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Massachusetts Cannabis Control Commission

Marijuana Product Manufacturer

General Information:

License Number: MP282100
Original Issued Date: 08/16/2022
Issued Date: 08/16/2022

Expiration Date: 08/16/2023

ABOUT THE MARIJUANA ESTABLISHMENT

Business Legal Name: Briarleaf, LLC

Phone Number: Email Address: schuyler@atlanticcannabis.org
978-505-8597

Business Address 1: 527 Pleasant Street Business Address 2:

Business City: Attleboro Business State: MA Business Zip Code: 02703
Mailing Address 1: 527 Pleasant Street Mailing Address 2:

Mailing City: Attleboro Mailing State: MA Mailing Zip Code: 02703

CERTIFIED DISADVANTAGED BUSINESS ENTERPRISES (DBES)

Certified Disadvantaged Business Enterprises (DBEs): Not a
DBE

PRIORITY APPLICANT
Priority Applicant: no

Priority Applicant Type: Not a Priority Applicant
Economic Empowerment Applicant Certification Number:

RMD Priority Certification Number:

RMD INFORMATION
Name of RMD: Briarleaf, LLC

Department of Public Health RMD Registration Number: MTC Provisional License
Operational and Registration Status: Obtained Provisional Certificate of Registration only
To your knowledge, is the existing RMD certificate of registration in good standing?: yes

If no, describe the circumstances below:

PERSONS WITH DIRECT OR INDIRECT AUTHORITY
Person with Direct or Indirect Authority 1

Percentage Of Ownership: Percentage Of Control: 100
86.37

Role: Executive / Officer Other Role: Mr. Boylan's ownership and control of Briarleaf is held indirectly through his

Date generated: 09/01/2022
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interest in Briarleaf's parent company, Atlantic GPS LLC
First Name: lain Last Name: Boylan

Gender: Male User Defined Gender:

Suffix:

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
Entity with Direct or Indirect Authority 1

Percentage of Control: 100 Percentage of Ownership: 100

Entity Legal Name: Atlantic GPS LLC

Entity Description: Domestic Limited Liability Company

Foreign Subsidiary Narrative:

Entity Phone: 978-505-8597 Entity Email: schuyler@atlanticcannabis.org
Entity Address 1: 825 Monument Street

Entity City: Concord Entity State: MA

Entity Mailing Address 1: 825 Monument Street

Entity Mailing City: Concord Entity Mailing State: MA

Relationship Description: Atlantic GPS LLC is the 100% owner of Briarleaf, LLC. Mr. Boylan--a Social Equity Program Participant
(SE305293)--is the primary owner of Atlantic GPS LLC (holding 86.373% of the units of Atlantic GPS LLC), as well as the Manager of

Atlantic GPS LLC. No other individual holds more than 5% ownership of Atlantic GPS LLC or is otherwise a Person with Direct or

Indirect Authority over Atlantic GPS LLC or Briarleaf, LLC.

CLOSE ASSOCIATES AND MEMBERS
No records found

CAPITAL RESOURCES - INDIVIDUALS
No records found

CAPITAL RESOURCES - ENTITIES
Entity Contributing Capital 1

Entity Legal Name: Atlantic GPS LLC Entity DBA:
Email: schuyler@atlanticcannabis.org Phone: 978-505-8597
Address 1: 825 Monument Street Address 2:

City: Concord State: MA Zip Code: 01742

Types of Capital: Monetary/Equity Other Type of Capital: Total Value of Capital Provided: $50000 Percentage of Initial Capital: 100

Capital Attestation: Yes

BUSINESS INTERESTS IN OTHER STATES OR COUNTRIES
No records found

DISCLOSURE OF INDIVIDUAL INTERESTS
Individual 1

First Name: lain Last Name: Boylan Suffix:

Marijuana Establishment Name: CD Services of America, LLC  Business Type: Other

Entity DBA: 83-1989344

Entity Website:
Entity Address 2:

Entity Zip Code: 01742

Entity Mailing Address 2:

Entity Mailing Zip Code:
01742

Marijuana Establishment City: Andover Marijuana Establishment State: MA

Individual 2
Date generated: 09/01/2022

DBA
City:
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First Name: lain Last Name: Boylan Suffix:

Marijuana Establishment Name: GPM Il LLC Business Type: Other

Marijuana Establishment City: Easthampton Marijuana Establishment State: MA
Individual 3

First Name: lain Last Name: Boylan Suffix:

Marijuana Establishment Name: Briarleaf, LLC Business Type: Marijuana Cultivator
Marijuana Establishment City: Attleboro Marijuana Establishment State: MA

MARIJUANA ESTABLISHMENT PROPERTY DETAILS
Establishment Address 1: 527 Pleasant Street

Establishment Address 2:
Establishment City: Attleboro Establishment Zip Code: 02703
Approximate square footage of the Establishment: 100000 How many abutters does this property have?: 37

Have all property abutters have 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

Plan to Remain Compliant with Briarleaf_Plan to Remain Compliant with pdf 610c44973ae71f37c473f886 08/05/2021

Local Zoning Local Zoning.pdf

Certification of Host Community Briarleaf LLC HCA Certification.pdf pdf 624ae80bc91bef0009546025 04/04/2022

Agreement

Community Outreach Meeting Briarleaf_COM Attestation.pdf pdf 624ae815c91bef0009546039 04/04/2022

Documentation

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.: $

PLAN FOR POSITIVE IMPACT
Plan to Positively Impact Areas of Disproportionate Impact:

Document Category Document Name Type ID Upload Date

Plan for Positive Impact Briarleaf_Positive Impact Plan.pdf pdf 61a2a85e3f73ab07b0d1a829 11/27/2021

ADDITIONAL INFORMATION NOTIFICATION

Notification:

INDIVIDUAL BACKGROUND INFORMATION
Individual Background Information 1

Role: Executive / Officer Other Role:
First Name: lain Last Name: Boylan  Suffix:
RMD Association: RMD Owner

Background Question: yes

ENTITY BACKGROUND CHECK INFORMATION
Date generated: 09/01/2022
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Entity Background Check Information 1

Role: Parent Company Other Role:

Entity Legal Name: Atlantic GPS LLC Entity DBA:
Entity Description: Domestic Limited Liability Company

Phone: 978-505-8597 Email: schuyler@atlanticcannabis.org
Primary Business Address 1: 825 Monument Street

Primary Business City: Concord Primary Business State: MA

Primary Business Address 2:

Principal Business Zip Code:

01742

Additional Information: Atlantic GPS LLC is the 100% owner of Briarleaf, LLC. Schuyler Boylan--a Social Equity Program Participant
(SE305293)--is the primary owner of Atlantic GPS LLC (holding 86.373% of the units of Atlantic GPS LLC), as well as the Manager of

Atlantic GPS LLC. No other individual holds more than 5% ownership of Atlantic GPS LLC or is otherwise a Person with Direct or Indirect

Authority over Atlantic GPS LLC or Briarleaf, LLC.

MASSACHUSETTS BUSINESS REGISTRATION
Required Business Documentation:

Document Category Document Name Type ID Upload
Date

Department of Revenue - Briarleaf_DUA_Cert of Good Standing pdf 61a13ea92dd01b07f8fcc5a3 11/26/2021

Certificate of Good standing Signed.pdf

Secretary of Commonwealth - Briarleaf_SoC CoGS.pdf pdf 61a13ec1a64be80836aad155 11/26/2021

Certificate of Good Standing

Department of Revenue - BRIARLEAF LLC_DOR_CertGoodStanding.pdf pdf 61a8ed73e815a03cd940bfcO 12/02/2021

Certificate of Good standing

Articles of Organization Briarleaf_Certificate of Amendment and Original pdf 624ae8e4c91bef00095464dc 04/04/2022
Articles of Organization.pdf

Bylaws Briarleaf_Operating Agreement and Related pdf 624ae8ec53957f00087328aa 04/04/2022
Amendments-compressed.pdf

Bylaws Briarleaf_Attestation re Jonathan Brucks.pdf pdf 624ae8fc53957f00087328ch 04/04/2022

No documents uploaded

Massachusetts Business Identification Number: 001304628

Doing-Business-As Name:

DBA Registration City:

BUSINESS PLAN

Business Plan Documentation:

Document Category Document Name Type ID Upload Date

Plan for Liability Insurance Briarleaf_Plan for Obtaining Liability Insurance.pdf pdf 610c450472db7037f432af64 08/05/2021

Business Plan Briarleaf_Business Plan.pdf pdf 61a2a8ba0c79c9080d25f130 11/27/2021

Proposed Timeline Briarleaf_Proposed Timeline.pdf pdf 624a€92a53957f0008732979 04/04/2022

OPERATING POLICIES AND PROCEDURES

Policies and Procedures Documentation:

Document Category Document Name Type ID Upload

Date
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Method used to produce products

Restricting Access to age 21 and

older

Security plan

Prevention of diversion
Storage of marijuana
Transportation of marijuana
Inventory procedures
Quality control and testing

Personnel policies including

background checks
Record Keeping procedures

Maintaining of financial records

Qualifications and training
Energy Compliance Plan

Separating recreational from

medical operations, if applicable
Types of products Manufactured.

Sample of unique identifying

marks used for branding
Plan to Obtain Marijuana
Safety Plan for Manufacturing

Diversity plan

ATTESTATIONS

Briarleaf_Methods Used to Prodcue

Products.pdf

Briarleaf_Plan for Restricting Access to Age
21 and Older.pdf

Briarleaf_Security Plan.pdf
Briarleaf_Prevention of Diversion.pdf
Briarleaf_Storage of Marijuana.pdf
Briarleaf_Transportation of Marijuana.pdf
Briarleaf_Inventory Procedures.pdf
Briarleaf_Quality Control and Testing.pdf

Briarleaf_Personnel Policies Including

Background Checks.pdf
Briarleaf_Recordkeeping Procedures.pdf

Briarleaf_Maintaining of Financial

Records.pdf
Briarleaf_Qualifications and Training.pdf
Briarleaf_Energy Compliance Plan_PM.pdf

Briarleaf_Plan for Separating Recreational

from Medical Operations.pdf
Briarleaf_Types of Products Offered.pdf

Briarleaf_Samples of Unique Identifying
Marks.pdf

Briarleaf_Plan for Obtaining Marijuana.pdf
Briarleaf_Safety Plan.pdf

Briarleaf_Diversity Plan.pdf

pdf

pdf

pdf
pdf
pdf
pdf
pdf
pdf

pdf

pdf

pdf

pdf
pdf

pdf

pdf

pdf

pdf
pdf

pdf

610c45128a09343989a1a0d3

610c452967158339c0ec363b

610c45313ae71f37c473f898

610c453ab6c7ee37de4635e0

610c453feccced39822b9eb8

610c45448a09343989a1a0d7

610c454985b72937d3013709

610c455172db7037f432af68

610c45557671e237b2f0396d

610c455aeccced39822b9ebc

610c45618a09343989a1a0db

610c45698a09343989a1a0df

610c456e65a78c37ab32d%a4

61a2a9b41ab2b3082f3ccd7f

61a2aaf422b0da0845c420c3

671a2ac8c0c79c9080d25f138

61a2ad25603d6a07ff49bbb7

671a2addd8dbb7907d548d97f

624ae93dc91bef00095466a2

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

08/05/2021

11/27/2021

11/27/2021

11/27/2021

11/27/2021

11/27/2021

04/04/2022

| 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.:

Date generated: 09/01/2022
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ADDITIONAL INFORMATION NOTIFICATION

Notification:

COMPLIANCE WITH POSITIVE IMPACT PLAN

No records found

COMPLIANCE WITH DIVERSITY PLAN

No records found

PRODUCT MANUFACTURER SPECIFIC REQUIREMENTS

No records found

HOURS OF OPERATION
Monday From: Open 24 Hours

Tuesday From: Open 24 Hours
Wednesday From: Open 24 Hours
Thursday From: Open 24 Hours
Friday From: Open 24 Hours
Saturday From: Open 24 Hours

Sunday From: Open 24 Hours

Date generated: 09/01/2022

Monday To: Open 24 Hours
Tuesday To: Open 24 Hours
Wednesday To: Open 24 Hours
Thursday To: Open 24 Hours
Friday To: Open 24 Hours
Saturday To: Open 24 Hours

Sunday To: Open 24 Hours
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PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING

Briarleaf, LLC (“Briarleaf”) will remain compliant at all times with the local zoning
requirements set forth in the City of Attleboro’s Zoning Ordinance. Briarleaf’s proposed
Marijuana Cultivator and Marijuana Product Manufacturer facility is located in the Industrial
Zoning District designated, where marijuana businesses are allowed pursuant to receipt of a
special permit from the Board of Appeals.

As per the requirements of Attleboro’s Zoning Ordinance, no portion of the proposed facility is
located within one hundred (100') feet of any “Residential” zoning district. Furthermore, no
portion of the proposed facility is located within the following designated areas:
- One hundred (100") feet of a principal residential use.
- Five hundred (500") feet of an existing public or private school providing education in
Kindergarten or any of grades 1 through 12.
- Five hundred (500") feet of a registered daycare center, family day care home, and group
day care home.
- Five hundred (500") feet from any public park, playground, or facility in which children
commonly congregate.

As required by the City of Attleboro’s Zoning Ordinance, Briarleaf will apply for a Special
Permit from the local Special Permit Granting Authority. The special permit shall lapse after
eighteen (18) months, which shall not include such time required to pursue or await the
determination of an appeal from the grant thereof, if a substantial use thereof has not sooner
commenced, provided however that the Special Permit Granting Authority may extend the time
period for good cause shown for a period of not more than eighteen (18) additional months. The
special permit shall lapse if the recipient of the special permit ceases operation of the Marijuana
Business for a period of one hundred and eighty (180) consecutive days and/or if special permit
recipient’s registration is revoked, expires, or is terminated by the Department of Public Health
or licensure by the Cannabis Control Commission.

Briarleaf will apply for any other local permits required to operate a Marijuana Cultivator and
Marijuana Product Manufacturer facility at the proposed location. Briarleaf will comply with all
conditions and standards set forth in any local permit required to operate a Marijuana
Establishment at Briarleaf’s proposed location.

Briarleaf has already attended several meetings with various municipal officials and boards to
discuss Briarleaf’s plans for a proposed Marijuana Cultivator and Marijuana Product
Manufacturer and has executed a Host Community Agreement with the City of Attleboro.
Briarleaf will continue to work cooperatively with various municipal departments, boards, and
officials to ensure that Briarleaf’s Marijuana Establishment remains compliant with all local
laws, regulations, rules, and codes with respect to design, construction, operation, and security.

BRIARLEAF, LLC — PLAN TO REMAIN COMPLIANT WITH LOCAL ZONING
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Host Community Agreement
Certification Form

Instructions

Certification of a host community agreement Is a requirement of the application to become &
Marijuana Establishment (ME) and Medical Marijuana Treatment Center (MTC). Applicants
must complete items 1-3, The contracting authority for the municipality must complete items 4-
8, Fallure to complete a sectlon will result In the application not belng deemed complete, This
form should be completed and uploaded Into your application, Please note that submission of
information that is “misleading, Incorrect, false, or fraudulent” Is grounds for denial of an
application for a license pursuant to 935 CMR 500,400(2) and 501,400(2).

Certification

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

1, Name of applicant:

Briarleaf, LLC

i

Name of applicant’s authorized representative;

Schuyler Boylan

3. Signatuge of applicant’s authorized representative:

‘ iév&gg@’/] Cﬂgﬂ/&ﬂw\
~ #

4, Name of municipality:
City of Attleboro, Massachusetts

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

Tl Hersux , Magac

£ {774) 415-0200 | MassCannabisControl.Com | CommissionaCCCMassCom




Signature of municipality's contracting authority or authorized representative:

(o

Email address of contracting authority or authorized reprosentative of the munieipality (this
email address may be used to send municipal notices pursuant ta 935 CMR 500.102(1) and
501.102(1).):

Pl e B C [7%7/ stattebrrn s

Host community agreement execution date:
4/19/18 (Amended 4/27/19)
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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 Qutreach Meeting requirements of 935 CMR 500.101 and/or 935
CMR 501.101 as outlined below:

Tliday 27,2021 |

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

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

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




. 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.™

5/12/21
a. Date of publication: |

| Chroni

b. Name of publication: chia—

. 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.”

: 15/11/21
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 nofice.

a. Date notice(s) mailed: | e 1, _
. The applicant presented information at the Community Outreach Meeting, which at a
minimum included the following:
The type(s) of ME or MTC to be located at the proposed address;
Information adequate to demonstrate that the location will be maintained securely;
Steps to be taken by the ME or MTC to prevent diversion to minors;
A plan by the ME or MTC to positively impact the community; and
Information adequate to demonstrate that the location will not constitute a
nuisance as defined by law.

opo o

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



Name of applicant:

Briarleaf LLC

Name of applicant’s authorized representative:

Schuyler Boylan

Signature of applicant’s authorized representative:

sy oo gt




BRIARLEAF, LLC — COMMUNITY OUTREACH MEETING DOCUMENTATION

A copy of the video for the Community Outreach Meeting will be provided to the attention of
Jaime at Licensing@CCCMass.com.

Number of Participants: 5

A transcript of the meeting is enclosed herewith for reference. Note that the City of Attleboro
deferred to the Commission with respect to Briarleaf’s ability to hold a virtual community
outreach meeting.


mailto:Licensing@CCCMass.com

From: Lauren Stamatis <planning@cityofattleboro.us>
Sent: Wednesday, December 15, 2021 3:37 PM

To: Mandy Bonny <m.bonny@vicentesederberg.com>
Subject: RE: Virtual Community Outreach Meeting Inquiry

Good afternoon, Mandy.

The requirement to hold 2 Community Outreach Meeting is dictated by the CCC, not our
municipality. Your question will need to be to the state.

Warm Regards,

Lauren Stamatis

Planning Administrator | Office of Planning & Development

City of Attleboro | City Hall - Government Center |

77 Park Street | Attleboro, MA 02703

p: 508.223.2222 x 3141 | f: 508.222.3046 | planning@cityofattleboro.us

From: Mandy Bonny (m.bonny@vicentesederberg.com) <m.bonny@vicentesederberg.com>
Sent: Wednesday, December 15, 2021 3:25 PM
To: Lauren Stamatis <planning@cityofattleboro.us>

Cc: cityplanner@cityofattleboro.us
Subject: Virtual Community Outreach Meeting Inquiry

Good Afternoon Ms. Stamatis,

I am reaching out to confirm whether an applicant can hold a Virtual Community Outreach
Meeting as it relates to a Host Community Agreement. Thank you in advance for your
attention to this matter.

Best
Mandy

Mandy Bonny
Licensing Specialist

Vicente Sederberg LLP
Prudential Tower

800 Boylston Street, 26th Floor
Boston, MA 02199

Main: 617-934-2121
Direct: 617-207-4798

m.bonny@VicenteSederberg.com
VicenteSederberg.com
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17:30:26

Let me get tomy -- I'm going to go ahead and push record.

17:30:29

So we are now recording.

17:30:32

Great.

17:30:36

And as it is time I'm going to go ahead and read my announcement.

17:30:44

Thank you for joining us this evening for a Community Outreach Meeting for
17:30:51 briar arrest leaf LLC in accordance with the Cannabis Control Commissions
administrative order allows web based

17:30:52 Community Outreach Meetings.

17:31:02

Seeking to operate a colocated and medical marijuana cultivation and
17:31:06 practice facility at 523 Attleboro street.

17:31:11

I'm going to ensure that all questions submitted in advance of or during the
17:31:12 meeting are answered.

17:31:15

To submit a question there are three options.

17:31:19

Use the answer and question function button at the bottom of the screen to
17:31:20 type your question.

17:31:25

Second you can type your question in the chat, being sure you're sending it
17:31:29 to all participants and not just one individual panelist.
17:31:34

If you're dialing in by telephone please push star # to raise your hand
17:31:35 and I will call you on.

17:31:38

All questions will be held until the end of the meeting.

17:31:43

This video is both video records and closed captioned.

17:31:48

If you're interested in receiving a copy of the video or transcript please
17:31:50 reach out to the address on the meeting notice.

17:31:58

A copy solve is available by visiting Briarleaf Attleboro.

17:31:58 square space.com.

17:32:02

With that I will hand it over to Brandon.
17:32:04

>> BRANDON KURTZMAN: Thank you very much Annie.
17:32:15

My name is Brandon Kurtzman and I'm an attorney for VinenteSederberg and we
17:32:19 serve as regulatory counsel.

17:32:32

Vincen teS, derberg specializes in the cannabis industry helping folks get
17:32:43 licenses through the Cannabis Control Commission throughout the state and



we do a ton of these Community Outreach

17:32:52 Meetings to provide the public and stakeholders and abutters with an
ability to see who we are and what

17:32:56 we're trying to do and solicit feedback.

17:33:02 So this is a state requirement from the Cannabis Control Commission as
part of the application process.

17:33:09

So without further ado, I will just right into it the presentation.

17:33:20

So Briarleaf is committed to cultivating and manufacturing high

17:33:22 quality around and marijuana products in the Commonwealth of
Massachusetts.

17:33:30

This is a Community Outreach Meeting for adult use cultivation and

17:33:31 manufacturing facility.

17:33:35

The facility has a license for MTC.

17:33:37

Medical treatment center.

17:33:42

Vertically regulated by the Cannabis Control Commission.

17:33:47

Offered for sale a variety of marijuana strains and marijuana use

17:33:57 products all in accordance with 94G, the state's regulations for the
cannabis industry, the adult use

17:34:03 industry and the 935 CMR 500.

17:34:08 000 which are the regular use laters for cannabis operators in the state.
17:34:17

Assembled team with real estate and management marketing and design in

17:34:19 order to get this project up and running.

17:34:26

As A in, nie mentioned this is for an adult use cult verity and product use
17:34:35 manufacturing facility at 327 Pleasant Street in Attleboro, Massachusetts.
17:34:44

We have Jonathan Brucks and shoe letter Boylan.

17:34:54 Brucks Schuyl er Boylan.

17:35:00

He has successfully founded a manufacturing business in the

17:35:08 manufacturing industry and he has experience as the Water and Sewer
Commissioner in the town of Foxboro

17:35:18 and was responsible for two Enterprise Fund accounts and he's worked and
lives in Attleboro for several years

17:35:30 and active in several nonprofit organizations he began his career at Texas
instrument inside Attleboro, Mass.

17:35:41

Schuyler Boylan is a Massachusetts native and involved in the cannabis

17:35:49 industry since 2014 and involved in three transactions totaling over $20
million in capital invested.

17:36:01

Schuyler identified 527 Pleasant Street as a location for manufacturing



17:36:09 and cultivation and has put together with the team construction operations
management and cultivation of course.

17:36:21

Schuyler's background is real estate transactions and has experience as a
17:36:27 consultant investor in commercial real estate and private companies.
17:36:39

His focus has been in retail and industrial real estate, commercial

17:36:43 cultivation businesses and dispensaries.

17:36:50

We have Michael Cavanaugh our Cultivation Expert coming from

17:36:57 atlantol can green cannabis which is a Rhode Island wholesale directory.
17:37:03

25 years of horticultural experience.

17:37:07

He's perfect for this project.

17:37:13

Michael has a master's degree in Sustainable Landscape Design and he

17:37:21 has been involved in plant and hurt cultural system design and system
placement and monitoring.

17:37:27

In the cannabis industry in Rhode Island he has designed and installed

17:37:39 and operated multiple systems and he praised a landscape design business
in Rhode Island and medical cannabis

17:37:44 facility in west war wick Rhode Island.

17:37:50

A ton of cultivation and manufacturing experience from Mr.

17:37:51 Cavanaugh.

17:37:58

Just a little bit about the marijuana establishment application process in
17:37:59 the Commonwealth of Massachusetts.

17:38:01

This is at a high level.

17:38:08

So 2018 the commission -- the Cannabis Control Commission began accepting
17:38:12 applications for adult use licenses.

17:38:18

Applicants submit an application of intent as the initial part of the

17:38:26 application which basically lays out your team, your funding, and some
high level SOPs.

17:38:32

The host community or excuse me the Community Outreach Meeting is one of
17:38:38 the requirements for submission of this application and you need to
evidence proof of the Community Outreach

17:38:43 Meeting in order to submit a complete application to the Cannabis Control
Commission.

17:38:48

Once the Cannabis Control Commission reviews your application they have 90
17:38:52 day to see grantor deny you a provisional license.

17:38:58

After that you go through the architectural review process and



17:39:02 submit the plans to the commission for the review and then you can build
out your facility.

17:39:08

Once the facility is built out you go through a series of inspections, post
17:39:09 provisional license inspection.

17:39:15

You get your final license, a post final license inspection and then
17:39:17 you're able to commence operations.

17:39:20

And that's the application process.

17:39:25

30,000-foot bevel there.

17:39:30

So the facility obviously is compliant with local zoning.

17:39:33

We wouldn't have chosen it if it wasn't.

17:39:40

Its in the industrial zoning district where marijuana establishments are
17:39:41 permitted via special permit.

17:39:46

The facility is not located within a hundred feet of a principal

17:40:02 residential use and not located within 500 feet of existing private or
public school providing education K through

17:40:12 12th grade or day care or park where children congregate.

17:40:19

It's an treatment convenient central location close to I-95, five-minutes
17:40:20 off of I-95.

17:40:26

Ten minutes from 495 and 295.

17:40:33

Walking distance from the Attleboro MBTA station.

17:40:38

45 minutes to Boston and 25 minutes to providence.

17:40:44

The building was formerly a circuit board manufacturing facility which
17:40:47 make it's ideal due to the existing infra structure.

17:40:54

It has all the available power, water, and electricity or gas that you would
17:40:58 need to have a successful cultivation and manufacturing facility.
17:41:02

It has good clearing height.

17:41:09

It's got significant HVAC capacity and clean room capacity to make sure the
17:41:11 cannabis being grown and the M.I.P.

17:41:16 M.I.P.

