CITIVA MEDICAL LEC
EXECUTIVE SUMMARY

Citiva Medical LLC (Citiva Medical) is a New York Limited Liability Company whose members
include a strong core of New York-based individuals with healthcare and business experience, with a
complement of individuals with national experience in the medical marihuana industry. The
members of Citiva Medical have come together with the express purpose of submitting this
Registered Organization Application, in order to develop a medical marihuana program achieving the
highest standards, operated in keeping with the Compassionate Care Act, and with the guiding
principle that all those with a documented need for this service shall receive care, with a special
emphasis on children and families in crisis. One of Citiva Medical’s founders and its CEO, Josh
Stanley, is recognized as a leading expert in the United States in the production of high-quality
medical marihuana, and is the co-creator of Charlotte’s Web, a strain of medical marihuana that has
shown great efficacy in treating pediatric epilepsy.

Locations and Timeline

Citiva Medical’s manufacturing site will be in Romulus (Seneca County). The four (4) dispensary
sites will be Jocated in Rochester (Monroe County), Cicero (Onondaga County, near Syracuse),
Poughkeepsie (Dutchess County, in the mid-Hudson Valley, 80 miles south of Albany) and
Manhattan (New York County).

The sites represent a broad geographic spread across the State; a part of Citiva Medical’s mission will
be the assurance of access to all sites by developing a charity care program, with the approval of New
York State, which will include sponsoring a service such as Access-A-Ride for individuals who
cannot readily access a dispensary (whether operated by Citiva or another Registered Organization).

At its manufacturing site in Romulus, Citiva Medical has already secured all local approvals needed
to begin construction (as documented in this application). The manufacturing site is shovel ready,
and preparatory work has already begun, in order to ensure that product delivery deadlines are met.
Citiva Medical has an executed lease at its Poughkeepsie dispensary site, and, as with its Romulus
manufacturing site, has letters of intent (LOI) to lease and draft leases for its other dispensary sites.
Citiva Medical expects to submit executed leases for each of the four (4) sites currently under LOI
agreement status during the Application review process.

Citiva Medical has included in this Application a timeline that shows each of the actions it will take
to have all approvals, construction and operational activities completed in time to provide medical
marihuana to certified patients by January 1, 2016. Citiva Medical has also included a completed
Appendix B for each site, together with a detailed code analysis and advanced drawings. In order to
provide comfort to the State with respect to its proposed operations, Citiva Medical has also included
a $2 million bond in this Application, notwithstanding the advanced progress at its five (5) sites.

Because of the work that its founders have been doing since the passage of the Compassionate Care
Act, Citiva Medical brings to this process a reliability with respect to ensuring a “quick to market”
product, which it understands is critical to a successful implementation of this program by New York
State, on behalf of its constituents.



Quality of Operations

Capitalizing on the experience of its members who have successfully developed and operated medical
marihuana programs elsewhere in the United States, Citiva Medical has prepared an Operating Plan
that is compliant with 10 NYCRR Part 1004, and that goes well beyond minimum standards to
propose a program with an extraordinary focus on quality in the areas of manufacturing, delivery,
dispensing and security. In addition to the hundreds of pages of detailed protocols included in the
Application, the following items are key elements of Citiva Medical’s proposed operations:

e Citiva’s quality begins with Josh Stanley, who can legitimately be called the father of
cannabidiol (CBD). The incredible national awareness that now exists for CBD is a result of
the Charlotte’s Web strain that Josh Stanley developed, and the CNN special that featured him
and the children whom he-elped Today, nearly a quarter of the country has
enacted CBD laws, due at least in part to the work of Josh Stanley. In addition to Josh
Staniey, Citiva Medical’s ownership includes members with nationally recognized expertise
in the areas of producing medical marihuana with high quality and consistency in multiple

forms (Jobn Pierce, Ph.D.) and medical marihuana legal. operational and regulatory matters
(Norton Arbelaez, who and has gone on to

serve on local and state workgroups, task forces and advisory boards while being directly
engaged in the development of Colorado’s regulatory framework). The application also
includes the presence of Dan Rogers, a nationally renowned expert in cultivating medical
marihuana, who will help to ensure that Citiva gets off to a quick and successful start,
Collectively, Citiva Medical’s team has experience in six (6) highly regulated states.

e From within New York, Citiva Medical’s membership includes individuals with medical
professional experience (Jack D’ Angelo, M.D. and Christopher Perez, M.D.), as well as
individuals with expertise in pharmaceutical substance eontrol (Klm Volman, R Ph. and
Simon Field, R.Ph.). The team is rounded out by i
multiple business arenas, including Michael Caridi,

knowledge in his field, along with that of the other local members of Citiva Medlcal will
bring stability to Citiva Medical’s operations, particularly in the areas of production,
distribution, financial management and start-up capability.

» Citiva Medical’s management will be guided by an eight-(8)-member Advisory Board
comprised of individuals who are leaders in New York State in the areas of health care
delivery and administration, government, law enforcement and security, business and finance,
and clergy. Please see Executive Summary Attachment 1 for a brief description of the board
and biographies of its members. Two (2) of the board members, Melissa Hilt, R.N. (who has
a.nd Chnstme Emerson, N.P., were leadlng advocates for the

Dollard’s belief in the capability of Citiva Medical
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e Although it will directly employ all staff, Citiva Medical will enhance its quality in the
.critically important area of security by contracting with the New York-based, nationally
recognized security firm of Kroll Associates. Kroll Associates will provide services that will
include staff training, review of all security policies and procedures, staffing plans and
architectural plans, and general security consultation. Please refer to Executive Summary
Attachment 2 for a letter of intent to enter into a consulting agreement.

o Citiva Medical will work with BioTrack THC (the State’s selected seed-to-sale IT vendor and
an entity with which members of Citiva have previously worked) for software solutions;
BESTMSL, a medical education services company; and Medication Management Research
Network, which will work with Citiva Medical to enhance patient safety. Citiva Medical will
also receive no-cost consulting services regarding enhancing patient care from Staci Gruber,
Ph.D., of Please refer to
Executive Summary Attachment 3 for letters of intent from the three (3) aforementioned
entities and a letter of support from Dr. Gruber.

¢ Citiva Medical, in partnership and with the direction of New York State, hopes to develop a
research component of its program as its operations develop and expand. To that end, please
refer to Executive Summary Attachment 4 for letters of support in that regard from the
University of Rochester Medical Center and The Center for Discovery from within New York
State, and executed memoranda of understanding (MOU) with Cannabics Pharmaceuticals, a
renowned biotech company from Israel, and The University of the West Indies.

¢ Asreferenced above, Citiva Medical is prepared to work with New York State to develop a
formal charity care program that will serve those certified patients with the greatest financial
need, and particularly children. To that end, please find under Executive Summary
Attachment 5 a proposed formal charity care policy that Citiva Medical looks forward to
reviewing with the State.

e Citiva Medical has entered into a Labor Peace Agreement with Local 338, RWDSU/UCFW,
which will ensure access to high-quality jobs by unionized labor in New York State. Citiva
Medical plans to actively engage its union partner, starting with a seminar to introduce union
leadership to Citiva Medical’s leadership and to jointly plan for the staffing.of Citiva
Medical’s sites. The Labor Peace Agreement is included under Application Attachment F.

e Citiva Medical is committed to the provision of medical marihuana through Good
Agricultural Practices (GAP) and will seek to recruit from within New York State in order to
have local expertise in its growing program, together with the national expertise that is part of
its existing team.

In summary, Citiva Medical is committed to the highest quality of operations, and believes that its
membership and foundation is reflective of that commitment.



Project Cost and Funding
Citiva Medical has developed a capital and working capital budget that is included in this

Application. The construction and equipping of all five (5) sites (including transportation and
security equipment) will cost $9.5 million, with construction of the manufacturing site representing
the majority of the cost. As described in the Application, the manufacturing site construction process
has been designed with the dual concepts of speed and capacity, and includes an initial indoor grow
facility that will bring the product to market most rapidly, followed by a greenhouse facility that will
create substantial additional growth capability needed for the long term. Working capital to ensure
that operations are sustained through the initial start-up period is estimated at $2.5 million.

Because it will be operated and owned by a relatively small group of individuals, Citiva Medical feels
that it is important to demonstrate to New York State, as it enters into this partnership, its financial
capability to develop and support the project on an ongoing basis. Citiva Medical is already well
capitalized by its members, as the audited financial statements and other financial information
included in this Application document. In addition, one of Citiva Medical’s members. Michae
Caridi, who in addition to his capabilities documented above is

will provide the remaimng g ne or capital and
working capital, from hi esources (also documented in this Application). The ability to
make and keep Citiva Medical operational does not rely, therefore, on a large corporation’s board or
an external financial institution. Instead, this project is backed by the capability and direct
participation of its members, who are making the necessary funds readily available in the present.

Support for Citiva Medical
In addition to the internal commitment of Citiva Medical’s members, there has been a strong show of

support for Citiva Medical’s proposed operations from across the State, as follows:

® A letter of support from the Town of Romulus, including a statement of zoning approval, as
well as letters of support from the Town Supervisors of Gates (Rochester), Cicero and
Poughkeepsie, where it will locate dispensaries; the County of Dutchess, where its
Poughkeepsie dispensary will be located; and the Seneca County Chamber of Commerce,
where its manufacturing site will be located. Citiva Medical also has a letter of support from
the Sullivan County Partnership for Economic Development, relative to Citiva Medical’s
plans for a second manufacturing site in that county, subsequent to becoming operational.

* Asnoted, University of Rochester Medical Center (URMC), one of the leading academic
medical centers in New York State, has provided a letter of support that will provide for a
collaborative relationship with Citiva Medical, which URMC calls “an ideal research partner

in a clinical setting”.

e The Center for Discovery, located in Sullivan County, is the largest provider of services in
New York State’s Children’s Residential Program, under the auspices of the Office for People
with Developmental Disabilities (OPWDD). TCFD serves children and adults with complex
medical needs, including autism spectrum disorders and severe epileptic conditions. In
addition to TCFD’s President and CEO, Patrick Dollard, serving on Citiva Medical’s
Advisory Board, TCFD has provided a letter of support to work with Citiva Medical to
develop a second manufacturing site, should this Application be approved.



» Letters from parents with children who currently have or who have died from conditions
where medical marihuana would alleviate pain and suffering.

e Petitions specifically in support of Citiva Medical’s Application, signed by nearly 1,700
individuals from across New York State, including parents and providers who have been
affected by the diseases that the medical marihuana program will take on.

The letters of support are included under Executive Summary Attachments 4 and 6, as well as
Application Attachment M, which also includes the petitions.

In conclusion, Citiva Medical is prepared to work collaboratively with New York State on a State-
wide basis to provide a medical marihuana program that will have the broadest possible positive
impact on the State’s residents with a documented need for this service. Citiva Medical has spent
many months preparing to become a Registered Organization, and believes that the enclosed
Application demonstrates its dedication to ensuring the highest possible quality as it implements this
important initiative.



CITIVA MEDICAL

EXECUTIVE SUMMARY ATTACHMENT 1



Citive Mediczal Advisory Board

The Citiva Medical Advisory Board is comprised of eight prominent figures with a wide array of backgrounds
including: medicine, government, law enforcement and security, business and clergy. The Board is responsible
for advising Citiva Medical on issues relevant to their expertise, identifying and creating new business
opportunities and industry relationship building.

The Board will meet three times per year. Members will receive a stipend.

Citiva Medical Advisory Board Members:

Joseph J. Lhota,
James M. McGuire
John Poklemba,
The Reverend Dr. W. Franklyn Richardson,

* = 2 ® e e =



Ecard Member Bicgraphiecs

J. Patrick Barrett

J. Patrick Barrett — “Pat” to all who know him ——m
He is also Chairman of the Board of Directors of the Whiteface

Club Companies and the Olympic Regional Development Authority, both headquartered in Lake Placid, New
York. He also serves on the Board of Directors of Adirondack I_Bank. headquartered in Utica, New York.
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

Barrett serves as a Trustee Emeritus of Syracuse University. In addition, he is the former Chairman of the
New York State Ad Hoc Committee on the Future of Racing.

In 1987, Barrett was appointed by President Ronald Reagan as a member of the President’s Board of Advisors
on Private Sector Initiatives. At President Reagan'’s request, he also chaired the Vote America Program.

Barrett served as a Delegate to the 1988 and 2004 Republican National Conventions. In 1989, he was elected
Chairman of the New York Republican State Committee, a post he held until 1991.

In 2010, he served as Co-Chair of Andrew Cuomo 2010, the current New York Governor’s campaign
committee,

Pat Barrett was born on in New York. He was one o_of the 1954
graduating class of In 1959, he earned a Bachelor of Science degree in

Economics from Siena College in Loudonville, New York.

I, - rakes his home in [N




Patrick H. Dollard

Patrick H. Dollard is
As a nationally recognized thought leader, Mr.

Dollard is one of the field’s most innovative visionaries in the development of new models of cost-effective high
quality care for special populations. He regularly presents at national and international conferences including
The Kresge Foundation, Health Care Without Harm, United Cerebral Palsy and the Autism Roundtable, among

others.
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

He holds a Masters in Special Education from Long Island University and a B.S. in Adapted Physical
Education from the State University of New York — Brockport. Citing his distinguished accomplishments in the
field and international reputation, the SUNY system awarded him an Honorary Doctorate of Humane Letters in

May 2013.



Christine Emerson, PNP-BC

Christine was raised i

New York. She received her undergraduate degree at St. John Fisher

Christine later attended the University of Rochester where she received her Master’s degree as a Pediatric

Nurse Practitioner. Upon completion of her degree

Christine also organized a mission trip to South America for a team of 21 medical professionals to perform cleft
lip and palate surgery to underserved children. She has presented several times at the International Cleft and

Craniofacial conference as well as at local forums. Christine has as co-authored several papers on
craniofacial treatments.




Melissa Hilt

Melissa has a degree in applied sciences from Hudson Valley
Community College as well as multiple continuing education courses in rehabilitation, education and public
speaking. She earned her registered nursing license in 1999 after passing the New York state NCLEX exam.

_ Melissa has worked with the National epilepsy

foundation in fundraising efforts to increase epileisi awareness and improve research into possible treatments

for these rare forms of epilepsy. Working with Melissa assisted in the development of the NYS rare
disease alliance. She ave also participated in multiple studies to help learn as much as possible
aboufiiness. After meeting with and learning

from various neurologists at Albany medical center pediatric neurology and Boston Children’s hospital as well
as geneticists and nutritionists at Boston children’s hospital and trials of various antiepileptic treatments,
Melissa became interested in the medicinal benefits of marijuana. Melissa reviewed what she had learned from
lectures with epileptic specialists at Albany medical center and Boston children’s hospital to gain further insight
into the neurological benefits of marijuana. In January of 2014 Melissa began meeting with various members of

the state legislature sharing her knowledge and teaching the legislature of the benefits of marijuana and the
ﬁwelissa actively worked with parents and advocates to assist in passage
of the New York state Compassionate Care act in June 2014.

motivating force in life is as it is up to those of us who can to do.
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Joseph J. Lhota
Senior Vice President, Vice Dean, and Chief of Staff
NYU Langone Medical Center

Mr. Lhota

brings more than 35 years of managerial and policy-making experience to the position.

Mr. Lhota was a candidate for Mayor of the City of New York in 2013.
In 2011 -2012, Mr

before resigning to run for Mayor of New York City.

Mr. Lhota was an integral part of Mayor Rudolph W. Giuliani's core
management team in New York City. From 1998 to 2001, he served as
Deputy Mayor for Operations, overseeing the day-to-day management
of the City government. Prior to this, he was the City's Budget Director
with responsibility for managing the City's multi-billion dollar operating
and capital budgets. He also served as Commissioner of Finance for
New York City.

Preceding his municipal service, Mr. Lhota spent 14 years in investment banking, where he specialized in
public finance, serving state and local governments throughout the United States.

Mr. Lhota graduated cum laude from Georgetown University and the Harvard Business School. He serves as a
trustee of the City University of New York and is a board member of Cablevision Systems Corporation (CVC),
where he serves as chairman of the Audit Committee, and First Aviation Services, Inc. (FAVS).



James M. McGuire

James M. McGuire focuses his practice on complex commercial litigation, including sophisticated business
disputes, white collar and securities litigation and regulatory matters.

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

In addition, Mr. McGuire has litigated appeals before New York State appellate courts, including the New York
State Court of Appeals; he also has served as an arbitrator in an International Chamber of Commerce
arbitration and as a mediator in connection with two actions filed in the United States District Court for the
Southern District of New York.

Mr. McGuire has served in a variety of roles in state government, including most recently as an Associate
Justice in the First Judicial Department of New York State’s Appellate Division and as a Justice in the 11th
Judicial District for the Supreme Court of the State of New York.

Mr. McGuire also previously served as Chief Counsel to New York State Governor George E. Pataki. His
responsibilities included advising the Governor on all pending legislation, litigation and legal issues affecting
the day-to-day operations of the state, and supervising the drafting of all legislation proposed by the Governor.

He also advised the Governor on all legal issues arising out of the 9/11 terrorist attacks, and initiated and
supervised landmark litigation between the Governor and the Legislature over their respective constitutional
roles in the budget process. Before serving as Chief Counsel, Mr. McGuire served as First Assistant Counsel
to the Governor, where his responsibilities included advising the Govemor on criminal justice legislation and
legal matters relating both to executive branch agencies with criminal justice responsibilities and to the
Judiciary.

In addition, Mr. McGuire served as the Deputy Chief Counsel of the Appeals Bureau of the New York County
District Attorney’s Office, where he argued and supervised appeals before state and federal appellate courts;
as Senior Investigative Counsel in the Rackets Bureau, he conducted and supervised investigations and trials
involving official corruption and organized crime. As Deputy Counsel to the New York State Commission on
Government Integrity, a gubernatorial commission established to investigate matters relating to government
integrity and recommend reforms, he conducted and supervised investigations and handled litigation brought
by and against the commission.

Education
Fordham University, B.A., 1975, magna cum laude
Cornell University Law School, J.D., 1980, cum laude



Court Admissions

United States Court of Appeals for the Second Circuit

United States District Court for the Eastern District of New York
United States District Court for the Southem District of New York

Bar Admissions/Qualifications
New York

Memberships i
The Chief Judge's Task Force on Commercial Litigation in the 21st Century



John Pokiemba

On November 1st, 2012, Mr. John Poklemba joined American Transit Insurance Company as General Counsel.
Prior to becoming a full time employee, Mr. Poklemba represented the Company in various matters as a
private attorney in the Albany, New York area.

Upon graduation with honors from St. John's University School of Law, Mr. Poklemba began his legal career in
1975 as Law Secretary in the New York State Supreme Court. He then served as Deputy Counsel in the
Office of Court Administration from 1977 to 1981 and as Chief Appellate Law Assistant, New York State
Appeliate Division, Fourth Department, from 1981-1984.

In February 1984, John was appointed Chief Counsel to the Governor’s Director of Criminal Justice. In this
capacity, he was responsibie for all legal duties involved in supervising and coordinating the eight New York
State Criminal Justice Agencies.

In December 1987, Governor Mario Cuomo appointed John to the twin posts of New York State Director of
Criminal Justice and Commissioner of the Division of Criminal Justice Services. In the latter office, he
supervised the State’s Criminal Justice Information and Planning Agency.

As Director of Criminal Justice, he served as the Governor’s Chief Criminal Justice Advisor and as the State’s
primary spokesperson and policy maker in the criminal justice field. Among his most important
accomplishments were the passage of the Organized Crime Control Act, the development of comprehensive
drug enforcement through the Statewide Drug Enforcement Task Force, and nationally recognized
technological advances such as the Statewide Criminal Justice Data Communications Network and the
Statewide Automated Fingerprint Identification System. In addition to his work in law enforcement, Mr.
Poklemba was a leader in modern correctional innovation. His major initiatives included the Shock
Incarceration Program, the Earned Eligibility Program, and the establishment of five comprehensive alcohol
and substance abuse treatment facilities.

Mr. Poklemba moved into private law practice in

n , he was appointed Chairman of the
overnors Judicial Screening Committee for the Third Judicial Department and a member of the New York
State University at Albany Council. In 2003, he was appointed by Governor George Pataki as a member of the
Statewide Emergency Communications Committee. He also served as Legislative Counsel to the New York
City Patrolmen’s Benevolent Association, the New York State Association of Chiefs of Police, and the New
York City Deputy Sheriffs Association. On February 1, 2013, Mr. Poklemba was appointe




The Reverend Dr. W. Frankiyn Richardson

A graduate of Virginia Union University, Dr. Richardson recei egree from Yale
University Divinity School and his Doctorate of Ministry as a Wyatt Tee Walker Fellow from the United
Theological Seminary in Dayton, Ohio. Dr. Richardson has received extensive recognition for his dynamic and
impactful leadership in ministry with Honorary Doctor of Divinity degrees from several colleges and universities
including his alma mater, Virginia Union University.

In 1989, Dr. Richardson was inducted into the Martin Luther King, Jr., Board of Preachers at Morehouse
College in Atlanta, Georgia. His tireless efforts to defend and promote justice, fairness, and equality

for all people were recognized in 2013, when Morehouse paid tribute to Dr. Richardson once again by
inducting him into its International Hall of Honor. Established to celebrate extraordinary persons of the
twentieth and twenty-first centuries who have made significant contributions to the global nonviolent movement
for civil and human rights, Dr. Richardson’s portrait now resides in the Martin Luther King Jr. International
Chapel, alongside images of the greatest leaders of the modern era.

A longtime community builder and organizer, Dr. Richardson has played a pivotal role in the grass root efforts
of reestablishing a cultural bridge between community and education. He is singularly responsible for leveling
the ground by fighting for equitable opportunities in public education in the Mount Vernon community and he
has manned the front lines in the battle for just and affordable housing development. His steadfast efforts have

10



resulted two Grace Church related Community Development Corporations which have constructed more than
100 million dollars in affordable housing to date.

., which thrust him into the international arena of the World Council of Churches where he
served on its prestigious Central Committee. The World Council represents more than 400 million Christians in
150 nations. He also served on the boards of the Congress of the National Black Churches, the National Urban
League, and the Constituency for Africa. A life member of the National Association for the Advancement of
Colored People, Dr. Richardson is also a member of the Sigma Pi Phi Fraternity.

This distinguished theologian is an internationally sought after preacher, lecturer and facilitator, having
preached on several continents. For the past thirty years, he has been heard throughout the tri-state area on
WVOX radio and is viewed on national television every Sunday morning. He is the author of the widely
acclaimed, Power of the Pew, and has written extensively on faith-based community developments. Of

note: “Mission to Mandate,” in the National Urban League’s State of Black America. In addition to such articles,
Dr. Richardson’s most powerful sermons can be found in publications including, Keep the Faith (Welcome Rain
Publishers) and Joy to the World (Simon & Schuster).

A man of enormous compassion, intuitive reason, absolute commitment, and an incisive mind, Dr. Richardson
demonstrates in his persona the marvelous union of passion and intellect. He is a national advocate for
economic equity and his counsel and advice are widely solicited in several major corporate boardrooms
throughout America. Dr. Richardson currently serves as a director or trustee for Pepsi Cola (Ethnic Advisory
Board); the Ujamaa Community Development Corporation; the Harvard University Divinity School Summer
Leadership Institute for Church-based Community and Economic Development; Comcast Corporation and
NBC Universal Joint Diversity Council; and Grace Community Development Corporation. He is Chairman of
the Board of the National Action Network; the Conference of National Black Churches; American Legacy
Magazine; and Virginia Union University.

—
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'} Kroll.
June 2, 2015

Mr. Michael Caridi Sent via email: mearidi@citivamedical.com
Chief Operating Officer
Citiva Medical

Project: Security Consulting Services

Dear Mr. Caridi

Kroll is pleased to provide Security Consulting services for Citiva Medical as of June 2, 2015 in
accordance with the Master Terms and Conditions dated April 15, 2015. The project will consist

of the following:
e General security consulting services

« Security procedures review to ensure adequacy and compliance with the requirements set
forth by NYS DOH.

« Develop a security staffing plan to identify security staffing needs for each property to ensure
security staffing is in compliance with NYS DOH requirements.

e Security systems review of current architectural plans for each property to develop an overall
security systems plén and ensure systems are in compliance with NYS DOH security

requirements.

We thank you for the opportunity and we look forward to providing Citiva Medical with Security
Consulting services. If you have any questions, or require any additional information please
contact me at 212-833-3366 or thorner@kroll.com.

Sincerely,
Kroll

Timothy"V. Homer
Managing Director

Kroll Associates, Inc. kroll.com
600 Third Avenue, 4th Floor T +1212,593.1000
New York, NY 100186 F +1212.593.2631

Certain Kroll companies provide Investigative services.
See www.kroll.comlicensing for state licensing information,



EDUCATION & CERTIFICATIONS

New York University School of Law, J.D.

Ithaca College, B.A., (former member,
Board of Trustees)

PROFESSIONAL AFFILIATIONS

Admitted to the Bar, New York State,
U.S. District Courts, Southern and
Eastern Districts, Second Circuit,
U.S. Supreme Court

Member, Government Ethics Committee,
New York City Bar Association

Assaciation of Corporate Counsel
Greater New York Chapter
Member Board of Directors 19962011

-
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Kroll Associates
dkarson@kroll.com

T +1 212.833.3266 600 Third Avenue
4th Floor
New York, NY 10016

Deniel E. Karson is I,

[l Dan has more than 40 years' experience directing investigations

of business crimes. His practice areas include major fraud investigations,
the Foreign Corrupt Practices Act, litigation support, contests for corporate
control, Internet crimes, financial crimes, asset searches, product
counterfeiting and due diligence.

Prior to joining Kroll, Dan was general counsel and assistant commissioner
of the Department of Investigation of the City of New York, where

he conducted major fraud investigations. At DOI, he was also the first
director of New York City's Inspector General program and supervised

the internal investigations offices of 24 mayoral agencies. Previously,

Dan worked as an assistant district attomey of Bronx County, serving

as chief of Narcotics Investigations.

CROFZESIONAL EXBIRENCE

Redacted pursuant to N.Y. Public Officers Law, Art.6
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Kroll Associates

Redacted pursuant to N.Y. Public Officers Law, Art.6

CONTINUNG LEGAL EDUCATIGH U2 18 SOCMVENTRBY

Dan has served as chair or panel member at more than 100 programs

on conducting investigations. He is a CLE instructor on the subjects of due
diligence, law and investigations and conducting compliant investigations.

MEDIA EXPERIENCE

Dan has been Interviewed frequently on television and cited as an authority
on investigations in articles pubtished in The New York Times, The Wall Street
Journal, Bloomberg media publications, Reuters and numerous other media.

m Print
Barron's, The New York Times, Time Magazine, The Wall Street Jounal

and New York Law Journal

& Broadcast
Bloomberg, CNBC, CNN and Reuters



.y

1 Kroll.

EDUCATION & CERTIFICATIONS

John Marshall Law School, J.D.
Certified Fraud Exarmniner

Uen

joseph.spinelli@kroll.com

600 Third Avenue
4th Floor
New York, NY 10016

T +1 212.833.3334

Josepn Spinel s 2
I

. In a career spanning more
than 30 years across both the private and public sectors, Joe has been
a pre-eminent leader in multiple fields, including white collar investigations,
anti-bribery and corruption, FCPA, risk management, monitorships, criminal
investigations and forensic accounting.

Redacted pursuant to N.Y. Public Officers Law, Art.6

Joe’s earlier career in public service included eight years in the ground-
breaking role of Inspector General for New York State. The first to ever hoid
this position, Joe led fraud and corruption investigations for state government
agencies and authorities, During this time, he co-authored the N, State
Internal Control Act of 1987, which required state agencies to conduct

risk assessments as part of a proactive approach to fraud prevention.

Joe also served as Assistant Director of Criminal Justice for the State

of New York, responstble for investigating criminal complaints and fraud
allegations throughout state govemment. Joe assisted the states of Ohio,
Pennsylvania and Louisiana in formulating thsir Inspector General programs.

Joe started his career as a Special Agent for the Federal Bureau of
investigation. Based in both the New York and New Haven field offices,
he was involved in several high-profile cases.

In recognition of his exemplary achievements as a practitioner in the field

of anti-bribery and corruption investigations, Joe has been selected to serve
on numerous boards and commissions. These have included the Board

of Regents of the Association of Certified Fraud Examiners, the world’s largest
anti~fraud organization; acting Chairman of the New York State Commission
on Public Integrity; and Chairman of the Audit and Compensation Committees
for the New York Racing Assoclation Board.
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richard.faughnan@kroll.com
T +1 212.833.3274 800 Third Avenue

4th Floor
New York, NY 10016

Richard . Faushnan

FOCCATCNSUERTEISION I )¢t &cuses

on corporate investigations, monitorships and compliance matters,

George Washington University,
National Law Center, J.D., cum Jaude Prior to this,
Rutgers College, B.A., magna cum faude Richard was an Assistant U.S. Attormey for the Eastern District of New York
for more than thirteen years, where he served as Chief of the Public Integrity
Section. During his time with the Eastern District, he directed numerous

Admitted to the Bar in New York

RN JEray investigations and prosecutions into an array of criminal activity committed
by corporations and individuals, including bank and securities fraud, mail
and wire fraud, money laundering, bribery and federal tax offenses. Richard
PROFESSIONAL AFFILIATIONS began his career as an Assistant District Attorney in Kings County, New
York, where he served as Deputy Chief of the Appeals Bureau. Richard's
American Bar Association extensive experience as a federal and state prosecuter gives him a thorough
nderstanding of investigations into & wide range of fraudulent conduct
Association of the Bar for the :;dustw ' g 2 s
City of New York '
Federal Bar Council PEOGIFESSIONAL EXPERIENGE
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Art. 6
thomer@kroll.com
T +1 212.833.3366 600 Third Avenue

F +1 212.593.2631 4th Floor
New York, NY 10016

Tim Horner is
oll's Security Risk Management

EDUCATION & CERTIFICATIONS
practice provides clients with comprehensive coverage for myriad
Long Island University, MBA, Finance security risks through the rescurces and services of our Security Design
& Engineering, Security Consulting, Operational Security Services, and
:g:?;:lsg;l?!:rslty& ?:‘ Buslne;st Resllience Consulting teams. With over three decades of security and
L law enforcement experience, Tim specializes in security consulting,
FBI National Academy, Virginia crisis management and investigations for Kroll's individual and corporate

clientele. Tim brings to his clients a deep knowledge of the development,
implementation and conduct of investigations, compliance programs,
threat management, travel security and executive protection.

Tim Joined Kroll in 2001 after a distinguished career with the New York
City Police Department retiring as a Captain. During his tenure he served
in numerous commanding officer level positions within the Intelligence,
Detective, Internal Affairs, Community Affairs and Patrol Divisions.

In these positions he implemented security measures in response

to credible threats against public officials, dignitaries and govemment
properties, and coordinated protection detalls for high-profile dignitaries
and New York City events.

Tim coordinated a wide variety of criminal Investigations, including highly
confidential intelligence investigations, homicide and white-collar crimes,
involving local, state, federal and international law enforcement agencies.
He has implemented proactive crime prevention, community cutreach and
crisis response strategies for the City of New York. In addition, he managed
the NYPD's security consulting division that provided expert security advice
to government agencies, corporations and private individuals.

Secret Service Law Enforcement
Training Program, Washington, D.C.

PROFEZCIONAL EXPERIENMCE
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Kroll.

EDUCATION & CERTIFICATIONS

Rutgers University School of Law, J.D.

University of Maryland,

University College, M.S., Information
Technology and Assurance

Kean University, B.A.

Certified FBI Computer Analysis
and Response Team Forensic Examiner

SANS GCIH Certification (Cyber Incident
Handling and Hacker Tools)

Admitted to the Bar in Arizona
and New Jersey

tpryan@kroll.com

600 Third Avenue
4ih Floor
New York, NY 10016

T +1 212.833.3461

Timothy P. Ryan is I
I, Frior to joining Kroll

Tim had a distinguished career as a Supervisory Special Agent with

the Federal Bureau of Investigation (FBI), where he supervised the
largest cyber squad in the United States. An expert in responding

to all forms of computer crime, attacks and abuse, Tim has led complex
cyber investigations involving corporate espionage, advanced computer
intrusions, denial of service, insider attacks, malware outbreaks, Internet
fraud and theft of trade secrets. Tim also served as ccting director of the
FBI's New Jersey Regional Computer Forensics L.ab, one of the nation’s
largest, state-of-the-art digital forensic laboratories. As a member of the
FBI’s elite Computer Analysis and Response Toeam, Tim also conducted
numerous computer forensic examinations.

Tim has provided cyber expertise to state and local law enforcement

on investigations of crimes, including homicides, stalking, missing children,
cyber-builying and internal affairs. A certified FBI instructor, he developed
a cyber-based curricuium and trained hundreds of law enforcement

and private professionals in evidence acquisition, security policy and
implementation, breach response and mitigation, hacker methodology
and employee Internet safety.

Tim has been
Interviewed and quoted by numerous media outlets, among them The Wall
Street Journal, CNN, Newsweek, and USA Today.

Before joining the FBI,

I =riicr, he served as Military Police with the U.S. Army during
Operation Desert Shield and Desert Storm, for which he was awarded
multiple commendations for service and actions on duty.
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g s g 3101 N. Federal Highway
BioirackiHC Suite 400
The Only Seed To Sale Sclution Fort Lauderdale, FL. 33306
800.797.4711

Date: 5/19/2015
Company: Citiva Medical Management

Reference: BioTrack THC™ New York Letter of Intent

Dear Mr. Lehan,

BioTrackTHC™ provides effective cutting edge technology solutions for the emerging legal marijuana
industry that (1) prevents product theft; (2) Assists business owners with running their cultivating,
packaging, and retail operations more profitably and to better comply with the law; (3) All without
leaving sensitive business and consumer data vulnerable in the cloud. Specifically, BioTrackTHC™ is
the industry’s only true seed to sale software system with enterprise resource planning, complete
inventory tracking, point of sale, marketing, financial reporting and regulatory compliance features.
And because it is a server based system with advanced security features, customers can rest assured that
no one, not even the BioTrackTHC™ team, can access their business or consumer information without

their permission.

This document confirms BioTrackTHC™ has entered into a formal agreement with Citiva Medical
Management is to provide software solutions guaranteed to meet published New York State Department
of Health reporting, regulation, and compliance guidelines for legal marijuana producer, processor and
retail facilities in the event that you obtain an authorized license.

We appreciate your consideration of BioTrackTHC™ and look forward to assisting you in your efforts
to secure a license.

Yours truly,
Alexandra Winkler
Administrator of Sales
Your Signature:
Richard Lehan
Director of Information Technology
Citiva Medical Management LLC.
R e e M 0 QU SE De T B e ot - :
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BESTMSLs

1133 Broadway, Suite 223
New York, NY 10010 s
www.besimsls.com

646-344-3014

6/2/15

To Whom It May Concern:

BESTMSLs is a contract medical affairs organizaﬁbn whose specialty is medical eduqation. communigating )
complex scientific information to healthcare practitioners on behalf of the pharmaceutical and biotech industries

so they can make the most informed and appropriate decisions with their patients.

BESTMSLs will be working with Citiva Medical to provide a team of highly trained MDg. PharmDs,'PhDs, and
other healthcare providersgto educate heaithcare practitioners on the science of medicinal cannabis and the

unmet need in many therapeutic areas.

Educational areas where the MSLs are utilized include one on one meetings \_Mith physicia_ns, res;_:onding to
dosing or product questions from physicians, hosting educational group meetlngs_, convening adv:spry boards
to determine needs of healthcare providers, presenting new data at national and international Mee_tlngs. and
various other scientific and educational venues all in support if increasing medical education effectiveness,

- . i i i iva Medical fo
The decision to deploy a team of Medical Science Liaisons demonstrates the commitment of Citiva.
providing educatior? and resources to healthcare practitioners so they can better understand the science and be

empowered to make appropriate decisions for their patients.

With over 25 years of medical education experience, we are thrilled to be in partnership with Citiva Medical as
we enter a new era of the medicinal use of cannabis in the state of New York.

Sincerely,

vl

David Best, MD MBA

Managing Director

Michael Banks, MD

Managing Director



What is a Medical Science Liaison?

The Medical Science Liaison (MSL) is a specific role within the pharmaceutical, biotechnology,
medical device, CRO and other health-care industries. MSLs have advanced scientific training
and academic credentials generally consisting of a doctorate degree (Ph.D., PharmD., M.D.) in
the life sciences. They concentrate on a specific Therapeutic Area (i.e. Oncology, Cardiology,
CNS, Pulmonary, Hematology, Surgery, Women's Health Care, eftc) and disease state.

Medical Science Liaisons are vital in the success of a company. They work throughout a
product's lifecycle, help to ensure that products are utilized effectively, serve as scientific peers
and resources within the medical community, and are scientific experts to internal colleagues at
companies. However, the primary purpose of the MSL role is to establish and maintain peer-peer
relationships with leading physicians, referred to as Key Opinion Leaders (KOL's), at major

academic institutions and clinics.
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| \edication Management Research Network

June 3, 2015

Dr. Howard Zucker

Commissioner

New York State Department of Health
Corner Tower

Empire State Plaza

Albany, New York 12237

The University at Buffalo - Madication Management Research Netwurk Patiant Safety Organization (MMRN
PSO) supports Citiva Medlcals, L1.C's application to receive one of the five licenses to cultivate and dispense
medical marijuana In New York State. In the effort to promote patlent safety, Cltiva Medical will execute a
voluntary particlpation agreement to Incorporate the sarvices of the MMRN P8O,

The Patient Safety Organization (PSO) component of the Medication Management Research Network at the
Univarsity at Buffalo was established and receivad federal certification from the Agency for Healthcare
Research and Quality (AHRQ) in January 2010 (fecertified 2018). The mission of the MMRN P8O is to engage
In meaningful quallty improvement collaborations with health care sites in New York utilizing health Information
techhology to improve quality of care, reduce adverse drug events, and enhance patient safety. PSOs serve
as independent, external experts who can collect, analyze, and aggregate patient safety events locally,
regicnally, and nationally to develop insights into the underlying causes of patient safety events.

Patient Safety Activities Include:

1.Efforts to improve patient safety and quallty of care

2.Collection/Analysis of de-identified medication profiles

3.Development and Dissemination w/ respect to improving patient safety

4.Using data to encourage safety and providing feedback to minimize patient risk
5.Utilization of qualified staff to perform any of the above

8.0peration of patlent safety svaluation system ahd provision of feadback to participants

The Medication Management Research Network is happy to participate in this initiative to promote patient
safety and clinlea| care for these eligible patients.

Sincerely,

Jeff Lombardo PharmD, BCOP
Research Assistant Professor
UB School of Pharmacy and Pharmaceutical Sciances

Patient Safety Officer

Patlent Safety Organization

Medlcation Management Ressarch Network

Translational Pharmacology Research Core

NY$ Center of Excellence in Bioinformatics and Life Solences
701 Elficott St Buffalo NY 14203

Email: je2@buffalo.edu P: 748-884-7588 www.bloinformatics.buffalo.edu



McLean Hospital
Brain Imuging Center

Harvard Medical School
Department of Psychiamy

ASSOCIATE PROFESSOR DIRECTOR
OF PSYCHIATRY COGNITIVE AND CLINICAL
NEUROIMAGING CORE
StACI A. GRUBFR, PH.D.
May 22, 2015

Josh Stanley, Founder
Citiva Medical LLC
7378 Amboy Road
Staten Island, NY 10307

Dear Mr. Stanley,

| am writing to express my enthusiastic support of Citiva Medical, and to formalize my
commitment to serving as an unpaid consultant to the Citiva Medical team. As you know,
my clinical research experience has included a focus on both recreational and medical
marijuana use, and | am therefore delighted to provide consultation on projects related to
advancing the science behind the therapies. For example, to date, no empirical studies of
the specific impact of medicinal marijuana on cognition or brain function have been
published, despite the fact that medicinal marijuana has been available in some states
since the mid 1990s. Citiva Medical is clearly invested in facilitating both top tier clinical
care and research endeavors which are likely to help shape public policy and foster public
health initiatives.

Your extensive experience in the medicinal cannabis industry and your dedication to
advancing the science of cannabinoid-based medicines is impressive. Citiva Medical is
uniquely poised to make highly significant contributions to both clinical and research
endeavors related to cannabinoid-based therapies, and | wish you the best of luck in your
application to New York State.

Sincerely,
»

e
W L AN . -
L p.-/,,; ot

- Staci A. Gruber

Mcl.can Hospital, 115 Mill Strect, Belmont, Massachusetls 02478-9106, USA
Telephone {(617) 855-2762 — FAX (617) 855-3713 — e-mail giuhcr s melems ham gid .ol
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Mark B. Taubman, MD

CEO, University of Rochester Medical Center:and UR Medicine
Dean, School of Medicine and Dentistry

Senior Vice President for Health Sciences

June 1, 2015 MEDICENE of THE HIGHEST QORDER

N R UNIVERSITYof

OCHESTER

MEDICAL CENTER

Dr. Howerd Zucker

Commissioner

New York State Department of Health
Corning Tower

Empire State Plaza

Albany, New York 12237

Dear Commissioner Zucker:

The University of Rochester Medical Center (URMC) supports Citiva Medical, LLC’s application to receive one
of the five licenses to cultivate and dispense medical marijuana in New York State.

With the passage of the Compassionate Care Act, we believe New York is well-positioned to be at the forefront of
medical marijuana research and patient care. In order to achieve that goal, we believe it is critical that clinical
research and policy analysis be a primary focus of this program.

Several months ago, we began to meet with the pnnclpals of Citiva Medical, and we believe that a group such as
this could provide a significant service to our region. Over the course of these meetings, we had an upportumty to
meet Josh Stanley, and the organization seems to have the scientific and technical expettise to provide the services
required by a registered organization. Moreover, Mr. Stanley and Citiva Medical have been actively involved in
the community. Citiva Medical has held community events across New York to better understand the needs of
this state’s patients. Mr. Stanley has devoted countless hours to meeting with parents of sick children and
providing them with important irformation on medicinal cannabis.

We believe it is vital that research is conducted in order to further inform efficacy and ensure the safest
environment for patients accessing this method of treatment. Through the course of several meetings, we have
explored how Citiva Medical could help URMC with regard to research related to medical conditions covered by
the Compassionate Care Act. Citiva has over a century of combined experience in the medicinal cannabis industry
and in clinical healthcare. Citiva’s considerable experience developing a wide variety of medicinal strains makes
their organization an ideal research partner in a clinical setting. We would be very comfortable working more
directly with Citiva Medical if the Department of Health granted it a license.

We further express our interest in this application stemming from Citiva’s commitment to ensuring access for all
patients regardless of resources. We believe that Citiva is committed to supporting New York’s mission of
enhancing quality of life for patients throughout the state. To support this mission, Citiva Medical has committed
to establishing and funding a charitable organization, Strains of Hope, to ensure access to this treatment option for
eligible patients, regardless of their ability to pay.

Thank you for your consideration of Citiva Medical, LLC’s candidacy and licensure in this im;iortant program.

Sincerely.

—

Mark B. Taubman, M.D,

601 Elmwood Avenue - Box 706+ Rochester, NY 14642
585.275.0017-» 585.273.1059 fax - Mark_Taubman@urmc.rochester.edu - www.urmc.rochester.edu



THE CENTER FOR DISCOVERY, INC,

June 1, 2015

Josh Stanley

Citiva Medical LLC

7378 South Amboy Road
Staten Island, New York 10307

Dear Mr. Stanley:

This letter indicates the intent of The Center For Discovery, Inc. (“The Center”) to lease to
Citiva Medical LLC (“Citiva"}, a parcel of land of approximately 5 acres, to be subdivided from a
larger parcel owned by The Center, designated as SBL TH 7.-1-39.1, located between Old
Route 17 and Route 17 / I-88 in the Town of Thompson, Sullivan County, on terms yet to be
determined. Both The Center and Citiva have examined the parcel and have detérmined that it
is appropriate for growing and processing the cannabinoid products that would be produced by
Citiva should it be awarded a Registered Organization license by New York State under the
Compassionate Care Act. The lease will be conditioned upon Citiva's award of a Registered

Organization license under New York's Compassionate Care Act.

The Center for Discovery is the largest provider of services in New York State’s Children's
Residential Program, providing residential, educational, health and clinical services to children
and adults with complex medical needs, including autism spectrum disorders. The Center has
collaborated with many notable academic and scientific researchers and universifies
investigating the benefits of cannabinoids for the individuals that we serve. The lease will be
accompanied by a Memorandum of Understanding in which The Center and Citiva set forth
collaborative efforts in fostering research in the use of cannabincids to treat individuals with
various medical conditions, including conditions such as those experienced by individuals

served by The Center.

Subject to further negotiation, the lease may also include construction, consultation and other
services to be performed by The Center for Citiva in connection with its licensed business.

Neither party shall be bound by this Letter of Intent unless and until a mutually agresd-upon
lease is fully executed by the parties. Thank you.

Very truly yo

Patrick H. Dollard,
President and CEO

Pairick H. Dollard, Prosident and Chief Exscutive Oficer | John R. Milligan, Chaiipersan, Boai:! of Dircctors
P.O. Box 840 | Harris, New York 12742 | P 845.794.1400 | thecenterfordiscovery.org

REERE T T B b e e R it I



Cannabics™

Cannabics Pharmuaceuticals Inc.

#3 BETHESDA METRO CENTRE
SUITE 700
BETHESDA, MD 20814

o e

Tel (877) 424-2429
Cannabics.com

June 34, 2015

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (“MOU”) made this June 3rd, 2015, by
and between CANNABICS PHARMACEUTICALS, INC., (the “Company”) a publicly traded
Nevada Corporation, and by CITIVA MEDICAL, (“Citiva”) a New York Corporation; together
“the Companies”

WITNESSETH:

WHEREAS, Cannabics Pharmaceuticals Inc. is a renowned Israeli Bio-Tech company
publicly traded on the US markets (CNBX) and engaged in the development of Cannabinoid based
medicine. The Company has successfully developed standardized delivery systems and
personalized anticancer therapies based upon cannabis originated compounds, as well as novel
biotechnoiogy tools and bioinformatics, The Company’s 1* patent is “Cannabics SR”, the world’s
first extended release cannabis capsule. Their 2™ patent just filed with the USPTO within the last
30 days covers its System and Method for High Throughput Screening of Cancer Cells.

Cannabics’ team of scientists has developed a high throughput screening system which is
specificaily designed to give personalized antitumor treatments to cancer patients. In this
proprietary system, biopsies are treated, in-vitro, with innumerous plant extract combinations and
the antitumor effects are screened and calculated. The Company plans to complete the
development of this novel and sophisticated technology and license it by the end 0f2016.

Further, Cannabics Pharmaceuticals Inc. is specifically licensed by the Israeli Ministry of
Health’s Israeli Medical Cannabis Agency to work with and commission research upon Cannabis
and its properties, and has a state of the art laboratory for this purpose. The company’s first trial
for catechsia is scheduled to begin at the world renowned Rambam Hospital in northern Israel

within the next 60 days.



WHEREAS, Citiva ~ Is a New York based company which seeks to provide cutting-
edge cannabinoid based products and to establish treatment programs to target specific illnesses
and diseases, including childhood epilepsy, pediatric cancer, central nervous disorders, and other
ailments. Additionally one of the underlying aims of the company is to conduct research and
develop partnerships with Universities, Hospitals and Institutions to establish New York as the
global epicenter for cannabinoid research.

CITIVA is an attractive partner to Cannabics Pharmaceuticals due to its medical vision,
values and particularly its involvement with the NGO Strains of Hope, whose goals and outlook
is shared by the Company.

WHEREAS; the Companies believe that their scientific goals and interests are symbiotic,
and by working in tandem, they can both jointly progress further towards both their individual and

shared goals;

THEREFORE, the Parties hereby confirm their mutual desire to memorialize these
preliminary understandings and hereby express their intent as expressed under the terms of this
MOU.

NOW, THEREFORE, in consideration of their mutual promises and agreements, the
Parties have contemplated the following prospective ventures between them:

1. Citiva and Cannabics Pharmaceuticals are desirous to work in collaboration to create
new and innovative cannabinoid based medicinal products to be supported by clinical
evidence. The parties shall seek to collaborate with the current oncology community
in New York state,

2. Such an undertaking is understood to encompass collaboration in regards to
cannabinoid research, clinical studies, product development, and related matters
including but not limited to ailments such as cancer, diabetes, neuropathies/pain
management, neuro-degenerative diseases and other related maladies. All costs to be

borne by Citiva.

3. It is proposed that Citiva shall request from Cannabics Pharmaceuticals certain
chemiological information based upon certain select strains of Cannabis which Citiva
believes are medically useful towards its purpose. Cannabics Pharmaceuticals would
carry out extensive laboratory testing and proprietary analysis and provide said data to
Citiva. The next contemplative phase would be for Cannabics Pharmaceuticals to
initiate subjective, observational, and finally clinical studies upon such strains, given
the parameters of authorized medical institutions at that time,

4. It is fully understood by Citiva that Cannabics is currently engaged in an exclusive
engagement with another entity which gives geographic coverage to all 50 US states,
for its time released capsules, and that prior to any definitive Agreement being signed,
an executed Waiver must be provided by that partner with regards to the state of New



York. Said Agreement does not hinder utilization of the Company’s System and
Method for High Throughput Screening of Cancer Cells. Any ongoing supply of
medically licensed cannabis oils in New York shall be for Citiva to supply.

Further each signator hereto promises complete confidentiality regarding this MOU,

NB - this Memorandum of Understanding is purely aspirational, and as such does not bind nor
obligate either party to the other until execution of a definitive Agreement between them.

/( P ‘
Itamar Borochov, Dif"CEO on behalf of Josh Stanely, - CEO. on behalf of

Cannabics Pharmaceuticals, Inc. Citiva Medical, LLC




MEMORANDUM OF UNDERSTANDING

(Hereinafter referred to as the “MOU”)

Between

THE UNIVERSITY OF THE WEST INDIES

(Hereinafter referred to as “UWI Mona™)
And

CITIVA MEDICAL

WHEREAS the University of the West Indies, a regional institution established by Royal Charter,
with Centre Headquarters at Mona, Kingston 7, Jamaica, was established to foster research and
promote tertiary education in the Caribbean;

AND WHEREAS Citiva Medical a company duly incorporated in the State of New York and
whose address for the purposes hereof is 7378 Amboy Road, Staten Island, New York 10307 seeks
to provide cutting edge cannabinoid based products and to establish treattment programs to target
specific illnesses and diseases, including childhood epilepsy, cancer, central nervous disorders, and
other ailments, in addition to which, one the underlying aims of the company is to conduct reseatch
and develop partnerships with Universities, Hospitals and Institutions to establish Jamaica and the
Caribbean as the global epicenter for cannabinoid research.

AND WHEREAS Parties recognize the benefits of collaborating their expertise and efforts.

THEREFORE IT IS AGREED AS FOLLOWS
1. Purpose

The Parties recognize the benefits to be detived from increased collaboration, cooperation and
intetaction for the further promotion and understanding of the use of medical Cannabis in regards
to cannabinoid research, clinical studies, clinical product developmeat, and related mattets including
but not limited to ailments such as cancer, diabetes, neuropathies/pain management, neuro-
degenerative diseases and other related maladies (hereafter, collectively referred to as the “Field”).

1|Pzgze



The purpose of this MOU is to define the areas for fundamental, academic rescarch in which the
Parties desite to wotk together in the future for their mutual benefit to foster a collaborative
framework between UWI Mona and Strains of Hope in the Field with a view to benefiting from
each other’s initiatives and working procedures and to support collaboration damong the researchers
associated with both Parties.

2. Scope

This MOU sets forth the intentions of the Parties for increased collabotation, cooperation and
interaction and does not create any legally binding commitments. If the Patties later agree to
undertake specific joint projects with legally binding obligations, they will develop separate written
agreements for such projects, setting out each Party’s contributions, deliverables, and budgets.

The Parties intend to:

Pursue collaboration on fundamental, academic research, related to the development of the Medical
Cannabis industry throughout the world, for example:

Parties agree to the tespectful, and open sharing of data, ptivate IP, technological processes and
research with the confidentiality outlined herein, provide support with the drafting of legislation
pertaining to the decriminalization of marijuana for medical putposes, the utilization of UWI's
capabilities in analytical botanical chemistry and biological areas and UWTI's greenhouse/attium for
small scale, controlled research growth focusing on all aspects of strain, including growing
conditions, DNA sequencing, etc. Strains of Hope will comply with all of the requirements, rules
and regulations of UWI, including safety, health, security, access and operational practices.

With the prior written consent, both Parties may use any collaboration results stemming from aay
aspect of the partnership in the news/ media, or for other publication including but not limited to
other tesearch purposes. Any such use by either Party must make explicit reference to the report as
well as to both Parties involved in this MOU.

Parties agree to work toward the development of futute protocols concetning the following:
ownership of IP developed via pattnership, parametets of future development, Jamaican patent
process, taxation of equipment and productive needs.

2|Page



3. Costs

Each Party will be responsible for its own costs in connection with all matters relating to
collaborations under this MOU. Where possible and appropriate, the Parties may also seek funding
for collaborations from Local and International research agencies.

4. General Provisions

Any specific joint projects with legally binding obligations will be set forth in separate written
agreements. Treatment of intellectual property rights developed through collaborations under this
MOU will be determined between the Patties through mutual consultation and separate written
agreements on a case-by-case basis.

5. Confidentiality

The Parties agree that there is no intention to share any confidential ot proprietary information in
any collaboration under this MOU. If either Party wishes to disclose information it considers to be
confidential or proprietary to the other Party, the Parties will enter into a written non-disclosure

agreement.
6. Duration

This MOU shall be effective for a period of thtee (3) years from the date of final signature. It may
be modified or extended by mutual written agreement by the Parties. This MOU may be terminated
by either Party upon six (6) months advance written notice.

7. Interpretation

Any conflict arising from the implementation of this MOU shall first be negotiated by the Parties. If
the conflict cannot be resolved through such negotiations, the matter shall be referred to the



Jamaican Dispute Resolution Foundation, or such other petsons, body or process as the Parties may
agree, for resolution.

8. Entire Understanding

This MOU constitutes the entire understanding between the Parties with respect to the programme
and may not be modified except as heteinbefore provided.

IN WITNESS WHEREOF, the undersigned have signed this Memorandum of Understanding in
triplicate in Kingston, Jamaica.

For and on behalf of the University of West Indies

W '/f o T
/,%"/‘ S na:
7

By
Professor Archibald McDonald
Principal
Witness by
. il _
%‘74@ }ﬁ"?{:ﬁ"f o Date:_ 4/ :’-;-4-’-""1’ rij_-ﬁ”k}/ o)
> T 7

For and on behalf of the Citiva Medical.

By Date:
Mzt. Josh Stanley
Director
Witness by
Date:

4|Papne
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Citiva Medical, LL.C
Charity Care Concept

A core belief of the Citiva Medical, LLC (Citiva) team is the principle that access to medical
marihuana should not be hindered due to a lack of economic means, particularly for families with
children in need of medical marihuana to treat their conditions and illnesses. Because of that
belief, upon approval as a Registered Organization, Citiva will be prepared to work with the New
York State Department of Health (NYSDOH) to implement a charity care initiative that would
ideally include the following components:

e (Citiva will donate a minimum of 2% of its net income to Strains of Hope, which is an
IRS-registered, 501(c)(3) not-for-profit, “closed” charitable organization (meaning it will
accept donations only from Citiva and will not solicit donations). This amount shall be
adjusted annually based on overall patient need.

e Strains of Hope will use these funds to pay for, in part or in full, medical marihuana
treatment for any illness, for individuals who cannot afford to pay for their treatment,
based on a standard to be developed in concert with the NYSDOH.

e Strains of Hope will use these funds to offer free medical marihuana treatments to any
family whose income is less than 500% of the Federal Poverty Level (which, in 2015,
equates to $121,250 for a family of four), and who have a child diagnosed with
intractable pediatric epilepsy. As documented elsewhere in this application, one of the
founders of Citiva, Joshua Stanley, is the co-creator of Charlotte’s Web, a strain of
medical marihuana that has shown great efficacy in treating pediatric epilepsy.

o Finally, Strains of Hope will use these funds to ensure geographic accessibility for all
certified patients who cannot readily access a dispensing site, by reimbursing patients for
transportation to and from dispensing sites via Access-A-Ride or a like transportation
provider.

e Strains of Hope will also work with the NYSDOH to identify other opportunities to
ensure equal access to care through economic support to persons of lesser means.

Citiva looks forward to working with the NYSDOH, under Section 1004.10(b)3), to develop an
acceptable charity care program that can be implemented to enhance access for those most in
need, without sacrificing the integrity and security requirements of the Medical Marihuana
Demonstration Program.
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TOWN OF ROMULUS

Tom Bouchard, Chairman PLANNING BOARD
William Karisen, Vice-Chairman 1435 Prospect Street

Cindy Meckley, Member P.O. Box 177

Al Nivison, Member Willard, New York 14588
Mary Joshyn, Member PHONE: 607-869-9326

Kate Sinicropi, Mcmber FAX: 607-869-5763

Sue Ellen Balluff, Member Email: Ropmulvs rivechestorar.com
June 2, 2015

John F. Caruso, PE. PMP
242 West Main Street, Suite 100
Rochester, NY 14614

Dear John,

This is to coufirm that as a result of meeting with the Town of Romulus Planning Board
on June 1, 2015, we were able to determine that the Citiva Medical project is an
allowable use and will not require a special use permit in order to proceed.

It was a pleasure meeting with you last night. The board appreciated your willingness to
discuss this important project. We extend our sincerest wishes for success for your
project.

Please do not hesitate to contact us if you have any concerns, or if we can be of any
further assistance.

T6m Bouchard, Chairman
Planning Board



TOWN OF ROMULUS ZONING PERMIT

Date: 3 Jiwa S Permit Number  16-15

Applicant; Citiva Medical, 7378 Amboy Road, Staten Island, NY 10309

Permit to: Citiva Medical, 7378 Amboy Road. Staten Island, NY 10309

Description; New Building

At Location: 5786 State Route 96

Tax Map#: 8-1-03

Zoning District; Agricultural

Lot Size: 11.85 acres

Structure Is To Be: 15” Height, 180° Width and 500’ Length

Special Conditions: Must Get A County Permit

Owner:_Citiva Medical, 7378 Amboy Road, Staten Island, NY 10309

Permit Fee: $25.00 Code Enforcement Officer: %_,._.,. Date: 3 Jun 15

THE ISSUANCE OF THIS PERMIT DOES NOT RELEASE THE APPLICANT FROM THE
CONDITIONS OF ANY APPLICABLE BUILDING OR HEALTH CODE RESTRICTIONS.



Town of Gates

1605 Buffalo Road
Rochester, New York 14624
585-247-6100
Supervisor R
Mark W, Assini
Frank X, Atikofer
Lee AL Cordero
Christapher B. DiPonzio
5/20/1 5 Richand A. Warner

New York State Department of Health
Bureau of Narcotics Enforcement
Medical Marijuana Program

150 Broadway

Albany, New York 12204

New York State approved the use of medical marijuana by passing the Compassionate Care Act in
2014. Patients that suffer from terminal ilinesses like Cancer, Huntington's and ALS as well as
debilitating diseases like Epilepsy and MS will find relief through this newly authorized medication.
This medication is not smoked and can'’t be consumed in a public place. This is truly a therapeutic
drug.

Therefore, | urge you to grant Citiva Medical a license to dispense medical marijuana in New York
State. Citiva's plan to open a dispensary in our town in a properly zoned retail location will be another
resource that qualifying patients can utilize in our area to get the relief they need from some of
mankinds most horrific diseases. Citiva’s unparalleled security plan to move and selt their medicine
make me believe Citiva and the residents of Gates will have a long and fruitful partnership.

Sincerely, A7

S
W ZV; (d'«um./
Mark W. Assini

Gates Town Supervisor



Town Council Supervisor Highway Superintendent
Bill Meyer, Deputy Supervisor Jessica Zambrano Christopher J. Woznica
Vern Conway (315) 699-2745
Mike Becallo Fax (315) 699-2746
Mark Venesky
Dick Cushman
Recelver of Taxes
Town Clerk Sharon M. Edick
Tracy M. Coslimon (315) 699-2756
{315) 699-8109 T N @F @ Fax (315) 699-9562
COUNTY OF ONONDAGA
8236 Brewerton Road, Cicero, New York 13039 » FAX 315-699-0039 » e-mall: zambrano@clceronewyork.net
May 29, 2015
To whom it may concern:

Citiva Medical has put together an application to start a project that includes the cultivation,
manufacture, distribution and sale of medical marljuana. While the cultivation and manufacturing
functions will be located in other sites, Citiva has selected Cicero as a dispensing center.,

We are pleased to support this new industry endeavor, primarily because of the therapeutic
benefits a medical marijuana program will provide to those patients in need. We are also excited to
be part of this new start-up industry that will, no doubt, set the standard across the county.

The Cicero pharmacy site that Citiva has selected is an ideal location because it is very close to an
Interstate-81 exit, making it easily accessible to patients from across our Central New York area,
The building has ample space and parking for patients and employees. Additionally, the site is close
to numerous retail shops and food establishments for convenience.

The Citiva leadership anticipates employing approximately 20 professional and security personnel,
S0 we are pleased with this job growth opportunity for our Town.

Given all the positive outcomes of this endeavor for patients in need and for our Town, I would like
to add our full support for the project. Please feel free to contact me should you have any questions:

(315) 699-1414 or jzambrano@ciceronewyork.net.

Sincerely,
) ne
q esstca Edmbos
Jessica Zambrano
Cicero Town Supervisor
Youth Bureau Comptroller Assessor
Parks and Recreation (315) 699-2759 (315) 699-1410

(315) 699-5233

Fax (315) 699-2758

Zoning and Planning
(315) 699-2201
Fax (315) 699-2265



Town of Poughkeepsie
Office of Municipal Development

1 Overocker Road B45-485-3657 @hone
Poughikgepsie, N'Y 12603 845-486-7885/790-4772 Fux,

June 4, 2015
VIA E-MAIL

Dr. Howard Zucker, Commissioner
New York State Department of Health
Corning Tower

Empire State Plaza

Albany, New York 12237

Re:  Citivia Medical Proposed Lease Site
2290 South Road, Town of Poughkeepsie

Dear Commissioner Zucker:

In regard to Citivia Medical’s proposed lease of a £2,150 square foot space at 2290
South Road, Tax Parcel No. 6159-01-211992, in the Town of Poughkeepsie, please be
advised that the property is zoned Highway Business (B-H) District, which permits retail
uses. Accordingly, use of the site for a retail medical dispensary is permitted under
Chapter 210 of the Town of Poughkeepsie Code.

Please contact me with any questions.

Very Truly Yours: -

#~  Neil A. Wilson
Director of Municipal Development
NAW:me

Hon. Todd Tancredi, Supervisor, via email
Hon. Joseph Lepore, Councilman, via email
Sarah Davis, Zoning Administrator, via email
Frank M. Cicero, via email

Patrick H. McCarthy via email

Ron Hicks, via email

Tinem of Goug isepsie
Qffes of Mdipal Dovelopmess



SgNEC

OUNTY.
CHAMBER of COMMERCE
June 2, 2015

New York State Department of Health
Bureau of Narcotic Enforcement
Medical Marijuana Program

150 Broadway

Albany, NY 12204

To Whom It May Concern:

On behalf of more than 550 member businesses and trusted partners of the Seneca
County Chamber of Commerce (the Chamber), I am pleased to express our full support
for Citiva Medical in regards to their application for a medical marijuana license and their

corresponding investment in the Town of Romulus, NY.

The Chamber is one of the Finger Lakes region’s largest and most influential business
organizations. As the leading voice of business in the greater Seneca County area for
more than 40 years, the Chamber facilitates interaction between our membership,
government, the general public and those looking to do business in our community, We
have excelled in four core areas: Tourism/Economic Development, Public Policy and
Advocacy, Health Insurance and Stakeholder Education. We are proud to take an active
role in the economic growth of our community.

To that end, the Chamber has closely followed the effort to bring medical marijuana to
New York State. We believe the initiative has great potential to provide relief for
thousands of patients suffering from serious illnesses throughout the Finger Lakes region
as well as the ability to help transform our community into a respected, leader of
innovation and research.

Furthermore, the Chamber applauds the New York State Department of Health for its
comprehensive approach to implementing a safe, effective and accessible medical
marijuana program for all New Yorkers — particularly upstate.

We urge your consideration of Citiva Medical as one of the five licensed organizations to
manufacture and dispense medical marijuana in New York State. Their record of
achievement and corporate philosophy closely aligns with our mutual goals for the future
success of this program.

Sincerely yours,

Mark Benjamin
Chairman of the Board
Seneca County Chamber of Commerce

2020 US Route 20 | Seneca Falls, NY 13148 | p. (315) 568-2906 | f. {315) 568-1730 | tf. (800) 732-1848
www.senecachamber.org | info@senecachamber.org



COUNTY OF DUTCHESS

MARCUS J. MOLINARC
CoUNTY EXECUTIVE

June 3, 2015

Dr. Howard Zucker

Commissioner

New. York State Departrent of Health
Camingf'rower-

Empire State Plaza

Albany, Ny 12237

Dear Df, Zucker:

Ensuring aur residents have access to the finest health care options available has always been one of my
top priorities, which is why | have closely followed efforts in Albany to expand the pharmaceutical
industry in New York to manufacture and dispense medication derived from cannabinoids under the
state’s Compassionate Care Act.

The Act provides for the inftial licensing of up to five organizations in New York State and allows the
Commissioner to license additional organizétions in the future. As with the manufacture and
distribution all eontrefled substances, it is critically important that each license is granted only to entities
that take a pharmaceutical approach to their production and distribution, and that each entlty maintain

the highest level of quality and security.

My office has met with representatives from Citiva Medical, and after careful considération and review, |
believe they reépresent the highest level of quality, security, and expertise necessary to secure a license
that would authorize them to manufacture and dispense pharmaceuticals authorized under the
e COMpassionate Care Act in New York State.

Marcus J. Malinaro
Dutchess County Executive

22 Markel Streel, Poughheepsie New York 12681 « [845) 4B6-2000 » Fax: {845) 485-2071
www.dutchessiy.gov



SULLIVAN COUNTY
PARTNERSHIP

June 3, 2015
To Whom it May Concern:

The Partnership for Economic Development in Sullivan has been advocating for business attraction and
expansion for the past 20 years. We are the premier economic development agency growing the economy of
Sullivan County. Qur board is made up of distinguished leaders from various industries which meet regularly to
share ideas and information and tactical strategies with common goal of making Sullivan County a business
friendly community and fostering a healthy business climate within which cur business can prosper.,

The Partnership advocates and facilitates for its member businesses and for prospective business seeking to
invest and create meaningful jobs in Sullivan County. We have been closely monitoring the passage of New
York’s Compassionate Care Act. Subsequently, we have developed a keen interest in who the state will choose
as the'five Registered Organizations to operate a medical marijuana program.

Medical marijuana, as the State of New York has constituted, has the potential to provide relief for thousands
of patients suffering from serious illnesses in Sullivan County. Beyond that, medical cannabis is one of the
fastest growing industries in the country, and that presents an interesting opportunity for our community,

We expect that any company seeking to enter this industry in our area must be held to the highest standards,
and comply with the regulatory directives that New York State has crafted as a foundation of its award
procedures. Our support for a specific application is contingent upon a commitment to quality and most
importantly, security.

Citiva Medical has the experience needed in order to provide the highest level of service to Sullivan County
residents. Their company, led by nationally renowned medical cannabis pioneer Josh Stanley, has a game-
changing philosophy of delivering pharmaceutical quality medicine.

Citiva Medical’s partnership with The Center for Discovery is a clear indication of their dedication to the intent
of the New York State license and to our area. The. Center for Discovery is Sullivan County’s largest employer
and one of the largest providers in New York State’s Children’s Residential program. This is an exciting
partnership that is contingent upon Citiva Medical being awarded Registered Organization status by the state.

The Partnership for Economic Development .supports Citiva Medical's -application to secure a ‘medical
marijuana license in New York State.

Respectfully submitted,

Marc A. Baez Jacob Bilhg
President/CEOQ Chairman of the Board

198 BRIDGEVILLE ROAD, MONTICELLO, NEW YORK 12701, 845-794-1110 (p), 845-794-2324 (F)
www.scpartnership.com



To Whom It May Concern

As a I | have been in the medical field for over 20 years. | have worked with

the sickest and most frail children in Western New York in the Pediatric Intensive Care Unit and Pediatric
Craniofacial Plastic Surgery. Watching their families sit helplessly praying for other options to save their
child left a lasting impact on me both professionally and personally. | have made it my role and
responsibility to provide compassion to all those | have had the privilege to care for.

-
I /s these are the foundational building blocks

‘of any an organization that provides food, ingredients and/or medicines.

We believe in research and evidence based medicine but we also believe in providing suffering patients

with lifesaving quality medicine that has little to no negative side effects. ||| GGG
4y —

Y harmaceutical

options are limited and carry hefty side effects, including aplastic anemia (potentially fatal blood cancer)

and blindness. |} we need other options in New York State and therefore we became
advocates for the legalization of medical marijuana. During this time we have had the opportunity to
see medical marijuana programs in other states firsthand and realize that New York State can do better.

e
I V' c believe that Citiva Medical, is the company to provide | NG

the medicine they so desperately need. In meeting with Citiva Medical, it is clear that their focus on
quality, standardization of the medicines and supply risk management puts them at the forefront of the

NYS industry. We look forward to working with Citiva Medica! || ]I 2nd many others in
New York State.

Sincerely,

Christine and Tim Emerson




Wendy Conte

May 27, 2015

To Whom It May Concern:

Please accept this letter of referral for Citiva Medical as a candidate for the New York
State Compassionate Care Act implementation. My |} and I are intimately aware of
the importance of this next step in the Compassionate Care Act. I am the ||| | | N

I | 2 cvolved

early on in the research on the promising use of high cannabinoid medicine on children
I Il 2ud the eventual passing of the Bill. In my research and travels, I witnessed
quite a bit in terms of how other states went about similar legislation. It is imperative that

the chosen team fully understand and have experience in how to do this with quality and

integrity.

As an educated parent, I was interested in a medically focused, highly regulated
legislation of which we could be proud and which would save lives. From the beginning,
our goal was for patients to benefit from the best possible standardized medication. I’ve
met with Josh Stanley numerous times and have witnessed the passion and dedication of
his team on providing high quality and strictly-controlled medication to those in need.
IR | have always wanted medicine || . but fully understood
from the beginning that this must be done with quality, ethics, safety and high standards.
I have the utmost respect and confidence in the Citiva team. From the beginning we
wanted New York to stand out and wanted our hard work in the passing of the Bill to end
in a high-quality, ethical implementation that is fair to all and up to the standards New
Yorkers deserve. Josh Stanley and the Citiva team are well-positioned in their dedication,
knowledge, passion and experience to make this happen.



New York State Department of Health
May 27, 2015
Page 2

As you can imagine, it is bittersweet that [ will not benefit from our hard work.
Frankly, it would be easy for me to ||| N 2d leave this task to others. I
want to make it clear that the reason I cannot do that is because of the Citiva team and
what I have seen in Josh Stanley. This next stage of implementation cannot be put in
better hands. It is without reservation that I recommend they are chosen to fulfill this
most important role. If you want to hear more about why I feel such confidence in Citiva
and Mr. Stanley, feel free to contact me at any time. I would relish the opportunity to

further discuss my confidence in Citiva.

Sincerely,
Wendy Conte
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¥(E)}!VK Department Medical Marijuana Program

STATE | of Health Application for Registration as
s a Registered Organization

Section A: Business Entity Information

1. Business Name: Citiva Medical LLC

2, Organization Type (choose one): | 3. Business Type (choose one):

[ For-profit [ICorporation Limited Liability Company
[ Nen-profit [1Sole Proprietorship I General Partnership
[CILimited Partnership
[iother:
4. Phone: 917-807-5028 5. Fax: 6. Email: fturano@citivamedical.com

7. Business Address: 7378 South Amboy Road

8. City: Staten island 9, State: New York 10. ZIP Code: 10307

11. Mailing Address (if different than Business Address): (same as above)

‘| 12. City: 13. State: 14. ZIP Code:
Section B: Primary Contact Information
15. Name: Frank M. Cicero 16. Title: Consuitant
17. Phone: 914-682-8657 18. Fax: 914-682-8895 19, Email: frank@ciceroassociates.com

20. Mailing Address: Cicero Consulting Associates, 701 Westchester Avenue, Suite 210W

21.City: White Plains 22, State: New York | 23.ZIP Code: 10604

Section C: Proposed Manufacturing Facility Information

24. Proposed Facility Name: Citiva Medical LLC -~ Manufacturing Facility #1 - Romulus

25. Proposed Facility Address: 5786 State Route 96

26. City: Romulus 27.State: NY 28.ZIP Code: 14541
29. County: 30. Property Status (choose one):
Seneca [JOwned by the applicant
Leased by the applicant
[iCther:
If you checked “Other” above, describe the property status in the
field provided.
31. Proposed Hours of Operation:
Monday: 7:00am to 11:00pm Friday: 7:00am to 11:00pm
Tuesday: 7:00am to 11:00pm Saturday: 7:00am to 11:00pm
Wednesday: 7:00am to 11:00pm Sunday: 7:00am to 11:00pm
Thursday: 7:00am to 11:00pm

An additional entry is included below for applicants who are proposing to use more than one

manufacturing facility {responsible for cultivation, harvesting, extraction or other processing,
packaging and labeling).

DOH-5138 (04/15) Page 10of7



YORK == b :
STATE Of Health Application for Registration as

a Registered Organization

NEW Department Medical Marijuana Program

32. Proposed Facility Name: N/A

33. Proposed Facility Address:

34. City: 35. State: NY 36. ZIP Code:

37. County: as. Property Status (choose one):
[CJOwned by the applicant
[Leased by the applicant

[Cther:
If you checked “Other” above, describe the property status in the
field provided.
39. Proposed Hours of Operation:
Monday: to Friday: to
Tuesday: to Saturday: to
Wednesday: to Sunday: to

Thursday: to

Section D: Proposed Dispensing Facility #1 Information

40. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #1 - Rochester

41. Proposed Facility Address: 4 Hinchey Road

42. City: Rochester 43, State: NY 44, ZIP Code: 14624

45, County: 46, Property Status (choose one):
[ Owned by the applicant

Monroe
[ Leased by the applicant
Cother:
If you checked “Other” above, describe the property status in the
field provided.
47. Proposed Hours of Operation:
] Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am to 7:00pm

Section E: Proposed Dispensing Facility #2 Information

48. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #2 - Syracuse'

49. Proposed Facility Address: 5788 East Circle Drive

50. City: Cicero 51. State: NY 52. ZIP Code: 13039

53. County: 54. Property Status (choose one):
3 Owned by the applicant
Onondaga [4 Leased by the applicant
Oother:
if you checked “Other” above, describe the property status in the
field provided.

DOH-5138 (04/15) Page20f7



Yewk | Department

TATE of Health

Medical Marijuana Program

Application for Registration as
a Registered Organization

55. Proposed Hours of Operation:

Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am to 7:00pm

Section F: Proposed Dispensing Facility #3 Information

56. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #3 - Hudson Valley

57. Proposed Facility Address: 2290 South Road

59. State: NY 60. ZIP Code: 12601

62. Property Status (choose one):

[[)Owned by the applicant

Leased by the applicant

Clother:
If you checked “Other” abovs, describe the property status in the
field provided.

58. City. Poughkeepsie

61. County:
Dutchess

63. Proposed Hours of Operation:

Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am fo 7:00pm

Section G: Proposed Dispensing Facility #4 Information

64. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #4 - Manhattan

65. Proposed Facility Address: 35 1st Avenue

67. State: NY 68. ZIP Code: 10003

70. Property Status (choose one):

[J Owned by the applicant

[ Leased by the applicant

Other:
If you checked “Other” above, describe the property status in the
field provided.

66. City: New York

68. County:
New York

71. Proposed Hours of Operation:

Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am fo 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am to 7:.00pm

DOH-5138 (04/15) Page 3of 7



vg;ll( Department Medical Marijuana Program

STATE | of Health Application for Registration as
a Registered Organization

SectionH: Legal Disclosures

72. Has the applicant, any controlling person of the applicant, any manager, any principal stakeholder, any sole
proprietor applicant, any general partner of a partnership applicant, any officer or member of the board of
directors of a corporate applicant, or corporate general partner had a prior discharge in bankruptcy or been
found insolvent in any court action? [JYes [A No

If the answer to this question is “Yes,” a statementrproviding details of such bankruptcy or insolvency
must be included with this application.

73. Does any controlling person of the applicant, any manager, any principal stakeholder, any sole proprietor
applicant, any general partner of a partnership applicant, any officer or member of the board of directors of a
corporate applicant, or corporate general partner, or a combination of such persons collectively, maintain a
ten percent interest or greater in any firm, association, foundation, trust, partnership, corporation or other
entity, and such entity will or may provide goods, leases, or services to the registered organization, the
value of which is or would be five hundred dollars or more within any one year?

OR
Does any entity maintain a ten percent interest or greater in the applicant, and such entity will or may
provide goods, leases, or services to the registered organization, the value of which is or would be five
hundred dollars or more within any one year?

[3Yes [ANo

If the answer to either of these questions is “Yes,” a statement with the name and address of the entity
together with a description of the goods, leases, or services and the probable or anticipated cost to the
registered organization, must be included with this application.

74.
A. Is the applicant a corporate subsidiary or affiliate of another corporation? [¥ Yes No

If the answer to this question is “Yes,” a statement setting forth the name and address of the parent or
affiliate, the primary activities of the parent or affiliate, the interest in the applicant held by the parent or
affiliate, and the extent to which the parent will be involved in the activities of the applicant, and
responsible for the financial and contractual obligations of the subsidiary must be included with this
application. The organizational and operational documents of the corporate subsidiary or affiliate must
also be submitted, including but not limited to, as applicable: the certificate of incorporation, bylaws,
articles of organization, partnership agreement, operating agreement, and all amendments thereto, and
other applicable documents and agreements including in relation to the subsidiary or affiliate’s
financial or contractual obligations with respect to the applicant.

PLEASE REFER TO ATTACHMENT E

B. Is any owner, partner or member of the applicant not a natural person? Yes No

If the answer to this question is “Yes,"” a statement must be included with this application setting forth
the name and address of the entity, the primary activities of the entity, the interest in the applicant held
by the entity, and the extent to which the entity will be involved in the activities of the applicant, and
responsible for the financial and contractual obligations of the applicant. The organizational and
operational documents of the entity must also be submitted, including but not limited to, as applicable:
the certificate of incorporation, bylaws, articles of organization, partnership agreement, operating
agreement, and all amendments thereto, and other applicable documents and agreements

including in relation to the entity’s financial or contractual obligations with respect to the applicant, and
the identification of all those holding an interest or ownership in the entity and the percentage of
interest or ownership held in the entity. If an interest or ownership in the entity is not held by a natural
person, the information and documentation requested herein must be provided going back to the level
of ownership by a natural person (Principal Stakeholder).

