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Massachusetts Cannabis Control Commission

General Information:

License Number: MR285281
Original Issued Date: 05/28/2025
Issued Date: 05/28/2025

Expiration Date: 05/28/2026

Business Legal Name: New England Regional Dispensary, LLC

Phone Number: 413-464-1931 Email Address: ccellana@nerdcanna.co

Business Address 1: 401 Curran Highway Business Address 2:

Business City: North Adams Business State: MA Business Zip Code: 01247
Mailing Address 1: 34 Cross Road Mailing Address 2:

Mailing City: Clarksburg Mailing State: MA Mailing Zip Code: 01247

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

Priority Applicant: no
Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

Name of RMD:
Department of Public Health RMD Registration Number:
Operational and Registration Status:

To your knowledge, is the existing RMD certificate of registration in good

standing?:

If no, describe the circumstances below:

Percentage Of Ownership: 45.27 Percentage Of Control: 55.27
Role: Owner / Partner Other Role:
First Name: Chad Last Name: Cellana Suffix:
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Gender: Male User Defined Gender:
What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

Person with Direct or Indirect Authority 2

Percentage Of Ownership: 35 Percentage Of Control: 35

Role: Owner / Partner Other Role:

First Name: John Last Name: Cellana Suffix:
Gender: Male User Defined Gender:

What is this person's race or ethnicity?: White (German, Irish, English, Italian, Polish, French)

Specify Race or Ethnicity:

ENTITIES WITH DIRECT OR INDIRECT AUTHORITY
No records found

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
No records found

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: Chad Last Name: Cellana Suffix:

Marijuana Establishment Name: New England Regional Dispensary  Business Type: Marijuana Retailer

Marijuana Establishment City: Clarksburg Marijuana Establishment State:
MA

Individual 2

First Name: John Last Name: Cellana Suffix:

Marijuana Establishment Name: New England Regional Dispensary  Business Type: Marijuana Retailer

Marijuana Establishment City: Clarksburg Marijuana Establishment State: MA
Individual 3
First Name: Chad Last Name: Cellana Suffix:

Marijuana Establishment Name: New England Regional Dispensary, LLC Business Type: Marijuana Cultivator

Marijuana Establishment City: Clarksburg Marijuana Establishment State: MA
Individual 4
First Name: John Last Name: Cellana Suffix:

Marijuana Establishment Name: New England Regional Dispensary, LLC Business Type: Marijuana Cultivator

Marijuana Establishment City: Clarksburg Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS

Date generated: 06/02/2025
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Establishment Address 1: 401 Curran Highway
Establishment Address 2:
Establishment City: North Adams Establishment Zip Code: 01247

Approximate square footage of the establishment: 1500

How many abutters does this property have?: 22

Have all property abutters been notified of the intent to open a Marijuana Establishment at this address?: Yes

HOST COMMUNITY INFORMATION
Host Community Documentation:

Document Category Document Name Type ID Upload
Date

Community Outreach Meeting CoM Attestation form.pdf pdf 673b7193a18da60008f68e63 11/18/2024

Documentation

Plan to Remain Compliant with Local Plan to Remain Compliant with Local pdf 673ca4a3a18da60008f7a9f2 11/19/2024

Zoning Zoning.pdf

Community Outreach Meeting City clerk com receipt.pdf pdf 6751d2b6e8b78900086e5079 12/05/2024

Documentation

Community Outreach Meeting COM receipts (1).pdf pdf 67813e2f9671eda534b291e9 01/10/2025

Documentation

Community Outreach Meeting Abutter.pdf pdf 6787f02f0eafc0f977ddd34b 01/15/2025

Documentation

Executed HCA HCA 1.29.25.pdf pdf 679a81dc3af3d30293a8704d 01/29/2025

Total amount of financial benefits accruing to the municipality as a result of the host community agreement. If the total amount is

zero, please enter zero and provide documentation explaining this number.: $

POSITIVE IMPACT PLAN
Positive Impact Plan:

Document Category Document Name Type ID

Upload Date

Plan for Positive Impact PIP.pdf pdf 673b79cd24916600085dfabb

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Owner / Partner Other Role:

First Name: Chad Last Name: Cellana Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Individual Background Information 2

Role: Owner / Partner Other Role:

First Name: John Last Name: Cellana Suffix:
RMD Association: Not associated with an RMD

Background Question: no

Date generated: 06/02/2025
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ENTITY BACKGROUND CHECK INFORMATION

No records found

MASSACHUSETTS BUSINESS REGISTRATION

Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Certificate of DOR CoGS.pdf pdf 673b7bf3a18da60008f6acae 11/18/2024

Good standing

Secretary of Commonwealth - Certificate Sec CoGS.pdf pdf 673b7c20a18da60008f6adf0 11/18/2024

of Good Standing

Department of Unemployment Assistance New England Regional Cert of pdf 673b7c6d24916600085e025¢ 11/18/2024

- Certificate of Good standing Compliance 10.22.2024 (2).pdf

Bylaws 10.7.2024 Operating Agreement pdf 6751d47ab92cff00089b2ee2 12/05/2024

Amended (2).pdf

Bylaws Cap table.pdf pdf 6751d49bb92cff00089b2f28 12/05/2024

No documents uploaded

Massachusetts Business Identification Number: 001399383

Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Business Plan Business plan.pdf pdf 673b7cc8a18da60008f6b038 11/18/2024

Proposed Timeline Timeline to be Operational.pdf pdf 6787e78d12d21c82741bdece 01/15/2025

Plan for Liability Insurance Chad Cellana Official Letter (1).pdf pdf 6787e8510eafc0f977ddb701 01/15/2025

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload
Date

Prevention of diversion DIVERSION PREVENTION.pdf pdf 673b7e0d24916600085e04fa 11/18/2024

Security plan Updated Security Plan (2).pdf pdf 673b7e11a18da60008f6b3b2 11/18/2024

Restricting Access to age 21 and older Restricting Access 21+.pdf pdf 673b7e15a18da60008f6b3f8 11/18/2024

Plan for obtaining marijuana or Plan for Obtaining Marijuana.pdf pdf 673b7e1c24916600085e0519 11/18/2024

marijuana products

Storage of marijuana Storage og MJ.pdf pdf 673b7eb824916600085e0720 11/18/2024

Transportation of marijuana Transportation of Marijuana.pdf pdf 673b7e€a24916600085e0764 11/18/2024

Quality control and testing Quality Control and Testing (1).pdf pdf 673b7f2ca18da60008f6b621 11/18/2024

Personnel policies including Personnel Policies Including pdf 673b7f56a18da60008f6b7eb 11/18/2024

background checks Background Check.pdf

Dispensing procedures Dispensing Procedures.pdf pdf 673b7f5ba18da60008f6b809 11/18/2024
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Maintaining of financial records Maintaining of Financial Records.pdf pdf 673b7f84a18da60008f6b941 11/18/2024

Record Keeping procedures Recordkeeping Procedures.pdf pdf 673b7f8da18da60008f6b9ac 11/18/2024
Qualifications and training Qualifications and Training.pdf pdf 673b7fcaa18da60008f6ba20 11/18/2024
Energy Compliance Plan Energy Compliance Plan.pdf pdf 673b7fce24916600085e08fa 11/18/2024
Diversity plan Diversity Plan (1).pdf pdf 673b7fd124916600085e090e 11/18/2024
Inventory procedures Inventory Procedures(1).pdf pdf 6751d63ab92cff00089b320e 12/05/2024

MARIJUANA RETAILER SPECIFIC REQUIREMENTS
No documents uploaded

No documents uploaded

ATTESTATIONS
| certify that no additional entities or individuals meeting the requirement set forth in 935 CMR 500.101(1)(b)(1) or 935 CMR 500.101(2)(c)(1)
have been omitted by the applicant from any marijuana establishment application(s) for licensure submitted to the Cannabis Control

Commission.: | Agree

| understand that the regulations stated above require an applicant for licensure to list all executives, managers, persons or entities having direct
or indirect authority over the management, policies, security operations or cultivation operations of the Marijuana Establishment; close
associates and members of the applicant, if any; and a list of all persons or entities contributing 10% or more of the initial capital to operate the

Marijuana Establishment including capital that is in the form of land or buildings.: | Agree

| certify that any entities who are required to be listed by the regulations above do not include any omitted individuals, who by themselves, would
be required to be listed individually in any marijuana establishment application(s) for licensure submitted to the Cannabis Control Commission.:
| Agree

Notification:

| certify that any changes in ownership or control, location, or name will be made pursuant to a separate process, as required under 935 CMR

500.104(1), and none of those changes have occurred in this application.:

| certify that to the best knowledge of any of the individuals listed within this application, there are no background events that have arisen since

the issuance of the establishment's final license that would raise suitability issues in accordance with 935 CMR 500.801.:

| certify that all information contained within this renewal application is complete and true.:

ADDITIONAL INFORMATION NOTIFICATION

Notification:

COMPLIANCE WITH POSITIVE IMPACT PLAN - PRE FEBRUARY 27, 2024
No records found

COMPLIANCE WITH DIVERSITY PLAN
No records found

HOURS OF OPERATION
Monday From: 10:00 AM Monday To: 10:00 PM

Tuesday From: 10:00 AM Tuesday To: 10:00 PM
Wednesday From: 10:00 AM Wednesday To: 10:00 PM
Thursday From: 10:00 AM Thursday To: 10:00 PM
Friday From: 10:00 AM Friday To: 10:00 PM

Saturday From: 10:00 AM Saturday To: 10:00 PM
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Sunday From: 10:00 AM Sunday To: 10:00 PM
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A Cannabis
oy Control
¥ Commission

COMMONWEALTH OF MASSACHUSETTS

Community Outreach Meeting
Attestation Form

Instructions

Community Outreach Meeting(s) are a requirement of the application to become a Marijuana
Establishment (ME) and Medical Marijuana Treatment Center (MTC). 935 CMR 500.101(1),
500.101(2), 501.101(1), and 501.101(2). The applicant must complete each section of this form
and attach all required documents as a single PDF document before uploading it into the
application. If your application is for a license that will be located at more than one (1) location,
and in different municipalities, applicants must complete two (2) attestation forms — one for each
municipality. Failure to complete a section will result in the application not being deemed
complete. Please note that submission of information that is “misleading, incorrect, false, or
fraudulent” is grounds for denial of an application for a license pursuant to 935 CMR 500.400(2)
and 501.400(2).

Attestation
I, the below indicated authorized representative of that the applicant, attest that the applicant has

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

1. The Community Outreach Meeting was held on the following date(s): 7 / l l / ?’Lf

I

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

3. At least one (1) meeting was held after normal business hours (this requirement can be
satisfied along with requirement #2 if the meeting was held within the municipality and
after normal business hours).

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




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

| &2 24

Beckahod B4/

b. Name of publication: !

a. Date of publication:

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

[7/1]24

a. Date notice filed:

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

a. Date notice(s) mailed: 3 / ' { 24

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

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

b. Information adequate to demonstrate that the location will be maintained securely;

c. Steps to be taken by the ME or MTC to prevent diversion to minors;
d. A plan by the ME or MTC to positively impact the community; and
e. Information adequate to demonstrate that the location will not constitute a

nuisance as defined by law.

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




Name of applicant:

/VO-J eﬂj]“""l _2-@,3{3\*\9\.& tD{?@o-ﬂs-.r\f

Name of applicant’s authorized representative:

CLL‘—CX Ce ((Qu\_\

Signature of applicant’s authorized representative:

A —
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July 1,2024
To whom it may concern,

Notice is hereby given that a Community Outreach Meeting for a proposed Marijuana
Establishment is scheduled for Thursday, July 11 at 5:30 PM at 548 State Rd, North Adams, MA
01247. The proposed Adult-use Retail is anticipated to be located at 401 Curran Highway, North
Adams, MA 01247. There will be an opportunity for the public to ask questions.
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New England Regional Dispensary, LLC

Plan to Remain Compliant with Local Zoning

Zoning By-Law Section 10.12 Licensed marijuana establishments; North Adans Planning Board for
Special Permit for a Marijuana Retailer and Zoning District.

The New England Regional Dispensary, LLC, (“NERD”) proposed Licensed Marijuana Retailer meets the
City of North Adams definition of Marijuana Retailer in North Adams Zoning By-law. A Marijuana Retailer
is defined as “an entity licensed to purchase and deliver marijuana and marijuana products from
marijuana establishments and to deliver, sell, or otherwise transfer marijuana and marijuana products to
marijuana establishments and to consumers.” New England Dispensary meets this definition.

A Licensed Marijuana Establishment is defined as “A marijuana cultivator, testing laboratory, marijuana
product manufacturer, marijuana retailer, or any other type of licensed marijuana-related business” in
the City of North Adams zoning bylaw. New England Dispensary meets this definition.

The proposed New England Dispensary is located at 401 Curran Highway, within the Industrial zoning
district I-1. The subject site is located within the required zoning district allowed by the special permit
granting authority from the North Adams Planning Board which a special permit will be duly submitted,
obtained, and maintained by New England Dispensary.

The time frame for New England Dispensary’s obtaining this special permit is as follows: Approximately
thirty (30) days for the Applicant to prepare their application; approximately thirty (30) days for
publishing and posting of public notice of the hearing date (application must be heard by the Planning
Board within sixty-five (65) days in accordance with MGL 40A, §9). The first publication is not to be less
than fourteen (14) days before the day of the hearing and by posting such notice in a conspicuous place
in the City Hall for a period of no less than fourteen (14) days of such hearing and by mailing it to
“Parties in Interest" as provided in M.G.L. c. 40A, Section 11. (this includes the Planning Board and the
Planning Board of every abutting municipality, the petitioner, abutters, owners of land directly opposite
on any public or private street or way, and owners of land within three hundred feet of the property line,
all as they appear on the most recent applicable tax list.) The Planning Board, within ten (10) days after
receipt of the application for a Special Permit shall transmit the copies over to the designated agencies in
the City. Approximately thirty (30) days for the final decision (decision must be rendered within ninety
(90) days by MGL 40A, S.9.); following the filing of final decision within ninety (90) days with the Planning
Board, there is a statutory twenty (20) day appeal period. The total time frame is approximately 150
days.

All special permit granting criteria shall be met per special permit granting provisions for a Marijuana
Retailer per the City of North Adams Bylaws.
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New England Regional Dispensary Inc.

Positive Impact Plan

New England Regional Dispensary Inc (“NERD” or “the Company”) is dedicated to serving and
supporting those disproportionately harmed by cannabis prohibition. NERD seeks to support
the following three groups from those which the Cannabis Control Commission has identified
with this plan specifically:

1. Past or present residents of the geographic areas of disproportionate impact (ADIs),
which have been defined by the Commission and identified in its Guidance for
Identifying Areas of Disproportionate Impact;

2. Massachusetts residents who have past drug convictions; and

3. Massachusetts residents with parents or spouses who have drug convictions.

To support such populations, NERD has created a Positive Impact Plan, summarized below, and
has identified the Goal listed below, which shall be pursued by the Program outlined herein, and
the progress of which shall be judged by the Measurements/Metrics as stated below, and
adjusted as necessary.

Goal: Provide at least 5 Massachusetts residents per year who have past drug convictions, who
have parents or spouses who have had drug convictions, or who are members of geographic
ADIs (including the nearby ADI of North Adams) with education and support relating to sealing
criminal records to reduce barriers to entry in the cannabis industry and the workforce in
general.

Program: Host an annual record sealing workshop providing information and skills necessary to
teach how criminal records can be sealed and which records may be sealed. The workshop will
have capacity for at least 5 individuals. The workshop will also assist individuals through the
sealing process with the courts or probation department. Specific sources utilized for
advertising will include The Berkshire Eagle. The workshop will be held at NERD’s facility or
another location to be determined by NERD management. The topics for the workshops will
include practical training and information that will assist Massachusetts residents to identify
and seal eligible drug convictions.

Measurements: NERD will document the record sealing workshop date, the topics discussed,
the number of attendees, to which targeted group the attendees belong and referral sources.
Participating individuals or businesses will be asked to complete an assessment of the program
which will provide insight into the demographics of the attendees, the helpfulness and clarity of
the topics presented as well as suggestions for future programs.