17:41:26 s Marijuana Infused Products are of the highest quality which we'll balk
it a little bit further on in the

17:41:26 presentation.

17:41:34

This is the proposed floor plan which will be constructed in multiple



17:41:34 phaseses.

17:41:39

The vacant portion is 5,403,392 square feet.

17:41:45

The top is phase one, roughly around 7,000 square feet of canopy.

17:41:50

We anticipate the construction of phase one will be around two and a

17:41:50 half million dollars.

17:41:55

The good thing about this property as I mentioned is given the previous use,
17:42:05 there's not a lot of significant demolition or major modification so the
building systems.

17:42:12

The final design phase three is shown at the bottom and this would be I

17:42:22 think around 26,000 square feet of canopy and you can see that you have
you nodal flower rooms for, you know,

17:42:23 additional cultivation.

17:42:31

So once we proceed and complete phase one, we start to get some funding in,
17:42:37 then we'll use the funding from phase one to phase the remaining phases.
17:42:52

Phase two would be an intermediate expansion between phase one and phase
17:42:52 two.

17:42:57

The operation, cultivation and product manufacturing operations.

17:43:02

Everything in Massachusetts is done under the watchful eye of the Cannabis
17:43:02 Control Commission.

17:43:08

All products and cannabis will be tested by an independent testing

17:43:19 laboratory for cannabinoid content and biological and chemical
contaminants prior to the sale.

17:43:25

In addition to the product in the marijuana, the environmental media,

17:43:33 the soil grown in will be tested by an independent laboratory for
contaminants.

17:43:36

All suttle vague and ambiguous facilities in Massachusetts will have

17:43:45 to satisfy the minimum energy requirements established by the Cannabis
Control Commission and will

17:43:59 be required to mission -- annual reports to the commission to show how
we're remaining compliant with the

17:44:02 energy efficiency standards.

17:44:14

All of our products edible products will be prepared and handled and

17:44:22 stored within GMP -- good manufacturing processes -- and all of the
flowers and marijuana products we

17:44:28 will be practicing will be packaged and labeled within the commission's
regulations.

17:44:38



No edibles to be produced will be in the shape of human, animal, or

17:44:43 sporting equipment or artistic rendering.

17:44:48

None of the products we produce are going to appeal to children.

17:44:57

Everything that we produce is intended for adults 21 years of age and older.
17:45:05

So diversion is a big certain with the state and obviously with our own operations.
17:45:13

The idea here is that we don't want anybody who is not supposed to be

17:45:15 getting these products to get the products.

17:45:20

That's anyone 21 years of age and younger is not supposed to get

17:45:21 marijuana or marijuana products.

17:45:26

So if any of our agents or people working in the facility are found out

17:45:33 that have diversed cannabis from the cultivation facility or products from
the manufacturing facility to anyone

17:45:40 under the age of 21 that will be terminated immediately and that will be
reported to the Cannabis Control

17:45:40 Commission.

17:45:48

We are prohibited to marketing and brand practices toll appeal of anyone
17:45:50 under the age of 21.

17:46:04

Similarly we will not hire someone under the age of 21 or someone with

17:46:05 conviction of -- minors.

17:46:10

We are not selling products appealing to minors and all marketing and

17:46:17 advertising and branding materials will have necessary warnings which will
include for use of adults only and

17:46:18 keep out of reach of children.

17:46:24

The website will require you to attest to the fact that you're 21 years of
17:46:27 age or older in order to access it.

17:46:44

Our goal is to be a good corporate citizen and neighbor.

17:46:48

We want to make sure nothing is happening on the facility that is

17:46:56 creating a nuisance and in order to provent nuisance we will have video
and live surveillance which will be

17:47:05 available to ensure that the establishment and the surrounding areas,
nothing is occurring that is

17:47:06 not supposed to be occurring.

17:47:14

So any disturbance of the peace, public consumption of cannabis,

17:47:17 illegal drug activity understate or local law.

17:47:25

Loitering or littering or illegal parking or queuing patrons or any

17:47:26 obstructions of public or private way.



17:47:29

This is a cultivation and manufacturing facility.

17:47:35

We don't expect there to be a lot of the nuisance issues that you would see
17:47:37 for a retail facility.

17:47:44

But it's important to know that we're cognizant of the nuisances that often
17:47:52 are the case with other marijuana establishments and that we're prepared
to take steps in order to prevent them.

17:47:59

We will work diligently are Attleboro and with stakeholders to ensure that
17:48:07 we address nuisance concerns that are brought to our attention and find
out ways to mitigate any nuisance that

17:48:09 does occur.

17:48:19

Because this is the cannabis industry, it's highly regulated from a security
standpoint.

17:48:26

Our plan is to have a comprehensive security system and processes and

17:48:27 procedures put in place.

17:48:32

Basically we are going to hire professional security and alarm

17:48:39 company to design, implement, and monitor the facility to ensure it's safe
for employees, customers, and the

17:48:41 local community.

17:48:49

The exterior of the facility will be sufficiently lit and foliage will be
17:48:53 minimized to ensure there's clear visibility of the area at all times.
17:48:56

That's not a public facility.

17:49:05

So only Briarleaf's registered agents and lawful visitors, contracts or

17:49:12 vendors who are there for an authorized purpose are going to be allowed
access to the facility and a visitor log will

17:49:18 be maintainnd perpetuity to ensure had a we're keeping track of the people
that enter and exit the facility.

17:49:24

You won't be able to enter the facility unless you have an agent

17:49:31 badge and all visitors will have to have a visitor panel and have to be
lognd and escorted by a buyer leaf

17:49:32 agent or security agent.

17:49:39

There will be security personnel on site during all business hours and

17:49:48 24/7 monitoring of the facility during business hours and obviously off
hours as well.

17:49:56

The alarm -- the system consists of cameras but also perimeter alarms at
17:49:58 all entrances and exits.

17:50:05

Including windows and then you have rest, panic, and holdup alarmed



17:50:12 connected to local law enforcement to ensure that this is efficient
notification and response in the event

17:50:14 of any type of security threat.

17:50:20

The system will have a failure notification, a system that the

17:50:28 immediately alert a Briarleaf executive or the local police if any type of
system failure occurs and there will

17:50:36 be a back up power system to ensure the security system remained in place
in the event of a power outage.

17:50:42

Anywhere where marijuana is located in the facility there will be

17:50:53 surveillance coverage and the to the extent the Attleboro police
department wants access we can provide access if

17:51:01 they need to see the facility running safely and in the event that
something does happen.

17:51:08

It's important to talk about the fact that these businesses provide

17:51:10 significant benefits to the municipality.

17:51:16

And In addition to being a good corporate citizen we want to make sure

17:51:19 we're giving back and to Attleboro.

17:51:26

One mainly or way we're doing that is with jobs and priority hiring.

17:51:35

The facility's estimates to have 20, 25 full or part-time jobs with a

17:51:39 preference to Attleboro recesses.

17:51:44

All marijuana establishments are required to have host community

17:51:53 agreements with their host municipality which provides monetary benefits
back to the city.

17:52:02

The access, the products that we are creating will be beneficial to

17:52:09 cannabis consumers in the Commonwealth and the retailers that we provide
our products to.

17:52:15

So providing access to high quality cannabis and cannabis product -- a

17:52:21 huge benefit to cannabis consumers and the City of Attleboro.

17:52:24

There's a big control element as I discussed.

17:52:33

The -- we go work cooperatively with Attleboro police department and other
17:52:41 municipal organization to see provide access to our facility and to our
security and get their feedback to

17:52:51 ensure that we are operating safely and efficiently and in a manner that
is consistent with what the city expects.

17:52:53

Responsibility.

17:53:02

All of the people that work with the Briarleaf or are associated with

17:53:10 Briarleaf at the executive or management left are going to be background



check the to ensure that

17:53:14 there are no potential disqualifying issues that would prevent them from
working.

17:53:18

And you know, as I talked about earlier on in the presentation, the

17:53:30 Management Team comprised of experienced business, real estate, and
cultivation professionals that know

17:53:38 how to get these operations up and running and profitable and safe and
efficient.

17:53:52

So that is really the quick presentation of the community outreach.

17:53:56

And providing you with information about what it is that we're doing, who
17:53:58 we are, and how we're planning on doing it.

17:54:05

I know we covered a lot there, but we can open it up to questions and I am
17:54:08 happy to answer anything that has come in.

17:54:10

Annie?

17:54:12  Anything?

17:54:14

>> ANNIE NAGLE: We have no open questions at this time.

17:54:19

Just as a reminder, if you have questions, feel free to use the chat
17:54:31 box, the question, answer, or if you're dialing in, push star nine and we
can call you so that you can cattle with

17:54:31 the team.

17:54:37

If you're watching this later or think of a question after the fact feel free
17:54:45 to email the address on the email we sent you.

17:54:50

>> BRANDON KURTZMAN: This is my address here and if anyone has any
17:54:53 questions, please feel free to email me.

17:54:58

I can answer it or connect you with the right team member to provide you
17:54:59 with the answer.

17:55:06

Let's give it maybe another minute to see if anybody thinks of somebody or
17:55:07 chime inside with a question.

17:55:20 chimes in with a question.

17:55:23

If not we appreciate everyone here tonight.

17:55:25

>> ANNIE NAGLE: We have a hand raise.

17:55:27

All right.

17:55:34

Caller if you would unmute yourself and identify yourself for the team and
17:55:34 go ahead.

17:55:38



You should be able to speak.

17:55:50

>> CALLER:

>> ANNIE NAGLE: Sorry, caller, we

17:55:53 can't hear you yet.

17:56:01

>> BRANDON KURTZMAN: Did they hit star nine?

17:56:06

>> ANNIE NAGLE: They raised their hands and I enabled their talking but
17:56:08 caller you're going to have to unmute yourself.
17:56:11

I don't have that capability.

17:56:34

We do have a hand raised from our call in attendee.
17:56:40

It's the last four digits of the phone number are 8019.
17:56:46

Please, if that identifies you, go ahead and unmute yourself and ask your question.
17:56:57

>> BRANDON KURTZMAN: Do they have to hit star nine to unmute themselves?
17:57:00

>> ANNIE NAGLE: 1It's star nine to raise their hand.
17:57:04

I don't know what it is to unmute.

17:57:04

>> BRANDON KURTZMAN: Okay.

17:57:08

>> ANNIE NAGLE: Give me one second.

17:57:11

Hang on, caller.

17:57:18

We'll give it one minute.

17:57:25

Let's see.

17:57:30

Caller, try star six to unmute yourself.

17:57:43

>> CALLER:

>> ANNIE NAGLE: We should be able to

17:57:44 hear you now.

17:57:45

Excellent.

17:57:53

>> CALLER:

>> BRANDON KURTZMAN: Caller, you are

17:57:56 unmuted and you are free to speak.

17:57:59

>> CALLER: I'm trying.

17:58:01

>> BRANDON KURTZMAN: We got you now.



17:58:09

>> CALLER: Sorry about that this is Chuck from EMS facility director and
17:58:11 I'm the current President of the ACC A.

17:58:17

Earlier you mentioned that you are just going to be a manufacturer
17:58:20 retailer; is that correct?

17:58:28

>> BRANDON KURTZMAN: So the -- this Community Outreach Meeting is for an
17:58:34 adult use cultivate or and an adult use manufacturer.

17:58:39

There's also a host community agreement and approvement for a

17:58:42 medical retail facility at this property.

17:58:50

But that is only a medical facility, not an adult use retail facility.
17:58:58

>> CALLER: So what do you anticipate to be the traffic on site within the
17:59:00 first six months, first year?

17:59:03 I know initially you're going to start small and then expand.
17:59:08

Could you expand on that a little bit in terms of the amount of traffic
17:59:09 that's going to be on site.

17:59:13

Number of people per day, potentially.

17:59:21

>> BRANDON KURTZMAN: So I want to say that in Mazz Mazz right now, I want to
17:59:24 say there are 95,000 registered patients.

17:59:31

Only residentialed medical marijuana patients would be allowed access to
17:59:34 the retail part of this operation.

17:59:49 95,000 patients spread among the Commonwealth.

17:59:54

The majority of cannabis sales are not medical sales.
17:59:57

They are adult use sales.

18:00:04

I wouldn't anticipate that there is going to be a significant increase in
18:00:13 traffic based on retail visits or medical marijuana patient visits to this
facility.

18:00:23

I don't know the specific numbers but what we've seen is that, you know,

18:00:29 whereas when the first medical marijuana facility opened in Brooklyn
Massachusetts and there was on one,

18:00:34 there were a ton of people and it created a lot of traffic issues.
18:00:46

Since one, more medical dispensaries are built but more importantly since
18:00:55 more adult use dispresence reallies are open but I want to say -- I want
to say 127 retail marijuana dispensaries.

18:01:00

The result has been a significant decrease in some of the initial

18:01:01 traffic issues that we saw.



18:01:04

But that is for adult use.

18:01:10

So I don't anticipate that there's going to be any increase in traffic
18:01:15 based on this use, you know, from prior uses.

18:01:23

Given that there's limitations and this is just a cultivation and

18:01:31 manufacturing facility primarily and secondarily we'll have a small
medical retail component or may have a small

18:
18:

>>

18:
18:

>>

18:

to

18:
18:
We'
18:

01
01

:33 medical retail component.
138

CALLER: 1Is there any chance in the future that there's a possibility

01
01

:42 that you would convert to adult use retail?
150

BRANDON KURTZMAN: Under our current host community agreement we're

02
go
02
02
re
02

:00 explicitly prohibited from opening an adult use retailer and we would have
back to the City of Attleboro to

:01 get adult use.

106

not planning to open up a retail facility at this location.

115

Strategically it would generally make sense to open up a retail facility not
18:02:19 in an industrial zone but more in a retailer or a commercial zone.
18:02:26

But, again, our primary focus really is the cultivation and the production
18:02:27 of marijuana.

18:02:31

Not the retail side.
18:02:32

>> CALLER: Okay.
18:02:39

I know this whole process came up a few years ago for this site and I

18:02:45 think there was a fair number if not most of the other tenants were
opposed to this facility.

18:02:48

Has anything changed in that time frame, do you know?

18:02:56 In terms of acceptance to this or continued anticipation that there
could be other problems associated

18:03:02 with facilities like this on our industrial park?

18:03:09

>> BRANDON KURTZMAN: I mean, all of the, you know, all of the tenants or
18:03:21 all of the abutters as a requirement for this meeting received notice and
certainly had an opportunity to attend

18:03:25 and ask questions and voice concerns.

18:03:39

I'm not aware of any change in attitude for the positive or negative

18:03:39 from the residents.

18:03:48

I think that, you know, ultimately, there's been, you know, I'd say more
18:03:57 or less an understanding that this is a use allownd this area that



professional operators have the

18:04:06 ability to create these facilities and run them safely and efficiently and
be good neighbors and I would hope that

18:04:24 the fact that we're not seeing an out pouring of opposition from events
like tonight that it's indicative they've

18:04:28 come to terms with the endeavors of our facility.

18:04:33

>> CALLER: Thank you.

18:04:33

>> ANNIE NAGLE: Thank you.

18:04:35

And thank you very much for your patience.

18:04:38

>> CALLER: No problem.

18:04:43

>> ANNIE NAGLE: It looks as though we don't have any remaining questions.
18:04:46

I think we're good.

18:04:47

>> BRANDON KURTZMAN: All right.

18:04:48

Well, thank you very much.

18:04:50

Again, this is recorded.

18:04:56

So, of course, you can get a recording of it.

18:05:01

Any questions come up, feel free to email me and thank you everybody for
18:05:07 your time and I hope everyone has a very nice holiday weekend.
18:05:09

>> ANNIE NAGLE: Bye.
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Attachment B

NOTICE OF COMMUNITY QOUTREACH MEETING

Notice is hereby given that Briarleaf, LLC will hold a Virtual Community Outreach Meeting on
May 27, 2021 at 5:30 PM relative to its proposal to site a co-located Medical and Adult Use
Marijuana Cultivation and Product Manufacturing Facility at 527 Pleasant Street, Attleboro, MA
02703.

This Virtual Community Outreach Meeting will be held in accordance with the Massachusetts
Cannabis Control Commission’s Administrative Order Allowing Virtual Web-Based Community
Outreach Meetings and the applicable requirements set forth in M.G.L. ch. 94G and 935 CMR
500.000 ef seq.

The Virtual Community Outreach Meeting is available through Zoom using the following web
link: https://us02web.zoom.us/j/82921652410. Participants may also dial in by telephone using the
phone number: 646-558-8656 with meeting ID 82921652410#. A copy of the meeting presentation
will be made available at least 24 hours prior to the nmeeting at
BriarleafAttleboro.squarespace.com.

Interested members of the community will have the opportunity to ask questions and receive
answers from company representatives about the proposed facility and operations. Questions can
be submitted in advance by emailing rebecca@vicentesederberg.com or asked during the meeting
after the presentation.



From: Rebecca Rutenberg <rebecca@vicentesederberg.com>

Date: Tuesday, May 11, 2021 at 8:56 AM Attachment B
To: "cityclerk@cityofattleboro.us" <cityclerk @cityofattleboro.us>

Subject: Briarleaf, LLC - Public Meeting Notice

Hello,

Please find the attached public meeting notice on behalf of Briarleaf, LLC. If we can provide
additional information, please don’t hesitate to ask.

Best,

Becca

Rebecca Rutenberg
Director of Strategic Affairs

Vicente Sederberg LLP

2 Seaport Ln., 11th Floor
Boston, MA 02210

Cell: 610-675-5958
Rebecca@VicenteSederberg.com
VicenteSederberg.com

Confidentiality Noti



Attachment C

NOTICE OF COMMUNITY OUTREACH MEETING

Notice is hereby given that Briarleaf, LLC will hold a Virtual Community Outreach Meeting on
May 27, 2021 at 5:30 PM relative to its proposal to site a co-located Medical and Adult Use
Marijuana Cultivation and Product Manufacturing Facility at 527 Pleasant Street, Attleboro, MA
02703.

This Virtual Community Outreach Meeting will be held in accordance with the Massachusetts
Cannabis Control Commission’s Administrative Order Allowing Virtual Web-Based Community
Outreach Meetings and the applicable requirements set forth in M.G.L. ch. 94G and 935 CMR
500.000 ef seq.

The Virtual Community Outreach Meeting is available through Zoom using the following web
link: https://us02web.zoom.us/j/82921652410. Participants may also dial in by telephone using the
phone number: 646-558-8656 with meeting ID 829216524 10#. A copy of the meeting presentation
will be made available at least 24 hours prior to the meeting at
BriarleafAttleboro.squarespace.com.

Interested members of the community will have the opportunity to ask questions and receive
answers from company representatives about the proposed facility and operations. Questions can
be submitted in advance by emailing rebecca@vicentesederberg.com or asked during the meeting
after the presentation.
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PLAN TO POSITIVELY IMPACT AREAS OF DISPROPORTIONATE IMPACT

Overview
Briarleaf, LLC (“Briarleaf™) is dedicated to serving and supporting populations falling within
areas of disproportionate impact, which the Commission has identified as the following:

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

Commission-designated Economic Empowerment Priority applicants;
Commission-designated Social Equity Program participants;

Massachusetts residents who have past drug convictions; and
Massachusetts residents with parents or spouses who have drug convictions.

il

To support such populations, Briarleaf has created the following Plan to Positively Impact Areas
of Disproportionate Impact (the “Plan”) and has identified and created goals/programs to
positively impact the following groups:

e Massachusetts residents who have past drug convictions; and

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

Goals
Briarleaf has established the following goals:

1. Provide resources for criminal justice reform, specifically around Massachusetts
residents who have past drug convictions through participation in annual
expungement events; and

2. Recruit Massachusetts who have past drug convictions for entry level, management
and executive positions with the goal of 10% of staff being Massachusetts residents
who have past drug convictions or Massachusetts residents with parents or spouses
who have drug convictions.

Programs
Briarleaf has developed specific programs to effectuate its stated goals to positively impact the

groups identified above. Such programs will include the following:
1. For individuals affected by the criminalization of drug offenses, Briarleaf will:

a. Participate in or support annual expungement events with the goal of covering the
legal fees for at least 5 individuals who have otherwise been unable to pay for
their expungement.

b. Engage in active employment outreach efforts for Massachusetts residents with
past drug convictions.

i. Briarleaf will post job advertisements (as positions become available, but
not less than annually) with job boards that are intended to target
individuals with past drug convictions, which may include
70MillionJobs.com.

ii. During Briarleaf’s expungement efforts, Briarleaf will disclose any open
positions at Briarleaf to participants and direct them to apply.

iii. Briarleaf will ensure that any hiring practices instituted with respect to
Massachusetts residents who have past drug convictions or Massachusetts



residents with parents or spouses who have drug convictions are done in
accordance with “Ban the Box™ standards.

Measurements
The Chief Administrative Officer will administer the Plan and will be responsible for developing
measurable outcomes to ensure Briarleaf continues to meet its commitments. Such measurable
outcomes, in accordance with Briarleaf’s goals and programs described above, include:
e For our criminal record expungement program, Briarleaf intends to achieve record
expungement for at least 5 individuals per year.
o Briarleaf will document any expungement events that it participates in, as well as
the number of individuals that Briarleaf assists with their expungement
e To further positively impact communities disproportionately impacted by the
criminalization of cannabis, we intend to achieve an overall hiring level of 10% from
disproportionately impacted groups.
o Briarleaf will document any job advertisements placed with job boards intended
to target individuals with past drug convictions, as well as any applications
received from such job advertisements.

Beginning upon receipt of Briarleaf’s first Provisional License from the Commission to operate a
Marijuana Establishment or Medical Marijuana Treatment Center in the Commonwealth,
Briarleaf will utilize the proposed measurements to assess its Plan and will account for
demonstrating proof of success or progress of the Plan upon the yearly renewal of the license.
The Chief Administrative Officer will review and evaluate Briarleaf’s measurable outcomes no
less than twice annually to ensure that Briarleaf is meeting its commitments. Briarleaf is mindful
that demonstration of the Plan’s progress and success will be submitted to the Commission upon
renewal.

Acknowledgements

¢ Briarleaf will adhere to the requirements set forth in 935 CMR 500.105(4) and 935 CMR
501.105(4) which provides the permitted and prohibited advertising, branding, marketing,
and sponsorship practices of every Marijuana Establishment and Medical Marijuana
Treatment Center.

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




Certificate of Good Standing or Compliance from the Massachusetts
Department of Unemplovment Assistance Attestation Form

Signed under the pains and penalties of perjury, I, & . 2o, la., an authorized representative
of Briarleaf, LLC, certify that Briarleaf, LLC does not currently have employees and is therefore
unable to register with the Massachusetts Department of Unemployment Assistance to obtain a
Certificate of Good Standing or Compliance.

WQ%/W\ IVITVEX

/Signatur._cﬂ Date/
Name: Sclhhuylen Boj\a\u

Title: Managts

fnut @r‘aav“\eo\c[? (L C
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Jtate House, QBostor, Nassachusetts 02755

William Francis Galvin
Secretary of the
Commonwealth
November 10, 2021
TO WHOM IT MAY CON CERN:
Y Wereby certify that a certificate of organization of a Limited Liability Company was ‘
filed in this office by
BRIARLEAF, LLC

in accordance with the provisions of Massachusetts General Laws Chapter 156C on December

26, 2017.
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
id Limited Liability Company’s

Massachusetts General Laws Chapter 156C, § 70 for sai
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:

JONATHAN L. BRUCKS
I further certify, the names of all persons authorized to execute documents filed with this
office and listed in the most recent filing are: JONATHAN L. BRUCKS

The names of all persons authorized to act with respect to real property listed in the most

recent filing are: NONE

In testimony of which,

I have hereunto affixed the

Great Seal of the Commonwealth

on the date first above written.

Secretary of the Commonwealth

rocessed By:TAA




Commonwealth of Massachusetts Letter ID: 10987767488
Department of Revenue Notice Date: December 1, 2021
Geoffrey E. Snyder, Commissioner Case ID: 0-001-325-476

mass.gov/dor

CERTIFICATE OF GOOD STANDING AND/OR TAX COMPLIANCE

1R T AR T R L RO TR T R R [ UL
BRIARLEAF LLC

527 PLEASANT ST STE A

ATTLEBORO MA 02703-2478

Why did I receive this notice?

The Commissioner of Revenue certifies that, as of the date of this certificate, BRIARLEAF 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 or toll-free in Massachusetts at (800) 392-6089, 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




MA SOC Filing Number: 202187278900 Date: 12/6/2021 10:06:00 AM

The Commonwealth of Massachusetts Minimum Fee: $100.00
William Francis Galvin

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

Certificate of Amendment
(General Laws, Chapter )

Identification Number: 001304628

The date of filing of the original certificate of organization: 12/26/2017

1.a. Exact name of the limited liability company: BRIARLEAF,LLC

1.b. The exact name of the limited liability company as amended, is: BRIARLEAF,LLC

2a. Location of its principal office:
No. and Street: 135 KIMBALL ROAD
City or Town: CARLISLE State: MA Zip: 01741 Country: USA

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

TO ACQUIRE, OWN, MANAGE, IMPROVE REAL ESTATE; AND TO CARRY ON ANY LAWFUL B
USINESS, TRADE, PURPOSE OR ACTIVITY

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: EDWARD J. CASEY
No. and Street: COOGAN SMITH, LLP
144 BANK STREET
City or Town: ATTLEBORO State: MA zip: 02703 Country: USA

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER SCHUYLER BOYLAN

135 KIMBALL ROAD
CARLISLE, MA 01741 USA

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

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

1 8. The name and business address of the person(s) authorized to execute. acknowledage. deliver and record




any recordable instrument purporting to affect an interest in real property:

Title

Individual Name
First, Middle, Last, Suffix

Address (no PO Box)
Address, City or Town, State, Zip Code

9. Additional matters:

10. State the amendments to the certificate:
2(A). EDITED LOCATION OF PRINCIPAL OFFICE TO 135 KIMBALL ROAD, CARLISLE, MA 0174

16. EDITED ADDRESS OF MANAGER TO 135 KIMBALL ROAD, CARLISLE, MA 01741

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

SIGNED UNDER THE PENALTIES OF PERJURY, this 6 Day of December, 2021,

SCHUYLER BOYLAN , Signature of Authorized Signatory.