PLEASE REFER TO ATTACHMENT E

DOH-5138 (04/15) Page4of 7



'#5‘&'“ Department Medical Marijuana Program

STATE Of Health Application for Registration as
- a Registered Organization

75. Has construction, lease, rental, or purchase of the manufacturing facility been completed? [Yes [} No
The applicant is providing a letter of intent and a draft lease under Attachment C.

If the answer to this question is “No,” a statement indicating the anticipated source and application of

the funds to be used in such purchase, lease, rental or construction, as well as anticipated date that

construction, lease, rental or purchase will be completed must be included with this application.

76. Has construction, lease, rental, or purchase of the dispensing facilities been completed?  [[Jyes [] No
The applicant is submitting an executed lease for its Poughkeepsie dispensing site and letters of intent
nd draft leases for its other three (3) dispensing sites under Attachment C.

If the answer to this question is “No,” a statement indicating the anticipated source and application of

the funds to be used in such purchase, lease, rental or construction, as well as anticipated date that

construction, lease, rental or purchase will be completed must be included with this application.

Section I: Required Attachments

Applications received without the required attachments will not be eligible for consideration until the
required attachments are received. All such attachments must be postmarked by the Deadline for
Submission of Applications.

77.[A The applicant has enclosed a non-refundable application fee in the amount of $10,000.
Applications received without the $10,000 application fee will not be considered.

78.[¥] The applicant has enclosed a conditionally refundable registration fee in the amount of $200,000.

Applications received without the $200,000 registration fee will not be considered.
The $200,000 registration fee will be refunded to applicants that are not selected as registered
organizations.

79.[v] The applicant has attached all required statements from Section H: Legal Disclosures, if applicable.

B B The applicant has attached identification of all real property, buildings, and facilities that will be used in
manufacturing and dispensing activities, pursuant to PHL § 3365 and 10 NYCRR § 1004.5(b)(2), and
labeled this attachment as “Attachment A.”

81.[v] The applicant has attached identification of all equipment that will be used to carry out the
manufacturing, processing, transportation, distributing, sale, and dispensing activities described in the
application and operating plan, pursuant to PHL § 3365 and 10 NYCRR § 1004.5(b)(3), and labeled this
attachment as “Attachment B."

82. [ The applicant has attached copies of all applicable executed and proposed deeds, leases, and rental
agreements or executed option contracts related to the organization’s real property interests, showing that
the applicant possesses or has the right to use sufficient land, buildings, other premises, and equipment,
and contains the language required in 10 NYCRR § 1004.5(b)(9), if applicable, or, in the alternative, the
applicant attached proof that it has posted a bond of not less than $2,000,000, pursuant to PHL § 3365
and 10 NYCRR § 1004.5(b)(9), and labeled this attachment as "Attachment C.”
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83.[#] The applicant has attached an operating plan that includes a detailed description of the applicant's
manufacturing processes, transporting, distributing, sale and dispensing policies or procedures, and
contains the components set forth in 10 NYCRR § 1004.5(b)(4), and labeled the operating plan as
“Attachment D — Operating Plan” with the information clearly labeled and divided into the following
sections:

Section 1 - Manufacturing (§ 1004.5(b)(4))

Section 2 - Transport and Distribution (§ 1004.5(b)(4))

Section 3 - Dispensing and Sale (§ 1004.5(b){4))

Section 4 - Devices (§ 1004.5(b)(4)(i))

Section 5 - Security and Control (§ 1004.5(b){4)(ii))

Section 6 - Standard Operating Procedure (§ 1004.5(b)(4 Xiii}))

Section 7 - Quality Assurance Plans (§ 1004.5(b)(4)(iv))

Section 8 - Returns, Complaints, Adverse Events and Recalls (§ 1004.5(b)(4)(v))
Section 9 - Product Quality Assurance (§ 1004.5(b)}(4)(vi))

Section 10- Recordkeeping (§ 1004.5(b)(4)(vil))

. The applicant has attached copies of the organizational and operational documents of the applicant,

pursuant 10 NYCRR § 1004.5(b)(5), which must include the identification of all those holding an interest or
ownership in the applicant and the percentage of interest or ownership held, and labeled this attachment
as “Attachment E.” '

85.[v] “Appendix A: Affidavit for Board Members, Officers, Managers, Owners, Partners, Principal
Stakeholders, Directors, and Members" has been completed for each of the board members, officers,
managers, owners, partners, principal stakeholders, directors, and any person or entity that is a member of
the applicant setting forth the information required in PHL § 3365(1)(a)(iv) and 10 NYCRR § 1004.5(b)(6).

86.[v] The applicant has attached documentation that the applicant has entered into a labor peace agreement
with a bona fide labor organization that is actively engaged in representing or attempting to represent the
applicant's employees, pursuant to PHL § 3365(1)(a)iii) and 10 NYCRR § 1004.5(b)(7), and labeled this
attachment as “Attachment F."

B [ The applicant has attached a financial statement setting forth all elements and details of any business
transactions connected with the application, including but not limited to all agreements and contracts for
consultation and/or arranging for the assistance in preparing the application, pursuantto 10 NYCRR §
1004.5(b)(10), and labeled this attachment as “Attachment G.”

88.[4 The applicant has completed “Appendix B — Architectural Program” and included the components set
forthin 10 NYCRR § 1004.5(b)(11) and -(12).

89. [4 The applicant has attached the security plan of the applicant's proposed manufacturing and dispensing
facilities indicating how the applicant will comply with the requirements of Article 33 of the Public Health
Law, 10 NYCRR Part 1004, and any other applicable state or local law, rule, or regulation, and labeled this
aftachment as “Attachment H.”

90.[¥] The applicant has attached the most recent financial statement of the applicant prepared in accordance
with generally accepted accounting principles (GAAP) applied on a consistent basis and certified by an
independent certified public accountant, in accordance with the requirements of 10 NYCRR §
1004.5(b)(16), and labeled this attachment as "Attachment I.”

o [4 The applicant has attached a staffing plan for staff to be involved in activities related to the cultivation of
marijuana, the manufacturing and/or dispensing of approved medical marijuana products, and/or staff with
oversight responsibilities for such activities that includes the requirements set forth in 10 NYCRR §
1004.5(b)(18) of the regulations and labeled this attachment as “Attachment J."
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92.17] The applicant has attached procf from the local internet service provider(s) that all of the applicant's
manufacturing and dispensing facilities are located in an area with intemet connectivity and labeled this
attachment as "Attachment K.” Intemet connectivity will be required to support the use of a Seed-to-Sale
Solution approved by the Department to record the registered organization's permitted activities.

03.071 The applicant has attached a timeline demonstrating the estimated timeframe from growing marijuana to
production of a final approved product, and labeled this attachment as “Attachment L."

04.}71 The applicant has attached a statement and/or documentation showing that the applicant is able to
comply with all applicable state and local laws and regulations relating to the activities in which it intends to
engage under the registration, pursuant to 10 NYCRR § 1004.5(b)(8), and labeled this attachment as
“Attachment M."

Section J: Attestation and Signature

As the chief executive officer duly authorized by the board of a corporate applicant, or a general partner or
owner of a proprietary applicant, | heraby authorize the release of any and all applicant information of a
confidential or privileged nature to the Department and its agents. If granted a registration, | hereby agree to
ensure the registered organization uses the Seed-to-Sale Solution approved by the Department to record the
registered organization's permitted activities. 1 hereby certify that the information provided in this application,
including in any statement or attachments submitted herewith, is truthful and accurate. | understand that any
material omissions, material errors, false statements, misrepresentations, or failure to provide any requested
information may result in the denial of the application or other action as may be allowed by law.

95, Signgtq_rei_ o ] // 86. Date Signed: _
g Z 5709 [dels

g7. Print Name: Joshua Stanfey

The application must include a handwritten signature by the chief executive officer duly authorized by
the board of a corporate applicant, or a general partner or owner of a proprietary applicant, and must be
notarized.

ey Ty Moy N SR 2 ey

Notary (Notary Must Affix Stamp or Seal) Date:
{] 4 { %=1

C e ST S A
JOHNNY NGAI
Notary Punlic - State of New York
NO. 01NGE262875

Qualified in New York Goun y'
My Crmmission Expires ;L&
s e e RN T T TR TR L it i

-

PO S
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 Section A: Business Entity Information

1. Business Name: Citiva Medical LLC

2. organization Type (choose one): 3. Business Type (Choose One):

For-profit [ Corporation Limited Liability Company
[J Non-profit [3Sole Proprietorship General Partnership
[ClLimited Partnership
[iOther:
4. Phone: 917-807-5028 5. Fax: 6. Email: fturano@ecitivamedical.com

7. Business Address: 7378 South Amboy Road

8. City: Staten Island 9. State: New York 10. ZIP Code: 10307

11. Mailing Address (if different than Business Address): (same as above)

12. City: 13. State: 14. ZIP Code:

Section B: Primary Contact Information

15. Name: Frank M. Cicero 16. Title: Consultant

17. Phone: 914-682-8657 18. Fax: 914-682-8895 19. Email: frank@ciceroassociates.com

20. Mailing Address: Cicero Consulting Associates, 701 Westchester Avenue, Suite 210W

21. City: White Plains 22, State: New York 23. ZIP Code: 10604
Section C: Proposed Manufacturing Facility Information

24. Proposed Facility Name: Citiva Medical LLC - Manufacturing Facility #1 - Romulus

25. Proposed Facility Address: 5786 State Route 96

26. City: Romulus 27. State: NY 28.ZIP Code: 14541

29, County: 30. Property Status (choose one):
[ Owned by the applicant

Sereca Leased by the applicant
[CJother:
If you checked “Other” above, describe the property status in the
field provided.
31. Proposed Hours of Operation:
Monday: 7:00am to 11:00pm Friday: 7:00am to 11:00pm
Tuesday: 7:00am to 11:00pm Saturday: 7:00am to 11:00pm
Wednesday: 7:00am to 11:00pm Sunday: 7:00am to 11:00pm
Thursday: 7:00am to 11:00pm

An additional entry is included below for applicants who are proposing to use more than one

manufacturing facility (responsible for cultivation, harvesting, extraction or other processing,
packaging and labeling).
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32. Proposed Facility Name: N/A

33. Rroposed, Facility Address:

34, City: 35, State: NY 36. ZIP Code:
37. County: 38. Property Status (choose one):
[CJOwned by the applicant
[JLeased by the applicant
[1Cther:
If you checked “Other” above, describe the property status in the
field provided.
39. Proposed Hours of Operation:
Monday: to Friday: to
Tuesday: to Saturday: to
Wednesday: to Sunday: to
Thursday: to

Section D: Proposed Dispensing Facty #1 Information
40. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #1 - Rochester

41. Proposed Facility Address: 4 Hinchey Road

42. City: Rochester 43. State: NY 44, ZIP Code: 14624

45, County: 48. Property Status (choose one):
[C1 Owned by the applicant

Monroe
[ Leased by the applicant
Clother:
if you checked “Other” above, describe the property status in the
field provided.
47. Proposed Hours of Operation:
! Monday: 9:.00am to 7:00pm Friday: 9:00am o 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am to 7:00pm

Section E: Proposed Dispensing Facility #2 Information

48. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #2 - Syracuse

49. Proposed Facility Address: 5788 East Circle Drive

50. City: Cicero 51. State: NY 52. ZIP Code: 13039

53. County: 54, Property Status {choose one):
3 Owned by the applicant
Onondaga [A Leased by the applicant
Dother:
If you checked “Other” above, describe the property status in the
field provided. _
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55. Proposed Hours of Operation:

Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am {o 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am o 7:00pm

Section F: Proposed Dispensing Facility #3 Information

56. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #3 - Hudson Valley

57. Proposed Facility Address: 2280 South Road

58. City: Poughkeepsie 59. State: NY 60. ZIP Code: 12601
61. County: 62. Property Status (choose one}:
Dutcdicss [[1Owned by the appllf.‘.ant
[ Leased by the applicant
Clother:
If you checked “Other” above, describe the property status in the
field provided.
63. Proposed Hours of Operation: '
Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am tq 4:00pm
Thursday: 9:00am to 7:00pm

Section G: Proposed Dispensing Facility #4 Information

64. Proposed Facility Name: Citiva Medical LLC - Dispensing Facility #4 - Manhattan

65. Proposed Facility Address: 35 1st Avenue

66. City: New York 67. State: NY 68. ZIP Code: 10003

69. County: 70. Property Status (choose one):
[£10wned by the applicant

New York
[4 Leased by the applicant
DOlother: .
If you checked “Other” above, describe the property status in the
field provided.
71. Proposed Hours of Operation:
Monday: 9:00am to 7:00pm Friday: 9:00am to 7:00pm
Tuesday: 9:00am to 7:00pm Saturday: 10:00am to 5:00pm
Wednesday: 9:00am to 7:00pm Sunday: 10:00am to 4:00pm
Thursday: 9:00am to 7:00pm
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Section H: Legal Disclosures

72. Has the applicant, any controlling person of the applicant, any manager, any principal stakeholder, any sole
proprietor applicant, any general partner of a partnership applicant, any officer or member of the board of
directors of a corporate applicant, or corporate general partner had a prior discharge in bankrupicy or been
found insolvent in any court action? Yes No

If the answer to this question s “Yes,” a statement providing details of such bankruptcy or insolvency
must be included with this application.

73. Does any controlling person of the applicant, any manager, any principal stakeholder, any sole proprietor
applicant, any general partner of a partnership applicant, any officer or member of the board of directors of a
corporate applicant, or corporate general partner, or a combination of such persons collectively, maintain a
ten percent interest or greater in any firm, association, foundation, trust, partnership, corporation or other
entity, and such entity will or may provide goods, leases, or services to the registered organization, the
value of which is or would be five hundred dollars or more within any one year?

OR

Does any entity maintain a ten percent interest or greater in the applicant, and such entity will or may
provide goods, leases, or services to the registered organization, the value of which is or would be five

hundred dollars or more within any one year?

[CiYes [A No

If the answer to either of these questions is “Yes,” a statement with the name and address of the entity
together with a description of the goods, leases, or services and the probable or anticipated cost to the
registered organization, must be included with this application.

74.
A. Is the applicant a corporate subsidiary or affiliate of another corporation? [ Yes [T]No

if the answer to this question is “Yes,” a statement setting forth the name and address of the parent or
affiliate, the primary activities of the parent or affiliate, the interest in the applicant held by the parent or
affiliate, and the extent to which the parent will be involved in the activities of the applicant, and
responsible for the financial and contractual obligations of the subsidiary must be included with this
application. The organizational and operational documents of the corporate subsidiary or affiliate must
also be submitted, inciuding but not limited to, as applicable: the certificate of incorporation, bylaws,
articles of organization, partnership agreement, operating agreement, and all amendments thereto, and
other applicable documents and agreements including in relation to the subsidiary or affiliate’s
financial or contractual obligations with respect to the applicant.

PLEASE REFER TO ATTACHMENT E

B. Is any owner, partner or member of the applicant not a natural person? []Yes [7] No

If the answer to this question is “Yes,” a statement must be included with this application setting forth
the name and address of the entity, the primary activities of the entity, the interest in the applicant held
by the entity, and the extent to which the entity will be involved in the activities of the applicant, and
responsible for the financial and contractual obligations of the applicant. The organizational and
operational documents of the entity must also be submitted, including but not limited to, as applicable:
the certificate of incorporation, bylaws, articles of organization, partnership agreement, operating
agreement, and all amendments thereto, and other applicable documents and agreements

including in relation to the entity’s financial or contractual obligations with respect to the applicant, and
the identification of all those holding an interest or ownership in the entity and the percentage of
interest or ownership held in the entity. If an interest or ownership in the entity is not held by a natural
person, the information and documentation requested herein must be provided going back to the level
of ownership by a natural person (Principal Stakeholder).

PLEASE REFER TO ATTACHMENT E
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75. Has construction, lease, rental, or purchase of the manufacturing facility been completed? []Yes [ No
The applicant is providing a letter of intent and a draft lease under Attachment C.

If the answer to this question is “No,” a statement indicating the anticipated source and application of

the funds to be used in such purchase, lease, rental or construction, as well as anticipated date that

construction, lease, rental or purchase will be completed must be included with this application.

76. Has construction, lease, rental, or purchase of the dispensing facilities been completed? [ves [& No
The applicant is submitting an executed lease for its Poughkeepsie dispensing site and letters of intent
nd draft leases for its other three (3) dis sites under Attachment C.

If the answer to this question is “No,” a statement indicating the anticipated source and application of
the funds to be used in such purchase, lease, rental or construction, as well as anticipated date that
construction, lease, rental or purchase will be completed must be included with this application.

Section I: Reguired Attachments

Applications received without the required attachments will not be eligible for consideration until the
required attachments are received. All such attachments must be postmarked by the Deadline for
Submission of Applications.

77.[v] The applicant has enclosed a non-refundable application fee in the amount of $10,000.
Applications received without the $10,000 application fee will not be considered.

78.[] The applicant has enclosed a conditionally refundable registration fee in the amount of $200,000.

Applications received without the $200,000 registration fee will not be considered.
The $200,000 registration fee will be refunded to applicants that are not selected as registered
organizations.

79.[¥] The applicant has attached all required statements from Section H: Legal Disclosures, if applicable.

e [ The applicant has attached identification of all real property, buildings, and facilities that will be used in
manufacturing and dispensing activities, pursuant to PHL § 3365 and 10 NYCRR § 1004.5(b)(2), and
labeled this attachment as “Attachment A.”

81.[«/] The applicant has attached identification of all equipment that will be used to carry out the
manufacturing, processing, transportation, distributing, sale, and dispensing activities described in the
application and operating plan, pursuant to PHL § 3365 and 10 NYCRR § 1004.5(b)}(3), and labeled this
attachment as “Attachment B."

82. [V} The applicant has attached copies of all applicable executed and proposed deeds, leases, and rental
agreements or executed option contracts related to the organization’s real property interests, showing that
the applicant possesses or has the right to use sufficient land, buildings, other premises, and equipment,
and contains the language required in 10 NYCRR § 1004.5(b)(9), if applicable, or, in the alternative, the
applicant attached proof that it has posted a bond of not less than $2,000,000, pursuant to PHL § 3365

and 10 NYCRR § 1004.5(b)(9), and labeled this attachment as “Attachment C.”

DOH-5138 (04/15) Page 50f 7



IYIEKIK Department Medical Marijuana Program

STATE Of Health Application for Registration as
. a Registered Organization

83.[+] The applicant has attached an operating plan that includes a detailed description of the applicant's
manufacturing processes, transporting, distributing, sale and dispensing policies or procedures, and
contains the components set forth in 10 NYCRR § 1004.5(b}(4), and labeled the operating plan as
“Attachment D — Operating Plan” with the information clearly labeled and divided into the following
sections:

Section 1 - Manufacturing (§ 1004.5(b}4))

Section 2 - Transport and Distribution (§ 1004.5(b)(4))

Section 3 - Dispensing and Sale (§ 1004.5(b)(4))

Section 4 - Devices (§ 1004.5(b)(4)(i))

Section 5 - Security and Control (§ 1004.5(b)(4 Xii))

Section 6 - Standard Operating Procedure (§ 1004.5(b)(4)(iii))

Section 7 - Quality Assurance Plans (§ 1004.5(b){(4)(iv))

Section 8 - Returns, Complaints, Adverse Events and Recalls (§ 1004.5(b)(4)(v))
Section 9 - Product Quality Assurance (§ 1004.5(b)(4){vi))

Section 10- Recordkeeping (§ 1004.5(b)(4 ) vii))

o The applicant has attached copies of the organizational and operational documents of the applicant,

pursuant 10 NYCRR § 1004.5(b)(5), which must include the identification of all those holding an interest or
ownership in the applicant and the percentage of interest or ownership held, and labeled this attachment
as “Attachment E.”

85.[v] "Appendix A: Affidavit for Board Members, Officers, Managers, Owners, Partners, Principal
Stakeholders, Directors, and Members” has been completed for each of the board members, officers,
managers, owners, partners, principal stakeholders, directors, and any person or entity that is a member of
the applicant setting forth the information required in PHL § 3365(1)(a)(iv) and 10 NYCRR § 1004.5(b)(6).

86.[v] The applicant has attached documentation that the applicant has entered into a labor peace agreement
with a bona fide labor organization that is actively engaged in representing or attempting to represent the
applicant's employees, pursuant to PHL § 3365(1)(a)(iii) and 10 NYCRR § 1004.5(b)(7), and labeled this
attachment as "Attachment F.”

87. 1 The applicant has attached a financial statement setting forth all elements and details of any business
ransactions connected with the application, including but not limited to all agreements and contracts for
consultation and/or arranging for the assistance in preparing the application, pursuantto 10 NYCRR §
1004.5(b)(10), and labeled this attachment as “Attachment G."

88. [ The applicant has completed “Appendix B — Architectural Program” and included the components set
forth in 10 NYCRR § 1004.5(b)(11) and -(12).

89. [ The applicant has attached the security plan of the applicant’s proposed manufacturing and dispensing
facilities indicating how the applicant will comply with the requirements of Article 33 of the Public Health
Law, 10 NYCRR Part 1004, and any other applicable state or local law, rule, or regulation, and labeled this
attachment as “Attachment H.”

80. [ The applicant has attached the most recent financial statement of the applicant prepared in accordance
with generally accepted accounting principles (GAAP) applied on a consistent basis and certified by an
independent certified public accountant, in accordance with the requirements of 10 NYCRR §
1004.5(b)(16), and labeled this attachment as “Attachment I.”

ot [4 The applicant has attached a staffing plan for staff to be involved in activities related to the cultivation of
marijuana, the manufacturing and/or dispensing of approved medical marijuana products, and/or staff with
oversight responsibilities for such activities that includes the requirements set forth in 10 NYCRR §
1004.5(b)(18) of the regulations and labeled this attachment as “Attachment J."
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92.p/] The applicant has attached proof from the local internet service provider(s) that all of the applicant's
manufacturing and dispensing facifities are located in an area with intemet connectivity and labeled this
attachment as “Attachment K.” intemet connectivity will be required to support the use of a Seed-to-Sale
Solution approved by the Department to record the registered organization's permitted activities.

03.11 The applicant has attached a timeline demonstrating the estimated timeframe from growing marijuana to
production of a final approved product, and labeled this attachment as “Attachment L."

84.171 The applicant has attached a statement and/or documentation showing that the applicant is able to
comply with all applicable state and local laws and reguiations relating to the activities in which it intends to
engage under the registration, pursuant to 10 NYCRR § 1004.5(b)(8), and Iabeled this attachment as
“Attachmeant M."

Section J: Attestation and Signature

As the chief executive officer duly authorized by the board of a corporate applicant, or a general partner or
owner of a proprietary applicant, | hereby authorize the release of any and all applicant information of a
confidential or privileged nature to the Department and its agents. If granted a registration, | hereby agree to
ensure the registered organization uses the Seed-to-Sale Solution approved by the Department to record the
registered organization’s permitted activities. 1 hereby certify that the information provided in this application,
including in any statement or attachments submitted herewith, is truthful and accurate. | understand that any
material omissions, material errors, false statements, misrepresentations, or failure to provide any requested
information may result in the denial of the application or other action as may be allowed by law.

96. Signature: . ; e8. Date Signed:
e 5 e

=S MZ 5709 [dels
:

g7. Print Name; Joshua Stan

The application must Include a handwritten signature by the chief executive officer duly authorized by
the board of a corporate applicant, or a general partner or owner of a proprietary applicant, and must be
hotarized.

Notary Name: jU.\ﬂV“I/'Ol MO‘ 01, Notawgsfﬁféogw% f

Notary (Notary Must Affix Stamp or Seal) Date:
ﬂ 24 { 15

5 G IR
JOHNNY NGAI
: Notary Public - State of New York
NO. 01NGE262875
Qualified in New York ninty
‘g My Commission Expires _Q

ey T T
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CITIVAMEDICAL LLC

MEDICAL MARIHUANA PROGRAM

ATTACHMENT A

REAL PROPERTY/BUILDINGS/FACILITIES

AND

MUNICIPALITY LETTERS OF SUPPORT

The one (1) Manufacturing Facility will be located in Romulus (Seneca County), New York, at the
site of the former Seneca Army Depot. Enclosed is a description of the 1,200 acres that are available
for development at the site. Citiva Medical LLC will lease the land and construct its Manufacturing
Facility on the property. Citiva Medical LLC will post two (2) security personnel staff members who
will be on-site 24 hours per day, seven (7) days per week.

The four (4) Dispensary Facilities will be located in Rochester (Monroe County), Cicero (Onondaga
County, near Syracuse), Poughkeepsie (Dutchess County, in the mid-Hudson Valley, 80 miles south
of Albany) and Manhattan (New York City). Please find enclosed four (4) one-(1)-page documents
that provide a description of each of the four (4) Dispensary Facility locations, including the address,
parcel/lot number, acreage/building information, distance/time from Manufacturing Facility and the
hours of operation of the sites.

Also enclosed are support letters from local municipalities. It warrants emphasis that the Town of
Romulus has issued a zoning permit for the Manufacturing Facility and the project is now
shovel-ready.



CITIVA MEDICAL LLC ATTACHMENT A
IDENTIFICATION OF REAL PROPERTY, BUILDINGS, FACILITIES

Manufacturing Facility #1 - Romulus

Facility Address: 5786 State Route 96
Romulus (Seneca County), New York 14541
Operation Hours: 7:00am - 11:00pm (Mon — Fri)

- Security Personnel at Manufacturing FaciIity:_
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New York State
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Agricultural Development & Distribution Facility

400,000 SF of existing heavily constructed buildings
1,200 Acres Available For Development
Secure Perimeter -encing

Flaum Management Company, Inc.
400 Andrews Street, Suite 500
Rochester, NY 14604
(585) 546-4866

Contact
Michael Palumbo
Chief Operating Officer
mpalumbo@flaummgt.com

fone e/ S 4FLAUM

Romulus, NY 1454 ([ | MANAGEMENT COMPANY. INC.

' DEVELOPMENT - BROKERAGE «CONSULTING



Drive Time

Ithaca 35 Minutes
Syracuse 1Hour
Rochester 1 Hour
Binghamton 1 Hour, 30 Minutes
Buffalo 2 Hours
Albany 3 Hours
New York City 4 Hours, 30 Minutes
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Property Boundary Y FLAUM

MANAGEMENT COMPANY, INC.

" DEVELOPMENT « BROKERAGE *CONSULTING
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" MANAGEMENT COMPANY, INC.
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Recent Upgrades / Infrastructure

-New 8" natural gas line

-New 2 MW substation

-Fiberoptic Cable

-Multiple Water Reservoirs (totaling 3.75M gallons)

-2 Onsite Sewage Treatment Plans (up to 850,000 gallons per day)
-Intake/Pump House at 650 gallons/minunte (from Seneca Lake)

Distribution Capabilities
-On Site Rall
-On Site Airstrip

Awards & Grants

-$2M incentive from NYSERDA for the production of electricity

-$7M in tax-exempt bond financing for capital purchases of equipment
and infrastructure

-Home of the Seneca AgBio Green Energy Park



Dispensing Facility #1 - Rochester

Rochester Dispenary

| 4 Hinchey Road Rochester, NY 14624

- Address: 4 Hinchey Road, Rochester, NY 14624
- Parcel #:119.20-3-36.1-4-26
- Description: 2,677 SF End Cap space within a 9,745 SF Retail building with a total of four separate
spaces. Plenty of at-grade parking. Directly at the Chili Ave exit off Interstate 390.
- Distance and Travel Time from Manufacturing Facility: 66 Miles; 1 hr 15 mins
- Hours of Operation: 9:00am - 7:00pm (Mon - Fri)
10:00am — 5:00pm (Sat)
10:00am — 4:00pm (Sun)




Dispensing Facility #2 — Syracuse

EAST  CIRCLE ~ DRIVE p

l e

Lec

30¥LNOYS

LEGEND:

avod

50 0 WOl

iinos

Syracuse Dispenary
5788 East Circle Rd Cicero NY, 13033

|

Aienna

o i

&amcswl\c

Address: 5788 East Circle Drive, Cicero, NY 13039
- Parcel #:312289-035-01-06.2

Description: Approximately 1 acre parcel with a free standing 2,122 SF fromer bank branch. Over 30
parking spaces. Located at the East Circle Drive exit of both 1-81 and [-480.

Distance and Travel Time from Manufacturing Facility: 62 Miles; 1 hr 10 mins

- Hours of Operation: 9:00am - 7:00pm (Mon - Fri)

10:00am — 5:00pm (Sat)

10:00am — 4:00pm (Sun)




Dispensing Facility #3 - Hudson Valley

AT REre:

Hudson Valley Dispenary

2290 South Rd Poughkeepsie NY, 12602

- Address: 2290 South Road, Poughkeepsie NY, 12601
- Parcel #: 134689-6159-01-211992-0000
- Description: 1,932 SF End Cap space within a 14,200 SF Retail Building with three tenant spaces.
Other tenants include Half Time Beverage and Crew Restaurant. Plenty of at grade surface parking
immediately adjacent to the entrance. Located on a main commercial corridor of Route 9.
- Distance and Travel Time from Manufacturing Facility: 230 Miles; 4 hr 10 mins
- Hours of Operation: 9:00am - 7:00pm (Mon - Fri)
10:00am — 5:00pm (Sat)
10:00am — 4:00pm (Sun)




Dispensing Facility #4 - Manhattan

Manhattan Dispenary

36 Firstavene N Yok, s Yok 10003
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- Address: 35 1° Avenue, New York, New York 10003

- Parcel: Borough of Manhattan, Block 444, Lot 42

- Description: Approximately 1,000 SF of Ground Floor space with basement. Near the corner of First
Avenue and 2" street, one block north of Houston St and 5 blocks from a full interchange of the FDR
Drive and just one block from the Lower East Side/Second Ave Subway Station.

- Distance and Travel Time from Manufacturing Facility: 254 Miles; 4 hr 40 mins

- Hours of Operation: 9:00am - 7:00pm (Mon - Fri)
10:00am — 5:00pm (Sat)
10:00am — 4:00pm (Sun)




TOWN OF ROMULUS

Tom Bouchard, Chairman PLANNING BOARD
William Karlsen, Vice-Cliairman 1435 Prospect Streel

Cindy Mcckiey, Member P.O. Box 177

Al Nivison, Member Willard, New York 14583
Mary Jostyn, Member PHONE: 607-869-9326

Kate Sinioropi, Member FAX: 607-869-5763

Suc Ellen Balluff, Member Email: Romulwesz cochestern.com
June 2, 2015

John F. Caruso, PE. PMP
242 West Main Street, Suite 100
Rochester, NY 14614

Dear John,

This is to confirm that as a result of meeting with the Town of Romulus Planning Board
on June 1, 2015, we were able to determine that the Cit}va Medical project is an
allowable use and will not require a special use permit in order to proceed.

It was a pleasure meeting with you last night. The board appreciated your willingness to
discuss this important project. We extend our sincerest wishes for success for your
project.

Please do not hesitate to contact us if you have any concerns, or if we can be of any
further assistance.

Planning Board



TOWN OF ROMULUS ZONING PERMIT

Date: % Towm 5 Permit Number  16-15

Applicant: Citiva Medical. 7378 Amboy Road. Staten Isiand. NY 10309

Permit to; Citiva Medical, 7378 Amboy Road. Staten Island. NY 10309

Description: New Building

At Location: 5786 State Route 96

Tax Map#: 8-1-03

Zoning District: Agricultural

Lot Size: 11.85 acres

Structure Is To Be: 15° Height, 180 Width and 500° Leneth

Special Conditions: Must Get A County Permit

Owner:_Citiva Medical, 7378 Amboy Road, Staten Island. NY 10309

Permit Fee: $25.00 Code Enforcement Officer: /44:’-»“ Date: > Jun 15

THE ISSUANCE OF THIS PERMIT DOES NOT RELEASE THE APPLICANT FROM THE
CONDITIONS OF ANY APPLICABLE BUILDING OR HEALTH CODE RESTRICTIONS.



SEnEC]

CHAMBER of COMMERCE
June 2, 2015

New York State Department of Health
Bureau of Narcotic Enforcement
Medical Marijuana Program

150 Broadway

Albany, NY 12204

To Whom It May Concern:

On behalf of more than 550 member businesses and trusted partners of the Seneca
County Chamber of Commerce (the Chamber), I ami pleased to express our full support
for Citiva Medical in regards to their application for a medical marijuana license and their
corresponding investment in the Town of Romujus, NY.

The Chamber is one of the Finger Lakes region’s largest and most influential business
organizations. As the leading voice of business in the greater Seneca County area for
more than 40 years, the Chamber facilitates interaction between our membership,
government, the general public and those looking to do business in our community. We
have excelled in four core areas: Tourism/Economic Development, Public Policy and
Advocacy, Health Insurance and Stakeholder Education. We are proud to take an active

role in the economic growth of our community.

To that end, the Chamber has closely followed the effort to bring medical marijuana to

New York State. We believe the initiative has great potential to provide relief for
thousands of patients suffering from serious illnesses throughout the Finger Lakes region
as well as the ability to help transform our community into a respected, leader of

innovation and research.

Furthermore, the Chamber applauds the New York State Department of Health for its
comprehensive approach to implementing a safe, effective and accessible medical
marijuana program for all New Yorkers — particularly upstate.

We urge your consideration of Citiva Medical as one of the five licensed organizations to

manufacture and dispense medical marijuana in New York State. Their record of
achievement and corporate philosophy closely aligns with our mutual goals for the future

success of this program.

Sincerely yours,

A0al, .

Mark Benjamin
Chairman of the Board
Seneca County Chamber of Commerce

2020 US Route 20 | Seneca Falls, NY 13148 | p. (315) 568-2906 | f. (315) 568-1730 | tf. (800) 732-1848
www.senecachamber.org | info@senecachamber.org



Town of Gates

1605 Buffalo Road
Rochester, New York 14624
585-247-6100

Supervisor Town Coundit

Mark W, Assini s ———asa
Brank X. Alikofer

Lo A, Curdero
Christopher B. DiPonzio
Richard A Warner

5720115

New York Slate Department of Haaltn
Bureau of Narcotics Enforcement
Medical Marijuana Program

150 Broadway

Albany, New York 12204

New York State approved the use cf medical marijuana by passing the Compassionate Care Act in
2014. Patients that suffer from terminzi illnesses like Cancer, Huntington's and ALS as wel{ as
debilitating diseases like Epilepsy and WS will find relief through this newiy authorized medaication.
This medication is nct smokad and cant be consumied in a public piace. This is truly a therapeutic
drug.

camilies deserve this inedica! option for their loved ones.

Therefore, | urge vou to grant Citiva Medical a license to dispense medical marijuana in New York
State. Citiva's plan to open a dispensary in our town in a properly zoned retail location wili be another
resource that qualifying patients can utilize in our aree to get the relief they need from some of
mankinds most horrific diseases. Citiva's unparalieled security plan to move and sell their medicine
make me believe Citiva and the residents of Gates will have a long and fruitful partnership.

Sincerely, o
Aoh 0! K
Tote (L (Bt
Mark W. Assini

Gates Town Supervisor



Town Council Supervisor Highway Superintendent
Bill Meyer, Deputy Supervisor Jessica Zambrano Christopher J. Woznica
Vern Conway (315) 699-1414 (315) 699-2745
Milke Becallo Fax (315) 699-2746
Mark Venesky
Dlck Cushman

Recelver of Taxes
Town Clerk Sharon M., Edick
Tracy M, Coslimon (315) 699-2756
(315) 699-8109 Fax (315) 699-9562

TOWN OF G

COUNTY OF ONONDAGA
8236 Brewerton Road, Cicero, New York 13039 ¢ FAX 315-699-0039 « e-malil: jzambrano@ciceronewyork.net

May 29, 2015

To whom it may concern:

Citiva Medical has put together an application to start a project that includes the cultivation,
manufacture, distribution and sale of medical marijuana. While the cultivation and manufacturing
functions will be located in other sites, Citiva has selected Cicero as a dispensing center.

We are pleased to support this new industry endeavor, primarily because of the therapeutic
benefits a medical marijuana program will provide to those patients in need. We are also excited to
be part of this new start-up industry that will, no doubt, set the standard across the county.

The Cicero pharmacy site that Citiva has selected is an ideal location because it is very close to an
Interstate-81 exit, making it easily accessible to patients from across our Central New York area.
The building has ample space and parking for patients and employees. Additionally, the site is close
to numerous retail shops and food establishments for convenience.

The Citiva leadership anticipates employing approximately 20 professional and security personnel,
so we are pleased with this job growth opportunity for our Town.

Given all the positive outcomes of this endeavor for patients in need and for our Town, 1 would like
to add our full support for the project. Please feel free to contact me should you have any questions:
(315) 699-1414 or jzambrano@ciceronewyork.net.

Sincerely,
q esLA Ztoo brard
Jessica Zambrano
Cicero Town Supervisor
Youth Bureau Comptroller Assessor
Parks and Recreation (315) 699-2759 (315) 699-1410

(315) 699-5233

Fax (315) 699-2758

Zoning and Planning
(315) 699-2201
Fax (315) 699-2265



Town of PoughReepsie
Office of Municipal Development

1 Overocker Road 845-485-3657 Phone
Poughkeepsie, NY 12603 845-486-7885/790-4772 Fax,
June 4, 2015
VIA E-MAIL

Dr. Howard Zucker, Commissioner
New York State Department of Health
Corning Tower

Empire State Plaza

Albany, New York 12237

Re:  Citivia Medical Proposed Lease Site
2290 South Road, Town of Poughkeepsie

Dear Commissioner Zucker:

In regard to Citivia Medical's proposed lease of a 2,150 square foot space at 2290
South Road, Tax Parcel No. 6159-01-211992, in the Town of Poughkeepsie, p}ease be
advised that the property is zoned Highway Business (B-H) District, which pe.rmlts retail
uses. Accordingly, use of the site for a retail medical dispensary is permitted under
Chapter 210 of the Town of Poughkeepsie Code.

Please contact me with any questions.

Neil A. Wilson
Director of Municipal Development

NAW:me

Hon. Todd Tancredi, Supervisor, via email
Hon. Joseph Lepore, Councilman, via email
Sarah Davis, Zoning Administrator, via email
Frank M. Cicero, via email

Patrick H. McCarthy via email

Ron Hicks, via email

Town of Poughipepsic
Qffice of Muricipal Qevelopmess



COUNTY OF DUTCHESS

MARCUS J, MOLINARO
COUMTY ERECUHTIVE

June 3,2015

Dr. Howard Zucker

Commissioner

New Yark State Department of Health
Coming Tower

Empire State Plaza

Albany, NY 12237

Dear Dr. Zucker:

Ensuring our residents have access to the finest health care options available has always been one of my
top priorities, which is why | have closely followed efforts In Albany to expand the pharmaceutical
industry in New York to manufacture and dispense medication derived from cannabinoids under the

state’s Compassionate Care Act.

The Act provides for the initial licensing of up to five organizations In New York State and allows the
Commissioner to license additional organizations in the future. As with the manufacture and
distribution all controlled substances, it is critically important that each license is granted only to entities
that take a pharmaceutical approach to their preduction and distribution, and that each entity maintain
the highest level of quality and security.

My office has met with representatives from Citiva Medical, and after careful consideration and review, |
helieve they represent the highest level of quality, security, and expertise necessary to secure a license
that would authorize them to manufacture and dispense pharmaceuticals authorized under the
_ Compassionate Care Act in New York State.

Marcus J. Molinaro
Dutchess County Executive

22 Market Sireet, Poughkeepsic New Yor' 12601 « {545) 485-2000 ¢ Fax (€45) 4862021
www,dutchessny.pov



CITIVAMEDICAL LLC

MEDICAL MARIHUANA PROGRAM

ATTACHMENT B

EQUIPMENT LIST

Please find enclosed an Equipment List that includes required equipment related to all operations of
the applicant, including, but not limited to manufacturing, dispensing, transportation and security.



CITIVA MEDICAL LLC
EQUIPMENT COST - SUMMARY

Total Costs

Manufacturing Facility $1,812,750
Cultivation $896,284
Processing Area $486,480
Transportation $140,000
Furniture, Equipment & Other Allowance $165,267
Security $90,000
IT $34,719
Dispensaries $187,250
Security $100,680
Furniture, Equipment & Other Allowance $50,000
IT $36,570

Grand Total $2,000,000



CITIVA MEDICAL LLC

EQUIPMENT COST - DETAILS

Site Section Department Description Number Total
Dispensaries IT APG Universal Cable 5 $30
Dispensaries Security First Alert Digital Locking Steel Security Box 1 $30
Manufacturing Facility Processing Area Capsule Manufacturing Food-Grade Brush for blender powder 1 $35
Dispensaries IT 6' Zebra Printer Cable 5 $60
Dispensaries IT Green Thermal Receipt Paper Case 2 $140
Manufacturing Facility IT IT Cisco SMARTnet extended service agreement 11 $319
Manufacturing Facility Processing Area Vape Cartridge Manufacturing Case assembly table station 1 $400
Dispensaries IT Motorola Symbol Barcode Scanner 5 $500
Dispensaries Security Futronic Fingerprint Scanner 5 $650
Dispensaries IT 21.5 LED Monitor 5 $750
Dispensaries IT Honeywell Scanner with stand 5 $750
Dispensaries IT 1 Roll Direct Thermal Label for Inventory Barcodes 5 $790
Dispensaries IT APG Cash Drawer 5 $800
Manufacturing Facility Processing Area Capsule Manufacturing Precision scale 6000gm/0.01gm 1 $895
Manufacturing Facility Processing Area Particle Sizing Stainless 45L Collection Vessel 2 $900
Manufacturing Facility IT IT Cisco 2504 Wireless Controller with 5 Access Point License 1 $927
Dispensaries IT Thermal Receipt Printer 5 $1,000
Manufacturing Facility IT IT Cisco SMARTnet extended service agreement 6 $1,014
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Scale 34kg/0.1gm 1 $1,200
Manufacturing Facility Cultivation 90 tons AC @$1600 per ton 1 $144,000
Dispensaries IT Zebra Plus Direct Thermal Label Printer 5 $1,500
Manufacturing Facility Cultivation 1000w DE lamps 288 $86,400
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Flask handler 1 $1,942
Dispensaries IT Barcode scanner (handheld) 5 $2,250
Miscellaneous: (I.e. installation, inline heppa filters, germicidal 254nm
Manufacturing Facility Cultivation inline mold inhibitors, core drilling etc.) 1 $50,000
Manufacturing Facility Cultivation 5'x19’ Rolling tables @$750ea including freight 48 $36,000
Manufacturing Facility Processing Area Tincture Manufacturing Shrink tunnel 1 $2,500
Manufacturing Facility Processing Area Vape Cartridge Manufacturing Shrink tunnel 1 $2,500
Manufacturing Facility Cultivation 8.8 pint per kwh industrial overhead dehumidifiers 4 $8,000
Manufacturing Facility IT IT Cisco ASA 5512-X Firewall Edition - security appliance 1 $2,710
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Vacuum pump 1 $3,800
Manufacturing Facility IT IT Cisco SMARTnet extended service agreement 8 $3,840
Dispensaries Security Double Door Pharmacy Safe 2 $4,000
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Recirculating Chiller 1 $4,000
Manufacturing Facility IT IT Cisco Aironet 1602i Controller-based - wireless access point 10 $4,720
Manufacturing Facility Cultivation 12" Can Fan / Can Filter combo 8 $6,000
Manufacturing Facility Cultivation Drip Irrigation System 1 $5,000
Manufacturing Facility IT IT Cisco Catalyst 2960S-48FPS-L - switch - 48 ports 1 $5,189
Manufacturing Facility Processing Area Particle Sizing Vertical Cutting Mixer 1 $5,500
Manufacturing Facility Cultivation Co2 generators 8 $4,800
Manufacturing Facility IT IT Bar code scanners 20 $6,000
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Final extraction and decarboxylation 2 $7,790
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Secondary extraction 2 $7,790
Dispensaries IT Cisco Internet Gateway 4 $8,000
Manufacturing Facility Cultivation Clone room: 2'x4’ T5 lamps 6 $2,700
Manufacturing Facility IT IT Computer workstations 20 $10,000
Manufacturing Facility Processing Area Capsule Manufacturing V-Blender with liquid addition 1 $12,950
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Vacuum pump 1 $13,201
Manufacturing Facility Processing Area Vape Cartridge Manufacturing Vape filling system 1 $17,900
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Recirculating Chiller 1 $19,177
Dispensaries IT 48 Port Cisco Networking Switch 4 $20,000
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CITIVA MEDICAL LLC

EQUIPMENT COST - DETAILS

Manufacturing Facility Security Access (Card and Biometric access system) 1 $20,000
Manufacturing Facility Processing Area Tincture Manufacturing Homogenizer - Ultrasonic continuous 1 $24,000
Manufacturing Facility Processing Area Capsule Manufacturing Automatic Capsule filling machine 1 $28,000
Dispensaries Security Access (Card and Biometric access system) 4 $32,000
Alarm system (Perimeter, Duress, Panic, Hold-up, Automatic Voice Dialer,
Dispensaries Security Failure Notification System) 4 $32,000
Dispensaries Security CCTV System (Cameras, Monitors, Hard Drive storage) 4 $32,000
Alarm system (Perimeter, Duress, Panic, Hold-up, Automatic Voice Dialer,
Manufacturing Facility Security Failure Notification System) 1 $35,000
Manufacturing Facility Security CCTV System (Cameras, Monitors, Hard Drive storage) 1 $35,000
Manufacturing Facility Cultivation 700 gallon cone bottom nutrient tank 1 $2,500
Dispensaries Furniture, Equipment & Other Allowance Furniture, Equipment & Other Allowance 1 $50,000
Manufacturing Facility Cultivation 1000gpd / 100k gallon chlorine filtration RO system 1 $2,500
Manufacturing Facility Processing Area Rotovap Extraction and fractionation Bulk extraction 1 $82,000
Manufacturing Facility Cultivation 1000 Gallon Cone bottom RO tank 1 $1,500
Manufacturing Facility Furniture, Equipment & Other Allowance Furniture, Equipment & Other Allowance 1 $165,267
Vehicle (Builtin safe, Radio system, GPS
Manufacturing Facility Transportation tracker) Mercedes Sprinter 2 $140,000
Manufacturing Facility Cultivation Digital Co2 monitor/controller 2 $1,300
Manufacturing Facility Processing Area CO2 Extraction System Vessels, Heater, Chiller, Plumbing, Tanks etc 1 $250,000
Manufacturing Facility Cultivation Greenhouse Dehumidification and climate control system for greenhouse 4 $160,000
Manufacturing Facility Cultivation Greenhouse High quality efficient light fixtures to supplement natural light in the greenho 404 $121,200
Manufacturing Facility Cultivation Greenhouse Tables are used for cultivation in greenhouse 142 $79,946
Manufacturing Facility Cultivation Greenhouse Growing media for 2nd stage of veg and flowering - 1,728 per week - Mater 0 $0
Manufacturing Facility Cultivation Greenhouse Growing media for first stage of veg growth - 2,185 per week - Material Cos 0 $0
Manufacturing Facility Cultivation Greenhouse Aluminum frame ste on top of palletized tables to support crop weight 142 $29,110
Manufacturing Facility Cultivation fertigation area Controls 12 electronic injectors, control water pump, and 5 irrigation valves 1 $23,333
Manufacturing Facility Cultivation fertigation area Creates high levels of dissolved oxygen in irrigation water to eliminate path 1 $14,000
Manufacturing Facility Cultivation Greenhouse Raises and lowers palletized tables onto transport lines to move in and out 31 $13,473
Manufacturing Facility Cultivation Greenhouse Blackout screen for curtain system in greenhouse to control photoperiod - 4 16,000 $11,040
Manufacturing Facility Cultivation clone room Media for propagating cuttings 2,880 per week 0 $0
Manufacturing Facility Cultivation Greenhouse Controls climate conytrol equipment in greenhouse including heating, cooli 0 $7,667
Manufacturing Facility Cultivation fertigation area Filtration of fresh irrigation water of Total Dissolved Solids Up to 9000 gallo 0 $7,333
Manufacturing Facility Cultivation Greenhouse Shade screen for climate maintenance in greenhouse - 72,000 sq ft 24,000 $6,000
Manufacturing Facility Cultivation fertigation area Filtration of particulate matter returning throug the irrigtion system 1 $5,800
Manufacturing Facility Cultivation fertigation area Storage tanks for frech and recycled irrigation water 1 $5,700
Manufacturing Facility Cultivation Clone room Transports water to clone racks 83 $5,417
Manufacturing Facility Cultivation Greenhouse Blackout screen for roll-up walls in greenhouse - 31,320 sq ft 10,440 $4,907
Manufacturing Facility Cultivation Greenhouse Delivers irrigation water from main supply lines to individual palletized table 284 $4,260
Manufacturing Facility Cultivation Greenhouse Circulation fans to effectively stir and mix air in the cultivation environment. 9 $3,600
Manufacturing Facility Cultivation fertigation area/Greenhouse area Distribution of main irrigation lines, drainage lines, and irrigation headers. - 3,333 $3,333
Manufacturing Facility Cultivation Greenhouse Tube motors roll blackout screens in greenhouse up and down 10 $3,000
Manufacturing Facility Cultivation Greenhouse Motors drive curtain systems in greenhouse to control light transmission an 3 $3,000
Manufacturing Facility Cultivation Greenhouse Enables washing and sterilizing of tables by tipping containers at 90 degres| 0 $2,833
Manufacturing Facility Cultivation fertigation area Communicates real-time EC readings to the Fertigation Manager Computer| 1 $2,000
Manufacturing Facility Cultivation Greenhouse Irrigation drip emitter 3,554 $1,777
Manufacturing Facility Cultivation Greenhouse Stake to support drip emitter 6,832 $1,708
Manufacturing Facility Cultivation Greenhouse Records and communicates temperature and humidity in the greenhouse 4 $1,600
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 5,680 $1,420
Manufacturing Facility Cultivation Greenhouse Irrigation line - 27,000’ 9,000 $1,350
Manufacturing Facility Cultivation fertigation area Controls the flow of water to the designated irrigation zones 4 $1,083
Manufacturing Facility Cultivation Clone room To provide full spectrum light to clones 8 $1,080
Manufacturing Facility Cultivation greenhouse Irrigation fitting 142 $1,065
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CITIVA MEDICAL LLC

EQUIPMENT COST - DETAILS

Manufacturing Facility Cultivation fertigation area Irrigation pumps 1 $1,000
Manufacturing Facility Cultivation fertigation area Irrigation pumps 1 $1,000
Manufacturing Facility Cultivation fertigation area Mixes leachate water and fresh water: 1 $1,000
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 3,500 $875
Manufacturing Facility Cultivation fertigation area Controls flow of irrigation water through various pumps and stages 2 $833
Manufacturing Facility Cultivation fertigation area Controls flow of irrigation water 2 $833
Manufacturing Facility Cultivation Greenhouse Weather station monitors externtal climate conditions and adjusts internal c 0 $833
Manufacturing Facility Cultivation Clone room Modular cloning rack system. 3 $800
Manufacturing Facility Cultivation Greenhouse CO2 meters to monitor CO2 levels in the greenhouse 2 $800
Manufacturing Facility Cultivation Greenhouse Measures available light in the greenhouse and signals shading or supplem 2 $800
Manufacturing Facility Cultivation fertigation area Controls irrigation pumps 0 $667
Manufacturing Facility Cultivation fertigation area Controls motorized irrigation valves 0 $667
Manufacturing Facility Cultivation Greenhouse Connects the irrigation supply lines to the table fittings 142 $639
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 426 $639
Manufacturing Facility Cultivation fertigation area Catchment cistern for catchment of recycled irrigation water 1 $633
Manufacturing Facility Cultivation Greenhouse Variable speed controller to control stirring fans 2 $600
Manufacturing Facility Cultivation greenhouse Irrigation fitting 142 $568
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 1,880 $470
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 284 $426
Manufacturing Facility Cultivation greenhouse Irrigation fitting 142 $391
Manufacturing Facility Cultivation Clone room One for each cloning rack to control the three light fixtures on a rack. 3 $333
Manufacturing Facility Cultivation Clone room Contains propagating clones 8 $296
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 142 $249
Manufacturing Facility Cultivation clone room Contains propagation trays 32 $240
Manufacturing Facility Cultivation greenhouse Irrigation fitting 233 $233
Manufacturing Facility Cultivation Clone room Holds the fertilizer water for the feeding of the clones 3 $213
Manufacturing Facility Cultivation Clone room Used to pump the fertilized water through the hydroponic trays to water the 3 $187
Manufacturing Facility Cultivation Clone room Controls pumps for clone propagation racks 3 $187
Manufacturing Facility Cultivation Greenhouse Stake to support drip emitter 728 $182
Manufacturing Facility Cultivation greenhouse Irrigation fitting 142 $142
Manufacturing Facility Cultivation greenhouse Irrigation fitting 142 $142
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 142 $142
Manufacturing Facility Cultivation greenhouse Irrigation fitting 142 $107
Manufacturing Facility Cultivation Greenhouse Seals endcaps of PVC irrigation distribution piping 48 $72
Manufacturing Facility Cultivation Greenhouse To allow for manual maintenance of irrigation equipment 5 $58
Manufacturing Facility Cultivation Greenhouse Connects PVC supply and return irrigation lines 18 $44
Manufacturing Facility Cultivation Greenhouse Irrigation pipe fitting 17 $43
Manufacturing Facility Cultivation Greenhouse Irrigation drip emitter 84 $42
Manufacturing Facility Cultivation clone room Contains propagation trays 32 $40
Manufacturing Facility Cultivation Greenhouse Irrigation fitting 138 $35
Manufacturing Facility Cultivation Clone room Holds the flats for propagation media 32 $32
Manufacturing Facility Cultivation Clone room Part of the irrigation and drainage of the clone trays 11 $19
Manufacturing Facility Cultivation Clone room Secures all tubing to fittings for clone racks 13 $13
Manufacturing Facility Cultivation Clone room Keeps large debris from clogging the clone irrigation system. 11 $8
Manufacturing Facility Cultivation Greenhouse Maintains the pressure throughout the irrigation system, and to avoid cross 2 $8
Manufacturing Facility Cultivation Greenhouse Irrigation drip emitter 8 $8
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CITIVA MEDICAL LLC

MEDICAL MARIHUANA PROGRAM

ATTACHMENT C

PROOF OF BOND POSTING

AND

DOCUMENTATION OF RIGHT TO USE LAND, BUILDINGS, PREMISES, EQUIPMENT



&aﬁ OneBeacon

INSURANCE GROUP

BOND

(License or Permit - Contin uous)

Bond No. s00-013-727

KNOW ALL MEN BY THESE PRESENTS:

THATWE Citiva Medical, LLC as
Principal, and ATLANTIC SPECIALTY INSURANCE COMPANY a
corporation duly incorporated under the laws of the State of Minnesota and authorized to do
business in the State of New York , as Surety, are held and firmly bound unto
New York State Department of Health , as Obligee, in
the pena] sum Of Two Million and No/1Q( %3 #hidokdob ko dedsed ko doiokdioke s sdeikionkh ( 2,000,000.00 _) Do"ars’
fo_r the payment of which we hereby bind ourselves, our heirs, executors and administrators,
Jointly and severally, firmly by these presents.

WHEREAS, the Principal has obtained or is about to obtain a license or permit for
Medical Marijuana Program

N(_JW_, THEREFORE, THE CONDITIONS OF THIS OBLIGATION ARE SUCH, that if the
Principal shall faithfully comply with all applicable laws, statutes, ordinances, rules or
regulations, pertaining to the license or permit issued, then this obligation shalil be nuli and
void; otherwise to remain in full force and effect.

This bond shall become effective on the 3rd day of June, 2015

PRQVIDED, that regardless of the number of years this bond is in force, the Surety shall not
be liable hereunder for a larger amount, in the aggregate, than the penal sum listed above.

PROVID!ED_ FURTHER, that the Surety may terminate its liability hereunder as to future acts
oofbtlhe Principal at any time by giving thirty (30) days written notice of such termination to the
igee.

SIGNED, SEALED AND DATED this 3rd day of June, 2015

Citiva Medical, LLC

By: MW

~
[C SPECIALTY INSURANCE COMPANY
STREE !/, 17TH FLOOR, NEW YORK, NY 10005

» P

Principal

01/13 Aftorney-in-fact



ACKNOWLEDGMENT OF SURETY

STATE OF NEW YORK }
COUNTY OF _New York }

SS:
Onthe _3rd  dayof __June _ inyear2015 . before me personally came

D. Nicholas Blaikie to me known. who bein me duly sworn, did
depose and say that he/she resides at {

that he/she is the Attorney-in-Fact of Atlantic Specialty Insurance Company , the

corporation described in and which executed the above instrument; that he/she knows the corporate seal of said
corporation, that the seal affixed to such instrument is such corporate seal: that it was so affixed by order of the
Board of Directors of said corporation, and, that he/she signed his/her name thereto by like order; and that said
corporation is duly authorized to transact business in the State of New York in pursuance of the statutes of such
case made and provided, that the Superintendent of insurance of the State of New York, has, pursuant to Chapter
28 of the Consolidated Laws of the State of new York, known as the Insurance Law, issued to

Atlantic Specialty Insurance Company

a Ccrtiﬁcate of Solvency and qualification to become surety or guarantor on all bonds. undertakings,
recognizances. guaranties and other obligations required or permitted by law an )t such certificate hefS not bgen

evoked.

ety

Notary Public

COLETTE M.BLAIKIE
Notary Public, State of New York
Mo.1BLA930857
Qualified in New York County
Certificaie Filed in New York Cou
Commission Expires Mayﬁ,ng

—



Partnership or Limited Liability Company

State of Nw | oi
County of N 0 Vork.
1

On this Arel day of ;&u e 3 @0‘5, before me personally
appeared_ £ A% (. T uvand , a member of the firm of

Citiva Medical, LLC to me known and known to me to be the individual described in and
who executed the foregoing instrument, and he/she duly acknowledged to me that he/she

executed the same as and for the act and deed of the said firm.
N )

o - Notary Public,
Notary Public, State of New York Coanby
No.1BL4989857

Qualified in New York County
Certificate Filed in New York
Commission Expires May 6,
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OneBeacon Power of Attornay

RYHURAENCE CSROU P

X

KNOW ALL MEN BY THESE PRESENTS, that ATLANTIC SPECIALTY INSURANCE COMPANY, a New York corporation withiits principal office in Minetonka,
Minnesola, does hereby constitute and appoint: D, Nieholas Blaikic, Colette M. Blalkie, each individually if there be more than one namod, its true and lawful Antomey-in-
Fact, 10 make, execute, seal and deliver, for and on its behalf as surety, any and all bonds, recognizances, contracts of indemnity, and alf other writings obligatory in the nature
thereof, provided that no bond or undertaking cxecuted under this authority shall exceed in amount the sum of: sixty million doliars (560,000,000) and the exccution of such
bonds, recognizances, contracts of indemnity, and all other writings obligatory in the nature thereof in pursuance of these presents, shall be as binding upon sald_Company as if
they had been fully signed by an authorized officer of the Company and seuled with the Company seal. This Power of Attoraey is made and cxecuted by authority of the
following resolutions adopted by the Board of Directors of ATLANTIC SPECIALTY INSURANCE COMPANY on the twenry-fifth day of September, 2012:

Resolved: That the President, any Senior Vice President or Vice-President (each an “Authorized Officer”) may execute for and in behalf of the Company any and
all bonds, recognizances, contracts of indemnity, and all other writings obligatory in the nature thereof, and affix the seal of the Company thereto; and that the
Authorized Officer may appoint and authorize an Attomey-in-Fict to execute on behalf of the Company any and alf such instruments and to affix the Company
seal thercio; and that the Authorized Officer may at any time remove any such Attorney-in-Fact end revoke all power and anthority given to any such Attomney-in-
Fact.

Resolved: That the Atomey-in-Fact may be given full power and autherity 1o exccute for and in the name and on behalf of the Company any and all 1?nnds.
Tecognizances, contracts of indemnity, and all other writings obligatory in the nature thereof, and any such instrument executed by any such Anomey-in-Fact shall
be as binding upon the Company ss if signed and sealed by an Authorized Officer and, further, the Attorney-in-Fact is hereby authorized to verify any affidavit
required to be attached 1o bonds,

This power of attomey is signed and scaled by fucsimile under the authority of the following Resolution adopted by the Board of Directors of ATLANTIC SPECIALTY

INSURANCE COMPANY on the twenty-fifth day of September, 2012:
Resolved: That the signature of an Authorized Officer, the signature of the Secretary or the Assistant Secretary, snd the Company scal may be affixed by
facsimile to any power of attomey or to any certificate relating thereto appointing an Attorney-in-Fact for purposes only of executing and sealing any bond,
undertaking, recognizance or other written obligation in the nature thercof, and any such signature and scal where sa used, [Jemg hercby adopted by the Company
48 the original signarure of such officer and the original seal of the Company, to be valid and binding upon the Company with the same force and effect gs thongh
manually affixed.

IN WITNESS WHEREOF, ATLANTIC SPECIALTY INSURANCE COMPANY has caused these presents to be signed by an Authorized Officer nnd the seal of the Company

to be affixed this eighth day of December, 2014,
iy,
Y IN
PSRN
Fa0 RPORA T
fo. SEAL 'm:
2. 186§ By

=
STAFE OF MINNESOTA %“{&;?ﬂy ot A Paut J. Brehm, Senior Vice President
HENNIPEN COUNTY ik u 1

On this cighth day of Decerber, 2014, before me personally came Paul J. Brehm, Senior Vice President of ATLANTIC SPECIALTY INSURANCE COMPANY, to me
personully known to be the individual and officer described in and who executed the preceding instrument, and he acknowledged the execution of the same, and. being by me
duly sworn, that he is the suid officer of the Company aforesaid, and that the seal affixed to the preceding instrument is the seal of suid Company and that the said seal and the
signature as such officer was duly affixed and

LESHA V. 5, BEEKS
A Notary Public .
tate of Minnesota
Mys Commission Expires
January 31, 2020

j&w‘\_ V.S.B.u-k)[r

Notary Public

L, the undersigned, Assistant Secretary of ATLANTIC SPECIALTY INSURANCE COMPANY, 1 New York Corporation, do hereby certify that the foregaing power of attorney
i3 in full force and has not been revoked, and the resolutions set forth above are now in force.

Signed and sealed. Dated_ 3rd dsyof__Jume 2015 .,
Y Wy

5 :
Efg; SEAL .: E:
This Power of Attorney expires 2. 1986 8F Cg;
October 1,2017 ‘&)ﬁw mag‘::jf -
o,

»
l-...ﬁ.uﬂ"

James G. Jordan, Assistant Secretary
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&9 OneBeacon
IhSuvuR et GRO L P
Atlantic Speclalty Insurance Company
Penod Ended 120312014

Dofars dspiayed in thousends
Admited Amen Lisbiliten snd Burplus
nastments Liabliities
abid § 1,317,845 Loss Reservoe § oc0g88
Praiwrad Biocks 84,208 Lbes Adusimen! Expanse Raserves 16092
Commaon Stochs 408 004 Totai Loss & LAE Rasarves 1,428,880
Mengegs Loans 1
Roesi Esinle A2 0M Unzamed Pearniun: Resene 536,239
Contraci Loans = Tetel Reinsumnce Ladilties HEs
Duiatiog = Commissions, Olher Exparaes, und Taxes dun 41137
Cash, Cath Equvelents & Shon Tem imesiments 108,615 Dethaihes ¥
Othar ivesgmants 138,887 Payabls to Parent. Suas o Affiksles "
Total Cash & Investmants 2.102,262 Al DIt Listitios 1
Premums and Considemiions Dus 241,456 Total Lisblilties a8
Relmurance Recownbie 20.3%
Receheble from Parend, Subsidary o Afitistes 0188 Caplal snd Surplus
A Other Admitied Assals 158,671 Comman Capha! Slock 9.000
Pre‘etred Caphal Block =
Total Admitied Amete 2,550,633 Swnplus Nolss
Unassgned Suplus 114,522
Other Including Gross Corat-ted AR
Capltal & Burptus 121518
Totot Liabilities nad C&S M
State of Massachusetts
County of Norfolk 8S

I, James Jordan, Assistant Secretary of Atlantic Specialty Insurance Company do hereby
certify that the foregoing statement is a correct exhibit of the assets and liabilities of the
said OneBeacon Insurance Company, on the 31% day of December, 2014, according to
the best of my information, knowledge and belief. A’ j&

f\(is}sm Secretary

__}

Subscribed and sworn to, before me, a Notary Public of the State of” Massachusetts on
this 15" day of March 2015, 5

SALESHA V. 5, BEEKS
Nolory Public
siate of Minnesolo
My Commisslan EXplres
Januory 31, 2020




MANAGE

April 27th, 2015

Frank Turano
Josh Stanley

Michael Zumpano
Citiva Medical, LLC

4FLAUM

‘I AGEMENT-.COMPANY, INC.
DEVELOPMENT + BROKERAGE « CONSULTING

On behalf of Flaum Management Company, Inc., we are pleased to present you with the following proposal
for a Cultivation Facility at the Seneca Army Depot.

Letter Agreement

Tenant: Citiva Medical, LLC

Premises: 20 Acres including 7 concrete pads.

Buildings: (2) 20,000 SF Existing Metal Buildings if needed at $1.00 per SF

Option to Lease: Tenant will be granted an exclusive Option to Lease the Premises under separate
Option Agreement

Option Payments: Landlord will waive Option Payments,

Ground Lease: Tenant and Landlord will execute a customary Ground Lease within 30 days of
the execution of this agreement.

Use: Licensed Medical Marijuana Facility

Lease Term: TBD

Base Rent: $.50 per square foot of occupied space (well below market rent)

Additional Rent: Tenant to pay real estate taxes and operating expenses for the Premises.

Options: TBD

Option Rent: TBD

Possession Date:

Immediately after license award

Lease Commencement  Immediately after license award
Rent Commencement 6 months after Lease Commencement

Utilities; Responsibility of Tenant

Pre Development Work: Landlord will assist Tenant with plans, permits and local approvals
Construction: Landlord will provide Tenant with construction management services

AGREED:
Landlord Citiva Medical, LLC

AGREED:




LEASE

THIS LEASE (this “Lease”) is made and entered into by and between Seneca Depot, LL.C a New York
limited liability company (“Lessor”) and Citiva Medical, LLC, a New York limited liability company ( “Lessee”),
‘on June 4, 2015 (the “Effective Date™).

RECITALS

A. Lessor is the owner in fee simple of certain land located at State Route 96, Town of Romulus, Seneca
County, New York within the property formerly known as the “Seneca Army Depot” consisting of
approximately 940.56 acres (the “Project”) having a legal description provided on Exhibit A annexed
hereto, including (i) that portion of the Project depicted as Phase 1 on the Site Plan (hereinafter defined)
attached hereto and incorporated herein, together with ail improvements now or hereafter located thereon,
and easements and rights of way appurtenant (the “Initial Parcel”), and (ii) that portion of the Project
gemerally depicted as Phase 2 on the Site Plan, together with all improvements now or hereafter located
thereon and easements and rights of way appurtenant thereto (the “Phase 2 Parcel”). The Initial Parcel and
the Phase 2 Parcel are shown on Exhibit B annexed hereto and incorporated herein (the “Site Plan”).

B. The Lessor and Lessee now desire to enter into a lease for a term of years on the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of these premises and of the mutual covenants and agreements
hereinafter set forth, the parties hereto intending to be legally bound agree as follows:

ARTICLE 1.

DEFINITIONS

1.1 Additional Amounts. As defined in Section 5.1.
1.2 Additional Rent. As defined in Section 4.3.
1.3 Assignee. A Person to whom an Assignment is made.

1.4 Assignment. A transfer by Lessee of all of its rights, title, interest and obligations hereunder to all or any
portion of the Premises.

1.5 Base Rent. As defined in Section 4.2.
1.6 Casualty Termination. As defined in Section 14.1.

1.7 Commencement Date. The later of (i) the date that Licenses are issued by the New York State Department
of Health, and (ii} the date of delivery of the Initial Parcel to Lessee in Delivery Condition.

1.8 Environmental Statutes. All Requirements, whether now existing or hereafter enacted or promulgated,
regulating, relating to or imposing liability or standards of conduct concerning any Regulated Substance or
the protection of the environment, including, without limitation: (i) Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 U.S.C. Section 9601 et. seq.(known as CERCLA or
Superfund) as amended by the Superfund Amendments and Reauthorization Act of 1986 (known as
SARA); (ii) Solid Waste Disposal Act, 42 U.S.C. Section 6901 et seq. (known as SWDA) as amended by
Resource Conservation and Recovery Act (known as RCRA); (iii) National Environmental Policy Act, 42

1
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U.S.C. Section 4321 et seq. (known as NEPA); (iv) Toxic Substances Control Act, 15 U.8.C., Section

2601 et seq. (known as TSCA); (v) Safe Drinking Water Act, 42 U.S.C. Section 300(f) et seq. (known as
Public Health Service Act, PHSA); (vi) Refuse Act, 33 U.S.C. Section 407 et seq.; (vii) Clean Water Act_,
33 U.S.C. Section 1251 et seq. (known as Federal Water Pollution Control Act, FWPCA); (viii) Cl_enn An'
Act, 42 U.S.C. Section 7401 et seq. (known as CAA); (ix) The Emergency Planning and Community Right-
to-Know Act of 1986, 42 U.S.C. Section 1101 et seg. (known as EPCRTKA); (x) the Occupational Safety
and Health Act, 29 U.S.C. Section 651 et seq. (known as OSHA); and (xi) any similar statute of the State
of New York.

1.9 Expiration Date. As defined in Section 3.1.
1.10Force Majeure Events. As defined in Section 26.1.

1.11Governmental Authorities or any one a Governmental Authority. The United States of America, the State
of New York, Seneca County, Town/Village of Romulus and any agency, department, commissio:}, board,
bureau, quasi-governmental authority, instramentality or political subdivision of any of the foregoing, now
existing or hereafter created, or otherwise having jurisdiction over the Premises, the Improvements or any
portion of either.

1.12Improvements. As defined in Section 8.1.

1.13Interest Rate. A rate of interest equal to the greater of: (i) Prime Rate plus two percent (2%) per annum or
(ii) eight percent (8%) per annum, but in no event in excess of the maximum permissible rate then in effect
in the State of New York

1.14Lease Year. In the case of the first (1st) Lease Year, the period following the Commencement Date until
December 31 of that year and in the case of subsequent Lease Years, the twelve (12) calendar month period
following each Lease Year based on a calendar fiscal year.

1.15Leasehold Estate. Collectively, (i) all right, title and interest of Lessee in, to and under this Lease, and (ii)
all right, title and interest of Lessee in, to and under the Premises and Improvements for the Term.

1.16Leasehold Mortgagor. Lessee or any other mortgagor of a Leasehold Estate created by this Lease.

1.17Lessee’s Construction. As defined in Section 8.2.

1.18Lessee’s Policies. As defined in Section 13.10.

1.19Lessee’s Work. As defined in Section 8.12.

1.20License. A license from the New York State Department of Health as a registered organization under.
Chapter XIII, Part 1004 of Title 10 (Health) of the Official Compilation of Codes, Rules and‘chulatlons of
the State of New York (as may be amended and together with any enabling ruln?s and regulations and any
successor statute and rules and regulations thereunder, the “NY Medicinal Marihuana Law”) .

1.21Losses. As defined in Section 12.1.

1.22Material Default. As defined in Section 22.2(d).

1.230wner. As defined in Section 8.14.

1.240ption. As defined in Section 29.

1.25Permitted Mortgage. Any mortgage, deed of trust, agreement for sale or other security device creating a

first lien on Lessee’s Leasehold Estate, a true and complete copy of which has been properly delivered to
Lessor.
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2.1

1.26Permitted Mortgagee. The holder of a Permitted Mortgage.
1.27Permits. As defined in Section 8.7.

1.28Person. An individual, corporation, limited liability company, partership of any type, joint venture, estate,
trust, unincorporated association, other entity and all Governmental Authorities

1.29Personal Property. As defined in Article 15.

1.30Premises. The Initial Parcel, as may be expanded to include all or any part of the Phase 2 Parcel pursuant
to Section 29 below, together with all rights and easements appurtenant thereto as expressly granted by this
Lease, all existing and future Improvements, temporary or portable structures, and personal property
located on, below or above the same.

1.31Prime Rate. The Prime Rate of interest published as the consensus prime rate by The Wall Street Journal
or any successor publication. If the Prime Rate shall cease to be published, the _ane Rate shall equal the
equivalent rate announced from time to time by the New York based bank holding the most deposits at the

end of the preceding calendar year.
1.32Regulated Substance. As defined in Section 12.3
1.33Rent. As defined in Section 4.1.
1.34Rent Commencement Date. The date that is six (6) months from the Commencement Date.

1.35Requirements. Any and all applicable now existing or hereafter enacted or promulgated federal, state,
town, village, county and municipal laws, rules, orders, judgments, ordinances, regulations, statutes,
requirements, permits, consents, certificates, approvals, codes and executive orders.

1.368ublease. A transfer by Lessee of less than all of its rights, title, interest and obligations hereunder to all or
any portion of the Premises. Any further Assignments or Subleases made by Sublessees shall also be
included within the meaning of the term Sublease,

1.37Sublessee. The lessee under a Sublease.

1.38Taxes. Real property taxes and assessments including but not limited to all ad valorem taxes, property tax
assessments, special assessments or district charges levied or assessed by any lawful authority against land
or improvements. Taxes shall not include Federal, state, county or municipal taxes, death taxes, excess
profit taxes, franchise or any taxes imposed or measured on or by the income or revenue of Lessor ﬁ.'om
Lessor’s operation of the Premises or the Project or any portion thereof or imposed in connection w1!:h any
change of ownership of the Premises, the Project or any portion thereof. Taxes will not include any income:
or franchise taxes, capital stock, inheritance, estate, gift, or any other taxes imposed upon or measured by
Lessot's gross income or profits or Lessor’s business license taxes or fees,

1.39Term. A period of approximately five (5) years commencing on the Commencement Date and ending on
the Expiration Date subject to extension as provided in Article 3 below.

1.40Town/Village. Town of Romulus.

ARTICLE 2.
PREMIS

Lease Grant. Lessor does hereby demise and lease to Lessee, and Lessee does hereby lgage and take from
Lessor the Premises, together with all easements, appurtenances and other rights and privileges now or hereafter
belonging or appertaining to the Premises.
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ARTICLE 3.
TERM
Commencement, Expiration. The Term of this Lease shall be for a period equal to the Term beginning on the
Commencement Date and ending at 11:59 p.m. on the last day of the month that is sixty (60) full calendar
months thereafter (the “Expiration Date”), unless sooner canceled or terminated as provide herein provided that
Lessee shall have the right to extend the term of this Lease two (2) times for periods of sixty (60) calendar
months each by notice to Lessor thereof no later than the end of the otherwise applicable Expiration Date.

Notwithstanding the foregoing, if Lessor fails to so deliver the Premises in the manner required by this Lease
within thirty (30) days of Lessor’s notice to Lessee of the receipt of the License, Lessee shall be entitled to an
abatement of rent equal to the daily Fixed Rent applicable to the Premises based on the Rent payable
commencing upon the Rent Commencement Date. Additionally, in the event of such failure of delivery,
Lessee, at its option, shall be entitled to take possession of the Premises and perform Lessor’s Obligations at
Lessor’s cost and expense, the costs thereof to be reimbursed (or paid directly) by Lessor within fifteen (15)
days of demand from Lessee thereof and the Commencement Date shall not be deemed to have occurred until
the completion of Lessor’s Obligations by Lessee. If Lessor fails to so timely make such payments or
reimbursement, Lessee shall be entitled to offset such amounts against rent otherwise due under this Lease.

If the Licenses are issued by the New York State Department of Health but same shall not be issued to Lessee
(or if no Licenses are issued) within five (5) months of the Effective Date, Lessee shall be entitled to terminate
this Lease by notice to Lessor thereof, If no License is issued to Lessee on or before December 31, 2015, this
Lease shall be automatically terminated. Lessec’s obligation to reimburse Lessor pursuant to Section 9.1 below,
as applicable, shall survive any such termination.

Termination. Notwithstanding the provisions of Section 3.1, this Lease shall terminate and be of no further
force or effect at Licensee’s option by notice from Lessee to Lessor specifying the date of termination delivered
at any time during the first five (5) months following the Effective Date if Lessee does not obtain (despite using
commercially reasonable efforts to obtain)} the necessary governmental permits and approvals required by
Lessee to construct the improvements required by Lessee to utilize the Initial Parcel as a manufacturing facility
for medical marihuana products in accordance with the NY Medicinal Marihuana Law (the “Permits”).
Lessee’s obligation to reimburse Lessor pursuant to Section 9.1 below, as applicable, shall survive any such
termination.

Delivery Condition. “Delivery Condition” shall mean vacant, free of all claims of tenancies, broom-clean,
Lessor’s Obligations set forth in Section 9.1 below fully performed.

ARTICLE 4.
RENT
Rent. From and after the Rent Commencement Date Lessee shall pay to Lessor rent, including, without
limitation, Base Rent, Additional Rent and Additional Amounts, to Lessor pursuant to the terms and provisions
of this Article 4 (collectively, “Rent™).

Base Rent. Lessee shall pay Lessor an annual minimum base rent of Ninety Thousand Dollars (90,000) payable
in equal and consecutive monthly installments of $7,500 per month commencing on the Rent Commencement
Date except that for the first through twelfth full calendar months following the Rent Commencement Date, -
inclusive, the monthly installments shall be increased by $5,000 per month for a total monthly amount for such
twelve (12) month-period only of $12,500.00 for the Initial Parcel. Such amounts (the “Base Rent”) shall be
due and payable in monthly amounts as provided in the foregoing sentence no later than the first day of each
month. In the event Lessee exercises an Option for any of the Pads comprising the Phase 2 Parcel pursuant to
Article 29 below, the parties agree that (i) the definition of Premises shall be automatically modified to
incorporate such Pad as provided in Article 29 upon delivery of same in Delivery Condition, and (ii) the Base
Rent shall increase subject to the terms of said Article 29 of this Lease.

Due Date. Lessee shall pay the Rent described herein without offset or deduction, except as expressly provided
4
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4.5

4.6

5.1

herein, and without notice or demand. The Base Rent due for any period of less than a full Lease Year, and any
installment of the Base Rent due for any period of less than a full month, and any Additional Rent due for an
operating period which does not equal a full Lease or calendar year, shall be appropriately apportioned, based
on a year of twelve (12) thirty (30) day months. All Rent shall be payable in immediately available funds which
at the time of payment is legal tender for payment of public and private debts in the United States of

America. Lessee shall pay Rent by wire transfer to the account of Lessor pursuant to wire instructions provided
by Lessor from time to time. Lessor may change the place or manner for delivery of Rent payments upon thirty
(30) days written notice to Lessee.