New England Regional Dispensary Inc.

Disclosures: NERD acknowledges and will adhere to the requirements set forth in 935 CMR
500.105(4) which provides the permitted and prohibited advertising, branding, marketing, and
sponsorship practices of every Marijuana Establishment.

Any actions taken, or programs instituted, by NERD will not violate the Commission’s regulations
with respect to limitations on ownership or control or other applicable state laws.

NERD understands that the progress or success of this plan must be demonstrated upon each
annual license renewal period in conformity with 935 CMR 500.103(4)(b).



Commonwealth of Massachusetts Letter ID: L0099681696

Department of Revenue Notice Date: November 13, 2024
Geoffrey E. Snyder, Commissioner Case ID: 0-002-646-996

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE
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NEW ENGLAND REGIONAL DISPENSARY L

34 CROSS RD

CLARKSBURG MA 01247-4614

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, NEW ENGLAND
REGIONAL DISPENSARY LLC is in compliance with its tax obligations under Chapter 62C of the
Massachusetts General Laws.

This certificate doesn't certify that the taxpayer is compliant in taxes such as unemployment insurance
administered by agencies other than the Department of Revenue, or taxes under any other provisions of
law.

This is not a waiver of lien issued under Chapter 62C, section 52 of the Massachusetts General
Laws.

What if I have questions?

If you have questions, call us at (617) 887-6400, Monday through Friday, 9:00 a.m. to 4:00 p.m.

Visit us online!

Visit mass.gov/dor to learn more about Massachusetts tax laws and DOR policies and procedures,
including your Taxpayer Bill of Rights, and MassTaxConnect for easy access to your account:

*  Review or update your account

*  Contact us using e-message

*  Sign up for e-billing to save paper
*  Make payments or set up autopay

St

Edward W. Coyle, Jr., Chief
Collections Bureau

EEE
o



October 8, 2024

TO WHOM 1T MAY CONCERN:

n h.ereby certify that a certificate of organization of a Limited Liability Company was
filed in this office by

NEW ENGLAND REGIONAL DISPENSARY LLC

izr:);;cordance with the provisions of Massachusetts General Laws Chapter 156C on January 15,

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

I also certify that the names of all managers listed in the most recent filing are: CHAD
CELLANA

[ further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: CHAD CELLANA

The names of all persons authorized to act

with respect to real property listed in the most
recent filing are: CHAD CELLANA

!

In testimony of which,
I have hereunto affixed the
Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

Processed By:QL




SECOND AMENDED AND RESTATED OPERATING AGREEMENT
OF
NEW ENGLAND REGIONAL DISPENSARY LLC

(a Member-Managed Massachusetts Limited Liability Company)

Effective as of March 17, 2021

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



SECOND AMENDED AND RESTATED OPERATING AGREEMENT
OF
NEWENGLAND REGIONAL DISPENSARY LLC

(2 Massachusetts Limited Liability Company)

This SECOND AMENDED AND RESTATED OPERATING AGREEMENT (this
“Agreement’) of NEW ENGLAND REGIONAL DISPENSARY LLC, a limited liability
company organized under the laws of the Commonwealth of Massachusetts (the “Company™),
is entered into and made effective as of March 17, 2021 by and among the Company, Chad J.
Cellana, a domiciliary of the Commonwealth of Massachusetts, John Cellana, a domiciliary of
the Commonwealth of Massachusetts, and all other persons or entities who shall execute and
deliver this Agreement or authorized counterparts or facsimiles of the same pursuant to the
provisions hereof. -

This Agreement supersedes and replaces all prior agreements, written or oral, between
each of its signatories, on any subject matter provided for in this Agreement or on any subject
related to the governance of the Company or the rights, duties, powers and obligations of the
Members of the Company to each other, including without limitation that certain “AMENDED
AND RESTATED OPERATING AGREEMENT?” (the “Legacy Operating Agreement).

Without limiting the generality of the foregoing, this Agreement supersedes and
replaces, in is entirety, that certain Operating Agreement of the Company having an execution
date of September 3™, 2019, and that certain First Amended and Restated Operating Agreement
of the Company having a proposed effective date of February 1, 2020.

WHEREAS, the Company was formed by the filing of the Certificate of Organization
of the Company with the Secretary of the Commonwealth of Massachusetts on January 15,
2020;

WHEREAS, the Members and the Company intend that this Agreement shall set forth
the understanding amongst them with respect to the terms and conditions of their respective
interests, rights and obligations with respect to the Company, its management and operation,
and the economic arrangement between the Members with respect to the Company; and

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby, agree as
follows:

GENERAL

Definitions. Certain capitalized terms used in this Agreement shall have the respective
meanings set forth on Schedule B attached hereto and made a part hereof, unless
otherwise expressly provided herein or unless the context otherwise requires. Certain
capitalized terms not defined herein may be defined in the provisions of the
Massachusetts Limited Liability Company Act.

Overview. This Agreement sets forth, among other things, the manner in which the
Company will be operated and the manner in which the profits and losses of the Company
will be shared by the Members.



Name. The name of the Company shall be New England Regional Dispensary LLC.

Principal Office. The principal office of the Company shall be at 65 Furnace Street, North
Adams MA or at such other place or places as the Members may determine from time to
time.

Registered Office. The registered office of the Company shall be the office of the initial
registered agent named in the Certificate of Organization or such other office (which
need not be a place of business of the Company) as the Members may designate from
time to time in the manner provided by the Act and applicable law.

The registered agent for service of process on the Company in the Commonwealth of
Massachusetts shall be the initial registered agent named in the Certificate of Organization or
such other Person or Persons as the Members may designate from time to time in the manner
provided by the Act and applicable law.

Term. The Company commenced on January 15, 2020, the date that the Certificate of
Organization of the Company was filed with the Massachusetts Secretary of the
Commonwealth and shall continue in existence in perpetuity or until earlier dissolved in
accordance with the provisions of this Agreement and the Act.

Purposes. The purpose of the Company shall be to engage in any business that is not
prohibited by the Act or any other law, and to enter into any lawful transaction and engage
in any lawful activities in furtherance of the foregoing purpose as may be necessary,
incidental or convenient to carry out the business of the Company as contemplated by
this Agreement, subject to the limitations set forth herein.

Title to Property. All Company Property shall be owned by the Company as an entity and
no Member shall have any ownership interest in such property in his, her or its individual
name or right solely by reason of being a Member, and except as otherwise provided in
this Agreement, each Member’s interest in the Company shall be personal property for
all purposes. The Company shall hold all Company Property in the name of the Company
and not in the name of any Member.

Operating Agreement and the Act. This Agreement shall constitute the “operating
agreement” (as that term is used in the Act) of the Company. The rights, powers, duties,
obligations and liabilities of the Members shall be determined pursuant to the Act and
this Agreement. To the extent that the rights, powers, duties, obligations and liabilities of
any Member are different by reason of any provision of this Agreement than they would
be under the Act in the absence of such provision, this Agreement shall, to the extent
permitted by the Act, control.

Special Provisions Relating to the Operation of a Cannabis-Related Business in

Massachusetts. To the extent required under the laws of the Commonwealth of Massachusetts
including, without limitation, the applicable rules and regulations of the Cannabis Control
Commission, the Company shall have the stated and specific purpose of operating a lawful
cannabis-related business. Other provisions of this Agreement notwithstanding, the Company
shall have no power, nor any of its Members or Managers have the power, to cause the
Company to do anything, or be organized in any fashion inconsistent with such applicable




laws. No person may be a Member whose status as a Member or holder of any Units of the
Company would cause the Company to be ineligible to receive a license to conduct a
cannabis-felated business in the Commonwealth of Massachusetts. The commission of any
act by any Member tending to render the Company ineligible for a license to conduct a
cannabis-related business in Massachusetts shall constitute sufficient independent grounds for
the expulsion of that Member, without recourse and without the need for notice, from the
Company. All members shall cooperate with all licensing and regulatory requirements
necessary for licensing approval and continued operation of the Company

MEMBERS

Meetings of Members. The Members shall meet at least once each Fiscal Year at the
principal office of the Company or at such other place within or outside of the
Commonwealth of Massachusetts as the Members may agree, on such date and at such
time as may be fixed by the Members for the transaction of such lawful business as may
come before the meeting. Special meetings of the Members may be called by any
Member upon written notice to the other Members or by telephone or facsimile, which
notice must be given no fewer than two (2) business days and no more than sixty (60)
days prior to the date of the meeting. No business shall be acted upon at a special meeting
that is not stated in the notice of the meeting. Meetings of Members may be held by
telephone or any other communications equipment, by means of which all participating
Members can simultaneously hear each other during the meeting. Special meetings shall
be held at the principal office of the Company or at such other place within or outside of
the Commonwealth of Massachusetts as the Members may agree. All meetings of the
Members shall be called to order and presided over by such Person or Persons who may
be designated by the Members.

Quorum. Unless a quorum consisting of at least a Majority of the Management Interests
of the Members is present in person or by proxy, no action may be taken at a meeting of
Members.

Action by Written Consent. Any action that may be taken at a meeting of the Members
may be taken without a meeting, if a consent or consents in writing, setting forth the
action so taken, shall be signed by Members whose percentage of Units would be
sufficient to approve the action at a meeting of the Members. All Members who do not
participate in taking the action by written consent shall be given written notice thereof
by the Company promptly after such action has been taken.

Voting Rights: Required Vote. Each Member shall be entitled to vote his, her or its Units
with respect to any action required or permitted to be taken by the Members under this
Agreement. All such actions that require the vote, consent or approval of the Members
shall require the affirmative vote, consent or approval of a Majority of the Management
Interests, as represented by Units, of the Members, unless the question or matter is one
upon which, by express provision of applicable law or of the Certificate of Organization
or this Agreement, a different vote is required, and in which case, such express provision
shall govern and control the decision of such question or matter.



Deadlock. In the event that a proposed action of the Members does not receive the vote,
consent or approval of a Majority of the Management Interest of the Members pursuant
to this Agreement and results in a deadlock of the Members (a “Deadlock’), the Deadlock
shall be resolved as follows:

. The Members shall mutually agree upon an independent third-party of relevant
experience and competence to decide the matter by mediation.

. If after 30 days of mediation the matter still has not been decided, the Company shall
be dissolved.

Proxies. Every Member entitled to a vote may vote either in person or by proxy. Every
proxy shall be executed in writing by the Member or by his, her or its duly authorized
attorney-in-fact and filed with the corporate records of the Company. A proxy, unless
coupled with an interest, shall be revocable at will by the Member authorizing the proxy,
notwithstanding any other agreement or any provision in the proxy to the contrary, but
the revocation of a proxy shall not be effective until written notice thereof has been
received by the Company.

Issuance of Additional Units. The Company may not sell or issue additional Units or
other equity interests in the Company (“New Units”) without the affirmative vote,
consent, or approval of a Majority of the Management Interest of the Members. Until
there are more than two Members, such a decision shall require the unanimous consent
of the Members. Dilution, whether or not pro rata, shall be determined at the time of
issuance of such Units by a majority vote of the Management Interest of the Members.

Preemptive Rights of Members. Any sale and issuance of New Units shall be subject to
the following preemptive rights of the Members (the “Preemptive Rights™):

The Company must first offer each Member the opportunity to purchase up to a
percentage of the New Units equal to such Member’s Percentage Interest of Units at
the time of the proposed offering, so that, after the issuance of all such proposed New
Units, such Member’s Percentage Interest of Units will be the same as the Percentage
Interest of Units maintained by such Member immediately prior to the issuance of any
such New Units.

Activities of Members. To the extent permitted under the Act, the following provisions
shall apply:

Nothing in this Agreement shall preclude any Member, or any Affiliates of any Member,
from engaging in other transactions and possessing interests and making investments
in and loans to other business ventures of any nature or description (except, without
limitation, businesses that compete directly with the Company), independently or with
others, whether existing as of the date hereof or hereafter coming into existence, and
neither the Company nor any other Member shall have any rights in or to any such other
transactions, investments or ventures or the income or profits derived therefrom.

Subject to the other express provisions of this Agreement, each Member and agent of
the Company at any time and from time to time may engage in and possess interests in
other business ventures of any and every type and description, independently or with
others, ventures not in direct competition with the Company, with no obligation to offer
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to the Company or any other Member or agent the right to participate therein.

Liability of the Members. Except as otherwise provided by the Act or as contemplated
by this Agreement, the debts, obligations and liabilities of the Company, whether arising
in contract, tort or otherwise, shall be solely the debts, obligations and liabilities of the
Company. No Member shall be obligated personally or have any liability for the debts,
obligations or liabilities of the Company or for the acts or omissions of any other
Member, officer, agent or employee of the Company, except to the extent provided in the
Act or as specifically and expressly agreed to by such Member in writing.

No Withdrawal. A Member shall not cease to be a Member as a result of a Bankruptcy of
such Member or as a result of any other events specified in the Act. So long as a Member
continues to hold any Units, such Member shall not have the ability to withdraw or resign
as a Member prior to the dissolution and winding up of the Company and any such
withdrawal or resignation or attempted withdrawal or resignation by a Member prior to
the dissolution or winding up of the Company shall be null and void absent the
unanimous consent of the remaining Members. As soon as any Person who is a Member
ceases to hold any Units, such Person shall no longer be a Member.

Compensation; Expenses. Members shall not be entitled to receive any salary, fee or draw
for services rendered to or on behalf of the Company or otherwise in its capacity as a
Member, unless otherwise approved by the Members; provided, however, that Members
shall be entitled to be reimbursed for reasonable and necessary out-of-pocket costs and
expenses incurred in the course of their services hereunder. Members who are also bona
fide employees of the Company may receive salaries from the Company in their capacity
as employees.

Priority and Return of Capital. No Member shall have priority over any other Member,
either as to the return of Capital Contributions or as to Profits, Losses or distributions;
provided, however, that this Section shall not apply to loans that a Member has made to
the Company as authorized herein, or the terms of any New Units authorized in
accordance with the terms of this Agreement.

No Company Certificates. The Units of the Members in the Company shall not be
certificated.

Names and Capital Contributions of Members. The names of the Members, along with
the number of Units owned by such Members and their respective Capital Contributions
and Percentage Interests, are as set forth on Schedule A, attached hereto and made a part
hereof. The Members shall cause Schedule A to be updated as necessary from time to
time.

Confidentiality. Each Member acknowledges that in their capacity as a member or
principal of a Member, employee or officer of the Company they may from time to time be
entrusted with various types of Confidential Information (e.g., customer lists, financial
information, marketing strategies, production techniques, software etc.) and other information
of a privileged and confidential nature which, upon disclosure, would be highly prejudicial to
the interests of the Company (collectively the “Confidential Information”).



Any matters, financial or otherwise, with respect to the Company, its
subsidiaries or Affiliates, including without limitation the terms of this Agreement, which are
not divulged by the Company to the public in the ordinary course of its Business shall be
deemed to be Confidential Information and any Member who wishes to divulge such
Confidential Information to any third party (other than a purchaser as permitted under this
Agreement who is subject to obligations of confidentiality in favor of the Company) shall, as
a condition to such divulging, obtain the prior approval of a Member. Each Member
acknowledges and agrees that the right to possess and maintain confidentially all such
Confidential Information constitutes a proprietary right of the Company which the Company
is entitled to protect.

Each Member agrees that it will not at any time, whether then a Member of the
Company or not, directly or indirectly disclose Confidential Information to any Person (other
than as required in the performance of a Member’s duties or to a Member’s own professional
advisors on a need-to-know basis or to a purchaser as permitted under this Agreement who is
subject to obligations of confidentiality in favor of the Company) not authorized by the
Company to receive such information except as required by law or court order.

Each Member shall return to the Company all property, written information and
documents of the Corporation and all Confidential Information and all copies of the same,
whether in written, electronic or other form and certify as to such information’s return or
destruction forthwith upon his or her cessation as a Member. For greater certainty, nothing in
this Agreement imposes liability upon any Member for making disclosures of Confidential
Information where such disclosure (a) is required by law or court order; or (b) is otherwise
disclosed not as a result of a breach by the Member of his, her or its obligations hereunder.