© 2001 - 2021 Commonwealth of Massachusetts

All Rights Reserved




MA SOC Filing Number: 202187278900 Date: 12/6/2021 10:06:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

December 06, 2021 10:06 AM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



MA SOC Filing Number: 201770615360 Date: 12/26/2017 10:32:00 AM

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

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

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001304628

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

2a. Location of its principal office:
No. and Street: 54 TAYLOR ROAD
City or Town: FOXBOROUGH State: MA Zip: 02035 Country: USA

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

No. and Street: 54 TAYLOR ROAD
City or Town: FOXBOROUGH State: MA Zip: 02035 Country: USA

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

TO ACQUIRE, OWN, MANAGE, IMPROVE REAL ESTATE; AND TO CARRY ON ANY LAWFUL B
USINESS, TRADE, PURPOSE, OR ACTIVITY.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: EDWARD J. CASEY
No. and Street: 8 N. MAIN STREET
SUITE 201
City or Town: ATTLEBOOR State: MA Zip: 02703 Country: USA

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

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

Title Individual Name Address (no PO Box)
First, Middle, Last, Suffix Address, City or Town, State, Zip Code
MANAGER JONATHAN L. BRUCKS

54 TAYLOR ROAD
FOXBOROUGH, MA 02035 USA

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

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




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

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

9. Additional matters:

SIGNED UNDER THE PENALTIES OF PERJURY, this 26 Day of December, 2017,
EDWARD J. CASEY

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

© 2001 - 2017 Commonwealth of Massachusetts
All Rights Reserved




MA SOC Filing Number: 201770615360 Date: 12/26/2017 10:32:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

| hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and | hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

December 26, 2017 10:32 AM

W
WILLIAM FRANCISGALVIN

Secretary of the Commonwealth



Operating Agreement for Briarleaf, LLC
A Massachuserts Limited Linhility Company

Thiz Operating Agreement [the " Apreement”) is made effective as of January 15, 2018, by and
among, and those Persons {the “Members™) wdenrified m Faxhibit A,

In consideranon of the mutual covennnts and conditions heren, the Members agree as fodbows:

ARTICLE L
ORGANIZATION

1.1 Formaton and Qualification. The Members have formed a lanited I baility company (the
Company™) under the Massachusetts Limited Liability Company Act (the “Act™) by filing on
Diecember 26, 2017 of a Cemnficate of Onraniration in the office of the Seeretary of the
Commonwealth of the Commonweslth of Mazeachusetts,

1.2 Governing Law. This Apreement shall be governed by and construed and interpreted in
sceordance with the laws of the Commonwealih of Massachusetts, mcheding the Massachusetts
Limitect Liabaity Company Act, (the "Act™) as amended from ome to tme, without segard o
Massachusents’ conflicts of lrws ponciples. The nphts and habilities of the Membsers shall be
determined pursuant to the Act and this Agreement. To the extent that any provision of ths
Agreement is inconsisient with any provision of the Act, this Agreement shall govern to the extent

permitted by the Aer

1.3 Name. The name of the Company shall be "Briarleal, LLC." The bustness of the Company may
be conducted under that name or, on compliance with applicable laws, any other name thar the
Manager deems appropriate or advizsable, The Manager on behalf of the Company shall Rle any
cerfificates, articles, fictitous business name atatements and the ke, and any amendments and
supplements thereto, as the Manager consider appropoate or advizable.

1.4 Term. The term of the Company commenced on the filing of the Articles of Orpanization and
shall be perpenial unless dissolved as pmvided. iy thyis ..‘l.gg:-ﬁnﬂul.

1.5 Office and Agent. The principal office of the Company shall be at such place or places of
busginess wathin or outside the Commonwealth of Massachusens as the Manager may determine. The
Compaiy shall eontnuoushy mainiin a cegistered agent in the Commonwrealth of Massachusetts as
required by the Act. The registered agent shall be as stated in the Certificate or as othersase
determined by the Manager

1.6 Purpose of Company. The purpose of the Company is to engage in all lawful activities,
including, but not limited 1o the acquisition and development of real estate.

ARTICLE IL.
SHIP G AND MANAGEMENT

Section 2.1 Initial Members, The iminal Members of the Company are the Members who are
tdentified in Exhibic A,

Section 2.2 Classification of Membership Interesis. The Company shall issue Class A, Voting
Capatal ("Vonng Capiral™), to the Voting Members {the “Voting Members"), The Voting Members

BRIARLEAF, LLC OPERATING AGREEMENT JANUARY 15, 2018 /ﬁ‘ PAGE 1 OF 19
——



shall have the oght o vote upon all matrers upon which Members have the nght to vote under the
Acr or under this Agreement, in proportion to their respective Percentage Voung Interest
{"Percentape Voting Interest™} in the Company. The Percentage Vonng Interest of a Voting Member
shall be the percentage that is denived when the Member’s Voting Capital sccount is divided by the
total of all the Voting Capital accounts.

The Company may issue Class B, Monvoting Capital (*Nonvoting Capital™). Members may own
interests in both Voting Capiral and Nonvonng Capital. Members who can interests only in
Nonwvarng Capiral (“Nonvonng Members™) shall have no oght to vote upon any matters.
Motwithstarding, 1o the extent otheraase permitted by this agreement, » Nonvoting Membsr shall
have the aight to file or participate in 5 mediation or an atbitration sction, and shall be bound by an
amendment to this apreement only if e signs such amendment.

Section 2.3 Percentage Ownership and Voting Interests, A Member's Cramership Interest
(*Crwmership Interest™) i3 the total of his ntercsts in Votung Capatal and Monvoting Capatal, together
with all the rghis, as 2 Member of the Company, that anse from such interests. The Percentage
Crencrship Interest {"Percentage Ownership Interest™} of a Member shall be caloulated by adding
together that Member’s Voting Capital Accownt and Monvoung Capital Acoount, and then dividing
this sum by the total of all the Member's Voting Capital and Nonvotng Capital Accounts.

The Bembers shall have the ininal Owncrship, Percentape Owmership and Percentage Voung
Interests in the Company that are identified in Exhibar A, immediately following the making of the
capital contributions set forth therein.

Section 2.4 Management by Manager. The Manager chall manage the Company and shall have the
nghe to act upon all maner: upon which Manager has the nght to under the Act or under this
Agreement. The Manager may be a Voting Member and/or a2 Nonvoting Member.

The Nonvotng Members shall have no right to vote or othersise participate in the management of
the Company.

Mo Member shall, without the poior wnitten consent of the Manager, take any action on behalf of, or
in the name of, the Company, or enter into any contract, agreement, commitment of obligation
binding upoen the Company, or perform any act m any way rehating to the Company or the
Company's assers.

Section 2.5 Personal Services  No Member shall be required to perfomm services for the Company
solely by virtue of being 2 Member. Unless approved by the Managee, no Member shall perform
services for the Company or be enuitled 10 compensanon for services performed for the

Company. Section 2.6 Duties of Parties Fach Member understands and acknoadedpes thar the
conduct of the Company’s business may involve busimess dealings and undertakings with Mombers
and entities or persons who are affiliated with a Member. In any of those cases, those dealings and
undertalings shall be at amm's length and on commercially reasonable terms and wall, terefore, be
without any of the drabilioes or consequences of self-dealing, so long as any such dealing or
transaction is reasonably intended 1o be in the beat intercsts of the Company,

Section 2.7 Liability of Members. All debis, obligations and lishilities of the Company, whether
arising in contract, tort ot otherwise, shall be solely the debis, obhgatons and habilities of the
Company, and no Member shall be obligated personally for amy such debt, obligntion or habilicy of
the Company solely by reason of being a Member.

BRIARLEAF, L1.C OPERATING AGREFMENT JANUIARY 15, 238 j:) PAGE 2 0F 1%



Section 2.8 Mew Members, The Manager may wesuc additonal Voting Caparal or Monvotng Capital
and thereby admit 3 new Member or Memnbers, as the case may be, to the Campany, onby if such new
Membee i {','I e approved unanimously by the ‘i-'r.ihn,g Members; (i) delivers to the E-::mpnn} his
required capital contnbuton; (i) agrees in writing 10 be bound by the terms of this Agreement by
hl‘:n‘.*t‘lh:lﬁ‘l.g w l'&rn.'l'li. '|.'|r.'n'!l|::|'. anel :['i'-':ln :ltﬂ'i‘w‘.rs sich adchsnnal tltm,lm.:nrat.i:m A% t'|'.|r hiamﬁ_l.-.r si'n;"
reasonably require to so admit such new Member 1o the Company.

Upon the adeussion of a now Member or Members, as the case may be, 1o the Company, the capiral
sccounts of Members, and the calcutations that are based on the capital accoumts, shall be adjusted
appropriately. Any changes in ownership of LLC interests will be indicated on amendments o
Exlubar A and sipned by the parbes o this agreemeni.

ARTICLE IT1.
MANAGEMENT: RIGHTS, POWEKS, AND DUTTES

Section 3.1 Initial Manger. The initial Manager of the Company shall be Jonathan Brocks
(Manager™). The Manager shall serve for an indefinite wem or uonl swch Manager dies, beeomes
incapacitated, resipns or is removed for Cause by a Majorty Vote of the Class A Members or if there
is no Class A Member, by a Majority Vote of the Class B Members. "Cause” for the purpose of this
ﬁwmﬂn! :is ﬂﬁﬁnﬁ:l A% [l} I!'rr|||.i.:|r miﬂ“:nlpria!h:n ar Et'ﬂhll".ﬂltllmlll {:I.I_l:l ¢:.Etul'.i.1.‘v|£'5 inl.l'."':'l.l‘:i.ﬁllil
breach of the provisions of this agreement, (ni) executives repeated waliful fulure to perform senvices
hereunder. For purposes of this paragraph, an 2ct, or a fadure to act, shall not be deemed willful or
intentional, as those terms are defined herein, unlesd it i@ done, or omitted 1o be done, in bad fath or
without a reasonable belief thar the action or omission was i the best mterest of company.

Scection 3.2 Member Limitations. Mo Member is an agent of the Company solely by virtue of
being a Member, and no Member has authority te 2t for the Company solely by virnse of being a
Member, This Section supersedes any authomty grantod oo the Members purseant o the Act. Any
Member whe akes any acoon or binds the Company in violation of this Section shall be salely
responaibile for any boss and expense incurred by the Company as a result of the unauthonzed scoon
and shall indemnify and hold the Company harmless with respect to the loss or expense.

Section 3.3 Manager's Authority. All powers of the Company shall be exerossed by or under the
!'-IIIII'I!I'EI'iI'F af the M:rr:E:r. Dewisinns of the P'.lnhsgqn' wnthin the M:I!I:I.EEI:'.E SCopa of il.lrJ'ml'.i.‘[F shall be
banding upon the Company and each Member.

Section 3.4 Operational Control. The business and atfairs and day-to.day operanons of the
Company shall be managed undee the direction and control of the Manager,

Section 3.5 Documents and Instruments. The Manager shall have the full power to execute, fot
and on behalf of the Company, any and all documents and instruments which may be necessary to
carey on the business of the Company, including, without lmiraten, any and all deeds, contracts,
leases, mortpages, deeds of trust, promissory noles, secunty apreements, and financing statcments
pertaming to the Company’s assets or nh]igﬂticms. The Mr-mng:.r shall have the authonty to incude
those documents a clause authorzing the confession of udgment agamst the Company, No person
dealing with the Manager noed inquire into the validity or propricty of any document or instrument
exccuted in the name of the Company by the Manager, or as 1o the authonty of the Manager in
excouting the same.

Section 3.0 Compensation. The Manager shall be enritled 10 reasonable compensation for services
petformed for the Company. Additionally, upon substantiation of the amount and purpose thereof,
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the Manager shall be entitied 1o reimbursement for expenses reasonably incuered in connection with
the activities of the Company.

Section 3.7 Exculpation and Indemnification. Any current or prior Manager shall not be liable,
ible, of accountable, in damages or otherwise, to any Member or 10 the Company for any act

performed within the scope of the authoniy conferred on the Manages by this Apreement, except for

fraud, willful misconduct or recklessness, and acnons or failures to act that eanstitute violations of

fiduciary duty.

Any current o prior Manager shall not be liable 1o any Member wmder this Agreement for any
diminution in that Member's interest as 2 result of the cxercise or non-exercize of any power givesn 1o
the Manager by this Aprecment, except for fraud, wiltful misconduct or recklessness, and actions or
failures 1o act that constme violanons of Aduciary duty. Any paor or current Manager thall be
deemed o have acted within the seope of the Manager's authority, to have exercised reasonable care,
pood faith, dilipence, and prudence in the services provided as the Manager, and 1o have acted
without malfeasance unless the contrary be proved by affirmative evidence. The Company shall
mchesmnily and hold harmless and defend any prior or current Managﬂ ﬂg;ﬂ.init anad froem all elaims,
bnsses, costs (including any costs of defense incurmed br such Manager), expenses, damages amd
lizhilities, joint or several, real or asserted, incurred or suffered or asserted against any prior or
eurrent Manager by any person or entity, arising from the services provided as and the activities of
the prior or current Manager (other than for such Manager's own malfeasance), provided, however,
that any indemnity under this Section shall be provided out of and o the extent of the assets of the
Company only; and in case any setion of proceeding be brought against such poor or corrent
Manager by reason of any such eliim, loss, costs, expenses, damages and labilines, the Company
shall resist or defend, such sction or proceeding by counsel reasonably satisfactory to such Manager.
Mo amendment to this Agreement may retroactively alwer the nghis of any prior or current Manager
under this Secion.

Section 3.8 Grant of Power of Attomney. Fach Member constiutes and appoints the Manager as
the Member's true and lawful atormey-in-fact (“Attomey-in-Fact™), and in the Member's name, place
and stead, 1o make, execute, sign, acknowledpe, and file, afier approprate approval for the undedying
action has been obtuned in accordance with the tenms of this Agrecmenc

1) Ome or more articles of organizaton;

2 All documents {inchiding amendments to articles of organization) which the Anomey-in-
Fact deems appropriate 1o reflect any amendment, change, or modification of ths
Agreement;

3} Any and all other cernficates or other instruments requited © be filed by the Company
under the laws of the Commonwealth of Massachuseits or of any other state or jursdiction,
including, without limitation, any cestificate or other instruments necessary in order for the
Company to continue 1o qualify as a hmited ability company under the laws of the
Commonwealth of Massachusens,

4  One or more trade or business name certificates; and

5) All documents which may be required to dissolve and erminate the Company and to cancel
its articles of organization.

Section 3.9 Ioevecability Power of Attomey. The forcgoing power of attemey s irevocable and
is coupled with 3n mnterest, and, to the extent permitted by applicable law, shall survive the death or
disability of any individeal Member or the dissolution of any Member which is an Entity. Tralso shall
survive the Tranafer of an Interest, except that if the tmnsferee is approved tor admassion as a
Member, this power of attorey shall survive the delivery of the assignment for the sole purpose of
enabling the _-"’..[m.:'m:}'—:in-l-"a-:.l 0 exccute, acknowledse amd e any decuments needed 1o cffectunte
the substitution, Each Member shall be bound by any sepresentatinns made by the Antomey-in-Fact
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acting m good faith pursuant to this power of attomey, and each Member hereby waives any and all
defences which muay be available 1o contest, negate m-dmfﬁrrn the action of the Attomney-in-Fact
taken in good fith ender this power of amomey

The Manager shall devore such titme o the business and affaics of the Company a3 B necessary 1o
carry out the Manager's duties set forth in this Agreement.

Section 3.10 Manager’s Rights. Excepi as otherwise expressly provided n Section 4.4.3. (seli-
dealing), nothing in this Apreement shall be deemed to restnict i any way the dghes of the Manager,
or of any ennty or person affilated in any way with the Manager, to conduct any other business or
pctivity whatsoover, and the Manapes shall not be accountable to the Company or to any Member
with respect 1o that business or actonity even if the business or acuvity competes with the Company’s
business, The organization of the Company shall be without prejudice to the ophts of the Manager
to maintain, expand or diversify such other interests and actvities and to receive and enjoy profits or
compensation therefrom. Each Member warves any nghts the Member mught otheraise have o
share or participate in such other interests or activities of the Manager or the entities or persons
atfiliated with the Manager.

Section 3.11 Officers and Agents of the Company. The Manager may authonze any Member or
Members of the Company, or other individuals or entitics, whether or not a Member, to take action
on behalf of the Company, as the Manager deem spproprate. Any Member may lend moncy 1o and
receve loans from the Company, act as an employee, independent contructoe, lessoe, kessor, or surely
of the company, and transact any business vwath the Company that could be carmied out by someone
wha i3 not a Member, and the Company may receive from or pay to any Member remuneration, in
the form of wages, salary, fees, renr, interest, or any form thar the Manager devm appropriate.

The Manager may appoint officers of the Company who, o the extent provided by the Manager,
may have and may exercise all the powers and authonty of the Members or Manapers in the conduct
of the business and affairs of the Company. The officers oF the Company may consist of a President,
a Treazurer, a Secremry, or other officers or agents as may be clected or appointed by the Manager.
The Manager may provide rules for the appointment, removal, supervision and compensation of
such officers, the scope of their anthonty, and any ather matters relevant to the positions. The
officers shall act 1n the name of the Company and shall supervise its operation, within the scope of
their authonty, under the direetion and management of the Manager.

Any action taken by a duly authosized officce, pusuant 1o suthonty pranted by the Manager in
accordance with this Agreement, shall constitute the act of and serve o bind the Company, and each
Member hereby agrees nedther o dispute such sction nor the obliganon of the Company cresned
thereby,

ARTICLE IV.
Section 4.1 Initial Capital Contributions. Fach onganal Member o this Agreement shall make an

initial Capital Contnbation to the Company in acosrdance with Fxhilur A, ar the time of each
Member's execution of this Agreement

Section 4.2 Capital Accounts. A separate capital account shall be maintained for each Member's

-::rwnr.-r:lhip i.l:lcrcnl m Class A U.:hling l:n.pil'.nl [_thr.- "'"r'nr.i.nE C-np:i.hl ..’lucnm.lnt":l gl Clas: B N:’hm"ﬂl'ilq:
Capiral (the "Moavoting Capital Accownt™).
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The capital account of each Member shall be mereased by (i) the amount of any cash and the fae
market value of any property contributed 1o the Company by such Member (ner of any Hability
secured by such contmbuted property that the Company is considered 1o assume or take subject 1o),
(i) the amount of income of profits allocated to such Member

The capatal account or accounts of each Member shall be reduced by (1) the amount of any cash and
the fair market value of any propery distnbuted o the Member by the Company (net of Habilines
secired by such disiribured property that the Member is considered to assume or take subject to on
accaunt of his ownership interest), {if) the amount of expenses or loss allocated o the Member. 1T
any property other than cash is distributed 10 2 Member, the Capital Aceounts of the Members shall
be adjusted as 1f the property had instead been sold by the Company for 2 price equal 1o its fair
market value and the proceeds disteibuted.

Guaranteed Payments (“Guaranteed Payments™) for salary, wages, fees, payments on loans, rents,
ete., may be made to the Members. Guaranteed Payments shall not be deemed o be distnbutions 1o
the Members on account of their Camership Interests, and shall not be charged to the Members®
capital aceounts.

Mo Member shall be obligated 1o restore any negative babainee in his Capital Account. No Member
shall be compensated for any positive balance in his Capital Account except a5 otherwise expressly
provided heremn. The foregoing provisions and the other provisions of this Agreement relating to the
muntenance of Capitl Aecounts ate intended o comply with the provisions of and shall be
mterpreted and applied m o manner condisrent with such Regulations, The Members agree that the
initial Capital Accounts of the Members on the date hereof arc a5 get forth i Exhibit A

Section 4.3 Additional Conuibutions. If, at any tme or umes hereafier, the Manaper shall
determine that additional capital is required by the Company, the Manager shall determine the
amount of such additional capital and the anticipated time such additional capital will be required;
whether such additional capital shall be provided by the Members by way of additional Capital
Contributions or by way of Inans from Members; whether sddinonal Capiral Conmmbuonons, if any,
ahaall b of in the form of Class A Vonng Capital or Class B Nonvotng Capital. Mo Member shall be
obligated, at any time, 10 guarantee or otherwise assume or become lable for any obliganons of the
Company or 10 make any additonal Capital Contibuions advances or loans w the Company, unless
such obligations are specifically accepted and agreed 10 by such Member.

In the cvent thar additional Class A Votng Capital i to be issued, the Voong Members who cxist
immediately prior to such issuance shall be provided written notice of this intent, and shall be offered
i such notice the oppormunity to make additonal capital conmbutions in Class A Votng Capital in
proportion o their respective Percentage Voting Interests; provided thar this right, if not exercised
within ninery (%) days after such notice 15 recenved, shall expire automatically, unless this penod s

extended by the Manager. Any loans or addibonal capital contabutions shall be voluntary.

The capital accounts of the Members, and the calculations that are based on the capital accounts,
ghall be adinsted approprately to reflect any transfer of an intercst in the Company, distnbations, or

IEH.il'iﬂnﬂl tﬂ!’li‘fﬂi l:l::lﬂ-lil'iEH.'ll“lll‘HI!.

ARTICLE V.
MEETINGS AND VOTING
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Section 5.1 Mectings of Voting Members. Mo repular, annual, special or other mectngs of YVonng
Members are required 1o be hedd. Any action that may be taken at a meeting of Vonng Members may
be taken withour a mecting by written consent in accordance with the Act, Mectings of the Voting
Members, for any purpose or purpases, may be called at any nme by o majonty of the Voting
Members, or by the Manager of the Company, The Manager may designate auy place a3 the place of
meeting for any mecting of the Voting Members. [f no desipnanion is made, the place of meeting
shall be the principal place of business of the Campany.

Section 5.2 Notice of Mectings. In the event that a mecting of the Voring Members is called,
writien notice stating the place, day and hour of the meeting and the purpose or purposes for which
the mecting is called shall be delivered not kess than five nor more than sixty business days before the
date of the meeting unless otherwise provided, either personally or by mail or by anl, by or ar the
direction of the Members calling the mecting, to exch Voung Member, Motice of a meeting need not
De given to any Votng Member who signs a waiver of notice or a consent 10 holding the mecting o
an approval of the mimues thereof, whether before or after the mesting, or who attends the meeting
without protesting, prior thereto or at its commencement, the lack of nonce to such Vorng Member.

Section 5.3 Record Date, For the purpose of determining Voting Members entitbed to notice of or
to vote at any mecting of Voung Members or any adjoumment thereof, the date on which notice of
the mecang is provided shall be the record date for such determinanon of the Yonng Members.
When a determination of Voring Members has been made as provided in this Section, such
determination shall apply o any adjournment thereof,

Section 5.4 Quorum. Members holding ar least 67% of the Vorng Capital in the Company
represented in person, by telephonic particspaton, or by proxy, shall constitute & quorum at any
meeting of Voting Members. In the absence of a quorem at any such meenng, 2 majonty of the
Voting Memnbers so represented may adjoumn the meeting froem time to tune for a period fua 1o
exceed sixty days without further nosice, However, if the adjournment i for maore than sixty days, or
if after the adjoumment a new recond date i8 fixed for another meeting, 2 notce of the adjoumed
meeting shall be piven to cach Votng Member. The Votng Members present at a duly organized
meeting may conbnue to ransact business only as previously provided on the agenda untl
adjournment, norwithstanding the withdrawal during such meeting of that number of Voung
Members whose absence would cause less than a quorum

Scction 5.5 Voting. If 5 quorum is present, a unanimaus vole of the Voung Members so
represented shall be the act of the Members, unless the vote of o lesser proportion or number is
otherwise required by the Act, by the Ceruficate ar by this Agreement. The Members shall, be
entitled 1o voie on those marters requirng approval of thewr appropriate class of membership as et
forth in this Apreement, the Aroicles or the Act. Subject 10 any other provisions of this Agreement
ik wrhosug !Iu'm.u.rbg the Fn:cﬁmng, thee f-nl|m\-'i.r.|5 CEEARiCES ﬁ-p-ul:iﬁtd in this Section shall rbt_[l-i-i-l-l: the
approval of the Class A Members by Unanimous Yote, if there is 2 Class A Member or if there 15 no
Class A Member, by approval of the Class B Members by Unanimous Vote:

1Y A sale, exchanpe or other disposition of all, or substanoally all, of the Companys assets which i5
o oocur as part of a single transaction or plan;

I A menger, consolidation, stock exchange, or similar ransacton involving the Company and
another limited liabibity company, lmited parmership, corporaton or other legal ennty;

3 Tncureing indebiodness for bormowed money, or the execution of bomds, puacantoes, susery
bands, notes, mortgages, pledges, security agreements or confessons of judgment for or on
behall of the Company, other than pursuant 1o an already established line of eredic

4 If e Manager dies, :eaigns, becomes incnp:r.ir:ued or 1% removed for Causc, 8 Suooessor
hanager shall be appointed by a Majority Vore of the Cliss A Members, or if there is no Chiss A
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Member, by a Majonty Vote of the Class B Menbers. Notice of such appointment shall be
grven by written instrument delivered o each Member.

Unless the context requires otherwize, in this Agreement, the rerme “Member”™ or “Members,”
withour the qualifiers *“Voting” or “Monvotng,” refer 1o the Voing and Nonvoung Members
collectively; and the teoms “Manager” or “Managers™ refers to the Mamager or Managers then in
place.