Notice of Default. If by the due date for the payment of such Rent, Lessor has not received the payment which
has become due and payable, Lessor may, but has no obligation to, deliver to Lessee written notice demanding
that within ten (10) days thereafter, Lessee pay such Rent, together with late payment charges and interest as
described in Sections 4.5 and 4.6

Interest. There shall be added to any Rent payment which has become due and payable but has not been paid,
interest at the Interest Rate from and after the tenth (10™) day following the date that Lessor has notified Lessee
that the Rent payment was not made when same became due.

Late Charge. In addition to the interest required by Section 4.6, a late charge in the amount of two percent (2%)
of the Rent payment due shall be added to any Rent payment not paid within thirty (30) days of notice that same
was not made when due. Lessee acknowledges that such amount is not a penalty but is intended to compensate
Lessor for time and internal collection efforts associated with any such late payment.

ARTICLE 5.
ADDITIONAL AMOUNTS

Additional Amounts. From and after the Rent Commencement Date, and in addition to the Base Rent, Lessee
shall also pay or cause to be paid for any particular tax year during the Term of this Lease, Taxes with respect to
the Premises in excess of the Taxes with respect to the Premises for the 2014 / 2015 tax year (the “Excess Tax
Payment”). Such excess and all other costs, expenses payable by Lessee under this Lease to Lessor are
hereinafter referred to individually and collectively as either “Additional Rent” or “Additional Amounts”. The
Excess Tax Payment shall take into account any reduction or rebate in Taxes applicable to the Premises and any
amounts paid prior to such reduction or rebate or otherwise taking same into account shall be promptly refunded
to Lessee. Notwithstanding, Lessee’s obligation to pay such Excess tax Payment to Lessor, Lessor shall timely
pay to the municipality all Taxes with respect to the Premises, any portion of the Phase 2 Parcel not leased by
Lessee and all other portions of the Project. Lessor shall keep same free and clear of any liens other than the
lien of a mortgagor pursuant to Section 20.1 hereof. At Lessee’s option, Lessor shall use commercially
reasonable efforts, at Lessor’s cost, to cause the Premises to be segregated from the remainder of the Project for
purposes of the assessment of Taxes. At any time, Lessor shall be entitled, at its cost, to so segregate the
Premises from the remainder of the Project.

During such time as the Premises shall not be taxed or assessed separately from any other portion of the Project
for the purposes of assessing Taxes, the Excess Tax Payment shall be based on the ratio of the ground area of
the Premises to overall ground area of the Project (or the portion thereof included in such taxation or
assessment).

If Lessee shall become aware that the Premises (or any portion of the Phase 2 Parcel) is being sold at a tax sale
due to Lessor's delinquent payment of Taxes thereon, and if Lessee shall pay the delinquent Taxes in order to
prevent such sale, then, Lessee may deduct the following amounts from rent and other charges due hereunder:
(i) an amount equal to the Taxes, interest, and penalties so paid by Lessee; (ii) all reasonable charges (including
reasonable attorneys’ fees) incurred by Lessee in preventing such sale; and (iii) interest on all of the foregoing
at the rate of 10% per annum from date of payment.

Lessor shall use commercially reasonable efforts to make good faith dispute of tax assessments of the Premises
and if Lessor shall fail to do so after written notice from Lessee to Lessor and a reasonable opportunity to cure,
Lessee may do so on Lessor’s behalf. Additionally, Lessee may dispute any increase in Taxes on its
improvements or the Premises. Lessor shall give Lessee the necessary authority to so challenge any such
assessment, and Lessee shall bear the full cost and expense of any such challenge with respect to Lessee’s

5
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6.1

6.2

6.3

6.4

improvements and Lessee’s pro rata share of the applicable tax parcel with respect to a challenge with respect to
the land.

Lessee may apply for real estate tax benefits granted under Section 485-b of the New York Real Property Tax
Law (the “485-b Exemption™) as they apply to the Premises. All benefits received from approved Lessee
application(s), will be passed on to Lessee. Lessor will cooperate with Lessee’s efforts in obtaining any real
estate tax exemptions available to the Premises, including but not limited to the 485-b Exemption and shall
execute any application(s) for such benefits at Lessee’s request,

During the Term, Lessee, at its sole cost and expense, shall pay or cause to be paid directly to the provider all
charges for gas, electricity, light, heat, power, telephone, cable or other communication service, and any other
utilities rendered or supplied upon or in connection with the Premises.

Payment. Lessee shall pay or cause to be paid all Additional Amounts within thirty (30) days of written
demand by and before any interest, penalty, fine or cost accrues for nonpayment, provided, however that if any
Additional Amounts may by law be paid in installments, Lessee may pay such Additional Amounts in
installments together with applicable interest thereon. Such installments may not extend past the Expiration
Date. Lessee shall pay all such installments and any applicable interest at the time they become due and before
any further penalty or fine may be added thereto.

Evidence. Within a reasonable period after Lessee receipt of Lessor’s written request, Lessee shall furnish to
Lessor pertinent official receipts or other proof reasonably satisfactory to Lessor evidencing the payment of any
Additional Amounts before the same become delinguent,

Taxes. Lessor shall have no liability to Lessee for ad valorem or other taxes of any kind assessed against
Lessee’s Leasehold Estate or Improvements.

ARTICLE 6.
USE OF THE PREMISES AND PREMISES

Uses. The Premises may be used as a licensed medical marihuana facility under New York State law once the
License is obtained and the Premises may otherwise be used for any purpose permitted by applicable law, rule
or regulation.

Zoning. Lessee agrees to abide by the applicable provisions of any zoning regulations applicable to the
Premises and Improvements and other applicable Village/Town land use ordinances.

Waste Lessee shall not conduct or permit to be conducted any public or private nuisance on the Premises, nor
commit or permit to be committed any waste thereon.

Conformity to Law. Lessee shall maintain the Premises in a clean and safe condition. Subject to Section 6.7,
below Lessee shall not use or permit the Premises to be used or occupied at any time during the Term in any
manner that is not in full conformity with all applicable regulations. Subject to Section 6.7 below, Lessee
promptly shall at all times comply with all applicable Requirements with respect to the Premises, including,
without limitation, the condition, maintenance, use, operation, occupation, improvement and alteration of the
Premises, without regard to the nature or cost of the work required to be done, extraordinary, as well as
ordinary, of any Governmental Authority, and of any and all of their departments and bureaus of any applicable
Fire Rating Bureau or other body exercising similar functions, affecting the Premises, or any street, avenue or
sidewalk comprising a part thereof in or under the same, or requiring the removal of any encroachment, or
affecting the construction, maintenance, use, operation, management or occupancy of the Premises, whether or
not the same involve or require any structural changes or additions in or to the Premises without regard to
whether or not such changes or additions are required on account of any particular use to which the Premises, or
any part thereof, may be put, and without regard to the fact that Lessee is not the fee owner of the
Premises. Lessee also shall comply with any and all provisions and requirements of any casualty, liability or
other insurance policy required to be carried by Lessee under the provisions of this Lease. Lessee shall not
permit any extra hazardous business, use or purpose to occur on or about the Premises. Lessee shall promptly
provide Lessor written notice of (i) Lessee’s obtaining knowledge of any release of any Regulated Substance
on, in, under or from the Premises; (ii) Lessee’s receipt of any notice to such effect from any Governmental
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6.5

6.6

6.7

Tl

8.1

Authority; and (iii) Lessee’s obtaining knowledge of the incurring of any expense or loss by such Governmental
Authority or by any other Person in connection with the assessment, containment or removal of any Regulated
Substance for which expense or loss Lessee may be liable, in whole or in part, or for which expense or loss a
lien may be imposed on the Premises. If Lessee desires to contest the validity or applicability of any
Requirement other than as set forth specifically in the Lease, including without limitation, Section 11.1, Lessee,
at its sole cost and expense, may carry on such contest, provided that non-compliance shall not constitute a
crime or expose Lessor or the Premises to any penalty, fine, liability or expense,

Quiet Enjoyment. Lessor warrants that Lessee shall quietly have, hold and enjoy the Premises during the Term
of this Lease so long as Lessee is not in default (i.e., any required notice having been given and any applicable
cure period having expired) under this Lease. If at any time there is a material breach or default of any of
Lessor's representations or warranties under Section 20.2 and if for that reason Lessee shall be materially
deprived of or impaired in the use and enjoyment of the Premises as herein provided, Fixed Rent and additional
charges to be paid by Lessee shall be equitably abated during any such period.”

Surrender. Lessee shall peaceably surrender possession of the Premises upon the Expiration Date or earlier
termination of this Lease. Upon the expiration or earlier termination of this Lease, fee title to the Premises,
including, without limitation, all Improvements, shall vest in Lessor free and clear of any liens or encumbrances
of any type other than those created by Lessor without any obligation by Lessor to pay any compensation
therefor to Lessee. Nothing herein shall prevent Lessee from removing its trade fixtures or personal property
from the Premises.

Specific Use. Notwithstanding anything contained herein to the contrary, Lessor acknowledges (a) that (i)
Lessee will be engaged in activities that are considered to be unlawful under federal laws relating to
controlled substances; and (ii) although the State of New York has adopted an overall regulatory
framework that permits Lessee’s proposed activities on the Premises, the regulatory framework is still
evolving and that Lessee’s failure to comply with New York laws and regulations relating to controlled
substances shall not constitute a violation of this Lease to the extent that such laws and regulations (A)
conflict with other applicable New York laws and regulations, and (B) are ambiguous, unclear or
incomplete. In addition, Lessor acknowledges that Lessor’s rights and remedies under this Agreement
are subject to the provisions of the NY Medicinal Marihuana Law. To the extent that there is conflict
between the terms of this Lease and the applicable provisions of NY Medicinal Marihuana Law, the NY
Medicinal Marihuana Law shall govern.

ARTICLE 7.
EAS S

Easements. At Lessee’s election and without further consent of Lessor, Lessee may, from time to time, create
private, exclusive or non-exclusive easements over, under, upon and across the Premises for roadway, access,
drainage and utilities, including, without limitation, water, power, gas, electric, sewer, telephone, cable
television and other communications with Lessor’s consent, not to be unreasonably withheld, conditioned or
delayed (and provided that no such consent shall be required if such easements shall, on their terms, be of no
force and effect upon the termination of this Lease).

ARTICLE 8.
CONSTRUCTION AND ROVEMENTS

Definition. All buildings, fixtures, streets, curbs, sewers, drainage and flood control structures, sidewalks,
fences, utilities, landscaping, signs and other structures or improvements of every kind and nature which exist,
at any time, and any and all alterations, replacements, additions, upgrades or substitutions relating thereto on,
above and below the Premises or a portion thereof are considered “ITmprovements” under this Lease.
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8.2

8.3

8.4

8.5

8.6

8.7

9.1

No Liens. Lessee covenants and agrees to pay for all work, labor and materials, and all expense whatsoever in
connection with the performance of alterations or improvements performed by Lessee (“Lessee’s Construction™
and agrees to keep and hold Lessor fully harmless against all mechanic’s, furnisher’s or other liens and claims
of every kind, which may arise out of or be based upon any such work, construction, removal of improvements,
or any alterations, repairs or maintenance. In the event that any such lien is filed against the Premises or against
Lessee’s Leasehold Estate under this Lease by, through or under Lessee, then the Lessee shall, within sixty (60)
days from the date that Lessee has knowledge that the lien is filed, either: (1) pay the claim and cause the lien
to be removed from the Premises and/or the Leasehold Estate of Lessee under this Lease, (2) post a bond in
amount sufficient to protect the Premises from the enforcement of any such lien, or (3) furnish security in an
amount sufficient to cause the lien to be removed from the Premises and/or the Leasehold Estate of Lessee
under this Lease. Nothing herein shall prevent Lessee from obtaining a leasehold mortgage or from financing
its improvements personal property at the Premises and Lessor shall reasonably cooperate with Lessee in
connection therewith including, without limitation, executing reasonably documentation requested by Lessee.

Ownership. All Improvements constructed by Lessee shall be the property of Lessee or any successor-in-
interest (“Owner”) and shall, unless and until they become the property of Lessor as herein specifically
provided, Owner shall be responsible for all ad valorem taxes related to the Improvements.

Subleases. In connection with any Sublease or Assignment actually approved by Lessor, Lessee may sell all of
its rights, title and interest in and to any and all Improvements and may allow Sublessees or Assignees to
construct Improvements subject to the terms and provisions contained herein, in which event the party which so
purchases or constructs such Improvements, and its successors and assigns, shall thereafier be deemed to be the
Owner of such Improvements and shall be subject to the requirements, and enjoy the benefits, of this Lease as
to such Improvements.

Appraisal. If the value of the Improvements must be determined by appraisal, said appraisal shall consider the
condition and current value of the Improvements and their suitability for uses ordinarily made of the lands on

which the Improvements are located at the time of the appraisal.

Removal. Notwithstanding anything set forth herein to the contrary, the Owner of the Improvements shall have
the right, from time to time, to remove or demolish all or any part of such Improvements on the Premises which
have been damaged or become obsolete or for any other reason; provided, however, that Lessee shall continue
to be obligated to pay Rent as set forth herein and that upon the expiration of this Lease, in the event any
Improvements have been removed or demolished, Lessor shall return the Premises to Lessor in the condition
required under Section 27.1.

Cooperation. Lessor agrees to execute or join in the execution of any documents or instruments that may be
reasonably required by Lessee and/or third parties, including, but not limited to, governmental authorities, for
the development, use and enjoyment of the Premises. Without limitation, such documentation may include (to
the extent required in this matter): (i) changes or variances required by governmental authority, (ii) building
permits, variances, use permits, licenses, approvals or similar governmental authorizations, and (iii) other like
matters. Notwithstanding the foregoing, Lessee shall be responsible for any payments to governmental agencies
related to this Section 8.7 (other than as required with respect to Lessor’s Obligations which shall be at Lessor’s
sole cost and expense).

ARTICLE 9.
REPAIRS AND MAINTENANCE

Lessor’s Obligations. Prior to the Commencement Date as to the Initial Parcel (and prior to any Pad being
deemed added to the Premises pursuant to Lessee’s Option pursuant to Section 29 below), Lessor shall, at
Lessor’s cost and expense, cause (i) such Premises to have all utilities including water, electricity and sewage
services at a location on the Initial Parcel (or applicable Pad) as shown on the Site Plan (or as may be
reasonably agreed by the parties), operable and separately billed with respect the Initial Parcel (and/or the
applicable Pad be added to the Premises) , (ii) the building pad(s) on the Initial Parcel (and any applicable Pad)
to be power-washed, smoothed, sealed, and warehouse ready with flatness levels as described in the Site Plan or
otherwise agreed to by the parties, and other structures on the Initial Parcel (or the applicable Pad), if any,
demolished and all debris removed unless Lessee directs otherwise by notice to Lessor, (iii) a roadway to be in
place servicing the Premises for vehicular use from NYS Route 96 at the entrance of the Seneca Army Depot to
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9.2

9.3

the Premises (collectively, the “Lessor’s Obligations™).

Prior to Lessee obtaining the License, Lessor shall not be obligated to undertake any of Lessor’s Obligations
other than clearing the pads on the Initial Parcel and power-washing same if so directed in writing by Lessee
(the “Pre-License Work™). If this Lease is terminated by Lessee pursuant to Section 3.1 above, Lessee shall
reimburse Lessor for the reasonable third party costs and expenses reasonably incurred in any such performance
of the Pre-License Work until this Lease is so terminated.

If after Lessee shall have received the License, Lessee notifies Lessor in writing that Lessee shall desire that the
remaining Lessor’s Obligations with respect to the Initial Parcel (or any portion of such remaining Lessor’s
Obligations specified in such notice) be commenced prior to the Lessee’s receipt of all Permits (the
“Commencement Notice™), Lessor shall provide Lessee with a good faith estimate of the cost of such remaining
Lessor’s Obligations (or the specified portion thereof) and, if Lessee shall approve such estimate in writing,
Lessor shall commence and diligently prosecute the completion of such Lessor’s Obligations and, if Lessee
terminates the Lease pursuant to Section 3.2 above, Lessee shall reimburse Lessor for the third party costs and
expense reasonably incurred in the performance of such Lessor’s Obligations incurred after delivery of Lessee’s
Commencement Notice and until this Lease is so terminated in an amount not to exceed the aforesaid approved
estimate and for any reasonable third party costs and expenses reasonably incurred in any performance of the
Pre-License Work until this Lease is so terminated, if applicable.

Repair. After the Effective Date and during the Term, Lessee, at its sole cost and expense; shall maintain and
repair the following components of the Premises: the structure and exterior fagade of the Improvements, all
base building fixtures, equipment and systems, all base building common areas, and all public and other
improvements outside of the buildings comprising the Improvements. Lessee shall not permit any physical
waste to the Premises, and shall, except as provided herein, and at Lessee’s sole cost and expense. Lessee shall
maintain all portions of the Premises in a clean, neat and orderly condition, free rubbish, snow, ice and unlawful
obstructions. Lessor at Lessor’s expenses shall maintain the accessways from the Premises to and including the
access to the public roadway and all Pads (prior to the Lessee leasing any such Pad pursuant to Section 29
below) in a clean, neat and orderly condition, free of rubbish, snow, ice and unlawful obstructions. Lessee shall
reimburse Lessor for 50% of the reasonable third party cost for Lessor keeping the roadway exclusively
servicing the Premises for vehicular use to and fromy NYS Route 96 (as shown on the Site Plan) free of rubbish,
snow and ice. Lessee shall comply with, or it shall cause to be complied with, all requirements of Lessee’s
policies of public liability, fire or other insurance at any time in force with respect to the Premises.

No/Services. Except as specifically provided in this Article 9 or otherwise in this Lease, and notwithstanding
any other provision in this Lease, Lessor shall not be required to furnish any services or facilities or to make any
repairs, alterations, replacements or improvements whatsoever in or to the Premises. Lessee hereby assumes the
full and sole responsibility for the condition, operations, repair, replacement, and maintenance and management
of the Premises including, without limitation, all Improvements.

ARTICLE 10.
LIENS

10.1Payment; Indemnity. Lessee shall be responsible for payment of all costs and charges for any work done by or

for it on the Premises or in connection with Lessee’s occupancy thereof, and, subject to the provisions of
Section 10.2, Lessee shall keep the Premises free and clear of all mechanics’ liens and other liens and
encumbrances on account of work done for or authorized by Lessee or Persons claiming under it or bond over
such liens according to state law. Lessee expressly agrees to and shall indemnify and hold Lessor harmless
against liability, damages, costs, attorneys’ fees and all other expenses or loss on account of claims of lien or
other encumbrances of laborers or material men or others for work performed or materials or supplies furnished
for or authorized by Lessee or Persons claiming under it._

10.2Release; Contest. If, because of any act or omission (or alleged act or omission) of Lessee, any mechanics’,

materialmen’s or other lien, charge or order for the payment of money shall be filed or recorded against the
Premises or against Lessor (whether or not such lien, charge or order is valid or enforceable as such), Lessee
shall, at its own expense, cause the same to be released and discharged of record within sixty (60) days after
Lessee shall have received notice of the filing or recording thereof, or Lessee may, within said period, in the
case of mechanics’ or materialmen’s liens, furnish to Lessor a bond, letter of credit or other instrument
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reasonably satisfactory to Lessor against any other lien, charge or order, in which case Lessee shall have the
right in good faith to contest the validity or amount thereof,

10.3Notice. Should any claims of lien or other encumbrances be filed against the Premises or any action purporting
to affect the title to the Premises be commenced, the party receiving notice of such lien or action shall
immediately give the other party written notice thereof.

ARTICLE 11.
CONTESTS

11.1Lessee Right to Contest. Notwithstanding anything contained herein to the contrary, after written notice to
Lessor, Lessee may contest by appropriate legal proceedings, conducted in good faith and with due diligence,
the amount, validity or application, in whole or in part, of any Imposition, Requirement, lien, encumbrance,
charge or any other adverse claim against the Premises provided that: (a) the fee interest of Lessor shall not
thereby be encumbered in any manner (or, if encumbered, such fee interest is adequately protected by a bond or
similar security ensuring payment of the disputed item in the event Lessee’s protest is unsuccessful); (b) such
proceeding shall operate to suspend the collection of any fine, fee, charge, assessment or Imposition from
Lessor and the Premises; and (c) Lessor shall not thereby become subject to any civil or criminal liability
whatsoever for Lessor and Lessee’s failure to comply.

ARTICLE 12.
INDEMNIFICATION

12.1Losses. Lessee hereby expressly agrees to indemnify and hold Lessor and its officers, directors, and employees
{collectively, the “Indemnitees”) harmless, or cause Lessor to be indemnified and held harmless, from and
against all liabilities, obligations, damages, penalties, claims, causes of action, costs, charges and reasonable
expenses, including reasonable attorneys’ fees and cosis (collectively “Losses™), which may be imposed upon or
incurred by or asserted against Lessor after the Effective Date by reason of the following:

(a) any accident, injury (including death at any time resulting therefrom) or damage to any Person or
property occurring in or on the Premises or any part thereof or in, or about any sidewalk or vault;

(b) any failure on the part of Lessee to perform or comply with any Requirements or with any of the
covenants, agreements, terms or conditions contained in this Lease on its part to be performed or
complied with (after accounting for any notice and cure period);

(c) any lien or claim which may have arisen out of any act of Lessee or any agent, contractor, servant or
employee of Lessee against or on the Premises or any lien or claim created or permitted to be created
by Lessee in respect of the Premises against any assets of any of the Indemnitees under the laws of the
State of New York or of any other Governmental Authority or any liability which may be asserted
against any of the Indemnitees with respect thereto;

(d) any failure on the part of Lessee to keep, observe and perform any of the terms, covenants,
agreements, provisions, conditions or limitations contained in any contract for construction of
Improvements at the Premises or in connection with any Subleases, on Lessee’s part to be kept,
observed or performed;

(e) any right to contest by Lessee expressly permitted pursuant to the provisions of this Lease;

(f) any action taken by any Person or Governmental Authority pursuant to any Environmental Statute or
under common law, pertaining to Regulated Substances, or in any manner arising out of or related to
the presence, use, generation, storage, disposal or transport of any Regulated Substance or
environmental contaminants found in, on or under, affixed to or emanating from the Premises as a
result of any act or omission of Lessee, provided, however, such indemnity shall not relate to any pre-
existing environmental condition or any environmental condition caused by Lessor; or the condition of
any Improvement or any part thereof.

Lessee agrees to indemnify Lessor for any such Losses except such matters caused by or resulting from
Lessor’s negligence, willful or intentional misconduct or from Lessor’s violation (after applicable notice or cure
period) of the express terms or conditions of this Lease.
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Except to the extent that such liability is caused by the negligence or willful misconduct act or omission of
Lessees, Lessor shall defend, indemnify and hold Lessee harmless from all costs, expenses, claims or demands of
whatever nature (including, without limitation, reasonable attorneys fees and costs) arising from the following: (i)
any willful, negligent or tortious act or omission on the part of Lessor, its agents, contractors, or employees; or (if)
any failure on the part of Lessor to perform or comply with any of the covenants, agreements, terms, provisions,
conditions or limitations contained in this Lease on its part to be performed or complied with. In case any action or
proceeding is brought against Lessee by reason of any such claim, Lessor, upon written notice from Lessee, shall, at
Lessor's expense, resist or defend such action or proceeding.

122  Defense. In case any action or proceeding is brought against Lessor by reason of any such occurrence,
Lessee, upon Lessor’s request and at Lessee’s expense, will resist and defend such action or proceeding, or
cause the same to be resisted and defended, either by legal counsel designated by Lessee or, where such
occurrence is covered by liability insurance, by legal counsel designated by the insurer if so required by such
insurer, in each case subject to Lessor’s reasonable approval of such counsel.

123  Environmental Damage. In addition to the indemnification contemplated by Section 12.1, Lessee hereby
agrees to and does indemnify and hold Lessor harmless from and against any and all liability, obligations,
losses, damages, penalties, claims, environmental response and cleanup costs and fines, and actions, suits, costs,
taxes, charges, expenses and disbursements, including reasonable legal fees and expenses of whatsoever kind or
nature (collectively, “claims” or “damages™) imposed on, incurred by or reserved against Lessor in any way
relating to or arising out of the existence or presence of any “Regulated Substance,” as defined herein, on, under
or from the Premises from and after the Effective Date, and any claims or damages in any way related to or
arising out of the, removal, treatment, storage, disposition, mitigation, cleanup or remedying of any Regulated
Substance on the Premises. '

For the purposes of this Lease, the term “Regulated Substance” shall include but not be limited to
substances, materials or chemicals defined as regulated substances, hazardous waste, hazardous materials,
toxic substances, dangerous waste, radioactive material, medical waste, biohazardous or infectious waste,
pollutants, toxic pollutants, toxic waste, herbicides, fungicides, rodenticides, insecticides, contaminants, or
pesticides or special waste in any relevant Envirommental Statute and any material, waste or substance that
is explosive, radioactive, asbestos containing, a hydrocarbon, a polychlorinated biphenyl, lead, urea
formaldehyde, radon gas or petroleum, petroleum-based or petroleum derived produets. This
indemnification shall include, without limitation, claims or damages arising out of any violations of any
Environmental Statute. The foregoing environmental indemmity shall survive the expiration or termination
of this Lease and/or any transfer of all or any portion of the Premises and shall be governed by the laws of
the State of New York.

In the event any such action or claim is brought or asserted against Lessor, Lessee shall have the right,
subject to the right of Lessor to make all final decisions, (a) to participate with Lessor in the conduct of
any further required cleanup, remove or remedial actions and/or negotiation and defense of any claim
indemnifiable under this environmental indemnity provision, having reasonable regard to the continuing
conduct of the operation/business located on the Premises and (b) to participate with Lessor in negotiating
and finalizing any agreement or settlement with respect to any such claim or cleanup.

Lessee agrees to provide Lessor with copies of all information it receives or obtains regarding the
environmental condition of the Premises, including, but not limited to, any environmental audits Lessee
may conduct on the Premises

12 4Discovery of Regulated Substances. If Lessee discovers any Regulated Substance on the Premises and such
Regulated Substance existed on the Premises prior to the Effective Date, and the existence of such Regulated -
Substances materially-and substantially affects Lessee’s ability to use the entire Premises, Lessee may surrender
the entire Premises to Lessor and terminate this Lease. Alternatively, Lessee shall have the right to take
appropriate remedial action with respect to the Regulated Substance, including, but not limited to, defending
any claim arising out of, or related to, the existence of the Regulated Substance_on the Premises and carrying
out any required clean-up. In no event shall Lessor have any liability or obligation relating in any manner to
any such Regulated Substances or the remediation thereof. Lessee acknowledges that it has had the opportunity
to conduct environmental assessments and soil analysis as part of its due diligence prior to execution of this

i )

496063_3/04056-0002



Lease and is satisfied with the results of its assessments.

12.5Lessor’s Obligations. Lessor covenants that during the Lease Term, Lessor shall comply with all
Environmental Statutes in and around the Project. Lessor hereby represents and warrants to Lessee that, to
Lessor's actual knowledge: (i) as of the date of execution of this Lease, Lessor has received no written notice
from any applicable governmental authorities that the Premises and the land subject to options hereunder (the
“Entire Premises”) or the Project contain any Regulated Substances in violation of existing applicable
Environmental Statures, which violation has not been corrected; and (ii) without duty of investigation or
inquiry, as of the date of execution of this Lease, the Entire Premises and the Project do not currently contain
any Regulated Substances in violation of existing applicable Environmental Statures. Lessor shall be solely
responsible for, and shall indemnify, defend (at Lessor's expense with counsel reasonably approved by Lessee),
reimburse, and hold Lessee harmless from and against the cost of testing and remediation of any Regulated
Substances to the extent any such Regulated Substances are (A) existing in or on the Entire Premises as of the
Commencement Date in violation of applicable Environmental Statures as of such date, and/or (B) resulting
from Lessor bringing upon, keeping, releasing or using any Regulated Substances in or on the Entire Premises
or the Project in violation of any applicable Environmental Statures in existence as of the date such Regulated
Substances are brought upon, kept or used by Lessor, As part of such indemnification, if Lessee notifies Lessor
or Lessor otherwise discovers any such Regulated Substances existing in or on the Entire Premises or the
Project at any time during the Lease Term which are Lessor's responsibility to remediate pursuant to the
foregoing provisions of this Section 12.5, then Lessor shall, at Lessor's cost, promptly take and diligently
prosecute to completion all necessary steps to test and remediate such Regulated Substances as and when
required by and in compliance with applicable Environmental Statures, and in such manner so as to minimize
any unreasonable disturbance of or interference with Lessee’s conduct of business in the Premises.

ARTICLE 13.
INSURANCE

13.1Liability. Lessee, at its expense, shall at all times during the Term as of or following Lessor taking possession
of all or any part of the Premises (the “Possession Period”), maintain (or cause to be maintained) in full force
broad form commercial general liability insurance, which insures Lessee and Lessor against liability for injury
to persons and property, and death of any Person occurring in, on, or about the Premises, or arising out of
Lessee’s development, construction, maintenance, and use of occupancy thereof. All commercial general
liability policies shall contain a provision that Lessor shall be entitled to recover under the policies for any loss
occasioned to it, its Affiliates, servants, agents and employees by reason of the negligence or wrongdoing of
Lessee, its servants, agents and employees, sublessees, concessionaires or permittees. Further, the policies shall
provide that their coverage is primary over any other insurance coverage available to Lessor, its Affiliates,
servants, agents and employees. Further, Lessee shall cause any contractor involved in the construction of the
Improvement to add Lessor to its liability insurance coverage as additional insured.

13.2Amounts. The insurance shall afford protection of not less than $1,000,000.00 in combined single limits for
bodily injury and property damage and each liability policy shall be written on an occurrence. Lessor’s
reasonable request so that such respective minimum amounts of coverage shall not be less than the amounts
then required by statute or generally carried in connection with similar developments in New York State,
whichever is greater.

13.3Casualty Insurance. Lessee, at its expense, shall at all times during the Possession Period maintain (or cause to
be maintained) all Risk Property Damage Insurance, including flood, windstorm or change of condition,
lightning, tornado and hail, boiler and machinery and electrical injury coverage, on the Premises and all
alterations, extensions and replacements thereof, for the full replacement cost at the time of the loss, including
any increased cost of construction (but excluding foundations and footings) and without reduction for
depreciation, of the Premises, naming Lessor as a loss payee as its interest may appear. The determination of
the full replacement cost amount shall be adjusted annually to comply with the requirements of the insurer and
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Lessor. In addition, each policy shall contain inflation guard coverage and a waiver of co-insurance

provisions. Lessee hereby releases Lessor and its Affiliates from any and all liebility for damage or loss to the
Premises, any buildings, and Improvements and all alterations, extensions and replacements thereof, unless such
damage or loss is caused by the negligence of Lessor, its employees, agents or independent contractors, without
regard to the amount of insurance proceeds recovered from Lessee’s insurer. The maximum deductible shall be
five percent (5%) of total insured value unless otherwise consented to by Lessor.

13.4Emplover’s Liability. Lessee, at its expense, shall maintain continuously in force at all times during the Term,
if Lessee has any employees, Workers’ Compensation Insurance in accordance with all applicable
Requirements, including Employer’s Liability Insurance, in the amounts required by law. Notwithstanding
applicable statutory exemptions, Workers’ Compensation Insurance shall be maintained regardless of the
number of employees employed by Lessee or the type of work performed.

13.5Excess Liability. Lessee, at its expense, shall maintain continuously in force at alt times during the Possession
Period, excess liability insurance in compliance with the following:

13.5.1

13:5.2

Injury/Property $1,000,000.00 per occurrence.

The policy shall be written on an excess, “following form” basis above the coverages described in the
Employer’s Liability, Commercial General Liability and Automobile Liability above. The policy also is to
provide a “drop down” feature in case the limits of the primary policy are exhausted.

All of the policies required to be maintained in this Article are collectively referred to as “Lessee’s Policies”.

13.6 Requirements of Lessee’s Policies.

13.6.1

Lessee shall, as of the Possession Period, deliver to Lessor evidence that said insurance policies have

been prepaid as required above with certificates signed by an authorized agent of the applicable insurance
companies evidencing such insurance satisfactory to Lessor. Lessee shall renew all such insurance and
deliver to Lessor certificates and certified copies of all policies and endorsements evidencing such renewals
at least ten (10) days before any such insurance shall expire. Lessee further agrees that each such insurance
policy: (i) shall provide for at least thirty (30) days prior written notice to Lessor prior to any policy
reduction or cancellation for any reason other than non-payment of premium and at least ten (10) days prior
written notice to Lessor prior to any cancellation due to non-payment of premium; (ii) shall contain an
endorsement or agreement by the insurer that any loss shall be payable to Lessor or its Affiliates in
accordance with the terms of such policy notwithstanding any act or negligence of Lessor, Lessee or any
other Person which might otherwise result in forfeiture of such insurance; (iii) shall waive all rights of
subrogation against Lessor and its Affiliates; (iv) include standard non-contributory clauses naming Lessor,
Permitted Mortgagee and any designated Affiliates of either, (v) in the event that any portion of the
Premises constitutes a legal non-conforming use under applicable Improvements’ zoning or land use laws
or ordinances, shall include an ordinance and law coverage endorsement which will contain Coverage A:
“Loss Due to Operation of Law” (with a minimum liability limit equal to Replacement Cost with Agreed
Value Endorsement), Coverage B: “Demolition Cost” and Coverage C: “Increased Cost of Construction”
coverages in amounts as required by Lessor; and (vi) may be in the form of a blanket policy, provided that,
Lessee hereby acknowledges and agrees that failure to pay any portion of the premium therefor which is
not allocable to the Improvements and the Premises or any other action not relating to the Improvements
and the Premises which would otherwise permit the issuer thereof to cancel the coverage thereof, would
require the Improvements and the Premises to be insured by separate, single-property policies and the
blanket policy must properly identify and fully protect the Improvements and the Premises as if a separate
policy were issued for one hundred percent (100%) of replacement cost at the time of loss and otherwise
meet all of Lessor’s applicable insurance requirements set forth in this Article 13. Approval of any
insurance by Lessor shall not be a representation of the solvency of any insurer or the sufficiency of any
amount of insurance. In the event Lessee fails to provide, maintain, keep in force or deliver and furnish to
Lessor the policies of insurance required by this Lease or evidence of their replacement or renewal as
required herein, Lessor may, but shall not be obligated to, procure such insurance and Lessee shall pay as
an Additional Amount all amounts advanced by Lessor therefor, together with interest thereon at the
Interest Rate from and after the date advanced by Lessor until actually repaid by Lessee, promptly upon
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demand by Lessor. Lessor shall not be responsible for nor incur any liability for the failure of the insurer to
perform even though Lessor has caused the insurance to be placed with the insurer after failure of Lessee to

furnish such insurance.

13.6.2 None of the requirements contained herein as to types and limits of insurance coverage to be maintained by
Lessee is intended to and shall not in any manner limit or qualify the liabilities and obligations assumed by
Lessee. Notwithstanding requirements in agreements between Lessee and any third parties, Lessor shall
have no responsibilities for insurance deductibles or self-insured retentions.

13.6.3 Notwithstanding the foregoing, Lessor agrees to reasonably cooperate with Lessee as to any request to
change or amend the insurance required herein if such insurance is unavailable or obtaining such insurance
is impracticable despite Lessee using commercially reasonable efforts to obtain same.

13.7  Contractor Insurance Requirements. Lessee shall cause its general construction contractor and all of its
operating contractor(s) performing any services in or about the Premises at any time during the Term to
maintain in effect at all times during the full term of such work, insurance coverage in accordance and full
compliance with all of the requirements set forth in this Article 13 and shall include appropriate endorsements
to cover all sub-contractors performing services or work in connection with the Development. During the
period of any construction, renovation or alteration of or addition to the existing Improvements which exceeds
the lesser of ten percent (10%) of the principal amount of the indebtedness secured by any Permitted Mortgage
or $100,000.00, at Lessor’s request, a completed value, “All Risk” Builder’s Risk form or “Course of
Construction” insurance policy in non-reporting form, in an amount approved by Lessor, may be required.

13.8  Insurer. The insurance provided for pursuant to this Article shall be effected under a valid and enforceable
policy or policies issued by insurers of recognized responsibility anthorized to do business in the State of New
York and which have and maintain a claims paying ability rating of ““A” or better by Standard & Poor’s (or
equivalent acceptable to Lessor). All policies shall be for terms of at least one year, with premium
prepaid. Such policies may be carried under a blanket policy so long as the coverage afforded is no less than
that required under this Article and contains a “per location aggregate” in the applicable amounts set forth
above,

13.9  Evidence. Lessee shall deliver to Lessor evidence of Lessee’s insurance policies at all times during the
term.

13.10 Notwithstanding anything in this Lease to the contrary, Lessor and Lessee each waives any rights of action
for negligence against the other party, which may arise during the Term for damage to the Premises, Building or
the property therein, resulting from any fire or other casualty of the kind covered by All Risk property insurance
policies, regardless of whether or not, or in what amounts, such insurance is now, or may hereafter be, carried
by the parties except to the extent a party fails to maintain insurance required hereunder or a party’s act or
omission causes an insurance company to disclaim or otherwise void coverage. All property insurance policies
affecting all or any portion of the Premises or Building shall contain a waiver of subrogation by the insurer
confirming that the foregoing waiver by Lessor or Lessee, as applicable, shall not invalidate any such property
insurance policy.

ARTICLE 14,
CASUAITY

14.1Neither party hereto shall be released, by reason of any damage or destruction of the Premises from the
obligations created or imposed by virtue of this Lease. Except as expressly set forth in this Section 14.1, this
Lease shall not terminate, be forfeited or be affected in any manner, and there shall be no reduction or
abatement of the Rent payable hereunder, by reason of damage to or total, substantial or partial destruction of
any of the Improvements or any part thereof or by reason of the unleaseability of the same or any part thereof,
for or due to any reason or cause whatsoever. Lessee, notwithstanding any Requirements, waives any and all
rights to quit or surrender the Premiscs or any part thereof. Lessee expressly agrees that its obligations
hereunder, including, without limitation, the payment of Rent, shall continue as though the Improvements had
not been damaged or destroyed and without abatement, suspension, diminution or reduction of any kind. It is
the intention of Lessor and Lessee that the foregoing is an “express agreement to the contrary” as may be
provided in any applicable statute of the State of New York. Notwithstanding the foregoing, in the event that
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the Premises is damaged by fire or other casualty to such an extent that the cost to restore the improvements on
the Premises exceeds 70% of the replacement cost as determined by Lessee’s insurance carrier responsible for
underwriting the loss or if the cost to restore the improvements thereon exceeds 20% of the cost of replacement
and occurs within the last two (2) years of this Lease, Lessee shall have the right, within ninety (90) days after
the occurrence of such loss or destruction, to terminate this Lease, by notice in writing to Lessor. In such event,
then the Term shall cease ten (10) days after notice thereof from Lessee to Lessor thereof. Additionally, if
Lessee has exercised an Option and if any of the Initial Parcel or any Pad leased by Lessee is damaged by fire or
other casualty to such an extent that the cost to restore same exceeds 70% of the replacement cost of the
improvements on the Initial Parcel or any such Pad or Pads, as applicable, as determined by Lessee’s insurance
carrier responsible for underwriting the loss or if the cost to restore exceeds 50% of the cost of replacement of
such improvements and occurs within the last two (2) years of this Lease, Lessee shall have the right, within
ninety (90) days after the occurrence of such loss or destruction, to terminate this Lease as to the Initial Parcel
or the Pad or Pads so affected, by notice in writing to Lessor. In such event, then the Term shall cease as to the
Initial Parcel, Pad or Pads so affected ten (10) days afier such Initial Parcel, Pad or Pads so affected are returned
to the condiﬁcm required in Section 27.1 and Rent shall be equitably reduced to account for the termination of
the Lease as to such Initial Parcel, Pad or Pads.

14.2Notice of Damage. In the event of any material damage to the Premises by reason of fire or other casualty,
Lessee shall give immediate notice thereof to Lessor.

ARTICLE 15.
TRADE FIXTURES AND PERSONAL PROPERTY
15.1Personal Property. Except as otherwise provided in this Lease, any removable trade fixtures, signs, equipment

and other personal property (collectively, “Personal Property”) installed in or on the Premises by, Assignees,
Sublessees, concessionaires or occupants may be removed, so long as such removal does not result in structural
damage, and shall remain the property of the party who owns it unless ownership is otherwise vested in Lessee
under any Assignment, Sublease or other agreement. The owner of such Personal Property shall have the right
at any time prior to expiration or early termination of this Lease to remove or permit removal of any and all of
the same without the consent by Lessor. Lessee and the owner of such Personal Property shall be jointly and
severally responsible to repair any and all damage caused by the removal thereof.

ARTICLE 16.
ASSIGNMENTS AND SUBLEASE

16.1.Assignments. Lessee shall not assign, or sublease (which term shall be deemed to include the granting of
concessions and licenses and the like) all or any part of the Premises or suffer or permit this Lease or the
leasehold estate hereby created or any other rights arising under this Lease to be assigned, transferred,
mortgaged, pledged, hypothecated or encumbered, in whole or in part, whether voluntarily, involuntarily
or by operation of law, or permit the use or occupancy of the Premises by anyone without the express
written consent of Lessor, which consent Lessor shall not unreasonably, withhold, condition or delay
provided Lessee remains liable for the performance of all obligations under the terms of this Lease.
Lessor’s failure to reasonably reject a request for assignment or sublease within tweaty (20) days shall
constitute acceptance. Notwithstanding the foregoing, after any such assignment or sublease Lessee shall
remain liable for all payments and obligations under this Lease.

If the rent and other sums (including, without limitation, all monetary payments plus the reasonable value
of any services performed or any other thing of value given by any assignee or sublessee in consideration
of such assignment or sublease), either initially or over the term of any assignment or sublease, actually
paid by such assignee or sublessee exceed the Annual Fixed Rent plus Additional Rent called for
hereunder with respect to the space assigned or sublet, Lessee shall pay fifty percent (50%) of such excess
to Lessor after deduction of reasonable costs and expenses incurred by Lessee in connection with such
assignment or sublease including, without limitation, brokerage, tenant improvements, cost of work and
legal fees and costs, as Additional Rent, payable monthly at the time for payment of Base Rent. Nothing in
this paragraph shall be deemed to abrogate the provisions of this Subsection 16.1 and Lessor’s acceptance
of any sums pursuant to this paragraph shall not be deemed a granting of consent to any assignment of the
Lease or sublease of all or any portion of the Premises.
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16.2.Notice of Assignments and Subleases. Within a reasonable period of time after the execution of each
Assignment or Sublease, Lessee shall give Lessor a notice of the Assignment or Sublease which shall

specify the following:
a) the applicable portion of the Premises;
b) the commencement and termination date for the Assignment or Sublease; and

c) the Assignee’s or Sublessee’s address for notice.

ARTICLE 17.
COND TION

17.1 Entire Taking. If the entire Premises shall be taken by exercise of the power of eminent domain or
condemnation (or by purchase in lieu thereof) then this Lease shall terminate as of the time when Lessor is
divested of its interest in the Premises, and the Rent theretofore paid or then payable shall be apportioned
and paid up to the date of termination, and any unearned Rent shall be refunded by Lessor to Lessee.

17.2 Partial Taking. If a portion of the Premises shall be taken by exercise of the power of eminent domain or
condemnation (or by purchase in lieu thereof) and such taking results in the loss of any building
comprising a part of the Improvements on the Premises in its entirety or a substantial portion of such
building on the Premises, Lessee may, at its option terminate this Lease as to the building so lost and that
portion of the Premises on which the ‘“lost” building is situated and which serves the lost building, all in
accordance with the terms and provisions below. Lessee shall provide notice to Lessor within ten (10)
days after receipt of notice of any contemplated taking. Within thirty (30) days of notice of such proposed
taking, Lessee shall provide notice to Lessor of its intent to terminate the Lease and shall specify the
portion of the Premises and Improvements with respect to which it so intends to terminate the Lease.

17.3.Condemnation Proceeds. Lessor and, if a default does not under this Lease, Lessee and any applicable
Permitted Mortgagees and Sublessees shall cooperate in prosecuting and collecting their respective claims
for an award on account of a taking of all or any portion of the Premises and all damages or awards (with
any interest thereon) to which Lessor, Lessee or any applicable Permitted Mortgagees and Sublessees may
be entitled by reason of any taking of all or any portion of the Premises (herein referred to as
“Condemnation Proceeds™). Except as expressly provided in this Article, no taking of any interest in all or
any portion of the Premises shall be grounds for termination of this Lease or any portion thereof by Lessor
or Lessee.

a) Lessor at all times, regardless of when the taking occurs, shall be entitled to receive, with interest
thereon, that portion of the award as shall represent compensation for its loss of Rent, under this Lease,
plus the value of Lessor’s reversionary interest in the Improvements at the end of the Term both
discounted to present value. Lessor shall also be entitled to severance damages for any harm caused by
the taking to any surrounding lands.

b During all the Lease Term, Lessee shall be entitled to the entire balance of the award relating to
the value of Lessee’s Leasehold Estate.

c} If the values of the respective interests of Lessor and Lessee shall be determined according to the
provisions of subdivisions (a) and (b) of this Section in the proceeding pursuant to which any portion of
the Premises shall have been taken or condemned, the values so determined shall be conclusive upon
Lessor and Lessee. If such values shall not have been thus separately determined, such values shall be
fixed by agreement between Lessor and Lessee.

ARTICLE 18.
LESSORS’ RIGHT TO PERFORM INSPECT
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18.1 Emergency Repairs. In the case of an emergency which represents an immediate threat to persons or
property, the Lessor may, but without being obligated to do so, enter the Premises to perform emergency
repairs without waiting for the expiration of any applicable cure period provided that any such access (and
any other access) to the Premises by Lessor shall be made only as permitted by, and in full compliance
with, the NY Medicinal Marihuana Law.

ARTICLE 18.
HOLDING OVER

19.1No Holdover. Neither Lessee nor any Assignee or Sublessee, upon the expiration or cancellation of this
Lease, is entitled to hold over for any reason. If, nevertheless, there is any holding over by Lessee, any
Assignee or Sublessee, the holding over shall give rise to a tenancy at the sufferance of Lessor upon the
same terms and conditions as are provided for herein with a Rent for the hold over period equal to one and
one-half (1.5) times the last annual installment of Rent prorated and due monthly in advance.

ARTICLE 20.
MORTGAGES

20.1Mortgage. Lessor represents that there is currently no mortgage or ground lease affecting the any of the
Entire Premises or the Project. This Lease, and all rights of Lessee hereunder, shall be subject and
subordinate to any and all mortgage, which may hereafter affect any of the Entire Premises provided that
the holder of any such mortgage shall execute and deliver to Lessee an agreement (“SNDA Agreement”), in
form reasonably satisfactory to Lessee, providing that such holder will recognize this Lease and not disturb
Lessee's possession of all or any portion of the Entire Premises or the Project in the event of foreclosure if
Lessee is not then in default hereunder beyond any applicable cure period. Lessee agrees, upon receipt of
such SNDA Agreement, to execute such further reasonable instrument(s) as may be necessary 1o
subordinate this Lease to the lien of any such mortgage.

20.2Lessor’s Representations. Lessor represents and warrants to Lessee as follows:

(a) Lessor has full right and authority to enter into this Lease and perform Lessor’s
obligations under this Lease, and Lessor has title to the Project in fee simple, subject only to Permitted
Liens (as defined below), and that there are no exclusive use restrictions in other Lessees’ leases, restrictive
covenants or other agreements, and no zoning or other laws, and no other legal impediment, any of which
would prevent Lessee from occupying the Entire Premises for the purposes herein provided, or otherwise
prevent the Entire Premises from being developed in accordance with the layout shown on the Site Plan,
and Lessor shall not enter into any exclusive use restrictions, restrictive covenants or other agreements,
which would prevent Lessee from occupying the Entire Premises for the purposes herein provided. As
used herein, "Permitted Liens" shall mean (A) current taxes not past due, and (B) utility easements and
other matters of record not conflicting with Lessee's rights under this Lease or preventing Lessee from
using the Entire Premises pursuant to the terms and conditions of this Lease;

(b) Lessor shall at all times comply with all applicable laws, ordinances, rules and
regulations governing the division or parcelization of real property for purposes of lease, sale or financing,
so that this Lease shall constitute a lawful conveyance to Lessee of a leasehold estate in the Entire
Premises, and on the date of delivery of possession of the Premises to Lessee, to the best of Lessor’s
knowledge, the Entire Premises shall be free of all violations, orders, or notices of violations of Laws;

(c) The Entire Premises is not subject to any existing claim for mechanics’ liens, nor are
there any third parties in or entitled to possession thereof. Lessor has not granted and during the Term shall
not grant to anyone an exclusive right to sell goods or provide services that would limit or interfere with
Lessee’s right to use the Entire Premises as permitted under this Lease;

(d) Lessor has not received any notice, nor is it aware of any pending action to take by
condemnation all or any portion of the Entire Premises or the Project;
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(e) The Entire Premises has free and full access to and from all adjoining streets, roads and
highways, and to Lessor’s knowledge there is no pending or threatened action which would impair such
access; i

) The Entire Premises bas not been classified under any designation authorized by law to
obtain a special low ad valorem tax rate or receive either an abatement or deferment of ad valorem taxes
which, in such case, will result in additional, catch-up ad valorem taxes in the future in order to recover the
amounts previously abated or deferred, nor is the Entire Premises subject to any agreement, contract or
commitment regarding valuation and/or minimum valuation;

(g Lessor has received no notice and is not otherwise aware that the Entire Premises, the
Project or the proposed use is, or will be, in violation of any local governmental rule, ordinance, regulation
or building code, nor has Lessor received notice of any pending or threatened investigation regarding a
possible violation of any of the foregoing;

(h) There is no litigation and no other proceedings are pending or threatened relating to the
Entire Premises, the Project or the use thereof;

@) This Lease is and shall be binding upon and enforceable against Lessor in accordance
with its terms, and the transaction contemplated hereby will not result in a breach of, or constitute a defanlt
or permit acceleration and maturity under any indenture, mortgage, deed of trust, loan agreement or other
agreement to which Lessor, the Entire Premises or the Project are subject or by which Lessor, the Entire
Premises or the Project are bound.

G Lessor has not (i) made a general assignment for the benefit of creditors, (i) filed any
involuntary petition in bankruptcy or suffered the filing of any involuntary petition by Lessor’s creditors,
(iii) suffered the appointment of a receiver to take possession of all or substantially all of Lessor’s assets,
(iv) suffered the attachment or other judicial seizure of all, or substantially all, of Lessor’s assets, (v)
admitted in writing its inability to pay its debts as they come due, or (vi) made an offer of settlement,
extension or composition to its creditors generally.

(k) Lessor is the fee owner of the rights to all minerals and natural resources located below
the ground surface of the Entire Premises, that no other party has the right to extract same, and that such
minerals and natural resources shall not be extracted during the Term of this Lease.

Lessor shall indemnify, protect, defend and hold Lessee forever harmless from and against any and all
claims, actions, judgments, liabilities, liens, damages, penalties, fines, costs and expenses suffered or
incurred by Lessee directly arising out of any breach of the foregoing representations and warranties.

20.3Preconditions. Lessee, from time to time during the Term of this Lease, may make one or more Permitted
Mortgages upon Lessee’s Leasehold Estate without the prior written consent of Lessor; provided that
Lessee or the holder of the Permitted Mortgage shall promptly deliver to Lessor, in the manner herein
provided for the giving of notice to Lessor, a true copy of the Permitted Mortgage and of any assignment
thereof and shall notify Lessor of the address of the Permitted Mortgagee to which notices may be sent.

20.4Lessor’s Acknowledgment. Upon Lessee’s request, Lessor shall provide a receipt acknowledging receipt
of a copy of any Permitted Mortgage under Section 20.3 hereof.

20.5Conditions. The following provisions shall apply to any Permitted Mortgage made in accordance with
Section 20.3 hereof:

a) For the purpose of this Section, a “Permitted Mortgagee™ shall be limited to an “Institutional
Lender,” or an “Approved Lender.” An “Institutional Lender” shall mean a bank, savings bank,
savings and loan association or institution, insurance company, trust company, mortgage banking
company, non-Affiliate private equity or other investment fund, college or other institution of
learning, pension, profit-sharing or retirement fund or trust, real estate investment trust,
Governmental Authority, or any other organization or company similar to any of the foregoing, or
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any Affiliate of any of the foregoing. The parties understand and agree that the definition of
Institutional Lender shall include, in addition to current lenders of the sort listed above, future
entities of a character not within their conterplation at the time of execution of this Lease but
which shall perform functions similar to any of the foregoing. An “Approved Lender” shall mean
a Lender who is not an “Institutional Lender” but who has been approved by Lessor prior to the
recording and/or filing of such Lender’s Permitted Mortgage. Lessor agrees that its approval of a
potential Lender as an “Approved Lender” shall not be unreasonably withheld or delayed and
Lessor agrees that is shall be deemed to have approved any proposed Lender as an “Approved
Lender” if it has not disapproved such Lender within forty-five (45) days after Lessee has
requested approval of the proposed Lender.

b) Nothing herein contained shall be deemed to impose any obligation on the part of Lessor to
deliver physical possession of the Premises to any Permitted Mortgagee, or to its nominee. Lessor
agrees, however, that Lessor will, at the sole cost and expense of such Permitted Mortgagee, or its
nominee, cooperate in the prosecution of summary proceedings to evict the then defaulting Lessee.

20.6Lessor’s Right to Mortgape Premises. Lessor reserves the right, at any time, to obtain a mortgage on
Lessor’s fee interest in the all or any portion of the Parcel or the Phase 2 Parcel provided that an SNDA

Agreement is provided to Lessee as per Section 20.1 above.

ARTICLE 21.
NO SUBORDINATION

21.1No Subordination. Lessor’s interest in the Premises and in this Lease, as the same may be modified,
amended or supplemented, shall not be subject or subordinate to: (a) any mortgage or deed of trust now or
hereafter placed upon Lessee’s Leasehold Estate; or (b) any other liens or encumbrances hereafter affecting
Lessee’s Leasehold Estate.

ARTICLE 22,
DEFAULT AND REMEDIES

22.1Event of Default. (i) If Lessee shall default in its obligations to pay the Base Rent or Additional Rent or any
other charges under this Lease when due or shall default in complying with its obligations under Articles 4
and 5 of this Lease and if any such default shall continue for thirty (30) days after notice from Lessor
designating such default, or (ii) if as promptly as possible but in any event within thirty (30) days after
notice from Lessor to Lessee specifying any default or defaults other than those set forth in clause (i)
Lessee has not cured the default or defaults so specified (unless such default or defaults are incapable of
being cured within thirty (30) days, in which case no such default or defaults shall be deemed an Event of
Default provided that Lessee has commenced to cure such default or defaults within thirty (30) days after
notice and diligently pursues the same to completion, provided that, in all events, the same shall not subject
Lessor to any civil or criminal liability or forfeitures), then, and in any of such cases indicated in clauses (i)
and (ii) hereof (collectively and individually, a "Event of Default "), Lessor may, in addition to and not in
derogation of any remedies for any preceding breach of covenant, immediately or at any time thereafter
give notice to Lessee terminating this Lease and the Term hereof, which notice shall specify the date of
termination, whereupon on the date so specified, the Term of this Lease and all of Lessee's rights and
privileges under this Lease shall expire and terminate but Lessee shall remain liable as hereinafter
provided.

22.2Remedies. In the event of any termination pursuant to Section 22.1, Lessee shall pay the Base Rent,
Additional Rent and other charges payable hereunder up to the time of such termination, Thereafter,
whether or not the Premises shall have been re let, Lessee shall be liable to Lessor for, and shall pay to
Lessor the Base Rent, Additional Rent and other charges which would be payable hereunder for the
remainder of the Term of this Lease had such termination not occurred, less the net proceeds, if any, of any
reletting of the Premises. Lessee shall pay such damages to Lessor monthly on the days on which the Base
Rent, Additional Rent or other charges would have been payable hereunder if the Term of this Lease had
not been so terminated.

Nothing contained in this Lease shall, however, limit or prejudice the right of Lessor to prove for and
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obtain in proceedings for bankruptcy or insolvency by reason of the termination of this Lease, an amount
equal to the maximum allowed by any statute or rule of law in effect at the time when, and governing the
proceedings in which, the damages are to be proved, whether or not the amount be greater than, equal to, or
less than the amount of the loss or damages referred to above.

In case of any Event of Default, re-entry, expiration and repossession by summary proceedings or
otherwise, Lessor may (i) relet the Premises or any part or parts thereof, either in the name of Lessor or
otherwise, for a term or terms which may at Lessor's option be equal to or less than or exceed the period
which would otherwise have constituted the balance of the Term of this Lease and may grant concessions
or free rent to the extent that Lessor considers advisable and necessary to relet the same and (ii) may make
such alterations, repairs and decorations in the Premises as Lessor in its sole judgment considers advisable
and necessary for the purpose of reletting the Premises; and the making of such alterations, repairs and
decorations shall not operate or be construed to release Lessee from liability hereunder as aforesaid. Lessor
shall in no event be liable in any way whatsoever for failure to relet the Premises, or, in the event that the
Premises are relet, for failure to collect the rent under such reletting.

To the fullest extent permitted by law, Lessee hereby expressly waives any and all rights of redemption
granted under any present or future laws in the event of Lessee being evicted or dispossessed, or in the
event of Lessor obtaining possession of the Premises, by reason of the violation by Lessee of any of the
covenants and conditions of this Lease. Without limiting the foregoing, Lessee hereby expressly waives, so
far as permitted by law, the service of any notice of intention to re-enter provided for in any statute, or of
the institution of legal proceedings to that end, and Lessee, for and on behalf of itself and all persons
claiming through or under Lessee also waives any and all rights of redemption or re-entry or repossession
under present or future laws.

Notwithstanding anything set forth in this Lease to the contrary, Lessor acknowledges that
its rights of reentry Into the Premises set forth in this Lease do not confer on it the authority to
manufacture and/or dispense on the Premises medical marihuana in accordance with Article 33 of
the Public Health Law and Lessor agrees to provide the New York State Department of Health,
Mayor Erastus Corning 2nd Tower, The Governor Nelson A. Rockefeller Empire State Plaza,
Albany, N.Y. 12237, with notification by certified mail of its intent to reenter the Premises or to
initiate dispossess proceedings or that the Lease is due to expire, at least 60 days prior to the date on
which the Lessor intends to exercise a right of reentry or to initiate such proceedings or at least 60
days before expiration of the Lease.

Lessor and Lessee hereby waive any claim for consequential, special or punitive damages
that either party may have against the other.

22.30ther Remedies. Except as prohibited by applicable law, rule and regulation, including without limitation
the NY Medicinal Marihuana Law and expressly subject to Section 22.2 above, in the event of any Event of
Default at any time prior to Lessor's election to terminate the Term of this Lease, Lessor may terminate
Lessee's right to possession of the Premises, enter upon and take possession of the Premises and expel or
remove Lessee and any other person who may be occupying any portion of the Premises, without being
liable for prosecution or any claim for damages therefor, and without terminating the Lease. Lessor shall be
under no obligation to, but may relet the Premises and receive the rent therefor under terms and conditions
acceptable to Lessor in its sole discretion and judgment. In the event of such election by Lessor, Lessee
shall pay to Lessor within ten (10) days after written notice by Lessor sums equivalent to the Annual Fixed
Rent and Additional Rent reserved hereunder as and when same would otherwise be due under this Lease
had same not been terminated less the avails of reletting, if any. Lessee shall also pay within ten (10) days
after notice, any amounts reasonably expended or incurred by Lessor for costs of reletting the Premises or
any portion thereof, including, but without limitation, all repossession costs, brokerage commissions, legal
expenses, reasonable attorneys' fees, advertising, expenses of employees, alterations costs and the value of
any Lessee inducements (including but without limitation free rent, moving costs and contributions toward
leasehold improvements). If Lessee's right to possession of the Premises is terminated, Lessee shall
nonetheless remain liable (in addition to accrued liabilities) to the extent legally permissible for the Annual
Fixed Rent and Additional Rent and all other charges Lessee would have been required to pay until the date
this Lease would have expired had such termination of Lessee's right to possession of the Premises not
occurred less the avails of reletting as aforesaid. Lessor shall have the right, at its option, to recover sums
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due hereunder through litigation or otherwise from time to time on one or more occasions without being
obligated to wait until the expiration of the Term of this Lease before filing suit. Notwithstanding Lessor's
exercise of the remedy set forth in this Section 22.3, Lessor shall have the continuing right, at its option, to
terminate the Term of this Lease in accordance with Section 22.1 and to recover any amounts provided in
Section 22.2.

22.4L essor's Right to Cure Defaults. At any time, Lessor shall have the right, but shall not be required, to pay
such sums or do any act which requires the expenditure of monies which may be necessary or appropriate
by reason of the failure or neglect of Lessee to comply with any of its obligations under this Lease beyond
all applicable notice and cure periods (provided, however, in the case of an emergency, Lessor shall have
no obligation to provide any advance notice or wait for the expiration of any applicable cure period before
exercising its rights under this Section 22.3), and in the event of the exercise of such right by Lessor,
Lessee agrees to pay to Lessor forthwith upon demand, as Additional Rent, all such sums including
reasonable attorney’s fees, together with interest thereon at the Interest Rate.

22.5Fces and Costs. Lessee shall pay to Lessor all costs and expenses, including, without limitation, reasonable
attorneys’ fees and disbursements, incurred by Lessor in any action or proceeding to which Lessor may be
made a party by reason of any act or omission of Lessee. Lessee also shall pay to Lessor all costs-and
expenses, including, without limitation, reasonable attorneys’ fees and disbursements, incurred by Lessor in
enforcing any of the covenants and provisions of this Lease and incurred in any action brought by Lessor
against Lessee on account of the provisions hereof, and all such costs, expenses, and reasonable attorneys’
fees and disbursements may be included in and form a part of any judgment entered in any proceeding
brought by Lessor against Lessee on or under this Lease. All of the sums paid or obligations incurred by
Lessor as aforesaid, with interest at the Interest Rate, shall be paid by Lessee to Lessor within ten (10) days
after demand by Lessor.

22.6Waiver. No waiver or breach of any term of this Lease shall be construed as a waiver of any subsequent
breach of the same or any other term

ARTICLE 23.
LESSE’S REMEDIES

23.1No Rent Abatement. Except as may be otherwise expressly provided herein, there shall be no abatement,
off-set, diminution or reduction of Rent payable by Lessee hercunder or of the other obligations of Lessee

hereunder under any circumstances.

23.28elf Help / Termination. In the event of any default by Lessor under this Lease ("Lessor Default"), Lessee
may give Lessor written notice specifying such Lessor Default and, if Lessec shall do so, then Lessor shall have
twenty (20) days in which to cure any such Lessor Default. In the event that Lessor shall remain in default
following its said right to cure, then, in addition to all other rights and remedies available to Lessee at law and
in equity, Lessee may cure such Lessor Default on behalf of Lessor by doing the necessary work and/or making
the necessary payments, and billing Lessor for the reasonable costs thereof, which Lessor agrees to pay to
Lessee within 30 days of receipt of Lessee's demand therefor and reasonable evidence of the cost of the same.
If Lessor shall fail to pay within said 30-day period, Lessee may deduct the entire cost from any Rent or other
charge due Lessor hereunder.

ARTICLE 24.
FER OF INTEREST

24.1Lessor’s Permitted Transfer. Lessor may sell or lease its interest in the Premises without Lessee’s consent.
Any sale or exchange of the Premises shall in any event be made subject to this Lease.

ARTICLE 25.
COMMUNITY STANDARDS
25.1Non-Discrimination. Lessee agrees that it will not affect or execute any agreement, assignment, lease,

sublease, conveyance, or other instrument whereby the Premises or any part thereof is restricted upon the
basis of race, religion, color, sex, age, handicap disability or national origin in the sale, lease, or occupancy
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thereof. In addition, Lessee, in connection with the erection, maintenance, repair, restoration, alteration or
replacement of, or addition to, the Improvements shall: (a) not discriminate nor permit discrimination
against any Person by reason of race, creed, color, religion, national origin, ancestry, sex, age, disability or
marital status; and (b) comply with all applicable Requirements from time to time in effect prohibiting such
discrimination.

ARTICLE 26.
FORCE MATEURE

26.1Unavoidable Delays. Whenever either Party, pursuant to the provisions of this Lease, is required to
construct any Improvements on the Premises within a particular time limit, or at or before a specified date_
and if Lessee should, in good faith, be delayed in such work, erection, restoration or repair by any act of
war, strike, Iockout,_fire, hurricane, flood, abnormal weather condition which necessitates extraordinary
measures and expense, other casualty, or any other cause in each instance beyond its reasonable control,
and occurring without its fault or negligence (each a “Force Majeure Event”), a period of time equal to such
period of delay shall be added to the particular time limit otherwise provided herein, and Lessce shall not
be in default if it shall complete such work, erection, restoration or repair within the stipulated time limit,
increased by a period of time equal to such period of delay. Neither economic impracticality nor the
inability to perform in whole or in part for economic reasons shall constitute a Force Majeure Event.

ARTICLE 27.
SURRENDER AT END OF TERM

27.1Surrender. On the Expiration Date or earlier termination of the Term, Lessee shall surrender the Premises
in its then existing condition provided that if any improvements on the Premises shall be in an unsafe or
unstable (i.e. in imminent danger of collapse) condition, Lessee shall take such action as is reasonably
necessary to place same in a reasonably safe and stable condition which, at Lessee’s option may include
demolition. Title to the Improvements shall automatically, and without the necessity of any further action,
vest in Lessor upon the expiration or earlier termination of this Lease. Lessee hereby waives any notice
now or hereafter required by law with respect to vacating the Premises on any such termination or
expiration of this Lease.

Upon the expiration or earlier termination of this Lease, or if requested by Lessor upon a re-entry by Lessor
upon the Premises pursuant to Article 22, Lessee shall remove its personal property and equipment,
provided that the removal of any such property does not cause structural damage to the Improvements,
necessitate changes in the Improvements or render the Improvements or any part thereof unfit for use and
occupancy and shall well and truly surrender and deliver up to Lessor the Premises and all Improvements
thereon, free and clear of all lettings, occupancies, liens, service contracts and encumbrances. Lessee shall
pay the cost of repairing any damage to the Premises arising from the removal of such property, and such
obligation shall survive the Term. . Except as may be otherwise expressly provided herein, Lessee shall
have no obligation to undo or remove any Alterations or Improvements from the Premises.

27.2Remaining Property. Subject to the last paragraph of Section 22.2 above, any personal property of Lessee
or of any Sublessee which shall remain on the Premises after the expiration or termination of this Lease and
after the removal of Lessee or such Sublessee, may, at the option of Lessor, be deemed to have been
abandoned by Lessee or such Sublessee and either may be retained by Lessor as its property or be disposed
of, without accountability, in such manner as Lessor may see fit and at Lessee’s sole cost and expense, and
such obligation shall survive the Term. Lessor shall not be responsible for any loss or damage occurring to
any such property owned by Lessee or any Sublessee.

27.38urvival. The provisions of this Article shall survive any expiration or termination of this Lease.

ARTICLE 28.
LESSOR NOT LIABLE FOR INJURY OR DAMAGE, ETC

28.1No Liability. Lessor shall not in any event whatsoever be liable for any injury or damage to Lessee or to
any other Person happening on, in or about the Premises and its appurtenances, nor for any injury or
damage to the Premises or to any property belonging to Lessee or to any other Person which may be caused
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by any fire or breakage, or by the use, misuse or abuse of the Improvements (including, but not limited to,
any of the common areas within the buildings, fixtures, equipment, elevators, hatches, openings,
installations, stairways, hallways, or other common facilities), or the streets or sidewalk area within or
adjacent to the Premises or which may arise from any other cause whatsoever excluding Lessor’s grossfully

negligent or willful misconduct.

28.2Utilities. Absent the negligence or willful misconduct of Lessor, from and after the Commencement Date,
Lessor shall not be liable to Lessee or to any other Person for any failure of water supply, gas or electric
current, nor for any injury or damage to any property of Lessee or of any other Person or to the Premises
caused by or resulting from gasoline, oil, steam, gas, electricity, or hurricane, tornado, flood, wind or
similar storms or disturbances, or water, rain or snow which may leak or flow from the street, sewer, gas
mains or subsurface area or from any part of the Premises, or leakage of gasoline or oil from pipes,
appliances, sewer or plumbing works therein, or from any other place, nor for interference with light or
other incorporeal hereditaments by anybody. Notwithstanding the foregoing, to the extent any gasoline, oil,
steam, gas, electricity or other utility lines service the Premises but are outside of the Premises, Lessor shall
be responsible for the maintenance and/or operation of same to the extent same is not the responsibility of
the applicable utility provider.

28.380il. In addition to the provisions of Sections 28.1 and 28.2, in no event shall Lessor be liable to Lessee or
to any other Person for any injury or damage to any property of Lessee or of any other Person or to the
Premises, arising out of any sinking, shifting, movement, subsidence, failure in load-bearing capacity of, or
other matter or difficulty related to, the soil, or other surface or subsurface materials, on the Premises, it
being agreed that Lessee shall assume and bear all risk of loss with respect thereto.

ARTICLE 29.
Options/Right of First Refusal

29.10ptions. During the Term and provided there is not an ongoing Event of Default, Lessee shall have an
exclusive continuing option to lease all or portions of the Phase 2 Parcel as described below (each an

“Option™):

Lessee shall have the exclusive continuing option to lease each or any of the five (5) pads that make up
the Phasc 2 Parcel as shown on Exhibit B (each a “Pad”). Lessee may exercise its option to lease each
Pad by providing Lessor with (30) days prior written notice listing the Pad or Pads it intends to lease.
Lessee shall not be entitled to exercise its option as to any such Pad or Pads within the last twelve
(12) months of the Term (unless Lessee shall extend the Term pursuant to Asticle 3 above). Upon
the date specified in Lessee’s notice of the exercise of such option and delivery of such Pad or Pads in
Delivery Condition (which shall be performed by Lessor at Lessor’s cost), the Pad optioned by Lessee
will be added to the definition of Premises as of the date same is delivered in Delivery Condition, and
for each Pad so optioned, the Base Rent for each such Pad so exercised shall be payable as follows:

i

ii.
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No Base Rent for such Pad shall be payable for the first six (6) full calendar months
following delivery of any such Pad in Delivery Condition;

From and after the first day immediately following the sixth (6®) full calendar month
following delivery of any such Pad in Delivery Condition through the expiration of the
Term, Lessee shall pay Forty-Five Thousand Dollars ($45,000) per annum for any such
Pad payable in equal monthly installments of $3,750 per month;

In additional to the amounts in ii. above, a total amount not to exceed $30,000 (in the
aggregate, not annually) in Base Rent shall also be payable for any such Pad in equal
monthly installments commencing on the same day that monthly installments are due
pursuant to ii. above (i.e. payments commencing following six (6} full calendar months
after delivery of such Pad in Delivery Condition} provided that no such payments shall be
required if a Pad is delivered with less than six (6) months left in the Term (after giving
effect to any exercised extension option).
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Assuming there are at least eighteen (18) calendar months remaining in the term (taking
into account any extension pursuant to Article 3 above) as of the delivery of such Pad in
Delivery Condition, such payments shall be in the amount of $2,500 each for twelve (12)
months,

To preserve the total payment amount of $30,000, if there are less than eighteen (18)
months and more than six (6) months remaining in the Term, such monthly payments
shall be increased to be equal to (i) $30,000 divided by (ii) the number of months
remaining in the Term minus six (6).

For example, if a Pad is so delivered in Delivery Condition with exactly sixteen
(16) montbs left in the Term, no Base Rent for such Pad shall be due through the
end of the sixth (6) month after such delivery. Starting on the first day of the
seventh (7) month after such delivery for each of the ten (10) months
remaining in the Term, in addition to the Base Rent for such Pad payable per ii.
above, Lessee shall pay an additional $3,000 per month ($30,000 divided by 10
(being 16 minus 6)) pursuant to this iii.

If Lessor shall fail to provide any Pad in Delivery Condition within thirty (30) days of the date set forth for
addition of such space into the Premises pursuant to Lessee’s notice above, Lessor shall be entitled to an abatement
of Base Rent payable for the remainder of the Premises in the daily amount that would otherwise payable for such
delayed Pad upon commencement of obligations to pay Base Rent for same for each day after such specified date
that such Pad is not provided in Delivery Condition, provided that such thirty (30) days shall be extended day for
day up to an additional thirty (30) days to the extent weather prevents Lessor from delivering the applicable Pad in
Delivery Condition.

ARTICLE 30.
MISCELLANEQUS

30.1Brokers. Each of the parties represents to the other that it has not dealt with any broker, finder or like entity
in connection with this Lease other than Flaum Management Company, Inc., who will be paid by Lessor
pursuant to a separate agreement. If any claim is made by any Person who shall claim to have acted or
dealt with Lessee or Lessor in connection with this transaction, Lessee or Lessor as the case may be, will
pay the brokerage commission, fee or other compensation to which such Person is entitled, shall indemnify
and hold harmless the other party hereto against any claim asserted by such Person for any such brokerage
commission, fee or other compensation and shall reimburse such other party for any costs or expenses
including, without limitation, reasonable attorneys’ fees and disbursements, incurred by such other party in
defending itself against claims made against it for any such brokerage commission, fee or other
compensation

30.28uccessors. Each provision of this Lease shall extend to, be binding on and inure to the benefit of not only
Lessor and Lessee, but each of their respective heirs, administrators, executors, successors in interest and
permitted assigns.

30.3Quitclaim. After the expiration or termination of this Lease, Lessee shall execute, acknowledge and deliver
to Lessor, within fifteen (15) days after written demand from Lessor to Lessee, any document in a form
reasonably requested by Lessor quitclaiming any right, title or interest in the Leasehold Estate to Lessor or
other document required by any reputable title company to resolve the cloud of this Lease from the
Premises

30.48¢verability. If any provision of this Lease or any application thereof shall be invalid or unenforceable, the

remainder of this Lease and any other application of such provision shall not be affected thereby and each
term and provision of this Lease shall be valid and be enforced to the fullest extent permitted by law.

30.5Amendments. This Lease may only be modified or amended in writing
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30.6No Waiver. No failure by Lessor or any prior Lessor or by Lessee to insist upon the strict performance of

any covenant, agreement, term or condition of this Lease or to exercise any right or remedy consequent
upon a breach thereof, and no acceptance of (or payment of) full or partial Rent during the continuance of
any such breach, shall constitute a waiver of any such breach or of such covenant, agreement, term or
condition. No covenant, agreement, term or condition of this Lease to be performed or complied with by
Lessee or Lessor, and no breach thereof, shall be waived, altered or modified except by a written
instrument executed by the other party. No waiver of any breach shall affect or alter this Lease, but each
and every covenant, agreement, term and condition of this Lease still continue in full force and effect with
respect to any other then existing or subsequent breach thereof

30.7Construction. The parties acknowledge that they have both had the benefit of legal counsel with regard to

this Lease. They therefore agree that, notwithstanding anything contained herein to the contrary, this Lease
and all of its terms, provisions and conditions shall be construed fairly and not strictly against either Lessor
or Lessee

30.8Notices. Any notice to be given or other document to be delivered by one party to the other shall be in

To
Lessor:

To
Lessee:

writing and served by personal service, nationally recognized overnight courier (e.g. Federal Express) or by
depositing same in the United States Mail, postage prepaid, return receipt requested and addressed as
follows:

Seneca Depot, LLC

Attn: Asher Flaum

400 Andrews Street, Suite 500
Rochester, New York 14604
Phone: (585) 546-4866

Fax: (585) 325-6058

Citiva Medical, LLC

73-7 Amboy Road

Staten Island, New York 10307
Attn: Frank Turano

Either party may, by written notice delivered to the other in accordance with the provisions of this Section, designate
a different address to which any notices shall thereafter be delivered or mailed. Notice shall be deemed to have been
given on the date on which notice was delivered if notice is given by personal delivery or overnight courier, and
three (3) days following the date of deposit in the mail, if mailed. Notice shall be deemed to have been received on
the date on which the notice is received by the party to whom such notice was addressed.

309  Transfers. Any attempt to assign, sublease, mortgage, convey, transfer, pledge, encumber or

otherwise dispose of any estate or interest in this Lease, other than pursuant to express terms of this Lease,
shall be void and shall not be effective

30.10 Limitation of Liability. The liability of Lessor or of any Person who has at any time acted as

Lessor hereunder for damages or otherwise shall be limited to Lessor’s interest in the Premises, including,
without limitation, the rents and profits therefrom, the proceeds of any insurance policies covering or
relating to the Premises, any awards payable in connection with any condemnation of the Premises or any
part thereof, and any other rights, privileges, licenses, franchises, claims, causes of action or other interests,
sums or receivables appurtenant to the Premises. Neither Lessor nor any such Person nor any of the
members, directors, officers, employees, agents or servants of either shall have any liability (personal or
otherwise) hereunder beyond Lessor’s interest in the Premises, and no other property or assets of Lessor or
any such Person or any of the members, directors, officers, employees, agents or servants of either shall be
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subject to levy, execution or other enforcement procedure for the satisfaction of Lessee’s, remedies
hereunder

30.11 No Merger. Except as otherwise expressly provided in this Lease, there shall be no merger of this
Lease or the Leasehold Estate created hereby with the fee estate in the Premises or any part thereof by
reason of the same Person acquiring or holding, directly or indirectly, this Lease or the Leasehold Estate
created hereby or any interest in this Lease or in such Leasehold Estate as well as the fee estate in the
Premises.

30.12 Lessor Release. If Lessor or any successor to its interest hereunder ceases to have any interest in
the Premises or there is at any time or from time to time any sale or sales or disposition or dispositions or
transfer or transfers of Lessor’s interest in the Premises, the seller or transferor shall be and hereby is
entirely freed and relieved of all agreements, covenants and obligations of Lessor hereunder to be
performed on or after the date of such sale provided the successor owner of the Premises assumes all such
obligations hereunder.

30.13 No Fee. No provision of this Lease shall create any right in Lessee or any Permitted Mortgagee to
a fee interest in the Premises in any manner

30.14 Governing Law. This Lease shall be governed by, construed and enforced in accordancf: with the
laws of the State of New York. Any legal proceedings arising out of this Lease shall be brought in the
Courts located in Seneca, New York.

30.15 Mutual Termination. This Lease may be terminated prior to the expiration date upon written
agreement signed by both Lessor and Lessee. The agreement shall specify the terms and con_dmons of such
a cancellation. Lessee shall not be due any refunds for prepaid Rent for termination under this clause.