Exceptions to Confidentiality Related to the Business of the Company. In the event that
the Company enters into any line of business that is or may become subject of regulation that
requires the public or private disclosure to any regulator or other entity of information that
would otherwise constitute Confidential Information, including without limitation a
requirement by the Massachusetts Department of Agriculture or the Cannabis Control
Commission to disclose the material terms of otherwise-Confidential Information such as the
material terms of this Agreement, such information shall not constitute Confidential
Information to the limited extent of permitting the Members to disclose the minimum amount
of otherwise-Confidential Information required under any such law or regulation.

Non-Solicitation. None of the Officers nor any Members or their respective Affiliates
shall, directly or indirectly, (i) solicit, entice away or in any other manner persuade or attempt
to persuade any employees, contractors or vendors of the Company to alter his, her or its
relationship with the Company or its business or (ii) engage or employ any former employees,
contractors, vendors of the Company for a period of three (3) years after such persons or entities
have severed their relationship with the Company (except (y) if such employee is terminated
by the Company or (z) if such employee is responding to a newspaper advertisement, job
posting or other general solicitation not targeted at such employee). For purposes of
clarification, the parties agree that the limitations contained in clause (ii) of the preceding
sentence shall not apply to any regional, national, or international firms engaged by the
Company.



MANAGEMENT AND OFFICERS

Management. The business and affairs of the Company will be managed by the Members.
The Members shall conduct the business of the Company consistent with its purposes as
set forth in herein in a prudent and businesslike manner. The Members shall have full
and complete authority, power and discretion to manage and control the business, affairs
and properties of the Company, to make all decisions regarding those matters and to
perform any and all other acts or activities customary or incident to the management of
the Company’s business, except for decisions expressly requiring a vote of the Members
as provided herein.

The initial Members of the Company shall be Chad Cellana and John Cellana. A
Member may be removed only for cause. The Members may style themselves or hold
themselves out to the general public as a “Member” or other customary and usual terms
denoting the authority to act on behalf of the Company.

Where the Members designate one or several of themselves as Managers, such
designation shall be by their unanimous consent, and shall confer only those powers permitted
by the Act, which the Members may limit or expand at their discretion.

Specific Rights and Powers of the Board. The Company shall have a Board of
Directors initially comprised of the initial Members of the Company. The Board my make any

decisions on behalf of the Company, or delegate such powers to those Members comprising the
Board at their discretion. Decisions among Members of the Board, where the Board has an
even number of Members, shall be subject to the deadlock provisions regarding mediation and
other resolution provided as to ordinary decisions of the Members. Any decision that the
Manager makes shall be deemed made by the Board except where the Board expressly prohibits
or overrides an action of the Manager.

Without limiting the generality of this Section, the Board shall have the power
and authority on behalf of the Company to do the following, except where such act would
constitute an act requiring a vote as provided elsewhere herein:

Execute any and all documents or instruments of any kind that the Member deems
necessary or appropriate to achieve the purposes of the Company, including, without
limitation, contracts, agreements, leases, subleases, easements, deeds, notes, mortgages
and other documents or instruments of any kind or character or amendments of any
such documents or instruments;

Borrow money from individuals, banks and other lending institutions on the general
credit of the Company for use in the Company business, all upon such terms and
containing such features as the Member may determine to be necessary or desirable in
its absolute discretion, except that any such debt in excess of $50,000 shall require the
unanimous consent of the Members;

Confess judgment against the Company and to execute any document granting to any
Person the right to confess judgment against the Company in the event of the
Company’s default in the performance of its obligations under any loan agreement,
note, or other agreement or instrument;



Incur, secure, renew, replace, refinance, modify, extend, repay or otherwise discharge
any indebtedness of the Company;

Sell, exchange, lease, mortgage, pledge, assign, or otherwise transfer, dispose of or
encumber all or a portion of the Company Property or any interest therein;

Procure and maintain, at the expense of the Company and with responsible companies,
such insurance as may be available in such amounts and covering such risks as the
Member shall deem necessary or desirable in the Member’s absolute discretion,
including insurance policies insuring the Member against liability arising as a result of
any action he or she may take or fail to take in his capacity as Member of the Company;

Employ and dismiss from employment any and all Company employees, agents,
independent contractors, attorneys and accountants;

Supervise the preparation and filing of all Company tax returns;

Open, maintain and close bank and investment accounts and arrangements, draw checks
and other orders for the payment of money, and designate individuals with authority to
sign or give instructions with respect to those accounts and arrangements;

Engage in correspondence with any regulatory or governmental body,
including the Internal Revenue Service and the Securities and Exchange Commission;

Delegate any or all of the administrative and managerial powers conferred upon a
general manager or to Officers, employees or agents of the Company;

Bring, defend or settle actions at law or equity; and

Retain and compensate on behalf of the Company such accountants, attorneys, realtors,
tax specialists, management companies, consultants or other professionals as the
Member shall deem necessary or desirable in the Member’s absolute discretion in order
to carry out the purposes and business of the Company.

Determining the Board; Procedures for Board Elections. The Board may expand or
reduce its number at any time by the unanimous decision of the Board Members (except,

where being reduced, the asset of a Board Member being removed by such a reduction is not
required unless that Board Member is one of the initial Members of the Company, in which
case the Initial Members shall act in unanimity). The Board may create additional Board
Member seats without the specific appointment of such a Board Member. The addition or
removal of a Board Member shall not affect a Members’ status qua a Member, Le., the
removal of a Board Member from the Board shall not constitute the expulsion of that
Member from the Company.

Actions Requiring a Vote. Any elective purchase by the Company, or the creation of
new indebtedness, in excess of $50,000 in a single transaction or series of related transactions
shall require the Manager to deliver written notice of such transaction to the Members, who
may vote upon such transaction at their discretion. Compensation of any kind to the Manager
shall be subject to the majority approval of the Board.

Authority of Attorneys-In-Fact, Employees., Agents and Members. Unless authorized to
do so by this Agreement or by the Members, no attorney-in-fact, employee or other agent
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of the Company shall have any power or authority to bind the Company in any way, to
pledge its credit, or to render it liable for any purpose.

Records, Audits and Reports. Proper and complete records and books of account shall be
kept by the Company. The books and records shall at all times be maintained at the
principal office of the Company and shall be open to the reasonable inspection and
examination of the Members or their duly authorized representatives for any proper
purpose relating to the Company during normal business hours.

Returns and Other Elections. The Members shall cause the preparation and timely filing
of all tax returns required to be filed by the Company pursuant to the Code and all other
tax returns deemed necessary and required in each jurisdiction in which the Company
does business. Copies of such returns or pertinent information therefrom, will be
furnished to the Members within a reasonable time after the end of the Company’s Fiscal
Year as required by law or upon a Member’s written request. All elections permitted to
be made by the Company under federal or state laws will be made by the Members by
their unanimous decision. Each of the Members acknowledges and agrees that in no event
shall another Member or the Company be liable or otherwise responsible for the tax
treatment or tax-related aspects of any investment or other activity of the Members or the
Company, it being understood that each Member should consult his or her own tax
advisers regarding such matters.

Tax Matters Partner. The Members shall designate a “Tax Matters Partner” (as defined
in Code Section 6231) who shall be authorized and required to represent the Company
(at the Company’s expense) in connection with all examinations of the Company’s affairs
by tax authorities, including, without limitation, administrative and judicial proceedings,
and to expend Company funds for professional services and costs associated therewith.
The Members agree to cooperate with each other and to do, or refrain from doing, any
and all things reasonably required to conduct such proceedings. The initial Tax Matters
Partner shall be Chad Cellana.

Officers. The Members may from time to time elect or appoint one or more officers of
the Company, and such officers shall have such titles, powers, duties and tenure as the
Members shall from time to time determine. Vacancies may be filled or new offices
created and filled by resolution of the Members. Any officer or agent elected or appointed
by the Members may be removed by the Members whenever in their judgment the best
interests of the Company would be served; provided, however, that such removal shall
be without prejudice to the contract rights, if any, of the person so removed. An officer
is not required to be a Member. No officer shall be delegated the authority to take any
action requiring the approval of the Members without the prior consent of such Members
as are required to approve such actions. The Company shall have a Manager who is also
a Member, who shall have all the powers of a Manager under the Act and as provided for
in this Agreement. The initial Manager of the Company shall be Member Chad Cellana,
who may not be removed without his consent.

Checks. Notes, Etc. The Members shall from time to time designate the officers or agents
of the Company who shall have power, in its name, to sign and endorse checks and other
negotiable instruments and to borrow money for the Company, and in its name, to make
notes or other evidences of indebtedness.

10



CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

Capital Contributions. The Members have contributed to the capital of the Company, as
their “Initial Capital Contributions,” the sums (whether in cash, by contribution of
property, or a combination thereof) set forth on Schedule A to this Agreement. No
allocation of Units in the Company shall be based in part or in whole upon Initial Capital
Contributions. Nothing in this Agreement shall prevent any Member from claiming their
Initial Capital Contributions as business-related expenses for tax purposes. No Member
shall have any obligation to contribute any additional amount to the capital of the
Company. Loans made to the Company by a Member pursuant to the below subsection
shall not be deemed to be Capital Contributions.

Loans by Members. Any one or more Members may, but shall not be obligated to, loan
to the Company additional amounts from time to time to enable the Company to meet
operating expenses and other cash needs; provided, however, that each such loan shall be
approved by the Members. Each such loan shall be at such rate of interest and be subject
to such terms and conditions that are fair and reasonable to the Company and comparable
to the terms otherwise generally available at the time from commercial lenders. Each
such loan shall be evidenced by a written note executed by the Company and delivered
to the Member making the loan.

Limitation on Return of Capital. None of the Members shall be entitled to a return of
capital at any fixed time or upon demand, to receive interest on capital or to receive any
distribution from the Company. In furtherance of and not in limitation of the foregoing
sentence, the Members shall not have any right of any return of their Capital
Contributions. A Member is not required to contribute or lend any cash or property to the
Company to enable the Company to return any Member’s Capital Contributions.

Capital Accounts.

The Company shall maintain a separate Capital Account for each Member. Capital
Accounts shall not govern distributions by the Company to the Members, it being understood
that Capital Accounts shall be maintained solely to assist the Company in allocating Tax Items.

The Capital Account of each Member shall be increased by an amount equal to such
Member’s Capital Contribution as and when paid and by such Member’s share of
Profits, and reduced by such Member’s share of Losses and the amount of any
distributions to such Member. Each Member’s Capital Account will be maintained and
adjusted in accordance with the Code and the Treasury Regulations thereunder,
including the adjustments to capital accounts permitted by Section 704(b) of the Code
and the Treasury Regulations thereunder in the case of a Member who receives the
benefit or detriment of any basis adjustment under Sections 734, 743 and 754 of the
Code. It is intended that appropriate adjustments will thereby be made to Capital
Accounts to give effect to any Tax Item that is allocated pursuant to this Agreement and
any adjustments to the allocation of any such item subsequently made upon audit by
the Internal Revenue Service or otherwise. Each Member’s Capital Account will
include the Capital Account, as so adjusted, of any predecessor holders of the interest
of such Member in the Company.
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Capital Deficits. None of the Members shall be obligated to repay to the Company, any
other Member or any creditor any deficit in such Member’s Capital Account arising at
any time during the term of the Company or upon dissolution and liquidation of the
Company. The Members shall not be liable for the return of the capital of the Members
and it is expressly understood that any such return shall be made solely from the
Company’s assets.

ALLOCATION OF PROFITS AND LOSSES

Allocation of Profits and Losses. Except as otherwise expressly provided in this
Agreement, all Profits or Losses of the Company (including each item of income, gain,
loss, deduction or credit entering into the computation thereof) for each Fiscal Year shall
be allocated among the Members in accordance with their respective Economic Interests;
provided, however, that (a) if one or more Members shall have positive balances in their
Capital Accounts and one or more Members shall have deficit balances in their Capital
Accounts, Profits shall first be allocated to those Members having deficit balances in
their Capital Accounts to the extent of and in proportion to such deficit balances, and (b)
if one or more Members shall have deficit balances in their Capital Accounts and one or
more Members shall have positive balances in their Capital Accounts, Losses shall first
be allocated to those Members having positive balances in their Capital Accounts to the
extent of and in proportion to such positive balances. Capital Accounts will not govern
distributions by the Company to the Members, it being understood that Capital Accounts
will be maintained solely to assist the Company in allocating Tax Items of the Company.

Compliance with the Code. The allocation provisions in this Section are intended to
comply with applicable provisions of the Code, including regulations promulgated under
Section 704 of the Code, and successor statutes and regulations thereof, and shall be
interpreted and applied in a manner consistent with such statutory and regulatory
provisions.

Allocation of Profits and Losses upon Transfer or Change in Units. It is agreed that if all
or a portion of a Member’s Units are transferred or adjusted as permitted herein, Profits

and Losses for the transfer’s Fiscal Year shall be allocated between the transferor and the
transferee based upon the number of days in said Fiscal Year that each owned such Units,
without regard to the dates upon which income was received or expenses were incurred
during said Fiscal Year, except as otherwise required by the provisions of Code Section
706 and Treasury Regulations thereunder or as the transferor and transferee may agree
with the Board’s consent.

Contributed Property. Notwithstanding anything contained herein to the contrary, if a
Member contributes property to the Company having a fair market value that differs from
its adjusted basis at the time of contribution, then items of income, gain, loss and
deduction with respect to such property shall be shared among the Members so as to take
account of the variation between the adjusted tax basis of the property to the Company
and its fair market value at the time of contribution, in the manner prescribed in Code
Section 704(c) and the Treasury Regulations thereunder. Any applicable tax elections
will be made by the Board and shall be binding on all Members.
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DISTRIBUTIONS
Tax Distributions.

The Company shall make distributions pursuant to this Section to each Member in an
amount no less than the federal, state and local income tax liability of such Member as
a result of the allocations of Tax Items to such Member. Any distribution made by
reason of this Section is referred to as a “Tax Distribution.”

Each Tax Distribution shall be made not less than five (5) business days before the next
occurring due date for federal estimated income tax payments. In determining the
amount of any Tax Distribution, it shall be assumed that the Tax Items were the only
items entering into the computation of tax liability of the Members.

Notwithstanding anything in this Section, the Company shall not be obligated, and the
Members shall not be obligated to cause the Company, to borrow funds or obtain
additional Capital Contributions to fund Tax Distributions.

Limitation upon Distributions. No distributions of any nature shall be permitted under
this Section if, after any such distribution, either (i) the net assets of the Company would
be less than zero, (ii) the Company would be insolvent or (iii) the Company would not
have sufficient cash available to meet the reasonably anticipated needs of the Company,
as such needs are determined in the reasonable discretion of the Members. The Company
may elect to secure the written opinion of competent tax counsel that such distributions
would not materially impair the ability of the Company to meet its tax obligations,
including obligations created under Internal Revenue Code §280E. Notwithstanding any
provision to the contrary contained in this Agreement, the Company shall not make any
distribution to Members if such distribution would otherwise violate the Act or other
applicable law.

TRANSFER OF UNITS

Restrictions on Sale or Other Disposition. Except as otherwise provided for in this
Agreement, each Member agrees not to sell, assign, transfer, give, donate, bequeath,
pledge, deposit or in any way alienate, encumber, hypothecate, or dispose of
(collectively, “Transfer”) all or any portion of such Member’s Units now owned or
hereafter acquired by such Member. Any purported Transfer or other disposition of Units
or assets of the Company in violation hereof shall be void and ineffectual and shall not
operate to transfer any interest or title to the purported transferee.

Members’ Right of First Refusal.