Section 5.6 In Licu of Mecting. In lieu of holding a meeting, the Members may Vote or otherwise
take action by 2 wnten instrament indicating the consent for such acton of Members holding the
recpuited percent of the Percentages then held by Members,

ARTICLE V1.
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1 Allocations of Profits and Losses. Profits and Losses, after deducting Guaranteed
Payments, shall be allocated among the Members in proportion to their Percentage Cramership
Interests, Any special allocanons necessary to comply with the requirements ser toeth in Internal
Revenue Code Section 704 and the comesponding Repulations, indluding, without limitation, the
qualified income oftsct and manemmum gan chargeback provisions contamed therein, shall be macde if
the Manager deem these actions to be approprianbe.

Section 6.2 Distributions. Subject to applicable lnw and any Emitations elsewhere i this
.‘..g.n:ql:lml, thi Mul:.gl:l: ehall dheterrnine the amount and I.'im,ing of all disinbations of cash, or other
asgets, by the Company. Excepr as otherwise provided in this Ageeement, all distmbutons shall be
muache to all the Members, in proportion to their Percentage Ownership Interests. Except as
otherodse provided m dhis Agreement, the dedision as to whether to make distobutions shall be
within the sole discoetion of the Manager,

All such distibutions shall be made only to the Members who, scenrding to the books and records
of the Company, are the holders of record on the acmual dare of distribugon. The Manager mayv base
a determuination that @ distobution of cash may be made on a balance sheet, profit and loss statement,
cath flow starement of the 'f_.'n:mrmny or other ralevanr informagon. MNeidher the f_'.arnpan'!.'_ Minagcr,,
nor the Members shall incur any liability for making distibutions.

Section 6.3 Form of Distnbution. Mo Member has the nght i demand and recerve any
distnbunon from the Company i any form other than money. No Member may be compelled 1o

acoept from the Company a distnbution of any asset in kind in beu of 2 proportionare distribution of
money Being made 1o other Members except an the diesalubion and winding up of the Company.

ARTICLE VIIL.
IRANSFER AND ASSIGNMENT OF INTERESTS

Section 7.1 Resignaton of Membership and Return of Capital. For a petod of oo (20 vears
after the Armicles of Organizanon for the Company are filed (the fling™), no Member may
voluntanly resign his membership in the Company, and no Member shall be entitled to any return of
capital from the company, except upon the written consent of all of the other Votng Members.
Subsequent 1o the second year alter the filing, 2 Member may voluntarly resigm his membership, and
stich Member shall be entitled o wilize the procedures st forth herein at Section 7.3 Bestrictions on
Transfer to trmnsfer, sell, or othepanse dispose of the Member's interest.
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Section 7.2 Death of a Member. Upon the death of a Member, the Member's cstate or beneficsary
o benefictanies, us the case may be, shall be entitled to ualize the procedures set forth herein at
Secon 7.3 Restrictions on Transfer to transfer, wofl, or otherwize dispose of the Member's intercst.

Section 7.3 Restrictions on Transfer. Except 1) as othersdse provided in this Acticle or (1) upon
the umantmous consent of all of the other Voung Members, no Member shall scll, hypothecate,
pledge, assipm or otheraise tmnsfer, vath or withow conssderamon, any part or all of his Owneeship
Interest in the Company to any other persan or entty (a “Transferee™), without first offenng (the
“CHfer™) that portson of his or her Cramership Interest in the Company subject 1o the contemplated
transfer (the “Offered Interest™; fiest to the Company, and secondly, to the other Voting Members,
a1 the purchase price hereinafier referred 0 ae the *“Transfer Purchase Proce”) and in the manner as
prescnbed m the Offer.

The Offeang Member shall make the Offer first to the Company by watten notice (hereinafrer
referred 1o as the “Offering Motce™). Within swenty (20} days {the “Company Offer Periad™) after
receipt by the Company of the Offenng Nouce, the Company shall noafy the Offenng Member in
wribimg (the “Company MNotice™), whether or pot the Company shall accepr the Offer and shall
purchase all but mot less than all of the Offered Interest, If the Company accepts the Offer w
purchase the Offered Interest, the Company Notce shall fix a closing dare not more than twenty-five
{25) days {the “Company Closing Date™) after the expiration of the Company Offer Pesiod,

In the event the Company decides not w aceept the Offer. the Offering Member or the Company, at
his ar her or its election, shall, by wnnen notice {the “Remaining Member Motice™) given wathin that
period (the “Member Offer Period™) teeminating ten {10) days after the expiration of the Company
Offer Period, make the Offer of the Offered Interest to the other Voting Members, each of whom
shall then have a pr_'nnr.h'] af M'ﬂl}'-ﬁ‘ﬂ"l! L"“_:".E-} d.i.}'tl l::llu: “Mermlwer J‘h-l.‘tcpla'l'lcc T"tl:‘iﬂ-ﬂ":l after the
expiration of the Member Offer Penod withan which 1o notly in writing the Offering Member
whether or not be or she intends 1o purchase all but not less than all of the Ofered Tnterest. IF wo
(2) or more Voting Members of the Company desire to accept the Otffer to purchase the Offered
Interest, then, in the absence of an agreement between them, such Voting Members shall have the
right to purchase the Offered Interest in proporion to their pespectave Percentage Voting: Interests.
Tf the other Voting Members intend to sccepr the Offer and to purchasze the Offered Interest, the
written notice recuired to be given by them shall fix a closing date not more than sty (60) days atoer
the expimtion of the Member Aceeprance Perod (hereinafter peferved to as the “Member Closing
Dare™),

The agpregate dollar amount of the Transfer Purchase Prce shall be payable in cash on the Company
Closing Date or on the Member Closing Date, a3 the case may be, unless the Company or the
purchasing Voting Members shall ebect by wmitten notce thar 15 delivered to the Offenng Member,
price o or on the Company Closing Drate or the Member Closing Date, as the cose may be, to
purchase such Offered Interest in Sour (4) equal annual installments, with the fist installmenr being
due on the Closing e,

IF the ﬂnmpan’f or the offer 'l.rn!i'n.g Aembsors el tos acgil the 0 er 0or, if the Offer is il.‘.tti‘r'tﬂd ]'.I-f
the Company or the other Voting Members and the Company or the other Voting Members ful 1o
purchase all of the Offered Interest at the Transfer Purchase Price within the time and in the manner
specified, then the Offering Member shall be free, for a peniod (hereinafter referred 1o a3 the "Free
‘Transter Perind™ of sixty (603 days from the occurrence of such failure, to transfer the Offered
Inrerest to 2 Transferee; provided, however, that if all of the other Vating Members other than the
(I ffening Member do not approve of the proposed transfer by unanimovs written consent, the
Transferee of the Offcred Interest shall have no nglit to become a Member or 1o parocipate in the
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TR TR of the bustness and alfaurs of the El:.lrnl::lu].' as 3 tlembaer or M.::l:l.gi:r, aml xhall nrﬂ_l,r
have the mghts of 2n Assipnee and be entitled to receive the share of profits and the retuen of capital
to which the Offering Member would otherwise have been entitled. A Transieece shall be admtted
a5 a Member of the Company, and as a resolt of which he or she shall become 2 substiuted Member,
with the nghts that are consistent with the Membership Intesest that was trans fereed, ondy if such
new Member (i) 2 approved unnnimously by e Veting Members; (i) delivers 10 the Company his
required capital contribution; (1) agrees in writing (o be bound by the termes of this Agreement by
becoming a party hereto,

If the Offering Member shall not transfer the Offered Interest within the Free Transfer Penod, his or
her ight o transter the Offered Interest free of the forcgoing restnctions shall theseupon cease and

ferrrdnate.

Section 7.4 [nvoluntary Transler of a Membership Interest. A creditor’s r.:lurg:ing arder or lien
on a Member's Membership Interest, h.]nhupl::v of a Member, or other invoharitary transfer of
Member’s quh{-rl;hlp Intgrest, shall constitute a matersal hreach of thas \E'n:c rment 11]. such
Member. The creditor, transferee or other clumant, shall only have the nphts of an Assignee, and
shall have no aght 1 become a Member, or to parucipate in the management of the business and
affairs of the Company as a Member or Manager under any cinoumstancoes, and shall be entitled only
to receive the share of profits and losses, and the return of capaal, to which the Meombee would
otherwise have been endtded. The Votng Members, including a Votng Member whose mierest 15 the
subject of the charging order, ben, bankrupeoy, o involuntary mansfer, may unanimously elect, by
wirittens notice that i provided to the creditor, transferee or other climant, at any time, to purchase
all or any part of Membership Interest thar was the subject of the creditor’s charging order, len,
bankruptcy, or other imvoluntary transfer, at a price that is cqual 0 one-half {1/2) of the book value
of such interest, adpusted for profits and losses wo the dae of purchase. The Members spree that such
valuation i a good-faith awempt at fixing the value of the inrerest, after taking into account that the
interest does not inchede all of the aghts of a Member or Manager, and after deducting damages that
are due to the materal breach of this Agreement.

ARTICLE VINL
ACCOUNTING, RECORDS AND REPFORTING

Section 8.1 Books and Records. The Company shall maintan complere and acourate accounts in
proper books of all tmnsactions of or on behalf of the Company and shall enter or cause 1o be
entered therein a full and accurate account of all transacoons on behalf of the Company. The
l::::lm]'rn.n_-,"l haooks and nr.l:nunli_ng records shall he k-:pl in accardance with such acoounting
principles fwhich shall be consistentdy applied throughout each accountng penod) as the Manager
may determine ta be convenent and advizable, The Company shall matntin at its ponopal office all
of the following:

a\. crerrent !L“ I::lr ﬂ"E FL'I.II. AT ;Lr.".'l Iu-t kl'l'::lw'l'l ]Jmm Lar rﬂ-ﬂdﬂm Il:hilﬂ- IJr Eﬂl:‘h MEI.'D!JH E.'L li'IE
ﬂﬁmpﬂn}f st frrth i .ul'phan:ﬁ:n.'l orchr, ||:.|Err]1er 'n'ith_ for exch ['-‘E-l.~1'|'.|l:|-r.|'r the Class A ‘l."l:lll'rg r_-:p:i!:.'l
account and Class I Monvoting Capital account, including enmes to these accounts for contnbutons
and dismnbutions; the Cramership Interest, Percentage Owmership and Voung Interests; a copy of the
Certificate and any and all amendments thersto together with executed copies of any powers of
attorney pursuant to which the Cerficate or any amendments thereto have been executed; copies of
the Company’s Fc:lunl state and local mosme tax or mformanon retwms and eports, if any, for the
six meost recent taxable vears; a copy of this Agreement and any and all amendments hereto together

with executed copies of any powers of attorney pursuant o which this Agreement or any
ameredmienrs theredoo have been executecd; cnpies ol the financal smiemenes of the {_nm]'uny. if any,
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for the six most recent Fiscal Years; the Company's books and records as they relate ro the inrermal
affadrs of the Company for ar least the current and past four Fiscal Years; true and full information
regarding the stanes of the business and fmancial conditon of the Company; and e and full
infarmanton regarding the amount of cash and 2 description and statement of the agreed value of any
other property of services contnibuted by each Member and which each Member has agreed to
contrbute in the fotare, and the date on which each became o Member.

Section 8.2 Inspection of Books and Records. Each Member has the right, on reasonable request
for purposes reasanably related to the interest of the person as @ Member or 2 Manager, to: (1)
nspect and copy during normal business hours any of the Company's records descnbed in Section
7.1; and (i) obtain from the Company prompaly after their becoming available a copy of the
Company's federal, seate and local income ax or informanion retums for cach Fiscal Year,

Section 8.3 Accountings. As soon as 15 reasonably practicable after the cdlosc of each Fiscal Year,
the Manager shall make or cause to be made a full and sccurate accounting of the affairs of the
Company as of the close of that Fiscal Year and shall prepare or cause to be prepared a balance sheet
as of the end of such Fiscal Year, a profit and boss statement for that Fiscal Year and a statement of
Members' equity showing the respective Capital Accounts of the Members as of the close of such
Fiscal Year and the distributions, if any, to Members dusing such Fiscal Year, and any other
statements and information necessary for a complete and fair presentation of the Gnancial condinon
of the Company, all of which the Manzger shall furnizh to each Member, In addition, the Company
shall furnish to cach Member information regarding the Company necessary for such Member 1o
complete such Member's federal and srate income tax returns. The Company shall also fumish a copy
of the Company's rax retums to any Member requesimg the same. O such sccounting being made,
profits and losses dunng such Fiscal Year shall be ascertained and eredited or debited, as the case
rnay be, in the books of account of the Company 1o the respective Members as herein provided.

Section 8.4 Filings. The Manager, at Company expense, shall cause the income rax retums for the
Company to be prepared and tmely filed with the appropriate authorities. The Manager, at Company
expense, shall also cause 10 be prepared and umely Gled with appropriate federal and state tegulatory
and admintstrarive bodies amendments to, or restatements of, the Certificate and all repoxts requined
1o b filed by the Company with those enuities under the Aet or other then current applicable laws,
rules, and regulations. 1£ the Company is required by the Act o execute or file any doosment and
fails, after demand, to do so within a reascnable period of dme or refuses 10 do so, any Member may
prepare, ceceute and file that document with the Massachusens Secretary of the Commonwealth.

Section 8.5 Bank Accounts. The Company shall mamtain its funds in onc or more sepuate bank
aceounts or other financial nstitutions in the name of the Company or some other protected Fashion,
arvdd shall not permit the funds of the Company 1o be comingled m any fashion with the funds of any
other Person,

Section 8.6 Tax Matters Partner. The Manager may, in their exclusive discretion, appoint, remove
and replace a Tax Matters Partner at any time or times. The Manager shall from ume 1o ume cause
the Company to make such rax cleetons as they deem to be in the interests of the Company and the
Members penerafly. The Tax Marters Partner, a8 defined in Inrernal Revenoe Code Section 6231,
shall represent the Company (at the Company's expense) i connection with all examinations of the
Company's affairs by tax authontes, mcheding resulting judicial and administeative procecdings, and
shall expend the Company funds for professional services and costs associated therewith.

ARTICLE IX,
DISSOLUTION AND WINDING UP
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Section 9.1 Dissolution. The Company shall be dissobved, ie assers shall be disposed of, and e
affairs wound up on the first 1o oceur off the entry of a decree of judicial dissoluton pursoant to te
Acr or the unanimous approval of the Voting Members.

Section 9.2 Winding Up. On the occurrence of an event specified in Secton, the Company shall
comtinue solely for the purpose of winding up its 2ffairs i an ordedy manner, lepuadaning its asscts
and satiafyng the elaims of its creditors. The Manager skall be responsible for overseeng the wanding
up and liguidation of Company, shall take full aceount of the assets and habilities of Company, shall
cause such assets 1o be sobd or distrbuted, and shall cause the proceeds therefrom, to the cxtent
sufficient therefor, 1o be apphed and distnbuted as provided in Section %.4. The Manager shall give
wratten notce of the commencement of winding up by mail and email 1o all known creditors and
chimants whose addeesses appear on the records of the Company. The Members shall be enntled 10
reasonable compensation for such sevices,

Section 9.3 Distributions in Kind. Any noncash assets distributed o dhe Members shall fiest be
valued at their fair market value to determine the profie or loss that would have resulted if such assets
were sold for such valoe. Such profit oe loas shall then be allocared pursuant to this Agrecment, and
the Members' Capital Accounts shall be adjusted 1o refleer such allocations. The ameount distnbuted
and charged against the Capital Account of each Member receiving an interest in a distributed asset
shall be the farr market value of such inteeest (net of any Bability sccured by such asset that such
Member assumes of takes subject ro). The fair market value of such assct shall be determined by the
Marager, or if any Voung Member objects, by an independent appraiser {(and any such appraser
must be recopnized as an expert in valuing the type of asset involved) selected by a Majonty of the
YVoung Members,

Section 9.4 Order of Payment of Liabilities on Dissolution. Afier a determination that all known
debis and liabilities of the Company in the process of winding up, including, wathout limitanon, debis
and Habilities 1o Members wha are creditars of the Company, have been paid or adequatedy provided
for, the remaining assets shall be distonbuted 1o the Members in proporion 1o their positive Capital
Account balances, after tking o aceount profit and loss allocations for the Company's wxable year
during which liquidagon ocours,

Section 9.5 Aquum:}r of Payment. The payment of a debt or liability, whether the whereabouts of
the ereditor is known or unknown, shall have been adequately provided for if payment thereof shall
kave been assumed or guaranteed in good faith by one or more financially responsible Persons or by
the United States povernment or any agency t]-u_an and the provision, mc!udmg the fnancial
rezponsibility of the Person, was determined in g:m-d faith and wath reasonable care by the Member:
10 be adequare at the ame of any distnbution of the assets pursuant to this Section. This Section shall
not prescrbe the exclusive means of making :-l]iur.p.la.t-l.' pm'r"ninn for debis and liahilitics.

Section 9.6 Compliance with Regulations. All payments to the Members on the winding up and
dissoluninn of Company shall be strictly in aceordance with the posiive capiial account balance
limitation and other requirements of the Repulations, as the Manaper deem appropeiate.

Section 9.7 Limitarions on Payments Made in Dissolution. Escept as otheraise specibically
provided m this Agreenvent, each Member shall only be entitled to look solely to the assets of the
Company for the seneen of such Member's posinve Capital Aocount balance and shall have no
recourse for such Member's Capital Contnbunon or share of profits (on dissolution or othersise)
against any other Member,
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Section .8 Cenificate of Cancellation. The Manager conducting the wanding up of the affairs of
the Company shall cause 1o be filed in the office of, and on a form prescribed by the Massachusetes
Secretary af the Commonwealth, 3 cerficate of cancellation of the Certificate on the completion of
the winding up of the affairs of the Company.

ARTICLE X.

Section 10.1 Exculpation of Members. Mo Member shall be hable to the Company ar 1o the othee
Members for damages or otherwise with respect to any actions taken or not taken in good faicth and
reazonably believed by such Member 10 be in or not opposed 1o the best intereziz of the Company,
except to the extent any related loss results from frand, gross negligence or wallfud or wanton
museonduct on the part of such Member or the material breach of any obligaton under this
Agrreement or of the Bdwcrry duties caed to the Company or the other Momlbers by such Member.

Section 102 Indemnilication |:|-3r E-ulnp-:m:.r. The [:qn:lp:u:.' whall j.lllJ.L'lm.'uf_'!.', hodd harmbess and
defend the Members, in their capacity as Members, Managers, or Officers, [rom and against any doss,
expense, damage of mjuey suffered or sustained by them by reason of any acts or omissions ansing
out of their activities on behalf of the Company or in furtherance of the interests of the Company,
including but nor imited 1o any pudgment, award, setdement, reasonable attomeys” fees and other
costs or expenses meurred in connection with the defense of any actual or threatened acoon,
procecding or claim, if the acts or omissions were not performed or omitted fraudulently or as a
result of pross negligence or williul misconduct by the indemnified party. Reasonable expenses
incurred by the indemnified party in connectson with any such procecding relating 1o the foregoing
matters may be paid or reimbursed by the Company in advasice of the inal disposition of such
procecding upon geceipt by the Company of (i) wrinen afftomation by the Person requesting
indemmification of its pood-faith belief thae it has met the standard of conducr neceszary for
indemnificasion by the Company and (i) a wrniten undertaling by or on behalf of such Person o
repay such amount if it shall ulmmarely be determined by a eourt of competent jurisdiction that such
Person has not met such standard of mn:harr, aduch unl:ll:.rlnkulg shall be an unlimited general
ohligation of the indemmibed party but need not be seeured.

Section 10.3 Insurance. The Company shall have the power o purchase and maintain isurance on
behalf of any Person who 15 or was a Monber o an agent of the Company Agﬂ.rnslr any lability
asserted agaimst such Person and incurred by such Person i any such capacity, or ansing our of such
Person's status as a Member or an agent of the Company, wheter or not the Company would have
the power to indemnify such Person spainst such hability under Secoon 10.1 ar under applicable law.

ARTICLE XI.
AUTHORITY AND INDEMNIFICATION

Secrion IL1 Authority. This Agreement constitutes & legal, valid and binding agreement of the
Member, enforceable grainat the Member in sceordanee with its terme, The Member is empowerced
and duly authorized to enter inta this Apreement (incloding the power of attamey herein) under
every applicable poverning document, partnership agreement, trust instrament, pension plan, charter,
certficate of incorpomuon, bylaw provision or the like. The Peman, if any, signing thes Agteement
on behalf of the Member is empowered and duly authonized 1o do zo by the povemnimg document or
trust instnament, pensicn plan, charter, certificate of incorpomtion, bylaw provisson, board of
directors or stockholder resolunon or the like,
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Section 11.2 Indemnification by the Members. Each Member hereby agrees o indemnity and
defend the Company, the other Members and each of their respective employees, agents, partners,
miembers, shareholders, officers and directors and hold them harmbess from and against any and all
chiims, liabilities, damages, costs and expendes (incloding, withont Emitanon, cowtt costs and
attorneys' fees and expenses) suffered or incurred on account of or ansing out of any breach of this

Apreement by thae Member.

ARTICLE XII.
DISPUTE RESOLUTION

Section 12,1 Disputes Among Members. The Members agree thar in the cvent of any dispute or
disagreement solely berween or among any of them arising out of, relatng 1o or in connection with
this Agreement or the Company or its organizanon, formanon, business or management (" Member
Dispute"}, the Members shall use their best efforts 1o resolve any dispute arising out of or in
connection with this Agreement by good-lfaith negotation and mutal agreement, The Members shall

meet at & mutually convenient time and place 10 atempt to resolve any such dispute,

However, in the event that the Members are unable 1o resolve any Member Despute, such parues
shall firse attempt w0 sertbe such dispute through a non-binding mediation proceeding, Tn the event
any party to such mediation proceeding is not satisfied wath the results thereof, then any unresalved
disputes shall be finally sertled in sccordance with an arbitration proceeding, In no event shall the
resulis of any mediation proceeding be admissible in any arbitmtion or judicial proceeding.

Section 12.2 Mediation. Medianon proceedingg shall be conducted in accondance with the
Commercial Mediation Fules of the Amercan Arbdrsition Association {the "AAA") in effect on the
date the notice of medianon was served, other than as specifically modified herein, and shall be
nonhinding on the parties thereto.

Any Member may commence a mediation proceeding by serving written notice thereof 1o the other
Members, by mail, email, or otherwise, designating the 1ssue(s) 10 be mediared and the specific
provisions of this Agreement under which such 1ssue(s) and dispute arose, The ininianing party shall
simuitanecusly file Two copies of the notice with the AAA, along with a copy of this Agreement. A
Member may withdmw from the Member Dispute by signing an agreement to be bound by the
results of the mediation, to the extent the mediation results are accepted by the other Members as
provided herein, A Member who withdraws shall have no further fght to participate in the Member

Dispure.

The Members shall select one neutral third party AAA mediator (the "Mediator™) with cxpertise in
the arca thar is m diaplull.-. If a Mediator has not been selected within fve (5 business days theeeafter,
then a Mediator shall be selected by the AAA in accordance with the Commereial Mediation Rules of
the AAA,

The Mediator shall schedule sessions, as necessary, for the presentanon by all Members of their
respective positions, which, ar the aption of the Mediator, may be heard by the Mediator jointly or in
private, without any other immcmbers present. The mediation proceeding shall be held in the ciy tha
is the company’s principal place of butiness or such other place as agreed by the Mediator and all of
the Members, The Members may submit to the Mediator, no later than ten (100 business days prior
to the first scheduled sessbon, a bref memorandum in support of their posinon,
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The Mediror shall make watten recommendations for serdement in respect of the dispute, inchading
apporionment of the meduor’s fee, within ten (10} business daye of e list seheduled session, 1f
any Member involved is not satisfied with the recommendation for setdement, he may commence an
arbiiration proceeding.

Section 12.3 Arbitration. Arbitration proceedings shall be conducted under the Rules of
Commercial Aratration of the AAA (the "Ru]nh:I- A Member may wathdraw from the Member
Dispute by sipning an agrecment 1o be bound by the results of the arbitration. A Menber who
withdraws shall have no further nght o participate o the Member Dispute,

“The arbitration pancl shall consist of one arbitrator. The Meinbers shall select one nevral thied party
AAA arbitrator (the "Adbvitrator™) with expertise in the area that is in dispute. If an Arhitearor has not
been selected within five (3) business days thereafter, then an Arbitrator shall be selected by the AAA
in accordance with the Commercial Arbitration Rules of the AAA. The atbitration proceeding shall
be held in the ary that is the company's prncipal place of business or such other place as agreed by
the Arlatrator and all of the Members. Any arbitrator who s selected shall disclose prompily to the
AAA and 1o both parties any Bnancial or personal interest the acbitrator may have in the result of the
arbatrasion aml/or any other prior or current relationship, or expected or discussed funare
relationship, with the Members or their representatives. The arbitrator shall promptly conduct
procesdings to resalve the dispute in question pursuani to the then cxasnng Rubes. To the extent any
provisions of the Rules conflict with any provision of thiz Section, the provisions of this Section shall

cosntral

In any final award and/ar order, the arbitrator shall apportion all the costs {other than atorney’s frees
which shall be bome by the party ineurring such fees) incurred in conducting the arbitration i
accordance with what the arbitrator deems just and equitable under the circumstances.

Discovery shall not be peomited in such arbitraton cxoept as allowed by the ules of arbitaton, or
as otherwise agreed to by all the parties of the Member Dispute. Notwithstanding, the Members
agree to make avatlable to one another and to the arbitrator, for inspecuon and photcopyng, all
documents, books and reconds, if deteemined by the azhitration panel to be relevant to the dispate,
and by making available 1o one another and to the arbitmtion panel personnel direcdy or indirectly
under their control, for tesnmony during hearings if determined by the arbitration panel 1o be
relevant to the dispute. The Members agree, unless undue hardship exists, to conduct arlitration
hearings to the greatest extent possible on consecutive business days and 1o stnctly observe time
pericds csrabilished by the Rules or by the arbitrator for the submission of evidence and of briefs.
Unbess otherwise agreed 1o by the Members, a stenographic recond of the arbitration proceedings
shall be made and a transcript theeeof shall be orderad for cach Member, with each party paying an
exqqual portson of the total cost of such recording and transcoption.