30.16 Headings. The titles to the Articles and Sections of this Lease are for convenience of reference
and are not a part of this Lease and shall have no effect upon the construction or interpretation of any part
of this Lease.

30.17 Notice of Lease. Upon the request of either party hereto, Lessor and Lessee agree to execute a
short form Notice of Lease in recordable form, setting forth information regarding this Lease, including, if
available, the dates of commencement and expiration of the Term and the options pursuant to this Lease.
Upon Lessee’s request, Lessor shall record such Notice of Lease. As used herein, the term “Notice of
Lease” shall mean a short form notice of lease, or declaration or similar document suitable to protecting
Lessee's interests hereunder the form of which will be agreed to by the parties.
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IN WITNESS WHEREQCF, Lessor and Lessee have executed this Lease as of the Effective Date.

LESSEE:
CITIVA MEDICAL, LLC

By:
Name:
Title:

LESSOR:

SENECA DEPOT, LLC

By:
Name:
Title:

State of
County of , 88:

Onthe  dayof in the year 2015 before me, the undersigned, a Notary Public
in and for said State, personally appeared , personally known to me or proved to me on the
basis of satisfactory evidence to be the individual(s) whose name(s) is/are subscribed to the within msh'l:lment and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

Notary Public
State of New York
County of Monroe, ss:
On the day of in the year 2015 before me, the undersigned, a Notary Public
in and for said State, personally appeared , personally known to me or proved to me on the

basis of satisfactory evidence to be the individual(s) whose name(s) is/are subscn:bec% to the within i.nstrgment and
acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their
signature(s) on the instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

Notary Public
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Exhibit A

Legal Description of the Project

[PLEASE PROVIDE]
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Exhibit B

Site Plan

[STILL REQUIRED]
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May 14,2015
Citiva Medical LLC

Regarding: Warner Plazz
Hinchey Road, Rochester, NY
Hinchey road endeap unit [“Endeap Unit™]

Dear Sir:

We have been authorized to submit this Letter of Intent to enter into a lease for the
above-referenced property, under the following terms and conditions:

1.  Parties: Luxor Property Management, Inc., the General Partner
of MilmacB LP (“Landiord™) which has an office located
at 6 Cathedral Oaks, Fairport, New York 14450 and the
addressce whose name and address is stated above
(“Tenant”). Landlord and Tenant are hereinafter
individually referred to as a "Party" and collectively as
"Parties."

2.  Leased Premises: Two Thousand six hundred twenty-five (2625) square feet
in the Endcap Unit which is located at Warner Plaza, Town
of Gates, Monroe County, New York ("Premises"),
commonly known as "Warner Plaza."

3. Use: Seller of medical products, and, for other lawful usages
(“Lease Usage").
4, Lease Preparation: The Lease Agreement for the Property shall be prepared by

Landlord and delivered to Tenant on or before fourteen
(14) days after the execution of this Letter of Intent by the

Parties.
5. Lesase Term: The Term of this Lease Agreement is 10 years,
commencing January 1, 2016.

Tenant shall have the right to occupy the Premises in its
“ag is, where is” condition for the months June, July, and
Aupust for calendar year 2015 (“Occupancy Period™),
provided it pays to Landlord the sum of $2625, on the first
day of each month as an occupancy fee for each month of
the Occupancy Period. At any time during the Occupancy
Period, Tenant may give fourteen (14) days written notice

11197652:)



December 29, 2010
Page 2

6. Lease Rental:

to Landlord that that it desites to cancel the Lease
Agreement for the Lease Term.

The Base Rental for the Lease Term shall be $31,500
annually, $2625 monthly, triple net.

Triple net expenses include, without limitation, a
proportionate share of operating costs such as real estate
taxes (including payment in lien of taxes, Business
Improvement District, Charges and Special Assessments),
insurance (including without limitation Workmen's
Compensation, casualty, legal liability and rental
insurance), snow plowing, snow removal, salting, sealing,
striping, asphalt reconstruction/repair (including milling,
excavating, patching), outdoor lighting, maintenance,
repairs, water, pure water, sewer and management
("Operating Costs"). Operating Costs, as additional rent,
shall be paid monthly, without setoff or adjustment of any
kind, as “Additional Rent".

7. Rental Payment-Security Deposit:  One (1) month Base Rental for the first month of

8. Lease Execution:
9. Rental Payment

Commencement:

10. Signage:

11. Condition of Premises:

{1 1197652:}

the Lease Term, one (1) month Base Rental for the last
month of the Lease Term and one (1) month Base Rental
as a Security Deposit, which shall be paid to Landlord on
the date of commencement of the Lease Term.

Within twenty one (21) days of delivery of the Lease
Agreement by Landlord to Tenant.

January 1, 2016.

All signs shall be approved by the Landlord and conform to
govemmental permitting.

Landlord at its sole cost and expense shall remove all
coptents currently in the Premises to the interior walls.
Provided that the Tenant shall have not have cancelled the
Lease Agreement within the Occupancy Period.

If the Tenant does not exercise its right to cancel the
Lease Agreement, and Tenant accepts the Premises in its
“whereat, where is" condition, Tenant shall have rent free



December 29, 2010
Page 3

122 Commission:

13.  Assignment of Letter of:
Intent:

14.  Assignment and Subletting:

{1197652:)

occupancy of the Premises for the months of September,
October, November and December of calendar year
2015.

In addition, Tenant shall not make any alterations to the
Premises without Landlord's prior written consent, which
consent shall not be unreasonably, conditioned, withheld or
delayed. If Tenant requests such written consent, Tenant
must submit with its request a blueprint for the alterations
and an executed agreement with a reputable contractor to
perform the work in a prompt and workmanlike manner, at
Tenant's sole cost and expense.

Landlord agrees to pay to Flaum Management Company,
Inc. a 5% brokerage fee computed on the Base Rent
payable by Tenant to Landlord for the entire Lease Term.
The commission shall be paid within 30 days after
expiration of the Occupancy Period provided 12.1
Landlord has received payment of the first and last month
rent, security deposit and rent for the 3 month Occupancy
Period, and, 12.2 Tenant executes and delivers a written
Lease Agreement to Landlord, the contents of which are
satisfactory to Landlord.

Neither Landlord nor Tenant has used any other broker or
finder in connection with this lease transaction. Each party
indemnifies and save harmless the other party against any
obligation to pay a commission to any other broker or
finder for services rendered in connection with the Lease
Agreement,

This Letter of Intent may pot be assigned or transferred by
Tenant at any time, without the prior written consent of
Landlord, which consent shall not be unreasonably
conditioned, withheld or delayed.

The Lease Agreement shall not be assigned, sublet,
mortgaged or otherwise disposed of, in whole or in part, by
act of Tenant, by transfer of stock in Tenant, by operation
of law, or otherwise, without the prior written consent of
Landlord, which consent shall not be unreasonably
conditioned, withheld or delayed.



December 29, 2010
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15.  Utilities: Tenant shall pay for all utilities which it uses on the
Premises, including, but not limited to, power, heat, oil,
gas, water, utilities and electricity. Such utilities shall be
purchased by Tenant in Tenant's name.

Any performance dates which fall on a nationally recognized holiday or a weekend shall
be extended to the next business day.

The terms set forth above constitute a suggestion for provisions of a Lease Agreement
between the Parties, and that any Lease Agreement that may be negotiated between us and with
respect fo the Lease of the Premises will be generally consistent with the foregoing terms. This
letter does not, however, create any legal rights or obligations between the Parties. It is intended
that any and all legal rights and obligations between the Parties will come into existence only if
and when the Lease Agreement is fully executed by both Partics. The legal rights and
obligations of Tenant and Landlord will then be only those which are expressly set forth in such
Lease Agreement.

If the foregoing terms are acceptable to Tenant, please sign the enclosed counterpart of
this letter and retum it to us. Upon receipt of such signed Letter, we will prepare for Tenant’s
review and approval, a Lease Agreement generally consistent with the above terms. Both
Tenant and Landlord recognize that time is of the essence. This Letter of Intent shail expire
on May 19, 2015, at 5:00 p.m. Eastern Daylight Time, should the Tenant not execute and
deliver a duplicate original of such Letter of Intent at such time and date to the address of the
Landlord stated on the first page of this Letter of Intent.

This Letter of Intent may be executed in any number of counterparts. It is not necessary
that all Parties sign all or any one of the counterparts, but each Party must sign at least one (1)
counterpart for this agreement to be effective.
Sincerely,
Luxer Property Management, LLC, General Partner

By: _Wyea 8 K Mook

It's President
A

{1197652:}
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AGREED AND ACCEPTED: May !Q . 2015

Citiva Medjcal LL.C

{L197652.3



2015
CITIVA MEDICAL LLC
LEASE AGREEMENT

Lease Agreement made as of this ____ day of June, 2015 between Citiva Medical, LLC,
a New York limited liability company with an office at 7378 Amboy Road, Staten Island, New
York10307 ("Tenant"), and Milmac B LP, a New York State Limited Partnership, by Its
General Partner, Luxor Property Management, Inc, a New York State business corporation with
an office for the transaction of business located at 6 Cathedral Oaks, Fairport, New York 14450
("Landlord"). Landlord and Tenant are hereinafter sometimes referred to singularly as a "Party"
or collectively as "Parties."

In consideration of the mutual covenants contained in this Lease, the Parties agree as
follows:

1. Demised Premises. Landlord leases to Tenant and Tenant takes from Landlord
premises located at 4-26 Hinchey Road, Town of Gates ("Town"), Monroe County, New York,
commonly known as Warner Plaza, approximately 2677 sq. ft. of space in a Suite known as the
“West End Cap” in Landlord's commercial building ("Demised Premises"), as shown on the
Schedule “A” Site Plan attached hereto and made a part hereof. All areas adjacent to the
Demised Premises, which are designated by the Landlord for common use or benefit of Tenants,
are non-exclusive and hereinafter referred to as "Common Areas." Landlord may, at any time,
construct new structures upon the Common Areas or make any changes in the plan, layout,
design, arca or size of the Common Areas and the lighting which it, in its sole and exclusive
direction, may deem advisable. In addition, Landlord may, at any time, close a portion of the
Common Areas to make necessary repairs or changes to Warner Plaza.

2. Use by Tenant. Tenant shall use and occupy the Premises solely as a seller of
medical marijuana facility as permitted by the New York Medicinal Marijuana Law (as
hereinafter defined) subject to the terms and conditions of this Lease or for any other purpose
that complies with applicable law, rule or regulation. Tenant is responsible for obtaining all
licenses and complying with all health codes required to operate a business in the Premises under
the trade name of approved by the State of New York. For the purposes hereof the “New York
Medicinal Marijuana Law” shall mean Chapter XIII, Part 1004 of the New York Public Heath
Law (as the same may be amended from time to time and any successor statute) and the rules and
regulations promulgated thereunder.

3 Term.

3.1 Original Term. The term of this Lease shall be ten (10) years, to
commence on the Rent Commencement Date, which is hereinafter
described, and ending on the tenth (10™) anniversary of the Rent
Commencement Date, unless sooner terminated as provided herein.

3.3  Lease Year. The term "Lease Year" shall mean each twelve (12) month
period beginning on the Rent Commencement Date and each yearly
anniversary thereafter, provided the Rent Commencement Date is on the
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34

Rent.

4.1

4.2

43

first day of the month. If the Rent Commencement Date is on any other
day than the first day of the month, then the Lease Year shall begin on the
first day of the month following the end of the month during which the
Rent Commencement Date occurs. Any period prior to the first Lease
Year or any period subsequent to the last Lease Year within the term of
the Lease, as it may be extended, shall be adjusted with respect to Annual
Base Rent, Additional Rent, or any other matters or charges provided in
this Lease in which the Lease Year is a factor.

Occupancy Term: Notwithstanding anything to the contrary contained in
this Lease Agreement, Tenant shall have the right to occupy the Premises
in its “as is, where is” condition for the months of June, July and August
for calendar year 2015 (“Occupancy Period”), provided it pay to
Landlord the sum $8021.00 on June 1, 2015. At any time during the
Occupancy Period, Tenant may give fourteen (14) days written notice to
Landlord that it desires to cancel the Lease Agreement for the Lease Term.
Such notice must be actually received by Landlord within 5 days after it is
transmitted.

Original Term Rent. Tenant shall pay without setoff or adjustment of any
kind, an annual base rent, which shall be paid, in advance, in equal
monthly installments on the first day of each month during each Lease
Year ("Lease Year") as follows:

Term Monthly Base Rent Annual Base Rent
Lease Term $2677.00 $32,124.00

Operating Costs. Tenant shall pay monthly, without set off or adjustment
of any kind, as additional rent, twenty-nine percent (_29 %) of the sum
incurred by the Landlord for real estate taxes (including payment in lieu of
taxes, Business Improvement District charges and special assessments),
insurance (including, without limitation, workman's compensation and
rental insurance), and other operating costs, which include, but are not
limited to, snow plowing/removal, salting, sealing, striping, asphalt
reconditioning/repair (including milling, excavating, surfacing, patching),
outdoor lighting, maintenance, repairs, trash removal, water, pure water,
sewer, and management.

Definitions.

4.4(a) The Annual Base Rent is set forth in subsections 4.1 of this Lease
Agreement.

4.4(b) Additional Rent is the sub-section 4.2 Operating Costs, and all
payments that the Lease requires of the Tenant, other than the

Annual Base Rent.
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4.5

4.6

4.7

4.4(c) Rent includes both the Annual Base Rent and Additional Rent.
4.4(d) The Rent Commencement Date shall be January 1, 2016.

No payment by Tenant or receipt by Landlord of a lesser amount than the
Rent herein stipulated shall be deemed to be other than on account of the
earlier stipulated Rent, nor shall any endorsement or statement on a check
or letter accompanying any check or payment as Rent be deemed an
accord and satisfaction and Landlord may accept such check or payment
without prejudice to Landlord's right to recover the balance or pursue any
other remedy as provided in this Lease Agreement.

Holdover.

4.6(a) Holdover Status. If Tenant continues occupying the Demised
Premises after the Term ends ("Holdover"), without Landlord’s

written consent, then:

4.6(a) (i) if the Holdover is with Landlord's written consent, it
shall be a month-to-month tenancy, terminable on thirty
(30) days advance notice by either Party. Tenant shall
pay at the beginning of each month a Monthly Base
Rent that is five percent (5%) higher than the amount
due in the last full month immediately preceding the
Holdover period, unless Landlord specifies a lower or
higher Monthly Base Rent in the written consent and
any Additional Rent; and

4.6(a) (ii) if the Holdover is without Landlord's written consent,
then Tenant shall be a tenant-at-sufferance. Tenant
shall pay by the first day of each month 200% of the
amount of Monthly Base Rent due in the last full month
immediately preceding the Holdover period and any
Additional Rent, in addition to Tenant's being liable for
any damages suffered by Landlord because of Tenant's
Holdover. Landlord shall retain its remedies against a
Tenant who holds over without written consent.

4.6(b) Holdover Terms. The Holders in Paragraph 4.6(a) shall be -the
same terms and conditions of this Lease Agreement except:

4.6(b) (I) the Term; and the
4.6(b) (ii) Monthly Base Rent.

If an installment of Rent is not received by the tenth (10th) day of the
month, a two percent (2%) late charge, together, with interest at the rate of
7% per annum, shall be due from Tenant as Additional Rent. Rent shall
be paid to Landlord at 6 Cathedral Oaks, Fairport, New York 14450,
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48  To assure Landlord that Tenant will do what Tenant is required to do
under this Lease, including the payment of Rent, Tenant has deposited
$2677.00 as a security deposit, which deposit shall be non-interest
bearing, and is acknowledged by Landlord to have been received. If
Tenant fails to do what is required of it after a 30 day notice to cure,
Landlord can do those things for Tenant and use the sum of money
deposited for that purpose. If the sum deposited is more than enough, the
surplus will be returned to Tenant. If the sum deposited is not enough,
Tenant agrees to pay any deficiency on twenty (20) days’ notice.
However, if Tenant does everything Tenant is required to do with respect
to this Lease Agreement, the whole sum of money deposited shall be
returned as soon as practical after the end of the Lease. If Landlord sells
the Demised Premises, Landlord shall have the right to assign Tenant's
deposit, to its purchaser; however, Landlord shall remain liable for the
return of the deposit.

4.9 1t is the intention of the Parties that the Rent be absolutely net to the
Landlord, and not limited by any event, including a force majeure event.

4.10 Landlord and Tenant represent that no broker, finder or any other person
brought this Lease Agreement and that no one is being paid a fee or other
compensation on account of the making of this Lease Agreement, and no
broker, finder or other person in entitled to a commission or
compensation, and each Party indemnifies and agrees to defend the other
harmless from and against any claim arising out of the one's own acts or
conduct as the case may be for any commission or compensation relating
thereto, except to Flaum Management Company, Inc., a 5% brokerage fee
computed on the Base Rent payable by the Tenant to the Landlord for the
entire Lease Term. The commission shall be paid within 30 days after
expiration of the Occupancy Period provided 4.10.1 Landlord has
received payment of the first and last month Base Rent, security deposit
and Base Rent for the 3 month Occupancy Period, and, Tenant executes
and delivers a written Lease Agreement to Landlord, and, 4.10.2 the Lease
Agreement is binding for the entire 10 year Lease Term.

5 Utilities. Tenant shall pay for all utilities which it uses on the Demised Premises
including, but not limited to, water, power, heat, oil, gas, and electricity. Such utilities shall be
purchased by Tenant in Tenant's name. Landlord has no obligation to furnish such utilities to
Tenant and shall not be responsible for utility service failures.

6. Insurance.

6.1 Fire Insurance.

6.1(a) Landlord shall obtain and pay for the cost of fire’and extended
insurance protection for the Demised Premises. Landlord shall be
entitled to all the proceeds from that insurance and Tenant shall
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6.2

have no claim to those proceeds. Tenant shall not do or permit
anything o be done which may invalidate any policy of insurance
now or hereinafter covered on the Demised Premises, or, increase
Landlord's insurance premiums or which would be a violation of
the rules of the New York Fire Insurance Rating Organization. If
Tenant does, Tenant shall promptly eliminate the condition
resulting in such increase or Landlord may require Tenant to pay,
as Additional Rent, the increase in premiums within ten (10) days
of delivery of the Landlord's written request for payment.

6.1(b) Tenant, in case of fire or other casualty, shall immediately give
notice to Landlord. If the building on the Demised Premises is
damaged by a casualty event, to the extent that the cost of
restoration, as reasonably estimated by Landlord, will equal or
exceed thirty percent (30%) of the replacement value of the
Building (exclusive of foundations) just prior to the occurrence of
the casualty damage, then Landlord may, no later than the sixtieth
(60"‘) day following the occurrence of the casualty damage, give
Tenant notice of election to terminate this Lease. Upon
termination, the term of this Lease shall end, and the accrued Rent
shall be paid to the time of the casualty event. If the cost of
restoration, as reasonably estimated by Landlord, amounts to less
than thirty percent (30%) of such replacement value of the
Building on the Demised Premises, Landlord shall rebuild or repair
the Demised Premises upon receipt of the insurance proceeds and
Rent shall be equitably apportioned during the period repairs are
made. The Tenant shall have no claim against Landlord for losses
due to damage or due to inconvenience or disruption of business or
any other cause during the pre-construction and construction
periods, and while repairs are being made. The words
"restoration” and "restore” as used in this section shall include
repairs. 1f the damage results from the fault of Tenant, Tenant shall
not be entitled to any abatement or reduction of Rent, except to the
extent, if any, that Landlord receives the proceeds of rent insurance
in lieu of such Rent. -

6.1(c) Tenant shall, at its sole cost and expense, procure and maintain
throughout the term of this Lease, fire and extended insurance
protection covering all personal property and fixtures located on or
about the Demised Premises.

Liability Insurance. During-the term of this Lease, the Tenant shall
maintain, at its sole cost and expense, on the date this Lease is executed,
general West End Cap liability insurance insuring both Landlord and
Tenant against claims for bodily injury, death, or property damage,
occurring upon, in or about the Demised Premises for not less than
$2,000,000 for combined bodily injury and property damage. Landlord,
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its managing agent and mortgagees, shall be included as "additional
insureds" on Tenant's West End Cap liability insurance policy.

6.3  Blanket Insurance. At their election, the Tenant and Landlord may obtain
-insurance of the kind and in the amounts provided for under this Section
under a blanket insurance policy or policies covering other properties as
well as the Demised Premises, provided the blanket policy sets forth a
separate limitation on the amount of insurance for the improvements on
the Demised Premises.

6.4  Waiver of Subrogation. Landlord hereby waives any right of recovery
from Tenant if the Demised Premises are damaged or destroyed by fire or
any other peril included in the "all risk" (as that term is commonly defined
in the insurance industry) form of insurance during the term of this Lease.
Tenant hereby waives any right of recovery from Landlord if the
improvements on the Demised Premises made by Tenant or Tenant's
personal property therein be damaged or destroyed by fire or any other
peril included in the "all risk" (as that term is commonly defined in the
insurance industry) form of insurance during the term of this Lease.

Tenant shall have a waiver of subrogation clause attached to, and made a part of,
its insurance policy or policies, to the extent permitted by the company providing
the insurance, in the following or equivalent form:

WAIVER OF SUBROGATION CLAUSE

This insurance shall not be invalid should the insured waive
in writing, prior to a loss, any or all rights of recovery
against any party for a loss occurring to the property
described herein. Notice is hereby accepted that the
insured has agreed in writing, prior to a loss, to waive any
and all of its rights of recovery from (Landlord or Tenant as
the case may be).

Notwithstanding anything to the contrary contained herein, this waiver of
subrogation is limited to the amount of any loss or damage proceeds
actually received by Landlord from Tenant's insurance policy.

6.5  Proof of Insurance. Tenant shall deliver to Landlord an "ACORD 28"
form evidencing that it has secured the insurance coverages required to be
obtained by it under this Section. This a time of the essence matter.
Tenant shall allow Landlord to approve the identity of the insurer and the
financial condition of the Tenant's insurance company, who shall have a
minimum A: X by AM best or A by Standards and Poor, rating.

7. Rooftop Equipment. Only the Landlord has the right, with respect to rooftop
access, to penetrations, fuel supplies, ancillary equipment, relocation, and size and weight of any
rooftop dish or other equipment. Any and all maintenance or repairs to rooftop equipment must
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be approved by Landlord in writing prior to commencement of any maintenance or repairs. Any
access given by the Landlord to the Tenant, with respect to rooftop rights are deemed to be non-
exclusive licenses. If Landlord grants written approval to Tenant, Tenant must furnish copies of
all estimates and/or invoices for each rooftop incidence or occurrence so as to maintain the
integrity of the roof's warranty. Upon Tenant's surrendering of the Demised Premises, or
vacating the Demised Premises, the Tenant agrees to remove any rooftop equipment (and any
connecting cables) and restore the roof at the end of the Term to its original condition. The
Tenant agrees to indemnify the Landlord against all liability in roof damages that arise from the
rooftop equipment supplied by Tenant. This covenant survives expiration or termination of this
Lease Agreement.

8. Landlord’s Work on Premises. Landlord shall, at its sole cost and expense,
remove all contents currently in the Premises, upon the express condition that Tenant does not
exercise it right to terminate this Lease Agreement as set forth in this Lease Agreement for the
Lease Term.

9. Appeal Proceedings. Tenant agrees to cooperate with Landlord in connection
with Landlord's protests, appeals or institution of proceedings with respect to real property taxes,
assessments, embellishments, sewer and water taxes and charges, pollution, pure water or other
environmental control charges, or any other governmental charges of any kind, which may
become a lien upon Warner Plaza. Tenant shall be entitled to its pro-rata share of the difference
between any applicable refund and the actual cost of such protest, appeal, or proceedings. If the
latter results in a prospective reduction for Warner Plaza, rather than an actual refund, Tenant
covenants and agrees to reimburse Landlord within 30 days after demand, as additional rent, an
amount equal to Tenant's pro-rata share of such costs.

10. Repairs and Maintenance.

10.1 Interior Maintenance. Tenant has inspected the Demised Premises and
agrees to accept them in their "as is," "where is" condition as of the
Commencement Date of the Lease. Tenant shall keep and maintain the
Demised Premises, interior, ordinary and non-structural in repair, which
repairs shall be in quality and class equal to the original work. The
Demised Premises shall be maintained by Tenant in clean condition and
free from obstruction. Tenant is responsible, at its sole cost and expense,
to provide heat within the Demised Premises sufficient to profect the
Demised Premises, the building and utility lines from damage from the
elements.

10.2  Exterior Maintenance. Tenant agrees to keep the parking area adjacent to
its Demised Premises, free of debris and the walkways in front of the
Demised Premises free of debris, snow, and ice. Tenant shall, at all times,
maintain any sign or lettering as may be approved, in good condition and
repair, and shall save Landlord harmless from injury to persons or
property arising from the erection and maintenance of any such sign.
Tenant agrees to repair any damage to the roof or walls of the Demised
Premises resulting from the installation, use or removal of any signs.
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Upon vacating the Demised Premises, Tenant agrees to remove all signs
and repair all damage caused by such removal.

11.  Alterations. Tenant shall not make any alterations to the Demised Premises
without Landlord's prior written consent, which consent shall not be unreasonably withheld,
conditioned or delayed. If Tenant requests such written consent, Tenant must submit with its
request a blue print for the alterations and an executed agreement with a reputable contractor to
do the work in a prompt and good workman-like manner, at Tenant's sole cost and expense.
Tenant's alterations must comply with the Americans with Disabilities Act and similar laws, as
well as state and local laws on disabled/handicapped access. Alterations, however, cannot
increase the floor area, or affect structural components of the Demised Premises. Any permanent
renovations or alterations (other than signs) made to the Demised Premises by Tenant shall
immediately become the property of Landlord and shall not be removed by Tenant, unless
Landlord, in its sole discretion, directs Tenant to remove the alterations and restore the Demised
Premises to the condition existing prior to the Lease Commencement Date.

12, Signs and Showings.

12.1 Signs. Landlord has the right to control all exterior signage, size, type
and location (including the name of the building, any flag pole, and rights
to install plaques or other identification). All signs shall be black lit
channel letters with black faces and otherwise compatible with existing
signage design. Landlord has the right to require Tenant to provide one
(1) exterior signage on the exterior of the building. Signage can only
advertise the operation at the Demised Premises; it cannot advertise the
Tenant's products or services generally. Tenant erection of a sign on the
building of which the Demised Premises are a part is contingent upon:

12.1(a) Tenant’s receiving Landlord's written consent to its form and
content; and

12.1(b) prior to the erection of the signage, Tenant's receiving a permit
from the Town and any other jurisdiction in New York State

requiring signage approval.

12.2 Showings. Landlord has the right to show, at any time, the Demised
Premises to perspective purchasers, mortgagees or appraisers, and post
"for sale" signs on the Demised Premises. During the last twelve (12)
months of the Original Term, as the case may be, the Landlord shall have
the right to show the Demised Premises to perspective Tenants and post
"for rent" signs.

13. Compliance with the L.aw, Other Than Environmental. In its use and occupation
of the Demised Premises, Tenant shall comply with all present and future laws, ordinances, rules,

regulations or requirements of all federal, state or municipal governments and every department
or bureau thereof applicable to the Demised Premises, except to the extent that such
requirements would necessitate wall or roof improvements to the Demised Premises.
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14, Compliance with Environmental Laws. Tenant agreed to comply with all present
and future environmental laws, regulations and guidelines, relating to the operation of Tenant's
business on the Demised Premises. In addition, Landlord may make any changes in the Demised
Premises to become or remain in compliance with all such environmental laws, regulations or
guidelines. Tenant shall bear the expense of any ordinary or nonstructural changes made under
this section.

In addition, Tenant agrees to take all actions required now or in the future by the
New York State Department of Environmental Conservation or any other agency, with regard to
all environmental matters. If Tenant fails to take such action as is required by this section within
ten (10) days after receiving notice of such failure from Landlord, Landlord may take such action
and shall be entitled to indemnification by Tenant for all damages, costs or expenses Landlord
may incur or suffer in doing so. |

14.1 Indemnification and Hold Harmless. Tenant shall indemnify and hold
Landlord and Landlord's representatives, successors and assigns, harmless
against all claims, liabilities, penalties, expenses, fines, settlements and
costs, including reasonable attorneys' fees, costs of investigation and
testing, lost profits and other damages, that Landlord may suffer as a result
of any actions or proceedings based on Tenant's failure to comply with all
environmental laws, regulations and guidelines, in its operation of the
Demised Premises during the term of this Lease, regardless of when the
law, regulation, or guideline on which the action or proceeding is based
comes into existence (collectively the "Environmental Liabilities");

14.2 Right to Inspect. Tenant agrees that Landlord or its agents or
representatives may, at any reasonable time and at Tenant's expense
inspect Tenant's environmental records and inspect and conduct any tests
on the Demised Premises including taking soil samples in order to
determine whether Tenant is in continuing compliance with all
environmental laws and regulations;

143 Tenant's Obligations to Take Remedial Action. If any environmental
contamination or other environmental problems are found on the Demised
Premises for which any response or other removal, remedial or other type
of action (other than roof or wall changes) is required pursuant to law,
ordinance, order, rule, regulation or governmental action, Tenant agrees
that it will at its sole cost and expense take such action promptly and to
Landlord's satisfaction;

14.4 Indemnification as Additional Rent. Any expenses incurred by Landlord
for which Landlord is entitled to indemnification from Tenant under this
Agreement, shall be treated as Additional Rent; and

14.5 Survival. This indemnification shall survive termination or expiration of
this Lease Agreement.

15. Indemnification, Other than Environmental. Tenant shall indemnify Landlord
against any and all liabilities, obligations, damages, penalties, claims, costs, judgments, suits,
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causes of actions, charges and expenses, including, without limitation, reasonable fees of
architects, engineers and attorneys, which may be imposed upon, incurred by or asserted against
Landlord because of any of the following:

15.1

152

15.3

15.4

15.5

15.6

15.7

15.8

Any work or thing done or omitted to be done in, on or about the Demised
Premises by, through or under Tenant;

Any use, non-use, possession, occupation, condition, operation,
maintenance or management of the Demised Premises, or any adjacent
alley, sidewalk, curbs, passageway or space;

Any act or omission of Tenant or any of its agents, servants, contractors,
employees, subtenants, licensees, franchisees or invitees;

Any accident, injury or death to any person or damage to any property
occurring in, on, or about the Demised Premises or any adjacent alley,

sidewalk, curb, passageway or space; or

Any failure by Tenant to perform or comply with any of the covenants,
agreements, terms, provisions, conditions or limitations in this Lease.

All of which are hereinafter referred to as "Claims."

If any action or proceeding is brought against Landlord because of any one
or more of the Claims, Tenant, at its sole cost and expense, upon written
notice from Landlord, shall defend that action or proceeding by counsel
approved by Landlord in writing. Landlord shall not be responsible or
liable for any injury or death to any person or persons or for any damage
to any property, fixtures, buildings or other improvements, on or about the
Demised Premises. Any judgment against Landlord on any Claim shall be
immediately discharged by Tenant.

Indemnification as Additional Rent. Any expenses incurred by Landlord
for which Landlord is entitled to indemnification from Tenant under this
Agreement, shall be treated as Additional Rent.

Survival. This Section shall remain in full force and effect until the latter
of:

15.8(a) the expiration of the period stated in the applicable statute of
limitations during which a Claim or cause of action may be

brought; or

15.8(b) the satisfaction of such Claim or cause of action and all
expenses incurred by Landlord.

16.  Assignment or Subletting. This Lease shall not be assigned, sublet, mortgaged or
otherwise disposed of, in whole or in part, by act of Tenant, by transfer of stock in Tenant, by
operation of law, or otherwise ("Disposition"), without the prior written consent of Landlord,
which consent shall not be unreasonably withheld or delayed. For purposes of this Section, a
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Disposition shall include any merger or consolidation of Tenant and any transfer, sale,
assignment, pledge, or other encumbrance, whether voluntary or involuntary or by operation of
law, of more than forty-nine percent (49%) of the equity of Tenant, whether by one or several
transactions (the "Claims"). It is a condition precedent of any assignment or subletting that
Tenant shall remain primarily liable for the payment of Rent and the performance of this Lease

Agreement.

17.  Default.

17.1

{912475:8)

Events

of Default. Any one or more of the following events shall

constitute an event of default (an "event of default")

17.1(a)

17.1(b)

17.1(c)

Tenant's failure to pay any Rent when due and payable, deliver or
maintain insurance coverages, deliver or maintain service
contracts specified in this Lease, or failure to comply with health
codes, and, the continuation of any such failure for ten (10) days
after notice;

Tenant's failure to observe and perform any of the terms,
covenants, conditions, limitations or agreements under this Lease
on Tenant's part to be observed or performed (except the
obligations specified in paragraph 17.1(a) of this Lease), and the
continuation of the failure for a period of thirty (30) days after
notice from Landlord specifying the nature of the failure,
provided that if Tenant commences the cure of such condition,
with in thirty (30) days, such time period shall be reasonably
extended for so long as Tenant diligently prosecutes such cure;

Tenant shall file a voluntary petition in bankruptcy or shall be
adjudicated a bankrupt or insolvent, or shall file any petition or
answer seeking any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under the
present or any future federal bankruptcy code or any other present
or future federal, state or other bankruptcy or insolvency statute or
law (collectively the "insolvency laws"), or shall seek, consent to
or acquiesce in the appointment of any bankruptcy or insolvency
trustee, receiver or liquidator of Tenant or of all or any substantial
part of its properties or of the Demised Premises;

17.1(d) The commencement of any action, case or proceeding

("proceeding™) against Tenant seeking (i) any reorganization,
arrangement, composition, readjustment, liquidation, dissolution
or similar relief under any insolvency laws, or (ii) the
appointment, without the consent or acquiescence of Tenant, of
any trustee, receiver or liquidator of Tenant or of all ‘or
substantially all of its properties or of the Demised Premises, and
the proceeding shall continue undismissed for a period of sixty
(60) days;
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17.2

17.1(e) Tenant abandons the Demised Premises (physical absence from

17.1(f)

17.2(a)

17.2(b)

the Demised Premises for more than one (1) month) or vacates the
Demised Premises); or

Tenant breaches the covenant to assign or sublet, in whole or in
part.

Remedies on Default.

Termination of Lease. Upon the occurrence of any one or more
events of default, Landlord may, at its option, at any time
thereafter, give written notice to Tenant specifying the event or
events of default and stating that this Lease and the term demised
shall expire and terminate on the date specified in the notice,
which shall be at least ten (10) days after the giving of the notice,
within which time Tenant shall have the right to cure the default
or defaults, and if cured, this Lease shall continue in full force and
effect with respect to the Demised Premises (the "Terminated
Premises"). If the defaults are not cured within the ten (10) day
period, this Lease and the term demised and all rights of Tenant
under this Lease shall expire and terminate with respect to the
Terminated Premises. The expiration or termination of this Lease
by Landlord with respect to the Terminated Premises shall not
relieve Tenant of its liability and obligations under this Lease,
which shall in any event survive.

Dispossession of Tenant. Upon termination of this Lease with
respect to the Terminated Premises pursuant to this section or
otherwise, Tenant shall quit and peacefully surrender the
Terminated Premises to Landlord. Landlord, shall have the right,
upon, or at any time after, the expiration or termination of this
Lease with respect to the Terminated Premises, and without
additional notice or without prejudice to any other rights and
remedies it shall have at law or in equity,

17.2(b) (i) to re-enter the Terminated Premises, and remove from
them from Tenant, its agents, employees, servants,
licensees, and subtenants and other persons, firms or
corporations and all or any of its or their property,
either by summary dispossess proceedings or by any
suitable action or proceeding at law or in equity, or by
force or otherwise, without being liable to indictment,
prosecution or damages for such action;

17.2(b) (ii) to repossess and have, held and enjoy the Terminated
Premises;

17.2(b) (iii) to receive all Rent and other monies from the
Terminated Premises; and
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17.2(b) (IV) Tenant excuses Landlord from any obligation to

prove ownership or. succession in any legal or
equitable proceeding.

Notwithstanding anything set forth in this Lease to
the contrary, Landlord acknowledges that its right
of reentry into the Demised Premises set forth in
this Lease do not confer on it the authority to
manufacture and /or dispense on the Demised
Premises medical marijuana in accordance with
Article 33 of the Public Heath Law, and Landlord
agrees to provide the New York State Department
of Health, Mayor Erastus Corning 2d Tower, the
Governor Nelson A. Rockefeller Empire State
Plaza, Alban, New York, 12237, with notification
by certified mail of its intent to reenter the
Demised Premises or tfo initiate dispossess
proceedings or that the Lease is due to expire, at
least 60 days prior to the date on which the
Landlord intents to exercise a right of reentry or
to initiate such proceedings or at least 60 days
before expiration of the Lease.

17.2(c)Reletting Demised Premises-Recovering Future Rents. Upon

Landlord's Termination of Lease or Dispossession of Tenant by
summary proceedings or otherwise:

17.2(c) ()

17.2(c)(ii)

{912475:8)

Tenant shall nevertheless continue to pay to Landlord
at the same time as Rent becomes payable under the
terms of this Lease, a sum equivalent to the Rent, due
hereunder. Landlord's acceptance of Rent after giving
notice of termination constitutes merely a payment on
account of sums due Landlord.

Landlord at any time and from time to time may relet
the Terminated Premises or any part or parts thereof,
either in the name of Landlord or otherwise, for a
term or terms which may, at Landlord's option, be
less than or exceed the period which would otherwise
have constituted the balance of the term of this Lease,
without releasing the Tenant from any liability
hereunder, with respect to the Terminated Premises
and on such conditions as Landlord, in its sole
discretion may reasonably determine, and Landlord
may collect and receive all Rents and monies from
such reletting, applying any monies collected first to
the expenses of resuming or obtaining possession,
second to restoring, improving and/or altering the
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Demised Premises for rental, and then to the payment
of Rent. Tenant shall be responsible for any
deficiency and not be entitled to any surplus.

17.2(c) (iii) Landlord shall not be responsible or liable for any
failure or refusal to relet the Terminated Premises or
any part of them, or for any failure to collect any rent
due upon any reletting of them, or to mitigate
damages.

17.3 Damages.

17.3(a) Whether or not the Terminated Premises or any part of them shall
have been relet, Tenant with respect to the Terminated Premises
shall be liable to and shall pay Landlord as and for liquidated and
agreed current damages (the "current damages") for Tenant's
default:

17.3(2)(i) the amount of Rent which would have been payable
under this Lease by Tenant with respect to the
Terminated Premises as if the Lease were still in
effect for the balance of the Lease Term;

17.3(a) (ii) the expenses and costs incurred by Landlord in
maintaining or removing goods stored at the
Terminated Premises; and

17.3(a)(iii)) the expenses and costs incurred by Landlord in
repossessing and reletting the Terminated Premises,
including, without limitation, all repossession costs,
brokerage and management commissions, operating
expenses, Jegal expenses, attorneys' fees, alteration
costs, and expenses of preparation for reletting.

Additional Rent shall be calculated at the amount due Landlord
for the prior Lease Year.

17.3(b) Landlord shall be entitled to recover the current damages from
Tenant, by separate action, actions or proceedings.

17.4  This Section shall survive any termination, expiration or cancellation of
this Lease by the Parties or as a result of any statute, law, order or warrant,

17.5 Landlord may, at its option, from time to time, commence actions to
recover any installment or installments of Rent, or liquidated damages, or
other damages and nothing in this Lease shall be deemed to require
Landlord to await the date this Lease would have expired had there been
no default by Tenant or no termination by Landlord.

17.6  Landlord shall have no obligation to mitigate damages.
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17.7 The foregoing rights and remedies given to Landlord are and shall be
deemed to be cumulative, and the exercising of any right or remedy shall
not be deemed to be an election excluding Landlord's exercise at any time
of a different or inconsistent remedy, and shall be deemed to be given to
said Landlord in addition to any other rights granted to Landlord by the
terms of this Lease Agreement, or by law or equity. The failure of
Landlord at any time to exercise any right or remedy herein granted or
established by law shall not be deemed to operate as a waiver of its right
to exercise such right or remedy at any future time.

18. Right of Redemption. Tenant hereby waives all right of redemption, re-entry,
or repossession to which Tenant or any person claiming under Tenant might be entitled by
any law now or hereafter in effect.

19. Landlord's Liability. Landlord shall not be liable for any damage caused by
water, rain, snow or ice or by breakage, stoppage or leakage of water, gas, heating, or sewer
pipes in, upon or adjacent to the Demised Premises. Landlord shall not be liable for loss of
property by theft or otherwise. Notwithstanding anything to the contrary contained in this Lease,
the term "Landlord" as used throughout this Lease, so far as the covenants and agreements on the
part of Landlord are concerned, shall be limited to mean and include only the then owner or
owners of the Demised Premises. In the event of any transfer of title to the Lease or to the
Demised Premises, the Landlord named herein (and in case of any subsequent transfer, the then
grantor) including each of its partners, beneficiaries, shareholders or principals as the case may
be, shall automatically and without further act be freed and relieved from and after the date of
such transfer from all obligations of the "Landlord” under this Lease and from all liability with
respect to the performance of any covenants or agreements to be performed by the "Landlord"
under this Lease.

20.  Reimbursement for Breach. If Tenant breaks any promise or fails to act in
accordance with this Lease, Tenant agrees to reimburse Landlord for and to pay any expenses
incurred by Landlord, including but not limited to all court, and collection costs and
disbursements, plus reasonable attorneys fees and as well as all other sums due Landlord under
this Lease.

21.  Fees and Expenses. In addition, Tenant agrees to reimburse the Landlord for all
costs and expenses incurred in connection with any litigation the Tenant commences provided:

21.1 The Landlord is acting as a witness in any proceeding involving the Lease
of the Tenant;

21.2 The Landlord reviews anything that the Tenant asks the Landlord to
review or sign;

21.3  Any lien filing, even if the lien filing does not constitute an event of
default;

21.4 It results in Bankruptcy proceedings;

21.5 Landlord obtains a Subordination Non-Disturbance and Attornment
Agreement for the Tenant ("SNDA™"); or
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21.6 Landlord's evaluating Tenant request for an amendment or waiver,

22 Surrender of Lease. Tenant shall surrender the Demised Premises at the
expiration or earlier termination of this Lease in the condition existing as of the commencement
date of this Lease, ordinary wear and tear alone excepted. If Tenant fails to remove any of its
personal property from the Demised Premises within fifteen (15) calendar days after the
expiration or earlier termination of this Lease, the property shall be deemed abandoned by
Tenant and shall be removed and stored at Tenant's expense, unless the Landlord elects to retain
or discard the personal property. Tenant shall pay to Landlord the cost of repairing any damage
caused to the Demised Premises by reason of Tenant's removal of its personal property from the
Demised Premises.

23, Access by Landlord. Landlord shall, at all reasonable times, upon reasonable
prior notice have access to the Demised Premises for purposes of repairs, but only provided
that such access complies with the New York Medicinal Marijuana Law. During
emergencies, subject to the Medicinal Marijuana Law only, Landlord shall have immediate
access to the Demised Premises. Notwithstanding the foregoing or any other provision
contained in this Lease to the contrary, except in cases of emergency requiring immediate
entry to such areas of the Demised Premises, Landlord shall not have access to any portion
of the Demises Premises which is not open to the general public or where any medicinal
marijuana may be stored, or any other area of the Demised Premises that are restricted by
the Medicinal Marijuana Law or which may contain health information protected by any
laws, rules or regulations enacted to protect individual’s medical records and other
personal health information (collectively, “Privacy Laws “) except in the presence of an
authorized representative of Tenant, in compliance with Privacy Laws and having
previously satisfied the requirement of Tenant’s internal policies implemented in
accordance with Privacy Laws. Landlord further agrees that access to the Premises shall be
subject to, and in compliance with laws governing the operation of Tenant’s business,
including any restrictions or limitations on accessing or handling medical marijuana.
Notwithstanding anything set forth above to the contrary, Tenant shall not be required to
provide, and Landlord shall not be entitled to have access to the Premises except in full
compliance with the New York Medicinal Marijuana Law.

24, Entry onto or inspection of the Demised Premises does not constitute an actual or
constructive eviction and does not entitle Tenant to any rights or remedies, or any claim, offset,
deduction or abatement of Rent.

25.  Quiet Enjoyment. So long as Tenant pays the Rent and abides by its obligations
under this Lease by not being in default, Tenant may peaceably and quietly have, hold and enjoy
the Demised Premises for the term of this Lease, subject to the rights of mortgagees, ground
lessors, other tenants, matters of record and all other terms of this Lease.

26. Subordination. This Lease is and shall be subordinate to the lien of any mortgage
or mortgages now or hereafter placed upon the Demised Premises or any part thereof by
Landlord, without the necessity of any further instrument or act on the part of the Tenant to
effectuate such subordination. Tenant agrees to execute and deliver, upon demand and without
cost, such further instrument or instruments evidencing such subordination as may be Demised
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by any owner of the Demised Premises, or by any mortgagee or prospective mortgagee. In
addition, Tenant agrees to execute any SNDA form required by Landlord's lenders.

27.  Lien Discharge. Tenant shall not create or permit to be created and shall

promptly, but no later than thirty (30 days after its filing, discharge or bond any mechanic's,
laborer's, or materialman’s lien, or any other charge which might be or become a lien,
encumbrance or charge upon the Demised Premises, or any part of either ("the lien"). Nothing in
this Lease shall be construed as the consent or request of Landlord, express or implied, by
inference or otherwise, to any contractor, subcontractor, laborer or materialman for the
performance of any labor or the furnishing of any materials for any improvement, alteration or
repair of the Demised Premises, or any part of either.

28. Tenant's Covenants.

28.1

28.2

28.3

28.4

28.5

28.6

28.7

28.8

Tenant agrees to cooperate in a timely manner, as necessary, to help the
Landlord qualify for any available tax or tax assessment reduction, tax
assessment, or governmental benefits (such as tax abatements).

Tenant shall provide Landlord with the name, telephone number and e-
mail address of an emergency contact, which may be changed by Tenant
by complying with the notice provisions of this Lease Agreement.

Tenant must assert any claim it has against Landlord within ninety (90)
days of the date the Tenant first became aware of any facts supporting
Tenant's claims.

If the Landlord protests real estate taxes, a reasonable extra management
fee is due for its time, travels, and efforts.

The Tenant can protest real estate taxes only with the written consent of
Landlord.

Tenant agrees to any reasonable modification that Landlord's mortgagee
may request, provided it does not materially reduce Tenant's rights or
increase its financial obligations.

The Tenant agrees to keep the non-public terms of this Lease Agreement
confidential, subject to applicable laws, rules, and regulations, provide that
Tenant may be entitled to disclose same in connection with the
requirement of the New York Medicinal Marijuana Law. And its
application for a license thereunder or otherwise for a legitimate business

purpose.

Tenant acknowledges that Landlord's covenants are independent and
waives any right to terminate based on Landlord's default.

29.  Landlord's Right to Perform Tenant's Obligations. If Tenant shall fail to perform

any of its obligations under this Lease, Landlord may, at its option, after Thirty (30) days' notice
to Tenant, or without notice in case of an emergency, perform any of such obligations subject in

{912475:8}
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all cases to the New York Medicinal Marijuana Law. Any moneys paid and all costs and
expenses incurred by Landlord, including reasonable attorneys fees, in the performance of
Tenant's obligations under this Lease, together with interest at 7% per annum, shall be payable to
Landlord as Additional Rent on demand.

30. Governing Law. This Lease and the performance of it shall be governed,
interpreted, construed and regulated by the laws of the State of New York.

31. New York Medicinal Marijuana Law Generally. Notwithstanding anything
contained herein to the contrary, Landlord acknowledges 30.1 that Tenant
will be engaged in activities that are considered to be unlawful under federal
laws relating to controlled substances; and 30.2 although the State of New
York has adopted an overall regulatory framework that permits Tenant’s
proposed activities on the Demised Premises, the regulatory framework is
still evolving and that Tenant’s failure to comply with New York laws and
regulations relating to controlled substances shall not constitute a violation of
this Lease to the extent that such law and regulations and 30.2.1 are
ambiguous, unclear or incomplete. In addition Landlord acknowledges that
Landlord’s right and remedies under this Agreement are subject to the
provision of the New York Medicinal Marijuana Law. To the extent that
there is a conflict between the terms of this Agreement and the applicable
provisions of the New York Medicinal Marijuana Law, the New York
Medicinal Marijuana Law shall govern.

32.  Partial Invalidity. If any term, covenant, condition or provision of this Lease, or
the application thereof to any person or circumstance, shall be invalid or unenforceable, the
remainder of this Lease, or the application of that term or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected and every
other term, covenant, condition and provision of this Lease shall be valid and be enforced to the
fullest extent permitted by law.

33.  Waiver of Jury Trial and Counterclaims. The Parties waive a trial by jury of any
and all issues in any action or proceeding between them connected with, or arising out of their
Landlord/Tenant relationship and/or the Demised Premises.

34.  Eminent Domain. If all or any part of the Demised Premises shall be taken or
condemned by eminent domain or any other condemnation proceeding, all proceeds shall belong
to the Landlord without deduction therefrom for any estate vested in Tenant. If such taking shall
result in Tenant's inability to conduct its business at the Demised Premises, this Lease shall
terminate with respect to the Demised Premises condemned or taken as of the date of such
taking. If after such taking Tenant can or is able to operate its business, the rent due under this
Lease shall be equitably apportioned.

35.  Personal Liability.  Anything to the contrary contained in this Lease
notwithstanding, the covenants contained in this Lease to be performed by Landlord shall not be
binding personally on the Landlord, its partners, members, managers, officers, directors and
affiliates, but instead such covenants are made for the purpose of binding only whatever equity
the Landlord would have if it had entered into a mortgage securing financing equal to 80% of the
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value of the Demised Premises. It is understood that in no event shall the Tenant have any right
to levy execution against any other property of Landlord.

36.  Entire Agreement. This Lease Agreement constitutes the entire agreement
bet\m?en the Parties hereto relating to said Landlord/Tenant relationship and the Demised
Premises and supersedes all prior oral or other agreements and representations.

37.  Changes to be Required in Writing. No provision hereof may be terminated,
amended, or waived, other than in writing signed by the Party against whom enforcement of such
change is sought.

38.  Waiver. The failure of Landlord to insist upon a strict performance of any of the
terms, conditions and covenants herein, shall not be deemed any future waiver of any rights or
remedies that the Landlord may have.

39.  Notices. Any notice or demand required under this Lease shall be delivered:

37.1 Personally, or by certified mail, return receipt requested, to the addresses
stated at the beginning of this Lease Agreement, or to such other address
which Landlord or Tenant shall designate in writing to the other. If the
notice is delivered by mail, it shall be effective on the date of mailing,
except a notice changing the mailing address which shall be effective upon
receipt; or

37.2 by e-mail or facsimile provided the sender keeps a confirmation sheet or
print out and delivers a paper copy of the same notice to the recipient by
overnight delivery (the next business day). The overnight delivery copy
confirms the notice, but the notice becomes effective when faxed or e-
mailed.

40.  Marginal Notations. The marginal notations in this Lease are included as a
convenience only, and shall not be taken into consideration in construction or interpretation of
this Lease or any of its provisions.

41.  Successors and Assigns. Except as otherwise provided in this Lease, this Lease
shall benefit and bind the Parties, their distributees, successors, assigns and personal
representatives.

42. IN WITNESS WHEREOQF, the Parties have executed this Lease which will be
deemed effective on the day and year first above written.

LANDLORD: LUXOR PROPERTY MANAGEMENT, INC.

By:
Its: President
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TENANT:

By:
Its:
Employer Identification Number:

STATE OF NEW YORK)
COUNTY OF MONROE) ss.:

On the day of June, in the year 2015 before me, the undersigned, a Notary West End
Cap in and for said State, personally appeared Joseph P. Merlo, personally known to me or proved
to me on the basis of satisfactory evidence to be the individual whose name is subscribed to the
within instrument and acknowledged to me that he executed the same in his capacity, and that by his
signature on the instrument, the individual, or the person upon behalf of which the individual acted,
executed the instrument.

Notary
STATE OF )
COUNTY OF ) ss.:
On the day of September in the year 2015 before me, the undersigned, a Notary West
End Cap in and for said State, personally appeared » personally known

to me or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he executed the same in his
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

Notary West
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Aprll 27, 2016
To: Asher Flaum

AGV Agsociates LLC, s willing to enter into 2 Lease with Cltiva Medical, LLC for the premises
located at 5788 East Circle Drive, Cicero NY 13049 based b the terms listed balow.

Premises: 5788 East Circle Drive, Cicers, NY 13039

‘Atea: Approximately 2,122 Square Fest on Appreximately .98 acres
Tenant: . Citiva Medical, LLC

Lease Term: 5 Years, 8 Months

Lease Type: | Triple Nat - NNN

Rent: y Manths 1-3, $2,000; Months 46, $2.250 and $2,700 per Month
: > thereafter

Options: Twa (2) 6-Year Options

Rent Increases: Yearty at 2.8 % of base rent

Lease Gommencement: Upon Exacution
Rent Commencement: May 18t, 2015
Termination; Tenant has the right to terminate the Ledse at ite sole discration at

any time during the firat 4 months with 30 days written notice to
Landlord via certified Maif RRR.

Landiard Work: ‘ N/A, Spece to be taken in a5 is condition
Free Rent: Month 7

Dapoalt; $ 6,000.00 (Month's 1-3)

Sincerely,

Tyler Rombough .

The leon Companies
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LEASE
BY AND BETWEEN

ACV ASSOCIATES LLC,

LANDLORD

AND

CITIVA MEDICAL, LLC,
TENANT

Lease for Premises at:
5788 East Circle Drive
Cicero, NY

May 2015
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LEASE
Article 1.

Reference Data

1L Introduction and Subjects Referred To.

This is a lease (this "Lease™) entered into by and between ACV ASSOCIATES LLC,, a
NY limited liability company (" Landlord"), and CITIVA MEDICAL, LLC, a New York limited
liability company (" Tenant"). Each reference in this Lease to any of the following terms or phrases
shall be construed to incorporate the corresponding definition stated in this Section 1.1.

Date of this Lease May _, 2015

Building and Property That building in the Township of Cicero, NY, located at 5788
East Circle Drive, (the "Building"). The Building and the
land parcels on which it is located are hereinafter collectively
referred to as the "Property”. The Building consists of
approximately 2,122 +/- leasable square feet and the land
parcels on which it is located consist of approximately .96

acres..

Premises: The Building as shown on Exhibit A hereto and known as
5788 East Circle Drive Cicero, NY

Premises Rentable Area: Approximately 2,122 +/- leasable square feet

Initial Term: May 1, 2015 to August 31, 2015 (subject to termination as
provided in Section 2.2(b) (the “Initial Term™)

Option to Renew Tenant shall have two (2) successive options to renew for
five (5) years each.

Commencement Date: June 1, 2015
Tenant’s Percentage: 100%
Permitted Use: . Principally and primarily for use as a medical marijuana

facility as permitted by the NY Medicinal Marijuana Law
(as hereinafter defined) subject to the terms and conditions
of this Lease or for any other purpose that complies with
applicable law, rule or regulation.

Commercial General Liability Insurance Limits: $1,000,000 per occurrence (combined single limit) for
property damage, bodily and personal injury and death.
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Original Address of Landlord: 14 Oak Ridge Road, Woodland Park, NJ 07424

Original Address of Tenant: Citiva Medical, LLC
7378 Amboy Road
Staten Island, NY 10307
Security Deposit: N/A
Fixed Rent: Tenant shall pay $6,000.00 as an up-front payment for rent

for months 1-3 at $2,000 per month (June, July and August,
2015). For months 4-6 Monthly Fixed Rent shall be
$2,250.00 (September, October and November, 2015), $0.00
shall be payable as Monthly Fixed Rent for December, 2015
and $2,700.00 shall be payable as Monthly Fixed Rent
thereafter commencing January 1, 2016, subject to annual
increases on the 1% anniversary date (June 1, 2016) and every
anniversary date thereafter as provided in Section 4.2 below.

“Lease Year": Any twelve-(12)-month period during the Term of the Lease commencing as of the
Commencement Date or as of any anniversary of the Commencement Date, except that if the Commencement
Date does not fall on the first day of a calendar month, then the first Lease Year shall begin on the first day of
the ‘month following the Commencement Date and end on the last day of the month containing the first
anniversary of the Commencement Date, and each succeeding Lease Year shall begin on the day following the
last day of the prior Lease Year,

1.2 Exhibits
EXHIBIT A.  Plan showing the Premises.

Article 2.
Premises and Term

2.1  Premises. Landlord hereby leases to Tenant (on an exclusive basis) and Tenant hereby leases
from Landlord the following described premises: 5788 East Circle Drive Cicero, New York consisting of a
free-standing building of approximately 2,122 square feet on .96 acres of land.

2.2  Term/Termination Option/Renewal Options.

(a) The term of this Lease shall be for a period beginning on the Commencement Date June
1, 2015 (as defined in Section 3.1) The term of this lease shall be 5 years and 6 months commencing on June
1, 2015 Commencement Date and ending on November 30, 2020.

‘ (b) Initial Term. At any time during from June 1, 2015 to November 30, 2015, Tenant has
the right to terminate the Lease at its sole discretion at any time by providing Landlord with at least 10
days’ written notice via certified mail RRR.

(c) Option to Renew Lease. Providing Tenant is not then in material breach or default of the
terms of this Lease after applicable notice and cure period, Tenant is granted the option to renew this Lease for
two (2) additional five (5) year terms.
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The first five (5) year option term shall commence on December 1, 2020 and shall end on November 30, 2025.

The second five (5) year option term shall commence on December 1, 2025 and shall end on November 30,
2030, 2030. '

In anticipation of any Option to renew lease, Tenant must notify Landlord that Tenant will not be exercising
Tenant’s option to renew by giving Landlord written notice by certified mail RRR or personal delivery at least
six (6) months prior to the end of the lease term or subsequent option(s), Time is hereby made of the essence.
Should Tenant fail to notify Landlord that Tenant shall not exercise its option to renew Lease at least six (6)
months prior to the end of the lease term or any option period(s) it shall be deemed by Landlord as Tenant’s
election not to to exercise its option to renew the Lease for the next option period.

Article 3.
Commencement and Condition

3.1  Commencement Date. The Commencement Date shall be June 1, 2015 the date set forth in
Section 1.1, Without limiting the foregoing, Landlord and Tenant expressly waive the provisions of Section
223-a of the Real Property Law and agree that the foregoing is intended to constitute an express "provision to
the contrary" within the meaning of said Section 223-a. Notwithstanding the foregoing, the Premises shall be
vacant, broom clean and otherwise in the manner set forth in this Lease on the date of this Lease.

3.2 Condition of Premises. Landlord and tenant agree Premises are being leased on an “as is”
condition,

Article 4.
Rent, Additional Rent, Insurance and Qther Charges

) 4.1 The Annual Fixed Rent. The Tenant agrees to pay Monthly Fixed Rent in the amounts set forth:
in Section 1.1 above. All rent payments shall be paid by Tenant directly to Landlord. All payments of Monthly
Fixed Rent shall be due on the 5th day of each month.

4.2  Rent Increases. Tenant agrees to pay Landlord a yearly rent increase equal to 2.5% of the
previous year’s base rent. It is agreed that every June 1, commencing June 1, 2016, the base rent shall increase
by 2.5% and said 2.5% base rent increase shall also apply to any option period/s. Tenant agrees that the base
rent on June 1, 2015 shall be considered to have been $2,700.00 per month. Yearly increase may be rounded up
or down to nearest dollar.

43  Late Charges. Returned Check Fees. Court Costs, Attorney Fees, and Attorney Collection

Fees. Any late charges, returned check fees, court costs or reasonable attorney fees incurred by Landlord as a
result of Tenant’s breach of Lease shall be paid by Tenant as additional rent due and payable within thirty (30)
days of notice thereof. Tenant shall pay a late charge of THREE PERCENT (3 %) for any rent payment not
received by the Landlord by the fifth (Sth) day of any month and within five (5) days of Tenant’s receipt of
notice of such failure.

4.2  Additional Rent. Commencing as of the Commencement Date, Tenant shall pay to Landlord,
as Additional Rent, and all other charges and amounts payable by or due from Tenant to Landlord (all such
amounts referred to in this sentence being "Additional Rent").

4.4  Personal Property and Sales Taxes. Tenant shall pay all taxes charged, assessed or imposed
upon the personal property of Tenant and all taxes on the sales of inventory, merchandise or other goods or
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services by Tenant in, upon, or from the Premises.

4.5  Insurance. [TENANT’S INSURANCE CONSULTANT TO REVIEW.] Tenant shall, at its
expense, take out and maintain, throughout the Term of this Lease (commencing on possession of the
Premises), the following insurance:

4.5.1 Commercial general liability insurance (on an occurrence basis and on a 1988 ISO
CGL form or its equivalent, including without limitation, broad form contractual liability, bodily injury,
property damage, fire legal liability, and products and completed operations coverage) under which Tenant is
named as an insured and Landlord as additional insured as its interests may appear, in an amount which shall be
at least equal to the Commercial General Liability Insurance Limits; Worker's compensation insurance with
statutory limits covering all of Tenant's employees working on the Premises; and So-called "special form"
property insurance on a "replacement cost" basis with an agreed value endorsement covering the premises
(building) all furniture, furnishings, fixtures, plate glass, and equipment and other personal property brought to
the Premises by Tenant and all improvements and betterments to the Premises performed at Tenant's expense.

4.5.2  All such policies shall contain a clause confirming that such policy and the coverage
evidenced thereby shall be primary with respect to any insurance policies carried by Landlord and shall be
obtained from responsible companies qualified to do business and in good standing in the State of New York
and shall have a general policy holder's rating in Best's of at least A+ X. A certificate (on ACORD Form 27 or
its equivalent) of the insurer, certifying that such policy has been issued and paid in full, providing the coverage
required by this Section and containing provisions specified herein, shall be delivered to Landlord prior to the
commencement of the Term of this Lease and, upon renewals, not less than thirty (30) days prior to the
expiration of such coverage. If any of the above described policies cancel before the expiration date thereof,
notice will be delivered in accordance with policy provisions. Tenant shall not cancel, terminate or reduce
coverage in any of the above policies without providing Landlord at least thirty (30) days' prior written notice
thereof. In the event of such Tenant cancellation, Tenant shall procure and pay for replacement of such
insurance and deliver to Landlord and any additional insured’s such replacement policy or a certificate thereof
prior to the effective cancellation date. Landlord may, at any time, and from time to time, inspect and/or copy
any and all insurance policies required to be procured by Tenant hereunder.

4.5.3 Notwithstanding anything in this Lease to the contrary, Landlord and Tenant each
waives any rights of action for negligence against the other party, which may arise during the Term (but
commencing on Tenant’s possession of the Premises) for damage to the Premises or to the property therein
resulting from any fire or other casualty of the kind covered by All Risk property insurance policies, regardless
of whether or not, or in what amounts, such insurance is now, or may hereafter be, carried by the parties.
Landlord and Tenant shall each secure an appropriate clause in, or an endorsement upon, each property damage
insurance policy obtained by it and covering the Building, the Premises or the personal property, fixtures and
equipment located therein or thereon, pursuant to which the respective insurance companies waive subrogation
and permit the insured, prior to any loss, to agree with a third party to waive any claim it might have against
said third party. The waiver of subrogation or permission for waiver of any claim hereinbefore referred to shall
extend to the agents of each party and its employees and, in the case of Tenant, shall also extend to all other
persons and entities occupying or using the Premises by, through or under Tenant. Subject to the foregoing
provisions of this Subsection 4.5.3, and insofar as may be permitted by the terms of the insurance policies
carried by it, each party hereby releases the other with respect to any claim which it might otherwise have
against the other party for any loss or damage to its property, to the extent such damage is actually covered or
Lvould have been covered by policies of insurance required by this Lease to be carried by the respective parties

ereunder.

) 4.6  Utilities: Building Systems Landlord represents that the Premises is serviced by natural gas,
electric, city water and sewer and that the facilities providing same to the Premises as well as all mechanical,
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plumbing, electrical, HVAC and other similar systems serving the Premises shall be in good and operable
condition as of the Commencement Date. Promptly following Tenant taking possession of the Premises, Tenant
agrees to contact the utility providers have utilities, meters and accounts placed in Tenant’s name, to the extent
permitted by the providers. Tenant shall make timely payments to each utility provider directly for all utilities
for the Premises during the Term. Landlord shall timely pay any amounts due such providers for the period of
time prior to the Commencement Date, In the event the Landlord is charged for any utility charge whatsoever
applicable to the Term and Tenant shall not make such payment directly to the provider, said charge shall
become payable as additional rent due Landlord with the next payment of rent due provided Tenant has at least
twenty (20) days’ notice of such charges, along with any fees, late fees or interest charges, and Landlord shall
pay such amount to the utility provider.

4.7 Se'curity Deposit. N/A

Article 5.
Landlord's Covenants

5.1 Affirmative Covenants. Landlord shall, during the Term of this Lease provide the following:

5.1.1 Repairs. It is agreed that, except as expressly provided herein, this is a “triple net lease”
and Tenant shall arrange for and pay directly without limitation, for all expenses including but not limited to the
interior, non-structural portions of the Building which shall include, but shall not necessarily be limited to all
grounds maintenance, parking area, sidewalk, interior walls, downspouts, steps, gutters, railings, all heating,
cooling, electrical, plumbing and mechanical systems, snow removal, interior and exterior lighting, parking
area, garbage removal costs as well as any other costs associated with the repair or replacement and upkeep of
the Premises except as expressly to be Landlord’s responsibility, and Tenant will maintain the Premises in good
condition and state of repair, during the term of the Lease (but commencing on the Tenant’s possession of the
Premises) as well as during any subsequent option, extension, or renewal periods. Notwithstanding the
foregoing, Landlord shall be responsible at Landlord’s cost and expenses for the good order, maintenance and
repair and, as necessary, replacement of the plumbing systems, utility lines and connections to the Premises
(except as installed by Tenant), (ii) sprinkler mains, and (iii) structural systems, including, without limitation,
the roof, roof covering (including interior ceiling if damaged b:;/ leakage) and load bearing walls, floor slabs,
foundations, and masonry walls and other structural exterior portions of the building, exclusive of glass, door
equipment, windows, and any interior wall, interior fixtures and equipment.

5.1.2 Maintenance, Lease is NNN Tenant shall be responsible for any and all maintenance
except as expressly otherwise provided.

5.1.3 Water and Sewer. Lease is NNN Tenant shall be responsible for all water and sewer
charges except as expressly provider otherwise.

5.1.4 Exterior Lighting, Lease is NNN Tenant shall be responsible for any and all exterior
lighting, |

5.1.5 Compliance with Law. Except to the extent resulting solely from Tenant's particular
manner of use of the Premises as a medical marijuana facility or from Tenant’s alterations or additions to the
Premises, Landlord shall be responsible for compliance, at Landlord’s sole cost and expense, with all statutes,
rules, ordinances, orders, codes and regulations, and legal requirements, and standards issued there under, as the
same may be enacted and amended from time to time (collectively referred to in this Lease as the "Laws"),
which are applicable to all or any part of the physical condition and occupancy of the Building, the common
areas and the land or additions thereto. To Landlord’s knowledge, the Building, common areas and the land are
in compliance with all Laws as of the date hereof.
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52 Interruption. N/A

53 Access to Building. Tenant acknowledges that Tenant is responsible for regulating access to
the Premises by its personnel, invitees and others (subject to Landlord's rights of entry as provided in this
Lease and by law) and for providing security to the Premises and for its own personnel and invitees whenever
located therein. Tenant acknowledges that Landlord is not providing security services of any kind to the
Premises. Subject to the provisions of Section 5.4, Tenant shall have access to the Premises and Parking
Facility at all times.

54 Parking. During the Term, Tenant and its employees and invitees may use, at no additional
charge, parking spaces in the surface parking lot appurtenant to the Building (the "Parking Faeility") on an
exclusive basis.

Article 6.
Tenant's Additional Covenants

6.1 Affirmative Covenants. Tenant shall do the following:

6.1.1 Perform Obligations. Tenant shall perform promptly all of the obligations of Tenant
set forth in this Lease; and pay when due the Annual Fixed Rent and Additional Rent and all other amounts
which by the terms of this Lease are to be paid by Tenant.

6.1.2 Use. Tenant shall, during the Term of this Lease, use the Premises only for the
Permitted Uses and from time to time to procure and maintain all licenses and permits necessary therefore and
for any other use or activity conducted at the Premises, at Tenant's sole expense,

Notwithstanding anything contained herein to the contrary, Landlord acknowledges (a)
that (i) Tenant will be engaged in activities that are considered to be unlawful under federal laws relating
to controlled substances; and (ii) although the State of New York has adopted an overall regulatory
framework that permits Tenant’s proposed activities on the Premises, the regulatory framework is still
evolving and that Tenant’s failure to comply with New York laws and regulations relating to controlled
substances shall not constitute a violation of this Agreement to the extent that such laws and regulations
(A) conflict with other applicable New York laws and regulations, and (B) are ambiguous, unclear or
incomplete. In addition, Landlord acknowledges that Landlord’s rights and remedies under this
Agreement are subject to the provisions of Chapter XIII, Part 1004 of the New York Public Health Law
(as the same may be amended from time to time and any successor statute) and the rules and regulations
promulgated there under (collectively, “NY Medicinal Marijuana Law”). To the extent that there is
conflict between the terms of this Agreement and the applicable provisions of NY Medicinal Marijuana
Law, the NY Medicinal Marijuana Law shall govern.

6.1.3 Repair. Maintenance and Cleaning. Tenant shall, during the Term of this Lease,
maintain the Premises in neat and clean order and condition and perform all repairs to the Premises and all
fixtures, systems, and equipment therein or serving the Premises exclusively; electrical systems and equipment;
plumbing and sewer lines to the point where they intersect with common lines; interior walls and interior
surfaces of exterior walls; ceilings, interior windows and Tenant's personal property) as are necessary to keep
them in good and clean working order, appearance and condition, expect for those which are Landlord’s
responsibility as expressly provided hereunder, reasonable wear and tear and damage by fire or casualty
excepted.

6.1.4 Indemnification. Tenant shall neither hold, nor attempt to hold, Landiord or its
employees or Landlord's agents or their employees liable for, and Tenant shall indemnify and hold harmless
Landlord, its employees and Landlord's agents and their employees from and against, any and all demands,
claims, causes of action, fines, penalties, damage, liabilities, judgments and expenses (including, without

7
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limitation, attorneys' fees) incurred in connection with or arising from: (i) the use or occupancy or manner of
use or occupancy of the Premises by Tenant or any person claiming under Tenant; (ii) any matter occurring on
the Premises during the Term; (iii) any acts, omissions or negligence of Tenant or any person claiming under
Tenant, or the contractors, agents, employees, invitees or visitors of Tenant or any such person; (iv) any breach,
violation or nonperformance by Tenant or any person claiming under Tenant or the employees, agents,
contractors, invitees or visitors of Tenant or any such person of any term, covenant or provision of this Lease or
any law, ordinance or governmental requirement of any kind; (v) claims of brokers or other persons for
commissions or other compensation arising out of any actual or proposed sublease of any portion of the
Premises or assignment of Tenant's interest under this Lease, or Landlord's denial of consent thereto or exercise
of any of Landlord's other rights under Subsection 6.2.1; and (vi ) any injury or damage to the person, property
or business of Tenant, its employees, agents, contractors, invitees, visitors or any other person entering upon the
Property under the express or implied invitation of Tenant. If any action or proceeding is brought against
Landlord or its employees or Landlord's agents or their employees by reason of any such claim, Tenant, upon
notice from Landlord, shall defend the same, at Tenant's expense, with counsel reasonably satisfactory to
Landlord. Notwithstanding the foregoing in no event shall this Subsection 6.1.5 require Tenant to indemnify or
defend Landlord or its employees or Landlord's agents or their employees against any loss, cost, damage,
liability, claim, or expense to the extent arising out of the negligence or willful misconduct of Landlord or its
employees or Landlord's agents or their employees.

Except to the extent that such liability is caused by the negligence or willful misconduct act or
omission of Tenant, its agents, contractors or employees, Landlord shall defend, indemnify and hold Tenant
harmless from all costs, expenses, claims or demands of whatever nature arising from the following: (i) any willful,
negligent or tortious act or omission on the part of Landlord, its dgents, contractors, or employees; or (ii) any failure
on the part of Landlord to perform or comply with any of the covenants, agreements, terms, provisions, conditions
or limitations contained in this Lease on its part to be performed or complied with. In case any action or proceeding
is brought against Tenant by reason of any such claim, Landlord, upon written notice from Tenant, shall, at
Landlord's expense, resist or defend such action or proceeding.

6.1.5 Landlord's Right to Enter. Notwithstanding the foregoing or any other provision
contained in this Lease to the contrary, Landlord shall not have access to any portion of the Premises which is
not open to the general public or where any medical marijuana may be stored, or any other area of the Premises
that may contain health information protected by any laws, rules or regulations enacted to protect individuals’
medical records and other personal health information (collectively, “Privacy Laws™) except in the presence of
an authorized representative of Tenant, in compliance with Privacy Laws, and having previously satisfied the
requirements of Tenant’s internal policies implemented in accordance with Privacy Laws. Landlord further
agrees that access to the Premises shall be subject to, and in compliance with, Laws governing the operation of
Tenant’s business, including any restrictions or limitations on accessing or handling medical marijuana.
Landlord shall further indemnify, defend and hold Tenant harmless from and against any failure on the part of
Landlord and those acting by, through or under Landlord to comply with this Article.

6.1.6  Payment of Landlord's Cost of Enforcement. Tenant shall pay on demand Landlord's

expenses, including reasonable attorneys' fees, incurred in enforcing any obligation of Tenant under this Lease.

6.1.7 Yield Up. Tenant shall, at the expiration or earlier termination of the Term of this
Lease, and any subsequent renewal option periods surrender all keys to the Premises; remove all of its trade
fixtures and personal property in the Premises; and vacate and yield up the Premises broom clean. Any trade
fixtures or personal property not so removed shall be deemed abandoned and may be removed and disposed of
by Landlord in such manner as Landlord shall determine and Tenant shall pay Landlord the entire cost and
expense incurred by it in effecting such removal and disposition.

6.1.8 Estoppel Certificate. Tenant shall, within ten (10) days following written request by
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Landlord, execute, acknowledge and deliver to Landlord a statement in form satisfactory to Landlord in writing
certifying that this Lease is unmodified and in full force and effect and that Tenant has no defenses, offsets or
counterclaims against its obligations to pay the Annual Fixed Rent and Additional Rent and any other charges
and to perform its other covenants under this Lease (or, if there have been any modifications, that the Lease is in
full force and effect as modified and stating the modifications and, if there are any defenses, offsets or
counterclaims, setting them forth in reasonable detail), the dates to which the Annual Fixed Rent and Additional
Rent and other charges have been paid, and any other factual matter pertaining to this Lease. Any such
statement delivered pursuant to this Subsection 6.1.8 may be relied upon by any prospective purchaser or
mortgagee of the Property, or any prospective assignee of such mortgage.

6.2 Negative Covenants. Tenant shall not do the following.

6.2.1 Assignment and Subletting. Tenant shall not assign, mortgage, pledge, hypothecate,
encumber or otherwise transfer this Lease or sublease (which term shall be deemed to include the granting of
concessions and licenses and the like) all or any part of the Premises or suffer or permit this Lease or the
leasehold estate hereby created or any other rights arising under this Lease to be assigned, transferred,
mortgaged, pledged, hypothecated or encumbered, in whole or in part, whether voluntarily, involuntarily or by
operation of law, or permit the use or occupancy of the Premises by anyone other than Tenant or subsidiary of
affiliates provided Tenant remains liable for the performance of all obligations under the terms of this Lease.
Notwithstanding the foregoing, Landlord shall not unreasonably condition, delay, or withhold its consent to any
proposed sublease or assignment,

6.2.2  Profit. If the rent and other sums (including, without limitation, all monetary payments
plus the reasonable value of any services performed or any other thing of value given by any assignee or
subtenant in consideration of such assignment or sublease), either initially or over the term of any assignment or
sublease, payable by such assignee or subtenant exceed the Annual Fixed Rent plus Additional Rent called for
hereunder with respect to the space assigned or sublet, Tenant shall pay fifty percent (50%) of such excess, after
deduction of third party costs incurred by Tenant in connection with any such assignment or sublease, to
Landlord, as Additional Rent, payable monthly if and when such profit is received, with the payment of Annual
Fixed Rent. Nothing in this paragraph shall be deemed to abrogate the provisions of this Subsection 6.2.1 and
Landlord's acceptance of any sums pursuant to this paragraph shall not be deemed a granting of consent to any
assignment of the Lease or sublease of all or any portion of the Premises.

6.2.3 No Release. subletting or assignment shall in any way impair the continuing primary
liability of Tenant hereunder, and no consent to any subletting or assignment in a particular instance shall be
deemed to be a waiver of the obligation to obtain the Landlord's written approval in the case of any other
subletting or assignment. Tenant shall reimburse Landlord immediately upon demand for its reasonable
attorneys' fees incurred in connection with documenting Landlord's consent to any assignment or sublease not to
excess $750 for any such request. In such an event, tenant agrees to pay for any and all brokerage fees which
may be due in connection with subletting or assignment of the premises.

6.2.4 Floor Load: Heavy Equipment. Tenant shall not place a load upon any floor of the
Premises exceeding the lesser of the floor load capacity which such floor was des1gned to carry or which is
allowed by law unless Tenant takes reasonable efforts to reinforce such floor.

6.2.5 Electricity. Tenant shall not connect to the electrical distribution system serving the
Premises a total load exceeding the lesser of the capacity of such system or the maximum load permitted from
time to time under applicable governmental regulations.