If a Member desires to Transfer any of his, her or its Units to any transferee other than
those expressly permitted in this Section or any Units owned by any Member shall be
subject to sale or other Transfer by reason of (i) bankruptcy or insolvency proceedings,
whether voluntary or involuntary, (ii) distribution of marital property following divorce,
or (iii) distraint, levy, execution or other involuntary Transfer, then such selling
Member, or Member otherwise affected by such Transfer (in either case, a “Selling
Member”), shall, as soon as reasonably practical (but in the case of a proposed Transfer
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pursuant to subsection (i), at least sixty (60) days prior to the effective date of such
proposed Transfer), submit in writing to the other Member the proposed terms and
conditions of the proposed Transfer (the “Terms”). Such Terms shall include, without
limitation, the price to be received by the transferee (or in the case of a proposed
Transfer pursuant to subsection (ii), the price, value or consideration, if readily
determinable, on the basis of which such Units are proposed to be transferred to such
transferee), the number of Units to be transferred (the “For Sale Units”) and the
proposed transferee. After receipt of the Terms of the proposed Transfer, the other
Member will have thirty (30) days (the “Notice Period”) to exercise its right of first
refusal hereunder to redeem the For Sale Units at the lesser of (xi) the price or value as
may be set forth in the Terms or (xii) the Agreed Value, with the terms of such
consideration to be paid for the Units to be in the manner as stated herein, by notifying
the Selling Member in writing of its intention to exercise its first refusal right. No
Member shall solicit or receive any binding proposals, nor bring to the Company or the
Members for their right of first refusal, any such proposed Transfer having a face value
under three dollars ($3.00) per Unit.

Notwithstanding anything herein to the contrary, in the event of the purchase by a
Member of another Member’s Units pursuant to this Section due to the death of a
Member, if at the time of such death the Company has in place a key man life insurance
policy on such Member, then the proceeds from such life insurance policy shall be
applied to the purchase price for such deceased Member’s Units and, if applicable, the
Closing Date shall be delayed to allow for the administration and receipt of such life
insurance proceeds from the insurer.

Restrictions Applicable to All Transfers. Except as may be otherwise set forth herein, all
Transfers of Units will be subject to the following conditions:

Prior to any Transfer, the Transferor will cause the prospective transferee, if not already
a Member, to execute and deliver to the Company and the other Members a joinder to
this Agreement; and

The Units have not been registered under the Securities Act of 1933 or any applicable
state securities laws, and may not be transferred in the absence of an effective
registration statement under such laws or pursuant to an exemption from such laws. If
Units are being transferred pursuant to such an exemption, then the transferor will give
prior written notice of such exemption to the Company and the Company may request
an opinion of the transferor’s counsel as to the availability of such exemption, which
opinion and counsel must be reasonably satisfactory to the Company.

Exception for Estate Planning. A Transfer to an Affiliate of a Member or the Family of
such Member of the right to receive distributions with respect to such Member’s Units,
shall be permitted and shall not constitute a Transfer subject to the right of first refusal
provisions of herein. Further, the assignee of financial rights with respect to Units shall
not become a Member or be treated as a holder of such Units, and the Company shall
continue to treat the Member making such assignment as a Member and holder of such
Units for all purposes under this Agreement.
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DISSOLUTION AND TERMINATION

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

unanimous written consent of the Members;
the entry of a decree of judicial dissolution of the Company under the Act; or

a Deadlock of the Members is not resolved within 30 days of the Deadlock's
commencement.

The Company shall not be dissolved upon the death, incompetency, retirement, resignation,
expulsion, dissolution or bankruptcy of a Member, unless such an event occurs at a time when
the Company has only one other Member and, within ninety (90) days after such event, the
remaining Member determines that it does not want to continue the business of the Company.
If a Member who is an individual dies or a court of competent jurisdiction adjudges him to be
incompetent to manage his or her person or his or her property, then such Member’s executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member’s rights for the purpose of settling his or her estate or administering his or her property,
subject to the terms and conditions of this Agreement.

Winding Up, Liquidation and Distribution of Assets

Upon dissolution, an accounting shall be made by the Company’s independent
accountants of the accounts of the Company and of the Company’s assets, liabilities and
operations, from the date of the last previous accounting until the date of dissolution. The
Members shall then promptly proceed to wind up the affairs of the Company.

If the Company is dissolved and its affairs are to be wound up, the Members are directed
to:

sell or otherwise liquidate such of the Company’s assets as may be required to
discharge all liabilities of the Company, including liabilities to Members who are
creditors, to the extent otherwise permitted by law, other than liabilities to Members
for distributions, and establish such reserves as may be reasonably necessary to
provide for contingent liabilities of the Company (for purposes of determining the
Capital Accounts of the Members, the amounts of such reserves shall be deemed to be
an expense of the Company);

dispose of any outstanding cannabis inventories in a fashion consistent
with applicable law;

distribute the remaining assets to the Members on a pro-rata basis, in accordance with
their respective Units, such distributions to be made either in cash or in kind, as
determined by the Members, with any assets distributed in kind being valued for this
purpose at their fair market value as determined by the Members; and

15



allocate any Profit or Loss resulting from such sales to the Capital Accounts.

Notwithstanding anything to the contrary in this Agreement, upon a liquidation within
the meaning of Treasury Regulation §1.704-1(b)(2)(ii)(g), if any Member has a deficit
Capital Account (after giving effect to all contributions, distributions, allocations and
other Capital Account adjustments for all taxable years, including the year during which
such liquidation occurs), such Member shall have no obligation to make any Capital
Contribution, and the negative balance of such Member’s Capital Account shall not be
considered a debt owed by such Member to the Company or to any other Person for
any purpose whatsoever.

The Members shall comply with all requirements of applicable law pertaining to the
winding up of the affairs of the Company and the final distribution of its assets,
including filing a Certificate of Cancellation upon the completion of the winding up
process.

Return of Contribution Nonrecourse to Other Members. Except as provided by law or as
expressly provided in this Agreement, upon dissolution, each Member shall look solely
to the assets of the Company for the return of such Member’s Capital Contribution. If the
Company Property remaining after the payment or discharge of the debts and liabilities
of the Company is insufficient to return the Capital Contribution of one or more Members
in accordance with this Agreement, such Member or Members shall have no recourse
against any other Member.

EXCULPATION AND INDEMNIFICATION

Exculpation of Covered Persons.

Covered Persons. As used herein, the term “Covered Person” shall mean (i) each
Member, and (ii) each Officer, employee, agent or representative of the Company.

Standard of Care. No Covered Person shall be liable to the Company or any other
Covered Person for any loss, damage or claim incurred by reason of any action taken
or omitted to be taken by such Covered Person in good faith and with the belief that
such action or omission is in, or not opposed to, the best interest of the Company, so
long as such action or omission does not constitute fraud, gross negligence or willful
misconduct by such Covered Person.

Good Faith Reliance. A Covered Person shall be fully protected in relying in good faith
upon the records of the Company and upon such information, opinions, reports or
statements (including financial statements and information, opinions, reports or
statements as to the value or amount of the assets, liabilities, Profits or Losses of the
Company or any facts pertinent to the existence and amount of assets from which
distributions might properly be paid) of the following Persons or groups: (i) another
Member; (ii) one or more Officers or employees of the Company; (iii) any attorney,
independent accountant, appraiser or other expert or professional employed or engaged
by or on behalf of the Company; or (iv) any other Person selected in good faith by or
on behalf of the Company, in each case as to matters that such relying Person reasonably
believes to be within such other Person’s professional or expert competence. The
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preceding sentence shall in no way limit any Person’s right to rely on information to
the extent provided in the Act.

MISCELLANEOUS PROVISIONS

Notices. All notices and communications required or permitted to be given hereunder (a)
shall be in writing; (b) shall be sent by messenger, certified or registered U.S. mail, a
reliable express delivery service, or electronic mail, charges prepaid as applicable, to the
appropriate address(es) or number(s) set forth on Schedule A to this Agreement (or such
other address as such party may designate by notice to all other parties hereto); and (c)
shall be deemed to have been given on the date of receipt by the addressee (or, if the date
of receipt is not a business day, on the first business day after the date of receipt), as
evidenced by (A) a receipt executed by the addressee (or a responsible person in his or
her office or member of his or her household) or a notice to the effect that such addressee
refused to accept such communication, if sent by messenger, U.S. mail or express
delivery service, (B) confirmation of a facsimile transmission (either orally or by written
confirmation) or (C) a receipt of such e-mail confirmed by reply message or read receipt.
All parties shall act in good faith to promptly confirm receipt of communications where
confirmation of receipt is required to effect notice pursuant to this subsection and is
requested by the notifying party.

Waiver of Action for Partition. No Member or permitted assignee shall have the right to
require a partition of all or a portion of the Company Property, and by signing this
Agreement or a joinder hereto or counterpart hereof, each Member or permitted assignee
irrevocably waives any right to maintain an action for partition of the Company Property.

Further Assurances. Each of the Members shall hereafter execute and deliver such further
instruments and do such further acts and things consistent with the provisions of this
Agreement as may be required or useful to carry out the full intent and purpose of this
Agreement or as may be necessary to comply with any laws, rules or regulations.

Waivers. No party’s undertakings or agreements contained in this Agreement shall be
deemed to have been waived unless such waiver is made by an instrument in writing
signed by an authorized representative of such Member. Failure of a party to insist on
strict compliance with the provisions of this Agreement shall not constitute waiver of that
party’s right to demand later compliance with the same or other provisions of this
Agreement. A waiver of a breach of this Agreement will not constitute a waiver of the
provision itself or of any subsequent breach, or of any other provision of this Agreement.

Rights and Remedies Cumulative; Creditors. The rights and remedies provided by this
Agreement are cumulative, and the use of any one right or remedy by any party shall not
preclude or waive the right to use any other remedy. Said rights and remedies are given
in addition to any other legal rights the parties may have. None of the provisions of this
Agreement shall be for the benefit of or enforceable by any creditors of the Company or
of the Members.

Construction. The headings in this Agreement are inserted solely for convenience of
reference and are in no way intended to describe, interpret, define, or limit the scope,
extent or intent of this Agreement or any provision hereof. When the context in which
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words are used in this Agreement indicates that such is the intent, singular words shall
include the plural and vice versa and masculine words shall include the feminine and the
neuter genders and vice versa.

Amendment. This Agreement may be altered or amended only by the unanimous consent
of the Members.

Severability. If any provision of this Agreement or the application thereof to any Person
or circumstance shall be invalid, illegal or unenforceable to any extent, the remainder of
this Agreement and the application thereof shall not be affected and shall be enforceable
to the fullest extent permitted by law.

Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions and
agreements herein contained shall be binding upon and inure to the benefit of the parties
hereto and, to the extent permitted by this Agreement, their respective heirs, legal
representatives, successors and assigns.

Governing Law. This Agreement is made under and shall be governed by and construed
in accordance with the laws of the Commonwealth of Massachusetts, without regard to
its rules on conflicts of laws, and specifically the Act.

No Prior Operating Agreements. This Agreement shall expressly supersede and replace
any and all prior operating agreements. The signatures of the Members to this Agreement shall
constitute an action by unanimous written consent authorizing the repeal and replacement of
any prior operating agreements to the extent that such an action is required pursuant to any
such agreements’ own terms.

Dispute Resolution. The parties hereto agree that any suit or proceeding arising out of
this Agreement shall be brought only in the courts of the Commonwealth of
Massachusetts; provided, however, that no party waives its right to request removal of
such action or proceeding from the state court to a federal court. Each party hereto
consents to the personal jurisdiction of such courts and agrees that service of process in
any such suit or proceeding will be sufficiently accomplished if accomplished in
accordance with the notice provisions set forth in the Agreement.

Code and Treasury Regulation References. Any reference to a section of the Code or a
Treasury Regulation in this Agreement shall be deemed to refer to corresponding
provisions of subsequent superseding federal revenue laws and regulations in the event
that the section of the Code or Treasury Regulation so referenced has been so superseded.

Counterparts. This Agreement may be executed in any number of counterparts and may
be executed and delivered by facsimile or other electronic transmission. Each such

counterpart shall be deemed to be an original instrument, but all such counterparts
together shall constitute one agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date first set forth above.

COMPANY:

NEW ENGLAND REGIONAL
DISPENSARY LLC

)

By:
Chad Cellana
Member and Manager
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SCHEDULE A
OPERATING AGREEMENT

OF
NEW ENGLAND REGIONAL DISPENSARY LLC

CAPITALIZATION TABLE

Name Capital Units % % Economic
Contribution Management Interest
Interest

Chad Cellana $-, in additionto 9,000,000 90 90
Now or formerly of: labor
65 Furnace St.

North Adams MA

01247

John Cellana Execution as

Now or formerly of: | Landlord under that| 1 000,000 10 10
certain

85 Horrigan Rd. AGRICULTURAL
Clarksburg, MA LAND LEASE
02147 WITH SPECIAL
COVENANTS
FOR THE
CULTIVATION
OF CANNABIS;
Labor and
improvements onto
Company’s leased
premises having a
value of
approximately 10%
of the Company’s
outstanding Units




SCHEDULE B

OPERATING AGREEMENT
OF
NEW ENGLAND REGIONAL DISPENSARY LLC

DEFINITIONS
The following terms shall have the following meanings when used in this Agreement:

“Act’ means the applicable law of the Commonwealth of Massachusetts governing
limited liability companies organized in Massachusetts, the Massachusetts Limited Liability
Company Act, et seq, and any successor statute, as it may be amended from time to time.

“Affiliate” shall mean any other Person that directly or indirectly Controls or is
Controlled by or is under common Control with such Person, or any Person that is an employee
of or an officer of or partner in or serves in a similar capacity or relationship with respect to a
Person.

“Agreed Value” means the fair market value of any Units at issue, as mutually agreed
to by the parties selling and purchasing Units, or in the absence of such mutual agreement,
determined in the following manner:

Each party will obtain its own appraiser to conduct an appraisal, the cost of which will
be borne by such party. If the two appraisals are within 10% of each other, the average of those
appraisals will be the fair market value. If the two appraisals are more than 10% apart, then the
two appraisers will hire a third appraiser, the cost of which will be split equally between the
two parties, to obtain a third appraisal and the average of the two appraisals that are closest in
amount will be the fair market value. Any appraisal will be based upon the value of the entire
Company sold to a single buyer in a single transaction for cash and shall include discounts for
illiquidity or lack of control but shall not include any premium for control.

“Available Cash” means the cash held by or immediately available to, the Company
less such reserves for capital expenditures or other liabilities or other purposes as the Members,
in their sole discretion, may determine.

“Bankruptcy” means, with respect to a Member, the occurrence of any of the following:
(a) the filing of an application by such Member for, or a consent to, the appointment of a trustee
of such Member’s assets, (b) the filing by such Member of a voluntary petition in bankruptcy
or the filing of a pleading in any court of record admitting in writing such Member’s inability
to pay its debts as they come due, (c) the making by such Member of a general assignment for
the benefit of such Member’s creditors, (d) the filing by such Member of an answer admitting
the material allegations of, or such Member’s consenting to, or defaulting in answering a
bankruptcy petition filed against such Member in any bankruptcy proceeding or (e) the
expiration of sixty (60) days following the entry of an order, judgment or decree by any court
of competent jurisdiction adjudicating such Member a bankrupt or appointing a trustee of such
Member’s assets.

“Capital Account’ as of any given date shall mean the amount set forth on Schedule
A as adjusted.
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“Capital Contribution” shall mean any contribution to the capital of the Company in
cash or property by a Member or predecessor thereof whenever made.

“Certificate of Organization” shall mean the Certificate of Organization of the
Company as filed with the Massachusetts Secretary of the Commonwealth on January 15, 2020,
as amended from time to time.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time,
or corresponding provisions of subsequent superseding federal revenue laws.

“Company Property” means real and personal property owed, acquired by, or
contributed to the Company and any improvements thereto, and shall include both tangible and
intangible property.

“Control” means the possession, directly or indirectly, of the power to direct the
management and policies of a Person, whether through the ownership of voting securities,
contract or otherwise.

“Decedent’ shall mean an individual Member who has died.

“Entity” shall mean any general partnership, limited partnership, limited liability
partnership, limited liability company, corporation, joint venture, trust, business trust,
cooperative, association, foreign trust, foreign business organization or other business entity.