The arbiteator shall have all powers of liw and equity, which it can lawfully assume, necessary to
resalve the issues in dispute incleding, without iminng the generality of the foregoing, making
awnrds of compensatory damages, issuing both prohibitory and mandatory orders in the natuee of
injunctions and compelling the peoducton of docaments and witnesses for presentation at the
arbitration hearings on the menits of the case. The arbitration panel shall neither have nor exercise
ENY PO I ACt as armscable mﬂ}pm.il;wr OF £X Aequo of hesnaa; or to awand spﬂ‘;ﬂl, wederect,
consequential or punitive damages. The decision of the arwiration panel shall be in written form and
state the reasons upon which it is based. The stamtory, case law and commeon law of the
Commonwealth of Massachuseits shall govern in interpreting their respective aghts, obligations and
limbitivies arismg out of or related o the wansacnons provided for or conemplated by this
Agreement, including without limitton, the validiny, constnaction and performance of all or any
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portion of this Agreement, and the applicable remedy for any liability established thereander, and the
amaunt or method of eomputation of damages whsch may be awarded, bt such poverning law shall
not include the law pertaining 1o conflices or choice of bas of Massachusens; provided however,
that should the parties refer a dispute ansing out of or in connecton wath an ancillary agreement o
an agrecment between some or all of the Members which specifically references this Anicle, then the
statutory, case low and common low of the State whose law governs such apreemnent {mr{ll the law
pertamning 1o conflicts or choce of law) shall govern in interpreting the respective nghts, obligations
anl labilities of the parties arising out of or related to the transactions provaded for or contemplated
by such agreement, including, without limitation, the vahidity, eonstructon and performance of all or
any portion of such agreement, and the applicable remedy fe any lability established thereunder,
and the amount or method of computation of damages which may be awandod.

Any sction or proceeding subsequent to any Award rendesed by the arbitmator in the Momnber
Dispute, tnchuding, but not limited to, any action 1w confirm, vacate, modify, challenge or enforce the
arhitrater's decision or awand shall be filed in a court of competent parsdiction in the same county
where the arhitmton of the Member Erspute was condoceed, and Massachusers loor shall apply in

any such subsequent acoon or procesding.

ARTICLE XII1.
MISCELLANEOUS

Section 13.1 Notices. Except as otherwise exprossly provided herein, any notice, consent,
autharization of ather communication 1o be given hereunder shall be in wrtng asmd shall be deemed
duly given and veceived when delivered personally, when transmitted by facsimile or email if receipt
it acknonledped by the addressee, one business day after being deposited for next-day delivery wath a
nationally recognized overnight delivery service, or three business days after being mailed by first
class mail, charpes and postage prepaid, properdy addressed to the party to receve such notice at the
address set forth in the Company’s recoeds.

Section 13.2 Severability. If any provision of this Agreement, or the application of such provision
b any Person or circumstance, shall be held by a court of competent junsdiction to be invalid or
unenforceable, the remainder of this Agreement, or the application of such proviston to Persons or
circumstances other than those o which it is held to be invalid or unenforceable, shall not be
affected rhereby.

Section 13.3 Binding Effect. Subject to Article V11, chis Agmreesent shall bind and inure o the
bemefit of the pamies and their respective Successors.

Section 134 Connte rparts. This _if_memcn-t may b eeeented w1 oone of moee counterparts, each of
which shall be deemned an oniginal, but sll of which topether shall constitute one and the same

ERsTHEment.

Section 13.5 Entire Agreement. This Agreement contains the entise agreement of the partics and
supersedes all prior or contemporancons wrtten or oral negotiations, correspondence,
understandings and agreements berween or among the partics, regarding the subject matter hereod.

Section 13.6 Further Assutances, Each Member shall provide such further nformaton with
respect o the Membser as the f‘_‘.ﬂmpm‘y miay reasonably request, and shall exeeute such other and
further certificares, instruments and other documents, as may be necessary and proper to implement,
complere and perfoct the mmnsactions contemplated by this Agreement.
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Section 13.7 Headings; Gender; Number; References, The headings of the Sections hereof are
solely for convenience of reference amd are not part of this Agreement. As used herein, cach gender
meludes each other pender, the singrular includes the plural and vice versa, as the context may requice.
Al references to Secoons and subsecnons are intended to refer to Sectoons and subsectnons of this
Agreement, except as othersise indicated.

Section 13.8 Parties in Interest, Except as expressly provided in the Act, nothing i this Agreement
shall confer any rghts or remedies under or by season of this Agrecment on any Persons other than
the Members and their respective Successont nor shall amvthing in this Agreement relieve or
discharge the obligation or lability of any third Person wo any parry to this Agreement, nor shall any
provision give any thisd Person any nght of subrogation or action over ot agaimst any party @ this
Agrecment

Section 13.9 Amendments. All amendments to this Agreement sball be i wniting and signed by all
of the Members to the agreement at the ome of the amendment.

Section 13.10 Anorneys’ Fees. [n any dispute between or among the Company and one or more of
the Membwers, mcluding, bt not imived 1w, any Member Dispute, the prevailing parry or parties i
such dispute shall be entitled to recover from the non-prevading parey or partics all reasonable fees,
cobts and expenses inchuding, without limitation, attomeys’ fecs, costs and expenses, all of which
shall be decmed to have secroed on the commencement of such acton, procecding or arbitration.
Attomeys’ foes shall include, without limitation, fees meureed m any post-avand or prost-judgment
maotkons of procecdings, contempt proceedings, garnishment, levy, and debtor and thied parry
exarninations, discovery, and bankruproy lingason, and prevating party shall mean the party that is
determmed i the arbiization, action or tu-ﬂ-c;auiing to have prevailed or who prevails by dismissal,
defanlt or otherarse.

Section 13.11 Remedies Cumulative. Subject 1o Aricle X1, remedies under this Agreement are
cumulatrve and shall not exclsde any other remedies to which any Member may be bofully enttled.

Section 13,12 Jurisdiction and \’enu:,l'Equiuhlt Remedics. The Company and each Member
hereby ﬂqm:ﬁlr aprees that if, under any croamstances, any dispute or controversy ansing out of or
rtlanng e ar in any way connected with this Agreement shall, norwthstanding Article X1, be the
subject of any court acton at law or in cquiry, such action shall be filed exclusively in the courts of
the Commonwealth of Massachuzetrs or of the United States of Amenca located in the commtes of
Biristod or Norfolk or , a5 sclected by the Member thar s the plainaff in dhe acoon, or that imtiates
the proceeding or arbiration. Each Member aprees not to commicnce any acton, suit or other
proceeding ansing from, relating to, or in connection with this Agreement except in such a court and
each Member irrevocably and unconditionally consents and submars o the personal and exclusive
jurnsdiction of such courts for the purposes of hngatng any such acteon, and hereby grants
purisdiction 10 such courts and to any appellate courts having junsdiction over appeals from such
courts of review of such proceedings. Because the breach of the provisions of this Seeton would
eause irceparabile harn and significant injury to the Company and the other Members, which would
b difficult to aseertain and which may nor be compensable by damages alone, each Member agrees
that the Company and the other Members will have the rght w enforce the provisions of this
Section by injunction, epecific performance or other equitable eelief 1n addinon o any and all other
remedies available to such party or patties without showing or proving any acruzl damage to such
partes. Members will be enotled to recover all reasonable costs and expenses, mcluding bat not
bimited to all reasonable attomeys' fees, expent and eonsultanis’ fees, incurred in connection watlh the
enforcement of this Section.
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IN WITNESS WHEREOF, this Limited Liability Company Operating Agreement has been duly

m or on behalf of the parties pelo 45 of the dare et above weitten.
K’CL-\ /%/M‘g‘i &ﬁ%ﬁﬁ

_/baﬁﬂun Brucks
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EXHIBIT A
Amendment: Initial
Schedule of Members and Contrbotions to Capital
Mame of LLC: Briatleaf, L1LC

Date: January 15, 2018

Toral
Percentage of
Voting MNonvoting Dromership &
Mame of Member Voting Capital Percentage Capital Profit
Jonathan Brucks 20, TN DD 1W0.D0%s S0, (WK LR E
TOTALS: $20,000.00 100.00% $0.00 100.00%

The above LLC interests are reflected on the books of the LLE as of the above date. Any
changes in ownership of L l,-l" interests from the above will be indicated on amendments to

thi ik Eigm parties to this agreemeni.
& %0 t:zﬁ, ol J15/ 2
Rathan Brucks
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ASSIGNMENT AND ASSUMPTION
OF MEMBERSHIP INTERESTS
‘This Assignment of Membership Imerests (this “hgreement™) is made lhiﬂ.ﬁl_ day of
August, 2021 (the “Effective Date™) by and between Jonathan L. Brucks, an individual (the
“Assignor”), Jonathan L. Brucks, an individual (the “Agsignor™), Atlantic GPs 1IC, a
assachusetts limited liability company (the “Asgignee’), and Briarlcaf, LLC, a Massachuseiis
limited linbility company (the “Company”).

WHEREAS, Assignor, Assignee, and the Company are parties (o that ceriain Membership
Interest Purchase Agreement dated February 18, 2020 {as amended, the “MIPA")

WHEREAS, the parties are entering info this Agreement in connection with the closing of
the transactions contemplated by the MIPA;

WHEREAS, the Company is governcd by that cemtain operating agreement of the Company
dated as of January 15, 2018 (the “{Iperating Agreement”);

WITEREAS, all terms used but not otherwise definied in this Agreement shall have the
meanings given 1o such terms in the Operating Agreement;

NOW, THEREFORE, the parties hereto do herchy sgrec as follows:

1. Ass . Faor aud in congideration of the issuance from Assignee to Assi
{ A ) Class _ Units of Assignee (the “Atlantic Units™), which Atluntic Units prosently constitute
five percent (5%) of all of the jssued and owtstanding Units of Assigiee, and other good and
valuable considerstion, the receipt and sufficiency of which is hereby acknowledged, Assignor
does hereby sell, transfer, and assign all of his cight, title, and intercst in and 10 his entire
membership interest in the Company {the “Briarleaf Interests"”), which Briarlcal Interesis
constitute one hundred percent (100%) of the issued and outstanding membership interests of the
Company, to Assignor. The Assignor herchy represents and warrants 10 the Assignee that it has
made no prior assigniments of the Briarleaf Interests and that the Briarlcal Interests are [ree and
clear of all liens, claims, and encumbrances of any kind or type whatsoever and does hereby direct
the Manager of (he Company 1 transfier the Briarleal [nterests 10 Assignee on the hooks of the

Ciimpany.

2. Acceplance by Assignes; Joinder. Assignee hereby (a) accepts such assignment of the
[iriarieal Interests, (b) agrecs 10 become a paity to and 0 be bound by all of the termns, covenanis,
and conditions of the Operating Agrecment binding on a Member of the Company, and (c) adopts
and assumes the obligations of Assignor as a Member of the Company under the Operating
Agreement and otherwise from and after the date hereol, with the same force and effect as if
Assignee wers onginally a party thereto.

3. Conmsent of Managers wnd Members. By execuliag ihis Agreement, cach of the Managers
anvd Members hereby represents and confirms that it has {a) consented 1o, confirmed, and accepted

gnor of 1,290 =P



ihe transfer of the Briurleaf Interests from Assignor to Assignee in all respects, and (b) waived any
and all rights it may bave under, or requircments which may be set forth in, the Operating
Agreement with regard to the transfer and assignment of the Briarleaf Intcrests from Assignor to
Assignee, Effective as of the Effcctive Date, Assignee shall be the sole Member of the Company,

4. Miscellapeous.

(3) No_Dissolution_of Company. Assignor, Assignec, and the Company agree that this
Agreement will not dissolve the Compary, and thie business of the Company will continue.

{b) Operating Agreement Ratified. The Opcrating Agreement is ratified and confirmed in all
respects.

(c) Authosity. Each party hereto represcnds and wasrants to the other parties hereto that such
party has full power and authority to enter into this Agreement and o camplete such party’s
undertakings hercin, and thal such party’s execution of this Agreement will nol contravene or Giusc
a breach of any covenant or obligntion or agreement of, or affecting, such parly or the Brinrleal
Imeresis.

{d) Notices. All nolices required or permilted 1o be given hereunder shall be given in
accordance with the notice provisions set forth in the MIPA.

(e) Goverping Law. This Agretment <hall be construed in aecordance with and govemned by
the intermnal laws (both substantive and procedural) of the Commonwealth of Massachuscits
without regard to its conflicts of law rubes, notwithstanding the place where this Agrocment may
be executed by any party hereto.

(f) Counterparis. This Agrecment may be exccuted and delivered (including by facsimile or
Portable Document Format (pdf) transmission) in counlerparts, each of which shall be decmed an
original, and when cach party hereto shall have executed one counterpart and delivered it 1 the
olber parties hereto, all of the countcrparts together shall constitule onc and the seme instrument,
binding on, and enforceable against, cach party hereto, Photocopies, (acsimile transmissions, and
other productions of this Agreement {with reproduced signatures) shall be deemed to be original
counterparis. Facsimile or pdf transmission of any signed original document or retransmission of
any signed facsimile or pdf transmission will be deemed the sume us delivery ol an original. AL
the request of the Assignor, Assignee, or the Company, the other(s) will confirm facsimile or pdf
transmission by signing a duplicate original docement.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]



WI’IHESE WHEREOF, the undersigned have caused this Agreement to be execyded on
the ™)\ Viday of August, 2021.

ASSIGNOR:

s2le) (g fhSe

L Brucks, mdwldmllg.r

WITHESS MEIGHEE.
Atlantic GPS, LLC

1 P syt O Tca Pl ! L LY et el / +f o B e |12 Lbon



[N WITNESS WHEREOF, the undersigned have caused this Agreement to be executed on
the ___day of August, 2021.

WITNESS ASSIGNOR:
Jonathan L. Brucks, individually

WITNESS ASSIGNEE:

Atlantic GPS, LLC
SQ._/ #%é
et % - 3¢ o o-J\M

Its: PAL v ;
WITNESS COMPANY:

By:

Its:

LLLO sl O L e 81331 doen
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a5 follows:

Is Attached hareto a2 Exhibit A is a trua and complete copy of the Resolutions of the
memamuammuﬂmm%zm, such resolutions have not been
mﬂﬂ,mﬂﬂwnﬂhﬂhmm,mamhmlﬁrmﬂﬂdfﬂmﬂ:mm.

2. mmmmutahalmwmﬂmmn{mmmmﬂfwmmﬂ
the LLE, a5 amanded, in effect on the date heneof,

1. mwﬂmm:uammmcﬂmmmmwdm
LLE, as amended, in effect on the date hereat,

i, mmﬂmmmmmdsunmﬂmnmnﬂumwﬁ
name and 1s, on and as of the date heneol, auﬂmlmdhulmbﬂullﬂmﬂmwdﬂuﬂnmpmmmﬂ
slgnature appeatiivg opposte such person's name & such person's genuine signatune.

Hame Office

Janathan L. Brucks Manager

5 mﬂhmmmpumnmmﬁmdﬂfmmmdmw

Hisme pwmershin Pecaniags
Joesathan L. Brucks L
54 Taylor Road

Foxborough, MA 02035 .’a(

IN WITNESS WHERECF, 1 have executed this Cartificate this B\ day of August, 2021

S A e

haan L. Brucks, Manager
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RESOLVED:

RESOLVED:

Exhibit A

mmﬂmﬁmmﬂmmmmmmmmmmﬂ
mﬂ.mm:mﬂummr&mwmmmm
uumﬂmwnwwwammmw.

That, 1o the axtent oy mnlfﬂaibﬂM,ﬂww.mﬁhm
mmmmmwmmmmmmmam
for o an behall of the LLE, or any agresment, instrument, certificate, or other document
described in oF contemplated by sny of the foregoing resaligions has heratofore Deen
exacuted, defivered, cartifies, attested, recorded, or filed by the Athorized OMCer or any
mmﬂqhmmhﬂﬂmuc,ﬂmm syich action Eaken, and each such

Instrunent, centificale, and other document esecuted, deliverad, certified,
attested, recorded, or filed, be, and it henety s, retifled, confirmad, and approved i ai

respocts,
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RESIGNATION

Auguuﬁ_"‘, 2021

Reference is hereby made to Briarleaf, LLU, a Massachuselts lirmited liability company
established pursuant 1o the Massachusetts Limited Liability Company Act by the filing
on December 26, 2017 of & Certificate of Orgmiztion in the office of the Secrotary of
the Commonwealth of the Commonwealth of Massachusetis,

I, Jonathan Brucks, do hereby resign any and all positions | hold as a Mannger, oflicer,

ansdior other agent of Briarlcaf, LLC, pursusnt to the applicable Sections of the Operating
Agreement for Briarleaf, LLC dated January 15, 2018, My resignation shall be cffcctive as
ol the date | it

The Commonweahh of Massachasctts

Bristol, ss. -{

on thisA ) day of August, 2021, before me, the undersigned notary public, personally
appeared Jonathan Brucks, as Manager of Rriarleaf, LLC, proved to me throagh
satisfactory evidence of identification, being (check whichever applies): Driver's
License or other state or foderal governmental docamont bearing a photographic image,
Chath or Affirmation of a credible witness known to me who knows ihe abave
dglulw.mﬁ_ﬂwmpmﬁmllnuwhdg:dﬂ:ilh the signatory, 1o be |
person whose name is signed an the preccding or a
me that he signed it voluntarily for its stated purpose.

EQDWARD J. CASEY
Hotary Public

mmnﬂmu!wmm
My Commission Eapiros
parch 1, 2024
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mmmwmhmwm'mem|wmmmm{ﬂmm
Wﬂﬂhﬂﬂ;am@mmﬂhmm:mﬂﬂ],mmmmﬂmmhw
Cortificate of Onganization and Operating Agreement of the Comparny and the Massachusetts Limited Liatility
Company Act (MGL e 1mmmlmwlnmmdﬂnmmvHﬁMHunﬂ

the dabe st forth ammmmm:mmwmnwmnumﬂmm

WHEREAS, the LLC Is pasty 1o that certaln MMIWWWM Fibruany
18, 2020, as amended (the "MIPA"), made by and betwesn Atlantic GPS LLE, & Massachusetts imited liability
company (the “Buyer™), the LLC, and Jonathan Brucks, o4 soke Mamber of the LLC (the "Saller”);

WHEREAS, pursuant to the terms of the MIPA, Buyer will acquire all of the issued and outstanding
m:mmmwumwunmmm

mﬁmwmmmmmwmmawﬁamﬁmmwmm.w
documaents axacuted and delvered in conrnection tharewith (the “Transaction Documents”), and he transoctions
WMNMWPAWHETHWMMMSM

NOW, THEREFORE, BE IT:

RESOLVED: wmnmmmnammwmmwmmmum
of them be, and the same heseby are, in all respects authorized, adopted, and approved,
mmmmﬂmwmﬁmdmmmummmﬂm
Tmmmmmam:ﬂmwwmmm,mmmmm
contemplated 1o be executed and defivered pursuant 1o or in connection with e MIFA
andjior the Transaction Docuinents ane henetry in all respects authorized, adopted, and
wm-d.wmﬂmnnmhnﬂmenmﬁmnwmwm MiPA and exch
ﬁlmmmmmwmlmmmmw

RESOLVED: That the Sale Manager (the *Authorized Officar®) be, and horeby is, authorized and
empawered, In the name and on behall of the LLL, to execute and dellver the MIPA, the
Trwmﬂmnummnu,andmvmﬂmuummﬁmﬁ,mmm
described In o contermnpleted under the MEPA or any of the Transaction Documents, or
m“mmwmmwmmammum
ummwwwummm:rdmrmrmmmm
agreement, Instrument, certificate, and document to ba in suich Torm and conlin such terms
and conditions as such Authodzed Officer, In such Authorized Officer's sole discretion, shall
apq:mmﬂwmmnndmmmﬁmﬁswmwb execute and deliver sams,

MEWWWEMMWEBMMHMIW.

RESOLVED: anﬂemmmmlmumbﬂw,mimm
mummmmmmmwmmmmmwwmmm
fior or on behall of the LLC, nrmmﬂlrﬁmﬁmﬂﬁ#mumhd&m



desaribed i or contemplated by any of the foregoing resclutions 1as heretofre Leen
eacuted, delivenad, mﬁhﬁ.mmuﬁmwﬂumw&mm
mmmmruamWﬁﬁnuqmmmmmwmm
agresmant, instrument, certificate, and other document executed, defivered, cerlified,
mmammmumumﬁmmﬂ,mwmm

respects.

mwnu&swuﬁnmﬁmmmwsmwmﬂmmmmmmm

of the Managers and Members under seal s ol the debe first set forth alvoe,

;I‘ﬁim
oo
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Signed under the pains and penalties of perjury, I, Schuyler Boylan, an authorized representative
of Briarleaf, LLC, do hereby attest to the following;
* Schuyler Boylan is currently the only Person Having Direct or Indirect Control of

Briarleaf, LLC,
* Jonathan Brucks is no longer a Person Having Direct or Indirect Control of Briarleaf,

LLC,

e [f Briarleaf, LLC Intends to add a Person Having Direct or Indirect Control, it will submit
a Change of Ownership and Control Application to the Commission and receive approval
for the Application prior to making any such changes,

et 92 2y

Date

Name: Schuyler Boylan
Title; Manager

Entity: Briarleaf, LLC



PLAN FOR OBTAINING LIABILITY INSURANCE

Briarleaf, LLC (“Briarleaf”) will contract with an insurance provider to maintain general liability
insurance coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate
annually and product liability coverage for no less than $1,000,000 per occurrence and
$2,000,000 in aggregate annually. The policy deductible will be no higher than $5,000 per
occurrence. Briarleaf will consider additional coverage based on availability and cost-benefit
analysis.

If adequate coverage is unavailable at a reasonable rate, Briarleaf will place in escrow at least
$250,000 to be expended for liabilities coverage (or such other amount approved by the
Commission). Any withdrawal from such escrow will be replenished within 10 business days of
any expenditure. Briarleaf will keep reports documenting compliance with 935 CMR
500.105(10): Liability Insurance Coverage or Maintenance of Escrow in a manner and form
determined by the Commission pursuant to 935 CMR 500.000.

BRIARLEAF, LLC — PLAN FOR OBTAINING LIABILITY INSURANCE



BUSINESS PLAN

MISSION STATEMENT AND MESSAGE FROM THE CEO

Briarleaf LLC (“Briarleaf”) is an applicant for Marijuana Establishment Licenses in the
Commonwealth that is committed to creating a safe and clean community environment and that
provides consistent, high-quality cannabis for consumers who are 21 years of age or older.

LICENSE TYPES

Briarleaf is applying for the following Licenses from the Massachusetts Cannabis Control
Commission (the “Commission”) to operate Marijuana Establishments in Massachusetts:
e Marijuana Cultivator
e Marijuana Product Manufacturer
e Medical Marijuana Treatment Center

WHAT DRIVES US

Briarleaf’s goals include:
1. Providing customers 21 years of age or older with a wide variety of high quality,
consistent, laboratory-tested cannabis and derivatives;
2. Assisting local communities in offsetting the cost of Briarleaf’s operations within its
communities;
Hiring employees and contractors from within the communities served;
4. Hiring employees and contractors from communities that have been disproportionately
impacted by the war on drugs;
Having a diverse and socially representative pool of employees;
6. Empowering the next generation of entrepreneurs and leaders through hiring, training and
teaching; and
7. Running an environmentally friendly Marijuana Establishment.

[98)

b

COMPANY DESCRIPTION

STRUCTURE
Briarleaf is a Massachusetts domestic for-profit limited liability company that is applying for
Licenses from the Commission to operate Marijuana Establishments in the Commonwealth.

Briarleaf is owned and controlled by Atlantic GPS LLC, which is majority-owned by Schuyler
Boylan (a Social Equity Program Participant).

OPERATIONS

Briarleaf will establish inventory controls and procedures for the conduct of inventory reviews
and comprehensive inventories of marijuana products in the process of cultivation and finished,
stored marijuana; conduct a monthly inventory of marijuana in the process of cultivation and
finished, stored marijuana; conduct a comprehensive annual inventory at least once every year



after the date of the previous comprehensive inventory; and promptly transcribe inventories if
taken by use of an oral recording device.

Briarleaf will tag and track all marijuana seeds, clones, plants, and marijuana products using
Metrc and in a form and manner approved by the Commission. No marijuana product, including
marijuana, will be sold or otherwise marketed for adult use that has not first been tested by
Independent Testing Laboratories, except as allowed under 935 CMR 500.000.

Briarleaf will maintain records which will be available for inspection by the Commission upon
request. The records will be maintained in accordance with generally accepted accounting
principles and maintained for at least 12 months or as specified and required by 935 CMR
500.000.

Briarleaf will obtain and maintain general liability insurance coverage for no less than
$1,000,000 per occurrence and $2,000,000 in aggregate, annually, and product liability insurance
coverage for no less than $1,000,000 per occurrence and $2,000,000 in aggregate, annually,
except as provided in 935 CMR 500.105(10)(b) or otherwise approved by the Commission. The
deductible for each policy will be no higher than $5,000 per occurrence. If adequate coverage is
unavailable at a reasonable rate, Briarleaf will place in escrow at least $250,000 to be expended
for liabilities coverage (or such other amount approved by the Commission). Any withdrawal
from such escrow will be replenished within 10 business days of any expenditure. Briarleaf will
keep reports documenting compliance with 935 CMR 500.105(10) in a manner and form
determined by the Commission pursuant to 935 CMR 500.000.

Briarleaf will provide adequate lighting, ventilation, temperature, humidity, space, and
equipment, in accordance with applicable provisions of 935 CMR 500.105 and 500.110.

All recyclables and waste, including organic waste composed of or containing finished marijuana
and marijuana products, will be stored, secured, and managed in accordance with applicable state
and local statutes, ordinances, and regulations. Organic material, recyclable material, solid waste,
and liquid waste containing marijuana or by-products of marijuana processing will be disposed
of in compliance with all applicable state and federal requirements.