6.2.6 Installation, Alterations or Additions. Tenant shall not make any installations,

alterations or additions in, to or on the Premises nor to permit the making of any holes in the walls, partitions,
ceilings or floors without on each occasion obtaining the prior consent of Landlord, not to be unreasonably
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withheld, conditioned or delayed and then only pursuant to plans and specifications approved by Landlord in
advance in each instance. All work to be performed to the Premises by Tenant shall (i) be performed in a good
and workmanlike manner and in compliance with all applicable zoning, building, fire, health and other codes,
regulations, ordinances and laws, and (ii) be made at Tenant's sole cost and expense. Tenant shall pay promptly
when due the entire cost of any work to the Premises so that the Premises, Building and Property shall at all
times be free of liens for labor and materials. Whenever and as often as any mechanic’s or materialmen's lien
shall have been filed against the Property based upon any act of Tenant or of anyone claiming through Tenant,
Tenant shall within thirty (30) days of notice from Landlord to Tenant take such action by bonding, deposit or
payment as will remove or satisfy the lien. Notwithstanding the foregoing, Tenant may make any non-structural
alterations, additions or improvements to the interior of the Premises (“Acceptable Changes™) without
Landlord's consent, provided that: (A) either (i) the aggregate cost of all such Acceptable Changes during any
twelve (12) consecutive month period does not exceed Two Hundred Thousand Dollars ($200,000.00), or (ii)
such alterations, additions or improvements are required for the Premises to comply with the NY Medicinal
Marijuana Law (whether or not such changes are structural); (B) such Acceptable Changes shall be performed
by or on behalf of Tenant in compliance with the other provisions of this Article; and (C) such Acceptable
Changes would not result in a Design Problem. A “Design Problem” shall mean that such alteration (i) would or
is reasonably likely to adversely affect the structural components of the Building or the Building-wide systems;
(if) would not comply with applicable laws, rules or regulations; (iii) would unreasonably interfere with the
normal and customary operations of other tenants of the Building; (iv) would or may cause permanent damage
or injury to any portion of the Building; (vi) such Alteration would or may cause or create a dangerous or
hazardous condition. Landlord agrees to cooperate with Tenant (including signing applications) in obtaining any
necessary permits for any alterations which Tenant is permitted to make hereunder.

6.2.7  Signs. Tenant shall not paint or place any signs or place any curtains, blinds, shades,
awnings, aerials, or the like, visible from outside the Premises without Landlord’s consent which shall not be
unreasonably withheld, conditioned or delayed. Tenant shall have the right to install Tenant’s signage on any
pylon or exterior signboard of Landlord, at Tenant’s cost and expense subject to the reasonable approval of
Landlord.

6.2.8  Oil and Hazardous Materials. Tenant shall not introduce on or transfer to the Premises
or Property, any Hazardous Materials (as hereinafier defined); nor dump, flush or otherwise dispose of any
Hazardous Materials into the drainage, sewage or waste disposal systems serving the Premises or Property; nor
generate, store, use, release, spill or dispose of any Hazardous Materials in or on the Premises or the Property,
or to transfer any Hazardous Materials from the Premises to any other location; and Tenant shall not commit or
suffer to be committed in or on the Premises or Property any act which would require any reporting or filing of
any notice with any governmental agency pursuant to any statutes, laws, codes, ordinances, rules or regulations,
present or future, applicable to the Property or to Hazardous Materials.

Tenant agrees that if it shall generate, store, release, spill, dispose of or transfer to the
Premises or Property any Hazardous Materials, it shall forthwith remove the same, at its sole cost and expense,
in the manner provided by all applicable Environmental Laws (as hereinafter defined), regardless of when such
Hazardous Materials shall be discovered. Furthermore, Tenant shall pay any fines, penalties or other
assessments imposed by any governmental agency with respect to any such Hazardous Materials and shall
forthwith repair and restore any portion of the Premises or Property which it shall disturb in so removmg any
such Hazardous Materials to the condition which existed prior to Tenant's disturbance thereof.

Tenant agrees to deliver promptly to Landlord any notices, orders or similar
documents received from any governmental agency or official concerning any violation of any Environmental
Laws or with respect to any Hazardous Materials affecting the Premises or Property. In addition, Tenant shall,
within ten (10) days of receipt, accurately complete any questionnaires from Landlord or other informational
requests relating to Tenant's use of the Premises and, in particular, to Tenant's use, generation, storage and/or
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disposal of Hazardous Materials at, to, or from the Premises.

Tenant shall indemnify, defend (by counsel satisfactory to Landlord), protect, and
hold Landlord free and harmless from and against any and all claims, or threatened claims, including without
limitation, claims for death of or injury to any person or damage to any property, actions, administrative
proceedings, whether formal or informal, judgments, damages, punitive damages, liabilities, penalties, fines,
costs, taxes, assessments, forfeitures, losses, expenses, reasonable attorneys' fees and expenses, consultant fees,
and expert fees that arise from or are caused in whole or in part, directly or indirectly, by (i) Tenant's use,
analysis, storage, transportation, disposal, release, threatened release, discharge or generation of Hazardous
Materials to, in, on, under, about or from the Premises, or (ii) Tenant's failure to comply with any
Environmental Laws. Tenant's obligations hereunder shall include, without limitation, and whether foreseeable
or unforeseeable, all costs (including, without limitation, capital, operating and maintenance costs) incurred in
connection with any investigation or monitoring of site conditions, repair, cleanup, containment, remedial,
removal or restoration work, or detoxification or decontamination of the Premises, and the preparation and
implementation of any closure, remedial action or other required plans in connection therewith. For purposes of
this Section 6.2.8, any acts or omissions of Tenant, or its subtenants or assignees or its or their employees,
;gents, or contractors (whether or not they are negligent, intentional, willful or unlawful) shall be attributable to

enant,

The term "Hazardous Materials" shall mean and include any oils, petroleum products,
asbestos, radioactive, biological, medical or infectious wastes or materials, and any other toxic or hazardous
wastes, materials and substances which are defined, determined or identified as such in any Environmental
Laws, or in any judicial or administrative interpretation of Environmental Laws.

The term "Environmental Laws" shall mean any and all federal, state and municipal statutes,
laws, regulations, ordinances, rules, judgments, orders, decrees, codes, plans, injunctions, permits, concessions,
grants, franchises, licenses, agreements or other governmental restrictions relating to the environment or to
emissions, discharges or releases of pollutants, contaminants, petroleum or petroleum products, medical,
biological, infectious, toxic or hazardous substances or wastes into the environment including, without
limitation, ambient air, surface water, ground water or land, or otherwise relating to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants,
petroleum or petroleum products, medical, biological, infectious, toxic or hazardous substances or wastes or the
cleanup or other remediation thereof.

Landlord represents and warrants to Tenant that, as of the date on which Landlord shall deliver possession
of the Premises to Tenant, the Premises shall be free from contamination by Hazardous Materials.  Landlord
further represents and warrants to Tenant that, to the best of Landlord’s knowledge, no underground storage tanks
exist in the Premises. In the event an underground storage tank is determined to exist in the Premises, Tenant shall
under no circumstances be deemed to be an owner or operator of such tank, and removal and remediation required
by law in connection with such tank shall be performed by Landlord at Landlord’s sole cost.

If, at any time during the Term, Hazardous Materials shall be found in or on the Premises, then:

(i) with regard to the presence or release of any Hazardous Materials that Tenant shall not
have caused, Landlord shall remove or remediate same to the extent required by Environmental Laws, and in
compliance therewith, and at Landlord's sole cost; and Landlord agrees to defend, indemnify, and hold Tenant
harmless from and against any and all costs, damages, expenses, and/or liabilities (including reasonable attorneys'
fees) which Tenant may suffer as a result of any claim, suit, or action regarding any such Hazardous Materials
(whether alleged or real), and/or regarding the removal and remediation of same.

(i) If, on or after the Commencement Date, Tenant is interfered with in operating its business
as a result of the existence of such Hazardous Materials not caused by Tenant, then, Tenant's rent and all other
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charges due hereunder shall abate, until Tenant is able to resume the normal operation of its business, subject to the
other provisions of this Lease. If Tenant's rent and other charges shall be so.abated for 6 months, then, at any time
thereafter until such abatement shall cease, Tenant may terminate this Lease upon 15 days' prior notice to Landlord.

. (iii) Each of Landlord's and Tenant's obligations pursuant to this Article shall survive any
expiration and/or termination of this Lease, and any option renewal period(s).

Article 7.
Casualty or Taking

Z.1 Landlord's Termination. In the event that the Premises or the Property, or shall be taken by
any public authority or for any public use or shall be condemned by the action of any public authority, or if
the Building shall be destroyed or damaged by fire or casualty in its entirety and Landlord shall choose not
to restore the Building, then this Lease may be terminated at the election of Landlord. Such election, which
may be made notwithstanding the fact that Landlord's entire interest may have been divested, shall be
made by the giving of notice by Landlord to Tenant within sixty (60) days after the date of the taking or
casualty.

72 Tenant's Termination. If any portion of the Premises or any portion of the Building shall be
damaged or destroyed by fire or other casualty to the extent that the operation of Tenant's business in the
Premises in the normal course is materially adversely affected, then, within sixty (60) days of such fire or
other casualty, Landlord shall submit to Tenant a reasonable engineering estimate as to the estimated
length of time to complete such repairs. If the time period ("Estimated Restoration Period") set forth in
such estimate shall exceed one hundred eighty (180) days of the date of such casualty, Tenant may elect,
by a notice sent within thirty (30) days after notice of such estimate is sent to Tenant, to terminate this
Lease. If such estimate shall fall within the 180-day limit, Tenant shall have no such right to terminate and
Landlord shall, subject to the provisions of this Article 7, proceed with due diligence and promptness to
reasonably complete the repairs or restoration within such one hundred eighty (180) days, subject always
to delays for causes beyond Landlord's reasonable control and the other limitations set forth in this Article
7

In the event that the Premises or the Building are damaged by fire or other casualty to such an
extent so as to render the Premises untenantable, and if Landlord shall fail to substantially complete said repairs
or restoration within a period (the "Restoration Period") which is the greater of the Estimated Restoration Period
or one hundred fifty (150) days after the date of the casualty for any reason other than Tenant's fault, Tenant
may terminate this Lease by giving Landlord written notice as follows:

a) Said notice shall be given after said Restoration Period.

b) Said notice shall set forth an effective date which is not earlier than thirty (30) days after
Landlord receives said notice.

¢) If said repairs or restoration are substantially complete on or before the date thirty (30)
days (which thirty-(30)-day period shall be extended by the length of any delays caused
by Tenant or Tenant's contractors) after Landlord receives such notice, said notice shall
have no further force and effect.

d) If said repairs or restoration are not substantially complete on or before the date thirty
(30) days (which thirty-(30)-day period shall be extended by the length of any delays
caused by Tenant or Tenant’s contractors) after Landlord receives such notice, the Lease
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shali terminate as of said effective date.

7.3 Restoration. If neither party elects to so terminate, this Lease shall continue in force and (so
long as the damage is not caused by the negligence or other wrongful act of Tenant or its employees, agents,
contractors or invitees) a just proportion of the Annual Fixed Rent reserved, according to the nature and extent
of the damages sustained by the Premises, shall be suspended or abated excluding real estate taxes until the
Premises (excluding any improvements to the Premises made at Tenant's expense), or what may remain thereof,
shall be put by Landlord in proper condition for use, which Landlord covenants to do with reasonable diligence
to the extent permitted by the net proceeds of insurance recovered or damages awarded for such destruction,
taking, or condemnation and subject to zoning and building laws or ordinances then in existence. "Net
proceeds of insurance recovered or damages awarded" refers to the gross amount of such insurance or
damages actually made available to Landlord (and not retained by any Superior Lessor or Superior Mortgagee)
less the reasonable expenses of Landlord incurred in connection with the collection of the same, including
without limitation, fees and expenses for legal and appraisal services. Tenant hereby waives the provisions of
Section 227 of the Real Property Law and agrees that the provisions of this Article 7 shall govern and control in
lieu thereof.

7.4  Award. Irrespective of the form in which recovery may be had by law, all rights to damages or
compensation shall belong to Landlord in all cases. Tenant hereby grants to Landlord all of Tenant's rights to
such damages and covenants to deliver such further assignments thereof as Landlord may from time to time
request. Nothing contained herein shall be construed to prevent Tenant from prosecuting in any condemnation
proceedings a claim. for relocation expenses, provided that such action shall not affect the amount of
compensation otherwise recoverable by Landlord from the taking authority.

7.5  Abatement. If this Lease is not terminated by Landlord or Tenant as a result of fire or other
casvalty, the Fixed Rent and any recurring Additional Rent shall be abated with respect to the Premises or the
portion thereof rendered untenantable until such time as the Premises are rendered wholly tenantable. In the
event of termination for fire or other casualty or in the event of a taking or condemnation, Fixed Rent and the
any recurring payment of Additional Rent shall abate as of the date of such termination, or the date of such
Taking, whichever shall first occur. If any part of the Premises shall be subject to such a taking or
condemnation and this Lease shall not be so terminated, the Fixed Rent and any recurring payment of
Additional Rent shall be abated pro-rata based upon the rentable area of the Premises that is the subject of such
taking or condemnation.

Article 8.
Defaults

8.1  Default of Tenant. (i) If Tenant shall default in its obligations to pay the Annual Fixed Rent or
Additional Rent or any other charges under this Lease when due or shall default in complying with its
obligations under Subsection 6.1.11 of this Lease and if any such default shall continue for fifteen (15) days
after written notice from Landlord designating such default, or (ii) if as promptly as possible but in any event
within thirty (30) days after written notice from Landlord to Tenant specifying any default or defaults other than
those set forth in clause (i) Tenant has not cured the default or defaults so specified (unless such default or
defaults are incapable of being cured within thirty (30) days, in which case no such default or defaults shall be
deemed a Default of Tenant provided that Tenant has commenced to cure such default or defaults within thirty
(30) days after notice and diligently pursues the same to completion), then, and in any of such cases indicated in
clauses (i) and (ii) hereof (collectively and individually, a "Default of Tenant"), Landlord may prior to the
cure of any such default give notice to Tenant terminating this Lease and the Term hereof, which notice shall
specify the date of termination, whereupon on the date so specified, the Term of this Lease and all of Tenant's
rights and privileges under this Lease shall expire and terminate but Tenant shall remain liable as hereinafter
provided.
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8.2 Remedies. In the event of any termination pursuant to Section 8.1, Tenant shall pay the Annual
Fixed Rent, Additional Rent and other charges payable hereunder up to the time of such termination. Thereafter,
whether or not the Premises shall have been re let, Tenant shall be liable to Landlord for, and shall pay to
Landlord the Annual Fixed Rent, Additional Rent and other charges which would be payable hereunder for the
remainder of the Term of this Lease had such termination not occurred, less the net proceeds, if any, of any
reletting of the Premises. Tenant shall pay such damages to Landlord monthly on the days on which the Annual
Fixed Rent, Additional Rent or other charges would have been payable hereunder if the Term of this Lease had
not been so terminated. Notwithstanding anything otherwise set forth herein, Landlord agrees to use
commercially reasonable efforts to mitigate its damages resulting from any default of Tenant.

Nothing contained in this Lease shall, however, limit or prejudice the right of Landlord to
prove for and obtain in proceedings for bankruptcy or insoivency by reason of the termination of this Lease, an
amount equal to the maximum allowed by any statute or rule of law in effect at the time when, and governing
the proceedings in which, the damages are to be proved, whether or not the amount be greater than, equal to, or
less than the amount of the loss or damages referred to above.

In case of any Default of Tenant, re-entry, expiration and repossession by summary
proceedings or otherwise, Landlord may (i) relet the Premises or any part or parts thereof; either in the name of
Landlord or otherwise, for a term or terms which may at Landlord's option be equal to or less than or exceed the
period which would otherwise have constituted the balance of the Term of this Lease and may grant
concessions or free rent to the extent that Landlord considers advisable and necessary to relet the same and (ii)
may make such alterations, repairs and decorations in the Premises as Landlord in its sole judgment considers
advisable and necessary for the purpose of reletting the Premises; and the making of such alterations, repairs
and decorations shall not operate or be construed to release Tenant from liability hereunder as aforesaid.
Landlord shall in no event be liable in any way whatsoever for failure to relet the Premises, or, in the event that
the Premises are relet, for failure to collect the rent under such reletting.

Notwithstanding anything set forth in this Lease to the contrary, Landlord acknowledges
that its rights of reentry into the Premises set forth in this Lease do not confer on it the authority to
manufacture and/or dispense on the Premises medical marijuana in accordance with Article 33 of the
Public Health Law and Landlord agrees to provide the New York State Department of Health, Mayor
Erastus Corning 2nd Tower, The Governor Nelson A. Rockefeller Empire State Plaza, Albany, N.Y.
12237, with notification by certified mail of its intent to reenter the Premises or to initiate dispossess
proceedings or that the Lease is due to expire, at least sixty (60) days prior to the date on which the
Landlord intends to exercise a right of reentry or to initiate such proceedings or at least sixty (60) days
before expiration of the Lease.

8.3  Landlord's Right to Cure Defaults. At any time, Landlord shall have the right, but shall not be
required, to pay such sums or do any act which requires the expenditure of monies which may be necessary or
appropriate by reason of the failure or neglect of Tenant to comply with any of its obligations under this Lease
beyond all applicable notice and cure periods (provided, however, in the case of an emergency, Landlord shall
have no obligation to provide any advance notice or wait for the expiration of any applicable cure period before
exercising its rights under this Section 8.35), and in the event of the exercise of such right by Landlord, Tenant
agrees to pay to Landlord forthwith upon demand, as Additional Rent, all such sums including reasonable
attorney’s fees, together with interest thereon at a rate (the "Default Rate") equal to the lesser of 6% over the
Prime Rate or the maximum rate allowed by law. "Prime Rate" shall mean a rate of interest, determined daily,
‘];!E(:h is two (2) percentage points above the 14-day moving average closing trading price of 90-day Treasury

ills.

8.4  Holding Over. Any holding over by Tenant after the expiration or early termination of the
Term of this Lease shall be treated as a daily tenancy at sufferance at a rate equal to 1.5 times the Annual Fixed
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Rent in effect immediately prior to the expiration or earlier termination of the Term plus Additional Rent and
other charges herein provided (prorated on a daily basis). Otherwise, all of the covenants, agreements and
obligations of Tenant applicable during the Term of this Lease shall apply and be performed by Tenant during
such period of holding over as if such period were part of the Term of this Lease.

8.5  Effect of Waivers of Default. Any consent or permission by Landlord to any act or omission
by Tenant shall not be deemed to be consent or permission by Landlord to any other similar or dissimilar act or
omission and any such consent or permission in one instance shall not be deemed to be consent or permission in
any other instance.

8.6  No Waiver, Etc. The failure of Landlord or Tenant to seek redress for violation of, or to insist
upon the strict performance of, any covenant or condition of this Lease shall not be deemed a waiver of such
violation nor prevent a subsequent act, which would have originally constituted a violation, from having all the
force and effect of an original violation. The receipt by Landlord of rent with knowledge of the breach of any
covenant of this Lease shall not be deemed to have been a waiver of such breach by Landlord, or by Tenant,
unless such waiver be in writing signed by the party to be charged. No consent or waiver, express or implied, by
Landlord or Tenant to or of any breach of any agreement or duty shall be construed as a waiver or consent to or
of any other breach of the same or any other agreement or duty.

8.7  No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Annual Fixed
Rent, Additional Rent or any other charge then due shall be deemed to be other than on account of the earliest
installment of such rent or charge due, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment as rent or other charge be deemed an accord and satisfaction, and
Landlord may accept such check or payment without prejudice to Landlord's right to recover the balance of
such installment or pursue any other remedy in this Lease provided.

8.8  Limitation. In no event shall Tenant be liable for punitive or consequential damages under
this Lease.

Article 9.

Rights of Holders, Landlord’s Representations

9.1  Subordination. Landlord represents that there is currently no mortgage or ground lease
affecting the Building or the Property. This Lease, and all rights of Tenant hereunder, shall be subject and
subordinate to any ground or master lease, and to any and all mortgages, which may hereafter affect the
Building or the Property and/or any such lease provided that the holder of any such mortgage shall execute and
deliver to Tenant an agreement (“SNDA Agreement”), in form reasonably satisfactory to Tenant, providing that
such holder will recognize this Lease and not disturb Tenant's possession of the Premises in the event of foreclosure
if Tenant is not then in default hereunder beyond any applicable cure period. Tenant agrees, upon receipt of such
SNDA Agreement, to execute such further reasonable instrument(s) as may be necessary to subordinate this Lease
to the lien of any such mortgage.

92 Landlord’s Representations. Landlord warrants and covenants that Landlord has good and
clear record and marketable title to the Premises, in fee simple absolute, free of liens and encumbrances
(including mortgages). Landlord also warrants and covenants that: To the best of Landlord’s knowledge,
there are no restrictive covenants or other agreements, and no zoning or other Laws, and no other legal
impediment, any of which would prevent Tenant from occupying the Premises for the purposes herein
provided. Landlord shall not enter into any restrictive covenants leases, or other agreements, which would
prevent Tenant from occupying the Premises for the purposes herein provided. Landlord warrants and
represents to Tenant that, to the best of Landlord’s knowledge as of the date hereof, Landlord has not
received any notices of violations, orders, or notices of violations of laws, rules or regulations with respect to
the Premises.
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Article 10.
Miscellaneous Provisions

10.1  Notices. All notices, requests, demands, consents, approvals or other communications to or
upon the respective parties hereto shall be in writing and delivered by hand or mailed by certified or registered
mail, return receipt requested, or a nationally recognized courier service that provides a receipt for delivery such
as Federal Express, United Parcel Service or U.S. Postal Service Express Mail and shall be effective on the date
delivered (or the first date such delivery is attempted and refused) in writing to the party to which such notice,
request, demand, consent, approval or other communication is required or permitted to be given or made under
this Lease, addressed if intended for Landlord, to the Original Address of Landlord set forth in Section 1.1 of
this Lease (or to such other address or addresses as may from time to time hereafter be designed by Landlord by
like notice); and if intended for Tenant, addressed to Tenant at the Original Address of Tenant set forth in
Section 1.1 of this Lease (or to such other address or addresses as may from time to time hereafter be designated
by Tenant by like notice).

10.2  Quiet Enjoyment; Landlord's Right to Make Alterations, Etc. Landlord agrees that upon
Tenant's paying the rent and performing and observing the agreements, conditions and other provisions on its
part to be performed and observed, Tenant shall and may peaceably and quietly have, hold and enjoy the
Premises during the Term hereof without any manner of hindrance or molestation from Landlord or anyone
claiming under Landlord, subject, however, to the terms of this Lease.

10.3 Waiver of Jury Trial

LANDLORD AND TENANT HEREBY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST THE OTHER IN
CONNECTION WITH THIS LEASE.

10.4 Lease not to be Recorded.

Tenant agrees that it will not record this Lease. Both parties shall, upon the request of either
(and at the expense of the requesting party), execute and deliver a notice or short form of this Lease in such
form, if any, as may be acceptable for recording with the land records of the governmental entity responsible for
keeping such records for the City of Cicero, New York. In no event shall such document set forth the rent or
other charges payable by Tenant pursuant to this Lease; and any such document shall expressly state that it is
executed pursuant to the provisions contained in this Lease and is not intended to vary the terms and conditions
of this Lease

10.5  Limitation of Landlord's Liability. The term "Landlord", so far as covenants or obligations to
be performed by Landlord are concemned, shall be limited to mean and include only the owner or owners at the
time in question of Landlord's interest in the Property, and in the event of any transfer or transfers of such title
to said Property, Landlord (and in case of any subsequent transfers or conveyances, the then grantor) shall be
concurrently freed and relieved from and after the date of such transfer or conveyance, without any further
instrument or agreement, of all liability with respect to the performance of any covenants or obligations on the
part of Landlord contained in this Lease thereafter to be performed, it being intended hereby that the covenants
and obligations contained in this Lease on the part of Landlord, shall, subject as aforesaid, be binding on
Landlord, its successors and assigns, only during and in respect of their respective period of ownership of such
interest in the Property. Notwithstanding the foregoing, in no event shall the acquisition of Landlord's interest in
the Property by a purchaser which, simultaneously therewith, leases Landlord's entire interest in the Property
back to Landlord, be treated as an assumption by operation of law or otherwise, of Landlord's obligations
hereunder. Tenant shall look solely to such seller-lessee, and its successors from time to time in title, for
performance of Landlord's obligations hereunder. The seller-lessee, and its successors in title, shall be Landlord
hereunder unless and until such purchaser expressly assumes in writing Landlord's obligations hereunder.
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10.6  Brokerage. Each of the parties hereby warrants and represents to the other that it has dealt with
no brokers in connection with the consummation of this Lease, other than Icon Companies on behalf of
Landlord, and Flaum Management on behalf of Tenant (the "Brokers"), and in the event of any brokerage
claims or liens, other than by Brokers, against a party (the "Innocent Party") predicated upon or arising out of
prior dealings with the other party, such other party agrees to defend the same and indemnify and hold the
Innocent Party harmless against any such claim, and to discharge any such lien. Landlord shall pay the Brokers
pursuant to a separate agreement between Landlord and Icon Companies.

10.7  Applicable Law and Construction. This Lease shall be governed by and construed in
accordance with the laws of New York and if any provisions of this Lease shall to any extent be invalid, the
remainder of this Lease shall not be affected thereby. All understandings and agreements heretofore made
between the parties are merged in this Lease and any other such written agreement(s) made concurrently
herewith, which alone fully and completely express the agreement of the parties and which are entered into after
full investigation, neither party relying upon any statement or representation not embodied in this Lease or any
other such written agreement(s) made concurrently herewith. This Lease may be amended, and the provisions
hereof may be waived or modified, only by instruments in writing executed by Landlord and Tenant. The
reference contained to successors and assigns of Tenant is not intended to constitute a consent to assignment of
Tenant. Except as otherwise set forth in this Lease, any obligations of Tenant (including, without limitation,
rental and other monetary obligations, repair obligations and obligations to indemnify Landlord), shall survive
the expiration or earlier termination of this Leasé, and Tenant shall immediately reimburse Landlord for any
expense incurred by Landlord in curing Tenant's failure to satisfy any such obligation (notwithstanding the fact
that such cure might be effected by Landlord following the expiration or earlier termination of this Lease).

10.8  Venue. Each party hereby irrevocably consents to the exclusive jurisdiction of the courts
located in and for the County of Onondaga and State of New York and of the federal courts located in the State
of New York for all purposes in connection with any action, suit or proceeding which arises out of or relates to
this Lease. To the fullest extent it may effectively do so under applicable law, each party hereby irrevocably
waives and agrees not to assert; by way of motion, as a defense or otherwise, any claim that it is not subject to
the jurisdiction of any such court, any objection which it may now or hereafier have to the laying of the venue
of any such action, suit or proceeding brought in any such court and any claim that any such action, suit or
proceeding brought in any such court has been brought in an inconvenient forum.
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SEE ATTACHED RIDER TO LEASE

RIDER TO LEASE
ACV ASSOCIATES LLC
To
CITIVA MEDICAL, LLC

The terms of this Rider to Lease shall modify, govern and take precedence over any term(s), covenant(s),
provision(s) or condition(s) of the lease to which it is attached.

1. TRIPLE NET LEASE. Landlord and Tenant agree that it is their intention that the fixed monthly rent
payable under this Lease, as well as any rent increases, and any subsequent renewal, option period(s) shall be
net to Landlord, except as expressly provided otherwise in this Lease, so that this Lease shall yield to Landlord
the fixed monthly rent specified herein during the term of this Lease as well as any and all renewal option
period(s) whether specified in the lease or not. All costs, expenses and obligations of every kind and nature
whatsoever relating to the Premises as set forth in this Lease shall be paid by Tenant, and that all terms,
conditions and provisions of the Lease shall be construed to carry out the intention of the parties.

2. POSSESSION. Landlord and Tenant acknowledge and agree that possession of the Premises to Tenant
from Landlord shall not occur (and the risk of loss and all insurance obligations shall remain solely upon
Landlord and Tenant shall have no rental obligations under this Lease other than Fixed Rent) until Tenant has
been selected as a Registered Organization provided that Tenant shall have reasonable access to the Premises
prior to possession for purposes of measuring and otherwise preparing the Premises for Tenant’s build-out.
Tenant shall be entitled to waive the forgoing, at Tenant’s option. Tenant being a “Registered Organization”
shall mean that Tenant shall have obtained a license from the New York State Department of Health as a
registered organization under Title 10 (Health) of the Official Compilation of Codes, Rules and Regulations of
the State of New York (as may be amended and together with any enabling rules and regulations, “Title 10”).

3. REGISTERED ORGANIZATION / REAL ESTATE TAXES. Tenant upon receiving notification by the
New York State Department of Health Medical Marijuana Program, that it has been selected as a Registered
Organization agrees to use commercially reasonable efforts to arrange for the direct payment of all future
property taxes due with respect to the Premises during the term of this Lease. In such case, Tenant also agrees
to reimburse landlord for such property taxes previously paid by Landlord which are for the period from June 1,
2015 until Tenant pays the applicable taxing authorities directly. [LANDLORD, PLEASE PROVIDE COPY
OF THE PROPERTY’S TAX BILL.]

4. l.lEGISTERED ORGANIZATION. The Tenant upon being notified that it has been selected as a
Registered Organization agrees to promptly notify Landlord of said selection. If Tenant is not selected as a
Registered Organization by October 31, 2015, Tenant shall be entitled to terminate this Lease and any and all

Fixed Rent previously paid by Tenant to Landlord with respect to the period of time through and including
November 30, 2015 shall be retained by Landlord.

Signatures appear on following page.
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BY SIGNING BELOW THE PARTIES AGREE TO THE ABOVE TERMS AND DO BIND
THEMSELVES, THEIR LEGAL REPRESENTATIVES AND ASSIGNS.

ACV ASSOCIATES LLC - Landlord

By Dated: , 2015

Name: Anthony Vonoflorio

Title: Managing Member ACV ASSOCIATES LLC

CITIVA MEDICAL, LLC - Tenant

By: Dated: , 2015
Name:
Title:
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EXHIBIT A

PLAN SHOWING THE PREMISES

See attached plan.
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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LEASE
BY AND BETWEEN

KANEWPO, LLC

AND

CITIVA MEDICAL, L1LC,
TENANT

2290 South Road, Suite C, Poughkeepsie, New York 12601

June __, 2015



L1

LEASE
Article 1.

Reference Data
Introduction and Subjects Referred To.

This is a lease (this "Lease") entered into by and between KANEWPO, LLC, a New
York limited liability company ("Landlord"),and CITIVA MEDICAL, LLC, a New York
limited liability company ("Tenant"). Each reference in this Lease to any of the following
terms or phrases shall be construed to incorporate the corresponding definition stated in this

Section 1.1.

Date of this Lease

Building and Property

Premises:

Premises Rentable Area:

Commencement Date:

Licensing Period:

Term:

495863 _2/04056-0004

June 1, 2015

That building located at 2290 South Road,
Poughkeepsie, New York (the "Building"). The
Building and the land parcels on which it is located
are hereinafter collectively referred to as the
"Property”. The Building consists of approximately
14,300 +/- leasable square feet.

The portion of the Building substantially as shown
on Exhibit A hereto and known as Suite C together
with the right to use the Parking Lot and the other
common areas of the Property as depicted on said
Exhibit A (the “Premises”).

Approximately 1932 +/- leasable square feet
The date this lease is fully executed by the parties.

The period commencing June 1, 2015 and ending on
the earlier of (i) the date Tenant obtains the License
(as hereinafier defined), or (ii) one hundred and
twenty (120) days after the date of this Lease.

The period commencing on the Occupancy Date, as
hereinafter defined, and expiring on the last day of
the calendar month that is five (5) full years after
the Occupancy Date.



Occupancy Date:

Tenant's Percentage:

Tenant’s Work:

Build Qut Period:

Permitted Use:

Commercial General Liability Insurance Limits:

Original Address of Landlord:

Original Address of Tenant:
Security Deposit:

License Fee / Rent:

495863_2/0405_6-0004

The day that, following the expiration of the Build
QOut Period, is the date of delivery of the Premises
to Tenant in the manner and condition required
herein and with all conditions to delivery of
possession set forth herein having been fulfilled.

14%

Tenant’s initial alterations and improvements of the
demised premises as Tenant may require to use and
occupy the Premises for Tenant’s Permitted Use,
such work to be performed at Tenant’s sole cost and
expense. Tenant’s Work shall be subject to the
provisions of Section 6.2.4. herein.

The period beginning immediately following the
expiration of the Licensing Period, and ending on
the Occupancy Date.

Principally and primarily for use as a medical
marihuana facility as permitted by the NY
Medicinal Marihuana Law (as hereinafter
defined) subject to the terms and conditions of
this Lease or for any other purpose that complies
with applicable law, rule or regulation.

$2,000,000.00 for an individual occurrence and
$3,000,000.00 in the aggregate, and for property
damage to the extent of $100,000.00.

80 Washington Street, Suite 100, Poughkeepsie,
New York 12601, Attn. Kari Daniels Redl

7378 Amboy Road, Staten Island, New York 10307
$6,800.00

Tenant shall pay a License Fee at the rate of
$2,800.00 per month for Months 1 through Months
3 of the Licensing Period and a License Fee at the
rate of $2,900.00 per month for Month 4 of the
Licensing Period. Tenant acknowledges and agrees
that it shall be obligated to pay the aforesaid License
Fee during the Licensing Period, notwithstanding
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that Tenant shall not have the right to occupy the
Premises during the Licensing Period (provided that
Tenant shall have access to the Premises during the
Licensing Period for purposes of Tenant’s space-
planning, measurement and inspections) unless
Tenant shall have delivered Landlord notice waiving
in writing Tenant’s Termination Option set forth in
Section 3.2 below and, in such case, the Occupancy
Date and the completion of Landlord’s Work shall
be accelerated to permit Tenant occupancy of the
Premises within thirty (30) days of delivery of such
notice. Rent shall be abated during the Build Out
Period. Following the expiration of the Build Out
Period, Tenant shall pay Annual Fixed Rent for the
Term, pursuant to the table below, regardless of
whether Tenant’s Work is complete as of the
Occupancy Date.
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Lease Year Annual Fixed Rent Monthly Fixed Rent PSF
Term:
Year One $51,198.00 $4,266.50 $26.50
Year Two $51,198.00 $4,266.50 $26.50
Year Three $53,130.00 $4.,427.50 $27.50
Year Four $53,130.00 $4.427.50 $27.50
Year Five $55,062.00 $4,588.50 $28.50
1.2  Exhibits

EXHIBIT A. Plan showing the Premises.

EXHIBIT B. Landlord’s Work

EXHIBIT C. Confirmation of Lease

Provisions.
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Article 2.
Premises and Term

2.1  Premises. Landlord hereby leases to Tenant and Tenant hereby leases from Landlord,
subject to and with the benefit of the terms, covenants, conditions and provisions of this Lease, the
Premises, excluding exterior -faces of exterior walls, the Building roof and any pipes, ducts,
conduits, wires and other fixtures, facilities or equipment serving the common areas of the Property
or the Premises together with the premises of other tenants in the Building

2.2 Term.

(a) The term of this Lease shall be for a period beginning on the Occupancy Date (as
defined in Section 3.1) and continuing for the Term and any extension thereof in accordance with the
provisions of this Lease, unless sooner terminated as hereinafter provided. When the dates of the
beginning and end of the Term have been determined, such dates shall be evidenced by a document
executed by Landlord and Tenant and delivered each to the other, but the failure of Landlord and
Tenant to execute or deliver such documerit shall have no effect upon such dates. The Term and any
extension thereof in accordance with the provisions of this Lease are hereinafier referred to as the
"Term" of this Lease.

Article 3.
Commencement and Condition

3.1 Commencement Date. The Commencement Date shall be the date set forth in Section 1.1.

3.2  Licensing Contingency. Except with respect to Tenant’s obligation to pay rent during the
Licensing Period as set forth in Section 1.1, this Lease, at Tenant’s option, shall be contingent on Tenant
obtaining the License. For purposes hereof, the License shall mean a license from the New York State
Department of Health that Tenant is a registered organization under Title 10 (Health) of the Official
Compilation of Codes, Rules and Regulations of the State of New York (as may be amended and together
with any enabling rules and regulations. Tenant shall diligently pursue such License. In the event that
Tenant fails to obtain the License, or for any other reason in Tenant’s sole discretion, Tenant shall have
the right to cancel this Lease (the “Termination Option™) by giving written notice to Landlord within ten
(10) days of the expiration of the Licensing Period and neither party shall have any further rights,
obligations or liabilities against or to the other hereunder or otherwise provided that Tenant shall be
responsible for the License Fee as provided in Section 1.1 only for the entire four months of the Licensing
Period even if Tenant exercises such Termination Option and Landlord shall be responsible for the retum
of the Security Deposit as provided in Section 4.6 below.

3.3  Condition of Premises, Within thirty (30) days following the expiration of the Licensing
Period and on or before the Occupancy Date being deemed to have occurred, Landlord shall commence
and perform various items of leasehold improvements to the Premises, as set forth in Exhibit B hereto, at
Landlord’s expense (“Landlord’s Work™), provided that if Tenant notifies Landlord in writing that Tenant
waives its Termination Option pursuant to Section 3.2 above prior to the expiration of the Licensing
Period, Landlord shall complete Landlord’s Work within thirty (30) days of delivery such notice. If
Landlord fails to complete Landlord’s Work as required by the foregoing sentence rent will be abated
until such time as Landlord’s Work is complete. If Landlord fails to complete Landlord’s Work within
sixty (60) days after the expiration of the Licensing Period or of the delivery of Tenant’s notice waiving
its Termination Option, as applicable, Tenant shall be entitled to terminate this Lease and receive a refund
of all monies paid Landlord hereunder.
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Article 4.
Rent, Additional Rent, Insurance and Other Charges

4.1 The Annual Fixed Rent. Tenant agrees to pay to Landlord, or as otherwise directed by
Landlord, commencing on the Occupancy Date, the Annual Fixed Rent. Annual Fixed Rent shall be
payable in equal monthly installments, in advance, on the first day of each and every calendar month
during the Term of this Lease from and after the Occupancy Date, at the Original Address of Landlord, or
at such other place as Landlord shall from time to time designate by notice, by check drawn on a domestic
bank. Annual Fixed Rent for any partial month shall be prorated on a daily basis. Any payment of rent
during the Licensing Period, Annual Fixed Rent, or Additional Rent that is not paid in full within ten (10)
days of notice that same was not paid on the date it is due shall be subject to a two (2%) percent late fee.

42  Additional Rent. Commencing as of the Occupancy Date, Tenant shall pay to Landlord,
as additional rent any and all other charges and amounts payable by or due from Tenant to Landlord
pursuant the terms of this Lease (all such amounts referred to in this sentence being "Additional Rent").
Unless otherwise specified in this Lease, Additional Rent shall be due on a monthly basis on the same
date as Tenant’s Annual Fixed Rent payment.

43  Personal Property and Sales Taxes. Tenant shall pay all taxes charged, assessed or

imposed upon the personal property of Tenant and all taxes on the sales of inventory, merchandise or
other goods or services by Tenant in, upon, or from the Premises. Tenant shall provide Landlord with
proof of payment of all taxes on the sales of inventory, merchandise or other goods or services by Tenant
1n, upon, or from the Premises, within thirty (30) days of written notice requesting same.

44  Insurance. Tenant shall, at its expense, take out and maintain, prior to taking occupancy
of the Premises and throughout the Term of this Lease thereafter, the following insurance:

4.4.1 Commercial general liability insurance (on an occurrence basis and on a 1988 ISO
CGL form or its equivalent, including without limitation, broad form contractual liability, bodily injury,
property damage, fire legal liability, and products and completed operations coverage) under which
Tenant is named as an insured and Landlord as additional insured as its interests may appear, in the
minimum amount of $2,000,000.00 for an individual occurrence and $3,000,000.00 in the aggregate, and
for property damage to the extent of $100,000.00.

Worker's compensation insurance with statutory limits covering all of Tenant's employees
working on the Premises; and

So-called "special form" property insurance on a "replacement cost" basis with an agreed
value endorsement covering all fumiture, furnishings, fixtures, plate glass, and equipment and other
personal property brought to the Premises by Tenant and all improvements and betterments to the
Premises performed at Tenant's expense.

442 All such policies shall contain a clause confirming that such policy and the
coverage evidenced thereby shall be primary with respect to any insurance policies carried by Landlord
and shall be obtained from responsible companies qualified to do business and in good standing in the
State of New York and shall have a general policy holder's rating in Best's of at least A+ X. A certificate
(on ACORD Form 27 or its equivalent) of the insurer, certifying that such policy has been issued and paid
in full, providing the coverage required by this Section and containing provisions specified herein, shall
be delivered to Landlord prior to the commencement of Tenant’s Work and, upon renewals, not less than
thirty (30) days prior to the expiration of such coverage. If any of the above described policies cancel
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before the expiration date thereof, notice will be delivered in accordance with policy provisions. Tenant
shall not cancel, terminate or reduce coverage in any of the above policies without providing Landlord at
least thirty (30) days' prior written notice thereof. In the event of such Tenant cancellation, Tenant shall
procure and pay for replacement of such insurance and deliver to Landlord and any additional insureds
such replacement policy or a certificate thereof prior to the effective cancellation date. Landlord may, at
any time, and from time to time, inspect and/or copy any and all insurance policies required to be
procured by Tenant hereunder.

443 Notwithstanding anything in this Lease to the contrary, Landlord and Tenant each
waives any rights of action for negligence against the other party, which may arise during the Term for
damage to the Premises or to the property therein resulting from any fire or other casualty of the kind
covered by All Risk property insurance policies, regardless of whether or not, or in what amounts, such
insurance is now, or may hereafter be, carried by the parties. Landlord and Tenant shall each secure an
appropriate clause in, or an endorsement upon, each property damage insurance policy obtained by it and
covering the Building, the Premises or the personal property, fixtures and equipment located therein or
thereon, pursuant to which the respective insurance companies waive subrogation and permit the insured,
prior to any loss, to agree with a third party to waive any claim it might have against said third party. The
waiver of subrogation or permission for waiver of any claim hereinbefore referred to shall extend to the
agents of each party and its employees and, in the case of Tenant, shall also extend to ali other persons
and entities occupying or using the Premises by, through or under Tenant.

Subject to the foregoing provisions of this Subsection 4.4.3, and insofar as may
be permitted by the terms of the insurance policies carried by it, each party hereby releases the other with
respect to any claim which it might otherwise have against the other party for any loss or damage to its
property, to the extent such damage is actually covered or would have been covered by policies of
insurance required by this Lease to be carried by the respective parties hereunder. In addition, Tenant
agrees to exhaust any and all claims against its insurer(s) prior to commencing an action against Landlord
for any loss.

45 tilities, Water. Refuse. Tenant shall contract for and pay directly all charges for
electricity, telephone, and any other utilities provided to the Premises for any purpose, whether
designated as a charge, tax, assessment, fee or otherwise; all such charges to be paid as the same from
time to time become due. The Premises are or shall be separately metered or sub-metered for electric
utilities, including the utilities for HVAC at Landlord’s cost. The Premises shall be delivered with all
utilities stubbed to the Premises and same and the HVAC shall be in good working order.

During the Term of this Lease, Tenant agrees to pay to Landlord, as Additional Rent, all
water and sewer charges or rents assessed or imposed for water ‘and sewer consumed in or on the
Premises. Water and sewer charges for the Premises are separately metered and are billed to Tenant
monthly on an estimate of Tenant’s usage based on Tenant’s Percentage. At the end of each calendar
year of the Term, Landlord shall provide Tenant with a statement showing actual versus estimated water
and sewer usage, and Tenant shall receive a credit for any payments made in excess of Tenant’s actual
usage. In the event Tenant's actual usage exceeded Tenant’s estimated usage, Tenant shall pay the
difference to Landlord within ten (10) days of Tenant’s receipt of the statement. Any statement by
Landlord shall be accompanied by a copy of the applicable water bill.

Unless otherwise prohibited by NY Medicinal Marihuana Law, Tenant may dispose of
refuse generated on or by the Premises in the dumpsters located at the rear of the Property. In no event
shall Tenant dispose of any marihuana products on the Property or other than in the manner prescribed by
NY Medicinal Marihuana Law.
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4.6  Security Deposit, simultaneously with the execution of this Lease, Tenant shall provide to
Landlord, as collateral for the faithful performance and observance by Tenant of the terms, provisions,
and conditions of this Lease, a cash deposit in the amount equal to $3,400 with an additional $3,400 to be
delivered to Landlord by Tenant within five (5) business days of the Occupancy Date. It is agreed that in
the event Tenant defaults under the terms of this lease beyond the expiration of all grace and notice
periods, Landlord may (but shall not be required to) use, apply or return the whole or any part of the
Security Deposit so deposited for any sum Landlord may expend by reason of Tenant’s default beyond the
applicable cure period, or for the payment of any past-due Rent. In the event Landlord shall apply all or
any portion of Tenant’s security deposit in accordance with this lease, Tenant shall within thirty (30) days
of written demand deposit with Landlord an amount sufficient to restore such Security Deposit to the
amount set forth in the Section 1.1.

In the event of a sale of the Premises, Landlord shall transfer the Security Deposit
to the purchaser in connection with an assignment of this Lease to the purchaser, and, shall thereupon be
released by Tenant from all liability for the return of such Security Deposit provided that such purchaser
assumes in writing the obligations of Landlord under this Lease and the Security Deposit pursuant to such
assignment.

Article 5.
Landlord's Covenants

5.1  Affirmative Covenants., Landlord shall, during the Term of this Lease provide the
following:

5.1.1 Repairs. Except as otherwise expressly provided herein, Landlord shall make such
repairs and replacements to [the HVAC servicing the Premises], the roof, exterior walls (exclusive of
inside surfaces, glass, dock bumpers, and louvers or doors therein), floor slabs, foundations, bearing walls,
support beams, columns, shafts, exterior windows, the base, shell and core components of the Building
and other structural components of the Building, and to the common areas and facilities of the Property
(including any common plumbing and electric systems and the common pipes, conduits and utility lines
which serve the Premises in common with other portions of the Property) as may be necessary to keep
them in good repair and condition (exclusive of equipment installed by Tenant and except for those
repairs required to be made by Tenant pursuant to Subsection 6.1.3 hereof and repairs or replacements
pcc?.sioncd by any act or negligence of Tenant, its servants, agents, customers, contractors, employees,
nvitees, or licensees).

5.1.2 Maintenance, Landlord shall provide cleaning and maintenance to the Parking Lot
and to the walkways, driveways and landscaped areas on the Property (including snow removal to the
extent necessary to maintain reasonable access to the Building and Parking Lot) in accordance with
standards generally prevailing throughout the term hereof in comparable buildings in the area in which the
Premises are located.

o 5.1.3 Water. Landlord shall furnish domestic cold water to the Premises for ordinary
drinking, lavatory and toilet facilities consistent with ordinary retail use.

5.1.4 Exterior Lighting. Landlord shall provide reasonable lighting to the Parking Lot and
to the walkways and driveways on the Property.

5.1.5 Compliance with Law. Except to the extent resulting solely from Tenant's particular
manner of use of the Premises as a medical marihuana facility, Landlord shall be responsible for
compliance, at Landlord's sole cost and expense, with all statutes, rules, ordinances, orders, codes and
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regulations, and legal requirements, and standards issued thereunder, as the same may be enacted and
amended from time to time (collectively referred to in this Lease as the "Laws"), which are applicable to
all or any part of the physical condition and occupancy of the Building, the common areas and the land or
additions thereto. Landlord represents and warrants that the Building, common areas and the land are in
compliance with all Laws as of the date hereof. In this regard, but not by way of limitation, Landlord
shall be responsible for the compliance of the Building, common areas and the land with applicable Laws
relating to architectural barriers to the disabled, including but not limited to the Law commonly known as
the "Americans with Disabilities Act of 1990" (the "ADA"). Landlord hereby agrees to indemnity, defend
and hold Tenant harmless from all loss, cost, liability or expense, including reasonable attorney fees,
resulting from its failure to comply with all Laws relating to the Building, common area facilities and the
land and condition thereof, including but not limited to the ADA, except to the extent that such non-
compliance with Laws is the result of Tenant’s Work or other alteration or improvement of the Premises
performed by Tenant.

5.2  Interruption. No diminution or abatement of rent, or other compensation, shall be claimed
or allowed for inconvenience or discomfort arising from the making of repairs or improvements to the
Building or to its appliances, nor for any space taken to comply with any law, ordinance or order of a
governmental authority. In respect to the various “services”, if any, herein expressly or impliedly agreed
to be furnished by the Landlord to the Tenant, it is agreed that there shall be no diminution or abatement
of the rent, or any othet. compensation, for interruption or curtailment of such “service” when such
interruption or curtailment shall be due to accident, alterations or repairs desirable or necessary to be
made or to inability or difficulty in securing supplies or labor for the maintenance of such “service” or to
some other case, not negligence or willful misconduct on the part of the Landlord. Absent Landlord’s
negligence or willful misconduct, no such interruption or curtailment of any such “service” shall be
deemed a constructive eviction unless such interruption of curtailment continues for more than thirty (30)
days in any six (6) month period.

5.3 Access to Building, Tenant acknowledges that Tenant is responsible for regulating access
to the Premises by its personnel, invitees and others (subject to Landlord’s rights of entry as provided in
this Lease and by law) and for providing security to the Premises and for its own personnel and invitees
whenever located therein. Tenant acknowledges that Landlord is not providing security services of any
kind to the Premises. Subject to the provisions of Sections 5.2 and 5.4, Tenant shall have access to the
Premises and Parking Lot at all times.

5.4  Parking, During the Term, Tenant and its employees and invitees may use on a non-
exclusive basis, at no additional charge, parking spaces in the surface parking lot appurtenant to the
Building (the "Parking Lot").All such parking spaces shall be unreserved and available on a first-
come, first-served basis until further notice from Landlord. The Parking Lot shall be used for the
parking of registered passenger vehicles of Tenant and its employees and invitees only, and Tenant
shall not park or install or permit its invitees to park or install any trailers, semitrailers or other
commercial vehicles in the Parking Lot or elsewhere on the Property, except for routine parking of
delivery/shipping vehicles during normal loading and unloading activities in the dock areas (if any)
appurtenant to the Premises. Landlord reserves the right to (a) implement and modify systems to
reasonably regulate access to and use of the Parking Lot, (b) designate and redesignate reserved and
unreserved parking areas within the Parking Lot (for some or all tenants), (¢) change entrances or exits
and alter traffic flow within the Parking Lot, and (d) modify the Parking Lot to any extent provided
that the aggregate number of unreserved parking spaces available to Tenant is not materially reduced
so as to deprive Tenant of parking. Landlord shall not change the Parking Lot to provide materially
less parking than currently available to the Premises.
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Article 6.
Tenant’s Additional Covenants

6.1 Affirmative Covenants. Tenant shall do the following:

6.1.1 Perform Obligations. Tenant shall perform promptly all of the obligations of
Tenant set forth in this Lease; and pay when due the Annual Fixed Rent and Additional Rent and all other
amounts which by the terms of this Lease are to be paid by Tenant.

- 6.1.2 Use. Tenant shall, during the Term of this Lease, use the Premises only for the
Permitted Uses and from time to time to procure and maintain afl licenses and permits necessary therefor
and for any other use or activity conducted at the Premises, at Tenant's sole expense.

Notwithstanding anything contained herein to the contrary, it shall not be considered an
event of default under this Lease if Tenant’s Permitted Use is considered to be unlawful under federal
laws relating to controlled substances, provided that Tenant fully complies with Chapter XIII, Part 1004
of the New York Public Health Law (as the same may be amended from time to time and any successor
statute) and the rules and regulations promulgated thereunder (collectively, “NY Medicinal Maribuana
Law”) in its use of the Premises. Additionally, Tenant shall not be in default under the terms of this
Lease for violating other applicable New York laws and regulations to the extent that such laws and
regulations conflict with NY Medicinal Marihuana Law  In addition, Landlord acknowledges that
Landlord’s rights and remedies under this Agreement are subject to the provisions of the NY Medicinal
Marihuana Law. To the extent that there is conflict between the terms of this Agreement and the
applicable provisions of NY Medicinal Maribuana Law, the NY Medicinal Marihuana Law shall govern.

6.1.3 Repair. Maintenance and Cleaning, Tenant shall, during the Term of this Lease,

maintain the Premises in neat and clean order and condition and perform all repairs to the Premises and all
fixtures, systems, and equipment therein or serving the Premises exclusively; electrical systems and
equipment; plumbing and sewer lines to the point where they intersect with common lines; interior walls
and interior surfaces of exterior walls; ceilings, interior windows and Tenant's personal property) as are
necessary to keep them in good and clean working order, appearance and condition, except for those
which are Landlord' responsibility as expressly provided hereunder, reasonable use and wear thereof and
damage by fire or by casualty only excepted. Additionally, Tenant shall be responsible for ordinary
maintenance and repairs\, at Tenant’s sole cost, of the heating, ventilation, and air-conditioning ("HVAC")
for the Premises, and procure and maintain for the Term of this Lease, an HVAC maintenance contract.
Landlord shall be responsible, at Landlord’s cost, for any replacements or major repairs to the HVAC,
unless same is necessitated by Tenant’s default of its obligations under this Lease.

6.1.4 Indemnification. Tenant shall neither hold, nor attempt to hold, Landlord or its
employees or Landlord's agents or their employees liable for, and Tenant shall indemnify and hold
harmless Landlord, its employees and Landlord's agents and their employees from and against, any and all
demands, claims, causes of action, fines, penalties, damage, liabilities, judgments and expenses
(including, without limitation, attorneys' fees) incurred in connection with or arising from: (i) the use or
occupancy or manner of use or occupancy of the Premises by Tenant or any person claiming under
Tenant; (ii) any matter occurring on the Premises during the Term; (jii) any acts, omissions or negligence
of Tenant or any person claiming under Tenant, or the contractors, agents, employees, invitees or visitors
of Tenant or any such person; (iv) any breach, violation or nonperformance by Tenant or any person
claiming under Tenant or the employecs, agents, contractors, invitees or visitors of Tenant or any such
person of any term, covenant or provision of this Lease or any law, ordinance or governmental
requirement of any kind; (v) claims of brokers or other persons for commissions or other compensation
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arising out of any actual or proposed sublease of any portion of the Premises or assignment of Tenant's
interest under this Lease; and (vi ) any injury or damage to the person, property or business of Tenant, its
employees, agents, contractors, invitees, visitors or any other person entering upon the Property under the
express or implied invitation of Tenant. If any action or proceeding is brought against Landlord or its
employees or Landlord's agents or their employees by reason of any such claim, Tenant, upon notice from
Landlord, shall defend the same, at Tenant's expense, with counsel reasonably satisfactory to Landlord.
Notwithstanding the foregoing in no event shall this Subsection 6.1.5 require Tenant to indemnify or
defend Landlord or its employees or Landlord's agents or their employees against any loss, cost, damage,
liability, claim, or expense to the extent arising solely out of the negligence or willful misconduct of
Landlord or its employees or Landlord's agents or their employees.

Except to the extent that such liability is caused by the negligence or willful misconduct act
or omission of Tenant, its agents, contractors or employees, Landlord shall defend, indemnify and hold
Tenant harmless from all costs, expenses, claims or demands of whatever nature arising from any willful,
negligent or tortious act or omission on the part of Landlord, its agents, contractors, or employees. In case
any action or proceeding is brought against Tenant by reason of any such claim, Landlord, upon written
notice from Tenant, shall, at Landlord's expense, resist or defend such action or proceeding.

6.1.5 Landlord's Right to Enter. Tenant shall, during the Term of this Lease, permit
Landlord and its agents and invitees to enter into and examine the Premises at reasonable times and to
show the Premises to prospective lessees, lenders, partners and purchasers and others having a bona fide
interest in the Premises, and to make such repairs, alterations and improvements and to perform such
testing and investigation as Landlord shall reasonably determine to make or perform provided that same
shall not decrease the size of the Premises or materially affect the Tenant’s use or operation thereof and
provided that any such access must be made with an employee of Tenant present at all times that Landlord
and its agents and invitees are in the Premises. Landlord shall have the right to enter the Premises without
notice to Tenant and unaccompanied by Tenant in the event of an emergency requiring immediate entry.
Notwithstanding the foregoing or any other provision contained in this Lease to the contrary, except in
cases of emergency requiring immediate entry to such areas of the Premises, Landlord shall not have
access to any portion of the Premises which is not open to the general public or where any medical
marihuana may be stored, or any other area of the Premises that may contain health information protected
by any laws, rules or regulations enacted to protect individuals’ medical records and other personal health
information (collectively, “Privacy Laws”) except in the presence of an authorized representative of
Tenant, in compliance with Privacy Laws, and having previously satisfied the requirements of Tenant’s
internal policies implemented in accordance with Privacy Laws. Landlord further agrees that access to the
Premises shall be subject to, and in compliance with, Laws goveming the operation of Tenant’s business,
including any restrictions or limitations on accessing or handling medical marihuana. Notwithstanding
anything set forth above to the contrary, Tenant shall not be required to provide, and Landlord shall not be
entitled to have, access to the Premises except in full compliance with the NY Medicinal Marihuana Law.
Landlord shall further indemnify, defend and hold Tenant harmless from and against any failure on the
part of Landlord and those acting by, through or under Landlord to comply with this Article.

6.1.6 Payment of Landlord's Cost of Enforcement. Tenant shall pay on demand

Landlord's expenses, including reasonable attoreys' fees, incurred in enforcing any obligation of Tenant
under this Lease.

6.1.7 Yield Up. Tenant shall, at the expiration or earlier termination of the Term of this
Lease, surrender all keys to the Premises; remove all of its trade fixtures and personal property in the
Premises; and vacate and yield up the Premises broom clean. Any trade fixtures or personal property not
so removed shall be deemed abandoned and may be removed and disposed of by Landlord in such manner
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as Landlord shall determine and Tenant shall pay Landlord the entire cost and expense incurred by it in
effecting such removal and disposition.

6.1.8 Rules and Regulations. Tenant shall, during the Term of this Lease, observe and
abide by such reasonable Rules and Regulations of the Building as may be proscribed in writing by
Landlord (the "Rules and Regulations"). Tenant shall further be responsible for compliance with the Rules
and Regulations by the employees, servants, agents and visitors of Tenant. Landlord shall not be
responsible to any tenant for the non-observance or violation by any other tenant however resulting of any
rules or regulations at any time prescribed for the Building.

6.1.9 Estoppel Certificate. Tenant shall, within ten (10) days following written request
by Landlord, execute, acknowledge and deliver to Landlord a statement in form satisfactory to Landlord
in writing certifying that this Lease is unmodified and in full force and effect and that Tenant has no
defenses, offsets or counterclaims against its obligations to pay the Annual Fixed Rent and Additional
Rent and any other charges and to perform its other covenants under this Lease (or, if there have been any
modifications, that the Lease is in full force and effect as modified and stating the modifications and, if
there arc any defenses, offsets or counterclaims, setting them forth in reasonable detail), the dates to
which the Annual Fixed Rent and Additional Rent and other charges have been paid, and any other factual
matter pertaining to this Lease. Any such statement delivered pursuant to this Subsection 6.1.10 may be
relied upon by any prospective purchaser or mortgagee of the Property, or any prospective assignee of
such mortgage.

6.1.10 Compliance with Laws; Specific Restrictions. Except as expressly provided in
Section 5.1.5 above or elsewhere in this Lease, Tenant shall be responsible for compliance, at Tenant's
sole cost and expense, with all Laws which are applicable to the specific manner of use of the Premises
and/or Tenant’s occupancy thereof as a medicinal marihuana dispensing facility. Tenant shall not permit,
and shall use its all reasonable efforts to prevent, medical marihuana products to be vaporized or
consumed on the Premises, in the Building, or in the Parking Lot. At no time, shall Tenant sell or dispense
of marihuana on or from the Premises to any person or persons other than as permitted by the NY
Medicinal Marihuana Law, and all marihuana dispensed on or from the Premises shall be properly
packaged in compliance with the NY Medicinal Marthuana Law.

6.2 Negative Covenants. Tenant shall not do the following.

6.2.1 Assignment and Subletting. Tenant, successors, heirs, executors or administrators
shall not assign this Lease, or underlet or underlease the Premises, or any part thereof, without the
Landlord’s consent in writing which Landlord shall not unreasonably withhold, condition or delay, and in
the event of a breach thereof, the term herein shall immediately cease and terminate at the option of the
Landlord as if it were the expiration of the Term.

6.2.2 Floor Load; Heavy Equipment. Tenant shall not place a load upon any floor of

the‘ Premises exceeding the lesser of the floor load capacity which such floor was designed to carry or
which is allowed by law unless Tenant takes reasonable efforts to reinforce such floor.

6.2.3  Electricity. Tenant shall not connect to the electrical distribution system serving
the Premises a total load exceeding the lesser of the capacity of such system or the maximum load
permitted from time to time under applicable governmental regulations.

6.2.4 stallatio erations or Additions. Tenant shall not make any installations,
alterations or additions in, to or on the Premises nor to permit the making of any holes in the walls,
partitions, ceilings or floors without on each occasion obtaining the prior consent of Landlord, not to be
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unreasonably withheld, conditioned or delayed and then only pursuant to plans and specifications
approved by Landlord in advance in each instance. All work to be performed to the Premises by Tenant
shall (i) be performed in a good and workmanlike manner and in compliance with all applicable zoning,
building, fire, health and other codes, regulations, ordinances and laws, and (ii) be made at Tenant's sole
cost and expense. Tenant shall pay promptly when due the entire cost of any work to the Premises so that
the Premises, Building and Property shall at all times be free of liens for labor and materials for work
performed by or on behalf of Tenant. Whenever and as often as any mechanic's or materialmen's lien shall
have been filed against the Property based upon any act of Tenant or of anyone claiming through Tenant,
Tenant shall within thirty (30) days of notice from Landlord to Tenant take such action by bonding,
deposit or payment as will remove or satisfy the lien. Notwithstanding the foregoing, Tenant may make
any non-structural alterations, additions or improvements to the interior of the Premises (“Acceptable
Changes™) without Landlord's consent, provided that: (A) either (i) the aggregate cost of all such
Acceptable Changes during any twelve (12) consecutive month period does not exceed One Hundred Fifty
Thousand Dollars ($150,000.00), or (i) such alterations, additions or improvements are required for the
Premises to comply with the NY Medicinal Marihuana Law; (B) such Acceptable Changes shall be
performed by or on behalf of Tenant in compliance with the other provisions of this Article; and (C) such
Acceptable Changes would not result in a Design Problem. A “Design Problem” shall mean that such
alteration(i) would or is reasonably likely to adversely affect the structural components of the Building or
the Building-wide systems; (ii) would not comply with applicable laws, rules or regulations; (iif) would
unreasonably interfere with the normal and customary operations of other tenants of the Building; (iv)
would or may cause permanent damage or injury to any portion of the Building; (vi) such Alteration
would or may cause or create a dangerous or hazardous condition. Landlord agrees to cooperate with
Tenant (including signing applications) in obtaining any necessary permits for any alterations which Tenant is
permitted to make hereunder.

6.2.7 Signs. Tenant shall not paint or place any signs or place any curtains, blinds,
shades, awnings, aerials, or the like, visible from outside the Premises without Landlord’s consent which
shall not be unreasonably withheld, conditioned or delayed. Subject to the reasonable approval of
Landlord and Tenant obtaining any required municipal approvals, Tenant shall have the right, at Tenant’s
cost and expense, to install one road sign facing North and one illuminated road sign facing South on the
Property, as well as one illuminated sign on the fagade of the Building. In the event Landlord deems it
necessary to remove any such sign or signs in order to paint the Building or make any other repairs,
alterations or improvements in or upon the Building or Property, the Landlord shall have the right to do
80, providing the same be removed and replaced at the Landlord’s expense, whenever the said repairs,
alterations or improvements shall be completed. Tenant’s signs must be illuminated fifieen (15) minutes
prior to sunset and remain illuminated until 10:00p.m. each evening unless Tenant is prohibited from
illuminating such signs by applicable law, rule or regulation.

6.2.8 Qil and Hazardous Materials. Tenant shall not introduce on or transfer to the
Pf:emises or Property, any Hazardous Materials (as hereinafter defined); nor dump, flush or otherwise
dispose of any Hazardous Materials into the drainage, sewage or waste disposal systems serving the
Premises or Property; nor generate, store, use, release, spill or dispose of any Hazardous Materials in or
on the Premises or the Property, or to transfer any Hazardous Materials from the Premises to any other
location; and Tenant shall not commit or suffer to be committed in or on the Premises or Property any act
which would require any reporting or filing of any notice with any governmental agency pursuant to any
statutes, laws, codes, ordinances, rules or regulations, present or future, applicable to the Property or to
Hazardous Materials.

Tenant agrees that if it shall generate, store, release, spill, dispose of or transfer to
the Premises or Property any Hazardous Materials, it shall forthwith remove the same, at its sole cost and
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expense, in the manner provided by all applicable Environmental Laws (as hereinafter defined), regardless
of when such Hazardous Materials shall be discovered. Furthermore, Tenant shall pay any fines, penalties
or other assessments imposed by any governmental agency with respect to any such Hazardous Materials
and shall forthwith repair and restore any portion of the Premises or Property which it shall disturb in so
removing any such Hazardous Materials to the condition which existed prior to Tenant's disturbance
thereof.

Tenant agrees to deliver prompily to Landlord any notices, orders or similar
documents received from any governmental agency or official concerning any violation of any
Environmental Laws or with respect to any Hazardous Materials affecting the Premises or Property. In
addition, Tenant shall, within ten (10) days of receipt, accurately complete any questionnaires from
Landlord or other informational requests relating to Tenant's use of the Premises and, in particular, to
Tenant's use, generation, storage and/or disposal of Hazardous Materials at, to, or from the Premises.

Tenant shall indemnify, defend (by counsel satisfactory to Landlord), protect, and
hold Landlord free and harmless from and against any and all claims, or threatened claims, including
without limitation, claims for death of or injury to any person or damage to any property, actions,
administrative proceedings, whether formal or informal, judgments, damages, punitive damages,
liabilities, penalties, fines, costs, taxes, assessments, forfeitures, losses, expenses, reasonable attorneys'
fees and expenses, consultant fees, and expert fees that arise from or are caused in whole or in part,
directly or indirectly, by (i) Tenant's use, analysis, storage, transportation, disposal, release, threatened
release, discharge or generation of Hazardous Materials to, in, on, under, about or from the Premises, or
(i) Tenant's failure to comply with any Environmental Laws. Tenant's obligations hereunder shall include,
without limitation, and whether foreseeable or unforeseeable, all costs (including, without limitation,
capital, operating and maintenance costs) incurred in connection with any investigation or monitoring of
site conditions, repair, cleanup, containment, remedial, removal or restoration work, or detoxification or
decontamination of the Premises, and the preparation and implementation of any closure, remedial action
or other required plans in connection therewith. For purposes of this Section 6.2.8, any acts or omissions
of Tenant, or its subtenants or assignees or its or their employees, agents, or contractors (whether or not
they are negligent, intentional, willful or unlawful) shall be attributable to Tenant.

The term "Hazardous Materials" shall mean and include any oils, petroleum products,
asbestos, radioactive, biological, medical or infectious wastes or materials, and any other toxic or
hazardous wastes, materials and substances which are defined, determined or identified as such in any
Environmental Laws, or in any judicial or administrative interpretation of Environmental Laws.

The term "Environmental Laws" shall mean any and all federal, state and municipal
statutes, laws, regulations, ordinances, rules, judgments, orders, decrees, codes, plans, injunctions,
permits, concessions, grants, franchises, licenses, agreements or other governmental restrictions relating to
the environment or to emissions, discharges or releases of pollutants, contaminants, petroleum or
petroleum products, medical, biological, infectious, toxic or hazardous substances or wastes into the
environment including, without limitation, ambient air, surface water, ground water or land, or otherwise
relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or
handling of pollutants, contaminants, petroleum or petroleum products, medical, biological, infectious,
toxic or hazardous substances or wastes or the cleanup or other remediation thereof.

Landlord represents and warrants to Tenant that, to the best of Landlord’s knowledge, as of the date
on which Landlord shall deliver possession of the Premises to Tenant, the Premises shall be free from
contamination by Hazardous Materials. Landlord further represents and warrants to Tenant that, to the best of
Landlord’s knowledge, no underground storage tanks exist in the Premises. In the event an underground
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storage tank is determined to exist in the Premises, Tenant shall under no circumstances be deemed to be an
owner or operator of such tank, and removal and remediation required by law in connection with such tank
shall be performed by Landlord at Landlord’s sole cost.

If, at any time during the Term, Hazardous Materials shall be found in or on the Premises, then:

(1) with regard to the presence or release of any Hazardous Materials that Tenant shall
not have caused, Landlord shall remove or remediate same to the extent required by Environmental Laws, and
m compliance therewith, and at Landlord's sole cost; and Landlord agrees to defend, mdemnify, and hold each
of Tenant harmless from and against any and all costs, damages, expenses, and/or liabilities (including
reasonable attorneys’ fees) which Tenant may suffer as a result of any claim, suit, or action regarding any such
Hazardous Materials (whether alleged or real), and/or regarding the removal and remediation of same.

. (i1) Each of Landlord's and Tenant's obligations pursuant to this Article shall survive any
expiration and/or termination of this Lease.

Article 7.
Casualty or Taking

71 Landlord's Termination. In the event that the Premises or the Property, or shall be taken
by any public authority or for any public use or shall be condemned by the action of any public
authority, or if the Building shall be destroyed or damaged by fire or casualty in its entirety and
Landlord shall choose not to restore the Building, then this Lease may be terminated at the election of
Landlord. Such election, which may be made notwithstanding the fact that Landlord's entire interest
may have been divested, shall be made by the giving of notice by Landlord to Tenant within sixty
(60) days after the date of the taking or casualty.

72 Tepant's Termination, If any portion of the Premises or any portion of the Building shall
be damaged or destroyed by fire or other casualty to the extent that the operation of Tenant's business
in the Premises in the normal course is materially adversely affected, then, within sixty (60) days of
such fire or other casualty, Landlord shall submit to Tenant a reasonable engineering estimate as to
the estimated length of time to complete such repairs. If the time period ("Estimated Restoration
Period") set forth in such estimate shall exceed one hundred eighty (180) days of the date of such
casualty, Tenant may elect, by a notice sent within thirty (30) days after notice of such estimate is
sent to Tenant, to terminate this Lease. If such estimate shall fall within the 180-day limit, Tenant
shall have no such right to terminate and Landlord shall, subject to the provisions of this Article 7,
proceed with due diligence and promptness to reasonably complete the repairs or restoration within
such one hundred eighty (180) days, subject always to delays for causes beyond Landlord's
reasonable control and the other limitations set forth in this Article 7.

In the event that the Premises or the Building are damaged by fire or other casualty to
such an extent so as to render the Premises untenantable, and if Landlord shall fail to substantially
complete said repairs or restoration within a period (the "Restoration Period") which is the greater of the
Estimated Restoration Period or one hundred fifty (150) days after the date of the casualty for any reason
other than Tenant's fault, Tenant may terminate this Lease by giving Landlord written notice as follows:

(a) Said notice shall be given after the expiration of said Restoration Period.

(b) Said notice shall set forth an effective date which is not earlier than thirty (30) days
after Landlord receives said notice.
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(c) If said repairs or restoration are substantially complete on or before the date thirty
(30) days (which thirty-(30)-day period shall be exiended by the length of any delays caused by Tenant or
T&nant's contractors) after Landlord rececives such notice, said notice shall have no further force and
effect.

(d) If said repairs or restoration are not substantially complete on or before the date
thirty (30) days (which thirty-(30)-day period shall be extended by the length of any delays caused by
Tenant or Tenant’s contractors) after Landlord receives such motice, the Lease shall terminate as of said
effective date,

7.3 Restoration. If neither party elects to so terminate, this Lease shall continue in force.
Landlord covenants undertake such restoration with reasonable diligence to the extent permitted by the net
proceeds of insurance recovered or damages awarded for such destruction, taking, or condemnation and
subject to zoning and building laws or ordinances then in existence. "Net proceeds of insurance
recovered or damages awarded" refers to the gross amount of such insurance or damages actually made
available to Landlord (and not rétained by any Superior Lessor or Superior Mortgagee) less the reasonable
expenses of Landlord incurred in connection with the collection of the same, including without limitation,
fees and expenses for legal and appraisal services. Tenant hereby waives the provisions of Section 227 of
the Real Property Law and agrees that the provisions of this Article 7 shall govern and control in lieu
thereof. Landlord is not required to repair or replace any equipment, fixtures, furnishings or decorations
unless originally installed by Landlord and Tenant shall be Tenant is solely responsible, at Tenant’s sole
cost and expense, for replacement or repair of Tenant’s equipment, fixtures, furnishings, and other
personal property that is destroyed or damaged by fire or casualty.

74  Award. Irrespective of the form in which recovery may be had by law, all rights to
damages or compensation shall belong to Landlord in all cases. Tenant hereby grants to Landlord all of
Tenant's rights to such damages and covenants to deliver such further assignments thereof as Landlord
may from time to time request. Nothing contained herein shall be construed to prevent Tenant from
prosecuting in any condemnation proceedings a claim for relocation expenses, provided that such action
shall not affect the amount of compensation otherwise recoverable by Landlord from the taking authority.

7.5  Abatement. If this Lease is not terminated by Landlord or Tenant as a result of fire or
other casualty, the Fixed Rent and any recurring Additional Rent shall be abated with respect to the
Premises or the portion thereof rendered untenantable until such time as the Premises are rendered wholly
tenantable. In the event of termination for fire or other casualty or in the event of a taking or
condemnation, Fixed Rent and the any recurring payment of Additional Rent shall abate as of the date of
such termination, or the date of such Taking, whichever shall first occur. If any part of the Premises shall
be subject to such a taking or condemnation and this Lease shall not be so terminated, the Fixed Rent and
any recurring payment of Additional Rent shall be abated pro-rata based upon the rentable area of the
Premises that is the subject of such taking or condemnation.

Article 8.
Defaults

8.1  Default of Tenant, (i) If Tenant shall default in its obligations to pay the Annual Fixed
Rent or Additional Rent or any other charges under this Lease when due or shall default in complying
with its obligations under Subsection 6.1.11 of this Lease and if any such default shall continue for ten
(ten) days after written notice from Landlord designating such default, or (ii) if as promptly as possible
but in any event within thirty (30) days after written notice from Landlord to Tenant specifying any
default or defaults other than those set forth in clause (i),including but not limited to Tenant deserting the
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Premises, Tenant has not cured the default or defaults so specified (unless such default or defaults are
incapable of being cured within thirty (30) days, in which case no such default or defaults shall be deemed
a Default of Tenant provided that Tenant has commenced to cure such default or defaults within thirty
(30) days after notice and diligently pursues the same to completion), then, and in any of such cases
indicated in clauses (i) and (ii) hereof (collectively and individually, a "Default of Tenant"), Landlord
may give notice to Tenant terminating this Lease and the Term hereof, which notice shall specify the date
of termination which shall be at least twenty (20) days from the date of such notice, whereupon on the
date so specified, if the default is not so cured, the Term of this Lease and all of Tenant's rights and
privileges under this Lease shall expire and terminate but Tenant shall remain liable as hereinafter
provided.

8.2 Remedies. In the event of any termination pursuant to Section 8.1, Tenant shall pay the
Annual Fixed Rent, Additional Rent and other charges payable hereunder up to the time of such
termination. Thereafter, whether or not the Premises shall have been re let, Tenant shall be liable to
Landlord for, and shall pay to Landlord the Annual Fixed Rent, Additional Rent and other charges which
would be payable hereunder for the remainder of the Term of this Lease had such termination not
occurred, less the net proceeds, if any, of any reletting of the Premises. Tenant shall pay such damages to
Landlord monthly on the days on which the Annual Fixed Rent, Additional Rent or other charges would
have been payable hereunder if the Term of this Lease had not been so terminated. Notwithstanding the
foregoing, Landlord agrees to use commercially reasonable efforts to mitigate its damages resulting from
any default of Tenant.

Nothing contained in this Lease shall, however, limit or prejudice the right of Landlord to
prove for and obtain in proceedings for bankruptcy or insolvency by reason of the termination of this
Lease, an amount equal to the maximum allowed by any statute or rule of law in effect at the time when,
and governing the proceedings in which, the damages are to be proved, whether or not the amount be
greater than, equal to, or less than the amount of the loss or damages referred to above.

In case of any Default of Tenant, re-entry, expiration and repossession by summary
proceedings or otherwise, Landlord may (i) relet the Premises or any part or parts thereof, either in the
name of Landlord or otherwise, for a term or terms which may at Landlord's option be equal to or less
than or exceed the period which would otherwise have constituted the balance of the Term of this Lease
and may grant concessions or free rent to the extent that Landlord considers advisable and necessary to
relet the same and (ii) may make such alterations, repairs and decorations in the Premises as Landlord in
its sole judgment considers advisable and necessary for the purpose of reletting the Premises; and the
making of such alterations, repairs and decorations shall not operate or be construed to release Tenant
from liability hereunder as aforesaid. Landlord shall in no event be liable in any way whatsoever for
failure to relet the Premises, or, in the event that the Premises are relet, for failure to collect the rent under
such reletting,

Notwithstanding anything set forth in this Lease to the contrary, Landlord
acknowledges that its rights of reentry into the Premises set forth in this Lease do not confer on
Landlord the authority to manufacture and/or dispenmse on the Premises medical marihuana in
accordance with Article 33 of the Public Health Law and Landlord agrees to provide the New York State
Department of Health, Mayor Erastus Corning 2nd Tower, The Governor Nelson A, Rockefeller Empire
State Plaza, Albany, N.Y. 12237, with notification by certified mail of its intent to reenter the Premises
or to initiate dispossess proceedings or that the Lease is due to expire, at least 60 days prior to the date
on which the Landlord intends to exercise a right of reentry or to initiate such proceedings or at least 60
days before expiration of the Lease.
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8.3  Landlord's Right to Cure Defaults. At any time, Landlord shall have the right, but shall
not be required, to pay such sums or do any act which requires the expenditure of monies which may be
necessary or appropriate by reason of the failure or neglect of Tenant to comply with any of its obligations
under this Lease beyond all applicable notice and cure periods (provided, however, in the case of an
emergency, Landlord shall have no obligation to provide any advance notice or wait for the expiration of
any applicable cure period before exercising its rights under this Section 8.5), and in the event of the
exercise of such right by Landlord, Tenant agrees to pay to Landlord forthwith upon demand, as
Additional Rent, all such sums including reasonable attorney’s fees, together with interest thereon at a rate
(the "Default Rate") equal to the lesser of 6% over the Prime Rate or the maximum rate allowed by law.
"Prime Rate" shall mean a rate of interest, determined daily, which is two (2) percentage points above the
14-day moving average closing trading price of 90-day Treasury Bills.

84  Holding Over. Any holding over by Tenant after the expiration or early termination of the

Term of this Lease shall be treated as a daily tenancy at sufferance at a rate equal to 1.5 times the Annual

Fixed Rent in effect immediately prior to the expiration or earlier termination of the Term plus Additional

Rent and other charges herein provided (prorated on a daily basis). Otherwise, all of the covenants,

agreements and obligations of Tenant applicable during the Term of this Lease shall apply and be

f:ifonned by Tenant during such period of holding over as if such period were part of the Term of this
se.

85  Effect of Waivers of Default. Any consent or permission by Landlord to any act or
omission by Tenant shall not be deemed to be consent or permission by Landlord to any other similar or
dissimilar act or omission and any such consent or permission in one instance shall not be deemed to be
consent or permission in any other instance.