“Family”, as applied to any individual, shall mean (a) the children of such individual
(by birth or adoption), (b) the parents, spouse and siblings of such individual, (c) the children
of the siblings of such individual, (d) any trust solely for the benefit of, or any partnership,
limited liability company or other entity owned solely by, any one or more of such
aforementioned individuals (so long as such individuals have the exclusive right to Control
such trust or other entity) and (e) the estate of such individual.

“Fiscal Year” shall mean the period terminating on December 31 of each year during
the term hereof or on such earlier date in any year in which the Company shall be dissolved as
provided herein.

“Losses” shall mean the net losses of the Company for federal income tax purposes, as
determined separately, and not cumulatively, for each Fiscal Year of the Company or other
relevant period, after appropriate adjustment for items otherwise allocated, if any, pursuant to
this Agreement.

“Majority in Interest’ of Members shall mean one or more Members whose combined
Percentage Interests of a given class of Units exceed fifty percent (50%) of all Percentage
Interests of Units owned by all Members of the same class of Units. The Company shall initially
have one class of Units, with additional classes created or removed only in accordance with the
procedures provided herein for the issuance of new Units.

“Member” shall mean each of the parties who executes a counterpart of this Agreement
as a Member, and each of the parties who may hereafter become a Member pursuant to the
terms and conditions of this Agreement.
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“Percentage Interest’ of Units or of Members shall mean the number of Units of a
given class held at a particular time by such Member, divided by the total number of all Units
of the same class then held by all Members, expressed as a percentage.

“Person” shall mean any individual or Entity, and the heirs, executors, administrators,
legal representatives, successors and assigns of such Person, where the context so permits.

“Profits” shall mean the net profits of the Company for federal income tax purposes, as
determined separately, and not cumulatively, for each Fiscal Year of the Company or other
relevant period, after appropriate adjustment for items otherwise allocated, if any, pursuant to
this Agreement.

“Tax Items” means Profits and Losses and items of income, gain, loss, deduction and
credit of the Company as determined for federal, state and local income tax purposes.

“Treasury Regulations” shall include proposed, temporary and final regulations
promulgated under the Code.

“Unit” shall mean those interests in the Company that shall have (a) economic value
and rights in or to the profits, gains, losses, distributions and other economic interests of the
Company and/or (b) voting membership rights in the Company.
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AMENDMENT TO THE
AMENDED AND RESTATED OPERATING AGREEMENT OF
NEW ENGLAND REGIONAL DISPENSARY LLC
This AMENDMENT TO THE AMENDED AND RESTATED OPERATING AGREEMENT OF NEW
ENGLAND REGIONAL DISPENSARY (this “Amendment;” such operating agreement, the “Operating
Agreement”) is entered into and made effective as of the first date of its execution by all of the
undersigned Members of New England Regional Dispensary LLC, a Massachusetts limited liability
company (such Members, the “Members;” such company, the “Company”), and of the execution of all

of the Amendment Transactions as defined below.

Capitalized terms not defined in this Amendment, but defined in the Operating Agreement, shall have
the definitions established in the Operating Agreement. Capitalized terms not defined in this Amendment
or the Operating Agreement, but defined in the Agricultural Lease as defined below, shall have the
definitions established in the Agricultural Lease.

WHEREAS, the section of the Operating Agreement captioned Miscellaneous Provisions of the
Operating Agreement reads, in relevant part: “[the Operating Agreement] may be altered or amended

only by the unanimous consent of the Members;” (the “Amendment Provision™)

Whereas, the section of the Operating Agreement captioned Special Provisions Relating to the dperation

of a Cannabis-Related Business in Massachusetts reads, in relevant part: “All members shall cooperate
with all licensing and regulatory requirements necessary for licensing approval and continued operation

of the Company;” (the “CCC Compliance Provision™)

Whereas, the section of the Operating Agreement captioned Determining the Board; Procedures for

Board Elections reads, in relevant part: “[t]he Board may expand or reduce its number at any time by the
unanimous decision of the Board Members ... The Board may create additional Board Member seats

without the specific appointment of such a Board Member;” (the “Board Provision™)

Whereas, the Members of the Company wish to amend the Operating Agreement;

1 NEW ENGLAND REGIONAL DISPENSARY LLC
OPERATING AGREEMENT AMENDMENT
CONFIDENTIAL — NOT FOR GENERAL RELEASE



NOW, THEREFORE, the Members, by their unanimous consent, each Member’s respective consent
being indicated by that Member’s signature below, agree as follows:

1. Nature of Amendment. The Operating Agreement of the Company is amended hereby. This
Amendment also calls for, and has as conditions precedent to its effectiveness, amendment of that certain
COMMERCIAL LEASE AGREEMENT (the “Agricultural Lease”), execution of subscription
agreements (“Subscription Agreements”) by which NERD Series A LLC, a Massachusetts limited
liability company (“NERD LLC”) shall become holder of securities representing 9.733% of the
Managément Interests and Economic Interests of the Company, the Company shall be authorized to
create an employee stock-option plan (the “ESOP”) and set its relative holding of Membership Interests
in a fashion consistent with the Operating Agreement, and other amendments specified below (altogether,

the “Amendment Transactions;” individually, an “Amendment Transaction™).

2. Lawfulness of Amendment. The Members, by their signature below, represent, warrant, and agree that
this Amendment and each and every one of its provisions is lawful, is entered into in a fashion consistent
with the Amendment Provision, and places no Member in violation of the CCC Compliance Provision.
If any provision of this Amendment is found to violate the CCC Compliance Provision or place any
Member in violation of the CCC Compliance Provision, the Members shall be under an affirmative
obligation to expeditiously reform this Amendment in a fashion consistent with the CCC Compliance

Provision.

3. Amendment. The Operating Agreement is amended as follows:

a. Capitalization Table. The. capitalization table of the Company (the “Capitalization Table”) shall,
subsequent to the Amendment Transactions, shall read as stated in Exhibit A — Amended Capitalization
Table annexed hereto (the “Amended Capitalization Table”). The Amended Capitalization Table shall

supersede and replace the Capitalization Table in its entirety, subject to the satisfactory execution of the

requisite Subscription Agreements. The above notwithstanding, the Company shall continue to be under
an affirmative obligation to keep accurate records of all capital contributions made at any time by any
Member, whether or not stated on the Capitalization Table or the Amended Capitalization Table, and
whether or not superseded by this Amendment or any other amendment to the Operating Agreement.
Nothing in this Amendment states or implies that the Company has repaid, or is obligated to repay, any
Member capital contribution, including capital contributions stated on the Capitalization Table but not
stated on the Amended Capitalization Table.



b. Board Composition. To the extent required by the Board Provision and any other relevant
provision of the Operating Agreement, the Members, by their signatures below, hereby create one
additional Board seat, and appoint NERD LLC to that Board seat. NERD LLC accepts such appointment,
and indicates its assent to its appointment as a Board Member, by the signature of its representative below.
NERD LLC shall designate a natural person to serve as its representative. Unless otherwise designated,
the natural person executing this Amendment on NERD LLC’s behalf shall be (and accepts appointment
as) NERD LLC’s natural person representative on the Company Board. All other provisions of this
Amendment and the Operating Agreement notwithstanding, no designee of NERD LLC or any other
Member may serve on the Board if such service would place, or tend to place, the Company or any
Member in violation of the CCC Compliance Provision. For the avoidance of doubt, the acceptance of
such appointment by the NERD LLC natural person representative is an Amendment Transaction.

c. Board Powers. The relative rights, duties, powers and obligations of the Board shall otherwise
remain undisturbed hereby. For the avoidance of doubt, the Board shall remain a weighted Board.
Decisions reserved to the Board without reference to Units or the relative percentages of Units shall
remain so reserved.

d. ESOP. The Company is authorized to hold Units in treasury, to be dispensed as incentives as
the Company, through its authorizes representatives, deems fit, in a fashion consistent with the Employee
Retirement Income Security Act (“ERISA”). To the extent required under ERISA, the Company shall
adopt a Summary Plan Description and other Plan documents required for the creation and administration
of the ESOP.

4. Agricultural Lease. The Members shall direct the Company to enter into an amendment to the
Agricultural Lease in a form substantially identical to that enclosed herewith as Exhibit B — Lease
Amendment (the “Lease Amendment”). To the extent that any Member has any right or power to govern
the conduct of the Landlord, as defined under the Lease Amendment (the “401 Curran Highway Realty
Trust’), such Member shall be under an affirmative obligation to expeditiously execute the Lease
Amendment on behalf of the 401 Curran Highway Realty Trust. For the avoidance of doubt, execution
of the Lease Amendment is an Amendment Transaction.

5. Vote to Adopt Amendment. By their signatures below, the Members vote affirmatively to adopt each
and every provision of this Amendment which requires a vote of the Members under the Operating
Agreement. By their signatures below, the Board Members vote affirmatively to adopt each and every
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provision of this Amendment which requires a vote of the Board Members. To the extent that any
Amendment Transaction would require a vote of the Members and/or the Board Members, by their
signatures below, such Members indicate their vote in the affirmative to adopt such Amendment
Transaction(s) by their signature(s) below.

6. Waiver of Meeting. To the extent that any provision of this Amendment requires a meeting of the
Members and/or a meeting of the Board under the Operating Agreement, the Members and/or Board
Members, respectively, assent to waiver of a meeting and to take any action without a meeting which
otherwise would require a meeting. Such assent is indicated by the Members and/or Board Members

below.

7. Silence of Amendment. As to any subject matter on which the Amendment and the Operating
Agreement speak, the Amendment shall control. As to any subject matter on which the Amendment
speaks but the Operating Agreement is silent, the Amendment shall control. As to any subject matter on
which the Operating Agreement speaks but the Amendment is silent, the Operating Agreement shall
control. The dispute resolution provisions of the Operating Agreement shall serve as the dispute
resolution provisions of this Amendment. The provisions of the Operating Agreement as to amending
the Operating Agreement shall also control over amendments to this Amendment, or amendment of the
Operating Agreement on any subject matter covered by this Amendment. For the avoidance of doubt,
this Amendment is deemed incorporated into the Operating Agreement, except that to the extent that
certain provisions of this Amendment control over provisions of the Operating Agreement, those
provisions of the Operating Agreement are deemed deleted and replaced in their entirety by the text of
this Amendment.

8. Conditions Precedent; Effect of Amendment Transactions. This Amendment is not effective unless

and until each of the Amendment Transactions is executed. To the extent that certain Amendment
Transactions, such as the Lease Amendment, create future obligations not reasonably susceptible of being
fully performed contemporaneously with the execution of this Amendment, the execution of such
agreements and enforceability of the obligations created thereby shall constitute “executed” within the
meaning of this Amendment. No Member or other party may avoid their obligations under this
Amendment or any Amendment Transaction on account of the failure of an enforceable Amendment
Transaction to be fully performed by any of its parties, and the Company shall be under an affirmative



obligation to satisfactorily pursue satisfaction of any right, duty, power or obligation under any

Amendment Transaction not performed by any of its counterparties.

9. CCC Compliance. If it is determined by the Cannabis Control Commission or any other party having
jurisdiction and competency to so determine that any provision of this Amendment places, or tends to
place, the Company and any Member in violation of the CCC Compliance Provision, the Company and
the Members shall expeditiously reform this Amendment to comply with the CCC Compliance Provision.
If any specific item of the Lease Amendment is found not to comply with local law, including building
codes or other municipal code or ordinance, the Lease Amendment may be reformed without the need to

reform this Amendment or formally execute a new, revised copy of this Amendment.

10. Securities Provisions of the Subscription Agreements. All other provisions of this Amendment
notwithstanding, the securities law provisions of the Subscription Agreements shall control over all other
provisions of this Amendment. No party to a Subscription Agreement may avoid any obligations under
the Subscription Agreements as to compliance with applicable federal or Massachusetts securities law
on account of any actual or perceived inconsistency between the Subscription Agreements and any other

agreement including this Amendment and the Operating Agreement.

11. Confidentiality. This Amendment is Confidential Information as defined under the Operating
Agreement, whose confidentiality and non-disclosure provisions are adopted hereby in their entirety. The
above notwithstanding, disclosure of this Amendment or any of its provisions to the extent required by
the Cannabis Control Commission shall not constitute improper disclosure within the meaning of the

confidentiality provisions of the Operating Agreement.

[SIGNATURE PAGE FOLLOWS]
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SIGNATURE PAGE TO
AMENDMENT TO THE
AMENDED AND RESTATED OPERATING AGREEMENT OF
NEW ENGLAND REGIONAL DISPENSARY LLC

Voting to adopt, to the extent so required:

Date:

Chad Cellana, in his capacity as Member,
Board Member, and Manager

Date:

John Cellana, in his capacity as Member and
Board Member



Accepted and agreed to by the undersigned:

W% Date: ’0/7/14,/

Chad Cellana, in his capacity as Member,
Board Member, and Manager

%)
% — Date: /U

ohrCellana, in his capacity as Member and
Board Member

%% ——  Date: /ﬂ/ /77/9 ‘/

Print name:
in the signatory s capacity as an authorized
representative of Nerd Series A LLC

Exhibit A — Amended Capitalization Table
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Exhibit A — Amended Capitalization Table

Name Capital Units % % Economic
Contribution Management |Interest
Interest
Chad Cellana Labor 4526700 55.267 45.267
Now or formerly of:
65 Furnace St.
North Adams MA
01247
John Cellana Execution as
Now or formerly of: ﬁ:,‘:;‘i‘:"‘ under that| 3 500,000 |35.000 35.000
85 Horrigan Rd. COMMERCIAL
Clarksburg, MA LEASE
02147 AGREEMENT and
amendments
thereto;
$100,000.00 in
cash reasonably
contemporaneously
with the execution
of this Amendment;
Labor and
improvements onto
Company’s leased
premises including
driveway paving or
re-paving, HVAC
improvements, and
generator
installation as
described in the
Lease Amendment
NERD Series A $292,000.00 in 973300.000(9.733 9.733
LLC cash reasonably
. s e contemporaneously
Ha\fmg ap nnclpal with the execution
business address at: | ofthis Amendment
65 Furnace St.
North Adams MA
01247
Company Treasury 1000000.0010.000 10.000
intended for 0
disbursement into
ESOP
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Addressfor ESOP

Plan Adninistrator:

65 Furnace St.
North Adans MA
01247 5

Total:

100.00%

100.000%

10000000




Exhibit B — Lease Amendment

AMENDMENT TO THE
AGRICULTURAL LAND LEASE WITH SPECIAL COVENANTS FOR THE CULTIVATION
OF CANNABIS

This AMENDMENT TO THE COMMERCIAL LEASE AGREEMENT (this “Lease Amendment” to
the “Agricultural Lease”) is annexed to as an exhibit, and is incorporated into, an amendment to the
Operating Agreement of New England Regional Dispensary LLC, a Massachusetts limited liability
company (the “Tenant” or the “Company”) and is coextensive with certain other obligations created
thereunder. Terms defined in the Amendment but not defined herein shall have the definitions provided
under the Amendment.

The Agricultural Lease is hereby amended as follows:

1. Term of Rent Waiver. §1A of the Agricultural Lease is hereby amended by striking the date of July
31, 2029 in its entirety, and replacing it in its entirety with the following text “July 31, 2030.” §2 of the
Lease is amended by striking its second sentence in its entirety, and replacing it in its entirety with the
following text: “For purposes of the First Year and Second Year of the initial term only, no payment
shall be due until January 1, 2027.

2. Landlord Improvements. §6 of the Agricultural Lease is hereby amended as follows: after its final
paragraph, a new paragraph is deemed created and inserted, reading as follows: “Landlord shall repave
the main driveway, install a generator, and upgrade the HVAC according to the specifications already
agreed-upon by Landlord and Tenant. For the avoidance of doubt, all improvements to the premises
shall be subject to the CCC Compliance Provision of the Operating Agreement, as defined in the
Amendment to which this Lease Amendment is annexed, and shall comply in every respect with local
law, including municipal building codes. In the event that any such improvement(s) is/are deemed
inconsistent with the CCC Compliance Provision or any local law, including municipal building codes,
Landlord and Tenant shall expeditiously reform this Lease Amendment, including by submitting new
build-out plans, a punch-list, or other ordinary and customary items, in order to effectuate the intent of
the Parties that the Landlord repave the driveway, install a generator sufficient to supply the Tenant
with its customary electrical needs when active, and upgrade the HVAC to Tenant’s reasonable
satisfaction.”