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

Briarleaf will place in escrow a sum of no less than $5,000 per license or such other amount
approved by the Commission, to be expended for coverage of liabilities. The escrow account will
be replenished within ten business days of any expenditure required under 935 CMR 500.105:
General Operational Requirements for Marijuana Establishments unless Briarleaf has ceased
operations. Documentation of the replenishment will be promptly sent to the Commission.

Briarleaf and Briarleaf agents will comply with all local rules, regulations, ordinances, and
bylaws.

SECURITY



Briarleaf will contract with a professional security and alarm company to design, implement, and
monitor a comprehensive security plan to ensure that the facility is a safe and secure
environment for employees and the local community.

Briarleaf’s state-of-the-art security system will consist of perimeter windows, as well as duress,
panic, and holdup alarms connected to local law enforcement for efficient notification and
response in the event of a security threat. The system will also include a failure notification
system that will immediately alert the executive management team if a system failure occurs. A
redundant alarm system will be installed to ensure that active alarms remain operational if the
primary system is compromised.

Interior and exterior HD video surveillance of all areas that contain marijuana, entrances, exits,
and parking lots will be operational 24/7 and available to the Police Department. These
surveillance cameras will remain operational even in the event of a power outage. The exterior of
the dispensary and surrounding area will be sufficiently lit, and foliage will be minimized to
ensure clear visibility of the area at all times.

Only Briarleaf’s registered agents and other authorized visitors (e.g. contractors, vendors) will be
allowed access to the facility, and a visitor log will be maintained in perpetuity. All agents and
visitors will be required to visibly display an ID badge, and Briarleaf will maintain a current list
of individuals with access. Briarleaf will have security personnel on-site during business hours.

On-site consumption of marijuana by Briarleaf’s employees and visitors will be prohibited.

BENEFITS TO HOST COMMUNITIES

Briarleaf looks forward to working cooperatively with its host communities to ensure that
Briarleaf operates as a responsible, contributing member of those host communities. Briarleaf
has established a mutually beneficial relationship with its host communities in exchange for
permitting Briarleaf to site and operate.

Briarleaf’s host communities stand to benefit in various ways, including but not limited to the
following:

1. Jobs: A Marijuana Establishment facility will add a number of full-time jobs, in addition
to hiring qualified, local contractors and vendors.

2. Monetary Benefits: A Host Community Agreement with significant monetary donations
will provide the host community with additional financial benefits beyond local property
taxes.

3. Access to Quality Product: Briarleaf will allow qualified consumers in the
Commonwealth to have access to high quality marijuana and marijuana products that are
tested for cannabinoid content and contaminants.

4. Control: In addition to the Commission, the Police Department and other municipal
departments will have oversight over Briarleaf’s security systems and processes.

5. Responsibility: Briarleaf is comprised of experienced professionals who will be
thoroughly background checked and scrutinized by the Commission.

6. Economic Development: Briarleaf’s operation of its facilities will help to revitalize its
host communities and contribute to the overall economic development of the local




community.

MARKET RESEARCH

CUSTOMERS

Briarleaf will only sell marijuana and marijuana products to other licensed Marijuana
Establishments in the Commonwealth.

COMPETITORS

Briarleat’s competitors include other licensed Marijuana Cultivators and Product Manufacturers.

COMPETITIVE ADVANTAGE

Briarleaf possesses several strengths that separate Briarleaf from the competition. The industry is
rapidly growing, and customers are scrutinizing the quality of cannabis dispensed, the services
offered, the prices offered for the products, and the branding of the business.

REGULATIONS

Briarleaf is a Massachusetts domestic for-profit limited liability company. Briarleaf will maintain
the corporation in good standing with the Massachusetts Secretary of the Commonwealth, the
Department of Revenue, and the Department of Unemployment Assistance. Briarleaf will apply
for all state and local permits and approvals required to build out and operate the facility.

Briarleaf will also work cooperatively with various municipal departments to ensure that the
proposed facility complies with all state and local codes, rules and regulations with respect to
design, renovation, operation, and security.

PRODUCTS & SERVICES

In addition to traditional sativa, indica, and hybrid cannabis flower, Briarleaf will offer a wide
range of products that will allow Briarleaf to serve customers with a wide variety of needs.

PRICING STRUCTURE

Briarleaf’s pricing structure will vary based on market conditions. Briarleaf plans to provide
products of superior quality and will price accordingly.

MARKETING & SALES

GROWTH STRATEGY

Briarleaf’s plan to grow the company includes:
1. Strong and consistent branding;
2. Intelligent, targeted, and compliant marketing programs;
3. An exemplary customer in-store experience; and
4. A caring and thoughtful staff made of consummate professionals.



Briarleaf plans to seek additional, appropriate locations in the surrounding area to expand
business and reach an increased number of customers in the future.

COMMUNICATION

Briarleaf will engage in reasonable marketing, advertising, and branding practices that do not
jeopardize the public health, welfare, or safety of the general public, or promote the diversion of
marijuana or marijuana use in individuals younger than 21 years old. Any such marketing,
advertising, and branding created for viewing by the public will include the statement: “Please
Consume Responsibly,” in a conspicuous manner on the face of the advertisement and will
include a minimum of two of the warnings, located at 935 CMR 500.105(4)(a), in their entirety
in a conspicuous manner on the face of the advertisement.

All marketing, advertising, and branding produced by or on behalf of Briarleaf will include the
following warning, including capitalization, in accordance with M.G.L. c. 94G, § 4(a’2)(xxvi):
“This product has not been analyzed or approved by the Food and Drug Administration (FDA).
There is limited information on the side effects of using this product, and there may be
associated health risks. Marijuana use during pregnancy and breast-feeding may pose potential
harms. It is against the law to drive or operate machinery when under the influence of this
product. KEEP THIS PRODUCT AWAY FROM CHILDREN. There may be health risks
associated with consumption of this product. Marijuana can impair concentration, coordination,
and judgment. The impairment effects of edible marijuana may be delayed by two hours or more.
In case of accidental ingestion, contact poison control hotline 1-800-222-1222 or 9-1-1. This
product may be illegal outside of MA.”

Briarleaf will seek events where 85% or more of the audience is reasonably expected to be 21
years of age or older, as determined by reliable, current audience composition data. At these
events, Briarleaf will market its products and services to reach a wide range of qualified
consumers.

Briarleaf may communicate with customers through:
1. A company run website;

2. A company blog;
3. Popular cannabis discovery networks such as WeedMaps and Leafly;
4. Popular social media platforms such as Instagram, Facebook, Twitter, and SnapChat; and
5. Opt-in direct communications.
SALES

Briarleaf will sell its products and services by engaging customers with knowledgeable
personnel.

Briarleaf will ensure that all marijuana products that are provided for sale to consumers are sold
in tamper or child-resistant packaging. Packaging for marijuana products sold or displayed for
consumers, including any label or imprint affixed to any packaging containing marijuana
products or any exit packages, will not be attractive to minors.



Packaging for marijuana products sold or displayed for consumers in multiple servings will
allow a consumer to easily perform the division into single servings and include the following
statement on the exterior of the package in a printed font that is no smaller than ten-point Times
New Roman, Helvetica, or Arial, including capitalization: “INCLUDES MULTIPLE
SERVINGS.” Briarleaf will not sell multiple serving beverages and each single serving of an
edible marijuana product contained in a multiple-serving package will be marked, stamped, or
otherwise imprinted with the symbol issued by the Commission under 935 CMR 500.105(5) that
indicates that the single serving is a marijuana product. In no instance will an individual serving
size of any marijuana product contain more than five (5) milligrams of delta-nine
tetrahydrocannabinol.

FINAL REMARKS

Briarleaf has the experience and know-how to safely and efficiently provide high quality,
consistent, laboratory-tested cannabis and derivatives. Briarleaf hopes to bring its high-quality
standards to adult-use consumers to provide them with a safe and clean community environment.
Briarleaf’s security systems and comprehensive security measures will also help ensure a safe
and secure environment that will help deter and prevent diversion.

In Massachusetts adult-use sales eclipsed $250 million in the first eight months of 2019, and as
more Marijuana Establishments become operational, the sales growth rate continues to expand
month after month. Briarleaf is prepared to position itself well in this market and contribute to
this growth through a highly experienced team of successful operators working under an
established framework of high quality standard operating procedures and growth strategies. In
doing so, Briarleaf looks forward to working cooperatively with all the municipalities in which it
is operating to help spread the benefits that this market will yield.



PLAN FOR RESTRICTING ACCESS TO AGE 21 AND OLDER

Pursuant to 935 CMR 500.050(8)(b), Briarleaf, LLC (“Briarleaf””) will only be accessible to
individuals, visitors, and agents who are 21 years of age or older with a verified and valid
government-issued photo ID. Upon entry into the premises of the marijuana establishment by an
individual, visitor, or agent, a Briarleaf agent will immediately inspect the person’s proof of
identification and determine the person’s age.

In the event Briarleaf discovers any of its agents intentionally or negligently sold marijuana to an
individual under the age of 21, the agent will be immediately terminated, and the Commission
will be promptly notified, pursuant to 935 CMR 500.105(1)(m). Briarleaf will not hire any
individuals who are under the age of 21 or who have been convicted of distribution of controlled

substances to minors in the Commonwealth or a like violation of the laws in other jurisdictions,
pursuant to 935 CMR 500.030(1).

Pursuant to 935 CMR 500.105(4), Briarleaf will not engage in any advertising practices that are
targeted to, deemed to appeal to or portray minors under the age of 21. Briarleaf will not engage
in any advertising by means of television, radio, internet, mobile applications, social media, or
other electronic communication, billboard or other outdoor advertising, including sponsorship of
charitable, sporting or similar events, unless at least 85% of the audience is reasonably expected
to be 21 years of age or older as determined by reliable and current audience composition data.
Briarleaf will not manufacture or sell any edible products that resemble a realistic or fictional
human, animal, fruit, or sporting-equipment item including artistic, caricature or cartoon
renderings, pursuant to 935 CMR 500.150(1)(b). In accordance with 935 CMR 500.105(4)(a)(5),
any advertising created for public viewing will include a warning stating, “For use only by
adults 21 years of age or older. Keep out of the reach of children. Marijuana can impair
concentration, coordination and judgment. Do not operate a vehicle or machinery under
the influence of marijuana. Please Consume Responsibly.” Pursuant to 935 CMR
500.105(6)(b), Briarleaf packaging for any marijuana or marijuana products will not use bright
colors, defined as colors that are “neon” in appearance, resemble existing branded products,
feature cartoons, a design, brand or name that resembles a non-cannabis consumer or celebrities
commonly used to market products to minors, feature images of minors or other words that refer
to products commonly associated with minors or otherwise be marketed to minors. Briarleaf’s
website will require all online visitors to verify they are 21 years of age or older prior to
accessing the website, in accordance with 935 CMR 500.105(4)(b)(13).
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QUALITY CONTROL AND TESTING

Quality Control

Briarleaf, LLC (“Briarleaf”) will comply with the following sanitary requirements:

1.

10.

Any Briarleaf agent whose job includes contact with marijuana or nonedible marijuana
products, including cultivation, production, or packaging, is subject to the requirements
for food handlers specified in 105 CMR 300.000, and all edible marijuana products will
be prepared, handled, and stored in compliance with the sanitation requirements in 105
CMR 590.000, and with the requirements for food handlers specified in 105 CMR
300.000.
Any Briarleaf agent working in direct contact with preparation of marijuana or nonedible
marijuana products will conform to sanitary practices while on duty, including:

a. Maintaining adequate personal cleanliness; and

b. Washing hands thoroughly in an adequate hand-washing area before starting

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

Briarleaf’s hand-washing facilities will be adequate and convenient and will be furnished
with running water at a suitable temperature. Hand-washing facilities will be located in
Briarleaf’s production areas and where good sanitary practices require employees to wash
and sanitize their hands, and will provide effective hand-cleaning and sanitizing
preparations and sanitary towel service or suitable drying devices;
Briarleaf’s facility will have sufficient space for placement of equipment and storage of
materials as is necessary for the maintenance of sanitary operations;
Briarleaf will ensure that litter and waste is properly removed and disposed of so as to
minimize the development of odor and minimize the potential for the waste attracting and
harboring pests. The operating systems for waste disposal will be maintained in an
adequate manner pursuant to 935 CMR 500.105(12);
Briarleaf’s floors, walls, and ceilings will be constructed in such a manner that they may
be adequately kept clean and in good repair;
Briarleaf’s facility will have adequate safety lighting in all processing and storage areas,
as well as areas where equipment or utensils are cleaned;
Briarleaf’s buildings, fixtures, and other physical facilities will be maintained in a
sanitary condition;
Briarleaf will ensure that all contact surfaces, including utensils and equipment, will be
maintained in a clean and sanitary condition. Such surfaces will be cleaned and sanitized
as frequently as necessary to protect against contamination, using a sanitizing agent
registered by the US Environmental Protection Agency (EPA), in accordance with
labeled instructions. Equipment and utensils will be so designed and of such material and
workmanship as to be adequately cleanable;
All toxic items will be identified, held, and stored in a manner that protects against
contamination of marijuana products. Toxic items will not be stored in an area containing
products used in the cultivation of marijuana. Briarleaf acknowledges and understands
that the Commission may require Briarleaf to demonstrate the intended and actual use of
any toxic items found on Briarleaf’s premises;
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11. Briarleaf will ensure that its water supply is sufficient for necessary operations, and that
any private water source will be capable of providing a safe, potable, and adequate supply
of water to meet Briarleaf’s needs;

12. Briarleaf’s plumbing will be of adequate size and design, and adequately installed and
maintained to carry sufficient quantities of water to required locations throughout the
marijuana establishment. Plumbing will properly convey sewage and liquid disposable
waste from the marijuana establishment. There will be no cross-connections between the
potable and wastewater lines;

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

14. Briarleaf will hold all products that can support the rapid growth of undesirable
microorganisms in a manner that prevents the growth of these microorganisms; and

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

Briarleaf’s vehicles and transportation equipment used in the transportation of marijuana
products or edibles requiring temperature control for safety will be designed, maintained, and
equipped as necessary to provide adequate temperature control to prevent the marijuana products
or edibles from becoming unsafe during transportation, consistent with applicable requirements
pursuant to 21 CFR 1.908(c).

Briarleaf will ensure that Briarleaf’s facility is always maintained in a sanitary fashion and will
comply with all applicable sanitary requirements.

Briarleaf will follow established policies and procedures for handling voluntary and mandatory
recalls of marijuana products. Such procedures are sufficient to deal with recalls due to any
action initiated at the request or order of the Commission, and any voluntary action by Briarleaf
to remove defective or potentially defective marijuana products from the market, as well as any
action undertaken to promote public health and safety.

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

Briarleaf will process marijuana in a safe and sanitary manner. Briarleaf will process the leaves
and flowers of the female marijuana plant only, which will be:

e Well-cured and generally free of seeds and stems;

e Free of dirt, sand, debris, and other foreign matter;

e Free of contamination by mold, rot, other fungus, and bacterial diseases;

e Prepared and handled on food-grade stainless steel tables; and

e Packaged in a secure area.
All edible products will be prepared, handled, and stored in compliance with the sanitation
requirements in 105 CMR 590.000: Minimum Sanitation Standards for Food Establishments, and
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any marijuana product that is made to resemble a typical food or beverage product will be
packaged and labeled as required by 935 CMR 500.105(5) and 500.105(6).

When selling or otherwise transferring marijuana to another marijuana establishment Briarleaf
will provide documentation of its compliance with the testing requirements of 935 CMR
500.160: Testing of Marijuana and Marijuana Products, and standards established by the
Commission for the conditions, including time and temperature controls, necessary to protect
marijuana products against physical, chemical, and microbial contamination as well as against
deterioration of finished products during storage and transportation.

Testing
Briarleaf will not sell or otherwise market marijuana or marijuana products that are not capable

of being tested by Independent Testing Laboratories, except as allowed under 935 CMR 500.000.
No marijuana product will be sold or otherwise marketed for adult use that has not first been
tested by an Independent Testing Laboratory and deemed to comply with the standards required
under 935 CMR 500.160.

Any Independent Testing Laboratory relied upon by Briarleaf for testing will be licensed or
registered by the Commission and (i) currently and validly licensed under 935 CMR 500.101:
Application Requirements, or formerly and validly registered by the Commission; (ii) accredited
to ISO 17025:2017 or the most current International Organization for Standardization 17025 by a
third-party accrediting body that is a signatory to the International Laboratory Accreditation
Accrediting Cooperation mutual recognition arrangement or that is otherwise approved by the
Commission; (iii) independent financially from any Medical Marijuana Treatment Center,
Marijuana Establishment or Licensee; and (iv) qualified to test marijuana and marijuana
products, including marijuana-infused products, in compliance with M.G.L. c. 94C, § 34; M.G.L
c. 94G, § 15; 935 CMR 500.000: Adult Use of Marijuana; 935 CMR 501.000: Medical Use of
Marijuana; and Commission protocol(s).

Testing of Briarleaf’s marijuana products will be performed by an Independent Testing
Laboratory in compliance with a protocol(s) established in accordance with M.G.L. c. 94G, § 15
and in a form and manner determined by the Commission, including but not limited to, the
Protocol for Sampling and Analysis of Finished Medical Marijuana Products and Marijuana-
infused Products. Testing of Briarleaf’s environmental media will be performed in compliance
with the Protocol for Sampling and Analysis of Environmental Media for Massachusetts
Registered Medical Marijuana Dispensaries published by the Commission.

Briarleaf’s marijuana will be tested for the cannabinoid profile and for contaminants as specified
by the Commission including, but not limited to, mold, mildew, heavy metals, plant-growth
regulators, and the presence of pesticides. In addition to these contaminant tests, final ready-to-
sell Marijuana Vaporizer Products shall be screened for heavy metals and Vitamin E Acetate
(VEA) in accordance with the relevant provisions of the Protocol for Sampling and Analysis of
Finished Marijuana and Marijuana Products for Marijuana Establishments, Medical Marijuana
Treatment Centers and Colocated Marijuana Operations. Briarleaf acknowledges and
understands that the Commission may require additional testing.
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Briarleaf’s policy of responding to laboratory results that indicate contaminant levels are above
acceptable limits established in the protocols identified in 935 CMR 500.160(1) will include
notifying the Commission (1) within 72 hours of any laboratory testing results indicating that the
contamination cannot be remediated and disposing of the production batch and (ii) of any
information regarding contamination as specified by the Commission immediately upon request
by the Commission. Such notification will be from both Briarleaf and the Independent Testing
Laboratory, separately and directly, and will describe a proposed plan of action for both the
destruction of the contaminated product and the assessment of the source of contamination.

Briarleaf will maintain testing results in compliance with 935 CMR 500.000 ef seq and the
record keeping policies described herein and will maintain the results of all testing for no less
than one year. Briarleaf acknowledges and understands that testing results will be valid for a
period of one year, and that marijuana or marijuana products with testing dates in excess of one
year shall be deemed expired and may not be dispensed, sold, transferred or otherwise conveyed
until retested.

All transportation of marijuana to and from Independent Testing Laboratories providing
marijuana testing services will comply with 935 CMR 500.105(13). All storage of Briarleaf’s
marijuana at a laboratory providing marijuana testing services will comply with 935 CMR
500.105(11). All excess marijuana will be disposed in compliance with 935 CMR 500.105(12),
either by the Independent Testing Laboratory returning excess marijuana to Briarleaf for disposal
or by the Independent Testing Laboratory disposing of it directly. All Single-servings of
marijuana products will be tested for potency in accordance with 935 CMR 500.150(4)(a) and
subject to a potency variance of no greater than plus/minus ten percent (+/- 10%).

Any marijuana or marijuana products that fail any test for contaminants must either be
reanalyzed without remediation, remediated or disposed of. In the event marijuana or marijuana
products are reanalyzed, a sample from the same batch shall be submitted for reanalysis at the
ITL that provided the original failed result. If the sample passes all previously failed tests at the
initial ITL, an additional sample from the same batch previously tested shall be submitted to a
second ITL other than the initial ITL for a Second Confirmatory Test. To be considered passing
and therefore safe for sale, the sample must have passed the Second Confirmatory Test at a
second ITL. Any Marijuana or Marijuana Product that fails the Second Confirmatory Test will
not be sold, transferred or otherwise dispensed to Consumers, Patients or Licensees without first
being remediated. Otherwise, any such product shall be destroyed in compliance with 935 CMR
500.105(12): Waste Disposal.

If marijuana or marijuana products are destined for remediation, a new test sample will be
submitted to a licensed ITL, which may include the initial ITL for a full-panel test. Any failing
Marijuana or Marijuana Product may be remediated a maximum of two times. Any Marijuana or
Marijuana Product that fails any test after the second remediation attempt will not be sold,
transferred or otherwise dispensed to Consumers, Patients or Licensees and will be destroyed in
compliance with 935 CMR 500.105(12): Waste Disposal.

Quality Control Samples
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Briarleaf may a create sample of Marijuana flower or Marijuana Product (“Marijuana”) to be
provided internally to employees for purposes of ensuring product quality and making
determinations about whether to sell the Marijuana. Quality Control Samples and employee
feedback regarding such samples will allow Briarleaf to produce the highest quality Marijuana
Products for distribution on the adult use market.

Quality Control Samples provided to employees may not be consumed on Briarleaf’s Premises
nor may they be sold to another licensee or Consumer. Quality Control Samples will be tested in
accordance with 935 CMR 500.160: Testing of Marijuana and Marijuana Products. Briarleaf will
limit the Quality Control Samples provided to all employees in a calendar month period to the
following aggregate amounts:

1. Five grams of Marijuana concentrate or extract, including but not limited to tinctures;
2. Five hundred milligrams of Edibles whereby the serving size of each individual sample
does not exceed five milligrams and otherwise satisfies the potency levels set forth in 935
CMR 500.150(4): Dosing Limitations; and

3. Five units of sale per Cannabis product line and no more than six individual Cannabis
product lines. For purposes of 935 CMR 500.130(8): Vendor Samples, a Cannabis
product line shall mean items bearing the same Stock Keeping Unit Number.

If Quality Control Samples are provided as Vendor Samples pursuant to 935 CMR 500.130(8),
they will be assigned a unique, sequential alphanumeric identifier and entered into the Seed-to-
sale SOR in a form and manner to be determined by the Commission, and further, shall be
designated as “Quality Control Sample.”

Quality Control Samples will have a legible, firmly Affixed label on which the wording is no
less than 1/16 inch in size containing at minimum the following information:
1. A statement that reads: “QUALITY CONTROL SAMPLE NOT FOR RESALE”;
2. The name and registration number of the Marijuana Product Manufacturer;
3. The quantity, net weight, and type of Marijuana flower contained within the package;
and
4. A unique sequential, alphanumeric identifier assigned to the Production Batch
associated with the Quality Control Sample that is traceable in the Seed-to-sale SOR.

Upon providing a Quality Control Sample to an employee, Briarleaf will record:
1. The reduction in quantity of the total weight or item count under the unique
alphanumeric identifier associated with the Quality Control Sample;
2. The date and time the Quality Control Sample was provided to the employee;
3. The agent registration number of the employee receiving the Quality Control Sample;
and
4. The name of the employee as it appears on their agent registration card.
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PERSONNEL POLICIES INCLUDING BACKGROUND CHECKS

Overview

Briarleaf, LLC (“Briarleaf””) will securely maintain personnel records, including registration
status and background check records. Briarleaf will keep, at a minimum, the following 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 marijuana establishment agent;

A staffing plan that will demonstrate accessible business hours and safe operating
conditions;

Personnel policies and procedures; and

All background check reports obtained in accordance with 935 CMR 500.030.

Agent Personnel Records

In compliance with 935 CMR 500.105(9), personnel records for each agent will be maintained
for at least twelve (12) months after termination of the agent’s affiliation with Briarleaf and will
include, at a minimum, the following:

All materials submitted to the Commission pursuant to 935 CMR 500.030(2);
Documentation of verification of references;

The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;

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;

Documentation of periodic performance evaluations;

A record of any disciplinary action taken;

Notice of completed responsible vendor and eight-hour related duty training; and
Results of initial background investigation, including CORI reports.

Personnel records will be kept in a secure location to maintain confidentiality and be only
accessible to the agent’s manager or members of the executive management team.

Agent Background Checks

In addition to completing the Commission’s agent registration process, all agents hired to
work for Briarleaf will undergo a detailed background investigation prior to being
granted access to a Briarleaf facility or beginning work duties.

Background checks will be conducted on all agents in their capacity as employees or
volunteers for Briarleaf pursuant to 935 CMR 500.030 and will be used by the Director of
Security, who will be registered with the Department of Criminal Justice Information
Systems pursuant to 803 CMR 2.04: iCORI Registration and the Commission for
purposes of determining the suitability of individuals for registration as a marijuana
establishment agent with the licensee.

For purposes of determining suitability based on background checks performed in
accordance with 935 CMR 500.030, Briarleaf will consider:
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a.

All conditions, offenses, and violations are construed to include Massachusetts
law or like or similar law(s) of another state, the United States or foreign
jurisdiction, a military, territorial or Native American tribal authority, or any other
jurisdiction.

All criminal disqualifying conditions, offenses, and violations include the crimes
of attempt, accessory, conspiracy, and solicitation. Juvenile dispositions will not
be considered as a factor for determining suitability.

Where applicable, all look-back periods for criminal conditions, offenses, and
violations included in 935 CMR 500.802 commence upon the date of disposition;
provided, however, that if disposition results in incarceration in any institution,
the look-back period will commence upon release from incarceration.

e Suitability determinations will be made in accordance with the procedures set forth in
935 CMR 500.800. In addition to the requirements established in 935 CMR 500.800,
Briarleaf will:

a.

C.