8.6  No Waiver, Ete. The failure of Landlord or Tenant to seek redress for violation of, or to
insist upon the strict performance of, any covenant or condition of this Lease shall not be deemed a waiver
of such violation nor prevent a subsequent act, which would have originally constituted a violation, from
having all the force and effect of an original violation. The receipt by Landlord of rent with knowledge of
the breach of any covenant of this Lease shall not be deemed to have been a waiver of such breach by
Landlord, or by Tenant, unless such waiver be in writing signed by the party to be charged. No consent or
waiver, express or implied, by Landlord or Tenant to or of any breach of any agreement or duty shall be
construed as a waiver or consent to or of any other breach of the same or any other agreement or duty.

8.7 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Annual
Fixed Rent, Additional Rent or any other charge then due shall be deemed to be other than on account of
the earliest installment of such rent or charge due, nor shall any endorsement or statement on any check or
any letter accompanying any check or payment as rent or other charge be deemed an accord and
satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's right to
recover the balance of such installment or pursue any other remedy in this Lease provided.

8.8  Limitation. In no event shall either party be liable for punitive or consequential damages
under this Lease.

Article 9.
Ri of Holders ord’s resentations

9.1 Subordination. This Lease, and all rights of Tenant hereunder, shall be subject and
subordinate to any ground or master lease, and to any and all mortgages, which may now or hereafter
affect the Building or the Property and/or any such lease. In the event Landlord refinances the Property
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during the term of this Lease, the holder of any such refinanced mortgage shall execute and deliver to
Tenant an agreement (“SNDA Agreement”), in form reasonably satisfactory to Tenant, providing that such
holder will recognize this Lease and not disturb Tenant's possession of the Premises in the event of
foreclosure if Tenant is not then in default hereunder beyond any applicable cure period. Tenant agrees, upon
receipt of such SNDA Agreement, to execute such further reasonable instrument(s) as may be necessary to
subordinate this Lease to the lien of any such mortgage.

9.2 Landlord’s Representations. Landlord warrants and covenants that Landlord has good
and clear record and marketable title to the Premises, in fee simple absolute. Landlord also warrants and
covenants that: there are no restrictive covenants or other agreements, and no zoning or other Laws,
and no other legal impediment, any of which would prevent Tenant from occupying the Premises for
the purposes herein provided. Landlord shall not enter into any restrictive covenants leases, or other
agreements, which would prevent Tenant from occupying the Premises for the purposes herein
provided. Landlord warrants and represents to Tenant that, to the best of Landlord’s knowledge as of
the date hereof, Landlord has not received any notices of violations, orders, or notices of violations of
laws, rules or regulations with respect to the Premises.

Article 10.
Miscellangous Provisions

10.1  Notices. All notices, requests, demands, consents, approvals or other communications to
or upon the respective parties hereto shall be in writing and delivered by hand or mailed by certified or
Tegistered mail, return receipt requested, or a nationally recognized courier service that provides a receipt
for delivery such as Federal Express, United Parcel Service or U.S. Postal Service Express Mail and shall
be effective on the date delivered (or the first date such delivery is attempted and refused) in writing to the
party to which such notice, request, demand, consent, approval or other communication is required or
permitted to be given or made under this Lease, addressed if intended for Landlord, to the Original
Address of Landlord set forth in Section 1.1 of this Lease (or to such other address or addresses as may
from time to time hereafier be designed by Landlord by like notice); and if intended for Tenant, addressed
to Tenant at the Original Address of Tenant set forth in Section 1.1 of this Lease (or to such other address
or addresses as may from time to time hereafter be designated by Tenant by like notice).

10.2  Quiet Enjoyment: Landlord's Right to Make Alterations, Etc. Landlord agrees that upon

Tenant's paying the rent and performing and observing the agreements, conditions and other provisions on
its part to be performed and observed, Tenant shall and may peaceably and quietly bave, hold and enjoy
the Premises during the Term hereof without any manner of hindrance or molestation from Landlord or
anyone claiming under Landlord, subject, however, to the terms of this Lease.

10.3  Waiver of Jury Trial

LANDLORD AND TENANT HEREBY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST THE OTHER
IN CONNECTION WITH THIS LEASE.

10.4  Lease not to be Recorded.

Tenant agrees that it will not record this Lease. Both parties shall, upon the request of
either (and at the expense of the requesting party), execute and deliver a notice or short form of this Lease
in such form, if any, as may be acceptable for recording with the land records of the governmental entity
responsible for keeping such records for the City of Poughkeepsie, New York. In no event shall such
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document set forth the rent or other charges payable by Tenant pursuant to this Lease; and any such
document shall expressly state that it is executed pursuant to the provisions contained in this Lease and is
not intended to vary the terms and conditions of this Lease

10.5 imitation of lord's Liability. The term "Landlord", so far as covenants or
obligations to be performed by Landlord are concerned, shall be limited to mean and include only the
owner or owners at the time in question of Landlord's interest in the Property, and in the event of any
transfer or transfers of such title to said Property, Landlord (and in case of any subsequent transfers or
conveyances, the then grantor) shall be concurrently freed and relieved from and after the date of such
transfer or conveyance, without any further instrument or agreement, of all liability with respect to the
performance of any covenants or obligations on the part of Landlord contained in this Lease thereafier to
be performed, it being intended hereby that the covenants and obligations contained in this Lease on the
part of Landlord, shall, subject as aforesaid, be binding on Landlord, its successors and assigns, only
during and in respect of their respective period of ownership of such interest in the Property.
Notwithstanding the foregoing, in no event shall the acquisition of Landlord's interest in the Property by a
purchaser which, simultancously therewith, leases Landlord's entire interest in the Property back to
Landlord, be treated as an assumption by operation of law or otherwise, of Landlord’s obligations
hereunder. Tenant shall look solely to such seller-lessee, and its successors from time to time in title, for
performance of Landlord's obligations hereunder. The seller-lessee, and its successors in title, shall be
Landlord hercunder unless and until such purchaser expressly assumes in writing Landlord's obligations
hereunder.

10.6  Brokerage. Each of the parties hereby warrants and represents to the other that it has dealt
with no brokers in connection with the consummation of this Lease, other than Asher Flaum on behalf of
Flaum Management Company, Inc. (the "Broker"), and in the event of any brokerage claims or liens,
other than by Broker, against a party (the "Innocent Party") predicated upon or arising out of prior
dealings with the other party, such other party agrees to defend the same and indemnify and hold the
Innocent Party harmless against any such claim, and to discharge any such lien. Landlord shall pay the
Broker pursuant to a separate agreement between Landlord and Broker.

10.7  Applicable Law and Construction. This Lease shall be governed by and construed in
accordance with the laws of New York and if any provisions of this Lease shall to any extent be invalid,
the remainder of this Lease shall not be affected thereby. All understandings and agreements heretofore
made between the parties are merged in this Lease and any other such written agreement(s) made
concurrently herewith, which alone fully and completely express the agreement of the parties and which
are entered into after full investigation, neither party relying upon any statement or representation not
embodied in this Lease or any other such written agreement(s) made concurrently herewith. This Lease
may be amended, and the provisions hereof may be waived or modified, only by insiruments in writing
executed by Landlord and Tenant. The reference contained to successors and assigns of Tenant is not
intended to constitute a consent to assignment of Tenant. Except as otherwise set forth in this Lease, any
obligations of Tenant (including, without limitation, rental and other monetary obligations, repair
obligations and obligations to indemnify Landlord), shall survive the expiration or earlier termination of
this Lease, and Tenant shall immediately reimburse Landlord for any expense incurred by Landlord in
curing Tenant's failure to satisfy any such obligation (notwithstanding the fact that such cure might be
effected by Landlord following the expiration or earlier termination of this Lease).

10.8  Venue. Each party hereby irrevocably consents to the exclusive jurisdiction of the courts
located in and for the County of Dutchess and State of New York and of the federal courts located in the
Southern District of New York for all purposes in connection with any action, suit or proceeding which
arises out of or relates to this Lease. To the fullest extent it may effectively do so under applicable law,
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each party hereby irrevocably waives and agrees not to asseri, by way of motion, as a defense or
otherwise, any claim that it is not subject to the jurisdiction of any such court, any objection which it may
now or hereafter have to the laying of the venue of any such action, suit or proceeding brought in any such
court and any claim that any such action, suit or proceeding brought in any such court has been brought in
an inconvenient forum.

109  Operating Expenses / Real Estate Taxes. In lieu of Tenant reimbursing Landlord or
making any other payments for Landlord’s operation of the Property (including refuse removal), for
Landlord’s payment of real estate taxes with respect to the Property or for Landlord’s payment of
insurance thereon, Tenant shall pay Landlord a fixed amount of $1,529.50 per month ($18,354 per
annum) during the Term commencing on the Occupancy Date which amounts shall be deemed Additional
Rent pursuant to Section 4.2 above and shall be payable in the same manner as monthly payments of
Fixed Rent per Section 4.1 above.

[Signatures appear on following page]
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WITNESS the execution hereof under seal on the day and year first above written.

LANDLORD:

KANEWPO, LLC

Name: Alan Daniels
‘Title: Managing Partner

TENANT:

CITIVA MEDICAL,LLC

By: czw:/wvét \Ztm,ew

Name: FPA M- TUEAR T
Title: 1 £,
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EXHIBIT A
PLAN SHOWING PREMISE

See attached plan.
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EXHIBIT B
LANDLORD WORK

Construct a demising wall

Add an electrical service and separate the current two spaces electrical

Separate the existing HVAC

Landlord will remove first 10° feet of existing manufactured wood flooring
nearest to entrance and replace with ceramic tile in a color to complement
existing wood flooring and will repair balance of existing wood flooring to make
flooring look consistent throughout

Add 2™ bathroom

Remove existing doorway to CREW’s hallway
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EXHIBIT C
CONFIRMATION OF LEASE PROV NS

THIS CONFIRMATION OF LEASE PROVISIONS (the "Agreement"), made and
agreed upon this __ day of , 2015, by and between 3
a (hereinafter referred to as "Tenant") and .8
(hereinafier referred to as "Landlord").

Landlord and Tenant entered into a certain lease dated , 2015("" Lease") covering
certain Premises designated on the floor in the building known as
as more particularly described in said Lease.

For the purpose of confirming the establishment of the Occupancy Date, as required by Section 3
of said Lease, Landlord and Tenant hereby agree that:

L The date of , 20_, is hereby established as the "Occupancy Date” referred
to in said Lease:

y i The date of , 20 _, is hereby established as the "Expiration Date" of
the Term of said Lease;

IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and year first
above written.

LANDLORD:

Name:
Title:

TENANT:

By:

Name:
Title:
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May 28th, 2015

Asaf Cohen
Tel: 347-628-5251

(::TWFI\vé”\

M E D

C AL

Email: acegeil@gmail.com

On behalf of Citiva Medical, LLC we are pleased to present you with the following proposal to lease the store located at
35 First Avenue New York, New York.

Premises:

Tenant:

Lease Term:
Option Rent:

Real Estate Taxes:
Rent:

Rent Escalation:
Security Deposit:

Demolition Clause:

Lease Commencement:

Rent Commencement

Termination:

Landlord Work:
Free Rent:
Broker:
Utilities:

ACCEPTED /\ /l AF

Proposal To Lease

Entire Ground Floor and basement of 35 First Avenue New York, New York.
Citiva Medical, LLC

5 Years with One (1) 5-Year Option

10% increase for each Option

Tenant to pay 100% of total real estate tax bill (block 444 lot 42)

$8,000.00 per Month for Months 1-3; $15,000 per Month thereafter

3% starting year 2

three months

Landlord to have the right to cancel the lease with a 6 months notice starting 31* month from
commencement day

Upon Execution
June 1%, 2015

Tenant has the right to terminate the Lease at its sole discretion at any time during the first 3
months with 15 days’ notice to Landlord

Landlord to remove existing equipment and clean up the space.
Two months (Month 4 and month 5)
Asaf Cohen and Asher Flaum shall each receive a commission equal to 1/2 months’ rent

Separately metered responsi 111ty of Tenant
/er/

AW 7 1& pi’z»’rjéw
O I 7 Q DATE

ACCEPTED

S

? Landlod
DATE _J)_"Z?—_?L{ s

tenant

k‘h\ Yo lamma n/
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SECTION 1

Manufacturing

Citiva Medical LLC
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2 MANUFACTURING

Dispensing

Transport and
Distribution

2.1 INTRODUCTION

Citiva Medical’s first commitment has always been, and always will be, to the patient. This means
that the product Citiva Medical produces for its patients will always be of the highest quality. The
plants, the intermediate products, and the final approved medical marihuana products are tested by
Citiva Medical’s Quality Control at each step in the manufacturing process to ensure the safety,
purity, and potency of the final brand and form.

Located in the State of New York, Citiva Medical is a vertically integrated medical marihuana
business operating in full compliance with New York State laws and regulations and local
municipality laws. Our mission is to provide certified New York patients with the highest quality
final approved medical marihuana products at a reasonable cost. Citiva Medical’s combination of
experience in the regulated medical marihuana business across several states, the business expertise
of principals from the food and drug industry, and state-of-the art Quality Assurance provides
confidence that we will achieve our mission to serve the patients of the State of New York.

2.2 OVERARCHING APPROACH

“Manufacturing” 1s a multistep continuous process: Marihuana is cultivated, harvested, extracted and
processed into feedstock oils, prepared into approved medical marithuana brands and forms, and
packaging for sale at the Dispensaries. The feedstock oils are blended to make finished bulk oils that
meet stringent regulatory specifications for each of the five (5) brands allowed by the State. Bulk oils
are packaged into deliverable medications in three forms, vaporization oil, tincture for sub-lingual
administration, and capsules, compliant with State regulations.

Citiva Medical’s approach to manufacturing starts with three (3) guiding principles: Positive Controls
for Quality, Quickness to Manufacture, and Risk Management through the Manufacturing Process:

1) POSITIVE CONTROLS

a) At each manufacturing stage, monitoring, recording and control over manufacturing
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events is paramount to security, safety, consistency and quality. Normal events
proceed in accordance with Standard Operating Procedures (SOPs). Adverse events
comprise their own SOPs which comply with our Quality Assurance and Quality
Control Plans. Monitoring provides the measurements for our records. These
measurements are compared to our established thresholds for control decisions.
Monitoring equipment must be “spot” calibrated to catch deviations. A recorded and
monitored chain-of-custody is established between each employee to create positive
control at a fine level of operational granularity. If thresholds are exceeded this plan
allows early detection and subsequent corrective action.

2) QUICK TO MARKET

a)

b)

Within six (6) months of the date of issuance of our registration, Citiva Medical must
begin operations in compliance with regulation 1004.9(a). After careful consideration,
it was determined that the most reliable option for meeting regulations in the winter
months of 2015 would be to carry out our first cultivation cycles in an Indoor
Cultivation Facility versus our planned greenhouses. Greenhouses can take more time
to scale-up in winter months, although they ultimately offer a lower cost of medical
marihuana products, and arguably higher levels of whole plant oils that may have
medicinal value. With this plan we will be able to begin cultivation operations within
a few weeks of receiving our selection as a Registered Organization (RO), in a tightly
controlled environment that ensures success. Following this, our Greenhouse
Cultivation Facility will be built and scaled-up during the winter of 2015 and spring of
2016 and greenhouse operations will begin in late spring of 2016.

This Indoor Cultivation Facility will later be repurposed to inventory and processing
operations as the Citiva Medical business expands. Virtually all of the equipment in
the Indoor Cultivation Facility will be incorporated into our Greenhouse Cultivation
Facility as it expands over the first year of operation.

3) RISK MANAGEMENT

a)

Citiva Medical will utilize a quantitative methodology to evaluate risks as they relate
to redundancy, disaster recovery and contingency planning. For example, critical
pieces of equipment will have fail-over planning, so that the Manufacturing Facility
can continue to operate, if at a slightly lower output, in the event of a failure,
providing business continuity and a continuous supply of products to the certified
patients of New York.
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CULTIVATION

Cultivation includes all stages of growing marithuana plants from initial clones to final harvest and
drying, before being sent to the Processing Facility. This intensive agriculture relies on three
elements for success: strong biosecurity, integrated recordkeeping and fully-trammed and supported
staff knowledgeable in Good Agricultural and Good Handling Practices (GAP/GHP)

1)  STRONG BIOSECURITY

a)

The key to a consistently healthy crop can only be accomplished by controlled
environment agriculture. Towards that end we will construct a world class
Greenhouse/Head house Cultivation Facility. It is specifically designed it to meet the
needs of medicinal marihuana cultivation. An integral part of both the design and
operation of the Cultivation Facility is Biosecurity. Crop biosecurity is defined as a set
of preventive measures to reduce risk to the crop from insects and microorganisms
(fungi, bacteria and viruses).

2) INTEGRATED RECORDKEEPING

a)

The State of New York will select the “Seed-to-Sale” software for tracking, record
keeping, record retention and surveillance systems, relating to all medical marihuana
at every stage including cultivating, possessing of marihuana, and manufacturing,
delivery, transporting, distributing, sale and dispensing by Citiva Medical. We will
comply with all laws and regulations to ensure that our recordkeeping meets and
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3)

2.4.2

exceeds the New York regulations.

STAFF KNOWLEDGEABLE IN GAP/GHP

a) Citiva Medical will invest in its workforce to ensure that the practices defined by the
US Department of Agriculture as GAP/GHP are used in all aspects of indoor and
greenhouse cultivation of the medical marihuana. This will help ensure that the plants
that are grown meet the highest standards for health, safety and purity.

PROCESSING

Processing comprises the events whereby dried plant material is selected and converted through an
extraction process to feedstock oils that are blended to create finished bulk oils. The processing
methods have been designed around the following criteria:

1.

SECURITY OF WASTE PLANT MATTER

a. Our method of processing reduces plant matter to a material with no value of diversion
b. Our dust collection method includes a monitor point and returns dust to processing

LOT TRACEABILITY, MONITORING, RECORDING AND CONTROL

a. A harvest’s provenance follows it through the manufacturing process and into final
retail units. This allows for precise control over recall events.

SCALABILITY

a. Our method allows for fast scale-up as patient demand increases

SAFETY OF WORKERS

a. Our method uses lower pressures, multiple safety measures and control of all volatile
b. %ausr??r.]ethod minimizes risks of spillage. Material is decanted from stage to stage in a

closed system as much as possible. Tests are performed at each step to monitor yield
and composition.

CONSISTENCY OF QUALITY MEDICINE

a. Our method does not depend on the incoming material for the final composition of the
medicine. Feed-stocks are produced to use in the final blending process. This allows
for exacting consistency of each lot of final oil.

MANUFACTURING THROUGHPUT AND EFFICIENCY

a. Our method allows for approximately five (5) times the throughput of CO2 extraction
5



alone with greater flexibility and much higher efficiency of extraction.

243 PACKAGING AND SEALING

Citiva Medical’s approach to packaging and sealing is summed up in our policies and procedures on
Quality. We have instituted a Quality Assurance Program to aid our efforts to prevent abuse,
diversion and other illegal or unauthorized activity. Constant monitoring by our integrated
surveillance program and security officers combined with spot checks ensure that the medical
marihuana products are properly packaged and not diverted in an unlawful manner. Our Quality
Control Program ensures that all lots, forms and brands are tested for quality, purity and potency and
that samples are retained for future tests, audits and archiving. With an active Quality Program,
under the direction of our Chief Quality Assurance Officer and the State-selected Seed-to-Sale
software for recordkeeping, we will deliver safety-assured packaged and sealed approved medical
marihuana to the Dispensaries for sale.

2.5 WORK FLOW DIAGRAM

Recordkeeping

Packaging Cultivation

Processing Harvesting

2.6 FACILITY-WIDE SECURITY PROTOCOLS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

3 CULTIVATION

Packaging

Processing

3.1 INTRODUCTION

Citiva Medical 1s committed to delivering the necessary brands and forms of approved medical
marihuana products to the registered patients of the State of New York. We will implement a phased
approach to manufacturing that enables “selection-to-medicine” in the required six (6) month
timeframe. This forward-looking approach will allow Citiva Medical to be ready with brands and
forms of medicine for sale to the registered patients of New York on January 5, 2016 — meeting the
required “selection-to-medicine” period of six (6) months. Our long term plans include a 90,000 sq.
ft. glass greenhouse and headhouse, but the timeline for the building of and cultivating in that facility
would prevent us from meeting the six-(6)-month deadline for production of approved medical
marihuana products. Citiva Medical has committed funds right now to solve the challenging
schedule deadline to produce medicine mn a timely manner. Prior to selection as a Registered
Organization (RO), Citiva Medical will construct a 20,000 sq. ft. Indoor Cultivation Facility that will
be ready to start cultivation when Citiva Medical is selected as an RO in July. This aggressive
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approach will ensure that we meet the six-(6)-month deadline for delivery of medicine. In this risk-
mitigating advanced preparation step, we will build the Indoor Cultivation Facility at the same
location that the larger glass Greenhouse Cultivation Facility will be built. When construction on the
greenhouse is initiated after Citiva Medical’s selection as an RO, plants will already be in cultivation
in the adjacent Indoor Cultivation Facility. By December, when the new greenhouse is finished and
just starting cultivation, the first crop of medical marihuana will be harvested from the Indoor
Cultivation Facility. The plant material will be processed on site, in the Citiva Medical Processing
Facility and products will be ready for sale and distribution by January 1, 2016.

The phased strategy to establish the Citiva Cultivation Facilities is a conservative approach to ensure
that products are available in the near term, with the capability for expansion as demand for approved
products increases. 2015’s Phase 1 of the Citiva Medical plan for cultivation facilities includes the
construction of the 12,000 sqg. ft. Indoor Cultivation Facility before RO selection, followed by early
operations as soon as the RO selection is made. Next in line, is the construction of the 20,000 sg. ft.
Greenhouse Cultivation Facility with its 30,000 sg. ft. Headhouse that supports all cultivation
operations and the Processing Facility, in a separate building adjacent to the Cultivation Facilities.
The greenhouse and processing buildings will take about five (5) months to complete. The drying
room and the Processing Facility will be ready when the first harvest is made from the Indoor
Cultivation Facility. A second phase of greenhouse construction will take place, Phase 2 of
Cultivation Facility development, will take place in 2016 and beyond with the build-out and
completion of the remaining 40,000 sq ft. of greenhouse facilities to create a total of 60,000 sq. ft. of
greenhouse cultivation and 12,000 sq. ft. of indoor cultivation, an ample space to provide the
approved medical marihuana products for the Citiva Medical customers across the State of New York.

3.2 GENERAL DESCRIPTION OF WORK ACTIVITIES

Our facility emphasizes Biosecurity through dedicated cultivation work flow and cultivation staff
protocol to ensure no outside contaminants enter the cultivation portion of the building. This is
essential in order to ensure year round crop success and a safe, clean product to the end user.

Supplemental lighting has been implemented and the amount of supplemental light has been
calculated by quantifying Daily Light Integral (DLI) based on the specific geographical location of
Citiva Medical’s Cultivation Facility to ensure consistent illumination year round.

There are nine (9) stages of growth for medical marihuana plants and the Cultivation Facility is
optimized to aid the plants at each step of their growth. The stages will be discussed in later sections:

Cloning stage 1
Cloning stage 2
Vegetative stage 1
Vegetative stage 2
Vegetative stage 3
Flower room 1
Flower room 2
Flower room 3
Flower room 4



Each flower room is staggered two (2) weeks apart which enables us to harvest every two (2) weeks.
This is essential in keeping a consistent number of employees working around the clock by
effectively spreading out all major tasks (i.e. transplanting, harvests, etc.). This approach also
ensures there is never a void in the facility. Each stage of growth has the exact space required for
maximum use of space and time.

We have implemented rolling tables that allow us to utilize the maximum available space within each
stage of growth while still meeting egress and all local code requirements.

Chiller systems have been implemented as the heating, ventilation and air conditioning (HVAC)
source with many redundancies built in as fail-safes. Chiller systems operate more efficiently than
traditional HVAC systems and have the ability to operate in much lower ambient temperatures
without failing, e.g., 20 °F.

Automated fertigation injection systems fuel the top feed drip system which ensures the plants get
exactly what they need for maximum productivity in each of the nine (9) stages of growth. Inline
ozone generators increase the dissolved oxygen in the nutrient solution and remove any anaerobic
bacteria which also improves productivity and crop success.

Our irrigation approach is considered a recirculating system which decreases water and nutrient
consumption by as much as 70%. This not only saves water, but also minimizes water drainage from
the greenhouse.



3.3 WORK FLOW DIAGRAM

Cultivation

Cloning
Vegetation 1
Vegetation 2

Vegetation 3
Flowering

Harvesting

Drying

3.4 CULTIVATION FACILITY POLICIES AND PROCEDURES
34.1 INTRODUCTION

The Production facility will be open for operations generally between the hours of 6:30am to 7:00pm
seven (7) days a week. These hours are subject to change from time to time as necessary. Citiva
Medical has identified particular steps for opening and closing procedures to ensure the success of
this operation. These steps have been identified as critical to the daily operation and managers will
be provided with a checklist to ensure these procedures are completed each day. Failure to properly
complete or execute the daily procedures may result in disciplinary action.

3.4.2 OPENING PROCEDURES

A shift leader will be designated to perform the following opening procedures each day:

1. Disarm security system

2 Turn on all common area lights to include front hallways, break-room and vegetative room.

3. Inspect outside of building for anything unusual or out of the ordinary (Entrance door ajar,
unfamiliar cars parked in parking lot, any bystanders, etc.)

4. Inspect inside of building. (Check for anything out of place, check lights in veg and flower
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rooms, quick inspection of plants.)
Other shift leader tasks at the beginning of a shift include:

Check e-mail and become informed of the previous shift’s significant activities

Prepare daily task itinerary

Confirm attendance of scheduled personnel

Facilitate pre-shift meeting and distribute to employees the shift itinerary along with any other
pertinent information

Awnh e

3.4.3 CLOSING PROCEDURES
A shift leader will be designated to perform the following opening procedures each day:

Put away all tools and equipment

Sweep and spot mop all floors in cultivation area (Veg/flower/dry room)

Ensure that all valves and spigots are closed so that no tanks are filling/draining

Ensure that all doors are locked (Inside doors as well as outside doors in all flower rooms and
any other exits, including garage bay door)

Ensure that all staff has left the facility

Turn off all overhead lights (Veg/flower/dry rooms & hallway)

Set the security alarm

Exit the facility

Awnhe

O No o

34.4 DAILY OBSERVATIONS

Shift leaders are responsible for recording several daily plant/environmental observations. These
observations will be recorded on the daily observations worksheet and entered into the computer
database.

. Flower Rooms, Veg Room, Clone Roomsand Dry Room:
o] Temperature — max/min
o] Humidity
. Small and Medium Reservoirs:
o] Water temp
o pH
o] Volume
o PPM’s
o Plants

o Wilting, horning, discoloration, mold, pests, etc.
3.4.5 DAILY INVENTORY COUNT

All live and hanging plants will be counted by a production assistant twice daily and recorded on the
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daily plant count sheet. Flower rooms will be counted and tracked by strain. The dry room count
will just be total number of plants in room. Plant count sheets must contain date, time and initials of
individuals performing the count.

3.4.6 PLANT FEEDING

Feeding schedules will be determined by the residual moisture content which will be checked twice
per day.

Production staff will refer to the Citiva nutrient regimen for specific requirements. The nutrient
regimen is subject to change at any time with or without notice. Shift leaders are responsible for
obtaining the most current nutrient regimen from the Cultivation Manager prior to administering a
feeding.

3.4.7 NUTRIENT REGIMEN

The nutrients used for our hydroponic cultivation of Marihuana are listed below for both the
Vegetative and Flower stages. The brand names, amounts and schedule of application are not
included, but are available upon request.

34.7.1 VEGETATIVE NUTRIENTS

Veg.Base A NPK: 4-0-1

Veg.Base B NPK: 1-2-5

Silica solution such as silica supplement

Root stimulant containing of vitamins, trace minerals and microbes
Calcium/Magnesium solution of calcium and magnesium nitrate
Carbohydrate solution comprised of simple and complex sugars

Enzyme solution containing cellulase to break down dead roots to prevent disease
Beneficial Bacteria as a root disease preventative

. Compost Tea as a root disease preventative

0. pH down to maintain pH in the optimal range for the plants, pH 6.0 to 6.5
1. pH up to maintain pH in the optimal for the plants, pH 6.0 to 6.5

RRO©oOoNo GO ~WNE

3.4.7.2 FLOWER NUTRIENTS

Base A NPK :2-0-3.

Base B NPK: 1-3-6.

Silica solution such as silica supplement, such as Rhino skin.

Root stimulant containing of vitamins, trace minerals and microbiologicals.

P/K booster a source of Phosphate and Potassium for the plant during late flowering .
Bloom enhancer 1, A p/k booster with amino acids used in early and mid flower stages.
Bloom enhancer 2, A p/k booster used in the latter half of flowering for ripening and yield.
Calcium/Magnesium solution of calcium and magnesium nitrate such as Cal/Mag.
Carbohydrate solution comprised of simple and complex sugars such as Carboload.

0. Enzyme solution containing cellulase to break down dead roots to prevent disease.

BOoo~NoUOR~WNE
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11. Beneficial Bacteria as a root disease preventative.

12.  Compost Tea as a root disease preventative.

13. pH down to maintain pH in the optimal range for the plants, pH 6.0 to 6.5.
12. pH up to maintain pH in the optimal for the plants, pH 6.0 to 6.5.

3.4.8 Foliar Spray

Use RO water at room temperature and carefully measure/mix the appropriate nutrients provided on
our nutrient foliar regiment. Keep a lot of pressure in pump sprayers to ensure a fine mist. Spray the
undersides of the leaves throughout the canopy and just a fine mist on the tops of the leaves. All
foliar sprays should be done with the lights off. Keep fluorescent lights on so as not to disturb the
photoperiod. Turn lights back on after the plants have dried off. Plants in V1 and clones should be
treated at half strength. Foliar sprays can be used throughout the vegetative stage and weeks 1-4 in
flower.

3.4.9 CLONING

Coco Coir Prep: 15ml Clonex per gallon of R/O water; pH to 5.2; Soak coco coir for a minimum of
20 minutes. The tray which holds the coco coir will have slats or holes permitting water in and out.

Rooting Hormone Prep: Dip N Grow low strength factory recommendation. The bottom 1” of the
clone should be soaked in the solution for 3 seconds, then immediately placed in the coco coir.

Taking Cuttings: Cut from plant with sterilized scissors; 3" tall cuttings are preferred; once removed
from donor plant, slice end of cutting at 45 degree angle with a sharp razor then make 2-4 incisions
along the stem of the cutting beginning 1” from the 45 degree slice. Every five (5) minutes cuttings
will be sprayed with low strength Liquid Karma until clone room is placed.

Coco coir Insertion: Be sure to make a snug fit with about 3/4” of the stem planted within the coco
coir. If necessary, make a hole that is a hair smaller than the diameter of the cuttings stem.

Clone Maintenance: Check the moisture level of the coco coir daily by picking the clone tray up and
weighing them. Once the tray feels noticeably lighter it’s time to water. Fill a clone tray reservoir
with Clonex solution at 15ml per gallon 3/4” - 1”. Take clone tray and place it in the clone tray
reservoir for 2- 5 minutes and ensure that the coco coir has wicked the solution.

Removal from the Clone Room: Once cuttings have rooted and have 1” or more of vegetative
growth cuttings will be inspected for root growth. Once removed from the clone room, cuttings will
be sprayed every 15 minutes for 3+ hours with low strength Liquid Karma in order to acclimate to the
lower relative humidity.

3.4.10 PRUNING
Pruning is essential to the overall health and quality of Citiva Medical’s product. Production

assistants should maintain discipline and attention to detail while pruning. Pruning will be conducted
several times throughout the flowering cycle as directed by the shift leader.
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There are two (2) different types of pruning:

e Small branches and flower sites: Performed at each transplant through veg stages (lightly),
and in week one (1) of flower (lollipopping). By removing the small branches and lower
flower sites that would manifest sub-optimal flowers we are ultimately increasing our yields
and will have more consistent quality and size of flowers.

e Fan leaf removal: Performed in week 3 (lightly) and week 6-7 of flower. By removing fan
leaves you are doing two (2) things: 1) allowing for more light penetration through the canopy
so that the lower leaves/flowers get the light necessary for optimal growth, and 2) allowing
more air flow through the plants, which will help prevent the start of any mold/decay.

34.11 TRANSPLANTING

All plants will be transplanted three (3) times during the grow cycle. Transplanting can be a
repetitive and mundane task, however it is extremely important to the health of the plan that
transplanting be conducted properly. Transplanting will vary slightly at each stage of growth.

3.4.12 RESERVOIR CHANGE

All reservoirs will be changed weekly. The schedule will be staggered in a manner that all reservoirs
will not be changed at the same time or on the same day. The shift leader is responsible for recording
all reservoir change activity on the appropriate logs.

Unplug and remove recirculating pump and air-stones

Soak air-stones in a bucket of clean water

Pressure wash the air stones while in the bucket to clean off any buildup

Rinse recirculating pumps in mop sink thoroughly, making sure all the coco and other debris
gets flushed out of the pump

Drain reservoir using plumbed drain as well as a submersible pump

Clean inside the reservoir(s) using the pressure washer, making sure to clean the entire inside
of the tank

Unplug and remove submersible pump

Use a wet-vac to remove leftover water and debris that the submersible pump left behind
Place recirculating pump and air- stones back in the reservoir

Close drain valve

Open fill valve, and plug in the pump from the corresponding holding tank and fill tank to
appropriate level

12.  Veg1-500 gal

13. Veg 2 & 3-600 gal

14,  FR1 &2 -500 gal

15. FR3 & 4-625 gal

16.  Shut off pump and close fill valve when appropriate water level has been reached

17. Plug in the recirculating pump and air-stones

18. Empty wet-vac in the mop sink

19. Disconnect and store the pressure washer and hose

20.  Coil and store the submersible pump and hose

21. Clean the top of the reservoir tank as well as the opening of the tank with a rag
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22.  Add nutrients according to appropriate week on the Citiva nutrient regimen
23.  Check and record pH and PPM (Do not make adjustments at this point)
24. Mop the floor around the tanks/drains to remove any excess water or spilled nutrients

3.4.13 END OF CYCLE CLEANING

At the end of each flowering cycle, the flower room must be cleaned and de-contaminated prior to
next use. Shift leaders are responsible for the proper cleaning and inspection of flower rooms.

1. Take all pots out to one of the dumpsters behind the flower rooms and empty the coco out of
the pots

2. Once emptied, stack the pots and bring them out to the veg room where they are stored

3. Use a rag to wipe down each individual hose to remove any coco or any other debris

4, Sweep and/or vacuum thoroughly under all tables and around reservoir tanks

5. Go around to each tray and shop vacuum any coco/leaves/standing water or any other debris

6. Place all hoses in the center of the tray so that when the pump is turned on all hoses are
contained within the trays

7. Remove recirculating pump and air stones from reservoir tanks

8. Place air stones in five (5) gallon bucket full of water

9. Rinse out recirculating pump in the mop sink thoroughly

10.  Open drain valve and allow tanks to empty

11. Put a submersible pump in the tanks to get any water/debris that didn’t drain

12. Unplug and remove submersible pump

13.  Close drain valve

14. Fill tanks with 300 gal of water

15.  Add one 30 gal barrel of bleach per tank to create a 10% bleach solution

16.  Cycle the bleach water through each table, one (1) at a time, as if feeding

17.  Allow for tables to properly drain before moving on to next table

18.  Scrub trays with brushes/sponges/Scotchbrite pads to remove any residue/buildup that may be
in the trays

19.  Open drain valve(s) and allow both tanks to fully drain

20. Close drain valve(s)

21.  Open fill valve and fill tank(s) with 300 gal H20

22. Cycle the fresh water through each table, one at a time, as if feeding

23.  Allow for tables to properly drain before moving on to next table

24. After each table has been rinsed with fresh water, open the drain valve(s) and allow tanks to
fully drain

25. Repeat the process until you have successfully run three (3) cycles of fresh water rinse
through all tables

26.  Completely drain the tanks with a submersible pump

27.  Vacuum out any standing water in the bottom of the tanks

28.  Close drain valve

29. Place recirculating pump and air stones back in the tank(s) and leave unplugged

30.  Coil up and store hose(s) and submersible pump

31.  Mop the floor, paying special attention to any stains, around reservoir tanks, and under the
tables
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3.4.14 PLANT TAGGING

All plants will be fitted with a tag at the beginning of Veg Stage 1. Each tag will contain a unique
code to identify the plant and also a number which represents the client for which the plant is
designated.

Individual tracking numbers will be assigned by the inventory manager and maintained in
conjunction with the Plant Inventory Tracking Log.

Once tracking numbers are assigned, Production Shift leaders will supervise the application of plant
tags and promptly communicate any deficiencies with the Inventory Manager. The tags are standard
nursery tags that attach at the base of the plant around the central stem.

Plant tags will remain intact with the plant until processing. Once the flowers/buds are removed from
the plant stalk/stem, the perforated portion of the tag will be removed and affixed to the bag in which
the flowers/buds will be placed.

3.4.15 MOLD DETECTION

Mold is one of the issues that should be looked for in the daily observations. Mold is most
commonly found on the tops of the plants in the central cola. The mold that affects our cannabis
plants is gray to white in color depending on the exact type. If there is a questionable spot in a plant,
a loupe or handheld magnifier should be used to determine whether there is a problem. About one (1)
week prior to harvest the largest colas should be inspected for mold, or if the environmental
conditions are unfavorable (high temps, high humidity’s for extended periods of time in late flower.
The vegetation around the moldy area will experience discoloration. It will turn yellow/ brownish
and eventually die off. Use a magnifying glass for positive I.D. if necessary. Prune off tops of plants
or infected branches being careful not to spread the spores, and dispose of properly. Infected parts of
plants should be contained in a plastic bag before removal to prevent mold spores dispersal.

3.5 CULTIVATION PROCESSES INTRODUCTION

351 CLEANLINESS & SAFETY

Cultivation areas should be kept clean at all times. At a minimum, standing water and trimmed
leaves should be removed ASAP. Trays should be wiped down daily. Workstations should be
cleaned after each use. Floors should be swept throughout the day and mopped at the end of each
shift. Grow tools should be kept sterile when not in use and used in only one (1) grow area.
Employees should wash hands (change gloves) frequently throughout the day, and whenever moving
from one (1) grow area to another or returning from a break. All pots, clone trays, measuring cups,
etc. should be cleaned, rinsed, and dried after each use. (Reusable items should always be stored
clean.) Food should never be allowed in cultivation areas, and drinks should only be permitted when
equipped with a spill-proof cap.

Cleaning stations with broom, dustpan, waste bin, clean towels (or shop towels) and organic cleaners
should be set up in each grow area.
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3.6 PROPAGATION PROTOCOLS AND PROCEDURES

Propagation is the first critical step that must be performed as carefully and meticulously as possible
to ensure that the entire growing process starts with healthy, vigorous plant material. For this reason,
it is important to make sure that the environment and all necessary equipment are kept as clean as
possible and that the protocol is followed as carefully as possible.

It is also important to consider scheduling from the very beginning. The propagation process itself
will take three (3) weeks from cutting to transplant, two (2) weeks in vegetative stage 1, two (2)
weeks in vegetative stage 2, two (2) weeks in vegetative stage three (3) then are moved to 1 of 4
flower rooms for the final stage. The flower process itself will take eight (8) weeks from transplant
to harvest for our selected varieties. This means that as plants go into the flower transition, new
plants should be propagated right away to replace them immediately after harvest. This way, the
growing area will always remain full and productive without any gaps in schedule.

When following this protocol, Citiva Medical employees should be able to achieve a near 100%
success rate. This means that almost every single cutting taken will root and become a useable plant.
However, plants when cloned respond slightly different to each cuttings micro-climate. As a rule, at
least 50% more cuttings than needed should be taken to allow the grower to cull any that are even
slightly unhealthy or slow to root. Because new clones are relatively cheap to create, this is the best
opportunity to choose the healthiest plants and discard the rest.

3.7 PREPARATION

1. Soak coco coir 1.5” cubes in clone solution until saturated. (Clone solution is prepared by
adjusting water to a pH value between 6.2 and 6.5);

2. Pour a small quantity of rooting hormone gel (~1Thbsp) into a small, shallow container. Many

such products are widely available and are all equally effective. Gel products such as

“Clonex” and “Rootech” are ready to use and typically contain 3% Indole Butyric Acid

(IBA). Other products including rooting powders or liquids are also effective and should be

used as directed for vegetative cuttings;

Fill the bottom two (2) inches of a small cup with clone solution; and

4, Assemble tools to include a clean, shallow clone tray with humidity dome, sharp shears
(clean/ sterilized thoroughly with alcohol) and a clean razor blade;

w

3.8 PROCESS

1. Choose healthy, pest free, vigorously growing shoots from the chosen plant and take cuttings
which include at least two (2) lateral meristematic nodes and a healthy terminal node, cutting
them with clean, sharp shears and placing them directly into the clone solution cup, keeping
the cut end wet;

2. Take each cutting from the cup one at a time and remove the leaves and shoots from the
bottom-most meristematic node (or two (2)) by cutting vertically along the stem with the
razor blade;

3. Next, make a clean cut at a roughly 45 degree angle through the stem just below the freshly

cut node and immediately dip the fresh cut into the rooting hormone gel,
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4. Allow the cutting to imbibe the rooting hormone for 15 to 30 seconds before removing it and
inserting the cut end into a prepared coco coir cube, making sure that at least one (1) freshly
cut meristematic node is embedded within the coco coir and at least one (1) healthy remaining
node (preferably two (2) or three (3) including the growing tip) remains above the surface of
the coco coir;

5. Place the now finished cutting in its coco coir cube into the clone tray and repeat the process
until the tray has been filled with the intended number of cuttings;

6. Immediately cover the tray with the humidity dome.
7. Move to environmentally controlled clone room and remove humidity dome.
3.9 MAINTENANCE

The coco coir must stay evenly moist at all times and the propagation environment should be
maintained between 72 and 78 degrees Fahrenheit with a relative humidity level above 70 percent for
optimal results. New clones should be kept under low intensity lighting. T5 fluorescent fixtures with
a mixture of 6400k and UVB lamps are ideal for this purpose and should be placed 24 inches above
the clone trays.

The coco coir cubes should be watered with clone solution as needed. This can be achieved most
efficiently by flooding the tray to wet all of the cubes at once and then fully draining run off solution
to ensure an aerobic environment at the root zone. Cutting a drain hole in side of the tray may help to
drain it effectively.

Make sure that:

1. The tray is completely drained to ensure the perfect ratio of water to air at the root zone
(aerobic). The coco coir cubes should never be left in standing water; and

2. If clone tray(s) are removed from clone room, the dome on the tray is replaced to maintain
high humidity.

Typically, roots will protrude visibly from the coco coir within 14 days. However, it is important to
note that these results may vary depending on the conditions in the propagation environment. Fastest
and healthiest results will be achieved through maintaining the most consistent environment possible
with regard to temperature, humidity and light intensity. When the cuttings have roots that are
visible, remove the humidity dome and begin watering with a low concentration vegetative nutrient
(EC 1.2, pH 5.6-6.2) instead of clone solution to keep the new roots moist until transplant.

3.9.1 CLONE STAGES 1 AND 2
The entire cloning period lasts 21 days. Each stage lasts between seven (7)-10 days.

Clones will begin in the clone stage 1 room with the humidomes on and completely sealed for about
the first week. After that the vents can begin to be slowly opened. The clones require very little care
in this stage and will most likely not need to be watered. Clones should be moved into the clone
stage two (2) room where they will be acclimated to the outside environment. The vents on the
humidomes will slowly be opened over the course of a week and eventually removing the humidome
altogether. If the clones ever show signs of stress and wilting they should be misted with a mild
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nutrient solution and humidomes placed back on if necessary. The plants are very sensitive and
susceptible to stresses so they need extra care and attention. The nutrient solution used for feeding in
this stage is different than in clone 1 and is more concentrated, always use RO water at room
temperature. Any dead leaves should be removed to prevent mold. If a clone dies remove it from the
coco coir tray to prevent the spread of mold and root fungus. Water clones when they are noticeably
light before the coco coir dries out.

1. Disinfect all trays, humidomes, Fiskars, razorblades and cutting surfaces with bleach, and
thoroughly rinse with water

2. Soak coco coir in Clonex solution, 15 ml/ gal of RO water at room temperature, pH to 6.0.
Soak for a minimum of 15-20 minutes. Poor off solution until only a slow trickle remains

3. Mix up Dip N Grow (rooting hormone) using the low strength line about a ¥%” from bottom of
vial. Mix up new solution after exposed to light for 2 +/- hours

4. Taking cuttings from donor plant, preferably from the lower branches, and trim them down to
about 3” in height and reduce the leaf size

5. Use a razor blade to slice the stem on a 45° and then make 2-4 small incisions into the
vascular cambium, most outer part of stem, about a % in length

6. Dip bottom of stem into rooting hormone and let it soak for 6 seconds then place it in the coco
coir cube. Place the lower % of the stem into the coco coir cube, it helps to make a hole
slightly smaller than the diameter of the stem to ensure a snug fit

7. Spray clones with a mild nutrient solution every 5 minutes or so to prevent wilting

8. Once the tray is full place the humidome on, properly label with strain, date, harvest # and
flower room

9. Place under 2 T5 bulbs

3.9.2 VEGETATIVE

Transplanting: Carefully remove clones from clone trays. Fill one (1) gallon pots % full with
pure premium coco coir. Tuck clone into the coco. Provide 2” of space between the top of the
one (1) gallon pot and the coco surface. Make sure that the top of the coco coir cube is flush with
the surface of the coco. Water with 100% run off to ensure the coco is fully saturated with the
Stage 1 vegetative nutrient formula. Mist with Rhizotonic at 15mL per gallon.

Nutrients and Feed Schedule: Refer to Citiva nutrient regimen. Feed schedule will be
determined by the residual moisture content which will be checked twice per day. When adding
nutrients, always shake containers vigorously, measure carefully and accurately, double check
against nutrient regimen before adding to reservoir. (Never pour nutrients back into the
container. Over-pours should be stored in a separate clean container for future use.)

Foliar Feedings: Every three (3) days; Refer to Citiva foliar regimen. All foliar feedings should
be applied with the grow lights turned off. The bottoms of the fan leaves should be misted
heavily and the top of the plant misted lightly. When finished spraying set a timer for 30 minutes
and turn grow lights back on when the timer goes off.

Pruning: At each transplant; Week two (2) of vegetative; Day one (1) of flowering; Week three
(3) of flowering. All plants will be inspected for potential shoots and flower sights that would
manifest sub-optimal flowers which would ultimately lead to lower yields and less consistent
quality and size of flowers. The first pruning should be a “lollipop” only.
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3.10 STAGE 1 VEGETATIVE PROTOCOL

After three (3) weeks, the clones are ready to move to Vegetative stage 1. These systems consist of a
top fed drip irrigation connected to an automated fertigation injection device. At this point, the
clones will be placed into 4” coco coir cubes.

Reservoirs should never be stagnant. Each one should have a small pump and at least one (1) air
stone to ensure constant circulation and aeration of the nutrient solution.

3.10.1 PREPARATION

1. Thoroughly clean the vegetative system. This means that all surfaces inside the tray and
reservoir are scrubbed free of any residue, all tubing has been replaced, and all pumps, fittings
and airstones are removed and scrubbed clean;

2. Program the fertigation injection system according to the vegetative stage one mixing
protocol;

3. Place one (1) 4” coco coir cube for each clone into pH adjusted water until saturated;

4. Prepare plant labels noting strain, transplant date and any other information for all clones to
be transplanted; and

5. Gather all trays containing clones to be transplanted.

3.10.2 PROCESS

=

Place the soaked coco coir cubes into the clean veg. tray;

2. Trim excess root material from the bottom of each clone and place it directly into the hole in
the coco coir cube. The square clone cube will be slightly large for the round hole in the 4”
cube. Carefully press the clone into the hole without damaging the plant material.

Install drip irrigation lines into each coco coir cube.

4. Run the feed pump to ensure that the system will run correctly before setting it on its normal
schedule. A standard protocol for watering drip irrigation is three minute intervals of 375 ml
per cycle. According to transpiration rates you can water as often as twice an hour or a little
as twice a day.

w

3.10.3 MAINTENANCE

1. Program the fertigation injection system to run our standard protocol, modified if necessary
by the Cultivation Manager. Check the pump and fertigation computer daily to make sure
they are running on schedule;

2. Maintain EC in the system reservoir at 1.4 to 1.5 and pH between 5.7 and 6.2. These levels
should be checked and adjusted daily;

3. Inspect plants daily for pests. If pests are observed, follow the appropriate procedure based
on the species of pest present;
4. After two (2) weeks, the plants should have observable new growth and a thorough spray with

an organic, neem-oil-based pesticide should be done whether pests have been observed or not.
All stems and leaves should be thoroughly coated on all surfaces.
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After two (2) weeks under fluorescents in this stage of veg, the plants should be thriving and growing
rapidly.

At this point, they are ready to be moved to the second stage of vegetative growth.

3.11 STAGE 2 VEGETATIVE PROTOCOL

At this point, the new plants have rooted into their coco coir cubes and should have significant new
growth. These plants are now five (5) weeks into the process from the beginning of the propagation
protocol. They will now spend two (2) weeks in this stage of vegetative growth before heading into
Vegetative Stage 3.

Due to the increase in growth, the plants now require more space. Vegetative Stage two (2) provides
twice the space of Vegetative Stage one (1) and will require a transplant into 20 liter coco coir
disposable grow bags. Refer to replant protocol for coco coir preparation.

3.11.1 PREPARATION
1. Thoroughly clean the veg system with 10 % chlorine bleach solution. This means that all

surfaces inside the tray and reservoir are scrubbed free of any residue, all tubing has been
replaced, and all pumps, fittings and airstones are removed and scrubbed clean;

2. Program fertigation injection system in accordance with Vegetative Stage two (2) regimen, as
presented in the sub-section above.
3. Carefully inspect each plant and root zone for pests. If pests are observed, treat according to

the appropriate pest control protocol.

3.11.2 PROCESS

1. Move all plants from Vegetative stage one (1) into vegetative stage two (2) and begin
transplanting into 20L coco coir disposable grow bags. Refer to replant protocol for coco coir
preparation.

2. Insert all drip lines to coco coir grow bags and run system manually to ensure that the system
will run correctly before setting it on its normal schedule of our standard protocol, modified if
necessary by the Cultivation Manager;

3. At this point, treat plants again with a thorough spray of an organic, neem-oil-based pesticide.
Coat all leaf and stem surfaces to ensure the plants begin this stage pest free.

3.11.3 MAINTENANCE

1. Program fertigation injection system to feed according to our standard protocol, modified if
necessary by the Cultivation Manager. Check the pump and fertigation computer daily to
make sure they are running on schedule;

2. Maintain Electrical Conductivity in the system reservoir at 1.5 to 1.6 and pH between 5.7 and
6.2. These levels should be checked and adjusted daily;

3. Inspect plants daily for pests. If pests are observed, follow the appropriate protocol based on
the species of pest present;

4. Lamps should be maintained at a distance of 18 to 24 inches above the tops of the plants; and
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5. The plants should be pruned weekly to maintain an even canopy and remove lower growth
that does not receive direct light.

After two (2) weeks in vegetative stage two (2), the plants should be quite large and vigorous. The
roots will have filled the coco coir bags to 1/3 capacity.

3.12 STAGE 3 VEGETATIVE PROTOCOL

At this point, the new plants have rooted into their coco coir bags and should have significant new
growth. These plants are now seven (7) weeks into the process from the beginning of the propagation
protocol. They will now spend two (2) weeks in vegetative stage three (3) prior to going into one (1)
of the four (4) flower rooms.

Due to the increase in growth, the plants now require more space. Vegetative stage three (3) provides
twice the space of Vegetative stage 2.

3.12.1 PREPARATION

1. Thoroughly clean the veg system. This means that all surfaces inside the tray and reservoir

are scrubbed free of any residue, all tubing has been replaced, and all pumps, fittings and

airstones are removed and scrubbed clean;

Program fertigation injection system in accordance with Vegetative stage 3 regimen.; and

3. Carefully inspect each plant and root zone for pests. If pests are observed, treat according to
the appropriate pest control protocol.

N

3.12.2 PROCESS

=

Move all plants from Vegetative stage two (2) into vegetative stage stage (3);

2. Insert all drip lines to coco coir grow bags and run system manually to ensure that the system
will run correctly before setting it on its normal schedule of our standard protocol, modified if
necessary by the Cultivation Manager; and

3. At this point, treat plants again with a thorough spray of an organic, need based pesticide.

Coat all leaf and stem surfaces to ensure the plants begin this stage pest free.

3.12.3 MAINTENANCE

1. Program fertigation injection system to feed according to our standard protocol, modified if
necessary by the Cultivation Manager. Check the pump and fertigation computer daily to
make sure they are running on schedule;

2. Maintain EC in the system reservoir at 1.8 to 2.1 and pH between 5.7 and 6.2. These levels
should be checked and adjusted daily;

3. Inspect plants daily for pests. If pests are observed, follow the appropriate protocol based on
the species of pest present; and
4. The plants should be pruned weekly to maintain an even canopy and remove lower growth

that does not receive direct light.
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After two (2) weeks in vegetative stage three (3), the plants should significantly larger and in an even
more rapid state of growth. The roots will have filled the coco coir bags to 3/4 capacity.

3.13 FLOWER SYSTEM PROTOCOLS

During flowering phase tall, leafy plants will stretch and begin to produce resinous flowers. The
plants must be cared for meticulously from this point until harvest.

Once again, scheduling is a critical factor to consider at the beginning of this stage. Our plants have
spent 21 days in propagation trays, 14 days in Veg 1, 14 days in Veg 2 and 14 days in Veg 3 in order
to be ready for this transition. This gives us a total of 9 weeks, or 63 days to generate a batch of plant
material that is ready to flower. Because the flower process will take eight (8) weeks (56 days) to
complete, one should always start a new batch, beginning at the “Propagation Protocol” one (1) week
before starting this Flower Protocol. This way, new plants will be ready to replace the current ones
precisely when they are harvested. (Note: It may take a day or two (2) to clean hydroponic systems
and move plants within the Greenhouse or Indoor Cultivation Facilities. Thus, some of these time
periods may vary slightly. It is important to complete these transitions as quickly as possible to
ensure that growing space never sits empty for more than a day or two (2) and that a system
consistent schedule is maintained.)

Each table within each of the four (4) flower rooms measure 5 X 19’ containing 24 plants each.
There are 72 tables in each of the four (4) flower rooms, 72 tables in Veg 3, 44 tables in Veg 2 and 22
tables in Veg 1 for a total of 426 tables containing 11,970 plants (excluding clones). Each plant once
in there corresponding flower room will have four (4) square feet of canopy. Determining actual
planting density is a subjective process left up to the Cultivation Manager. Different strains and
different growing environments may cause the ideal planting density vary. The critical element is
ensuring that a dense canopy of plant material ultimately covers all table space.

3.13.1 REPLANT PROTOCOL: (FIRST DAY OF SCHEDULE)

=

Place the grow bags at the correct estimated density in roughly their final positions;
2. Place one sprayer stake in each bag and position it such that the spray will wet as much of the
compressed coco medium as possible. Connect any extra sprayers in the “off” position;

3. Partially fill the reservoir with 50 gallons of water and adjust the pH to between 6.0 and 6.2;

4, Run the irrigation pump for 90 seconds;

5. As the sprayers water, check each one, making sure that it is wetting the surface of the coco
block. Reposition sprayers as necessary to ensure even wetting of each coco block;

6. Repeat steps four (4) and five (5) until all bags are filled with expanded coco coir;

7. Break up the coco in each bag with your hands by squeezing it from the outside and re-apply
the watering stake so that it will wet the surface of the medium;

8. Run the pump for one (1) last 60-second application of pH adjusted water before moving
plants;

0. Remove the plastic wrapper from each coco coir cube and inspect the root zones thoroughly
for pests or disease and apply the appropriate pesticide protocols if necessary;

10. Inspect the foliage and stems of the plant for any other pests that may be present and apply

appropriate pesticide protocols if necessary;
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11. Move each plant to the flower space and plant its cube into one (1) of the prepared coco bags.
It may be necessary to remove some of the coco coir in order to accomplish this task. When
finished, the surface of the coco coir cube should sit flush with the surface of the coco in the
bag;

12. Reset the sprayer stake in the coco so that it will wet as much surface area as possible;

13.  Program fertigation injection system according to specifications;

14. Run the pump for one (1) minute and check that all sprayers are thoroughly wetting the
surface of their bag. Some of the sprayers may need to be replaced or adjusted at this time;

15. Set the timer to run the pump for our standard protocol, modified if necessary by the
Cultivation Manager. Remember to set the timer to “auto” after setting the watering times;
and

16. Begin following the Daily Maintenance Protocol every day and completing each work
protocol as it appears on the schedule.

3.13.2 FLUSH PROTOCOL (ONE (1) WEEK BEFORE HARVEST)

The flush is a necessary final step for production in any type of hydroponic medium. It is the process
of removing the built-up nutrient salts in the growing medium, allowing the plants to metabolize the
remaining salts in their tissues. This brings the levels of phosphorous and potassium to a minimum.
Making sure the plants are flushed thoroughly is critical to producing high quality marihuana.

1. All pest control procedures should be complete by the first day of flush. Make sure that the
Final Pest Assessment Protocol has been completed the Friday before this protocol and that
any final pest control protocols are completed before the flush begins on Monday;

2. Empty the reservoir by running the irrigation pump briefly or pumping the existing nutrients

into another reservoir;

Refill the reservoir with fresh water and adjust the pH to between 6.0 and 6.5;

4, Run the irrigation pump and check and adjust each sprayer for maximum application just as in
the Daily Maintenance Protocol. The sprayers should run for a period of 60 to 90 seconds
while you do this;

w

5. Check the EC value of the runoff for each table;

6. Repeat steps 4 and 5 until the EC value of the runoff for all tables falls below 1.4. It may be
necessary to water certain tables by hand to bring all tables to an equally low EC value; and

7. Continue maintaining the system normally until harvest, keeping the reservoir topped up with
fresh water adjusted to a pH of 6.0 to 6.5, and checking that all pots are being watered
thoroughly every day. Continue recording runoff values as well, (which should continue to
fall from 1.4) and following the Daily Maintenance Protocol.

3.14 PRODUCTION ROUTINE MAINTENANCE

3.14.1 BULB CHANGES/DISPOSAL

Bulb changes should be performed every six (6) months. Latex gloves should be worn while
handling the new bulbs to avoid getting any oils from your fingers/hands on the glass. When you
replace a bulb make sure to mark the box that you put the old bulb into with a date so that the bulb
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doesn’t mistakenly get used again. Dispose of any old bulbs in accordance with your town’s disposal
procedures.

3.14.2 MAXX FANS

It is essential that the Maxx fans are in good working condition to ensure proper airflow in the rooms
and to keep the lights at optimal temperature. A daily visual check is recommended. If a Maxx fan
isn’t functioning properly it can easily be taken down to be inspected. The blades of the fan should
move freely with slight pressure. If there is any significant resistance there is likely a malfunction
and a new Maxx fan would need to be installed.

3.14.3 BALLASTS

Ballasts require very little maintenance. Every cycle the electrical wires and plugs should be
inspected to ensure that everything is plugged in and functioning properly. If a ballast is making any
buzzing or humming noises it may be malfunctioning and should be attended to as soon as possible.
Unplug the ballast and do a thorough inspection of the unit. Try troubleshooting by swapping out
any electrical cords or have a licensed electrician inspect the unit.

3.14.4 CLONE ROOMS

Temperature and humidity in the clone rooms needs to be closely monitored and recorded.
Temperatures will vary but should be between 70-85 degrees, and humidity should be above 60%. In
between cycles the Uline racks need to be taken out of the rooms and the floors need to be
swept/mopped. The walls need to be sprayed and wiped down with either a 10% bleach solution or
cleaning vinegar.

3.14.5 VEG AREA

Veg reservoir tanks are changed weekly. The tanks are drained, cleaned and refilled with fresh water
and nutrients. Veg area needs to be swept and spot mopped daily. All trays in Veg get vacuumed
and cleaned in between cycles with a 10% bleach solution flush. Temperatures and humidity levels
must be monitored and recorded daily. If temperatures are not within the acceptable range you must
check the control panel to see if there are any alarms. Calling an HVAC technician may be
necessary.

3.14.6 FLOWER ROOMS

Flower room reservoir changes take place weekly. All floors are to be swept and spot mopped daily,
provided that activities in the room took place that warranted cleaning (pruning, nutrient spills,
overflows, etc.). Temperatures must be recorded and monitored daily. If temperatures are not within
the acceptable range you must check the control panel to see if there are any alarms. Calling an
HVAC technician may be necessary. Bulbs must be changed out every two (2) cycles or every six
(6) months because as time goes on they draw the same amount of power but output less lumens.
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3.14.7 DRYING ROOM

When the dry room is occupied it is essential to check the temperature daily. Refer to Drying
Procedure for details on temperature and humidity settings. After a dry room takedown, when the
room is completely empty, the room gets a thorough cleaning. This consists of spraying all of the
walls and wiping down the cables with either a 10% bleach solution or cleaning vinegar, and
sweeping/mopping the floor.

3.14.8 RESERVOIRS

Each reservoir gets changed weekly. This includes draining, cleaning, refilling and adding nutrients
to the tanks. At the end of every harvest each reservoir gets flushed with 10% bleach solution to
sterilize and kill any residual bacteria.

The Ecolab blue lights will be employed in the head house to attract and destroy any flying insects
that may enter through the front door despite the Biosecurity precaution.

The air ducts filters will use Merve8 filters capable of effectively blocking out fungal spores and
pollen.

4 BIOSECURITY PLAN

4.1 DESCRIPTION AND APPROACH TO BIOSECURITY

At Citiva Medical we believe that the road to a safe, pure and consistent, approved medical
marihuana product begins with consistently grown healthy plants. The key to a consistently healthy
crop can only be accomplished by Controlled Environment Agriculture (CEA). CEA encompasses
all phases of growth and provides 100% environmentally-controlled conditions for plant growth
through flowering and harvest. The Cultivation Facility’s internal environment is set within specific
tolerances and monitored with very tight controls to ensure consistent regulated environmental
conditions optimized for plant health. Citiva Medical will start its cultivation in an Indoor
Cultivation Facility, while its Greenhouse Cultivation Facility is under construction. Both
Cultivation Facilities will be Close Environment Agriculture facilities using the latest capabilities in
Biosecurity to ensure crop health. They are both specifically designed to meet the needs of medical
marihuana cultivation. An integral part of the design and operation of the Cultivation Facilities is
Biosecurity. Crop Biosecurity is defined as a set of preventive measures to reduce risk to the crop
from insects and microorganisms (fungi, bacteria and viruses). An overall goal of the approach is to
reduce the incidence of Cultivation Facility pests and disease to an absolute minimum. Included in
the Biosecurity measures is an Integrated Pest Management (IPM) approach An integrated pest
management (IPM) strategy consistent with the USDA National Organic Program (NOP) guidelines
will be used in this project to prevent and control plant pests and pathogens. When it is necessary to
deal with disease and pests in the Cultivation Facilities, our approach is based solely on control
agents certified by OMRI (Organic Materials Review Institute) and the State of New York. As a
registered organization (RO), Citiva Medical will identify pesticides, fungicides and herbicides we
wish to use, if needed, and obtain New York State approval prior to use. Only State-certified
applicators will be used or contracted to apply the OMRI-certified agents, if necessary. We base our
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approach on our Five (5) Principles for Biosecurity. Our Five (5) Principles for Biosecurity in our
Cultivation Facilities are described in detail below.

4.1.1 FIRST PRINCIPLE - PREVENTION

The First Principle of our Biosecurity Plan focuses on prevention measures. Biosecurity is built into
our “state of the art” Greenhouse/Head house structure of the Greenhouse Cultivation Facility and
structures related to the Indoor Cultivation Facility (with adjustments due to indoor conditions).

a. The Greenhouse Facility design is made of glass to allow partial spectrum ultraviolet (UV)
light into the greenhouse to continually disinfect plants and all interior surfaces. This is
closest to the natural spectrum that plants receive from the Sun and provides the most efficient
starting point for healthy plants. This is superior to plastic covered greenhouses which block
out UV. Indoor facilities are lacking this important part of the solar spectrum, so we will
augment the Biosecurity Plan to accommaodate this difference).

b. The Greenhouse Facility has a standard clean room air shower entrance which actively
removes particles, dust, spores, pollens and various contaminants from the cultivation
garments of the workers upon entrance to the growing area.

C. The Greenhouse Facility and the Indoor Facility environments are tightly controlled to
minimize the population of pests and disease organisms.

i. Humidity is maintained in the 40%-50% range to inhibit fungal and bacterial growth
on surfaces.

ii. Temperature is maintained at +/- 2 degrees Fahrenheit. The stable temperature is held
to minimize the temperatures that foster growth of microorganisms. Swings in
temperature cause inconsistent plant growth and will be eliminated with this control.

ii. Advanced climate control system is implemented with a positive pressure system,
rather than the typical negative pressure system found in almost all existing
greenhouses and cultivation facilities. This means that there is a slight positive air
pressure that flows outward from the Greenhouse Facility’s doors.

1. The positive pressure creates a barrier to insect entrance because of outward air
flow thru the door upon entrance and any imperfect seals in the structure.
2. Positive pressure air delivery allows a more uniform temperature across the

floor of the green house minimizing cold damp zones that are conducive to the
growth fungi. The high temperature uniformity of each growing area in this
structure enables a more uniform crop growth which is important for consistent
and effective product.

d. The Greenhouse Facility uses a unique patented Ventilated Latent Heat Converter (VLHC)
from Agam LLC. This system not only solves humidity related problems, but has been
estimated by the manufacturer to reduce airborne viable microbial spore levels by 80%. It
was chosen for this added measure of Biosecurity.

e. The Greenhouse Facility HVAC system has been specially outfitted with Merv 8 filters
capable of capturing particles down the 3-10nm. This will scrub the air of mites and mold
spores, as well as pollen will be used in the air recirculation system.

f. The Greenhouse and Indoor Cultivation Facilities floors will be painted white to assure that
minor spills of growth media and green patches of algae do not go unnoticed and are cleaned
up promptly. It will also foster a higher level of facility hygiene.
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4.1.2 SECOND PRINCIPLE - FACILITY HYGIENE

The Second Principle of our Biosecurity Plan focuses on facility hygiene procedures, as well as
personal worker hygiene. Facility Hygiene includes sanitation of propagation surfaces, disinfectant
footbaths at the exit from the changing room and the greenhouse entrances, use of insect screening at
air intake, appropriate plant spacing, careful plant pruning practices to prevent injury and wounds to
the plants, as well as prompt disposal of plant litter material. Sanitation is achieved through
hydrogen peroxide-based methods, as it has been demonstrated by university research to be generally
as effective, but less damaging to surfaces than chlorine bleach. OMRI Certified Hydrogen Peroxide
Solution formulations obtained from BioSafe Systems LLC will be used for disinfection of surfaces
and footware. Upon entrance to the Cultivation Facilities, workers will change into greenhouse
clothing which will consist of hospital scrubs, hair covers, blue nitryl hypo-allergenic gloves and
dedicated greenhouse shoes. All these elements will be provided by Citiva Medical. Citiva Medical
will also be responsible for washing the uniforms, hair covers, shoes and supplying disposable blue
nitryl gloves to minimize the possibility of microbial contamination.

4.1.3 THIRD PRINCIPLE - ACTIVE OBSERVATION AND SCOUTING

The Third Principle of our Biosecurity Plan is an aggressive observing and scouting by all members
of the Cultivation Team who are regularly on the greenhouse/indoor cultivation floor. They will be
trained to recognize and report pests, fungal and microbial diseases, as well as to identify plants
stressed by nutrient and environmental conditions. Evidence of pest and disease stress can be
confused with nutrient stress. So, the workers will be fully training in Biosecurity and in how to
assess plan health. In addition, blue and yellow sticky traps will be used to trap and monitor the
flying insect population such as adult white flies, fungus gnats and thrips. The cultivation team will
use Cornell University’s Greenhouse ScoutTM mobile app software for identifying and reporting
pests and diseases. This software provides the grower with a readily accessible source of general
information on biocontrol of common greenhouse insects. It provides an interactive interface for
collecting scouting data and recording product application and recordkeeping with a graphical
presentation of scouting data. Electronic reporting is preferred over reporting on paper. The results
will be implemented into the Citiva Medical recordkeeping system to create a permanent record.

414 FOURTH PRINCIPLE - INTEGRATED PEST MANAGEMENT
(IPM)

The Fourth Principle of the Biosecurity Plan is the Integrated Pest Management (IPM) system. The
IPM will include the release of beneficial organisms that will be used whenever possible to minimize
insect pest populations. Beneficial insects will be purchased from reliable sources such as IPM
Laboratories located 50 miles away from the Cultivation Facilities in Locke New York. An IPM
consultant will be hired to assure the optimal effectiveness of this approach. Beneficial organisms
used for controlling insect pests include predators, parasites, as well as bacteria and fungi. There are
dozens of possible pests and diseases that are effectively addressed with IPM, obviating the need for
chemical approaches. Examples of how beneficial insects can be used in control are given below.

a. Whiteflies can be controlled using parasitic wasps such as Parasite/Predator Eretmocerus
eremicus or by fungi such as Beauvaria bassiana.
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b. Aphids will be controlled by lady beetles, Coccinellidae and lacewings, Chrysoperla
rufilabris.

C. Spider Mites will be prevented by the predatory mite N. californicus can survive a long time
in the absence of prey. These have proven highly effective in a greenhouse environment.
Lady Beetles serve as an addition means of control.

d. Thrips can be controlled by the predatory mite Amblyseius cucumeris and the fungus
Verticilllium lecanii which is a specific insect parasite.

e. Fungus gnats can be treated with the bacterium Bacillus thuringiensis subspecies israelensis
and the nematode Steinernema feltiae.

f. Powdery Mildew can be treated with Serenade TM the active ingredient in Serenade is a
bacterium, Bacillus subtilis, helps prevent the powdery mildew from infecting the plant.

g. Gray Mold, Botrytis cinerea, can also be treated with Serenade.

h. Root Rot caused by fungi such as Phytophthora and Pythium can be controlled by agents such

as the mycoparasite, Gliocladium virens.

4.1.5 FIFTH PRINCIPLE - USE OF NOP AND OMRI-CERTIFIED
SUBSTANCES

The Fifth Principle of the Biosecurity Plan calls for the judicious use of substances allowable in the
US National Organic Program (NOP) and that are OMRI-certified for extreme cases plant health
crisis. These materials will be used only in an *“as-needed” basis, and will use only substances
allowed by the National Organic Program (NOP) guidelines. Citiva Medical will limit its selection of
pesticides to those certified by OMRI and previously approved by the State of New York. Citiva
Medical will employ, as a member of the Cultivation Team, a New York certified pesticide
applicator. This individual will be responsible for the application of all control agents, as well as the
purchase orders of sprayers, foggers and clothing needed for their job. If a single plant shows signs
of infection or infestation it will be trimmed of damaged material or removed from the Cultivation
Facility entirely and disposed of in the same manner as the rest of the unused plant material,
according to the New York regulations and laws. In the ideal, we will use no pesticides what-so-
ever. We believe that routine use of Principles 1 through and 4 will be sufficient to control pest
populations adequately. However, should the need arise, agents such as hydrogen peroxide, sulfur,
hydrated lime and sodium and potassium bicarbonate may be used for insect and disease
management. OMRI-approved botanical inputs include substances derived from plants including
cold pressed neem oil, pyrethrum (from chrysanthemums) and essential oils. Citiva Medical does not
plan to routinely use pesticides. In the event of an intractable disease or pest, prior to a crop
emergency, there may instances in which an OMRI-certified agent will be used to aid the health of
the crop.

4.2 PEST ASSESSMENT PROTOCOL

Throughout the life cycle of the plants, workers shall conduct Pest Assessments regularly. The
schedule will be determined by the Cultivation Manager. The Pest Assessment shall consist of the
following procedure, in compliance with 1004.11(e)(5,6):

1. Worker uses a 30x magnifying loop to carefully inspect each plant thoroughly.
2. Inspect and Assess each plant for:
a. Mold
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b. Mildew
C. Insects
d. Pests of any sort
e. Rot
f. Evidence of rot
g. Evidence of gray mold
h. Evidence of gray plant material
I. Evidence of black plant material
J. Evidence of insect damage
K. Evidence of insects
3. Any plants found unsatisfactory, with evidence of any of the above items in the list, will be
carefully culled and removed.
4. Such material shall be moved to a separate secure area for temporary storage of any medical
marihuana or medical marihuana product that needs to be destroyed.
5. Such unsatisfactory plants will be dealt with as waste material according the New York laws

and regulations.
4.3 EXAMPLE DISEASE AND PEST CONTROL PROTOCOLS

If disease or pest control problems occur that cannot be addressed within the first four Biosecurity
Principles, Citiva Medical, will take conservative, but necessary, steps to ensure crop health through
the judicious, careful and regulated use of approved OMRI-certified agents. In these severe
instances, we plan to use an OMRI-certified agent to control the problem and aid the health of the
crop. Here we present typical examples of each class of control agent we may use, in such a
situation. It should be noted that each shift will have at least one (1) in-house State-certified
commercial-grade pesticide applicator on duty, as the application of some of these agents will require
a certified applicator.

Rodent control and elimination will be contracted to a local municipality company, should the need
arise.

43.1 DISINFECTION OF SURFACES BY SANIDATE (OMRI)

1. Always follow manufactures application and safety instructions.

2. Dilute product by 1 to 100 for routine use as a daily surface disinfectant.

3. Apply with clean cloth and let dry.

4. The product decomposes to harmless water vapor within moments of application there is no
need to rinse off.

4.3.2 PYGANIC DRENCH PROTOCOL (OMRI)

1. Fill a 5-gallon bucket with nutrients from the reservoir of the scheduled or affected system.

(Note: make sure that the nutrients have correct pH between 6.0 and 6.5);
Add 75mL of Pyganic EC 5.0 Il to the entire bucket;
3. Stir the bucket thoroughly until the Pyganic is evenly dissolved; and

N

30



S
w
w

Awnhe

a
w
~

agrwdE

Apply roughly one (1) Liter of solution to each pot of growing medium, making sure to
completely wet the top surface before moving to the next pot. Each five-(5)-gallon bucket
should treat 24 plants.

PYGANIC SPRAY PROTOCOL (OMRI)

Fill a sprayer or atomizer with clean water;

Adjust the pH of the water so that it is between 6.0 and 6.5;

Add 15 mL of Pyganic EC 5.0 |1 per gallon of water; and

Stir thoroughly until the Pyganic is evenly dissolved in the water;

AZATROL (AZADIRACHTIN) PROTOCOL (OMRI)

Fill a sprayer or atomizer with clean water;

Apply Azatrol to the tank at a rate of 45mL per gallon of water;

Add three (3) drops of ordinary dish soap;

Stir the tank thoroughly until the Azatrol evenly dispersed; and

Apply the spray or fog to all scheduled or affected plants thoroughly. Be sure to coat all leaf
surfaces on top and bottom as well as stems. Everything above the growing medium should
be wet.

HARVESTING

o
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HARVEST PROCESS OVERVIEW

Perform Final Pest Assessment Protocol for insect damage, insects and mold

Cut plants out of trellis netting starting with the bottom layer

Cut plant at base of stem and make sure plant tag is still attached to the stem

Hang plants on rack and transport to dry room

Weigh and record wet weight on data sheet

Cut top of plant out and remove some of trellis netting

Hang both sections of the plant next to each other on line. Keep equal number of plants on
each line and keep them organized to allow for easy counting

Collect all lose buds that fall on ground or in trays and dry them in the hanging nets

** If mold is found on a plant during the harvesting and drying process the entire plant should be
weighed and properly handled according to New York State laws and regulations

5.2

FINAL PEST ASSESSMENT PROTOCOL

Before harvest, the Final Pest Assessment shall consist of the follow procedure, in compliance with
1004.11(e)(5,6):

1.
2.

Worker uses a 30x magnifying loop to carefully inspect each plant thoroughly.
Inspect and Assess each plant for:
a. Mold
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5.3

5.3.1

5.3.2

Mildew

Insects

Pests of any sort

Rot

Evidence of rot

Evidence of gray mold
Evidence of gray plant material
Evidence of black plant material
Evidence of insect damage
Evidence of insects
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Any plants found unsatisfactory, with evidence of any of the above items in the list, will be
carefully culled and removed.

Such material shall be moved to a separate secure area for temporary storage of any medical
marihuana or medical marihuana product that needs to be destroyed.

Such unsatisfactory plants will be dealt with as waste material according the New York laws
and regulations.

HARVEST DETAILED PROCEDURES

INITIAL STEPS

Set the irrigation timer to “off” by pressing the “auto/on/off” button twice. This ensures that
the irrigation pump will not run during the harvest process;

Cut each plant at the base, just above the growing medium using heavy shears. Quickly
remove the largest leaves and hang the plant on the scale to determine its total wet weight;
Record the weight and strain both in the harvest notes and on the plant’s individual tag.
Numbering the plants in the order that they are harvested and noting the strain and weight in
two places allows for easy double-checking of weights and strain stats;

Hang each plant by its base in the dry/cure chamber at room temperature and a relative
humidity of 40%. A fan should provide gentle airflow within the chamber at all times while
plants are drying;

Plants should be checked for moisture content daily after the first 48 hours. When the plants’
stems begin to crunch or snap when bent, each plant should be cut down and processed into
small individual branches so that it can be placed entirely in a large brown paper bag. Make
sure to include the plant’s tag so that it can continue to be tracked; and

Trim the plants as soon as possible and place the finished product in sealable, airtight
containers. Any paper bags that must sit longer than three (3) days after being filled should
be placed together in large plastic trash bags to prevent over-drying.

SYSTEM PREPARATION PROTOCOL: (DAY AFTER HARVEST)

Empty and clean the reservoir. For large reservoirs, it may be necessary to climb inside to
clean them thoroughly. Make sure all surfaces are clean and check both pumps for residue
and signs of wear;

When everything inside the reservoir is clean, add 10 to 15 gallons of water to the reservoir
and adjust the pH to 4.5 while allowing the circulating pump to run;
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3. Run the irrigation pump, flushing the irrigation tubing and sprayers with the low-pH solution;

4. After the irrigation equipment has been flushed, thoroughly clean all tables. This includes all
table surfaces, gutters and drains. When finished, empty all drain buckets; and

5. Once per year, replace the reflectors within the 1000w dual ended HPS lamps to ensure
maximum reflectivity of light source.