So amended this _l day of Oc‘\‘o '6{( , 2024.

For the 401 Curran Highway Realty Trust:

’% % Date: /y/7/7?¢

rint name:

For the 34 Tenant:
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New England Regional Dispensary LLC
Subscription Agreement

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

I, the undersigned T;A n 0*6 ’(“ “~hereby agree to purchase 973,300 Units of New
England Regional Dispensary LLC, a Massachusetts limited liability company (the “Company”),

representing 9.73% of the total ownership, economic interests, and management interests of the
Company (the “Units”), for and on behalf of NERD Series A LLC, a Massachusetts limited
liability company (the “Purchaser”) in consideration of the Purchaser’s providing cash in the
amount of $292,000.00 in immediately-available funds upon my execution of this Subscription

Agreement.

This Subscription Agreement is not contingent upon any valuation or valuation cap, nor upon any
promise or guarantee that the Company is or will ever be profitable. The Purchaser and myself
personally have had, or have had the opportunity to have, independent legal counsel review this
Subscription Agreement, the Operating Agreement of the Company, and such other instruments
as may be reasonably necessary to inform our decision to make the subscription described herein.

We enter into this transaction as an arm’s-length transaction.

The Purchaser and I further understand that there is no public or secondary market for the Units.
I have been fully apprised of the risks of investing in the Company, including without limitation
the risk that the Company may never be profitable and that there is no promised return on our
investment. This includes my understanding of the special risks associated with the cultivation,

purchase, sale, possession, and other commercial disposition of cannabis.

I further understand that the Units of the Company have not been registered with the Securities

& Exchange Commission or any other regulatory body, including the Securities Division of the



New England Regional Dispensary LLC

Commonwealth of Massachusetts. The subscription described herein is a private offering,
negotiated at arm’s-length between ourselves and the Company, without any public

advertisement ar offering of the Units.

I am not subscribing to the Units in joint tenancy with any other person. I am not subscribing to
the Units on my own behalf, but am executing this Agreement as an authorized representative of

the Purchaser. /

Conditions to Rege/ipt and Acceptance:
/

This agreemcﬁt shall be deemed accepted by the Company upon execution of the “Receipt and
Accepfance” below. After that time, the Purchaser will possess all the rights and powers of a Unit
Holder of the Company.

Representations:
I hereby acknowledge and represent that:

(a) 1have by virtue of personal or business contacts and/or a personal or business relationship
to the Company, access to all business and financial information pertaining to the Company that

the Purchaser and I deem material to an informed investment decision.

(b) Ihave been advised and am aware that the Units to which the Purchaser subscribes will not
be registered under the Securities Act of 1933 or any state securities lows on the grounds that the

issuance of such Units is exempt from the registration provisions of those laws.

(¢) I have been advised and understand that the Purchaser and I must continue to bear the
economic risks of ownership of the Units for at least two years and indefinitely thereafter, because
the Units have not been registered under the Securities Act of 1933 or the securities laws of any

state and, accordingly, cannot be sold unless it is so registered or exemptions from registration

CONFIDENTIAL—NOT FOR PUBLIC RELEASE



New England Regional Dispensary LLC

are available.

(d) Tunderstand the risks of an investment in the Company. I have consulted with an attorney or
accountant to the extent we have deemed it necessary in reviewing this investment.

(¢) Ihave had an opportunity to question the principal of the Company, Chad Cellana, as to all
matters which I deem material and relevant in my decision to make an investment in the Company
and have had the opportunity to obtain any and all additional information necessary to verify the
accuracy of the information received or any other supplemental information which I deem

relevant to make an informed investment decision.

(f) 1 have such knowledge or experience in business and financial matters, or competent
professional advice concerning the Company, that I am capable of evaluating the merits and risks

of the prospective investment Units.

(g) 1 have sufficient net worth and annual income to be able to bear the substantial economic
risks of this investment, including the complete loss of my investment. I have adequate means of
providing for my current needs and personal contingencies, and have no need for liquidity in this

investment.

(h) Iam purchasing the Units for the Purchaser’s own account for investment only and not as a
nominee for any others; the Purchaser is not purchasing such interests with an intention or a view
toward resale, transfer or distribution thereof, and will not, in any event, resell or otherwise

transfer such interest within twenty-four months after the date of purchase.

(i) 1am duly authorized and empowered to legally represent and bind the principal, person, trust,

corporation, or other entity, if any, named below, as the subscriber for the Units.

(j) If a corporate or other entity, the subscriber was not formed for the specific purpose of

making this investment.

CONFIDENTIAL—NOT FOR PUBLIC RELEASE



New England Regional Dispensary LLC

(k) Iam aresident of the Commonwealth of Massachusetts.

(1) Tunderstand that the principal line of business of the Company involves the possession, sale,
and/or distribution of cannabis, which is a Schedule 1 or Schedule 3 controlled substance under
the Controlled Substances Act. Even if performed lawfully under the laws of the Commonwealth
of Massachusetts, the principal line of business of the Company is illegal under federal law. I
have had, or have had the opportunity to have, independent counsel, including tax counsel,
apprise me of the potential implications that my investment may have given that the principal
line of business of the Company is illegal under federal law. I further understand that the
Company may be required to prepare a §280E Schedule for its federal income tax returns. I
understand this means that the Company may not be permitted to take certain deductions that
would be standard in most other lines of business. I have inspected, or have had the opportunity
to inspect, the books and records of the Company. I further understand that, under the laws of the
Commonwealth of Massachusetts and under the terms of the Company’s Operating Agreement,
I will enjoy further rights to inspect the books of the Company upon reasonable demand,
including the tax returns of the Company.

(m) I have had, or have had the opportunity to have, independent legal counsel review this
Subscription Agreement on my behalf.

IN SS WHEREOF, I have executed this Agreement on the ___ /0 day of
(8) , 2020. Witness my hand and official seal below:
% /L——~ Date: /Q/ [0/
ohn Cellana /

How each Unit is to be held:

Print Subscriber’s Name: NERD Series A LLC
ividual
orporation
Joint Tenants WROS
Specify
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New England Regional Dispensary LLC

Signature of Subscx%/ %_,___

Mailing Address:

City, State, and Zip Code

Social Security or Federal I.D. Number:

RECEIPT AND ACCEPTANCE

New England Regional Dispensary LLC hereby acknowledges receipt from the subscribers of
providing cash in the amount of $292,000.00, for 973,300 Units representing 9.733% of the
combined ownership, management interests, and equity interests of New England Regional
Dispensary LLC, and accepts such applicant’s above subscription.

New England Regional Dispensary, LLC

OLA oty —

By: Chad J. Cellanna,
in his capacity as Manager and a Member of New England Regional Dispensary, LLC

Date: /oL/IO‘l/"z"I

CONFIDENTIAL—NOT FOR PUBLIC RELEASE



Exhibit A — Amended Capitalization Table
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Name Capital Units % % Economic :;A

Contribution Management [Interest 7

Interest ,:2’,

. %

Chad Cellana Labor 4526700 |55.267 45.267 4

Now or formerly of: %/Zf

65 Furnace St. %

North Adams MA g

01247 2,

John Cellana Execution as g

Now or formerly of: | Landlord under that -

85 Horrigan Rd. Co° > mMMERCIAL "

Clarksbutg, MA LEASE

02147 AGREEMENT and

amendments
thereto;
$100,000.00 in
cash reasonably
contemporancously
with the execution
of this Amendment;
Labor and
improvements onto
Company’s leased
premises including
driveway paving or
re-paving, HVAC
improvements, and
generator
installation as
described in the
Lease Amendment

$292,000.00 in
cash reasonably
contemporaneously

with the execution
of this Amendment

s so000m 35... i

973300.00019.733 9.733

- 1000000.00 | 0.000 10.000
0
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NERD Series A
LLC

Having a principal
business address at:
65 Furnace St.
North Adams MA
01247

Company Treasury
intended for
disbursement into
ESOP




Addressfor ESOP
Plan Adninistrator:
65 Furnace St.
North Adams MA
01247

Total: 10000000 |100.00% |100.000%
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Section I. Executive Summary

Company Description:

New England Regional Dispensary (NERD) is a high- end Adult-Use cannabis retail company Our
mission is to maintain a high standard of quality and integrity while adapting to the ever-changing
cannabis market.

Products and Services:

We will sell Adult use cannabis. This product will be sold to any customers with valid 21+ ID.
Customers will have the option of purchasing many varieties of marijuana and marijuana products.

Marketing Plan:

New England Regional Dispensary will contact wholesalers through personal connections in the
industry developed over 4 years of cannabis production in the state of Massachusetts. There will be a
marketing director along with all other senior management with the responsibility of community
outreach. We truly plan on giving back to the community and state while getting our name and brand
out to the public through positive outreach and philanthropy.

Marketing for the cannabis industry creates a unique set of challenges. It is our responsibility to
educate our consumer through public outreach events and educational seminars on product uses and
cultivation techniques. We will market a gratifying shopping experience that creates a return customer.

Operational Plan:

Sales

Store hours will be from 10AM-8PM Sunday-Saturday. We will source our product from the
number of Adult use cannabis wholesalers within Massachusetts. We will sell marijuana and marijuana
products.

Management and Organization

The company will be owned and operated by Chad Cellana CEO. Executing leadership will be
made up of CEO, COO, and CFO. These members will oversee a team of directors and managers who
will be tasked with daily operations of the production and distribution of marijuana and marijuana
products.

Section Il. Company Description
1. Mission Statement

a. NERD is a retail provider of high-end adult use marijuana and marijuana
products. Through our unique setup and original style, we will shape the cannabis
industry.
2. Philosophy and Vision



3. Community 4. Integrity

5. Innovation 6. Philanthropy

7. Our vision for NERD is to set up a model of retail that is convenient and less expensive to run
compared to the competition.
8. Goals and Milestones
i. Short term goals
1. Get Provisional License
Set up a management structure
Remodel existing building
Get Final License
Procure product
Commence Sales

ounkswN

9. Target Market
a. Our target market is made up of all 21+ persons in Massachusetts.

10. Industry

a. Theindustry is brand new. Adult-Use marijuana has been legal since 2018, there is a lot
of space to occupy in the wholesale market due to more demand than supply can keep
up with.

11. Legal Structure/Ownership
a. New England Regional Dispensaries will be owned and operated as a LLC

Section Ill. Productions and Services

Retail Sales

Product/ Service Idea

We sell marijuana and marijuana products

Special Benefits

Located in an area with few competitors

Unique Features




Limits and Liabilities

Markets price may vary

Section IV. Marketing plan

1.

Market Research
a. Primary: The Adult-Use market has only just emerged in the state of Massachusetts.
b. Secondary: There is much room for growth in the new markets
Barriers to Entry
a. High startup cost
b. Brand recognition challenges
c. Public opinion
Threats and Opportunities
a. Threats
i. Competition
ii. Supply goes up which drives price down
b. Opportunities
i. Federal legalization
ii. Inexperienced competition
SWOT analysis

Helpful Harmful
to achieving the objective to achieving the objective
Internal origin Strengths Weaknesses
(attri;iiinc;fthe 1. Cultivation and production 1. Finance /accountant
professionals 2. Legal
2. Industry knowledge 3. Branding

3. Key members have been involved in 2
successful startup cannabis companies



External origin Opportunities Threats

(attributes of the 1. Young Market/ Timing 1. Opposition to
environment) bi
Scalable cannabis
Profitable 2. Cost Barrier to entry
Create jobs 3. Potential depreciation

Give back to community U7 izl et oot

e el 4. Federally not Legal

5. Government
regulations

ey G s W

Treat people's ailments

SWOT Summary Our greatest strength as a company is the team that is its driving force.

5. Product Features/Benefits
a. Top-of-the-line Adult-Use marijuana and marijuana products
6. Target customer
a. Any persons 21+ with valid ID
Positioning/Niche
a. Our location is going to drive sales along with our experience management team
8. Location
a. 34 Cross Rd Clarksburg, MA

N

Section V. Operational Plan

1. We plan to purchase marijuana and marijuana products from licensed wholesalers in MA with
the intent to resell the good to the customer at our licensed premises in Clarksburg MA. The
existing structure is about 1000 square feet and we will renovate the interior to have all the
necessary equipment for security; such as cameras, “man-trap”, a secure vault and sales floor.
The sales floor will have 3-4 point of sales areas.

a. Product will regularly move from the vault to the sales floor during times of operation
but will reside in the vault when the business is closed.

2. Quality Control
a. Inventory will be tracked with daily, weekly, and monthly audits. Product only moves
between the vault and sales floor until sold to the customer.
b. Diligence in standardizing quality and customer service

3. Legal Environment (CCC)
a. The Cannabis industry is regulated by the Cannabis Control Commission (CCC) and local
government.
b. NERD plans on working with local legal counsel to ensure regulatory standards.
4. Personnel
a. All applicants must pass background screening
i. Dispensary Manager
ii. Dispensary Agents



b. NERD plans to use local independent contractors for all our facility’s needs; electrical,
plumbing, janitorial, ect.

Section VI. Management and Organization

Dispensary

Manager

Agents x8
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December 10, 2024

To Whom It May Concern:

My name is Bill Perrier and | am a licensed insurance agent for Charles River Insurance
Brokerage based in Framingham, MA. | am part of a team of insurance professionals that
research and design cannabis insurance solutions and provide coverage for retail dispensaries,
cultivation centers, manufacturers, wholesalers, transporters, CBD Companies and adult use
home delivery business.

| have spoken with Chad Cellana of New England Regional Dispensary, LLC located at 401 Curran
Highway, North Adams, MA and will be able to provide a comprehensive insurance quote
containing General Liability and Product Liability Insurance of $1,000,000
occurrence/$2,000,000 aggregate annually with deductibles at $5,000 or less.

Sincerely
< =
— /MR
Bill Perrier

Vice President
Charles River Insurance
508-740-3082

Charles River Insurance Brokerage, Inc.

S Whittier Street, Framingham Massachusetts 01701 charlesriverinsurance.com
Pnone: 508.6561400 Fax: 508.656.1499



New England Regional Dispensary LLC

RESTRICTING ACCESS TO AGE 21 OR OLDER

New England Regional Dispensary LLC (“the Company”) is a Marijuana Establishment as
defined by 935 CMR 500.002. The Company sets forth the following policies and procedures for
restricting access to marijuana and marijuana infused products to individuals over the age of
twenty-one (21) pursuant to the Cannabis Control Commission’s (the “Commission”) regulations
at 935 CMR 500.105(1)(p). This regulation states that written operating procedures for the
Company shall include “[p]olicies and procedures to prevent the diversion of marijuana to
individuals younger than 21 years old.”

A. COMPLIANCE WITH 935 CMR 500.105(1)(p)
The Company incorporates and adopts herein by reference, all of the provisions for the
prevention of diversion outlined in the Company’s Standard Operating Procedure for the
Prevention of Diversion. The provisions detailed in the Company’s Standard Operating
Procedure for the Prevention of Diversion apply to the prevention of diversion of
marijuana and marijuana infused products to all minors and all individuals under the age
of twenty-one (21).

B. SPECIFIC PROVISIONS FOR RESTRICTING ACCESS TO AGE 21 AND OLDER
As stated above, the Company incorporates herein, all provisions for the prevention of
diversion of marijuana and marijuana infused product to individuals under the age of
twenty-one (21) as detailed in the Company’s Standard Operating Procedure for the
Prevention of Diversion. Specific provisions regarding restricting access to individuals
age twenty-one (21) and older include the following:

1. The Company will only employ marijuana establishment agents, as defined by the
Commission’s definitions at 935 CMR 500.002, who are at least twenty-one (21) years
old.