Comply with all guidance provided by the Commission and 935 CMR 500.802:
Tables B through D to determine if the results of the background are grounds for
Mandatory Disqualification or Presumptive Negative Suitability Determination.
Consider whether offense(s) or information that would result in a Presumptive
Negative Suitability Determination under 935 CMR 500.802. In the event a
Presumptive Negative Suitability Determination is made, Briarleaf will consider
the following factors:

1. Time since the offense or incident;

ii.  Age of the subject at the time of the offense or incident;

iii.  Nature and specific circumstances of the offense or incident;

iv.  Sentence imposed and length, if any, of incarceration, if criminal;

v.  Penalty or discipline imposed, including damages awarded, if civil
or administrative;

vi.  Relationship of offense or incident to nature of work to be
performed;

vii.  Number of offenses or incidents;

viil. ~ Whether offenses or incidents were committed in association with
dependence on drugs or alcohol from which the subject has since
recovered;

ix.  If criminal, any relevant evidence of rehabilitation or lack thereof,
such as information about compliance with conditions of parole or
probation, including orders of no contact with victims and
witnesses, and the subject’s conduct and experience since the time
of the offense including, but not limited to, professional or
educational certifications obtained; and

X.  Any other relevant information, including information submitted
by the subject.
Consider appeals of determinations of unsuitability based on claims of erroneous
information received as part of the background check during the application
process in accordance with 803 CMR 2.17: Requirement to Maintain a Secondary
Dissemination Log and 2.18: Adverse Employment Decision Based on CORI or
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Other Types of Criminal History Information Received from a Source Other than
the DCIIS.

e All suitability determinations will be documented in compliance with all requirements set
forth in 935 CMR 500 et seq. and guidance provided by the Commission.

e Background screening will be conducted by an investigative firm holding the National
Association of Professional Background Screeners (NAPBS®) Background Screening
Credentialing Council (BSCC) accreditation and capable of performing the searches
required by the regulations and guidance provided by the Commission.

e References provided by the agent will be verified at the time of hire.

e As a condition of their continued employment, agents, volunteers, contractors, and
subcontractors are required to renew their Program ID cards annually and submit to other
background screening as may be required by Briarleaf or the Commission.

Personnel Policies and Training

As outlined in Briarleaf’s Record Keeping Procedures, a staffing plan and staffing records will
be maintained in compliance with 935 CMR 500.105(9) and will be made available to the
Commission, upon request. All Briarleaf agents are required to complete training as detailed in
Briarleaf’s Qualifications and Training plan which includes but is not limited to Briarleaf’s strict
alcohol, smoke and drug-free workplace policy, job specific training, Responsible Vendor
Training Program, confidentiality training including how confidential information is maintained
at the marijuana establishment and a comprehensive discussion regarding the marijuana

establishment’s policy for immediate dismissal. All training will be documented in accordance
with 935 CMR 105(9)(d)(2)(d).

Briarleaf will have a policy for the immediate dismissal of any dispensary agent who has:

¢ Diverted marijuana, which will be reported the Police Department and to the
Commission;

e Engaged in unsafe practices with regard to Briarleaf operations, which will be reported to
the Commission; or

e 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.
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RECORDKEEPING PROCEDURES

General Overview

Briarleaf, LLC (“Briarleaf”) has established policies regarding recordkeeping and record-
retention in order to ensure the maintenance, safe keeping, and accessibility of critical
documents. Electronic and wet signatures are accepted forms of execution of Briarleaf
documents. Records will be stored at Briarleaf in a locked room designated for record retention.
All written records will be available for inspection by the Commission upon request.

Recordkeeping
To ensure that Briarleaf is keeping and retaining all records as noted in this policy, reviewing
Corporate Records, Business Records, and Personnel Records to ensure completeness, accuracy,
and timeliness of such documents will occur as part of Briarleaf’s quarter-end closing
procedures. In addition, Briarleaf’s operating procedures will be updated on an ongoing basis as
needed and undergo a review by the executive management team on an annual basis.
e (Corporate Records
Corporate Records are defined as those records that require, at a minimum, annual
reviews, updates, and renewals, including:
o Insurance Coverage:
m Directors & Officers Policy
Product Liability Policy
General Liability Policy
Umbrella Policy
Workers Compensation Policy
m Employer Professional Liability Policy
o Third-Party Laboratory Contracts
o Commission Requirements:
m  Annual Agent Registration
m  Annual Marijuana Establishment Registration
o Local Compliance:
m Certificate of Occupancy
Special Permits
Variances
Site Plan Approvals
As-Built Drawings
o Corporate Governance:
m Annual Report
m Secretary of Commonwealth Filings
e Business Records
Business Records require ongoing maintenance and updates. These records can be
electronic or hard copy (preferably electronic) and at minimum include:
o Assets and liabilities;
o Monetary transactions;
o Books of accounts, which will include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers;
o Sales records including the quantity, form, and cost of marijuana products;
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o

Salary and wages paid to each employee, or stipend, executive compensation,
bonus, benefit, or item of value paid to any persons having direct or indirect
control over Briarleaf.

Personnel Records

At a minimum, Personnel Records will include:

o

o

(@]
o

Job descriptions for each agent and volunteer position, as well as organizational
charts consistent with the job descriptions;

A personnel record for each marijuana establishment agent. Such records will be
maintained for at least twelve (12) months after termination of the agent’s
affiliation with Briarleaf and will include, at a minimum, the following:

m  All materials submitted to the Commission pursuant to 935 CMR
500.030(2);

m Documentation of verification of references;

m The job description or employment contract that includes duties, authority,
responsibilities, qualifications, and supervision;

m  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;

m Documentation of periodic performance evaluations; and

m A record of any disciplinary action taken.

m Notice of completed responsible vendor and eight-hour related duty
training.

A staffing plan that will demonstrate accessible business hours and safe operating
conditions;

Personnel policies and procedures; and

All background check reports obtained in accordance with 935 CMR 500.030:
Registration of Marijuana Establishment Agents 803 CMR 2.00: Criminal
Offender Record Information (CORI).

Handling and Testing of Marijuana Records

o

Briarleaf will maintain the results of all testing for a minimum of one (1) year.

Inventory Records

o

The record of each inventory will include, at a minimum, the date of the
inventory, a summary of the inventory findings, and the names, signatures, and
titles of the agents who conducted the inventory.

Seed-to-Sale Tracking Records

o

Briarleaf will use Metrc as the seed-to-sale tracking software to maintain real-
time inventory. The seed-to-sale tracking software inventory reporting will meet
the requirements specified by the Commission and 935 CMR 500.105(8)(e),
including, at a minimum, an inventory of marijuana plants; marijuana plant-seeds
and clones in any phase of development such as propagation, vegetation,
flowering; marijuana ready for dispensing; all marijuana products; and all
damaged, defective, expired, or contaminated marijuana and marijuana products
awaiting disposal.

Incident Reporting Records
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o Within ten (10) calendar days, Briarleaf will provide notice to the Commission of

any incident described in 935 CMR 500.110(9)(a), by submitting an incident
report in the form and manner determined by the Commission which details the
circumstances of the event, any corrective action taken, and confirmation that the
appropriate law enforcement authorities were notified within twenty-four (24)
hours of discovering the breach or incident .

All documentation related to an incident that is reportable pursuant to 935 CMR
500.110(9)(a) will be maintained by Briarleaf for no less than one year or the
duration of an open investigation, whichever is longer, and made available to the
Commission and law enforcement authorities within Briarleaf’s jurisdiction on
request.

Visitor Records

o

A visitor sign-in and sign-out log will be maintained at the security office. The
log will include the visitor’s name, address, organization or firm, date, time in and
out, and the name of the authorized agent who will be escorting the visitor.

Waste Disposal Records

o

When marijuana or marijuana products are disposed of, Briarleaf will create and
maintain an electronic record of the date, the type and quantity disposed of or
handled, the manner of disposal or other handling, the location of disposal or
other handling, and the names of the two Briarleaf agents present during the
disposal or other handling, with their signatures. Briarleaf will keep disposal
records for at least three (3) years. This period will automatically be extended for
the duration of any enforcement action and may be extended by an order of the
Commission.

Security Records

o

o

A current list of authorized agents and service personnel that have access to the
surveillance room will be available to the Commission upon request.

Recordings from all video cameras which shall be enabled to record twenty-four
(24) hours each day shall be available for immediate viewing by the Commission
on request for at least the preceding ninety (90) calendar days or the duration of a
request to preserve the recordings for a specified period of time made by the
Commission, whichever is longer.

Recordings shall not be destroyed or altered and shall be retained as long as
necessary if Briarleaf is aware of pending criminal, civil or administrative
investigation or legal proceeding for which the recording may contain relevant
information.

Transportation Records

o

Briarleaf will retain all transportation manifests for a minimum of one (1) year
and make them available to the Commission upon request.

Vehicle Records (as applicable)

(@]

Records that any and all of Briarleaf’s vehicles are properly registered, inspected,
and insured in the Commonwealth and shall be made available to the Commission
on request.

Agent Training Records

(@]

Documentation of all required training, including training regarding privacy and
confidentiality requirements, and a signed statement of the individual indicating
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the date, time, and place he or she received the training, the topics discussed and
the name and title of the presenter(s).
Responsible Vendor Training

o Briarleaf shall maintain records of Responsible Vendor Training Program
compliance for four (4) years and make them available to inspection by the
Commission and any other applicable licensing authority on request during
normal business hours.

Closure

o In the event Briarleaf closes, all records will be kept for at least two (2) years at
Briarleaf’s expense in a form (electronic, hard copies, etc.) and location
acceptable to the Commission. In addition, Briarleaf will communicate with the
Commission during the closure process and accommodate any additional requests
the Commission or other agencies may have.

Written Operating Policies and Procedures

Policies and Procedures related to Briarleaf’s operations will be updated on an ongoing
basis as needed and undergo a review by the executive management team on an annual
basis. Policies and Procedures will include the following:

o Security measures in compliance with 935 CMR 500.110;

o Employee security policies, including personal safety and crime prevention
techniques;

o A description of Briarleaf’s hours of operation and after-hours contact
information, which will be provided to the Commission, made available to law
enforcement officials upon request, and updated pursuant to 935 CMR 500.000.

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

o 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;

o Price list for Marijuana and Marijuana Products, and alternate price lists for
patients with documented Verified Financial Hardship as defined in 501.002:
Definitions, as required by 935 CMR 501.100(1)(f);

o Procedures to ensure accurate recordkeeping, including inventory protocols in
compliance with 935 CMR 500.105(8) and (9);

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

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

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

o Alcohol, smoke, and drug-free workplace policies;

o A plan describing how confidential information will be maintained;

o Policy for the immediate dismissal of any dispensary agent who has:

m Diverted marijuana, which will be reported to Law Enforcement
Authorities and to the Commission;

m Engaged in unsafe practices with regard to Briarleaf operations, which
will be reported to the Commission; or

m 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
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laws of another state, the United States or a foreign jurisdiction, or a
military, territorial, or Native American tribal authority.

o A list of all board of directors, members, and executives of Briarleaf, 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
Briarleaf’s website.

o Policies and procedures for the handling of cash on Briarleaf premises including
but not limited to storage, collection frequency and transport to financial
institution(s), to be available upon inspection.

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

o Policies and procedures for energy efficiency and conservation that will include:

m 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;

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

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

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

o Policies and procedures to promote workplace safety consistent with applicable
standards set by the Occupational Safety and Health Administration, including
plans to identify and address any biological, chemical or physical hazards. Such
policies and procedures shall include, at a minimum, a hazard communication
plan, personal protective equipment assessment, a fire protection plan, and an
emergency action plan.

e License Renewal Records

O Briarleaf shall keep and submit as a component of the renewal application
documentation that the establishment requested from its Host Community the
records of any cost to a city or town reasonably related to the operation of the
establishment, which would include the city’s or town’s anticipated and actual
expenses resulting from the operation of the establishment in its community. The
applicant shall provide a copy of the electronic or written request, which should
include the date of the request, and either the substantive response(s) received or
an attestation that no response was received from the city or town. The request
should state that, in accordance with M.G.L. c. 94G, § 3(d), any cost to a city or
town imposed by the operation of a Marijuana Establishment or MTC shall be
documented and considered a public record as defined by M.G.L. c. 4, § 7, cl. 26.

Record-Retention
Briarleaf will meet Commission recordkeeping requirements and retain a copy of all records for
two (2) years, unless otherwise specified in the regulations.
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MAINTAINING OF FINANCIAL RECORDS

Briarleaf, LLC's (“Briarleaf”) operating policies and procedures ensure financial records are
accurate and maintained in compliance with the Commission’s Adult Use of Marijuana
regulations (935 CMR 500). Financial records maintenance measures include policies and
procedures requiring that:
e Confidential information will be maintained in a secure location, kept separate from all
other records, and will not be disclosed without the written consent of the individual to
whom the information applies, or as required under law or pursuant to an order from a
court of competent jurisdiction; provided however, the Commission may access this
information to carry out its official duties.
e All recordkeeping requirements under 935 CMR 500.105(9) are followed, including:

o Keeping written business records, available for inspection, and in accordance with
generally accepted accounting principles, which will include manual or
computerized records of:

m Assets and liabilities;

m Monetary transactions;

m  Books of accounts, which will include journals, ledgers, and supporting
documents, agreements, checks, invoices, and vouchers;

m Sales records including the quantity, form, and cost of marijuana products;
and

m Salary and wages paid to each employee, or stipend, executive
compensation, bonus, benefit, or item of value paid to any persons having
direct or indirect control over Briarleaf.

e All sales recording requirements under 935 CMR 500.140(5) are followed, including:

o Utilizing a point-of-sale (POS) system approved by the Commission, in
consultation with the DOR, and a sales recording module approved by DOR;
Prohibiting the use of software or other methods to manipulate or alter sales data;

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

m [f Briarleaf 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 shall immediately disclose
the information to the Commission; 2. it shall cooperate with the
Commission in any investigation regarding manipulation or alteration of
sales data; and 3. take such other action directed by the Commission to
comply with 935 CMR 500.105.

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

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

o Maintaining such records that would allow for the Commission and the DOR to
audit and examine the point-of-sale system used in order to ensure compliance
with Massachusetts tax laws and 935 CMR 500; and
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o

If co-located with a medical marijuana treatment center, maintaining and
providing the Commission on a biannual basis accurate sales data collected by the
licensee during the six (6) months immediately preceding this application for the
purpose of ensuring an adequate supply of marijuana and marijuana products
under 935 CMR 500.140(15).

e Additional written business records will be kept, including, but not limited to, records of:

o

o

Compliance with liability insurance coverage or maintenance of escrow
requirements under 935 CMR 500.105(10) and all bond or escrow requirements
under 935 CMR 500.105(16);

Fees paid under 935 CMR 500.005 or any other section of the Commission’s
regulations; and

Fines or penalties, if any, paid under 935 CMR 500.360 or any other section of
the Commission’s regulations.

e License Renewal Records

o

Briarleaf shall keep and submit as a component of the renewal application
documentation that the establishment requested from its Host Community the
records of any cost to a city or town reasonably related to the operation of the
establishment, which would include the city’s or town’s anticipated and actual
expenses resulting from the operation of the establishment in its community. The
applicant shall provide a copy of the electronic or written request, which should
include the date of the request, and either the substantive response(s) received or
an attestation that no response was received from the city or town. The request
should state that, in accordance with M.G.L. c. 94G, § 3(d), any cost to a city or
town imposed by the operation of a Marijuana Establishment or MTC shall be
documented and considered a public record as defined by M.G.L. c. 4, § 7, cl. 26.
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QUALIFICATIONS AND TRAINING

Briarleaf, LLC (“Briarleaf”) will ensure that all employees hired to work at a Briarleaf facility
will be qualified to work as a marijuana establishment agent and properly trained to serve in their
respective roles in a compliant manner.

Qualifications

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

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

Training

As required by 935 CMR 500.105(2), and prior to performing job functions, each of Briarleaf’s
agents will successfully complete a comprehensive training program that is tailored to the roles
and responsibilities of the agent’s job function. A Briarleaf Agent will receive a total of eight (8)
hours of training annually. A minimum of four (4) hours of training will be from Responsible
Vendor Training Program (“RVT”) courses established under 935 CMR 500.105(2)(b). Any
additional RVT over four (4) hours may count towards the required eight (8) hours of training.

Non-RVT may be conducted in-house by Briarleaf or by a third-party vendor engaged by the
Briarleaf. Basic on-the-job training in the ordinary course of business may also be counted
towards the required eight (8) hour training.

All Briarleaf Agents that are involved in the handling or sale of marijuana at the time of
licensure or renewal of licensure will have attended and successfully completed the mandatory
Responsible Vendor Training Program operated by an education provider accredited by the
Commission.

Basic Core Curriculum
Briarleaf Agents must first take the Basic Core Curriculum within 90 days of hire, which
includes the following subject matter:
e Marijuana's effect on the human body, including:
o Scientifically based evidence on the physical and mental health effects based on
the type of Marijuana Product;
o The amount of time to feel impairment;
o Visible signs of impairment; and
o Recognizing the signs of impairment.
e Diversion prevention and prevention of sales to minors, including best practices.

BRIARLEAF, LLC — QUALIFICATIONS AND TRAINING



e Compliance with all tracking requirements.
e Acceptable forms of identification. Training must include:
o How to check identification;
o Spotting and confiscating fraudulent identification;
o Common mistakes made in identification verification.
o Prohibited purchases and practices, including purchases by persons under the age
of 21 in violation of M.G.L. c. 94G, § 13.
e Other key state laws and rules affecting Briarleaf Agents which shall include:
o Conduct of Briarleaf Agents;
o Permitting inspections by state and local licensing and enforcement authorities;
o Local and state licensing and enforcement, including registration and license
sanctions;
Incident and notification requirements;
Administrative, civil, and criminal liability;
Health and safety standards, including waste disposal;
Patrons prohibited from bringing marijuana and marijuana products onto licensed
premises;
Permitted hours of sale;
Licensee responsibilities for activities occurring within licensed premises; xix.
Maintenance of records, including confidentiality and privacy; and
o Such other areas of training determined by the Commission to be included in a
Responsible Vendor Training Program.

o O O O

o O

Briarleaf will encourage administrative employees who do not handle or sell marijuana to take
the “Responsible Vendor” program on a voluntary basis to help ensure compliance. Briarleaf’s
records of Responsible Vendor Training Program compliance will be maintained for at least four
(4) years and made available during normal business hours for inspection by the Commission
and any other applicable licensing authority on request.

After successful completion of the Basic Core Curriculum, each Briarleaf Agent involved in the
handling or sale of marijuana will fulfill the four-hour RVT requirement every year thereafter for
Briarleaf to maintain designation as a Responsible Vendor. Once the Briarleaf Agent has
completed the Basic Core Curriculum, the Agent is eligible to take the Advanced Core
Curriculum. Failure to maintain Responsible Vendor status is grounds for action by the
Commission.
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ENERGY COMPLIANCE PLAN (PRODUCT MANUFACTURING)

Briarleaf, LLC (“Briarleaf™) is currently exploring potential energy-use reduction opportunities
such as natural lighting and energy efficiency measures and a plan for implementation of such
opportunities. Briarleaf will update this plan as necessary and will further provide relevant
documentation to the Commission during Architectural Review and during inspections
processes.

Potential Energy-Use Reduction Opportunities
Briarleaf is considering the following potential opportunities for energy-use reduction and plans
for implementation of such opportunities.
1. Natural Lighting;
2. Energy efficient exterior wall construction, which may include batt insulation, continuous
rigid insulation, and air and vapor barriers; and
3. Plumbing fixtures that are Water Sense rated for reduced water consumption.

As the need and opportunity for facility upgrades and maintenance arise in the future and the
company becomes cash flow positive, Briarleaf will continue to evaluate energy-use reduction
opportunities.

Renewable Energy Generation Opportunities

Briarleaf is in the process of considering opportunities for renewable energy generation
(including wind and solar options). Briarleaf’s preliminary examination of renewable energy
generation has determined that the upfront costs of such options are too expensive at this time,
although Briarleaf may reconsider at a future date. Briarleaf will also consult with its architects
and engineers when designing the facility to determine the building’s capacity for renewable
energy options (e.g. whether or not the roof can support the weight of solar panels).
Nevertheless, our team is dedicated to consistently strive for sustainability and emissions
reduction.

Strategies to Reduce Electric Demand
Briarleaf is considering the following strategies to reduce electric demand:

1. Exterior and interior glazing on windows such that maximum natural daylight can enter
the building without compromising security, reducing the reliance on artificial light
during daytime hours;

2. Lighting fixtures that are energy efficient and used with Energy Star rated bulbs; and

Room lighting and switching will have occupancy sensors to reduce electrical
consumption when rooms are unoccupied.

(98]

As the need and opportunity for facility upgrades and maintenance arise in the future and the
company becomes cash flow positive, Briarleaf will continue to evaluate strategies to reduce
electric demand.

Opportunities for Engagement with Energy Efficiency Programs
Briarleaf also plans on engaging with energy efficiency programs offered by Mass Save and the

Massachusetts Clean Energy Center and will coordinate with municipal officials to identify other
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potential energy saving programs and initiatives. Briarleaf will also coordinate with its utility
companies to explore any energy efficiency options available to Briarleaf.
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PLAN FOR SEPARATING RECREATIONAL FROM MEDICAL OPERATIONS

Briarleaf, LLC (“Briarleaf”) has developed plans and procedures to ensure virtual and physical
separation between medical and adult use marijuana operations in accordance with the
requirements of 935 CMR 500.000 and 935 CMR 501.000.

Briarleaf will virtually separate medical and adult-use marijuana and Marijuana Products in its
cultivation and product manufacturing operations by using separate medical and adult-use plant
and/or package tags in Metrc.

Briarleaf will ensure that registered patients have access to a sufficient quantity and variety of
medical marijuana and marijuana products. For the first six (6) months of operations, 35% of
Briarleaf’s marijuana product inventory will be marked for medical use and reserved for
registered patients. Thereafter, Briarleaf will maintain a quantity and variety of medical
marijuana products for registered patients that is sufficient to meet the demand indicated by an
analysis of sales data collected during the preceding six (6) months. Marijuana products reserved
for patient supply will, unless unreasonably impracticable, reflect the actual types and strains of
marijuana products documented during the previous six (6) months. If a substitution must be
made, the substitution will reflect the type and strain no longer available as closely as possible.

On a quarterly basis, Briarleaf will submit to the Commission an inventory plan to reserve a
sufficient quantity and variety of medical marijuana and marijuana products for registered
patients, based on reasonably anticipated patient needs as documented by sales records over the
preceding six (6) months. On each occasion that the supply of any product within the reserved
patient supply is exhausted and a reasonable substitution cannot be made, Briarleaf will submit a
report to the Commission. Marijuana products reserved for patient supply will be either: (1)
maintained on-site at Briarleaf’s retailer or easily accessible at another Briarleaf location and
transferable to the retailer location within 48 hours of notification that the on-site supply has
been exhausted. Briarleaf will perform audits of patient supply available on a weekly basis and
retain those records for a period of six (6) months. Briarleaf may transfer marijuana products
reserved for medical-use to adult-use within a reasonable period of time prior to the date of
expiration provided that the product does not pose a risk to health or safety.

Briarleaf will also maintain separate financial records for adult-use products and medical
products to ensure compliance with the applicable tax laws.



PRODUCT MANUFACTURING SAFETY PLAN

In accordance with 935 CMR 500.105(3)(c), Briarleaf, LLC (“Briarleaf”) will ensure that all
edibles will be prepared, handled and stored in compliance with the sanitation requirements in
105 CMR 590.000: State sanitary code chapter X: Minimum Sanitation Standards for Food
Establishments.

Agent Hygiene Practices

Briarleaf agents will follow thorough hygienic practices and will maintain adequate personal
cleanliness. All Briarleaf agents will wash their hands thoroughly before starting work, and at
any other time when hands may have become soiled or contaminated. Hand-washing facilities
will be placed conveniently within the Briarleaf facility and will be equipped with running water,
effective hand-cleaning and sanitizing preparations, suitable drying devices, and sufficient
storage for all cleaning and sanitation materials. All Briarleaf agents will also wear food grade
disposable gloves when handling marijuana and in the creation of marijuana products.

Any agent who, by medical examination or supervisory observation, is shown to have, or appears
to have, an illness, open lesion (e.g., boils, sores, infected wounds), or any other abnormal source
of microbial contamination for which there is a reasonable possibility of contact with cannabis
shall be excluded from any operations that may be expected to result in microbial contamination
until the condition is corrected.

Food Material Practices

Food material used in the preparation of marijuana products will be acquired from an approved
source. Any and all materials used in the production of marijuana products that can support the
rapid growth of undesirable microorganisms will be stored in a manner that prevents the growth
of such microorganisms, such as proper refrigeration or other appropriate storage. All
thermometers used in the storage and preparation of marijuana products will be tested regularly
to ensure accuracy. All food products will be properly stored in their original containers and will
be properly labeled. Only approved food additives will be used. Marijuana products and food
products used in the production of marijuana products will be maintained in good condition and
will be unadulterated.

Food Contact Surface Sanitation Practices

The Company recognizes the importance of properly washing, rinsing, and sanitizing food
preparation equipment, utensils, and all surfaces that come into contact with food to reduce the
number of bacteria, prevent the spread of bacteria, and eliminate the possibility of cross-
contamination. Briarleaf will institute the following sanitation procedures in its commercial
kitchen:

e Sanitizing solution should be used in the kitchen and other areas to sanitize food contact
surfaces and utensils prior to use.

e All surfaces that come into contact with food will be washed, rinsed, and sanitized after
each use, when an agent begins working with another type of food, anytime an agent is
interrupted during a task and the tools or items they have been working with may have
become contaminated, or at four-hour intervals if the areas or items are in constant use.




