purchase energy-efficient PCs, printers, and other equipment with the Energy Star label.  
¥! Donate or recycle old computers and equipment.  
¥! Keep up with regular maintenance of all mechanical equipment.  

Any trash containing marijuana or marijuana products is required to be stored securely on site within the dispensary 
vault. All products will be transported back to the appropriate wholesaler cultivation facility where they may be 
safely destroyed. Minimal amounts of business-related waste will be generated from the facility and disposed of by 
commercial trash pickup.  

 



Record Keeping Procedures 

MG Inc. operating policies and procedures ensure financial records are accurate and maintained 
in compliance with the CommissionÕs Adult Use of Marijuana regulations (935 CMR 500). 
Financial records maintenance measures include policies and procedures requiring that:  

1.! Confidential information will be maintained in a secure location, kept separate from all 
other records, and will not be disclosed without the written consent of the individual to 
whom the information applies, or as required under law or pursuant to an order from a 
court of competent jurisdiction; provided however, the Commission may access this 
information to carry out its official duties.  

2.! All recordkeeping requirements under 935 CMR 500.105(9) are followed, including: 
a.! Keeping written business records, available for inspection, and in accordance with 

generally accepted accounting principles, which will include manual or 
computerized records of:  

i.! Assets and liabilities;  
ii. ! Monetary transactions;  
iii. ! Books of accounts, which will include journals, ledgers, and supporting 

documents, agreements, checks, invoices, and vouchers; 
iv.! Sales records including the quantity, form, and cost of marijuana products;  
v.! Salary and wages paid to each employee and any executive compensation, 

bonus, benefit, or item of value paid to any individualaffiliated with a 
marijuana establishment, including members, if any.  

All sales recording requirements under 935 CMR 500.140(6) are followed, including:  

1.! Utilizing a point-of-sale (POS) system approved by the Commission, in consultation with 
the DOR, and a sales recording module approved by DOR; 

2.! Conducting a monthly analysis of its equipment and sales date, and maintaining records, 
available to the Commission upon request, that the monthly analysis has been performed;  

3.! Complying with 830 CMR 62C.25.1: Record Retention and DOR Directive 16-1 
regarding recordkeeping requirements; 

4.! Adopting separate accounting practices at the point-of-sale for marijuana and marijuana 
product sales, and non-marijuana sales;  

5.! Maintaining such records that would allow for the Commission and the DOR to audit and 
examine the point-of-sale system used in order to ensure compliance with Massachusetts 
tax laws and 935 CMR 500; and Additional written business records will be kept, 
including, but not limited to, records of:  
1.! Compliance with liability insurance coverage or maintenance of escrow requirements 

under 935 CMR 500.105(10) and all bond or escrow requirements under 935 CMR 
500.105(16);  

2.! Fees paid under 935 CMR 500.005 or any other section of the CommissionÕs 
regulations; and  

!" ! Fines or penalties, if any, paid under 935 CMR 500.550 or any other section of the 
CommissionÕs regulations. #
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MG will keep these waste records for at least three years. 935 CMR 500.105(12)
 
MG will maintain their records in accordance with generally accepted accounting principles. 935 CMR 500.105(9)

MG will create written operating procedures shall be maintained as required by 935 CMR 500.105(1). 935 CMR 500.105(9)

MG will keep all Inventory records as required by 935 CMR 500.105(8). 935 CMR 500.105(9)

MG will keep all Seed-to-sale tracking records for all marijuana as required by 935 CMR 500.105(8)(e).

 935 CMR 500.105(9)
The following business records will be maintained:
Monetary transactions;
Assets and liabilities;
• Books of accounts;
• Sales records; and
• Salary and wages paid to each employee. 935 CMR 500.105(9)



Diversity Plan 

Mass Greenwoods recognizes that diversity in the workforce is key to the integrity of a companyÕs commitment to 
its community. Mass GreenwoodsÕs diversity plan is designed to promote equity among minorities, women, 
veterans, people with disabilities, and people who identify as LBGQT+. Mass Greenwoods will make every effort to 
employ and advance in employment qualified and diverse people at all levels within the company.  

Mass Greenwoods seeks to develop a Diversity Plan that promotes equity among minorities, women, veterans, 
people with disabilities, and people of all gender identities and sexual orientations. Mass Greenwoods has developed 
specific goals, including:  

Goals  

Goal 1: Diverse Hiring and Recruiting 

Increasing the number of individuals falling into the above-listed demographics working in the retail establishment 
to 51% of the total staff 

o! Minorities (People of color, particularly Black, African American, Latinx and Indigenous people) 
- 40% 

o! Women Ð 20% 
o! Veterans Ð 20% 
o! People with disabilities Ð 10% 
o! Different gender identities and sexual orientations (LGBTQ) -10% 

 
Goal 2: Creating business partnerships with Cannabis Control commission-identified diverse populations 
 
Partnering and purchasing goods and services from diverse Commission licensees: diverse suppliers, vendors, and 
service providers 
 
 

Programs 

Diverse Hiring and Recruiting  

Mass Greenwoods commits to local hiring for its retail locations. It will establish and maintain an inclusive, diverse 
workforce using both innovative and traditional methods to recruit job candidates from underrepresented groups and 
communities of color. Mass Greenwoods has developed strategic initiatives to ensure a diverse and qualified staff 
stands ready to serve its customersÕ needs. Mass Greenwoods Õs recruitment efforts are designed to maintain a 
steady flow of qualified diverse applicants and includes the following steps:  

¥! Hosting two career fairs annually in the City of Bostonge;  
¥! Advertising quarterly employment opportunities in diverse publications including bilingual media, e.g., El 

Planeta and El Mundo and posting job options on public boards;  
o! The applicant shall post quarterly advertisements in the local newspaper, The Boston Globe, stating 

that the establishment is specifically looking for women, minorities, or persons with disabilities to 
work for the establishment.  