2. Pursuant to 935 CMR 500.050(5), the Company will only allow consumers to enter the
Marijuana Retail Establishment that are 21 years of age or older unless the establishment
is co-located with a Medical Marijuana Treatment Center.

3. The Company will only allow visitors, age twenty-one (21) or older, at the Company’s
facilities. The Company defines visitors in accordance with the Commission’s definitions
at 935 CMR 500.002. The Company will designate an authorized agent to check the
identification of all visitors entering the Company’s facilities and entry shall only be
granted to those aged twenty-one (21) or older. Acceptable forms of currently valid
identification include:

a. A motor vehicle license;

c. A government-issued identification card;

d. A government-issued passport; and

e. A United States-issued military identification card.
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QUALITY CONTROL AND TESTING

Pursuant to 935 CMR 500.160, New England Regional Dispensary, LLC (“NERD” or “the
Company”) will not sell or market any marijuana product that has not been tested by licensed
Independent Testing Laboratories. Testing of marijuana products shall 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 and published by the Massachusetts Department of Public Health. Every marijuana product
sold will have a set of specifications which define acceptable quality limits for cannabinoid
profile, residual solvents, metals, bacteria, and pesticides.

NERD shall implement a written policy for responding to laboratory results that indicate
contaminant levels that are above acceptable levels established in DPH protocols identified in
935 CMR 500.160(1) and subsequent notification to the Commission of such results. Results of
any tests will be maintained by NERD for at least one year. All transportation of marijuana to or
from testing facilities shall comply with 935 CMR 500.105(13) and any marijuana product
returned to NERD by the testing facility will be disposed of in accordance with 935 CMR
500.105(12). NERD shall never sell or market adult use marijuana products that have not first
been tested by an Independent Testing Laboratory and deemed to comply with the standards
required under 935 CMR 500.160.

NERD?’s policies include requirements for handling of marijuana, pursuant to 935 CMR
500.105(3), including sanitary measures that include, but are not limited to: hand washing
stations; sufficient space for storage of materials; removal of waste; clean floors, walls and
ceilings; sanitary building fixtures; sufficient water supply and plumbing; and storage facilities
that prevent contamination. All NERD staff will be trained and ensure that marijuana and
marijuana products are handled with the appropriate food handling and sanitation standards.
NERD will ensure the proper equipment and storage materials, including adequate and
convenient hand washing facilities; food-grade stainless steel tables; and temperature- and
humidity- control storage units, refrigerators, and freezers.

NERD’s Director of Compliance will provide quality control oversight over all marijuana
products purchased from wholesale suppliers and sold to licensed adult-use cannabis retail
establishments within the Commonwealth of Massachusetts. All NERD staff will immediately
notify the Director of Compliance of any actual or potential quality control issues, including
marijuana product quality, facility cleanliness/sterility, tool equipment functionality, and storage
conditions. All issues with marijuana products or the facility will be investigated and
immediately rectified by the Director of Compliance, including measures taken, if necessary, to
contain and dispose of unsafe products. The Director of Compliance will closely monitor product
quality and consistency, and ensure expired products are removed and disposed.

All NERD staff will receive relevant quality assurance training and provide quality assurance
screening of marijuana flower, to ensure it is well cured and free of seeds, stems, dirt, and
contamination, as specified in 935 CMR 500.105(3)(a), and meets the highest quality standards.
All staff will wear gloves when handling marijuana and marijuana products, and exercise
frequent hand washing and personal cleanliness, as specified in 935 CMR 500.105(2). Marijuana
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products will be processed in a secure access area of NERD. All contact surfaces shall be
maintained, cleaned, and sanitized as frequently as necessary to protect against contamination, in
compliance with 935 CMR 500.105(3)(b)(9).

In accordance with 935 CMR 500.105(3)(a), NERD will ensure that only the leaves and flowers
of the female marijuana plant are processed accordingly in a safe and sanitary manner as
prescribed below:
1. Well cured and generally free of seeds and stems;
Free of dirt, sand, debris, and other foreign matter;
Free of contamination by mold, rot, other fungus, and bacterial diseases;
Prepared and handled on food -grade stainless steel tables; and
Packaged in a secure area

we W

NERD management and inventory staff will continuously monitor quality assurance of marijuana
products and processes, and prevent and/or mitigate any deficiencies, contamination, or other
issues which could harm product safety.

Any spoiled, contaminated, dirty, spilled, or returned marijuana products are considered
marijuana waste and will follow NERD procedures for marijuana waste disposal, in accordance
with 935 CMR 500.105(12). Marijuana waste will be regularly collected and stored in the
secure-access, locked inventory vault.

Litter and waste shall be properly removed so as to minimize the development of odor and the
potential for the waste attracting and harboring pests, pursuant to 935 CMR 500.105(12) and 935
CMR 500.105(3)(b)(5).

Pursuant to 935 CMR 500.105(11)(a)-(e), NERD shall provide adequate lighting, ventilation,
temperature, humidity, space and equipment, in accordance with applicable provisions of 935
CMR500.105 and 500.110. NERD will have a separate area for storage of marijuana that is
outdated, damaged, deteriorated, mislabeled, or contaminated, or whose containers or packaging
have been opened or breached, unless such products are destroyed. NERD storage areas will be
kept in a clean and orderly condition, free from infestations by insects, rodents, birds and any
other type of pest. The NERD storage areas will be maintained in accordance with the security
requirements of 935 CMR 500.110.

NERD will ensure all toxic items are identified, held, and stored in a manner that protects against
contamination of marijuana, in accordance with 935 CMR 500.105(3)(b)(10). Pursuant to 935
CMR 500.105(3)(b)(15), storage and transportation of finished products shall be under
conditions that will protect them against physical, chemical, and microbial contamination.

All testing results will be maintained by NERD for no less than one year in accordance with 935
CMR 500.160(3).

Pursuant to 935 CMR 500.160(9), no marijuana product shall be sold or marketed for sale that
has not first been tested and deemed to comply with the Independent Testing Laboratory
standards.
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NERD shall notify the Commission within 72 hours of any laboratory testing results indicating
contamination if contamination cannot be remediated and disposal of the production batch is
necessary, in accordance with 935 CMR 500.160(2).

NERD shall provide its employees with adequate, readily accessible toilet facilities, in
accordance with 935 CMR 500.105(3)(b)(13).
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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

New England Regional Dispensary LLC (“New England Regional Dispensary” or the
“Company”) has drafted and instituted these personnel policies to provide equal opportunity in
all areas of employment, including hiring, recruitment, training and development, promotions,
transfers, layoff, termination, compensation, benefits, social and recreational programs, and all
other conditions and privileges of employment, in accordance with applicable federal, state, and
local laws. New England Regional Dispensary shall make reasonable accommodations for
qualified individuals with demonstrated physical or cognitive disabilities, in accordance with all
applicable laws. In accordance with 935 CMR 500.101(1)(c). and 935 CMR 500.101(1)(b), New
England Regional Dispensary is providing these personnel policies, including background check
policies, for its Marijuana Establishment.

Management is primarily responsible for seeing that equal employment opportunity policies are
implemented, but all members of the staft share the responsibility for ensuring that, by their
personal actions, the policies are effective and apply uniformly to everyone. Any employee,
including managers, that New England Regional Dispensary determines to be involved in
discriminatory practices are subject to disciplinary action and may be terminated. New England
Regional Dispensary strives to maintain a work environment that is free from discrimination,
intimidation, hostility, or other offenses that might interfere with work performance. In keeping
with this desire, we will not tolerate any unlawful harassment of employees by anyone, including
any manager, co-worker, vendor or clients.

In accordance with 935 CMR 500.105(1), General Operational Requirements for Marijuana
Establishments, Written Operating Procedures, as a Marijuana Establishment, New England
Regional Dispensary has and follows a set of detailed written operating procedures for each
location. New England Regional Dispensary has developed and will follow a set of such
operating procedures for each facility. New England Regional Dispensary’s operating procedures
shall include, but are not necessarily limited to the following:

(a) Security measures in compliance with 935 CMR 500.110;

(b) Employee security policies, including personal safety and crime prevention

techniques;

(c) A description of the Marijuana Establishment’s hours of operation and after-hours

contact

information, which shall be provided to the Commission, made available to law

enforcement officials upon request, and updated pursuant to 935 CMR 500.000:4dult Use

of Marijuana.

(d) Storage of marijuana in compliance with 935 CMR 500.105(11);

(e) Description of the various strains of marijuana to be cultivated, processed or sold, as

applicable, and the form(s) in which marijuana will be sold

(f) Price lists for Marijauna and Marijuana Products and any other available products, and

alternate price list patients with documented Verification Financial Hardship, as defined

in 935 CMR 501.002, as required by 935 CMR 501.100(1)(f);

(g) Procedures to ensure accurate record-keeping, including inventory protocols in

compliance with 935 CMR 500.105(8) and (9);

(h) Plans for quality control, including product testing for contaminants in compliance
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with 935 CMR 500.160;

(1) A staffing plan and staffing records in compliance with 935 CMR 500.105(9);

(j) Emergency procedures, including a disaster plan with procedures to be followed in
case of fire or other emergencies;

(k) Alcohol, smoke, and drug-free workplace policies;

(1) A plan describing how confidential information will be maintained,

(m) A policy for the immediate dismissal of any marijuana establishment agent who has:

1. Diverted marijuana, which shall be reported to law enforcement officials
and to the Commission;

2. Engaged in unsafe practices with regard to operation of the Marijuana
Establishment, which shall be reported to the Commission; or

3. Been convicted or entered a guilty plea, plea of nolo contendere, or
admission to sufficient facts of a felony drug offense involving
distribution to a minor in the Commonwealth, or a like violation of the
laws of another state, the United States or a foreign jurisdiction, or a
military, territorial, or Native American tribal authority.

(n) A list of all board members and executives of a Marijuana Establishment, and
members, if any, of the licensee must be made available upon request by any individual.
This requirement may be fulfilled by placing this information on the Marijuana
Establishment’s website, in compliance with 935 CMR 500.105(1)(n).

(o) Policies and procedures for the handling of cash on Marijuana Establishment premises
including but not limited to storage, collection frequency, and transport to financial
institution(s).

(p) Policies and procedures to prevent the diversion of marijuana to individuals younger
than 21 years old.

(q) Policies and procedures for energy efficiency and conservation that shall include:

1. 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;

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

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

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

(r) Policies and procedures to promote workplace safety consistent with the standards set
forth under the Occupational Safety and Health Act of 1970, 29 U.S,C. § 651, et seq.,
including the general duty clause under 29 U.S.C. § 654, whereby:

Each employer (a) shall furnish to each of its employees employment and a place
of employment which are free from recognized hazards that are causing or are
likely to cause death or serious physical harm to its employees; (b) shall comply
with occupational safety and health standards promulgated under this act. Each
employee shall comply with occupational safety and health standards and all
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rules, regulations, and orders issued pursuant to 29 U.S.C. § 651, ef seq., which
are applicable to the employee’s own actions and conduct.

This is applicable to all places of employment covered by 935 CMR 500.00: Adult Use of
Marijuana.

In accordance with 935 CMR 500.105(2), all of New England Regional Dispensary’s current
owners, managers and employees that are involved in the handling and sale of marijuana will
successfully complete Responsible Vendor Training Program, and once designated a “responsible
vendor” require all new employees involved in handling and sale of marijuana to complete this
program within 90 days of hire. This program shall then be completed annually and those not
selling or handling marijuana may participate voluntarily. New England Regional Dispensary
shall maintain records of responsible vendor training compliance at its principle place of
business, pursuant to 935 CMR 500.105(2)(b). Responsible vendor training shall include:
discussion concerning marijuana effect on the human body; diversion prevention; compliance
with tracking requirements; identifying acceptable forms of ID, including medical patient cards;
key state and local laws; and such other areas of training determined by the Commision to be
included in a Responsible Vendor Training Program..

All employees of New England Regional Dispensary will be duly registered as marijuana
establishment agents and have to complete a background check in accordance with 935 CMR
500.030(1). All marijuana establishment agents will complete a training course administered by
New England Regional Dispensary and complete a Responsible Vendor Program in compliance
with 935 CMR 500.105(2)(b). Employees will be required to receive a minimum of eight hours
of on-going training annually pursuant to 935 CMR 500.105(2)(a).

1. Ataminimum, marijuana establishment agents shall receive a total of eight hours of
training annually. The eight-hour total training requirement shall be tailored to the roles
and responsibilities of the job function of each marijuana establishment agent.

2. A minimum of four hours of training shall be from responsible vendor training program
courses established under 935 CMR 500.105(2)(b). Any additional RVT hours over the
four-hour RVT requirement may count toward the eight-hour total training requirement.

3. Non-RVT training may be conducted in-house by the Marijuana Establishment or by a
third-party vendor engaged by the New England Regional Dispensary. Basic on-the-job
training New England Regional Dispensary provides in the ordinary course of business
may be counted toward the eight-hour total training requirement

4. Agents responsible for tracking and entering product into the Seed-to-sale SOR shall
receive training in a form and manner determined by the Commission. At a minimum,
staff shall receive eight hours of on-going training annually.

5. New England Regional Dispensary shall maintain records of compliance with all training
requirements noted above. Such records shall be maintained for four years and New
England Regional Dispensary shall make such records available for inspection on
request.

In accordance with 935 CMR 500.105 (9), General Operational Requirements for Marijuana
Establishments, Record Keeping, New England Regional Dispensary’s personnel records will be
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available for inspection by the Commission, upon request. New England Regional Dispensary’s
records shall be maintained in accordance with generally accepted accounting principles. Written
records that are required and are subject to inspection include, but are not necessarily limited to,
all records required in any section of 935 CMR 500.000, in addition to the following:

1.

2.

[98)

The following New England Regional Dispensary personnel records:
Job descriptions for each employee and volunteer position, as well as organizational
charts consistent with the job descriptions;
A personnel record for each of New England Regional Dispensary’s marijuana
establishment agents. Such records shall be maintained for at least 12 months after
termination of the individual’s affiliation with New England Regional Dispensary and
shall include, at a minimum, the following:
a. all materials submitted to the Commission pursuant to 935 CMR 500.030(2);
b. documentation of verification of references;
c. the job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision
d. documentation of all required training, including training regarding privacy and
confidentiality requirements, and the signed statement of the individual indicating
the date, time, and place he or she received said training and the topics discussed,
including the name and title of presenters;
e. documentation of periodic performance evaluations;
f. arecord of any disciplinary action taken; and
g. notice of completed responsible vendor and eight-hour related duty training.
A staffing plan that will demonstrate accessible business hours and safe conditions;
Personnel policies and procedures, including, at minimum, the following:
a. Code of ethics;
b. Whistle-blower policy; and
C.
All background check reports obtained in accordance with M.G.L. c. 6 § 172, 935 CMR
500.029, 935 CMR 500.030, and 803 CMR 2.00:Criminal Offender Record Information
(CORI)..

Following closure of a Marijuana Establishment, all records must be kept for at least two years at
the expense of the Marijuana Establishment and in a form and location acceptable to the
Commission. New England Regional Dispensary understands that in the event that New England
Regional Dispensary were to close, all records will be kept for at least two years at the expense
of New England Regional Dispensary.
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MAINTAINING OF FINANCIAL RECORDS

New England Regional Dispensary, LLC (“NERD” or the “Company”) policy is to maintain
financial records in accordance with 935 CMR 500.105(9)(e). The records will include manual
or computerized records of assets and liabilities, monetary transactions; books of accounts,
which shall include journals, ledgers, and supporting documents, agreements, checks, invoices
and vouchers; sales records including the quantity, form, and cost of marijuana products; and
salary and wages paid to each employee, stipends paid to each board member, and any executive
compensation, bonus, benefit, or item of value paid to any individual affiliated with a Marijuana
Establishment, including members of the non-profit corporation.

Furthermore, NERD will implement the following policies for Recording Sales:

(a) NERD will utilize a point-of-sale (“POS”) system approved by the Commission, in
consultation with the Massachusetts Department of Revenue (“DOR?”).