Sanitizing solution will be stored in buckets or other containers such as a spray bottle and
used with wiping cloths to sanitize prep tables, prep sinks, dining room tables, bar area,
and working utensils; in the third compartment of a 3-compartment sink to sanitize all
dishes that are washed; and use the final rinse in the dish machine to sanitize all dishes
that are washed.
o The chlorine-based solution will be prepared each morning, using the following
recipe:

Minimum concentration: Amount needed per unit of water
50ppm

Range recommended: 50-
100ppm. Do not exceed 200

per 2 quarts per gallon per 12 gallons

Use provided test strips. 5 tsp. 1 tsp. 1/4 cup
Check the temperature of the
water for recommend
temperature of 75-120 degrees
Fahrenheit.

o The sanitizing solution will be measured, tested, and placed into red sanitization
bins and used to wipe down surfaces that will then air-dry.

o The third bay in the bay sinks will be filled with the solution, in order to soak
utensils, cookware and labware, for a minimum of one (1) minute, and will air-
dry.

Agents will ensure that all wiping cloths are soaked with sanitizer when cleaning food
contact surfaces (like cutting boards, prep tables, slicers, etc.) and stored in sanitizer
when not in use.

Sanitizer buckets will be set up at all times in areas where food is being handled. Agents
will check sanitizer solutions frequently to ensure that they are at the correct
concentration, using the proper test strips for the type of sanitizing chemical that they are
using.

Sanitizer solutions will be changed as needed to properly sanitize food contact surfaces.
Cleaning of all equipment, work surfaces, laboratory glassware and kitchen cookware can
be challenging given the non-aqueous nature of cannabis concentrate. Often, strong
solvents such as acetone must be used to chemically dissolve hard-to-clean cannabis
concentrate. When acetone is used to clean surfaces, a solvent respirator must be worn to



prevent inhalation of fumes. When acetone is used to clean lab glass and utensils, soaking
must be done under the fume hood located in the Briarleaf facility, at all times. Used
solvent will be disposed of in the provided solvent-waste bin, which is only to be
removed by a chemical waste disposal professional.

e Equipment and utensils utilized in the Briarleaf facility be so designed and of such
material and workmanship as to be adequately cleanable.

Training

All agents will complete mandatory safety training sessions. Briarleaf agents and Briarleaf
management will have the following responsibilities when it comes to health and safety:
e Briarleaf Management:

o
o

o
o

Ensure the health and safety of all agents.

Correct any workplace conditions that are hazardous to the health and safety of
agents.

Inform agents about any remaining hazards.

Make copies of the OSHA Regulations and any workers compensation
requirements available by posting throughout the facility.

Ensure agents know their rights and responsibilities under OSHA Regulations and
the Commission’s requirements and that they comply with them.

Provide and maintain protective devices, equipment, and clothing, and ensure that
agents use them.

Provide agents with education, supervision, and training specific to equipment.
Perform ongoing reviews and updates to policies and procedures as needed.

o Briarleaf Agents:

o

O O O O O O

Take care to protect health and safety and the health and safety of others who may
be affected by individual actions.
Comply with all regulations and other legal requirements.
Follow established safe work procedures.
Use the required personal protective equipment.
Refrain from horseplay or similar conduct that may endanger others.
Ensure individual ability to work safely is not impaired by drugs or alcohol.
Report accidents and other incidents (including near misses) to the manager on
duty.
Report the following to the manager on duty:
m A hazard that might endanger Briarleaf agents;
m A problem with personal protective equipment or clothing; or
m Any suggestions to improve workplace safety.

Cleanliness & Sanitation Training:

Briarleaf will combine its existing successful agent training program, supplemented with
Commission rules and cannabis specific training to provide exhaustive training curricula to all
agents. Briarleaf’s training will include USDA Good Handling Practices and Quality Systems,
FDA Current Good Manufacturing Practices, and sickness or illness policies. Agents who handle
cannabis will receive hygiene training with specific attention to preventing microbial
contamination. All employees will receive, at a minimum, the following quality assurance and
contamination prevention training:



e USDA Good Handling Practices and Quality Systems, including but not limited to 21
CFR part 110.

e Product care, inspection, and maintenance techniques.

e Company policies which prohibit employees showing signs of illness, open wounds,
sores, or skin infections from handling cannabis or materials that come into contact with
cannabis.

e Hygiene training for employees who handle cannabis with specific attention to
preventing microbial contamination.

e Handwashing requirements, including washing hands with soap and hot water before
beginning work, after using the bathroom, and after meal breaks.

e Quality assurance procedures and consequences of failing to follow the company’s
established processes; and

e ServSafe certification training.

Briarleaf Lab and Production Agent Health and Safety Program
Briarleaf has identified eight basic components which have been identified to help prevent
accidents and injuries from happening in the Briarleaf facility, as well as to help deal effectively
with any incidents that do occur. These components are:
e Hazard Identification & Risk Control—determine which hazards are present in the
workplace and take steps to eliminate or minimize such hazard.
e Safe Work Procedures:
o Dealing with wet surfaces;
o Wearing proper personal protective equipment and clothing;
o Handling solvents with use of protective gloves and proper ventilation; and
o Using proper body mechanics when lifting heavy objects.
e Orientation, Education, Training & Supervision—properly prepare agents for job duties
and ensure policies and procedures are consistently followed.
e Safety Inspections—regular safety inspections throughout the Briarleaf facility, which
will help identify workplace hazards so that they can be eliminated or controlled.
e Incident Investigation—determine cause of accident or injury and implement preventive
measures.
e Health and Safety Meetings—regular meetings to provide an opportunity for agents and
managers to communicate any concerns about health and safety.
e First Aid—determine what level of first aid is necessary on-site.
e Records & Statistics—maintain documentation to help identify recurring problems and
ensure that hazardous conditions are corrected.

An annual Health and Safety Program review will be carried out to address current concerns.

When selling or otherwise transferring marijuana to another marijuana establishment Briarleaf
will provide documentation of its compliance with the testing requirements of 935 CMR
500.160: Testing of Marijuana and Marijuana Products, and standards established by the
Commission for the conditions, including time and temperature controls, necessary to protect
marijuana products against physical, chemical, and microbial contamination as well as against
deterioration of finished products during storage and transportation.



Workplace Safety Procedures

Briarleaf has developed policies and procedures to promote workplace safety consistent with
applicable standards set by the Occupational Safety and Health Administration, including plans
to identify and address any biological, chemical or physical hazards

1. Each employee must comply with occupational safety and health standards and all rules,
regulations, and orders issued pursuant to 29 U.S.C. § 651, et seq., which are applicable
to the employee's own actions and conduct. All current and updated regulations and
references at 29 CFR Parts 1903, 1904, 1910, 1915, 1917, 1918, 1926, 1928 and 1977 are
incorporated by reference, and applicable to all places of employment covered by 935
CMR 500.000. All current and updated regulations and references at 29 CFR Parts 1903,
1904, 1910, 1915, 1917, 1918, 1926, 1928, and 1977 are incorporated by reference.

2. OSHA Standards that may be applicable are:

a. 1904 Recording and reporting occupational injuries and illnesses
1910.36 Design and construction requirements for exit routes
1910.38 Emergency action plans
1910.39 Fire prevention plans
1910.94 Ventilation
1910.95 Occupational noise exposure
1910.101 Compressed gases
1910.106 Flammable Liquids
1910.120 Hazardous waste operations and emergency response
1910.132 Personal protective equipment: general requirements
1910.133 Eye and face protection
1910.134 Respiratory protection
. 1910.135 Head protection
1910.136 Foot protection
1910.137 Electrical protective equipment
1910.138 Hand protection
1910.141 Sanitation
1910.147 The control of hazardous energy (lockout/tagout)
1910.151 Medical services and first aid
1910.157 Portable fire extinguishers
1910.159 Automatic sprinkler systems
1910.165 Employee alarm systems
. 1910.212 Machinery and machine guarding

1910.242 Hand and portable powered tools and equipment

1910.263 Bakery equipment

1910.303 General design standards for electrical systems
. 1910.335 Safeguards for personnel protection and electrical systems
. 1910.1000 Table Z-1 Table Z-1 Limits for Air Contaminants
. 1910.1200 Hazard communication
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Hazard Communications Plan

1.

5.

Briarleaf” Hazard Communication policies and procedures shall ensure Briarleaf is
compliant with applicable OSHA requirements and all applicable state and local laws,
regulations, ordinances, and other requirements.
All levels of supervision will be held accountable for the safety of those employees under
their direction.
Copies of Briarleaf” Hazard Communication policies and procedures shall be given to all
employees and be available for all to review, upon request.
Briarleaf” Hazard Communication policies and procedures shall, at a minimum, address
the following:
a. Informing employees of hazardous chemicals used at Briarleaf.
b. Use of labels and other forms of warning. Use of Material Safety Data Sheets
(MSDS).
c. Procedure with respect to hazardous non-routine tasks.
d. Maintaining a list of known hazardous chemicals used by employees and
independent contractors.
e. Communication of hazards.
f. Training of employees and independent contractors.
Briarleaf Facility Manager will maintain, review, and update the Hazard Communication
policies and procedures and be responsible for:
a. Implementation of Briarleaf” Hazard Communication policies and procedures.
b. Ensure that OSHA records are maintained at all times.
c. Train all Briarleaf employees and visiting independent contractors.
d. Provide documentation of all training and communications to the Human
Resources Manager.

Personal Protective Equipment (PPE)

1.
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Briarleaf” personal protective equipment (PPE) policies and procedures have been
developed to identify work situations that require the use of PPE and to determine the
proper selection and use of PPE.

PPE will be selected and used to protect employees from the hazards and potential
hazards that they are likely to encounter.

Employees will wear appropriate PPE at all times.

All managers, will implement all aspects of Briarleaf” PPE policies and procedures,
including:

a. Understanding of the applicable federal, state and local laws, regulations, ordinances,
and other requirements, as well as best practice safety standards.

Reviewing hazard assessments to determine the need for PPE.

Acquiring the correct PPE.

Training employees on the use of PPE.

In coordination with the Human Resources Manager, documenting and maintaining
employee PPE training.

Ensuring PPE is available, provided and documented.

Conducting hazard specific training for the use of PPE.

Establishing inspections, maintenance and replacement procedures to make sure
damaged PPE is not used.
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All Managers will:
1. Ensure all employees wear the appropriate PPE.
2. Ensure that all employees have completed PPE training.
3. Contact the Chief Operating Officer when a hazard or process has changed which may
render previously used PPE ineffective.
4. Comply with PPE policies as required and support the PPE program as necessary.
5. Participate in quarterly training for the use and maintenance of PPE.
6. Replace all damaged PPE.

Employees will:
1. Inspect PPE before use and ensure proper maintenance.

2. Wear all assigned PPE and conduct assigned tasks in a safe manner.

3. Notify a manager when PPE is damaged and needs to be replaced.

4. Participate in quarterly training for the use and maintenance of PPE.

5. Comply with PPE policies as required and support the PPE program as necessary.
Assessment

1. For each hazard identified during the hazard assessment, PPE will be selected to protect
the employee by creating a barrier against the workplace hazard.

2. PPE will be selected to protect against any hazard that is present or likely to be present.

3. PPE selections will be compliant with all applicable federal (excepting federal laws
related to marijuana), state and local laws, regulations, ordinances, and other
requirements.

4. All managers will choose PPE based on characteristics such as design, reliability, and
suitability for the hazardous task.

5. Managers will ensure the PPE selected offers a level of protection greater than the
minimum required to protect employees from the identified hazards.

6. Upgraded PPE will be immediately provided if any change in facility status results in
dangerous exposures to employees.

Fire Protection Plan

1. All Briarleaf employees, supervisors, and managers are expected to follow the procedures
outlined in this plan to ensure that employees and consumers are protected.

2. The Facility Manager is responsible for the control of accumulation of flammable or
combustible waste materials.

3. In addition, the Facility Manager is responsible for maintenance of equipment and
systems installed to prevent or control ignitions of fires (ex. Fire Extinguishers, fire
hoses, etc.)

4. All Briarleaf agents will be trained on and are responsible for understanding the
following Safe Code of Work Practices:

a. Flammables, including datasheets, books, rags, clothing, flammable liquids or trash
shall not be placed or stored near heaters or their vents, any electrical appliance, or
other potential sources of ignition.




5.

6.

b. Sources of actual or potential heat such as hot plates or electric coffee pots shall not
be placed near flammable materials. Portable space heaters and candles are
prohibited.

c. Care must be taken not to block potential escape routes, particularly with flammable
materials.

d. Each individual is personally responsible for assuring that extension cords and
multiple plugs are in good condition. Cords that are missing the grounding prong, are
spliced together, or that are missing their protective sheath shall not be used.

Additionally, fire control measures installed or available in work areas include installed

and monitored sprinkler systems, fire extinguishers and fire alarms systems.

The Facility will have Fire Extinguishers throughout the facility.

Emergency Action Plan

1.

2.
3.

Briarleaf” emergency action plan serves to outline procedures for handling of emergency
situations.

These protocols ensure the safety of all personnel in an emergency situation.

The Compliance Officer will oversee policy compliance for personnel under his or her
supervision. Facility managers are responsible for oversight of all the employees and all
emergency procedures.

All Briarleaf employees will adhere to the policies and SOPs in this manual.

All employees will have proper training in emergency preparedness as a condition of
employment.

Response to a Medical Emergency

Medical problems may range from minor, isolated events such as a fall down the stairs to the
significant events involving many people. All employees will be trained in the following
responses to medical emergencies:

They should assess the situation.

If the person is conscious, Agents should ask him or her to tell them if anything hurts. If
unconscious, Agents should gently inspect the person for obvious signs of injury.

Agents should not move the person (especially if he or she indicates any pain) unless
Agents are in imminent danger of further injury, e.g., an approaching fire.

Agents should ask someone else to call 911 if Agents are helping an injured person.
Agents should also call the manager if he or she is not present and inform them of the
situation, the location, etc.

Agents may render first aid if Agents are knowledgeable and willing, but if possible
should wait for qualified personnel to deliver medical attention.

Agents should ask someone else to recover the first aid kit to utilize during the
emergency and avoid coming in contact with blood, vomit, or other bodily fluids without
the use of rubber gloves.

Agents should not provide or administer any medicines and defer to emergency personnel
once Agents arrive.

Agents should limit their conversation with the person to reassurances and not discuss
their injury, the accident, or what circumstances might have contributed to its cause, if
possible.

After the person has been given first aid and the incident is over, Agents should provide



police or other emergency personnel with any details that Agents know.
e After the medical emergency is over, the injured person, witness, and/or supervisor
should formally document the incident and maintain a record of it.

Response to a Fire Emergency
e Activate nearest fire alarm (if installed)
e Notify the local fire department by calling 911
e Ifno fire alarm is available notify on-site personnel via:
o Voice communication
o Phone paging
o Radio
e Fight the fire ONLY if:
o The fire department has been notified
o The fire is small and not spreading to other areas
o Escaping the area is possible by backing up to the nearest exit
o The fire extinguisher is in working condition and personnel are trained to use it
e Upon being notified of a fire emergency, occupants must:
o Leave the building using designated escape routes
o Assemble in the designated area
o Remain outside until the competent authority (Designated Official or
designee) announces that it is safe to re-enter.
e The Compliance Officer shall designate employees as emergency responders who shall:
o Disconnect utilities and equipment unless doing so jeopardizes his/her safety
o Coordinate an orderly evacuation of personnel
o Perform an accurate headcount of personnel reported to the designated area
o Determine a rescue method to locate missing personnel
o Provide fire department personnel with the necessary information about the facility

Extended Power Loss
In the event of an extended power loss to this facility, precautionary measures should be
taken including but not limited to:
e Unnecessary electrical equipment and instruments should be turned off if power
restoration causes a surge that could damage electronics and sensitive
equipment.

If the power loss causes freezing temperatures within the building the following measures
should be taken:
e Emergency eyewash station should be drained of water to avoid freezing and cracking
of pipes.
e Equipment that contains fluids that can freeze due to long-term exposure should
be drained of all such fluids.
e Propylene-glycol may be added to drains to prevent traps from freezing.

Upon restoration of power (and heat):
e Electronic equipment should be brought up to ambient temperatures before energizing
to prevent condensate from forming in circuitry.



e Water pipes should be checked for leaks after heat has been restored to prevent flooding.

Bomb Threat
In the event of a bomb threat made in person or over the phone:
e Be calm and listen,
e Do not interrupt the caller,
e Record your name, time, and date,
e Record the following about the caller’s identity:
o Sex (Male or female)
Adult or juvenile
Origin of call (local, long distance, telephone booth):
Voice characteristics: loud/soft, high pitch/deep, raspy/pleasant, intoxicated, other
Accent: local/not local, foreign/regional, race
Speech: fast/slow, distinct/distorted, stutter/slurred/nasal
Manner: calm/angry, rational/irrational, coherent/incoherent,
deliberate/emotional, righteous/laughing
Language: excellent, good, fair, poor, foul
o Background noises: factory, trains, machines, animals, music, quiet, office,
voices, airplanes, street, party, traffic, atmosphere
e [ftold, record all the following facts:
o When will it go off
o Where is it located
o What kind of bomb
o What kind of package
e While on the phone or handling the person deploy the silent alarm button nearest
your position.
e [f the threat is made by phone, signal personnel to evacuate the facility immediately.
® As soon as possible call 911 and all company emergency contacts.

O O O O O O

O

Flood
e Stay calm and await instructions from designate emergency personnel or first
responders.
e Shut down all utilities and equipment if it is safe to do so.
e Follow the recommended primary or secondary evacuation routes.

Blizzard
e Stay calm and await instructions from designate emergency personnel or first
responders.
e Stay indoors.
e If there is no heat:
o Close off unneeded rooms or areas
o Stuff towels or rags in cracks under doors
o Cover windows
o Eat and drink. Food provides the body with energy and heat. Fluids
prevent dehydration.
Wear layers of loose-fitting, lightweight warm clothing, if available.

(@]



Armed Robbery

All employees will be trained on how to respond to an armed robbery. Agents will receive initial
training as a component of onboarding, re-fresher training annually and as needed throughout the
year:

1) If a firearm is displayed, Agents should assume it is real and loaded.

2) Agents should not do anything that would jeopardize their safety or the safety of others.

3) Agents should remain calm and not make any sudden moves. If Agents must put their
hands into a pocket or make any other moves, explain the action before doing it. If the
robber(s) have a weapon, they will likely use it if provoked.

4) Agents should activate alarms ONLY if Agents can do so safely and without detection.

5) Agents should follow the directions of the robber(s), but not volunteer to anything more
than asked.

6) If the robber hands them a note, Agents should drop it on the floor or place it out of sight
to retain as evidence.

7) Agents should study the robber(s) as carefully as possible without being obvious, noting
height, weight, race, age, clothing, jewelry, sex, speech characteristics, scars, tattoos,
physical characteristics, gait, and method of operation.

8) Agents should note the number of accomplices and where they stood, paying special
attention to the way the robbers address each other because under stress, they may use
real names.

9) Agents should note the type of weapon used by the robber and where he or she carried it.

10) Agents should note the direction in which the robber(s) departed and how they carried the
money or cannabis away (sack, bank bag, etc.).

11) Agents should try to remember exactly what the robber(s) said.

12) Agents should prioritize their safety and the safety of others because money or cannabis
can be recovered or replaced but a life cannot.

After an armed robbery, any employee can call 911 to report the robbery and provide their name
and location. Agents should not leave the phone until they have answered all of the operator’s
questions. If injury occurred, Agents should advise the police if an ambulance is needed. The
person who actually dealt with the robber(s) should be near the person designated to telephone
the police to assist in answering any questions.

As soon as the robbery has been reported to the police, the employees should lock all doors, ask
all witnesses to remain, and allow no one to enter until officers arrive. Agents should not touch
anything. All persons who dealt with the robber or were present during the robbery should
immediately begin writing all they can remember of the incident but not discuss the robbery with
anyone until after Agents have given their information to the police.

Active Shooter

The U.S. Department of Homeland Security defines an active shooter as “an individual actively
engaged in shooting or attempting to shoot people in a confined and populated area.” Briarleaf
will teach all employees the DHS-recommended procedures of Run.Hide.Fight. if they find
themselves in an area with an active shooter:




1)

2)

3)

Evacuate (RUN): If employees are in the building where an active shooter is present,
they should look and listen for indications of where the threat is. If they see people
fleeing from a particular area, they know that the threat is in that area and could be
coming toward them. They can try to evacuate the building if the nearest route is away
from the active shooter or move to a room that can be locked (safe room). If they cannot
evacuate or move to a safe room, they should move away from the threat and away from
the noise and commotion.

Lockdown and Shelter-in-Place (HIDE): If they cannot safely evacuate the area, the
best option is for the employees to find a room with a door that locks from the inside. If
the door does not lock, they should barricade it with large heavy objects such as desks,
tables, file cabinets, furniture, and books to make entry as difficult as possible. They
should locate an area with ballistic cover, not just visual concealment, because cover
stops and slows bullets while concealment does not. If for some reason the employees are
caught in an open area such as a hallway or reception area, they can try to hide, remain as
quiet and calm as possible, or “play dead” to avoid detection. Employees should also:

e Cover windows and draw blinds
Turn off radios and computer monitors
Keep out of sight
Silence cell phones and remain as quiet as possible

Confront the Shooter (FIGHT): If the employees come face to face with the assailant,
as a last resort and because no single procedure can be recommended in this situation,
they should attempt to quickly overpower the individual with force in the most violent
manner possible. If the employees are with other people they should work as a collective
group to overcome the shooter by yelling “Gun!”, throwing items at the shooter’s head to
distract him or her, grabbing the weapon, or holding the shooter for police. They should
remember that in most cases, the attacker will continue to shoot victims unless he or she
is stopped.



DIVERSITY PLAN

Overview
Briarleaf, LLC (“Briarleaf™) is dedicated to promoting equity in its operations for diverse
populations, which the Commission has identified as the following:

1.

il

Minorities;

Women;

Veterans;

People with disabilities; and
People identifying as LGBTQ+.

To support such populations, Briarleaf has created the following Diversity Plan (the “Plan’) and
has identified and created goals/programs to promote equity in Briarleaf’s operations.

Goals

To promote equity for the above-listed groups in its operations, Briarleaf has established the
following goals:

1.

Recruit individuals who are women, minorities, veterans, persons with disabilities, and
individuals who identify as LGBTQ+ for entry-level, management, and executive
positions (with the goal of hiring at least 30% women; at least 10% minorities; at least
5% veterans; at least 5% persons with disabilities; and at least 5% people identifying as
LGBTQ+); and

Create an inclusive, safe, accepting, and respectful work environment such that Briarleaf
has no less than an 85% employee satisfaction rate with its DEI initiatives and outcomes.

Programs
Briarleaf has developed specific programs to effectuate its stated goals to promote diversity and

equity in its operations, which will include the following:

1.

2.

Recruiting and hiring program

a. Briarleaf will promote its hiring (as positions become available, but no less than
annually) on various websites and social media outlets with an eye towards
platforms that have significant minority engagement, including
DiversityJobs.com; BlackJobs.com; RecruitDisability.org; HirePurpose.com.

b. Briarleaf will engage in annual job fairs and workshops located in predominantly
minority areas or targeted at minority populations.

c. Briarleaf will use job descriptions that are catered to and appeal to diverse
candidates. Briarleaf’s postings will clearly indicate its diverse hiring priorities
and encourage individuals from such groups to apply.

d. Briarleaf’s human resources staff will be given diversity training annually, as will
all of its manager-level and above employees.

Inclusive, safe, accepting and respectful work environment

a. Briarleaf will provide diversity training to all employees upon hiring (and once
each year thereafter), with advanced training for human resources staff and
managers. Trainings will cover such topics as a unconscious bias and
microaggressions. Documentation of completion of these annual trainings will be
maintained as part of each employee’s personnel file.
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b. Briarleaf will maintain a non-discrimination, harassment and retaliation policy
that will include provisions for responding to complaints, discipline for non-
compliance and periodic evaluation for policy improvement.

c. Briarleaf will survey employees no less than annually to assess its inclusivity and
seek areas for improvement.

d. Briarleaf will conduct exit interviews to receive feedback on its diversity and
inclusivity efforts.

e. Briarleaf will use the aforementioned employee surveys and exit interviews to
further inform adjustments to its diversity and inclusivity efforts.

Measurements

The Chief Administrative Officer will administer the Plan and will be responsible for developing
measurable outcomes to ensure Briarleaf continues to meet its commitments. Such measurable
outcomes, in accordance with Briarleaf’s goals and programs described above, include:

e The percentage of employees from diverse groups compared with the regional labor
market and regional cannabis industry at large.

e Compare tenure of employees from diverse groups compared with other groups on
Briarleaf’s workforce.

e Compare the number of applicants from diverse groups against the regional labor market,
as well as selection of employees from diverse groups compared to other groups in the
applicant pool.

e Track promotion of employees from diverse groups against other groups among
Briarleaf’s employees.

e Track compensation of employees from diverse groups against other groups among
Briarleat’s employees.

e Document all mandatory diversity trainings of staff and include such documentation in
each employee’s personnel file; and

e Document all surveys and exit interviews of staff with respect to Briarleaf’s diversity and
inclusivity efforts.

Beginning upon receipt of Briarleaf’s first Provisional License from the Commission to operate a
Marijuana Establishment or Medical Marijuana Treatment Center in the Commonwealth,
Briarleaf will utilize the proposed measurements to assess its Plan and will account for
demonstrating proof of success or progress of the Plan upon the yearly renewal of the license.
The Chief Administrative Officer will review and evaluate Briarleaf’s measurable outcomes no
less than twice annually to ensure that Briarleaf is meeting its commitments. Briarleaf is mindful
that demonstration of the Plan’s progress and success will be submitted to the Commission upon
renewal.

Acknowledgements
e Briarleaf will adhere to the requirements set forth in 935 CMR 500.105(4) and 935 CMR
501.105(4) which provides the permitted and prohibited advertising, branding, marketing,
and sponsorship practices of every Marijuana Establishment and Medical Marijuana
Treatment Center.
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e Any actions taken, or programs instituted, by Briarleaf will not violate the Commission’s
regulations with respect to limitations on ownership or control or other applicable state
laws.
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