¥! Whenever new employment opportunities arise, providing briefings to representatives from recruitment sources 
tailored to individuals falling in the above- listed demographics concerning current and future job openings. In 
response to the CommissionÕs inquiry, Mass Greenwoods will focus heavily on employee retention in order to 
promote company stability and employee skill building, thus it is difficult to state with precision how many 
briefings will be needed;  

 
LGBTQ+ - 10%

 
LGBTQ+.  Mass Greenwoods has developed specific goals, including:

 

 
Boston



¥! Encouraging employees to refer applicants from diverse groups for employment whenever new employment 
opportunities arise and are publicized to employees. In response to the CommissionÕs inquiry, Mass 
Greenwoods does not anticipate designating a specified percentage of applicants for referrals; and  

¥! Utilizing Zip Recruiter to reach over 100 online career and job websites, as well as social media. 

Creating business partnerships with Cannabis Control commission-identified diverse populations 
 

-! Dedicated Shelf Space 
 
Mass Greenwoods will have dedicated Shelf Space for Commission-identified diverse populations. We are 
committed to dedicating 20% of our shelf space Cannabis Control commission-identified diverse populations that 
are creating products aligned with our brand mission and values. The applicant will use the list of licensees 
authorized to commence operations can be found using the Licensing Tracker at MassCannabisControl.com.  
 
Mass Greenwoods will seek out and encourage contracts with minority-owned, women-owned, and veteran owned 
companies as an integral part of Mass Greenwoods business operations. Mass Greenwoods will establish productive 
partner relationships with local businesses to supply the goods and services we need. These relationships will also 
provide us with valuable insights to help us develop our local operations and our plan to address unmet needs in the 
community.   
 
Mass Greenwoods is committed to supporting Commission-identified diverse populations with the continued 
development of their existing brands by providing marketing and communications support, retail space, product and 
manufacturing services, and other technical support needed to help successfully launch these brands into the legal 
recreational market.  
 

-! Education Workshops 
 
Mass Greenwoods believes that it is important to educate commission-identified diverse populations on how to 
access ownership in the retail cannabis industry in MA. The applicant will also schedule and host 2 annual 
educational workshops and/or trainings on the retail cannabis industry in MA.  
 
Specifically, the applicant will focus on the following topics: 
 
¥! RE Estate Sourcing and acquisition 
¥! Town and State Permitting process 
¥! Construction Management and bidding process  
¥! Hiring and training 
¥! Managing overall retail cannabis dispensary operations  
¥! Maintaining compliance with 935CMR500  
 
Mass Greenwoods will allow at least 30 participants that fall under the category of commission-identified diverse 
populations to be eligible to attend each workshop. We hope to also invite local leaders that have been 
underrepresented in the cannabis space, providing a platform for minority, disabled, veteran, and women leaders to 
present and promote their cannabis-related work.  
 
 

Measurements 

The Chief Executive Officer (ÒCEOÓ) will be responsible for the execution, management and tracking of the Mass 
GreenwoodsÕs Diversity Plan. The CEO will compile information describing Mass GreenwoodsÕs progress toward 
its diversity goals (ÒDiversity SummaryÓ) and Mass Greenwoods will release that information within 45 days of its 
annual report which will include a comprehensive description of all efforts made by Mass Greenwoods to monitor 
and enforce the Diversity Plan.  



Recruiting and Hiring:  

¥! Employment data, including the number of individuals from the above-referenced demographic groups who 
were hired and retained after the issuance of a license;  

¥! Number of positions created since initial licensure;  
¥! Number of and type of information sessions held or participated in with supporting documentation;  
¥! Number of postings in diverse publications or general publications with supporting documentation;  
¥! Number and subject matter of trainings held and the number of individuals falling into the above- listed 

demographics in attendance; and  
¥! Counting the number of individuals hired who are women, minorities, and persons with disabilities. This 

number will be assessed from the total number of individuals hired to ensure that 51% of all individuals 
hired fall within this goal.  

Diverse Suppliers & Shelf Space: 
 
We have placed a priority on developing a diverse supplier network through the following activities:  

¥! Identify and attend area business supplier trade shows  
¥! Train directors and managers on sourcing diverse suppliers  
¥! Establish monthly diversity outreach activity goals for directors and managers  
¥! Measure the number of women suppliers, vendors, and service providers  
¥! Measure the number of minority suppliers, vendors and service providers  
¥! Measure the percentage of shelf space held by minority & women owned merchandise 

 
Education Workshops:  

 
¥! We will measure the diversity of leaders/speakers and presenters as it relates to their race, disability status, 

sexual orientation, and/or veteran status 
¥! Counting the number of annual meetings conducted  
¥! Counting the number of participants allowed into the event 

Acknowledgments 
 

¥! The applicant acknowledges and is aware, and will adhere to, the requirements set forth in 935 CMR 
500.105(4) and 935 CMR 501.105(4) which provides the permitted and prohibited advertising, branding, 
marketing, and sponsorship practices of every ME and MTC, respectively; and  

¥! Any actions taken, or programs instituted, will not violate the CommissionÕs regulations with respect to 
limitations on ownership or control or other applicable state laws. 

 
!

 
The plan contains the timeline for showing progress or success of its plan. At a minimum, the plan acknowledges that the progress or success of its plan must be documented upon renewal (one year from provisional licensure, and each year thereafter).
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