(b) NERD may also utilize a sales recording module approved by the DOR.

(c) NERD will not utilize any software or other methods to manipulate or alter sales data
at any time or under any circumstances.

(d) NERD will 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. NERD will maintain records that it has performed the monthly analysis and
produce it upon request to the Commission. If NERD 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:

1. it will immediately disclose the information to the Commission;
ii. it will cooperate with the Commission in any investigation regarding
manipulation or alteration of sales data; and
iii.  take such other action directed by the Commission to comply with 935 CMR
500.105.

(e) NERD will comply with 830 CMR 62C.25.1: Record Retention and DOR Directive
16-1 regarding recordkeeping requirements.

(f) NERD will adopt separate accounting practices at the POS for marijuana and
marijuana product sales, and non-marijuana sales.

(g) NERD will allow the Commission and the DOR audit and examine the POS system
used by a retailer in order to ensure compliance with Massachusetts tax laws and 935
CMR 500.140(5).

Following the closure of NERD, all records will be kept for at least two years, at NERD’s sole
expense, and in a form and location acceptable to the Commission, in accordance with 935 CMR
500.105(9)(g). NERD shall keep financial records for a minimum of three years from the date of
the filed tax return, in accordance with 830 CMR 62C.25.1(7) and 935 CMR 500.140(5).
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RECORD KEEPING PROCEDURES

New England Regional Dispensary, LLC (“NERD” or the “Company”) records shall be available
to the Cannabis Control Commission (“CCC”) upon request pursuant to 935 CMR 500.105(9).
NERD shall maintain records in accordance with generally accepted accounting principles. All
written records required in any section of 935 CMR 500.000 are subject to inspection, in addition
to written operating procedures as required by 935 CMR 500.105(1), inventory records as
required by 935 CMR 500.105(8) and seed-to-sale tracking records for all marijuana products are
required by 935 CMR 500.105(8)(e).

Personnel records will also be maintained, in accordance with 935 CMR 500.105(9)(d),
including but not limited to job descriptions and/or employment contracts each employee,
organizational charts, staffing plans, periodic performance evaluations, verification of references,
employment contracts, documentation of all required training, including training regarding
privacy and confidentiality agreements and the signed statement confirming the date, time and
place that training was received, record of disciplinary action, notice of completed responsible
vendor training and eight-hour duty training, personnel policies and procedures, and background
checks obtained in accordance with 935 CMR 500.030. Personnel records will be maintained for
at least 12 months after termination of the individual’s affiliation with NERD, in accordance with
935 CMR 500.105(9)(d)(2). Additionally, business records will be maintained in accordance
with 935 CMR 500.105(9)(e) as well as waste disposal records pursuant to 935 CMR
500.105(9)(f), as required under 935 CMR 500.105(12). NERD shall keep these waste records
for at least three years, in accordance with 935 CMR 500.105(12).

PERSONNEL RECORDS
Pursuant to 935 CMR 500.105(9)(d), the following personnel records shall be maintained:
1. Job description for each agent;
2. A personnel record for each agent;
3. A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;
4. Personnel policies and procedures; and
5. All background check reports obtained in accordance with 935 CMR 500.030

BUSINESS RECORDS
Pursuant to 935 CMR 500.105(9)(d), the following personnel records shall be maintained:
1. Job description for each agent;
2. A personnel record for each agent;
3. A staffing plan that will demonstrate accessible business hours and safe cultivation
conditions;
4. Personnel policies and procedures; and
5. All background check reports obtained in accordance with 935 CMR 500.030

VISITOR LOG

NERD will maintain a visitor log that documents all authorized visitors to the facility, including
outside vendors, contractors, and visitors, in accordance with 935 CMR 500.110(4)(e). All
visitors must show proper identification and be logged in and out; that log shall be available for
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inspection by the Commission at all times.

REAL-TIME INVENTORY RECORDS

NERD will maintain real-time inventory records, including at minimum, an inventory of all
marijuana and marijuana products received from wholesalers, ready for sale to wholesale
customers, and all damaged, defective, expired, or contaminated marijuana and marijuana
products awaiting disposal, in accordance with 935 CMR 500.105(8). Real-time inventory
records may be accessed via METRC, the Commonwealth’s seed-to-sale tracking software of
record. NERD will continuously maintain hard copy documentation of all inventory records. The
record of each inventory shall include, at a minimum, the date of inventory, a summary of
inventory findings, and the names, signatures, and titles of the individuals who conducted the
inventory.

MANIFESTS

NERD will maintain records of all manifests for no less than one year and make them available
to the Commission upon request, in accordance with 935 CMR 500.105(f). Manifests will
include, at a minimum, the originating Licensed Marijuana Establishment Agent’s (LME) name,
address, and registration number; the names and registration number of the marijuana
establishment agent who transported the marijuana products; the names and registration number
of the marijuana establishment agent who prepared the manifest; the destination LME name,
address, and registration number; a description of marijuana products being transported,
including the weight and form or type of product; the mileage of the transporting vehicle at
departure from origination LME and the mileage upon arrival at the destination LME, as well as
the mileage upon returning to the originating LME; the date and time of departure from the
originating LME and arrival at destination LME; a signature line for the marijuana establishment
agent who receives the marijuana; the weight and inventory before departure and upon receipt;
the date and time that the transported products were re-weighted and re-inventoried; and the
vehicle make, model, and license plate number. NERD will maintain records of all manifests.

INCIDENT REPORTS

NERD will maintain incident reporting records notifying appropriate law enforcement authorities
and the Commission about any breach of security immediately, and in no instance, more than 24
hours following the discovery of the breach, in accordance with 935 CMR 500.110(7). Incident
reporting notification shall occur, but not be limited to, during the following occasions: discovery
of discrepancies identified during inventory; diversion, theft, or loss of any marijuana product;
any criminal action involving or occurring on or in the Marijuana Establishment premises; and
suspicious act involving the sale, cultivation, distribution, processing or production of marijuana
by any person; unauthorized destruction of marijuana; any loss or unauthorized alteration of
records relating to marijuana; an alarm activation or other event that requires response by public
safety personnel or security personnel privately engaged by the Marijuana Establishment; the
failure of any security alarm due to a loss of electrical power or mechanical malfunction that is
expected to last more than eight hours; or any other breach of security.

NERD shall, within ten calendar days, provide notice to the Commission of any incident
described in 935 CMR 500.110(7)(a) by submitting an incident report in the form and manner
determined by the Commission which details the circumstances of the event, any corrective
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action taken, and confirmation that the appropriate law enforcement authorities were notified.
NERD shall maintain all documentation relating to an incident for not less than one year or the
duration of an open investigation, whichever is longer, and made available to the Commission
and law enforcement authorities upon request.

TRANSPORTATION LOGS

In the event that NERD operates its own vehicle to transport marijuana products, it will maintain
a transportation log of all destinations traveled, trip dates and times, starting and ending mileage
of each trip, and any emergency stops, including the reason for the stop, duration, location, and
any activities of personnel existing the vehicle, as required by 935 CMR 500.115(13). NERD
shall retain all transportation logs for no less than a year and make them available to the
Commission upon request.

SECURITY AUDITS

NERD will, on an annual basis, obtain at its own expense, a security system audit by a vendor
approved by the Commission, in accordance with 935 CMR 500.110(8). A report of the audit
will be submitted, in a form and manner determined by the Commission, no later than 30
calendar days after the audit is conducted. If the audit identifies concerns related to NERD’s
security system, NERD will also submit a plan to mitigate those concerns within ten business
days of submitting the audit.

CONFIDENTIAL RECORDS

NERD will ensure that all confidential information, including but not limited to employee
personnel records, financial reports, inventory records and manifests, business plans, and other
documents are kept safeguarded and private, in accordance with 935 CMR 500.105(1)(k). All
confidential hard copy records will be stored in lockable filing cabinets within the Director of
Compliance’s Office. No keys or passwords will be left in locks, doors, in unrestricted access
areas, unattended, or otherwise left accessible to anyone other than the responsible authorized
personnel. All confidential electronic files will be safeguarded by a protected network and
password protections, as appropriate and required by the Commission. All hard copy confidential
records will be shredded when no longer needed.

Following the closure of the Marijuana Establishment, all records will be kept for at least two
years at NERD’s sole expense and in a form and location acceptable to the Commission,
pursuant to 935 CMR 500.105(9)(g).
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QUALIFICATIONS AND TRAINING

New England Regional Dispensary LLC (“New England Regional Dispensary” or the
“Company”) shall, pursuant to 935 CMR 500.105(2)(a), ensure that all marijuana establishment
agents complete training prior to performing job functions. Training will be tailored to the role
and responsibilities of the job function. Marijuana Establishment agents will be trained for one
week before acting as an agent. At a minimum, staff shall receive eight hours of on-going
training annually. New marijuana establishment agents will receive employee orientation prior to
beginning work with New England Regional Dispensary. Each department manager will provide
orientation for agents assigned to their department. Orientation will include a summary overview
of all the training modules.

In accordance with 935 CMR 500.105(2)(b), all current owners, managers and employees of
New England Regional Dispensary that are involved in the handling and sale of marijuana will
successfully complete Responsible Vendor Training Program, and once designated a “responsible
vendor” require all new employees involved in handling and sale of marijuana to complete this
program within 90 days of hire. This program shall then be completed annually and those not
selling or handling marijuana may participate voluntarily. New England Regional Dispensary
shall maintain records of responsible vendor training compliance, pursuant to 935 CMR
500.105(2)(b). Responsible vendor training shall include: discussion concerning marijuana’s
effects on the human body; diversion prevention; compliance with seed-to-sale tracking
requirements; identifying acceptable forms of ID demonstrating the age of majority (21+); and
key state and local laws.

All of New England Regional Dispensary’s employees will be registered as marijuana
establishment agents, in accordance with 935 CMR 500.030. All New England Regional
Dispensary employees will be duly registered as marijuana establishment agents and have to
complete a background check in accordance with 935 CMR 500.030(1). All registered agents of
New England Regional Dispensary shall meet suitability standards of 935 CMR 500.800.

Training will be recorded and retained in the marijuana establishment agents’ files. New England
Regional Dispensary shall retain all training records for four (4) years as required by 935 CMR
500.105(s). All marijuana establishment agents will have continuous quality training and a
minimum of 8 hours annual on-going training.
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ENERGY COMPLIANCE PLAN

New England Regional Dispensary LLC (“New England Regional Dispensary” or the
“Company”) will work with our architect and engineer to identify as many energy saving
strategies as possible. In addition, New England Regional Dispensary will implement, as much
as is feasible, the following energy saving strategies:
e Increasing or adding insulation.
e Installing ‘smart’ thermostats to identify periods where heating/cooling loads can
be reduced
Installing LED lighting
Ensuring that the restrooms use low flow toilets and sinks.
Coordinating with the HVAC contractor to identify any energy saving
opportunities.
e Evaluating the efficacy of switching the kitchen(s) in the space to on-demand hot
water heaters.
Installing Photovoltaic panels
Increase daylight into work areas
Minimize night work

Source raw materials only from suppliers that also implement energy saving
measures

Install bike racks to encourage bike use by employees

Sustainable packaging of products

Recycling

In the future, any replacements or upgrades of heating/cooling, lighting, and plumbing will
include energy efficiency as part of its criteria for evaluation.

New England Regional Dispensary will investigate rooftop solar arrays to generate electricity,
and rooftop solar hot water to provide both hot water and heat for the space.

New England Regional Dispensary acknowledges that if a Provisional License is issued, New
England Regional Dispensary, at the Architectural Review stage, will submit further information
to demonstrate actual consideration of energy reduction opportunities, use of renewable energy
and renewable energy generation, including a list of opportunities that were considered and
information that demonstrates actual engagement with energy efficiency programs and any
financial incentives received. This information will include whether opportunities are being
implemented, will be implemented at a later date, or are not planned to be implemented.

New England Regional Dispensary will also include a summary of information that was
considered to make the decision (i.e. costs, available incentives, and bill savings). New England
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Regional Dispensary will engage in either a Mass Save audit or coordinate with our local
municipal electric company to conduct an audit, which will be included in the summary.

As part of our written operating procedures we will conduct an annual energy audit and request
regular meetings with our municipal utilities to identify energy efficiency programs, incentives,
opportunities, and areas for New England Regional Dispensary to optimize its energy usage.

New England Regional Dispensary is committed to considering how to optimally use energy
early in the facility design process and continually assess new opportunities for reduced energy
usage and costs.

New England Regional Dispensary will use best management practices to reduce energy and
water usage, engage in energy consideration, and mitigate other environmental impacts.

New England Regional Dispensary will meet all applicable environmental laws and regulations;
receive permits and other applicable approvals, including those related to water quality and solid
and hazardous waste management, as a requirement of obtaining a final license.
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DIVERSITY PLAN

New England Regional Dispensary Inc (“NERD” or “the Company”) is committed to actively
promoting diversity, inclusion, and cultural competency, by implementing programmatic and
operational procedures and policies that will help to make NERD a leader and champion of
diversity, both locally and throughout the broader Massachusetts cannabis industry.

NERD’s commitment to diversity is reflected in the following Goals, which shall be pursued
through the programs outlined herein, and the progress of which shall be judged by the
Measurements and Metrics as stated below. These goals shall be adjusted as necessary to
create a sustainable plan to promote equity in the Massachusetts cannabis industry.

Goal One:
Achieve at least the following goals for our staffing needs from individuals from the following
groups:

Veterans - 15%

People with Disabilities - 15%
LGBTQ+ individuals - 15%
Women - 15%

People of color, particularly Black, African American, Hispanic, Latinx, and Indigenous
people - 15%

Programs to Achieve Diversity Goal One:

Increase diversity of the make-up of our staff by actively seeking out people who are members
of the groups listed in Goal One, through both in-house hiring initiatives and annual
advertisements in The Berkshire Eagle and other job advertising locations to be identified by
NERD management, at least once per year and as frequently as staffing needs dictate.

Measurements and Metrics for Diversity Goal One:

NERD shall evaluate its personnel files on a semi-annual basis to determine how many
employees are members of the groups listed in Goal One occupy positions within the company
and that number shall be divided by the Company’s total staffing at its facility to determine the
percentage achieved.
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Goal Two:

Enhance workforce diversity by contracting with diverse businesses. NERD shall strive to employ
at least the following percentages of its contractors, subcontractors, and suppliers from the
following groups specified in the paragraph below:

Minority Business Enterprise - 5%
Women Business Enterprise - 5%

Veteran Business Enterprise - 5%

LGBT Business Enterprise - 5%
Disability-Owned Business Enterprise - 5%

Programs to Achieve Diversity Goal Two:

NERD will make good faith efforts to employ contractors, subcontractors, and suppliers who are
listed in the Commonwealth of Massachusetts Directory of Certified Businesses as being a
business from the categories above, with particular consideration given to businesses classified as
Disadvantaged Business Enterprises.

NERD will seek to have diversity across the listed demographic groups and measure those against
the primary ownership of all of our contracted partners. We will strive to not limit our contractual
relationships to a single disadvantaged business entity (“DBE”) category and will instead seek a
variety of qualifying businesses to contract with and will judge the mix of those relationships.

Metrics and Measurements for Diversity Goal Two:

NERD shall maintain a list of active contractors, subcontractors, and suppliers and compare that
list annually to the Massachusetts Directory of Certified Businesses to determine progress
towards the goals listed above.

Our goals are objectively reasonable.

NERD’s staffing goals at our Establishment are objectively reasonable because of the local
demographics and our ability to advertise job positions in The Berkshire Eagle. NERD
acknowledges that the progress or success of our plan will be documented upon renewal (one
year from provisional licensure, and each year thereafter). NERD will adhere to the requirements
set forth in 935 CMR 500.105(4) which provides the permitted and prohibited advertising,
branding, marketing, and sponsorship practices of Marijuana Establishments. NERD acknowledges
that any actions taken, or programs instituted will not violate the Commission’s regulations with
respect to limitations on ownership or control or other applicable state laws.