5.3.3 DRYING STAGE

The temperature in the dry room should be set to 75°F and the humidity set to 45%. Once the
humidity drops and holds below 50% the temperature should be dropped to 68°F and the humidity set
to 50%. The dry room needs to be monitored daily and adjusted as needed. The lights should be kept
off when no one is in the room. Prior to hanging any medicine in the room, the entire room needs to
be disinfected with a diluted bleach or vinegar solution. This includes the walls, lines, beams and
floor.

5.34 CULLING/DISPOSAL

All vegetative plant matter (not containing flower sites) will be handled according the New York
State laws and regulations for appropriate, regulated disposal. This includes fan leaves and plants
culled from the veg. room. No weights are necessary. Remove plant and 1.D. number from inventory
list with reason why it was culled or disposed of, dated and initialed.

All plant matter containing flower sites needs to be discarded in accordance with the waste disposal
guidelines in New York State law and regulations.

5.35 ROUGH TRIM

Weigh and record dry plant weight on data sheet

Cut branches off of main stem

Remove all leaves that contain no medicinal value using your fingers

Break or trim buds off of stems and place into “turkey roasting bag” one (1) plant at a time
Seal “turkey bag” and make sure plant 1.D. tag is attached

Weigh and properly dispose of all leaves, stems and trimmings/ waste according to New York
State laws and regulations

oo wdE

**Goal is to keep all dried dead leaves out of bags and curing process**

6 AIR MITIGATION PLAN

6.1 BEST MANAGEMENT PRACTICES FOR COMMERCIAL
MEDICAL MARIHUANA CULTIVATION FACILITIES

The emerging medical cannabis cultivation industry has many opportunities to enhance its public

image and protect the environment by incorporating best management practices to reduce or
eliminate odors and other adverse environmental impacts from operations.
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Citiva Medical plans on employing key protocols to mitigate and largely do away with any potential
problems with air quality and/or contamination. Among them are carbon filtration systems and
potentially the use of negative ion generators well as commercially-available Merv 8 positive
pressure filtration devices that effectively remove all airborne pathogens.

6.2 VENTILATION AND ODOR CONTROL

The odor from marihuana cultivation operations is potentially a nuisance and can easily migrate in
and around the marihuana cultivation site. Citiva Medical will employ ventilation and odor control
that is adequate for the size of its proposed operation. Citiva Medical has designed its cultivation
modules so that ventilation system takes into consideration the square footage and number of plants
per module. A properly sized, installed and maintained ventilation system resolves two (2) issues.
First, having the cultivation modules properly sealed will inhibit odors from escaping. Secondly, the
addition of a dehumidifying system to control mold and pathogens will be installed. Relative
humidity in the grow modules will by carefully monitored and controlled so that potential growth of
molds is minimal.

Citiva Medical will employ a primary odor control technology that has been proven effective in
controlling odors from cultivation sites and is also exploring the use of a secondary technique,
negative ion generation.

1. ACTIVATED CARBON FILTRATION - This technique involves forcing the air
circulating within the HVAC system through an activated carbon filter in order to filter out
odors and pathogens that may pose a public health risk. This method is highly effective and
can be used in combination with other technologies such as an electrostatic precipitator.
Carbon filtration is the least energy intensive of the three technologies. In most cases, the
energy required to run the filtration system is already accounted for in the air handling and
exchange system. The excess energy necessary to force air through the filter is negligible
and, depending on the size of the discharge and intake, often only slightly alters the speed of
the exchange. The use and disposal of the filters creates the most physical waste; however,
the carbon can typically be regenerated for reuse.

2. NEGATIVE ION GENERATION - These machines, sometimes called electrostatic
precipitators, will use a negative charge to attract positively charged particles in the air. The
charged particles are attracted to the metal filters, which over time, will become concentrated
with particles and require cleaning with water on a regular basis. The negative ion generators
can improve indoor air quality to a greater degree than some of the other technologies. The
environmental impact of this technology is also dependent upon size and use. They are
typically powered by a single wall outlet and can run 24 hours a day, seven (7) days a week.
They will also need to be cleaned which usually requires removing the metal panel and
washing it to remove the particles. Otherwise, they require very little maintenance and their
energy consumption is typically negligible and lower than many fans.

Citiva Medical’s preventative maintenance and replacement plan will be established for these
systems to ensure optimum operation and continuous odor control.
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7 PROCESSING

Q

o | INTRODUCTION

Citiva Medical is committed to preparing quality-assured, third-party-tested, accurately-labeled
brands and forms of approved medical marihuana products for its certified patients. The Citiva
Medical Processing Facility will be adjacent to the Cultivation Facility in Romulus, New York. The
Facility will be built and operated on land that was once a US Army Depot. Infrastructure to support
the Facility exists now and construction will begin as soon as Citiva Medical is awarded the
Registered Organization (RO) designation by the State of New York. Already using Good
Agriculture Practices and Good Handling Practices (GAP/GHP) in it Cultivation Facility, Citiva
Medical will also implement Current Good Manufacturing Practices (CGMP), throughout its
Processing Facility.

7.2 PHYSICAL ATTRIBUTES

The Citiva Medical Processing Facility will house processing and extraction capabilities, as well as
quality control testing in facilities/areas featuring clean room attributes to ensure safe, consistent and
accurate medical marihuana products. In our state-of-the-art Processing Facility, we will prepare
final approved medical marihuana products, such as tinctures, vaporization oils, and capsules in
accordance with New York laws and regulations.

23 EXPERTISE

The Citiva Medical team is experienced in the regulated medical marithuana environment. We have
principals and staff that have direct, hands-on experience in other states with medical marihuana
facilities, such as Rhode Island, Maine, Colorado and Nevada. In addition, Citiva Medical’s
principals and staff have more than 40 years combined experience operating USDA and FDA
compliant manufacturing facilities. We believe the combination of marihuana and USDA/FDA
manufacturing experience is a winning combination for success. Citiva Medical has the expertise
today to implement a successful enterprise in New York.

7.4 PROCESSING METHODOLOGY

“Manufacturing” shall include, but not be limited to cultivation, harvesting, extraction (or other
processing), packaging and labeling. “Processing” comprises the events whereby dried plant material
1s selected and then converted to feedstock oils, which feedstock oils are blended to create finished
bulk oils. Citiva Medical’s processing methodology is designed around the following criteria:
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7.5

SECURITY OF WASTE PLANT MATTER

Citiva Medical’s method of processing reduces plant matter to a material with no value of
diversion. Our dust collection method includes a monitor point and returns dust to
processing.

LOT TRACEABILITY, MONITORING, RECORDING AND CONTROL

A harvest’s provenance follows it through the manufacturing process and into final retail
units. This allows for precise control over recall events. Sufficient quantities of each retail
lot will be produced to ensure that patients will not receive more than two (2) distinct lots for
any 30 day supply dispensed, compliant with regulation 1004.12.j.

SCALABILITY
Citiva Medical’s methodology allows for fast scale-up as patient demand increases.

SAFETY OF WORKERS

Citiva Medical’s CO2 extraction methodology uses lower pressures, multiple safety measures
and control of all volatile gases. Our methodology minimizes risks of spillage. Material is
decanted from stage to stage in a closed-loop system, and tests are performed at each step to
monitor yield and composition.

CONSISTENCY OF QUALITY MEDICINE

Citiva Medical’s methodology does not depend on the incoming material for the final
composition of the medicine. Feed-stocks are produced for use in the final blending process.
Such allows for exacting consistency of each lot of final oil.

MANUFACTURING THROUGHPUT AND EFFICIENCY

Citiva Medical’s methodology allows for approximately five (5) times the throughput of CO2
extraction alone with greater flexibility and much higher efficiency of extraction.

EXTRACTION METHODOLOGY

Citiva Medical will use an extraction method that utilizes CO2 gas, in large part due to its extremely
effective and safe nature, in a professional grade, closed-loop gas extraction system in compliance
with all applicable fire, safety and building codes and other New York laws.

CO2 is an inert, non-flammable, colorless, odorless, water-soluble gas that has been used across
many industries, including food and medicine. Since it is non-flammable and inert, there is limited
risk for explosions and fires if used properly. Moreover, Citiva Medical will initiate appropriate
standard operating procedures, follow all safety and storage precautions, and supply its extractors
with proper safety equipment.
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Specifically, the extraction process uses a liquid CO2 pump (Haskel, Burbank, CA or Hydraulics
Intl., Chatsworth, CA) and thus the system uses recirculated chilled water to cool and liquefy CO2
gas at 600 psi. This cooled liquid CO2 is pumped into and through the extraction vessels (which
contains the medical marihuana) at 1200 psi and 50F and then flows into the primary collector vessel
that is maintained at 760 psi and 165F. This is where the extract-laden cold liquid CO2 is flashed to a
gas, leaving behind the extracted material in the collector vessel. The CO2 gas thus formed passes
through a secondary collector that is maintained at a lower temperature (that functions as a trap for
water and blow-through oil), and then through a filter vessel that contains activated charcoal and
alumina that serves to remove odor, oils and water from the CO2 gas before it is liquefied once again
and pumped through the extraction vessels in a recirculating fashion.

Citiva Medical will only use certified safe components in its system. All components of the system,
including all pressure vessels (reservoir vessels, extraction vessels, separator vessels, filter, vessel
transfer lines, valves, pump gauges, etc.) are certified to operate at the pressure conditions required.
Each extractor vessel is “code stamped” following the guidelines of the American Society of
Mechanical Engineers (ASME) and manufactured in a facility that is certified to manufacture
pressure vessels. It is important to note as well that this method uses a “closed-loop” system for
added safety.

Liquid CO2, to meet purity regulations in 1004.11b, can be obtained in 50 Ib or 60 Ib liquid CO2
tanks with educator tubes from a local provider that supplies the beverage marketplace or a welding
supply company. This CO2 will be utilized in the process and is introduced into the system via a
series of transfer lines, valves and pumps. This is not a difficult or dangerous activity, but all safety
precautions, including recommended eye protection, will be standard operating procedure.

Citiva Medical’s method of extraction will be standardized for each strain in compliance with
regulations 1004.11.

7.6 SPECIFIC FEATURES AND CHARACTERISTICS

7.6.1 PROCESSING AND EXTRACTION FACILITY

Citiva Medical shall establish the design, type, installation, implementation, handling and/or use of
equipment, processes and methodologies for processing and extraction as follows.

Facility: Design, construction and build-out of a high performance Processing Facility (see
facility and clean room diagrams and equipment provided in Section 1.1.3);

OSHA: OSHA compliance;

Equipment:  Necessary processing and extraction equipment including CO2 extraction machines,
code-stamped vessels, CO2 pumps and circulating chiller systems;

Packaging:  Labeling processes, materials, design, protocols and sourcing;

Training: Training relating to alternative dosage form processing and extraction;
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SOP’s:
Staffing:
Specificity:

Method:

7.6.2

Standard operating procedures;

Optimum staffing plans;

Tailoring products/branding to compliance with New York law;

Extraction process methodologies, training, guidance and assistance involving:

Step I: extraction utilizing CO2 in the liquid phase (1200 psi and 55F) and in a
recirculating fashion;

Step II: removing water and waxes, removing solvents, collecting terpenes and
decarboxylation; and

Step I1I: finalization of effective oil for use for all alternative dosage form
products.

QUALITY CONTROL TESTING FACILITY

Citiva Medical will design, install, implement, handle and utilize equipment, processes and
methodologies for high performance quality control testing as follows:

Facility:

OSHA:

Equipment:

Training:

SOP’s:
Staffing:

7.6.3

Design, construction and build-out of the quality control testing facility featuring all
laboratory (profiling) equipment and testing;

OSHA compliance;

High Performance Liquid Chromatography to conduct cannabinoid profiling by way
of quantitative analysis for the following cannabinoids: delta 9 THC; delta 9 THC
Acid; CBD; CBD Acid; CBN; and other active cannabinoids (i.e., THCV, CBC, CBG)
and other active ingredients (i.e., terpenes) as standards become available;

Training and modules with respect to quantitative analysis to be perform with respect
to quality control testing;

Standard operating procedures manual preparation and updating;

Optimum staffing plans.

HEALTH AND CONSUMER PROTECTION

Citiva Medical shall operate in compliance with Good Manufacturing Practices for Food, including
sanitation, food protection and labeling. Labeling practices will indicate:

mg amount of active constituents (THC and CBD);

as in the Nutritional and Dietary Supplement Facts, the amount of calories, grams fat,
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sugar, etc.;
list of ingredients; and

all other matters and/or items required under State law.

7.6.4 RESEARCH AND DEVELOPMENT

Citiva Medical’s expertise will allow the company to benefit from innovative products, and research
and development activities, all leading to best practices and developments that may include:

CBD’s: Sourcing, extracting and working with CBD-exclusive or dominant products;

Delivery: New delivery devices and systems such as modification to vaporizes in accordance
with best practices and new development;

Molecular: Isolation, alteration and recombination activities at the molecular level with items such
as THC, CBD’s and terpenes to tailor alternative dosage forms for specific ailments,
diversity, quality and the like.

Studies: Participation in studies and trials involving alternative dosage form products relating
to chemotherapy advances, opiate dependency abatement or otherwise.

7.6.5 FORMS AND BRANDS

Forms and brands will be in strict compliance with New York laws and regulations. The Citiva
Medical brands and forms, with example names that will require State approval, are shown in the
table below.
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

7.6.6 SAFETY AND SECURITY

Citiva Medical shall provide proprietary safety and security plans specific to its processing,
extraction and quality control testing facilities, including measures preventing unauthorized access,
employee safety and security policies, personal safety matters and OSHA requirements.

7.6.7 TRACKING PROGRAM AND PROCEDURES

Citiva Medical will work with the State of New York to implement the State-mandated and State-
selected “Seed-to-Sale” recordkeeping system. An Inventory Manager will be in charge of ensuring
that all materials that are grown and processed into final approved medical marihuana products ready
for transport to Dispensaries are tracked, recorded and traceable all along the supply chain. All
records related to every individual plant from origin to final product as a component in a tincture,
vaporization oil, or a capsule will be recorded and traceable, aiding in audits and recalls, if required.
Citiva Medical will utilize the tracking systems to provide information related to:

Effective Database: supplying necessary database, record-keeping and reporting features;
Patient Matters: useful with legal compliance, data, marketing, outreach and communications;

Inventory Control:  featuring effective control procedures.
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7.7 DESIGN AND CLEAN ROOM ATTRIBUTES

7.7.1 FACILITY DESIGN AND MATERIALS/EQUIPMENT (AND
DIAGRAMS)

The Citiva Medical Processing Facility will be designed with the best practices and design from clean
room technology and implementation. Implemented in high-tech industries, such as aerospace and
semi-conductor chip makers, this “clean room” concept will aid our goal of preventing any problems
in Quality before they start. Implementing the Facility as a high-tech-style “clean room” means that
we will eliminate all of the traditional sources of contamination in the structure and facility. This
approach, combined with the experienced leaders and trained staff working in the Facility, gives us
high confidence that a high level of Quality Assurance and Quality Control are inherently in built into
all of our processes. The figure below shows the conceptual diagram of the Citiva Medical
Processing Facility.
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Figure 1: The Extraction/Processing area provides a safe, secure environment for preparing the

approved products )
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Table 2: This Fixture and Equipment schedule has a tag column that maps to the location of the
specific piece of equipment in the room diagram in the Figure above.

FIXTURE AND EQUIPMENT SCHEDULE

TAG | FIXTURE MANUF./MODEL | REMARKS

A CHILLER NESLAB HX-750 each requires 208Y; 3 phase; 45 amps. Requires
cooling by air, H20 or refrigerant

B GAS RECIRCULATOR TAKAGI recirculating on demand hot water heater
(operating af up to 240,000 BTU/hr)

63 ROTARY EVAPORATOPS -

D VACUUM OVEN -

E EXTRACTOR (4) - 201 extraction vessel (code-stamped)

F PRE-SEPARATION COLUMN (1) - 5L (code-stamped)

Gl | COLLECTOR VESSEL (1) - 20L vessel (code-stamped) as primary separator
(operates hot)

G2 | COLLECTOR VESSEL (1) - 20L vessel (code-stamped) as primary separator
(operates cool)

H FILTER (1) - 20L vessel (code-stamped)

| PRE-EXTRACTOR RESERVOIR -

J LIQUID CO2 PUMP 1440 ASFD PUMP air driven pump operating at

(HYDRAULICS ¢a.8L/min
INTERNATIONAL)

K ROTARY SCREW AIR COMPRESSOR |- 60cfm; 208V; 3 phase; 30 amps

L PUMP RESERVOIR -

M REFRIGERATED DRYER / FILTER -

T SSTTABLE 8D 30"x 96"

12 SSTTABLE TBD 30" x 72" featuring sinks/water

CH-1 | LAB STOOL TBD

o *NOTE* SO 8, CLASS 100.000 CLEANROOM ATTRIBUTES TO OVERLAY THE FACILITY AS DETAILED
IN EXHIBIT B.
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7.7.2 CLEAN ROOM ATTRIBUTES AND MATERIALS/EQUIPMENT
(AND DIAGRAMS)

Citiva Medical will develop the Processing/extraction Facility with clean room attributes as described
below:

a. ISO 8, Class 100,000 clean room with 15-20 air changes per hour in the manufacturing area,
and half such amount of air changes in clean room gowning area featuring appropriate
furniture;

b. A properly pressurized clean room (pressurized to .02”-.04” W.G. so as to prevent pestilence

and outside debris from entering the process, and thus ensuring a “pure” product.

C. A more “laminar” flow of clean, conditioned air within the space will wash the production
area with clean air and prevent debris from entering the process.

d. Proper placement of low wall returns will capture any particulate that may enter through
personnel or process, and will provide a layer of protection for the product.

e. Clean conditioned air will provide comfort for personnel within the space so as to minimize
particulate and bio burden (i.e.: sweat, skin squams) that can be absorbed by the product.

f. By nature, extraction is a dirty process characterized by oils and other debris entering the air
stream. By supplying air through HEPA Filters of Fan Powered HEPA units (FFU’s), and
recirculating the conditioned air (recirculating includes mixing the return air with fresh
outside air), much of the impurities (oil, duct, etc.) will be removed from the space creating a
cleaner environment.

g. A clean room environment will also provide less waste in the process as a clean (and easy to
clean) space will allow for any spilled product to be easily contained and recycled for use.

h. Carbon/MERV filters on the air handing unit will also remove many odors associated with the
process and prevent any disturbance to nearby neighbors.

I. The walls will be clean room wall panels (walls coated with a smooth faced FRP (glassboard)
material as in the below attachments) to create a smooth, progressive and easy to clean
surface that the New York State Department of Health will appreciate. Such material is FDA-
compliant and has been tested against some of the harshest cleaning compounds found in the
Pharma industry. Since the extraction process will involve heat and moisture, in addition to
the presence of organic substances, mold growth potential is a risk. However, these walls can
easily be cleaned to prevent the growth and spreading of mold.

J. A properly designed air delivery system will also help with controlling mold.

K. A clean room ceiling system (900 square feet of clean room ceiling grid with vinyl faced
tiles) together with gaskets and sealed light fixtures (8 to 10) will prevent any particulate or
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pestilence from entering the space. The ceiling tiles will be vinyl faced gypsum with sealed
edges and can be easily “swiffered” for cleaning.

L The same walls and ceiling system in the kitchen would be well received and provide an
aseptic look to the kitchen that will be well received by the New York State Department of
Health.

The following basic schematic shows the air path through a clean room:

Figure 2: The Clean Room design for the Extraction and Processing Facility will ensure a clean and
dust free environment at all times.
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Figure 3: Example photo of the floor space of the planned interior of the Citiva Medical Processing
Facility. The area will be a clean room enviromment with safeguards in place to prevent

contamination of the products.
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Figure 4: Exaniple photo of the clean and orderly laboratory setting of the Processing Facility.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Figure 5: Quality, safety and security are of paramount importance. Worker safety is demonsirated
in the example photo, highlighting fall prevention measures with barriers up to ensure that OSHA
and New York State laws and regulations are met.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Figure 6: The Citiva Medical Processing Facility is specifically designed for our quality-assured
equipment and processes. This example photo shows the approach Citiva Medical will take to build

in design features and fixtures to acconnmodate the equipment. All building design starts wrth a clear
understanding of the requirements of the extraction process.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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7.8 PREPARATION, PROCESS AND PRODUCTS
7.8.1 INTRODUCTION

In this sub-section we describe our planned process for creating the approved medical marihuana
products. We will use the CO2 extraction process to obtain bulk oils from a single strain of plant
materials. The extracted sub-lot of oil will be tested and have a laboratory certification of its safety
and components. Sub-lots of tested oil will be mixed to prepare the final lot of oil that will be used
for the brands and forms of approved medical marihuana products. In this way, we will ensure that
each lot 1s quality controlled and meets the regulations of consistency and purity (1004.11(a)(2)). We
prefer to ensure meeting the standards in this manner, if the New York State Department of Health
approves (blend homogenous sub-lots to create a final consistent homogenous retail lot). If the
Department of Health does not approve, we will follow the guidance from the New York State
Department of Health to create the specific lot for the brand and form, such as blending dried, tested,
plant matter prior to extraction

7.8.2 CO2 PROCESSING SCHEMATIC

Figure 7: Citiva Medical will use a CO2 extraction process, shown to be clean, safe and reliable to
produce extracts and oils for preparation of the five (5) brands and associated forms of approved
medical marihuana products.

CO2 PROCESS

Recircubating
ChHiier

[ h
Ehecartyonytatid Extracd

The above schematic captures the key components of the CO2 extraction process which is further
detailed in sub-sections below. First, a Hobart HCM vertical cutting mixer is used to cut and reduce
the particle size of the dried plant material to approx. 20 mesh to 40 mesh. One hundred pounds of
the size-reduced plant material is then taken to further processing being defined as one sub-lot.
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The CO2 extraction process functions in a recirculating fashion such that the extracted material along
with waxes, water, terpenes and some amount of CO2 are contained within a collector. These
components are then dispensed into a container en masse for further handling/processing.

The next step is to remove water from the initial bulk extract through the use of a rotary evaporator,
and then to remove the waxes through a de-waxing step involving dissolution of the de-watered bulk
extract into a solvent (such as ethanol), chilled to -20C for 12 hours and filtered. The filtrate is
completely removed of any solvent using a rotary evaporator (that is used specifically for solvent
removal). These two (2) steps remove water and waxes which are then discarded.

Finally, the oil (de-watered and de-waxed) is activated by decarboxylation of the acid forms of the
cannabinoids under a vacuum and high temperature (up to 295F), and the terpenes are recovered in

the process. The result is fully activated marihuana-extracted oil in one container and the terpenes in
another container.

7.8.3 PREPARATION - CLIPPINGS AND PARTICLE SIZING
Clippings
After the harvesting and drying procedures, Citiva Medical will remove from the dried plant matter

all active plant material, buds and fine leaves. Such removed material will be inventoried in
accordance with the specific strain and harvest.

Particle Sizing

Active plant material, buds and fine leaves are reduced to approximately 1mm particle size. Dust is
collected, weighed and added back to the reduced material before proceeding to CO2 extraction.

7.8.4 PROCESS - STEPS AND EQUIPMENT

a. Step | - Extraction Process and Material/Equipment

i. Equipment and Matters Utilized

All pressure vessels including extraction vessels, reservoir vessels, collector vessels, filter
vessel and heat exchangers are designed, engineered and fabricated to our exacting
specifications by Royal Welding, Fullerton, CA. All workers of Royal Welding are certified
to ASME standards, and its machine shop is certified for the BioPharma, Nuclear and
Aerospace Industry

The equipment and matters necessary with respect to Step 1 of the extraction process consists
of the following:

- 100 Ibs of dry ground marihuana.
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- Six 20 L Extraction Vessels.
—see Exhibit A attached hereto at end.

- Primary Collector.
—see Exhibit B attached hereto at end.

- Secondary Collector.
—see Exhibit B attached hereto at end.

- Filter.
—see Exhibit B attached hereto at end.

- Rotary-screw Air Compressor (120 cfm; 120 psi) with Refrigerated Dryer. —
see Exhibit C attached hereto at end.

- Recirculating Chiller (40 kW capacity at 50 F).
-see Exhibit D attached hereto at end.

- Air-driven Liquid CO2 Pump (Haskel or Hydraulics Intl.) (8 L/min capacity).
-See Exhibit E attached hereto at end.

- Reservoir of Liquid CO2 (Pump Reservoir).
-See Exhibit F attached hereto at end.

- Recirculating Hot Water (40kW capacity at 165F).

- Pre-extractor Reservoir.
-See Exhibit G attached hereto at end.

- Heat exchangers to convert gas CO2 to liquid CO2.
-See Exhibit D attached hereto at end.

ii. Extraction Process

This step utilizes CO2 in the liquid phase (approx. 1200 psi and 50F) in a recirculating
fashion to extract a substance/mixture of heavy oils containing the active ingredients (i.e.
cannabinoids) from the marihuana plant material. The extracted substance/mixture, in
addition to containing active ingredients, contains water, waxes, terpenes, etc. The CO2
extraction process typically takes one (1) hour per feed pound of marihuana feedstock, and
results in a relatively clean product (final percentage purity of the cannabinoids is typically in
the range of 60% to 75% purity of total cannabinoid content).

We will use an air driven liquid CO2 pump; and a recirculating chiller in order to cool and
thus liquefy the CO2 from a gas at 600 psi to a liquid at 600 psi. The compressed air is
supplied by a rotary screw air compressor supplying the dry compressed air to drive the liquid
CO2 pump at a rate of 8 liters per minute. The bulk density of the finely chopped and ground
(20 mesh to 40 mesh) medical marihuana material is 0.35 kilograms per liter; as such, a 20
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liter vessel contains 7 kg of medical marihuana. The cool pressurized liquid CO2 extracts out
of the plant material the cannabinoids along with terpenes, waxes and other heavy oils. The
liquid CO2 at 1200 psi then passes through a collector that is maintained at 165 F and a lower
pressure of 760 psi, resulting in the extract being deposited into that vessel. (This extract is
what is collected and taken for further processing — see below Step Il —Post-Extraction
Process). The hot CO2 gas then passes through a cool secondary collector trapping out any
aerosols, water and blow-through oil. After the secondary collector action, the now-cooled
CO2 gas passes through a filter to remove water and odors. The now cool clean CO2 gas is at
600 psi and is re-liquefied (by the chilled heat exchangers) so that the liquid CO2 pump can
again pump it through the system.

The result of the process thus described will produce ca. 9 kg of bulk extractables from 100
Ibs of feedstock that is taken to the next step.

Step |1 — Post-Extraction Process and Materials/Equipment

i. Equipment and Matters Utilized

- Rotary Evaporator

- Ethanol

- Freezer

- Stainless Steel Tables
- Lab Stools

il. Post-Extraction Process

Extract collected from Step | (that is, the nine (9) kgs) contains water, waxes, terpenes,
cannabinoids and heavy oils. In Step Il, this mixture is handled with a proprietary process to
(i) remove water (“de-watering”); (ii) remove waxes (“de-waxing”); (iii) remove solvents; and
(iv) decarboxylization of the “acid” form of the cannabinoids into their “active”
decarboxylated form by using heat, resulting in the conversion, for example, of THC Acid
into fully activated decarboxylated THC, and the removal of terpenes.

The processes of de-watering, de-waxing, solvent removal and decarboxylization are more
fully described below:

l. De-watering

De-Watering increases the stability of the final product. Extract collected from CO2
extraction contains water, waxes, terpenes, cannabinoids and some plant oils. Such material
is rotary evaporated to remove water and some low boiling-point terpenes. This process
results in a 10-15% reduction in the bulk oil mass through the removal of water.

(@) De-waxing

This step uses alcohol of purity defined in 21 USC 321. De-waxing improves the tincture and
vaporization performance of the final products. Wax increases viscosity, and can cause
blockages in vaporization cartridges. Wax reduces the stability of the tincture emulsion or
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increases the requirement for excipients, such as surfactants and emulsifiers. The resulting
bulk oil mass from de-watering is placed into a food-grade container. For each one-(1)-
kilogram of bulk oil mass, three-kilograms of ethanol are added and mixed with gentle
stirring. The resulting blend is placed into an explosion-proof freezer at -20 C for at least six
(6) hours, and thereafter the blend of bulk oil, ethanol and precipitated waxes is vacuum
filtered to remove the waxes.

(b) Solvent and Terpene Removal

The filtrate obtained above — containing bulk oil and ethanol - is placed into the rotary
evaporator to remove all the alcohol from the filtrate distillation. After the alcohol is removed
by this process the terpenes are collected thus leaving the oil both ethanol and terpene free.
Terpenes are collected separately to be added back in a final step for adjustment of viscosity.

(© Decarboxylation

At this point all of the terpenes have been removed and the temperature of the rotovapor bath
(in the rotary evaporator) is increased from 200 F to approximately 295 degrees Fahrenheit
for 7-10 minutes to complete the decarboxylation of the cannabinoids in the oil. This step is
perhaps the most crucial as it renders all of the cannabinoids in the material into a completely
activated form.

Step |11 — Final Form, Testing and Storage and Materials/Equipment

i. Equipment and Matters Utilized

- Gas Chromatograph with Mass Sensitive Detector (GC-MSD).

- High Performance Liquid Chromatograph with Digital Diode Array Detector
(HPLC-DAD).

- Laminar Flow Hood.
- Incubator.

- Vacuum Oven.

ii. Final Form Process

Product from Step Il is a viscous, heavy oil that has a potency of about 60% - 75%
cannabinoid content by weight.

At this stage (Step I11), the heavy oil will be assigned a sub-lot number that correlates with the
plant material utilized in Step | (sub-lot number and chain of custody procedures will allow
for any final product to be traced back to the actual plant, the location such plant was grown,
the person(s) responsible for cultivating and growing such plant, and the person responsible
for transporting such plant).
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7.8.5

The resulting heavy oil will be tested, analyzed and verified as to cannabinoid content, Total
Plate Count (yeast, mold, E. coli), heavy metals, mycotoxins, pesticides, herbicides,
fungicides and miticides.

This heavy oil is placed in a food-grade sealable container, weighed, quarantined and tested
per regulation 1004.11.6.c.2. Results are recorded on the container, along with other
information including sub-lot identifier. It is sealed with a tamper evident seal by the product
manager. This container is checked into finished bulk inventory.

This heavy oil can now be used in alternative dosage form products. At this point, the

material is clean, well-characterized and suitable to proceed to the next step of preparing the
defined medical marihuana brands and forms under New York law.

PRODUCTS - PRODUCTION AND TYPES

FORMS PRODUCTION PROCESS

Oil obtained from processing marihuana with liquid CO2 is a lipophilic material and must be
handled carefully so as to prepare it into useable dosage forms that are generally speaking
aqueous based with the exception of the vaporization oil. This process requires a particular
level of expertise as provided by Dr. John Pierce (Citiva Medical’s Analytical Chemist) who
holds a Ph. D. in Analytical Chemistry and patents on handling natural product materials and
extracting oils and compounds from them into useable dosage forms. Judicious use of
emulsifiers/surfactants is essential in preparing the approved medical marihuana tinctures,
vaporization oils and capsules.

Sanitation and alternative dosage product protection are accommodated by conforming to
procedures required under all local, State and Federal requirements, as applicable. Each
approved medical marihuana product will have a bar code in which is compiled all
information such as chain of custody, batch number, dates and chemical analyses (all tracked
in Citiva Medical’s State-selected POS/Inventory Management System). Labeling, in
addition to that described above, will indicate the mg amount of active constituents (THC and
CBD) and indicate, as is the case in the Nutritional and Dietary Supplement Facts, disclosure
of calories, grams fat, grams sugar, etc. A detailed list of ingredients will be on the label, in
addition to all other requirements under New York law.

Finished Oils are created by blending bulk oils of known composition to obtain consistent,
homogenous, uniform finished oil for the production of each brand and form as required by
regulation 1004.11. The resulting product is tested and adjusted further if necessary.

FORMS OF FINAL APPROVED MEDICAL MARIHUANA PRODUCTS

Citiva Medical will provide options for patients in forms of products in compliance with New
York law as follows:
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(i)

(i)

(iii)

Manufacture of Powdered Extract for Capsule Products

Capsules are two-(2)-piece, enteric coated capsules filled with a powder extract as follows: a
carrier formula, composed of excipients approved by the New York State Department of
Health, is added to an appropriately sized ribbon blender. The required amount of finished oil
for the brand and form is slowly dispersed in the operating blender to obtain a concentration
of active components that meets the target dosage requirements for capsule manufacture. The
resulting powder is quarantined and tested as per regulation 1004.11.6.c.2.

Manufacture of Tincture Oil-Water Emulsion

Pure oil is not stabilized against bacteria or fungus. In a finished multi-use product such as a
dropper bottle, pure oil has the opportunity to be contaminated by the patient. Tincture is
manufactured using oil-in-water homogenization with stabilizers to improve biological
stability and create a stable shelf-life. This process has been used by members of Citiva
Medical for several years without incident.

In a food-grade stainless steel container, water prepared by reverse-osmosis and filtering is
combined with USP glycerin and heated to 180 degrees Fahrenheit to pasteurize the liquid.
Emulsifiers and a preservative, approved by the New York State Department of Health, are
added with high-shear blending to the water-glycerin liquid. A quantity of decarboxylated
finished product oil specific to brand and form, containing the requisite amount and ratio of
THC and CBD, is added to the liquid blend with high-shear blending. The resulting liquid is
homogenized with an Ultrasonic flow-through homogenizer to achieve a stable oil-water
emulsion.

The resulting emulsion is quarantined and tested as per regulation 1004.11.6.c.2. Additional
testing such as shelf stability, specific gravity, oil-particle size may be done as allowed by the
New York State Department of Health.

Manufacture of Qil for VVaporization

Oil for vaporization must be free of waxes, water and be of a consistent viscosity in order to
perform with consistent dosing in a vape cartridge. Bulk oils of known composition are
blended in calculated quantities to produce a lot of finished oil for vaporization that meets the
specifications of the brand. The resulting oil is quarantined and tested as per regulation
1004.11.6.c.2. Additional tests such as viscosity testing, and specific gravity may be done as
allowed by the New York State Department of Health.
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PACKAGING AND LLABELING

Packaged goods are created from Finished Oils and Powdered Extracts.

8.1

11.

111

1v.

V1.

8.2

11.

111.

1v.

PACKAGING OF TINCTURE PRODUCTS

Incoming bottles are washed and dried in a food-safe bottle washer.

Finished Tincture Oil-in-Water Emulsion is dispensed into sterile one-(1)-ounce bottle that is
light resistant in compliance with regulation 1004.11.1.

Child-resistant dropper assembly with graduated markings is mated to the one-(1)-ounce filled
resealable bottle and affixed with a tamper-resistant/evident seal in compliance with
regulation 1004.11.1.

Label is affixed (containing all information required under regulations 1004.11.j-k).

Bottles are placed in a case and a tamper evident seal is affixed for shipment to dispensary.

Samples are tested according to Quality Control process and Current Good Manufacturing
Processes (CGMP) and retained samples for the future are taken and archived.

PACKAGING OF VAPORIZATION OIL

Vaporization oil with defined THC and CBD content is dispensed into 1 mL cartridge and
assembled.

Assembled cartridge is sealed within a tamper-resistant/evident container.
Label 1s affixed.

Samples are tested according to Quality Control process and Current Good Manufacturing
Processes (CGMP) and retained samples for the future are taken and archived.
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8.3 PACKAGING OF POWDER-EXTRACT CAPSULES
I. Finished powdered-extract (P.E.) is filled into a “1” sized capsule.

ii. Capsules are placed into a 30-count bottle, other size, or blister pack as decided upon by the
New York State Department of Health.

ii. Tamper-resistant/evident seal is affixed and sealed.
iii. Label is affixed.

iv. Samples are tested according to Quality Control process and Current Good Manufacturing
Processes (CGMP) and retained samples for the future are taken and archived.

9 MAINTENANCE

The CO2 extraction operation entails the use of various pieces of support equipment. Such pieces of
support equipment have their own periodic maintenance schedules, including without limitation that
which relates to:

- the rotary screw air compressor (see owner’s manual for maintenance schedule);
- the recirculating chillers (see owner’s manual for maintenance schedule); and
- the air-driven liquid CO2 pump (from either Haskel or Hydraulics International).

The air-driven liquid CO2 pump requires the most vigilance to maintain. Replacement seals and
gaskets within the pump need to be replaced on a periodic basis. In most cases, such seals and
gaskets should be replaced before failure, such as every four weeks of continuous operation. In
addition, a spare pump(s) can be swapped out so that the pump in question can be addressed without
any loss in processing time.

After each “run” of extracting the oil from the marihuana, then the O-rings that serve to provide the
pressure seal for the extraction vessels are replaced with new O-rings.

On a quarterly basis, the filter (located just upstream from the chilled heat exchanger) that is used to
remove the odor and “blow-through” water and oil should be replaced with fresh activated charcoal
and alumina. On a weekly basis, this filter should be placed under vacuum for 12 hours before re-
utilizing.

The water that is chilled by the recirculating chillers needs to be checked weekly for any algal growth
in its reservoir, and should be cleaned, disinfected and replaced accordingly with some amount of
anti-freeze in the chilled water solution.

The water that is heated in the recirculating heating system also needs to be replaced periodically,
that is, roughly speaking, every month.
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After each extraction cycle for one sub-lot, the collection vessel should be opened and cleaned with
an appropriate solvent such as ethanol or isopropyl alcohol to remove any residues from the previous
extraction run. This is to insure that each sub-lot that leads to the extracted oil does not have any oil
in it from the previous sub-lot.

10 DESTRUCTION OF MATERIALS, SUB-LOTS,
LOTS AND PRODUCTS

Citiva Medical will destroy and make unrecoverable, beyond reclamation, any plant material, sub-lot,
lot, or products that do not pass the Quality Control tests that are implemented at every step of the
manufacturing process.

Any plant material, sub-lot, lot, or products not meeting the minimum standards or specifications
established in our Quality Assurance Plan for safety shall be rejected and destroyed by Citiva
Medical. These materials will be made unrecoverable, beyond reclamation. The disposal process
will be carried out by the Shift Supervisor or Processing Manager and witnessed by a Security
Officer. All processes and activities will be recorded in the State-selected Seed-to-Sale software
system. Records will be maintained for a minimum of five (5) years.

Citiva Medical will use an approved incineration method or a destruction service approved by the
State to make unrecoverable, beyond reclamation, any material, lot of oil or products that do not pass
the Quality Control test implemented at each step of the manufacturing process.

10.1 PROCEDURE TO QUARANTINE AND DESTROY MATERIALS,
SUB-LOTS, LOTS AND PRODUCTS
1. Materials that do not pass the Quality Control process are immediately quarantined from the
other nearby materials.
2. Security is called to witness the Quarantine Procedure. No steps are taken until the witness
Security Officer is present.
3. The materials to be quarantined and destroyed are double-bagged in high strength marked,

specifically-made Quarantine bags with care taken to prevent contamination of nearby areas.

The bags will be marked with a red and white stripe that says, “FAILED QC-DO NOT USE!”

Only a trained worker trained in these processes can conduct the Quarantine Process

a. When in the Cultivation Facility, the Shift Supervisor leads the Plant Quarantine
Process

b. When in the Processing Facility, the Production Manager leads the Product Quarantine
Process

o &

6. The double bagged materials are taken to the high security quarantine/containment room,
escorted by a Security Officer. If not destroyed immediately, the materials are placed in a
safe to prevent any tampering or diversion.

The weight and analytical tests of waste plant material will be recorded.

8. The weight and analytical tests of waste oil material will be recorded.

~
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10.
11.

12.

13.

14.

At the time of destruction, the Shift Supervisor or Processing Manager who load the
furnace/incinerator are witnessed by a Security Officer throughout the process. Permanent
records are created in the Seed-to-Sale software system.
a. A high temperature furnace/incinerator will be used to destroy materials that do not
pass the Quality Control standards.

The furnace/incinerator is within the quarantine area.

The materials are loaded into the high temperature furnace/incinerator for destruction. The
Shift Supervisor (for Cultivation) or the Processing Manager (for Processing) and the Security
Officer will witness the initiation of the destruction of the materials. The furnace/incinerator
will feature a “lock-out” capability once it is turned on.

Standard furnace/incinerator clean out procedures for the ash will be followed with Quality
Control tests to ensure that the materials are rendered completely unrecoverable and beyond
reclamation.

The ash will be disposed of according to handling procedures for waste materials for the
Manufacturing Facility.

Lot traceability, chain-of-custody and proper records will be maintained throughout.
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11 EXHIBITS

11.1 EXHIBIT A - EXTRACTION VESSELS

Figure 8: Citiva Medical uses CO2 extraction processing - a proven technology used across the food
processing industry. The extraction vessels contain the feedstock plant material in the CO2

processing.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.2 EXHIBIT B - COLLECTORS AND FILTERS

Figure 9: High-grade laboratory equipment and tailor-made fixtures ensure a safe and secure
processing environment. All extraction producis are to be collected and filtered in a laboratory set-

up similar to this.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.3 EXHIBIT C - ROTARY-SCREW AIR COMPRESSOR

Figure 10: Example photo of a rotary-screw air compressor that is highly effi cient and cost effective.
It supplies the reliable compressed air in support.of the extraction process, supplying the d}jy

compressed air to drive the liquid CO2 pump at a rate of 8 liters per minute.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.4 EXHIBIT D — RECIRCULATING CHILLER

Figure 11: The recirculating chiller supports the extraction process with precision temperature
comtrol to ronl_and this iauefu the CO2 from a ons af A0 nei in o liauid ot 601 nei

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.5 - EXHIBIT E — AIR-DRIVEN LIQUID CO2 PUMP (MIDDLE OF
PHOTO DISPLAYS THE BLUE LIQUID CO2 PUMP)

Figure 12; Center of Photo — in blue color: Example of the manufacturing set-up of the air-driven .
liquid CO2 pump, a key component of the extraction process. The liguid CO2 pump will be

manufactured by Haskel, Burbank, CA or Hydraulics Intl., Chatsworth, CA.
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.6 EXHIBIT F — RESERVOIR OF LIQUID CO2 PUMP (RIGHT SIDE
OF PHOTO DISPLAYS THE RESERVOIR)

Figure 13: Right Side of Photo: Example of the manufacturing set-up of the reservoir of liquid CO2.
This reservoir is to be designed, engineered and fabricated to our exacting specifications by Royal
Weldine. Fullerton. CA

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.7 EXHIBIT G — PRE-EXTRACTOR RESERVOIR (LEFT SIDE OF
PHOTO DISPLAYS THE PRE-EXTRACTOR)

Figure 14: Left Side of Photo: Example of the manufacturing set-up of the Pre-Extractor Reservoir,
a kev component feedine CO?2 fo the pump in support of the extraction process.

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.8 EXHIBIT H — HEAT EXCHANGERS TO CONVERT GASEOUS
CO2 TO LIQUID CO2

Figure 15: The bank of heat exchangers will cool the clean CO2 gas. Starting as a gas at 600 psi,
the gas is re-liquefied (by the chilled heat exchangers) so that the liquid CO2 pump can again pump -

thronucoh the nrocessine svstem

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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11.9 EXHIBIT I - PACKAGING
11.9.1 TINCTURES

Figure 16: Child-resistant dropper assembly with graduated markings is mated to the one-ounce
filled resealable bottle and affixed with a tamper-resistant/evident seal in compliance with regulation
1004.11.i.

11.9.2 VAPORIZATION OILS
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Figure 17: Vaporization oil with defined THC and CBD content is dispensed into 1 mL cartridge
and assembled.

11.9.3 CAPSULES

o S
> \\‘ L

‘wd:;i ‘ ‘“;’

Figure 18: Finished powdered-extract (P.E.) is filled into a *““1” sized capsule. Capsules will be
placed into a 30-count bottle.
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11.10 EXHIBIT J - LABELS

CAPSULE BLISTER PACK LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

TINCTURE BOTTLE LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

VAPORIZATION PEN BUTTERFLY LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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VAPORIZATION PEN LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

11.11 EXHIBIT K-PATIENT SAFETY INSERTS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted pursuant to N.Y. Public Officers Law, Art. 6

Figure 20: Citiva Medical package patient safety inserts will comply with New York State
regulations. These examples show the candidate information for the safety inserts.
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.1 ORGANIZATION CHART
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2.2
2.2.1

2.2.2

2.2.3

JOB DESCRIPTIONS

DIRECTOR OF SECURITY
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

INVENTORY SPECIALIST
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

SECURITY OFFICER (LOGISTICS AND DELIVERY)
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



2.3 DESCRIPTION OF ACTIVITIES FOR TRANSPORT AND
DISTRIBUTION

Citiva Medical is particularly sensitive to all risks surrounding the transportation of approved medical
marihuana products and will continually work in collaboration with local and State law enforcement
to identify potential dangers and minimize risk. In light of the violence that has occurred within the
medical marihuana industry across the country, Citiva Medical is well aware of the real risk
presented to Dispensaries and cultivation facilities. Transportation of marihuana and approved
medical marihuana products presents an increased risk. Citiva Medical is dedicated to safeguarding
employees and product.

Citiva Medical has taken extreme care with respect to developing its Safety and Security Plan, and in
establishing the protocols relating to the transportation of approved medical marihuana. Citiva
Medical has adopted the highest standards and best practices being implemented in other operations
associated with our team such as in Maine, Rhode Island, Colorado and Nevada. The Citiva Medical
team is implementing the best practices developed by our security team and enhanced by law
enforcement officials familiar with this industry. Citiva Medical will implement an efficient set of
procedures designed to securely transport marihuana and approved medical marihuana products in
accordance with New York State laws and regulations.

With a Manufacturing Facility and four (4) Dispensaries, Citiva Medical will coordinate deliveries
between its facilities in accordance with the New York regulations and laws, and according to the
policies and procedures in its Application to become a Registered Organization.

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

Inventory transport will be managed by the Director of Security and Inventory Manager, and detailed
written procedures will be provided to local law enforcement.



2.4 WORK/PROCESS DIAGRAM
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



2.5 FACILITY-WIDE SECURITY PROTOCOLS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted pursuant to N.Y. Public Officers Law, Art.6

2.6 POLICIES AND PROCEDURES

2.6.1 POLICY

2.6.2 RESPONSIBILITY

The Director of Security is responsible for the maintenance and inspection of each Delivery Vehicle,
defined below.

All of Citiva Medical’s employees will be required to comply with this policy and for carrying his or
her Registered Organization employee identification at all times.



2.6.3 SAFETY

The safety of each employee is a primary concern of Citiva Medical. If a Citiva Medical employee is
ever placed in a situation where a weapon is displayed or alluded to for the purpose of theft of
product, the employee should:

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.6.4 ACCIDENTS: LOSS OR THEFT

Each Citiva Medical employee transporting marihuana and approved medical marihuana products
must:

1. Report any vehicle accident that occurs during the transportation to the Director of Security
within two (2) hours, where reasonably possible to do so, after the accident occurs; and
2. Report any loss or theft of approved medical marihuana products that occurs during the

transportation to the Director of Security immediately after the Citiva Medical employee
becomes aware of the loss or theft.

Immediately after receiving any report of loss or theft pursuant to paragraph 2 above, Citiva Medical
shall immediately report the loss or theft to the appropriate law enforcement agency and to the New
York State Department of Health.

2.6.5 DELIVERY STAFFING
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.6.6 DELIVERY EQUIPMENT
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.6.7 COMMUNICATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.6.8 PRE-TRANSPORT DOCUMENTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.6.9 PROCEDURE FOR TRANSPORTING APPROVED MEDICAL
MARIHUANA PRODUCTS TO A REGISTERED
ORGANIZATION DISPENSARY

2.6.9.1 BEFORE TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.6.9.2 DURING TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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2.6.9.3

2.6.10

2.6.10.1

2.6.10.2

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

AFTER TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

PROCEDURE FOR TRANSPORTING APPROVED MEDICAL
MARIHUANA PRODUCTS TO A LICENSED TESTING
LABORATORY

BEFORE TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

DURING TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

11



2.6.10.3 AFTER TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.7 TRANSPORTATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.7.1 SHIPMENT FROM MANUFACTURING FACILITY TO
LABORATORIES AND DISPENSARIES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

12



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.7.2 RECEPTION AT LABORATORIES AND DISPENSARIES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.7.3 RETURN TO MANUFACTURING FACILITY
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.8 EQUIPMENT LIST

2.8.1 VEHICLES USED IN TRANSPORT AND DISTRIBUTION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

13



Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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2 OVERARCHING DESCRIPTION AND APPROACH

Founded to serve the needs of New York’s certified medical marihuana patients, Citiva Medical
combines extensive experience in various regulated industries with a deep understanding of
commercial medical marihuana operations. Citiva Medical’s core principles of integrity,
transparency, security and compliance are critical to the successful implementation of a viable
medical marihuana industry in the State of New York. In this context, Citiva Medical is well
positioned to serve New York’s registered patients, as well as to facilitate much-needed education
and awareness. Even with the number of medical marihuana users growing, Citiva Medical is
positioned, poised and more than capable of producing and stocking enough approved medical
marihuana product to meet the needs of its share of New York State’s certified patients.

The national market for regulated marihuana is experiencing strong growth by taking a naturally
occurring commodity from illicit markets controlled by criminal organizations and placing it within
the confines of regulated markets informed by sound public policy and developed with the public
good in mind. An important additional benefit for local and State governments is the creation of a
new source of tax revenue and jobs.

Citiva Medical’s team is comprised of industry leaders with solid track records of success in
regulated industries and the new and rapidly expanding medical marihuana business community. All
of the founders of Citiva Medical know the great care and responsibility that comes with highly
regulated and controlled industries. Citiva Medical possesses the professional, technical and material

capacity to construct, develop, staff and operate a model medical marihuana dispensaries in the State
of New York.

3 ORGANIZATION CHART

L ! Chief of Dispensary
Director of Security Cierations
Supervising Pharmacist
Security Supervisor {Dispensary Manager)

e acUy ra Dupansary Pharma:ast

5 Dispansary

‘ Dispensary.Patient
: Associate.

Dispensary Maintenance

( Engineer :

Figure 1: The Supervising Pharmacist leads the Dispensary team, supported by Security Officers
Jrom the Citiva Medical Security Team.



4

JOB DESCRIPTIONS

4.1

CHIEF OF DISPENSARY OPERATIONS

The Chief of Dispensary Operations shall:

1.
2.
3
4.
5.
6.

4.2

Be responsible for the overall management and performance of Dispensary operations at
Citiva Medical;

Oversee all Human Resource functions such as recruiting, training, managing and counseling
of Dispensary employees and Dispensary management;

Be responsible for all paperwork, compliance, procedures, budgets, cash handling and day-to-
day operations of the Dispensary;

Address all operational questions with the Supervising Pharmacist and act as the liaison to
Senior Management;

Assist in the development of policies and procedures and be responsible for implementing
them with the Dispensary management and employees; and

Report to the Chief Executive Officer.

SUPERVISING PHARMACIST (DISPENSARY MANAGER)

The Supervising Pharmacist shall:

1.

SRS

e

4.3

Train store staff by reviewing and revising product and sales training materials; delivering
training sessions; reviewing staff job results and assessing needs with the Chief of Dispensary
Operations; developing and implementing new product training;

Ensure availability of merchandise by maintaining inventories;

Secure merchandise by implementing security systems and measures;

Protect employees and customers by providing a safe and clean store environment;

Maintain the stability and reputation of the store by ensuring that all legal and compliance
requirements are followed;

Maintain inventory by checking merchandise to determine inventory level and anticipating
demand; and

Report to the Chief of Dispensary Operations.

DISPENSARY PHARMACIST

The Dispensary Pharmacist shall:

I.

2.

3

Educate patients by explaining the medical advantages of therapeutic marihuana products to
match patient needs;

Help patients by providing information; answering questions; obtaining merchandise
requested; completing payment transactions;

Monitor sales and patient relations reports by analyzing and categorizing sales information;
identifying and investigating complaints and service suggestions;

Maintain inventory by checking merchandise to determine inventory levels and anticipating
demand;

Maintain quality service by establishing and enforcing organization standards; and

Report to the Supervising Pharmacist.
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4.4

DISPENSARY PATIENT ASSOCIATE

The Dispensary Patient Associate shall:

L
2,
3.

4.5

Stock shelves, answer customer questions and complaints, ring up sales and assist customers
as needed; .
Effectively communicate with the Supervising Pharmacist, Dispensary Pharmacist and other
Dispensary Patient Associates; and

Report to the Dispensary Lead Patient Associate.

DISPENSARY MAINTENANCE ENGINEER

The Dispensary Maintenance Engineer shall:

1
2

3
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4.6

Pick up and remove trash from the parking lot and surrounding areas;

Maintain exterior including, but not limited to: sidewalks, parking lots, windows, receiving
platform and dumpsters;

Maintain interior including, but not limited to: trash receptacles, floor mats, stairwells,
restrooms, windows, water fountains, offices and stock area;

Maintain external appearance to include, but not limited to: grass cutting, weed pulling and
general maintenance;

Perform interior maintenance including, but not limited to: replacing light bulbs, cleaning air-
conditioning/heating vents, minor repairs of fixtures and structures, floor tape and general
repair work;

Efficiently operate all related tools or accessories associated with maintenance; and

Report to the Supervising Pharmacist.

SECURITY OFFICER
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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6 FACILITY-WIDE SECURITY

The safety and security of each patient and employee is the primary concern of Citiva Medical. If a
Citiva Medical employee is ever placed in a situation where a weapon is displayed or alluded to for

the purpose of theft of product, the employee should: )
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

6.1 RESPONSIBILITIES OF SECURITY PERSONNEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

6.2 OVERVIEW OF SECURITY LAYOUT

6.2.1 ALARM SYSTEMS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted pursuant to N.Y. Public Officers Law, Art. 6

6.2.2 SURVEILLANCE SYSTEMS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

6.2.3 ACCESS CONTROL SYSTEMS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

7 PRODUCT SECURITY

7.1 INVENTORY AND CASH HANDLING
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

7.2 ELECTRONIC VERIFICATION SYSTEM

Citiva Medical will utilize the State-selected Seed-to-Sale software system as its Medical Marihuana
Establishment electronic verification system. The system will allow for reai-time inventory, patient
management and point-of-sale accounting and reporting.

The system will monitor and record real-time data accessible by the New York State Department of

Health including, but not limited to:
I The amount of medical marihuana dispensed a particular patient or caregiver in order to
ensure that the amount of medical marihuana dispensed does not exceed the maximum

permitted by law;



2, Whether the medical marihuana was dispensed to the patient or to the designated primary
caregiver of the patient;

3. The date on which and the time at which the medical marihuana was dispensed;

4, The number of the Citiva Medical’s establishment registration certificate.

The State-selected software will also:

Enforce New York patient and caregiver sales limits;

Configure user authorizations (sets individual permission settings per employee);

Customize product labels (product ID, weight, THC and CDB content, additives, etc.);

Identify patient and caregiver medical marihuana registry cards and drivers’ license expiration
dates and will not allow purchases if card(s) are expired;

Scan patient documents;

Annotate Patient purchase history and wait time; and

Aliow for employee time clock management via biometric fingerprint scan,

£ B b i
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7.3 QUALITY CONTROL PROCEDURES

The Supervising Pharmacist/Dispensary Manager will conduct training classes for all employees who
work under his/her direction. The following subjects will be taught: OSHA, Site Safety and proper
Medical Marihuana Product Handling Techniques. These classes will be mandatory for all
employees working in the Citiva Medical Dispensary.

All medical marihuana products will be securely stored, and environmental sensors will be used to
monitor air temperature to ensure a stable environment. Remote monitoring and notification features
will be installed so that the Supervising Pharmacist/Dispensary Manager can be contacted if the
environment has slipped out of optimum.

A secure and environmentaily stable display and storage area eliminates problems such as insects,
fungi, spores and molds that can contaminate and adulterate marihuana products.

8 POLICIES AND PROCEDURES

8.1 DISPENSING POLICY

Citiva Medical Dispensing Facilities shall not be open or in operation unless an individual with an
active New York State Pharmacist license, as defined in article 137 of the Education Law, is on the
premises and directly supervising the activity within the facility. At all other times, the dispensing
facility shall be closed and properly secured. Citiva Medical Dispensing Facilities shall not sell items
other than approved medical marihuana products and related products necessary for the approved
forms of administration of medical marihuana, without prior written approval from the New York
State Department of Health. No approved medical marihuana products shall be vaporized or
consumed on the premises of a dispensing facility, and no food or beverages shall be consumed by
certified patients or designated caregivers on the premises of a dispensing facility, unless necessary
for medical reasons.

Citiva Medical Dispensaries shall never dispense approved medical marihuana products to anyone
8



0

other than a certified patient or designated caregiver. When dispensing approved medical marihuana,
Citiva Medical shall:

Ix not dispense an amount greater than a 30 day supply to a certified patient, and not until the
patient has exhausted all but a seven (7) day supply provided pursuant to any previously
dispensed medical marihuana product by any Registered Organization;

2. ensure that medical marihuana product packaging shall not be opened by dispensing facility
staff, and;
3. provide a patient-specific log on medical marihuana products (brand, administration from

dosage, dates dispensed and any return of product) to the patient, the patient’s designated
caregiver, if applicable, or the patient’s practitioner upon request.

Citiva Medical Dispensaries will store the medical marihuana product in a manner that ensures that
there is no contamination or deterioration of the approved medical marihuana product or its
packaging. If an approved medical marihuana product is returned to the Dispensing Facility, the
Citiva Medical shall dispose of such product as per Citiva Medical’s approved operating plan.

In addition, no person, except for a certified patient or designated caregiver, shail open or break the
seal placed on an approved medical marihuana product packaged by Citiva Medical. No person
associated with Citiva Medical shall enter into any agreement with a registered practitioner or
healthcare facility concerning the provision of services or equipment that may adversely affect any
person’s freedom to choose the dispensing facility at which the certified patient or designated
caregiver will purchase approved medical marihuana products. No approved medical marihuana
product shall be sold, dispensed or distributed via a delivery service without prior written approval to
Citiva Medical by the New York State Department of Health, except that a designated caregiver may
deliver the approved medical marihuana product to the designated caregiver’s certified patient. No
employee of Citiva Medical shall counsel the certified patient or designated caregiver on the use,
administration of, and the risks associated with approved medical marihuana products, unless the
employee is a pharmacist with an active New York State license who has completed a course
pursuant to section 1004.1 of the New York State Medical Marihuana Regulations, or the employee is
under the direct supervision of, and in consultation with, the pharmacist on-site in the dispensing
facility.

8.2 LABELING POLICY

Citiva Medical Dispensing Facilities shall affix to the approved medical marihuana product package a
patient specific dispensing label approved by the New York State Department of Health, that is easily
readable and firmly affixed and includes:

L, the name and registry identification number of the certified patient and designated caregiver,
if any;

the certifying practitioner’s name;

the dispensing facility name, address and phone number;

the dosing and administration instructions;

the quantity and date dispensed; and

any recommendation or limitation by the practitioner as to the use of medical marihuana.

S L B TR

Citiva Medical’s Dispensing Facilities shall place the approved medical marihuana product in a plain
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outer package when dispensing to the patient or designated caregiver. Citiva Medical will also
include with each product package dispensed to a patient, a New York State Department of Health
approved package safety insert. Information provided shall include but not be limited to:

15 the medical marihuana product and brand;

2. a list of any excipients used;

3 a warning if there is any potential for allergens in the medical marihuana product;

4, contraindications;

5. more specific dosage directions and instructions for administration;

6. warning of adverse effects and/or any potential dangers stemming from the use of medical
marihuana;

7. instructions for reporting adverse effects as may be determined by the New York State
Department of Health;

8. a warning about driving, operation of mechanical equipment, child care or making important
decisions while under the influence of medical marihuana;

9. information on tolerance, dependence and withdrawal and substance abuse, how to recognize
what may be problematic usage of medical marihuana and obtain appropriate services or
treatment;

10.  advice on how to keep the medical marihuana product secure;

I1.  language stating that the certified patient may not distribute any medical marihuana product to
anyone else;

12, language stating that unwanted, excess, or contaminated medical marihuana product must be

disposed of according to section 1004.20 of 10 New York Codes, Rules and Regulations; and
13.  language stating that “this product has not been analyzed by the FDA. There is limited
information on the side effects of using this product and there may be associated health risks.”

8.3 VISITOR POLICY

At Citiva Medical, no person, except a Citiva Medical employee, shall be allowed on the premises of
a dispensing facility without certified patient or designated caregiver registry identification card
issued by the New York State Department of Health.

In the event that a person regularly not permitted on the premises of a Dispensing Facility, but has
been authorized access by the New York State Department of Health, in writing, to enter the facility,
must obtain a visitor identification badge from a Dispensing Facility employee prior to entering the
dispensing facility. The visitor identification badge must be visible at all times. The Dispensing
Facility shall require the visitor to return the identification badge to a dispensing facility employee
upon exiting the Dispensing Facility.

At Citiva Medical, the Dispensaries will also maintain a visitor log, which shall include the name of
the visitor, date, time and purpose of visit. The visitor log shall be available to the New Yolrk State
Department of Health at all times during operating hours, and upon request. If an unforeseen
circumstance requires the presence of a visitor and makes it impractical for the Dispensing Facility to
obtain a waiver, for said visitor, the Dispensing Facility shall record in the visitor log, the name of the
visitor, date, time and reasons for visit.

10
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8.4 PRICING POLICY

When outlining Pricing Procedure and Policy, Citiva Medical adopts the definition of “Cost
Analysis” as the review and evaluation of the separate cost elements and profit of a proposed price
and the application of judgment to determine how well the proposed costs represent what the price
per unit for approved medical marihuana products should be, assuming reasonable economy and
efficiency, and “Price” as the cost to manufacture, market and distribute approved medical marihuana
products plus a reasonabie profit.

Citiva Medical will not distribute products or samples at no cost except as may be allowed by the
Commissioner. Citiva Medical will only charge a price for an approved medical marihuana product
that has been approved by the New York State Department of Health. Citiva Medical’s pricing of
approved medical marihuana products will be determined by the New York State Department of
Health and will follow the following regulations:

L. Citiva Medical will submit a proposed price per unit for each form of medical marihuana
indicated in this registration. Citiva Medical shall submit such information and
documentation, in a manner and format determined by the New York State Department of
Health, sufficient for the Department to perform a cost analysis of the proposed price. In
particular, Citiva Medical shall, in a manner and format determined by the Department,
provide a detailed breakdown of, and submit information and documentation concerning, all
costs it factored to arrive at its proposed price, including but not limited to its fixed and
variable costs such as materials and services; direct labor; and indirect costs;

2. Citiva Medical will provide cost or pricing data that is accurate and reliable, and shall certify,
at the time of submission of its price proposal, that to the best of its knowledge and belief, the
cost or pricing data were accurate, complete and current as of the date of submission;

3: Citiva Medical recognizes that the New York State Department of Health shall determine the
reasonableness of the proposed costs. In making this determination, the Department may
consider whether the costs represent inefficient and uneconomical practices; are not costs
appropriately attributable to the price; and/or are costs unsupported by sufficient
documentation or information to justify their inclusion in the proposed price. If Citiva
Medical has been granted a renewal of its registration, any relevant historical price, cost
and/or sales data of Citiva Medical; and any other information the commissioner deems
appropriate, and;

4, Citiva Medical understands the Department may approve the proposed price, refuse approval
of a proposed price, or modify or reduce the proposed price.
5 Citiva Medical will grant the Department or the Department’s authorized representative the

right to examine records that formed the basis for the proposed price, including Citiva
Medical’s books, records, documents and other types of factual information that will permit
an adequate evaluation of the proposed price. If Citiva Medical recognizes that the cost or
pricing data submitted is inaccurate, incomplete or noncurrent prior to the Department’s
approval of the price, Citiva Medical shall submit new data to correct the deficiency, or
consider the inaccuracy, incompleteness, or non-currency of the data. Citiva Medical
recognizes that the Department’s approved price shall be in effect for the entire period of the
Citiva Medical’s registration; provided, however, that at the conclusion of the first year of the
registration period, or prior to that time based upon documented exceptional circumstances,
Citiva Medical may request that the price be modified based upon a material change in Citiva
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Medical’s costs. Citiva Medical shall fully support its request with sufficient information and
documentation, in 2 manner and format determined by the Department, to justify its request.
If the Department denies such request, Citiva Medical shall only charge prices previously
approved by the Department. If the Department approves a price, Citiva Medical shall
immediately notify the New York State Department of Health of any cost or pricing data
submitted that it determines was inaccurate, incomplete, or noncurrent as of the date of the
Department’s approval of the price. If Citiva Medical provides such notice, or if the
Department independently learns of such inaccurate, incomplete or noncurrent data, the
Department may require Citiva Medical to provide new data to correct the deficiency, or
consider the inaccuracy, incompleteness, or non-currency of the data. Citiva Medical
understands the New York State Department of Health may perform audits, which may
include site visits. Citiva Medical will provide reasonable access to the Department of its
facilities, books and records.

8.5 MARKETING POLICY

Citiva Medical does not plan to begin marketing in any foreseeable future. In the event Citiva
Medical looks to market, the company is prepared to market in full compliance with New York State
Department of Health regulations. To ensure regulations are not breached, Citiva Medical is
adopting the given restrictions into its own policy. All physical structures owned, leased or otherwise
utilized by Citiva Medical, including any Dispensing Fagility, shall:

1. Restrict external signage to a single sign, with only black and white colors;
Not illuminate, at any time, a sign advertising a marihuana product located on any physical
structure;

3 Not advertise medical marihuana brand names or utilize graphics related to marihuana or
paraphernalia on the exterior of the physical structures; and

4, Not display approved medical marihuana products and paraphernalia so as to be clearly

visible from the exterior of a physical structure.

Citiva Medical firmly understand and affirms that an advertisement does not satisfy the requirement
that it presents a “true and accurate statement” of information relating to effectiveness, side effects,
consequences and contraindications if it fails to present a fair balance between information relating to
effectiveness, side effects, consequences and contraindications in that the information relating to
effectiveness is presented in greater scope, depth, or detail than is the information relating to side
effects, consequences and contraindications, taking into account all implementing factors such as
typography, layout, contrast, headlines, paragraphing, white space and any other techniques apt to
achicve emphasis. Recognizing and being sure to represent the effectiveness of Citiva Medical
products fairly and accurately will ensure we satisfy the “true and accurate statement” requirement.
Citiva Medical also recognizes that an advertisement for any approved medical marihuana product
shall not contain:

a. any statement that is false or misleading;

b. any statement that falsely disparages a competitor’s products;

& any statement, design, or representation, picture or illustration that is obscene or
indecent;

d. any statement, design, representation, picture or illustration that encourages or
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represents the use of marihuana for a condition other than a serious condition as
defined in subdivision seven of section thirty-three hundred sixty of the public health
law;

e. any statement, design, representation, picture or illustration that encourages or
represents the recreational use of marihuana;

f. any statement, design, representation, picture or illustration related to the safety or
efficacy of marihuana, unless supported by substantial evidence or substantial clinical
data;

g any statement, design, representation, picture or illustration portraying anyone under
the age of 18, objects suggestive of the presence of anyone under the age of 18, or
containing the use of a figure, symbol or language that is customarily associated with
anyone under the age of 18;

h. any offer of a prize, award or inducement to a certified patient, designated caregiver or
practitioner related to the purchase of marihuana or a certification for the use of
marihuana; or

i any statement that indicates or implies that the product or entity in the advertisement
has been approved or endorsed by the commissioner, Department, New York State or
any person or entity associated with New York State provided that this shall not
preclude a factual statement that an entity is a registered organization.

Citiva Medical will submit any advertisement for an approved medical marihuana product to the
Department at least 30 business days prior to the public dissemination of the advertisement. In
addition, the submitter of the advertisement shall provide the following information to the
Department:

L
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A cover letter that:

a) provides the following subject line: Medical marihuana advertisement review package
for a proposed advertisement;

b) provides a brief description of the format and expected distribution of the proposed
advertisement; and

c) provides the submitter’s name, title, address, telephone number, fax number and email
address;

An annotated summary of the proposed advertisement showing every claim being made in the
advertisement and which references support for each claim;

Verification that a person identified in an advertisement as an actual patient or health care
practitioner is an actual patient or healthcare practitioner and not a model or actor;
Verification that a spokesperson who is represented as an actual patient is indeed an actual
patient;

Verification that an official translation of a foreign language advertisement is accurate;
Annotated references to support disease or epidemiology information, cross-referenced to the
advertisement summary; and

A final copy of the advertisement, including a video where applicable, in a format acceptable
to the Department.

Citiva Medical understands that if the above list is not followed, or other submission instructions, the
submission will be considered incomplete. Citiva Medical also understand that no advertisement

13



may be disseminated if the submitter of the advertisement has received information that has not been
widely publicized in medical literature that the use of any approved medical marihuana product may
cause fatalities or serious damage to a patient. Citiva Medical, its officers, managers and employees
shall not cooperate, directly or indirectly, in any advertising if such advertising has the purpose or
effect of steering or influencing patient or caregiver choice with regard to the selection of a
practitioner, or approved medical marihuana product. Citiva Medical recognizes that the New York
State Department of Health of Health may:

1. Require a specific disclosure be made in the advertisement in a clear and conspicuous manner
if the Department determines that the advertisement would be false or misleading without
such a disclosure; or

2. Require that changes be made to the advertisement that are:

a) necessary to protect the public health, safety and welfare; or
b)  consistent with dispensing information for the product under review.

8.6 RECORDS POLICY

Citiva Medical will keep an electronic record with the New York State Department of Health of all
approved medical marihuana products that have been dispensed, utilizing a transmission format
acceptable to the Department, not later than 24 hours after the marihuana was dispensed to the
certified patient or designated caregiver. The information filed with the Department for each
approved medical marihuana product dispensed shall include but not be limited to:

1. A serial number that will be generated by the Dispensing Facility for each approved medical
marihuana product dispensed to the certified patient or designated caregiver;

An identification number which shall be populated by a number provided by the Department,
to identify the registered organization’s dispensing facility;

3 The patient name, date of birth and sex;

4 The patient address, including street, city, state, ZIP code;

< The patient’s registry identification card number;

6. If applicable, designated caregiver’s name and registry identification card number;

7

8

9

£

The date the approved medical marihuana product was filled by the dispensing facility;
The metric quantity for the approved medical marihuana product;
The medical marihuana product drug code number, which shall be populated by a number
provided by the Department, to represent the approved medical marihuana brand that was
dispensed to the certified patient or designated caregiver, as applicable;

10.  The number of days for which the supply has been dispensed;

11.  The registered practitioner’s Drug Enforcement Administration number;

12.  The date the written certification was issued by the registered practitioner; and

13.  The payment method.

When applicable, Citiva Medical shall file a zero report with the New York State Department of
Health, in a format acceptable to the Department. A zero report shall mean a report that no approved
medical marihuana product was dispensed by Citiva Medical during the relevant period of time, A
zero report shall be submitted no later than 14 days following the most recent previously reported
dispensing of an approved medical marihuana product or the submission of a prior zero report.
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9 DISPENSARY

Citiva Medical will employ a knowledgeable and personable sales staff to enhance the experience
and wellness of patients. Customer service and medicinal marihuana knowledge are values that will
help patients obtain accurate and helpful information. Citiva Medical’s professional staff will help
educate patients and/or patient’s carcgiver about the type of medication their practitioner has
recommended to treat their condition, and generate a high level of customer satisfaction. Regular
training will be provided to the Citiva Medical staff.

9.1 PRODUCTS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

9.2 FACILITIES

Citiva Medical carefully chose the four (4) Dispensary sites based on geographical accessibility and
the surrounding population. Citiva Medicine not only sought accessibility for patient convenience,
but also for safe transportation and distribution. The four (4) locations were also chosen strategically
to reach as many patients as possible, who are in need of approved medical marihuana products. The
locations are:

Dispensary 1: 5788 East Circle Drive, Cicero, NY 13039
Distance from Manufacturing Facility — 62 Miles
Average Time from Manufacturing Facility — 1 hr 10 mins

Dispensary 2: 4 Hinchey Road, Rochester, NY 14624
Distance from Manufacturing Facility — 63.5 Miles
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Average Time from Manufacturing Facility — 1 hr 9 mins

Dispensary 3: 2290 South Road, Poughkeepsie, NY 12601
Distance from Manufacturing Facility — 230 Miles
Average Time from Manufacturing Facility — 4 hr 10 mins

Dispensary 4: 35 1™ Avenue, New York, NY 10003
Distance from Manufacturing Facility — 257 Miles
Average Time from Manufacturing Facility — 4 hr 45 mins

9.3 STAFF
9.3.1 STAFFING POLICY
With the utmost concentration on patient safety and satisfaction combined with product security and

quality, Citiva Medical Dispensaries will have a fully-qualified staff of employees constantly
managed by the Supervising Pharmacist/Dispensary Manager. During operation hours, there will be

ﬁ iiast one Supervising Pharmacist/Dispensary Manager on-site, one (1) Patient Associate and-

ecurity Officer. During Transport and Distribution, the additional Citiva Medical personnel, a
Delivery Specialist and another Security Officer, will arrive and be present for a short time for the
delivery of the approved medical marihuana products, as presented in Section Two of this Operating
Plan.

9.35.2 TRAINING MODULES

All Citiva Medical Dispensary employces will, at the time of hire, attend a mandatory security and
safety training program to be conducted by the Security Director or his/her designee. Such program
will provide training aimed at personal safety and crime prevention techniques, and shall include, but
not be limited to training in the following:

L. professional conduct, ethics and State and Federal laws regarding patient confidentiality;
. proper use of security measures and controls that have been adopted by Citiva Medical;
3. specific procedural instructions for responding to an emergency, including a robbery or other
violent incidents and/or accidents;
4. understanding the role of security officers of Citiva Medical Dispensaries, and understanding

what role every member of the organization has in providing a safe and secure facility for
patients, the public and fellow employees; and

§. situational training with respect to incidents involving patients, employees and/or other
personnel of Citiva Medical on its premises, including but not limited to physical and/or
verbal aitercations, theft, unruly and/or threatening behavior, etc.

The training program curriculum will be developed by the Security Manager and presented to and
adopted by the Board of Directors of Citiva Medical, and such curriculum shall be revised on a
biannual basis.

Additional training will be presented monthly at both the Dispensaries and the Manufacturing Facility
during scheduled staff meetings.
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9.4 INVENTORY
9.4.1 MONTHLY INVENTORY PROCEDURES
1. The day before opening each Dispensary, and each month thereafter, a complete inventory of

both useable and unusable approved medical marihuana products will be performed at each
Citiva Medical Dispensary and logged into the State-selected Seed-to-Sale software system.
All activities will be monitored by surveillance.

i The Supervising Pharmacist/Dispensary Manager will inventory all products and sign an
affidavit verifying the amount of each product, including:
a. approved medical marihuana products;
b. all sale items, such as Citiva Medical medicinal delivery devices.

The Chief of Dispensary Operations and Supervising Pharmacist/Dispensary Manager will also count
all cash reserves, ensure accuracy and sign off before deposit.

9.4.2 INVENTORY DISCREPANCY PROCEDURES

If physical inventory counts do not match the inventory counts recorded in the State-selected Seed-to-
Sale software system outside of a specified tolerance, Citiva Medical Management will conduct an
internal audit and investigation. The Supervising Pharmacist/Dispensary Manager will document the
incident in a report that includes the following information: the date, name of people involved, a
description of the incident, identification of known or suspected causes of the event, and any
corrective action taken. Pursuant to New York law, all such incidents will be reported to regulatory
and/or law enforcement authorities. All discrepancies will be immediately reported to the Director of
Security for review.

It is imperative that the cause of the discrepancy is determined. Inventory counts will be examined
meticulously throughout the process noting any possible failures in the internal policies or potential
shrinkage. A specific timeline of events and collection of documented evidence will be assembled in
an attempt to understand and identify where the problem exists.

Once the cause of the problem has been determined, corrective actions will be implemented to
prevent its recurrence. Every detail of the discrepancy will be precisely documented. All documents
will be available to the Division.

9.4.3 LOSS OF INVENTORY BY THEFT OR DIVERSION

Inventory policies and procedures will be strictly followed. It is imperative that the cause of all
discrepancies is determined. Inventory counts will be examined throughout the process to insure any
possible failures in Citiva Medical’s security and internal controls.

Citiva Medical will create a specific timeline of events and collect documented evidence in an

attempt to understand the relationship of the contributory factors. A root cause analysis will be
performed and all surveiliance footage reviewed.
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9.5

OPERATING HOURS

Citiva Medical Dispensaries will observe the following operating hours:

9.6

9.6.1

Monday - Friday 9:00 am - 7:00 pm

Saturday 10:00 am - 5:00 pm

Sunday 10:00 am - 4:00 pm
OPENING

DISPENSARY INVENTORY OPENING PROCEDURES

The Supervising Pharmacist/Dispensary Manager will implement and supervise the following
opening procedures while under surveillance;

1.

SRS

9.7

9.7.1

Print a copy of the Daily Inventory Report from the previous day;

Restock the cart from the vault according to the amount of product needed from the prior
day’s inventory report and input data into the State-selected Seed-to-Sale software system;
Prepare the cash register;

Move inventory from the vault to the Dispensary floor;

Supervise Patient Associates as items are moved from the cart to the display and inventory
racks. Check amounts off the Daily Inventory Report. Request Patient Associate signature;
and

Supervise stocking of all approved medical marihuana products, verifying quantities of the
previous day’s Daily Inventory report. Request Patient Associate Signature,

CLOSING

DISPENSARY INVENTORY CLOSING PROCEDURES

The Supervising Pharmacist/Dispensary Manager will monitor and supervise the following closing
procedures while under surveillance:

if

\0 %0 =

Removal of carts from the vault after closing;

Move items from the dispensing shelves to the cart, writing the amounts on the Daily
Inventory Report;

Supervise removal of cash from registers and place on cart, writing amounts on the Daily
Inventory Report. Request sales employee signature;

Collect settlement report slips verifying “settlement successful” from credit card machines on
the Dispensary;

Prepare cash drop;

Upon closing of the Dispensary, relocate all processed and unprocessed items to the vault.
Complete the Dispensary Daily Inventory Report;

Secure the inventory cart in the vauli;

Complete all lock down procedures for secured areas;

Complete all closing tasks; and
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( " 10.  Clock-out at the time clock before departing.

9.7.2 PROCEDURES WHEN FACILITY IS CLOSED
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

10 FACILITY ACCESS PLAN

10.1 ACCESS CONTROLS — LOCATIONS AND RESTRICTIONS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

10.2 SECURE STORAGE AND ACCESS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

11 EQUIPMENT LIST

Citiva Medical’s use of state-of-the-art electronic recordkeeping technologies helps keep our
equipment to a minimum. That being said, computers and printers will be necessary for operations.
A Department of Health approved safe will be located in each Citiva Medical Dispensary, in addition
to lockboxes necessary for short-term storage of cash and receipts.

12 OUTREACH PLAN

12.1 SUSTAINABLE OUTREACH

By continually participating in and organizing community events, Citiva Medical expects to maintain
strong ties and visibility within the community, and a great relationship with the State of New York.
Scheduling guest speakers to talk on matters directly affecting our patients is one of the many ways
we plan to reach our consumers.

12.2 PATIENT EDUCATION

Citiva Medical’s patient education initiative is meant to open a dialogue with the patient community
in order to improve patients’ quality of life. An example of patient education outreach will be made
through Citiva Medical’s website, an image of which is attached as Exhibit 1. To achieve this
educational outreach, we have secured the website address:

»  www.CitivaMedical.com
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Citiva Medical’s site will offer an online portal that will allow patients to research their conditions
and inform them about the latest research in medical marihuana treatment modalities. Citiva Medical
will provide links to educational and informative sites sponsored by condition specific support groups
and associations. This is a proven modality for patient communication in health care markets.

12.3 PRACTITIONER EDUCATION

This element of Citiva Medical’s marketing program focuses on the identification of practitioners that
treat conditions for which the medical use of marihuana is recognized in New York. Internationally,
the scientific consensus is beginning to recognize and embrace the use of marihuana in the treatment
of a range of conditions. In order to educate New York physicians, Citiva Medical will develop
educational tools to provide the medical community with ongoing data regarding the various
marihuana-based medicines and particular strains in the treatment of conditions.

12.4 COMMUNICATIONS

Citiva Medical may also retain a professional marketing and communications agency in order to
ensure that accurate and helpful patient-focused information has a reasonable presence in healthcare
public media. Citiva Medical intends to carefully monitor medical studies, research results and
findings regarding cannabinoid-based medicines. Citiva Medical will utilize that information as the
basis of various marketing communications, in order to further educate both our patients and the
general public as to the medical use of marihuana products while fully complying with the State of
New York regulations.

13 CHARITY CARE INITIATIVE

A core belief of the Citiva Medical LLC team is the principle that access to medical marihuana
should not be hindered, due to a lack of economic means, particularly for families with children in
need of medical marihuana to treat their conditions and illnesses. Because of that belief, upon
approval at a Registered Organization, Citiva medical will be prepared to work with the New York
State Department of Health to implement a charity care initiative that would ideally include the
following components:

. Citiva Medical will donate a minimum of 2% of its net income to Strains of Hope, which is an
[RS-registered, 501(c)(3) not-for-profit, “closed” charitable organization (meaning it will
accept donations only from Citiva Medical and will not solicit donations). This amount shall
be adjusted annually based on overall patient need.

* Strains of Hope will use these funds to pay for, in part or in full, medical marihuana treatment
for any illness, for individuals who cannot afford to pay for their treatment, based on a
standard to be developed in concert with the NYSDOH.

. Strains of Hope will use these funds to offer free medical marihuana treatments to any family
whose income is less than 500% of the Federal Poverty Level (which, in 2015, equates to
$121,250 for a family of four), and who have a child diagnosed with intractable pediatric
epilepsy. As documented elsewhere in this application, one of the founders of Citiva, Joshua
Stanley, is the co-creator of Charlotte’s Web, a strain of medical marihuana that has shown
great efficacy in treating pediatric epilepsy.
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Finally, Strains of Hope will use these funds to ensure geographic accessibility for all
certified patients who cannot readily access a dispensing site, by reimbursing patients for
transportation to and from dispensing sites via Access-A-Ride or a like transportation
provider.

Strains of Hope will also work with the NYSDOH to identify other opportunities to ensure
cqual access to care through economic support to persons of lesser means.

14 SECURITY MAINTENANCE AND PRACTICES

14.1 SECURITY SYSTEM MAINTENANCE AND SOUND PRACTICES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

14.2 TRANSPORT SECURITY AND OTHER POLICIES

Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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15 EXHIBITS

15.1 EXHIBIT 1 - IMAGES FROM THE CITIVA MEDICAL WEBSITE
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15.2 EXHIBIT 2 - EXAMPLE LABELS

CAPSULE BLISTER PACK LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

TINCTURE BOTTLE LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

VAPORIZATION PEN BUTTERFLY LABEL
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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VAPORIZATION PEN LABEL

Redacted pursuant to N.Y. Public
Officers Law, Art. 6

Lxamples of the Citiva Medical package labels that will comply with New York State regulations.

PATIENT SPECIFIC DISPENSING LABEL

Redacted pursuant to N.Y. Public
Officers Law, Art. 6

Example of Patient Specific Dispensing Label
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15.3 EXHIBIT 3 - EXAMPLE PATIENT SAFETY INSERTS
Redacted pursuant to N.Y. Public Officers Law, Art. 6

Examile Patient Safety Insert Materials for Citiva Medical brand and form (capsules) currently designa?&l’ as
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Redacted pursuant to N.Y. Public Officers Law, Art. 6

Example Patient Safety Insert Materials for Citiva Medical brand and form (vaporization oil) currently
designated a
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Redacted pursuant to N.Y. Public Officers Law, Art. 6

M Safety Insert Materials for Citiva Medical brand and form (tincture) currently designated as
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15.4

EXHIBIT 4 - EXAMPLE SPECIFICATION SHEETS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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2 OVERARCHING DESCRIPTION

2.1 INTRODUCTION

Citiva Medical’s first commitment has always been, and always will be, to the patient. This means
that the products Citiva Medical produces for its patients will always be of the highest quality. The
plants, the intermediate products, and the final approved medical marihuana products are tested by
Citiva’s Quality Control process at each step in the manufacturing process to ensure the safety,
purity, and potency of the final brand and form. To ensure our approved medical marihuana is of the
highest standard and that dispensary operations run smoothly, it is imperative that Citiva Medical
deliver its product forms in devices that the certified patients, caregivers, and practitioners will find
comfortable and pleasant to use and administer.

All certified patients are ill with very serious conditions, as recognized by the State of New York.
Citiva Medical takes this very seriously and has considered this in the selection of the delivery
devices for its forms of approved medical marihuana products. Once the patients receive their
certifications, they or their caregivers will need forms and devices that they can use to administer the
correct dosage quickly and easily. These devices must be easy to use and minimize, or even
eliminate, the opportunity for mistakes, abuse, diversion, or other illegal or unauthorized activity.
Citiva Medical has a strong commitment to provide devices with its approved medical marihuana
products that are compliant with regulations of the State of New York and that will alleviate the
suffering of its certified patients.

Citiva Medical strictly follows the Regulations of the State of New York (1004.11)(a)(3) of 10 New
York Codes, Rules and Regulations and will provide a set of three (3) forms for its brands, to be
approved by the Commissioner. These forms will refer to the final preparation an approved medical
marihuana brand that will be available for sale to certified patients. The three (3) forms and
associated types of devices that Citiva Medical will offer are:

v" Vaporization oil administered through “Vape Pens” for inhalation;

v" Tincture emulsion administered through sublingual administration from a bottle and

special dropper system; and
v Encapsulated powder administered in “#1”-sized capsules to swallow

2.2 DEFINITIONS

Approved medical marihuana product — the final manufactured product delivered to the patient that
represents a specific brand with a defined cannabinoid content and active and inactive ingredients,
prepared in a specific dosage and form, to be administered as recommended by the practitioner.

Brand — a defined medical marihuana extraction product that has a homogenous and uniform
cannabinoid concentration and product quality, produced according to an approved and stable
processing protocol. The specified brand shall have a total THC and total CBD concentration that is
within 95 — 105% of that specified in milligrams per dose for that brand and shall have the same
composition and concentration of inactive ingredients as that defined for the brand.



Form — a type of a medical marihuana product approved by the Commissioner and shall refer to the
final preparation of an approved medical marihuana brand; for example, an extract in oil for
sublingual administration, an extract for vaporization or an extract in a capsule for ingestion.

3 DETAILED DESCRIPTIONS OF DEVICES
3.1 DEVICE FOR DELIVERY OF VAPORIZATION OIL
3.1.1 WHAT IS THE VAPORIZATION OIL DELIVERY DEVICE?

The Vaporization Oil will be administered with a small, pocket-sized vaporization device commonly
known as a “Vape Pen.” The technology for the VVape Pen evolved from concepts in which a liquid
or oil is heated just to the point of vaporization and not high enough for combustion to take place.
This vaporization temperature is usually several hundred degrees lower that the combustion
temperature. As result, the vapor that is created is not altered chemically, as it is gently warmed and
goes from the liquid state to the vapor state with only the phase-change of the material happening —
not chemical changes. This means that in the Vape Pen, the approved medical marihuana product is
available to the patient for inhalation in its fully potent and unaltered form, delivering the expected
dosage of THC and CBD.

Vaporization Oil delivered through a Vaporization device, known as the “Vape Pen,” has become a
leading mode of delivery of approved medical marihuana in the regulated environments in other
states in which medical marihuana is legal. Citiva Medical has the experience and the expertise to
manufacture and deliver the Vape Pens to the certified patients in the State of New York.

3.1.2 PACKAGING OF VAPORIZATION OlL AT THE
MANUFACTURING FACILITY INTO THE VAPE PEN

1. Vaporization oil with defined THC and CBD content is dispensed into 1 mL cartridge and

assembled.

2. Assembled cartridge is sealed such that it is child-resistant, tamper-proof/tamper-evident,
light-resistant, and in a resealable package that minimizes oxygen exposure.

3. Label is affixed that identifies the lot of approved medical marihuana product with a lot
unique identifier.

4, The label will have previously been approved by the department prior to use. The product

label will be applied at the Manufacturing Facility, be easily readable, firmly affixed and
include the following information:

the medical marihuana product form and brand designation;

the single dose THC and CBD content for the product set forth in milligrams (mg);

the medical marihuana product lot unique identifier (lot number or bar code);

the quantity included in the package;

the date packaged;

the date of expiration of the product;

the proper storage conditions;

language stating:
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I. “Medical marihuana products must be kept in the original container in which
they were dispensed and removed from the original container only when ready
for use by the certified patient”;

ii. “Keep secured at all times”;

iii. “May not be resold or transferred to another person”;

iv. “This product might impair the ability to drive”;

V. “KEEP THIS PRODUCT AWAY FROM CHILDREN (unless medical
marihuana product is being given to the child under a practitioner’s care”); and

Vi. “This product is for medicinal use only. Women should not consume during

pregnancy or while breastfeeding except on the advice of the certifying
practitioner, and in the case of breastfeeding mothers, including the infant’s

pediatrician.”
5. Packages are placed in a shipping case and a tamper evident seal is affixed for Transport and
Distribution to Dispensary.
6. Samples are tested according to Quality Control process and Current Good Manufacturing

Processes (cGMP) and a statistically significant number of samples are retained for testing
and future testing needs.

7. The retained samples for testing will be stored in the environmentally control secure storage
area for future quality testing at an approved laboratory or for adverse event investigations, by
the department.

3.1.3 HOW DOES A VAPE PEN WORK?
The Vape Pen consists of three (3) main parts:

- Mouthpiece;
- Oil Cartridge with built-in heater; and
- Battery

The mouthpiece is a simple molded unit that resembles the mouthpiece of an old-fashioned cigarette
holder, or even some small musical wind instruments. It is placed at the lips, with lips pursed around
the mouthpiece and air, and vapor, is drawn through it and into the lungs by drawing a small breath
through it.

The Qil Cartridge contains the oil/extract that is the specific form and brand of the approved medical
marihuana product. It is filled in the manufacturing facility according to the stringent guidelines of
Quality Assurance, Quality Control and Current Good Manufacturing Processes (CGMP). The small
heater vaporization unit, with its tiny wire heating element, is an integral part of the assembly. The
cartridge is also engineered with the appropriate air inlets and interior channel structure to allow
medicinal vapor to mix with drawn-in air to allow the medicinal vapor to be delivered with the drawn
breath of the patient.

The tiny wire heating element is in contact with the oil at the base of the cartridge. The heating
element is only activated when a breath is drawn through the mouthpiece. At the time the breath is
drawn, the tiny wire heating element heats to the point of vaporizing the oil/extract in contact with it.
That vapor is mixed with air that passes into the unit with the drawn breath. The vapor/air mixture
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flows through the flow channels built into the cartridge so that the vapor/air mixture flows into the
patient with the breath. The approved medical marihuana brand is delivered to the patient in a single
drawn-in breath through the Vape Pen.

The battery supplies the power to the tiny wire heating element in a measured and controlled manner
that allows just enough heat to vaporize the oil/extract in contact with the heating element. Energy
flows from the battery when a breath is drawn on the Vape Pen to heat the tiny wire heating element
to vaporize the oil/extract in the cartridge. The battery is sized to allow completed use and planned
dosages from the entire cartridge of product, with additional margin.

After receiving the Vape Pen from the Dispensary, the patient or caregiver follows the dosage and
instructions supplied by the practitioner, pharmacist, and patient safety inserts. In general, usage will
be as follows:

1. Note the dose prescribed by the practitioner.
2. Note that the unit-dose breath “draw in” prescribed by the practitioner will be described by
the practitioner to ensure one-unit dose is provided to the certified patient.

3. Take the prescribed unit-dose breath through the Vape Pen, in a manner similar to drawing in
a breath through a straw.

4. Dosage is now complete.

5 Put VVape Pen away in secure location.

3.1.4 PHOTOS OF THE VAPE PEN

Figure 1: Example of the Citiva Medical Vaporization Oil Device, known as the “Vape Pen.” The
small size, similar to a ballpoint pen, provides for easy transport by the certified patients and
caregivers.



Figure 2: Example of the unassembled Vape Pen: mouthpiece, oil cartridge with built-in heating
element, and fully-contained battery that provides power to the heating element for the vaporization.

3.2 DEVICE FOR DELIVERY OF A TINCTURE
3.2.1 WHAT IS THE TINCTURE DELIVERY DEVICE?

Tinctures are delivered in a light-resistant one-(1)-ounce bottle with a calibrated dropper system.
Tinctures are prepared at the Citiva Manufacturing Facility based on the oils extracted from the
medical marihuana plants. Once the high-grade finished oil is produced, it can be prepared into a
Tincture — an emulsified liquid. The Tincture is delivered from a calibrated dropper system that
allows controlled doses. The approved medical marihuana product is contained in a light-resistant
bottle. The calibrated dropper system and the bottle are the delivery device for this form of approved
medical marihuana product. The appropriate, measured dose is administered sub-lingually, that is to
say, a measured dose is dropped from the calibrated dropper, in a liquid form, under the tongue of the
patient. It is absorbed into the body through the tissues under the tongue.

3.2.2 PACKAGING OF TINCTURE AT THE MANUFACTURING
FACILITY INTO THE BOTTLES

=

Incoming bottles are washed and dried in a food-safe bottle washer.

2. Finished Tincture Oil-in-Water Emulsion is dispensed into sterile one-ounce bottle that is
child-resistant, tamper-proof/tamper-evident, light-resistant, and in a resealable package that
minimizes oxygen exposure.

3. Child-resistant dropper assembly with graduated markings is mated to the one-(1)-ounce filled
resealable bottle that is child-resistant, tamper-proof/tamper-evident, light-resistant, and in a
resealable package that minimizes oxygen exposure.

4. Label is affixed that identifies the lot of approved medical marihuana product with a lot

unique identifier.
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3.2.3

The label will have previously been approved by the department prior to use. The product
label will be applied at the Manufacturing Facility, be easily readable, firmly affixed and
include the following information:
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Vi.

the medical marihuana product form and brand designation;

the single dose THC and CBD content for the product set forth in milligrams (mg);
the medical marihuana product lot unique identifier (lot number or bar code);

the quantity included in the package;

the date packaged;

the date of expiration of the product;

the proper storage conditions;

language stating:

“Medical marihuana products must be kept in the original container in which
they were dispensed and removed from the original container only when ready
for use by the certified patient”;

“Keep secured at all times”;

“May not be resold or transferred to another person”;

“This product might impair the ability to drive”;

“KEEP THIS PRODUCT AWAY FROM CHILDREN (unless medical
marihuana product is being given to the child under a practitioner’s care”); and
“This product is for medicinal use only. Women should not consume during
pregnancy or while breastfeeding except on the advice of the certifying
practitioner, and in the case of breastfeeding mothers, including the infant’s
pediatrician.”

Packages are placed in a shipping case and a tamper evident seal is affixed for Transport and
Distribution to Dispensary.

Samples are tested according to Quality Control process and Current Good Manufacturing
Processes (cGMP) and a statistically significant number of samples are retained for testing
and future testing needs.

The retained samples for testing will be stored in the environmentally control secure storage
area for future quality testing at an approved laboratory or for adverse event investigations, by
the department.

HOW DOES THE TINCTURE BOTTLE AND DROPPER WORK?

After receiving the Tincture Bottle and Dropper, the patient or caregiver follows the dosage and
instructions supplied by the practitioner, pharmacist and patient safety inserts. In general, usage will
be as follows:

NooakowdE

Note the dose prescribed by the practitioner.

That dose will be the unit-dose described by the practitioner for the certified patient.
Remove the calibrated dropper from its package.

Note the dosage markings on the side of the dropper.

Determine the correct fill-line marking on the dropper.

Open the tincture bottle.

Squeeze the air out of the bulb of the dropper by using pressure of the fingers on the bulb



8. Insert the dropper into the tincture.

9. Fill dropper by allowing liquid to entire the dropper by releasing the pressure of fingers on the
bulb of the dropper.

10.  When the liquid has entered the dropper to the exact dosage line, remove the dropper.

11. It is now ready to give to the patient, sublingually.

12.  After administration, dosage is complete.

13.  Close the bottle and put away in secure location.

14.  After the patient has received the dose, wash and disinfect the dropper, if it is for multiple
uses, or wash and throw away if it is a single use dropper.

3.24 Photos of the Tincture Bottles

Figure 3: Example of a light resistant one-ounce tincture bottle.

3.3 DEVICE FOR DELIVERY OF A CAPSULE
331 WHAT IS THE CAPSULE DELIVERY DEVICE?

Capsules are a traditional form of delivery for drugs. They are a time-honored system for quickly
and easily ingesting medicines. Citiva Medical will prepare powdered extracts at it Manufacturing
Facility that will be used to make powder-filled industry-standardized #1-sized capsules. #1-sized
capsules hold approximately 400 mg of powdered extract materials (depending on actual density of
the powered extract). The capsules are 0.654” long and 0.261” in diameter. These capsules will be
placed into a sealed bottle for delivery to the patient.

3.3.2 PACKAGING OF CAPSULES BOTTLES
1. Finished powdered-extract (P.E.) is filled into a “1” sized capsule.
2. Capsules are placed into a blister pack, or other packaging, as determined by the New York

State Department of Health.



3.3.3

Vaporization oil with defined THC and CBD content is dispensed into 1 mL cartridge and
assembled.
Assembled cartridge is sealed such that it is child-resistant, tamper-proof/tamper-evident,
light-resistant, and in a resealable package that minimizes oxygen exposure.
Label is affixed that identifies the lot of approved medical marihuana product with a lot
unique identifier.
The label will have previously been approved by the department prior to use. The product
label will be applied at the Manufacturing Facility, be easily readable, firmly affixed and
include the following information:

the medical marihuana product form and brand designation;

the single dose THC and CBD content for the product set forth in milligrams (mg);

the medical marihuana product lot unique identifier (lot number or bar code);

the quantity included in the package;

the date packaged,;

the date of expiration of the product;

the proper storage conditions;

language stating:

I. “Medical marihuana products must be kept in the original container in which
they were dispensed and removed from the original container only when ready
for use by the certified patient”;

ii. “Keep secured at all times”;

iii. “May not be resold or transferred to another person”;

S@ e a0 oW

Iv. “This product might impair the ability to drive”;

V. “KEEP THIS PRODUCT AWAY FROM CHILDREN (unless medical
marihuana product is being given to the child under a practitioner’s care”); and

Vi. “This product is for medicinal use only. Women should not consume during

pregnancy or while breastfeeding except on the advice of the certifying
practitioner, and in the case of breastfeeding mothers, including the infant’s
pediatrician.”

Packages are placed in a shipping case and a tamper evident seal is affixed for Transport and
Distribution to Dispensary.

Samples are tested according to Quality Control process and Current Good Manufacturing
Processes (cGMP) and a statistically significant number of samples are retained for testing
and future testing needs.

The retained samples for testing will be stored in the environmentally control secure storage
area for future quality testing at an approved laboratory or for adverse event investigations, by
the department.

HOW DOES THE CAPSULE WORK?

After receiving the bottle of capsules from the Dispensary, the patient or caregiver follows the dosage
and instructions supplied by the practitioner, pharmacist, and patient safety inserts. In general, usage
will be as follows:

1.
2.

Note the unit-dose prescribed by the practitioner
Take out unit-dose from the blister pack or prescribed dose



3. Have drink or water ready
4. Place capsule in mouth and immediately take drink and swallow both capsule and drink
together
5. Dosage is now complete
6. Put bottle away in secure location
3.34 PHOTOS OF THE CAPSULES
A e .
-‘ J \ o \ b ’

Figure 4: Example photo of capsules ready to be placed into the bottle.

4 ITEMS FOR SALE OR OFFER

Batteries will be available for sale to accompany Vape Pens.

10



CITIVAMEDICAL LLC

MEDICAL MARIHUANA PROGRAM

ATTACHMENT D

OPERATING PLAN — SECTION 5 — Security and Control




SECTION 5

Security and Control

Citiva Medical LLC



Table of Contents
OVERARCHING DESCRIPTION AND APPROACH OF SECURITY AND

5.1

5.2
5.3

5.4

5.5
5.6

CONTROL. ...t 2
5.1.1 SECURITY AND CONTROL OVERVIEW: MANUFACTURING............... 2
5.1.2 SECURITY AND CONTROL OVERVIEW: TRANSPORT AND
DISTRIBUTION . ..ottt 3
5.1.3 SECURITY AND CONTROL OVERVIEW: DISPENSARIES.............c.c...... 3
ORGANIZATION CHART ...t 4
JOB DESCRIPTIONS. ...ttt 4
5.3.1 DIRECTOR OF SECURITY ..ooiiiiiiiiiieiieeeieeeee e 4
5.3.2  SECURITY SUPERVISOR......c.ccoiiiiiiiiiii e 6
5.3.3 SECURITY OFFICER (DISPENSARY)....ccciiiiiiiiieinineee e 8
5.3.4 SECURITY OFFICER (MANUFACTURING FACILITY/ MAIN
ENTRANCE). ...ttt 8
535 SECURITY OFFICER (MANUFACTURING FACILITY/ BUILDING 1)....8
53.6 SECURITY OFFICER (MANUFACTURING FACILITY/ BUILDING 2)....8
5.3.7 SECURITY OFFICER (MANUFACTURING FACILITY/ BUILDING 2/
ALTERNATE
ENTRANCE)... ... 8
5.3.8 SECURITY OFFICER (MANUFACTURING FACILITY/ PATROL) ........ 8
5.3.9 SECURITY OFFICER (LOGISTICS/DELIVERY)....c.coiiiiiiiiii i, 9
DESCRIPTION OF ACTIVITIES FOR SECURITY ...coovviiiiiiiiin9
541 OVERVIEW OF ACTIVITIES. ... e 9
FLOW DIAGRAM.. . 211
POLICIES AND PROCEDURES .. 11
5.6.1 OVERVIEW OF SECURITY POLICIES AND PROCEDURES BY
LOCATION.. LAl
5.6.1.1 OVERVIEW OF SECURITY POLICIES AND PROCEDURES
FOR MANUFACTURING FACILITY .. . .12
5.6.1.2 OVERVIEW OF SECURITY POLICIES AND PROCEDURES
FOR TRANSPORTATION 12
5.6.1.3 OVERVIEW OF SECURITY POLICIES AND PROCEDURES
FOR DISPENSARIES.. 13
5.6.2 NOTEBOOKS, LOGS AND INCIDENT REPORTS ........................... 13
5.6.3 SECURITY COVERAGE.. .14
5.6.4 SPECIFICPOSTRESPONSIBILITIES N
5.6.5 IDENTIFICATION CHECKS. ..o 15
5.6.6 SIGN IN/OUT PROCEDURES...........coeiiiiiiiiieiie i ieie e eenn. 15
5.6.6.1 EMPLOYEES.... ... 16
5.6.6.2 EMPLOYEES WITHOUT PROPERID.............coivviiiiennenn 16
5.6.6.3 LOST ORSTOLENID BADGES.......cciiiiiiiiiii 16
5.6.6.4 TERMINATED EMPLOYEE BADGES..........cioiiiiiiiiin, 16
5.6.7 VISITORS.. PP PP PPN N
5.6.8 PERSONAL VISITORS ............................................................... 17
5.6.9 CONTRACTORS. ... e s 17



5.7

5.6.10 DELIVERIES. .. ... e e 18
5.6.11 PROPERTY AND EQUIPMENT REMOVAL PROCEDURE................ 18
5.6.12 PACKAGE INSPECTION.. . PPN X o
5.6.12.1 CITIVA MEDICALS PROPERTY ................................ 18
5.6.12.2 PERSONAL PROPERTY (PERSONAL PACKAGES........... 19
5.6.13 CARD ACCESS. ... o 19
5.6.14 PATROL PROCEDURES.. A O
5.6.14.1 FIXEDPOSTPATROL .. i 20
5.6.14.2 OPENING AND CLOSING PATROL " A0
5.6.14.3 MONITORED PATROL (WANT TOUR PATROL) .............. 20
5.6.14.4 UNMONITORED PATROL.. . 20
5.6.15 EMERGENCY RESPONSE PROCEDURES e 21
5.6.15.1 FIRE ALARM RESPONSE PROCEDURE ...................... 21
5.6.15.2 FIRE SPRINKLER SYSTEM.. 21
5.6.15.3 FIRE ALARM RESPONSE PROCEDURE ............................. 22
5.6.16 EVACUATION PROCEDURE........ccccciiiiiiiieiiiic s 22
5.6.16.1 EVACUATION PROCEDURE.........ccccoiiiiiiiiiiiiiiiees 22
5.6.16.2 GENERAL GUIDELINES.........cccoiii, 23
5.6.16.3 RESPONSIBILITIES OF DIRECTOR OF SECURITY AND
SECURITY OFFICERS. ..., 23
5.6.16.4 ALERTING OR SIGNALING BUILDING OCCUPANTS IN
CASE OF FIRE OR OTHER EMERGENCY. .........ccooviiennns 24
5.6.16.5 EVACUATION PROCEDURES FOR BUILDING
OCCUPANTS.. .. . |
5.6.16.5 DISABLED OCCUPANTS " 2D
5.6.16.7 CRITICAL OPERATIONS SHUTDOWN .............................. 25
5.6.16.8 ACCOUNTABILITY PROCEDURES FOR EMERGENCY
EVACUATION.. . 4
5.6.16.9 RESCUE AND MEDICAL DUTIES .............................. 26
5.6.17 SECURITY SUPERVISOR RESPONSBILITIES............ccoiiii, 26
5.6.17.1 OPERATION MANAGEMENT ..o, 26
5.6.17.2 COMMUNICATION MANAGEMENT .......cccooiiiiiiiiiiiis 27
5.6.17.3 ADMINISTRATIVE MANAGEMENT ..o, 28
5.6.18 SECURITY OFFICER - MANUFACTURING FACILITY PATROL,
RESPONSIBILITIES.. 0. 28
5.6.19 GENERAL ORDERS FOR SECURITY OFFICERS ..................................... 29
5.6.19.1 REPORTING FOR DUTY ...t 30
5.6.19.2 REPORTING OFF DUTY .. PN |0
5.6.19.3 ABSENCE AND TARDINESS AR (0
5.6.19.4 PERSONAL APPEARANCE AND CONDUCT ..................... 31
SECURITY EQUIPMENT... . PR
571 OVERVIEW OF SECURITY EQUIPMENT ................................................. 31
5.72 MANUFACTURING FACILITY SECURITY EQUIPMENT........ccccoevnne. 32
5721 FENCING ... ..ot 32
5.7.2.2 LIGHTING. ...t 32

5.7.2.3 ALARM SYSTEM.....cocoiiiiiiiii 32



5.7.3

5.7.4

5.7.2.4 CCTV SURVEILLANCE SYSTEM......ccooiiiiiiiciic e 33

5.7.25 VAULTS o 33
5.7.2.6 ACCESS TECHNOLOGY ....ooiiiiiiiiiiiieseee e 34
TRANSPORTATION SECURITY EQUIPMENT ... 34
5.7.3.1 SECURE TRANSPORT VAN.....ccocoiiiiii 34
DISPENSARY SECURITY EQUIPMENT ..., 34
5.74.1 ALARM SYSTEM.....cociiiiiiii 34
5.7.4.2 CCTV SURVEILLANCE SYSTEM.......ccooiiiiiiiiiii 35
5.7.4.3 VAULTS. ... 36

5.74.4 ACCESS TECHNOLOGY ....ooiiiiiiiiiiiiiiri e 36



5.1 OVERREACHING DESCRIPTION AND APPROACH OF
SECURITY AND CONTROL

Citiva Medical is dedicated to security and control to ensure that all New York State laws and
regulations are enforced in all of its facilities and operations. Citiva Medical’s state-of-the-art
security approach has been created to ensure that the patients of New York receive safe, quality-
tested approved medical marihuana products in a timely manner. The security and safety of our
personnel, products and facilities is of paramount importance in all we do. Citiva Medical has
developed a multilayered and overlapping security system to protect the facilities and the processes to
manufacture, transport, and dispense approved medical marihuana products. We will work with local
law enforcement to enhance security and control at each Citiva Medical location. Citiva Medical has
established policies and procedures for security and control that will prevent diversion, abuse, and
other illegal or unauthorized conduct.

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.1.1 SECURITY AND CONTROL OVERVIEW: MANUFACTURING
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.1.2 SECURITY AND CONTROL OVERVIEW: TRANSPORT AND
DISTRIBUTION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.1.3 SECURITY AND CONTROL OVERVIEW: DISPENSARIES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.2 ORGANIZATION CHART

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.3 JOB DESCRIPTIONS

5.3.1 DIRECTOR OF SECURITY

The Director of Security of Citiva Medical will perform and/or comply with, or will ensure that site
supervisors and shift supervisors (as applicable and appropriate with respect to the business
operation’s general size and staffing needs), the following duties, obligations and responsibilities:

a. OPERATIONAL MANAGEMENT

0] Safety
Develop/maintain safety programs outlining site-specific hazards for Security
Officers, including vehicle safety and driving safety.

(i) Operational Procedures
Develop/maintain/review operational procedures so that a valid site specific

4




(iii)

(iv)

(V)

(vi)

(vii)

(viii)

(ix)

operational procedures manual and post orders are always available for emergency
reference by the security staff.

Security Officer Training
Provide site specific initial on-the-job training to each Security Officer.

Uniforms

Maintain uniform and appearance standards as outlined in the Security Officer
handbook.

Forward any uniform requisitions to the Director of Security or the Uniform
Department.

Overtime
Identify and maintain adequate staffing levels to minimize/eliminate overtime.

Scheduling
Meet all scheduled hours.

Provide a yearly vacation schedule for the security staff in order to plan for vacation
coverage.

Policies
Enforce Citiva Medical’s security policies as outlined by the Security Officer
Handbook and operational procedures manual.

Standards & Audit Compliance
Meet and exceed operational audit standards.

Equipment
Identify security equipment utilized at the facility, including vehicles, and maintain

appropriate shift inventory and maintenance checklists/follow-up.

COMMUNICATIONS MANAGEMENT

(i)

(i)

(iii)

(iv)

Security Officer Performance Evaluations
Objectively evaluate Officers every six (6) months in a face-to-face meeting.

Recognition
Observe, note and commend solid and top performers.

Counseling
Review substandard performance with employees face-to-face, and provide coaching

and training to improve performance.
Document counseling, training and coaching.

Disciplinary Actions
Enforce Citiva Medical’s standards.




(v) Communication with Management
Meet with and listen to management, taking a proactive approach.
Report lost/stolen 1D badges to management.
Ensure that badges of terminated employees are turned in to security in order to be
forwarded to management.
Report all incidents to management.

5.3.2 SECURITY SUPERVISOR
SAFETY:
. Develop/maintain safety programs outlining site-specific hazards for Security Officers,

including vehicle safety, driving safety.

OPERATIONAL PROCEDURES:

. Develop/maintain/review operational procedures so that a valid site specific operational
procedures manual and post orders are always available for emergency reference by the
security staff.

SECURITY OFFICER TRAINING:

o Provide site specific initial on-the-job training for each Security Officer.

UNIFORMS:

. Maintain uniform and appearance standards as outlined in the Security Officer handbook.

o Forward any uniform requisitions to the Director of Security or the Uniform Department.

OVERTIME:

. Identify and maintain adequate staffing levels to minimize/eliminate overtime.

SCHEDULING:

. Meet all contractually scheduled hours.

. Provide a yearly vacation schedule for the security staff in order to plan for vacation
coverage.

POLICIES:

o Enforce Citiva Medical Policies as outlined by the Security Officer Handbook and operational

procedures manual.

STANDARDS & AUDIT COMPLIANCE:

. Meet and exceed operational audit standards.
EQUIPMENT:
. Identify equipment utilized at the account, including vehicles, and maintain appropriate shift

inventory and maintenance checklists/follow-up.



COMMUNICATIONS MANAGEMENT:
SECURITY OFFICER PERFORMANCE EVALUATIONS:
. Obijectively evaluate Officers every six (6) months in a face-to-face meeting.

RECOGNITION:

. Observe, note and commend solid and top performers.

COUNSELING:

o Review substandard performance with employees face-to-face, and provide coaching and
training to increase performance.

. Document counseling, training and coaching.

DISCIPLINARY ACTIONS:
° Enforce Citiva Medical standards as outlined in the Citiva Medical Handbook.

CLIENT COMMUNICATIONS:

. Meet with and listen to management, taking a proactive approach.

. Report lost/stolen 1D badges to the management.

. Ensure that the badges of terminated employees are turned in to security in order to be
forwarded to the management.

. Report all incidents to the management.

ACCOUNTS:

. Be responsible for assigned accounts/Security Officers seven (7) days a week.

ADMINISTRATIVE MANAGEMENT:

LOGS:

o Review all security logs, tours and reconcile against shift responsibilities, post orders,
monitored and unmonitored patrols.

. Review building employee registers, identify employees who fail to use their ID cards, and

submit a report to management for action.

INCIDENT REPORTS:

. Review all incident reports prior to submitting to management.

. Distribute copies to management and Director of Security.

TRAINING:

. Submit complete and accurate training documentation: on-the-job checklists and retraining

follow-ups with agendas.

FINANCIAL.:
o Prepare time-sheets and submit them to the Director of Security for payroll purposes
. To be determined as needs of each site require.

All other duties as assigned.



Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.4 DESCRIPTION OF ACTIVITIES FOR SECURITY

Redacted Pursuant to N.Y. Public Officers Law, Art. 6



Redacted Pursuant to N.Y. Public Officers Law, Art. 6

10



5.5 FLOW DIAGRAM
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
5.6 POLICIES AND PROCEDURES

Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.1.2

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

OVERVIEW OF SECURITY POLICIES AND PROCEDURES FOR

TRANSPORTATION _ _
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.1.3

5.6.2

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

OVERVIEW OF SECURITY POLICIES AND PROCEDURES FOR

DISPENSARIES ) )
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

NOTEBOOKS, LOGS AND INCIDENT REPORTS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.4

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

SPECIFIC POST RESPONSIBILITIES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.5 IDENTIFICATION CHECKS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.6 SIGN IN/OUT PROCEDURES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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SPECIAL ACCESS CONTROL PROCEDURES

The purpose of this procedure is to control the access and egress of employees, and lawfully
permitted visitors and contractors, to the facility during security hours.

5.6.6.1 EMPLOYEES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.6.2 EMPLOYEES WITHOUT PROPER ID
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.6.3 LOST OR STOLEN ID BADGES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.6.4 TERMINATED EMPLOYEE BADGES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.7

5.6.8

5.6.9

VISITORS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

PERSONAL VISITORS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

CONTRACTORS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.10

5.6.11

5.6.12

5.6.12.1

DELIVERIES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

PROPERTY AND EQUIPMENT REMOVAL PROCEDURE
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

PACKAGE INSPECTION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

CITIVA MEDICAL’S PROPERTY
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.12.2 PERSONAL PROPERTY (PERSONAL PACKAGES)
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.13 CARD ACCESS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.14

PATROL PROCEDURES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.15 EMERGENCY RESPONSE PROCEDURES

5.6.15.1 FIRE ALARM RESPONSE PROCEDURE
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.15.2 FIRE SPRINKLER SYSTEM
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

IF ANY OF THESE ALARMS ACTIVATE, FOLLOW THE PROCEDURE BELOW:
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.15.3

5.6.16

5.6.16.1

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

FIRE ALARM RESPONSE PROCEDURE
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

EVACUATION PROCEDURE
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

PURPOSE AND OBJECTIVES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.16.2 GENERAL GUIDELINES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.16.3 RESPONSIBILITIES OF DIRECTOR OF SECURITY AND
SECURITY OFFICERS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.16.4 ALERTING OR SIGNALING BUILDING OCCUPANTS IN CASE
OF FIRE OR OTHER EMERGENCY
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.16.5 EVACUATION PROCEDURES FOR BUILDING OCCUPANTS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.16.6

5.6.16.7

Redacted Pursuant to N.Y. Public Officers Law, Art. 6

DISABLED OCCUPANTS
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

CRITICAL OPERATIONS SHUTDOWN
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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5.6.16.8 ACCOUNTABILITY PROCEDURES FOR EMERGENCY

EVACUATION
Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.16.9 RESCUE AND MEDICAL DUTIES

The Fire Department or Emergency Medical Technicians (EMT) will conduct all rescue and medical
duties.

Do not move injured personnel. Keep the person lying down, covered and warm

5.6.17 SECURITY SUPERVISOR RESPONSIBILITIES

Location: Citiva Medical Manufacturing Facility — Romulus, NY
Position: Security Supervisor
Reports to:  Director of Security

5.6.17.1 OPERATIONAL MANAGEMENT

SAFETY:

e Develop/maintain safety programs outlining site-specific hazards for Security Officers,
including vehicle safety and driving safety.

26



OPERATIONAL PROCEDURES:
e Develop/maintain/review operational procedures so that a valid site specific operational
procedures manual and post orders are always available for emergency reference by the
security staff.

SECURITY OFFICER TRAINING:
e Provide site specific initial on-the-job training for each Security Officer.

UNIFORMS:
e Maintain uniform and appearance standards as outlined in the Security Officer handbook.
e Forward any uniform requisitions to the Director of Security or the Uniform Department.

OVERTIME:
¢ Identify and maintain adequate staffing levels to minimize/eliminate overtime.

SCHEDULING:
e Meet all contractually scheduled hours.
e Provide a yearly vacation schedule for the security staff in order to plan for vacation
coverage.

POLICIES:
e Enforce Citiva Medical Policies as outlined by the Security Officer Handbook and operational
procedures manual.

STANDARDS & AUDIT COMPLIANCE:
e Meet and exceed operational audit standards.

EQUIPMENT:
e |dentify equipment utilized at the account, including vehicles, and maintain appropriate shift
inventory and maintenance checklists/follow-up.

5.6.17.2 COMMUNICATIONS MANAGEMENT

SECURITY OFFICER PERFORMANCE EVALUATIONS:
e Objectively evaluate Officers every six (6) months in a face-to-face meeting.

RECOGNITION:
e Observe, note and commend solid and top performers.

COUNSELING:
e Review substandard performance with employees face-to-face, and provide coaching and
training to increase performance.
e Document counseling, training and coaching.
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DISCIPLINARY ACTIONS:
e Enforce Citiva Medical standards as outlined in Employee Handbook.

BUSINESS MANAGEMENT COMMUNICATIONS:
e Meet with and listen to management, taking a proactive approach to needs.
e Report lost/stolen ID badges to the management.
e Ensure that the badges of terminated employees are turned in to security in order to be
forwarded to the management.
e Report all incidents to management.

ACCOUNTS:
e Be responsible for assigned Security Officers seven (7) days a week.

5.6.17.3 ADMINISTRATIVE MANAGEMENT

LOGS:
e Review all security logs, tours and reconcile against shift responsibilities, post orders,
monitored and unmonitored patrols.
e Review building employee registers, identify employees who fail to use their ID cards, and
submit a report to management for action.

INCIDENT REPORTS:
e Review all incident reports prior to submitting to management.
e Distribute copies to management and Director of Security.

TRAINING:
e Submit complete and accurate training documentation: on-the-job checklists and retraining
follow-ups with agendas.

FINANCIAL.:
e Prepare time-sheets and submit them to the Director of Security for payroll purposes
e All other duties as assigned.

5.6.18 SECURITY OFFICER - MANUFACTURING FACILITY
PATROL, RESPONSIBILITIES
Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6

5.6.19 GENERAL ORDERS FOR SECURITY OFFICERS

It is the job of every Citiva Medical Security Officer’s duty as stated in the Citiva Medical Handbook
to:

. Work at post in a courteous, disciplined manner; be neat, clean, well-groomed and properly
uniformed at all times; and be alert to events, sounds, smells etc.

. Know site’s policy and your post’s duties; report all security violations, safety hazards and
emergencies.

. Always report for duty on time and never leave your post until properly relieved.

Receive, obey and pass on all orders from your supervisor and/or management pertinent to
incidents occurring on your shift.

Limit your conversations to your duties, and avoid distraction and over familiarity.

Sound alarm and notify the proper authorities in cases of fire, intrusion or other emergencies.
Call your supervisor immediately regarding any incident not covered within site’s procedures.
Be especially alert at nights and on weekends, be challenging in a firm but courteous way and
be diligent in identifying all persons at or near your post.

29



Allow no one to enter or leave the Citiva Medical property or carry property away (as
appropriate) without proper identification and/or authorization to prevent diversion, abuse and
other illegal or unauthorized activity.

Maintain your notebook and the log/journal as a permanent record of all violations of
safety/security rules, regulations, policies, procedures or incidents in an accurate, brief, clear
and timely manner.

Maintain the cleanliness of your post, and understand that eating, drinking, smoking and/or
reading is not permitted at your post without your supervisor’s permission.

Citiva Medical’s telephone is to be used for job-related responsibilities and emergencies only,
and officers will face disciplinary action for personal phone use and will be billed the cost of
such calls made.

Act in a friendly, courteous and respectful manner towards the lawfully permitted visitors and
patients, and co-workers.

5.6.19.1 REPORTING FOR DUTY

All security personnel are required to report for duty in a complete uniform as prescribed as a
condition of employment. Under no conditions will any exceptions be allowed or tolerated.
All Security Officers must report 10 minutes prior to scheduled starting time to review any
special instructions from the management, supervisor and/or the Security Officer being
relieved.

All Security Officers must sign—in at the beginning and end of each shift unless otherwise
instructed by your supervisor.

Check all site security equipment. Make sure it is in place and in proper working condition.
Review all daily log/journals since your last shift. Review all employee and visitor sign—in
sheets. Check all emergency equipment.

5.6.19.2 REPORTING OFF DUTY

All Citiva Medical Officers are to remain on their post until properly relieved. Advise relieving
officer of all information necessary for them to properly complete their job.

IF RELIEVING SECURITY OFFICER FAILS TO REPORT, the following steps must be followed:

1.
2.
3.

4.

Inform the Security supervisor that relief has failed to arrive for duty.

Attempt to call the officer at his/her contact phone number.

If unable to make contact with the officer then the supervisor on duty must begin to call other
officers to fill the shift.

If no other officers are willing to fill the shift then it is the responsibility of the officer on duty
to fill the shift.

Under no circumstance should a security post be left unattended. Failure to remain on your
post will result in disciplinary actions. Citiva Medical will make every effort to find relief
promptly.

If there is an ongoing problem with your relief officer failing to show and/or continuous
lateness, inform Security supervisor so that the issue may be addressed.
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5.6.19.3 ABSENCE AND TARDINESS

The absence or tardiness of a Citiva Medical employee lowers the efficiency of operations, breaks
down team work and creates unnecessary inconveniences to other employees. Therefore, it is Citiva
Medical policy to enforce promptness and the presence of all employees at their assigned locations
and shifts.

NOTE: If an emergency arises, contact the Security Supervisor. Citiva Medical reserves the right to
investigate and confirm emergencies. Consistent absence or tardiness will result in disciplinary
action by your supervisor. The following procedure must be used when calling off for a scheduled
shift:

1. All call-offs must be directed to Security Supervisor at least four (4) hours before scheduled
shift.

2. Name, phone number, time of scheduled shift, and reason for calling off must be given.

3. Return call from supervisor confirming replacement coverage of shift.

4, Failure to give four-(4)-hour notice will result in disciplinary action.

5.6.19.4 PERSONAL APPEARANCE AND CONDUCT

Personal Appearance:
A clean and neat appearance will gain respect and is a condition of employment. Jewelry, personal
clothing, and buttons are not part of the uniform. A professional appearance is required.

Refer to specific orders for uniform requirements at this facility.

Personal Conduct:

As an employee of Citiva Medical, you will be constantly observed by the public. Appearance, your
attitude and behavior all reflects on Citiva Medical. Employees must maintain an attitude of
alertness, be neat in appearance, be courteous to all persons you deal with, be fair and honest in all
your dealings, be understanding, and be professional remembering to put principal before personality.

5.7 SECURITY EQUIPMENT

Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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Redacted Pursuant to N.Y. Public Officers Law, Art. 6
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TINCTURE PACKAGING

AND

CAPSULE PACKAGING




TINCTURE PACKAGING

Physical Attributes: The tincture is packaged in a bottle that is affixed with a tamper-
evident shrink seal (that leaves the label area free for affixing labeling as required by
regulations) and child resistant resealable dropper. It achieves unit-dosing by a 1ml
graduated dropper allowing a minimal dose of 1mg of CBD or THC and a maximum
dose of 9mg CBD or THC depending on the brand. Upon commencing business Tincture
will be packaged in 10ml and 30ml bottles accommodating doses as low as 3 mg per day
over a 30 day period.

Bottle Sterilization: Brands may be used by individuals with compromised immune
function. Therefore the sterile status of packaging from the manufacturer must be
assured to meet ISO/AAMI or AORN standards. On-site handling requirements are also
comprised in these standards and the facility area will be constructed to comply with
these standards. In the event that the sterile status cannot be assured by the bottle and
dropper manufacturer, these materials must be sterilized on site. On-site Sterilization
must be validated by testing with biological and chemical indicators upon installation.
Sterilization parameters shall be calibrated and monitored. In either event, packaging
personnel shall be trained to maintain the sterile status of packaging.

Bottle filling and capping: Filling and capping shall be accomplished with a semi-
automatic or automatic machine. While sales are less than 8,000 bottles per day we will
use a Flexicon FlexFeed 30V2 Filling and capping machine. When daily sales are
projected to approach 8,000 bottles per day we will install a Flexicon FMB210.
Equipment will be cleaned and maintained as per manufacturer recommendations.
Packaging shall be handled in a sterile manner throughout the packaging and sealing
process. Samples are taken periodically from each lot and tested as per 1004.14.
Finished tincture is placed into quarantine until acceptable tests are returned. Retains are
taken and stored as per regulation 1004.11m3

Case Packaging: Bottles shall be packaged for transportation to dispensaries in 12 bottle
cases. The cases will be shrink sealed.

CAPSULE PACKAGING

Physical Attributes:

The choice was made to use hard-cap dry-powder encapsulation versus hard-cap liquid
caps. Dry powder encapsulation methods are well developed, having been used in
pharmaceutical dosing for over 75 years. Liquid hard-cap encapsulation has a much
shorter history of use in the pharmaceutical industry where the accuracy of individual
dosing is critical. Capsules are packaged in individual perforated blisters on a 10 dose
sheet. The sheet may be divided by the pharmacist to achieve precise monthly dose as
prescribed for an individual patient. High THC brand dosing will be 5mg per capsule,
High CBD brand dosing will be 10mg per capsule.

Preparation of powder for capsules:
a. The appropriate carrier system will be composed of excipients approved by the
Department of Health pursuant to regulation 1004.11d. Citiva Medical will



present the proposed carrier system to the department for approval upon
registration.

b. The ratio of carrier to Finished Oil for brand and form is determined through a
development process: A graph of powder bulk density is plotted against
concentration of Finished Oil. #4 capsules are filled using an optimized capsule
packing method and the concentration is chosen is chosen from the graph that
yields the precise dose delivery. Capsule are filled with this ratio of carrier to
Finished Bulk Oil and sent for analysis. Adjustments are made if necessary. The
final ratio becomes the formula for the Bill of Materials for manufacturing
Capsules. Each batch of capsules is spot-checked for compliance with dose target
and variance as per regulations.

C. Upon receiving a build-order from scheduling for powder for encapsulation, the
manufacturing team will measure the required amount of Finished Bulk Oil and
excipient from inventory and record the measurement. The excipient is added to
the V- blender. The Finished Bulk Oil is added to the blender tank and distributed
during blending by way of its internal intensifier and liquid distribution bar.

d. The internal parts for liquid distribution are coated from the factory to minimize
adhesion of oil to internal parts.
e. Blending time and procedures are determined by the manufacturer but are

independently verified by the director of manufacturing upon installation. The
method of verification is specified in the Quality Assurance procedures.

f. The blended material is removed from the blender into a food safe container and
weighed and placed in quarantine. A sample is removed and tested. After
satisfactory test the material is placed in inventory.

g. Upon receiving a build order from scheduling the packaging team weighs the
appropriate amount of powder for encapsulation into a food safe container and the
event is recorded.

h. The packaging lead places the ordered amount of finished powder for
encapsulation into the powder hopper of the capsule filling machine.

I. The capsules hopper is filled with capsules.

J. The capsule machine goes through start up settle-in procedure and the first
capsules are placed in a holding bin for destruction.
K. After settle-in, capsules are sampled by the Quality Control lead and sent to the

lab for immediate weighing to ensure they meet standards of fill weight and
consistency, with an absolute confidence interval and standard deviation that
places the dose well within the 5% variance allowed under 1004.11c3.

l. Periodically during encapsulation, as defined in Quality Control procedures,
samples are taken by the Quality Control lead for immediate weight checks to
look for variance.

m. Finished capsules are subject to final quality checks, then are inventoried by
weight and count.

IV.  Capsule Packaging
a. Capsule packaging is accomplished in accordance with regulations requiring unit
dosing by packaging on perforated 10 dose tamper-evident blister sheets that can
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be torn by the dispensing pharmacist to provide an accurate 30 day supply to the
patient.

Upon receiving a build-order from scheduling for blister packaging, the
manufacturing team will measure the required amount of capsules with a capsule
counter and record the inventory draw.

The capsules are loaded into the capsule machine.

The blister sheet spools are loaded into the packaging machine.

The machine is taken through its start-up procedure and the run is accomplished.
Each blister pack is physically inspected by the packaging team to insure that
every blister contains a capsule and that each blister is sealed properly.

Sheets that do meet spec are delaminated in a manner that complies with clean,
secure procedures and the capsules are recycled into the manufacturing process.
Sheets are loaded by hand into tamper-evident cardboard packaging and sealed.
Individual packages are labeled with lot, expiry, and other required information.
Sealed packages are loaded into boxes. Boxes are labeled with date-time, expiry,
lot, brand and form, quantity, and other required information, and checked-into
inventory.
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TINCTURE PACKAGING

Physical Attributes: The tincture is packaged in a bottle that is affixed with a tamper-
evident shrink seal (that leaves the label area free for affixing labeling as required by
regulations) and child resistant resealable dropper. It achieves unit-dosing by a 1ml
graduated dropper allowing a minimal dose of 1mg of CBD or THC and a maximum
dose of 9mg CBD or THC depending on the brand. Upon commencing business Tincture
will be packaged in 10ml and 30ml bottles accommodating doses as low as 3 mg per day
over a 30 day period.

Bottle Sterilization: Brands may be used by individuals with compromised immune
function. Therefore the sterile status of packaging from the manufacturer must be
assured to meet ISO/AAMI or AORN standards. On-site handling requirements are also
comprised in these standards and the facility area will be constructed to comply with
these standards. In the event that the sterile status cannot be assured by the bottle and
dropper manufacturer, these materials must be sterilized on site. On-site Sterilization
must be validated by testing with biological and chemical indicators upon installation.
Sterilization parameters shall be calibrated and monitored. In either event, packaging
personnel shall be trained to maintain the sterile status of packaging.

Bottle filling and capping: Filling and capping shall be accomplished with a semi-
automatic or automatic machine. While sales are less than 8,000 bottles per day we will
use a Flexicon FlexFeed 30V2 Filling and capping machine. When daily sales are
projected to approach 8,000 bottles per day we will install a Flexicon FMB210.
Equipment will be cleaned and maintained as per manufacturer recommendations.
Packaging shall be handled in a sterile manner throughout the packaging and sealing
process. Samples are taken periodically from each lot and tested as per 1004.14.
Finished tincture is placed into quarantine until acceptable tests are returned. Retains are
taken and stored as per regulation 1004.11m3

Case Packaging: Bottles shall be packaged for transportation to dispensaries in 12 bottle
cases. The cases will be shrink sealed.

CAPSULE PACKAGING

Physical Attributes:

The choice was made to use hard-cap dry-powder encapsulation versus hard-cap liquid
caps. Dry powder encapsulation methods are well developed, having been used in
pharmaceutical dosing for over 75 years. Liquid hard-cap encapsulation has a much
shorter history of use in the pharmaceutical industry where the accuracy of individual
dosing is critical. Capsules are packaged in individual perforated blisters on a 10 dose
sheet. The sheet may be divided by the pharmacist to achieve precise monthly dose as
prescribed for an individual patient. High THC brand dosing will be 5mg per capsule,
High CBD brand dosing will be 10mg per capsule.

Preparation of powder for capsules:
a. The appropriate carrier system will be composed of excipients approved by the
Department of Health pursuant to regulation 1004.11d. Citiva Medical will



present the proposed carrier system to the department for approval upon
registration.

b. The ratio of carrier to Finished Oil for brand and form is determined through a
development process: A graph of powder bulk density is plotted against
concentration of Finished Oil. #4 capsules are filled using an optimized capsule
packing method and the concentration is chosen is chosen from the graph that
yields the precise dose delivery. Capsule are filled with this ratio of carrier to
Finished Bulk Oil and sent for analysis. Adjustments are made if necessary. The
final ratio becomes the formula for the Bill of Materials for manufacturing
Capsules. Each batch of capsules is spot-checked for compliance with dose target
and variance as per regulations.

C. Upon receiving a build-order from scheduling for powder for encapsulation, the
manufacturing team will measure the required amount of Finished Bulk Oil and
excipient from inventory and record the measurement. The excipient is added to
the V- blender. The Finished Bulk Oil is added to the blender tank and distributed
during blending by way of its internal intensifier and liquid distribution bar.

d. The internal parts for liquid distribution are coated from the factory to minimize
adhesion of oil to internal parts.
e. Blending time and procedures are determined by the manufacturer but are

independently verified by the director of manufacturing upon installation. The
method of verification is specified in the Quality Assurance procedures.

f. The blended material is removed from the blender into a food safe container and
weighed and placed in quarantine. A sample is removed and tested. After
satisfactory test the material is placed in inventory.

g. Upon receiving a build order from scheduling the packaging team weighs the
appropriate amount of powder for encapsulation into a food safe container and the
event is recorded.

h. The packaging lead places the ordered amount of finished powder for
encapsulation into the powder hopper of the capsule filling machine.

I. The capsules hopper is filled with capsules.

J. The capsule machine goes through start up settle-in procedure and the first
capsules are placed in a holding bin for destruction.
K. After settle-in, capsules are sampled by the Quality Control lead and sent to the

lab for immediate weighing to ensure they meet standards of fill weight and
consistency, with an absolute confidence interval and standard deviation that
places the dose well within the 5% variance allowed under 1004.11c3.

l. Periodically during encapsulation, as defined in Quality Control procedures,
samples are taken by the Quality Control lead for immediate weight checks to
look for variance.

m. Finished capsules are subject to final quality checks, then are inventoried by
weight and count.

IV.  Capsule Packaging
a. Capsule packaging is accomplished in accordance with regulations requiring unit
dosing by packaging on perforated 10 dose tamper-evident blister sheets that can
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be torn by the dispensing pharmacist to provide an accurate 30 day supply to the
patient.

Upon receiving a build-order from scheduling for blister packaging, the
manufacturing team will measure the required amount of capsules with a capsule
counter and record the inventory draw.

The capsules are loaded into the capsule machine.

The blister sheet spools are loaded into the packaging machine.

The machine is taken through its start-up procedure and the run is accomplished.
Each blister pack is physically inspected by the packaging team to insure that
every blister contains a capsule and that each blister is sealed properly.

Sheets that do meet spec are delaminated in a manner that complies with clean,
secure procedures and the capsules are recycled into the manufacturing process.
Sheets are loaded by hand into tamper-evident cardboard packaging and sealed.
Individual packages are labeled with lot, expiry, and other required information.
Sealed packages are loaded into boxes. Boxes are labeled with date-time, expiry,
lot, brand and form, quantity, and other required information, and checked-into
inventory.
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2 OVERARCHING DESCRIPTION AND
APPROACH

Citiva Medical’s core principles of integrity, transparency, security and compliance are critical to the
successful implementation of a viable medical marihuana industry in the State of New York.
Founded to serve the needs of New York’s certified medical marihuana patients, Citiva Medical
combines extensive experience in various regulated industries with a deep understanding of
commercial medical marihuana operations. This includes an extensive knowledge and understanding
of Quality Assurance activities and systems, designed to insure patient safety and product quality.

Chapter XIII, Part 1004 of Title 10 (Health) of the Official Compilation of Codes, Rules and
Regulations of the State of New York, contains the following requirement:

81004.5 Application for initial registration as a registered organization.

(b) In order to operate as a registered organization, an entity shall file an application on
forms or in a manner prescribed by the commissioner. The application shall be signed
by the executive officer duly authorized by the board of a corporate applicant, or a
general partner or owner of a proprietary applicant. The application shall set forth or
be accompanied by the following:

4) an operating plan that includes a detailed description of the applicant’s
manufacturing processes, transporting, distributing, sale and dispensing policies or
procedures. The operating plan shall also include:

(iv)  quality assurance plans, including but not limited to plans to detect,
identify and prevent dispensing errors;

Citiva Medical will implement a Quality Assurance Program utilizing elements from Good
Agriculture Practices (GAP), Good Handling Practices (GHP) and current Good Manufacturing
Practices (cGMP). This Quality Assurance Program will encompass activities through the entire
process, from cloning, through cultivation, harvesting, processing, packaging, and dispensing. The
Regulations identify specific requirements within the Quality Assurance Program, and these are
addressed in detail below. However, Citiva Medical’s Quality Assurance Program is committed to
designing and building quality oversight throughout the manufacturing and distribution processes,
monitoring quality and reacting to findings in order to continuously improve the process and Quality
Systems. Through this comprehensive Quality Assurance Program, Citiva Medical will be able to
insure the highest quality products for our patients.

Quiality assurance is reflected strongly by, and is a focal point in, many of the protocols and manuals
that are a part of all of Citiva Medical’s operations, including, but not limited to, the following:
Cultivation Plans and related SOPs, Dispensary Operation Plans and related SOPs, Safety and
Security Plans, and Processing and Extraction Plans and related SOPs.



3 JOB DESCRIPTIONS

3.1 QUALITY ASSURANCE OFFICER

The Quality Assurance Officer shall:

1. Be responsible for the overall management of the Citiva Medical Quality Assurance Program;

2. Continuously monitor, evaluate, improve and revise the Quality Assurance Program,
including all practices and procedures, to increase overall visibility and control of all
processes;

3. Insure that all employees have the necessary procedures, training and supervision to perform
their jobs;

4. Oversee the performance of periodic reviews and internal audits of the Quality Assurance
Program; and

5. Oversee all inventory discrepancy issues and approve all issue investigations.

3.2 AREA SUPERVISORS

The Operations Area Supervisors shall:

1. Be responsible for insuring that all SOPs, including those related to Quality, are followed
during manufacturing operations;

2. Report any observation or comment related to quality, to the Site Director; and

3. Participate in issue resolution and investigations, as necessary, to help determine root causes

of incidents which may require correction and/or improvement.

3.3 OPERATORS

The Operators shall:

1. Be responsible for following all SOPs and instructions, to help insure a consistent process;

2. Report any observation or comment related to quality, to the Area Supervisor; and

3. Participate in issue resolution and investigations, as necessary, to help determine root causes

of incidents which may require correction and/or improvement.

3.4 SITE DIRECTOR

The Site Director shall:

1. Be responsible for the overall management and performance of site operations at Citiva
Medical;

2. Be responsible for all paperwork, compliance, procedures, budgets, cash handling, and day-
to-day operations of the Dispensary;

3. Address all operational questions and act as the liaison to Senior Management;

4. Assist in the development of Packaging/Product Management policies and procedures and be
responsible for implementing them; and

5. Report any issues observed related to product Quality and participate in any investigations

and corrective actions required.



3.5 DISPENSARY MANAGER

The Dispensary Manager/Supervising Pharmacist shall:

1. Be responsible for the overall management and performance of Dispensary site operations at
Citiva Medical,

2. Be responsible for insuring that all procedures are followed at the Dispensary, including
required inventory transactions and inventory accounts to prevent and detect inventory
diversions;

3. Be responsible for initiating communicating and elevating confirmed inventory discrepancies;
and

4. Be responsible for performing and documenting investigations into inventory discrepancies.

4 SECTION 1004.5 (b)(4)(iv) OF 10 NYCRR AND

INVENTORY CONTROLS

4.1 OVERVIEW

With the use of the State selected “Seed to Sale” software, Citiva Medical will implement inventory
controls and procedures to meet aspects of Section 1004.5(b)(4)(iv) of 10 NYCRR that will detect,
identify and prevent dispensing errors.

An overview of the software tools capabilities appears below, followed by an overview of the Citiva
Medical operating procedures which will be followed.

4.2 STATE SELECTED “SEED TO SALE” SOFTWARE

The State selected “Seed to Sale” software is a secured program that is password protected and also
can be set for Biometric Fingerprint scanning to ensure only authorized personnel will be able to
access secure documentation within the system. All the information is stored on a local server that is
firewall protected from any outside presence.

81004.6 Consideration of registered organization applications.

(b) The Department shall initially register up to five (5) applicants as registered
organizations. In deciding whether to grant an application, or amendment to a
registered registration, the Department shall consider whether:

3) the applicant will be able to maintain effective control against diversion of
marihuana and medical marihuana products;

The State-selected “Seed to Sale” software automatically assigns a globally unique and non-
repeatable 16-digit barcode number to every plant. Furthermore, the system auto-generates a globally
unique and non-repeatable 16-digit barcode number at every stage where dried marihuana must be
separately identifiable from the original plant due to processing and packaging. These serial
numbers, once generated are assigned, cannot be changed. In the event of a recall, the software
contains a “Plant/Inventory History Report” that can track everything about the plants and products
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from the time it was introduced to the facility. Tracking every gram contained in the lot, including
but not limited to, all purchases containing matter from the plant or product, the contact information
for the purchaser, all vendor information and transport logs.

The software has the inclusive capabilities to track all measurable aspects of a marijuana plant. In
addition to the literal weights of the cannabis, the system can associate ‘usable marijuana’ quantities
with any created infused marijuana products. The system’s product conversion tools enable the
quantities of usable marijuana as well as associated conversion wastes to be tracked with ease. This
ensures that whether the plants and/or plant products are in their relative cultivation or processing
phases, they can be fully accounted for and tracked.

The software can adjust inventory and always require a reason for removal when utilizing the
inventory adjustment feature, also it has an auditing feature that can be used to track loss of product
due to diversion or theft. Although the inventory can be adjusted or voided, at no time is any data
ever fully deleted as the software and database maintains a log of every action, including adjustments
and voids, so that the entire history of the system may be reconstructed. The availability and report
ability of the system data enables the said entity to produce any information necessary for the
Department during an inspection or at the Department’s request.

81004.5 Application for initial registration as a registered organization.

(b) The Department shall initially register up to five (5) applicants as registered
organizations. In deciding whether to grant an application, or amendment to a
registered registration, the Department shall consider whether:

4) an operating plan that includes a detailed description of the applicant’s
manufacturing processes, transporting, distributing, sale and dispensing
policies or procedures. The operating plan shall also include:

(i) policies and procedures related to security and control measures that
will be in place to prevent diversion, abuse, and other illegal or
unauthorized conduct relating to medical marihuana and are consistent
with provisions set forth in this part;

The software is a secured program that is password protected and also can be set for Biometric
Fingerprint scanning to ensure only authorized personnel will be able to access secure documentation
within the system. All the information is stored on a local server that is firewall protected from any
outside presence.

Transporting — transport documentation provides the following:
1. Employee identity and badge number

2. Vehicle vin number

3. Time stamped batch/lot number

4. Total quantity being transported

Diversion prevention — The “Seed to Sale” software has a biometric chain of custody module that
logs every action in real time and the user who performed that action. The software has the ability to
integrate with scales to deter employee theft and human error. Every action is time stamped which
can be cross-referenced with security cameras that will contain date and time stamps. All of these
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functions prevent diversion, abuse, and illegal or unauthorized conduct relating to medical
marihuana.

81004.5 Application for initial registration as a registered organization.

(b) The Department shall initially register up to five (5) applicants as registered
organizations. In deciding whether to grant an application, or amendment to a
registered registration, the Department shall consider whether:

(iv)  quality assurance plans, including but not limited to plans to detect, identify
and prevent dispensing errors;

Within the software there are numerous sales and inventory reports that can identify that exact time a
sale was made, the items dispensed and the employee that made the transaction. Additionally, the
software requires that each patient be added to the system with all relevant information before a sale
can be made. This information includes the quantity that that patient is allowed to purchase. Patient
sales amounts can be automatically set within the system to prevent any transaction outside of
permitted limits. The time sales occur can be set in the system to prevent sales outside of hours of
operation.

81004.5 Application for initial registration as a registered organization.

(b) The Department shall initially register up to five (5) applicants as registered
organizations. In deciding whether to grant an application, or amendment to a
registered registration, the Department shall consider whether:

(v) policies and procedures to document and investigate approved medical
marihuana product returns, complaints and adverse events, and to provide for
rapid voluntary or involuntary recalls of any lot of medical marihuana
product. Such policies and procedures shall include a plan for any retesting of
returned approved medical marihuana products, storage and disposal of
marihuana and any manufactured medical marihuana products not passing
requirements, and a requirement that adverse events and total recalls are
reported to the department within twenty four hours of their occurrence;

Each receipt that the software produces at the conclusion of a sale has a unique barcode that can
easily be scanned to view the details of that sale. After a refund, the items are returned to the
inventory count. Citiva Medical has the ability to separate its inventory in the system in order to
quarantine the returned items. The softwares reporting abilities allow Citiva Medical to track and
monitor these actions. It also has the ability to contact patients via email or SMS text message that
have purchased a particular product in the past.

81004.5 Application for initial registration as a registered organization.
(b) The Department shall initially register up to five (5) applicants as registered

organizations. In deciding whether to grant an application, or amendment to a
registered registration, the Department shall consider whether:



(vii)  detailed description of plans, procedures and systems adopted and maintained
for tracking, record keeping, record retention and surveillance systems,
relating to all medical marihuana at every stage including cultivating,
possession of marihuana, and manufacturing, delivery, transporting,
distributing, sale and dispensing by the proposed registered organization.

The software enables the business to collect, store, and retrieve all data and activity. All inventory
records, patient records, recall reports, sales/transaction records, product disposal records, and all
scanned documents can be accessed at any time (real time), either in-system or through the report
creation tool. Though system actions can be adjusted or voided, at no time is any data ever fully
deleted as the software and database maintains a log of every action, including adjustments and voids,
so that the entire history of the system may be reconstructed. The availability and reportability of the
system data enables Citiva Medical to produce any information necessary for the Department during
an inspection or at the Department’s request.

3) OVERVIEW OF CITIVA MEDICAL POLICIES AND
PROCEDURES RELATED TO INVENTORY CONTROL

It is Citiva Medical’s policy to conduct sales transactions in a manner that is effective for Dispensary
operations, in compliance with New York State law and exemplifying patient service excellence. It is
Citiva Medical’s intent to ensure that all sale or return transactions are handled in accordance with
the provisions of this section so as to best prevent, detect, identify and address errors or problems
relating to such transactions involving dispensing and otherwise. Dispensary Managers are
responsible for appropriate training and enforcement of the steps outlined herein, and the following
steps shall only occur after the patient has presented the required documentation for gaining entrance
into the Dispensary.

It is Citiva Medical’s intent to ensure that all actions relating to daily physical counts, transfers or
receivings are handled in accordance with this plan. As part of this Quality objective, the New York
State-selected “Seed to Sale” software system will be used, where ever possible, as a compliance tool
to help insure the full tracking and traceability of materials throughout the manufacturing process,
from cultivation to dispensing. The use of this tool, along with the defined Policies and Procedures,
will help detect, identify and prevent dispensing errors and thus insure compliance with the
regulation.

The following is a detailed description of the procedures that will be followed to detect, identify and
prevent dispensing errors.

5.1 DAILY PHYSICAL COUNT

Upon closing, the Dispensary Pharmacist shall conduct a 100% physical count of all approved
medical marihuana products. Approved medical marihuana products include: capsule products
consisting of powdered extract, tincture oil-water emulsion, and oil for vaporization.



Inventory Status Report and Physical Count Worksheet

Dispensary Manager/Supervising Pharmacist shall print a copy of the Inventory Status Report
from the State-selected “Seed to Sale” software, for Citiva Medical’s records and the Physical
Count Worksheet for the Dispensary Pharmacist conducting the physical count.

The Physical Count Worksheet will be given to the Dispensary Pharmacist who is conducting
the physical inventory count. The Dispensary Pharmacist will use this sheet to record both
back stock and active inventory numbers as well as inputting the total of these two (2)
numbers into the appropriate space. Retail items should only be recorded on this sheet if
retail items were actually physically counted that day. Retail is to be fully counted at least
one (1) day per week.

The Inventory Status Report should stay in the Dispensary Manager/Supervising Pharmacist’s
possession. The Dispensary Pharmacist or Dispensary Patient Associate should not have
access to this sheet at any time, especially while conducting a physical count.

Conducting the Count

The Dispensary Pharmacist will validate the count by recording their initials on the top right
hand corner of the Physical Count Worksheet with the date and time underneath her/his
initials. Once this is complete, the physical count of all back and active stock is ready to
begin. After verifying the standardized number on the container, the Dispensary Pharmacist
should record on the Physical Count Worksheet as they count each product.

Recording Totals

The Dispensary Pharmacist will record back stock inventory directly onto the Physical Count
Worksheet. The Dispensary Pharmacist will record the active inventory in the Worksheet.
After the count has been completed, the Dispensary Pharmacist will add the numbers to derive
a total. After completion, the Dispensary Pharmacist will hand this document to Dispensary
Manager/Supervising Pharmacist.

Comparing Inventory

Once the Dispensary Manager/Supervising Pharmacist receives the completed Physical Count
Worksheet, the Dispensary Manager/Supervising Pharmacist will match the items from the
Physical Count Worksheet to the Inventory Status Report generated from the State-selected
software. Using red colored ink, she/he shall place a checkmark on the Inventory Status
Report next to the quantity on hand if the totals match. If the totals all match, the Dispensary
Manager/Supervising Pharmacist will attach the Physical Count Worksheet to the Inventory
Status Report and file the documents in conjunction with the Filing SOP. For any items that
do not match, the Dispensary Manager/Supervising Pharmacist shall circle the incorrect
number on the Physical Count Worksheet and Inventory Status Report.

Discrepancies

In the event of a discrepancy at the end of a shift, steps e(i) - e(iv) must be completed prior to
leaving the Dispensary. Any exceptions to this must be approved by the Dispensary
Manager/Supervising Pharmacist or Security Officer.

Q) Handling Discrepancies (Dispensary Manager/Supervising Pharmacist
Responsibility). After discrepancies have been identified, the Dispensary
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(i)

(iii)

(iv)

(v)

(vi)

Manager/Supervising Pharmacist shall return the Physical Count Worksheet to the
Dispensary Pharmacist with instructions to re-count the items circled in red ink. If the
second count is correct, the Dispensary Manager/Supervising Pharmacist shall initial
and check in red ink to the right of the corrected number on both the Physical Count
Worksheet and Inventory Status Report. If the second count is incorrect, step e(iii)
below shall occur.

Performing a Re-Count (Dispensary Pharmacist Responsibility). The Dispensary
Pharmacist will follow the same steps outlined above to re-count any items that are
incorrect. First, the Dispensary Pharmacist shall place a line through the original
calculations on the Physical Count Worksheet used in the first count, and shall record
new numbers either just below, or to the right or left of the originals. The Dispensing
Pharmacist shall record the new total in close proximity to the original total, and shall
return same to the Dispensary Manager/Supervising Pharmacist.

Performing a Third Count (Dispensary Manager/Supervising Pharmacist
Responsibility). If a counted item does not match the inventory status report after the
second count, then the Dispensary Manager/Supervising Pharmacist will follow the
same steps and conduct an independent count. If the Dispensary Manager/Supervising
Pharmacist arrives at the correct number, she/he may make the correct recordings and
file the report. If the Dispensary Manager/Supervising Pharmacist determines that the
inventory is in fact missing, then she/he will perform a serial number audit for the
item.

Performing a Serial Number Audit (Dispensary Manager/Supervising Pharmacist
Responsibility). The Dispensary Manager/Supervising Pharmacist shall print the
serial number report from the software system for her/his location. Using the software
query capabilities, the Dispensary Manager/Supervising Pharmacist can narrow the
search to the item and location necessary. This report will be used to check off all
serial numbers in inventory. Once the Dispensary Manager/Supervising Pharmacist
has identified the exact serial numbers that are missing/do not match, she/he must
complete the Inventory Discrepancy Log and email same to the Chief Operations
Officer, Chief Financial Officer, and Inventory Manager, and Security Director who
will further investigate the issue. The Quality Assurance Officer will also be notified.

Adjusting Inventory (Inventory Manager Responsibility). Once the issue has been
properly identified and upon approval from the Chief Operations Officer, Financial
Officer, and Inventory Manager, Security Director, Quality Assurance Officer and
CEO, the Dispensary Manager/Supervising Pharmacist will post necessary
adjustments in the inventory tracking software to correct the inventory discrepancy.
Until the adjustment is made, the Dispensary Manager/Supervising Pharmacist will
continue to make a notation with the quantity discrepancy in parenthesis followed by
initials on future physical counts to account for the discrepancy until it is resolved.

Maintaining Inventory Records (Dispensary Manager/Supervising Pharmacist
Responsibility). Per the Filing SOP, the Dispensary Manager/Supervising Pharmacist
shall ensure that records for each physical count be maintained in a 3-hole binder by
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month. The Inventory Status Report shall be stapled on top of the Physical Count
Worksheet, and the two documents, stapled together, shall be placed in the binder. Per
the Filing SOP, records will be maintained at the Dispensary for a minimum of six (6)
months. After six (6) months, the Dispensary Manager/Supervising Pharmacist can
transfer the records to the Citiva Medical’s headquarters via Citiva Medical’s Security
Officer drivers.

(vii)  Unsolved Inventory Discrepancies (Dispensary Manager/Supervising Pharmacist
Responsibility). If steps e(i)- e(iv) are followed and the Security Director determines
that the cause of the discrepancy cannot be determined, the Dispensary
Manager/Supervising Pharmacist shall fill out an Incident Report detailing the
inventory discrepancy and all the steps that the Dispensary Manager/Supervising
Pharmacist, Inventory Manager, Dispensary Pharmacist and any other Citiva Medical
employee has taken to attempt to determine the cause of the discrepancy. This report
should be passed along to the Inventory Manager, Chief Financial Offer, Chief
Operations Officer, and Security Director upon completion. The report will be
checked for accuracy and then promptly sent along to the Quality Assurance Officer
and CEO.

5.2 SHIPPING PRODUCTS

8§ 1004.13 Security requirements for manufacturing and dispensing facilities

(n Prior to transporting any approved medical marihuana product, a registered organization
shall complete a shipping manifest using a form determined by the department.

Upon preparing an order for transport, Citiva Medical will create a standardized shipping manifest,
known as the Medical Marihuana Manifest and Trip Plan, using the State-selected “Seed to Sale”
software. This action will be completed before the system will allow documented transportation.

1) A copy of the shipping manifest must be transmitted to the Dispensing Facility that
will receive the products and to the department at least two (2) business days prior to
transport.

2 The registered organization shall maintain all shipping manifests and make them
available to the Department for inspection upon request, for a period of five (5) years.
A registered organization shall only transport approved medical marihuana products
from a manufacturing facility to dispensing facilities.

The Medical Marihuana Manifest and Trip Plan will be generated by the system. This will be
electronically transferred to the New York State Department of Health and the dispensing
organization a minimum of two (2) days before the planned trip. This information will be retained in
the software system for a minimum of five (5) years.

(p)  An employee of a registered organization, when transporting approved medical
marihuana products, shall travel directly from the registered organization’s
manufacturing facility to the dispensing facility and shall not make any unnecessary
stops in between.
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The software system has the ability to generate point-to-point directions and estimated travel times
using the predetermined addresses of the Manufacturing Facility and the Dispensary.

5.3 RECEIVING TRANSFERS

Dispensaries will receive routine inventory transfers based on inventory demand and availability.
Citiva Medical’s designated Security Team is responsible for making each delivery and ensuring that
inventory is properly received at each Dispensary. Each delivery will be accompanied by a Medical
Marihuana Manifest and Trip Plan, and will be sealed in its original packaging and original sealed
shipping crate from the Manufacturing Facility. If either of these two (2) elements is missing from a
transfer, the receiver should stop immediately and notify the Inventory Manager, or Dispensary
Manager/Supervising Pharmacist if the Inventory Manager is unavailable.

In order to maintain positive control of inventory and prevent discrepancies, Citiva Medical’s Quality
Assurance Plan calls for the following with respect to receiving inventory transfers:

a. Receiving (Dispensary Manager/Supervising Pharmacist Responsibility)
The Dispensary Manager/Supervising Pharmacist is responsible to conduct a receiving. In the
absence of the Dispensary Manager/Supervising Pharmacist, the Inventory Manager, or CEO
are authorized to conduct a review of receiving.

b. Verifying Order Numbers (Dispensary Manager/Supervising Pharmacist Responsibility)
The Dispensary Manager/Supervising Pharmacist shall match the email notification of
shipment sent by the Inventory Manager. If the numbers do not match, the Dispensary
Manager/Supervising Pharmacist shall contact the Inventory Manager immediately before
opening. If they do match, the Dispensary Manager/Supervising Pharmacist shall sign the
Transfer Complete Form and shall give it to the delivery Security Officer. The Delivery
Security Team must remain at the Dispensary until the Dispensary Manager/Supervising
Pharmacist has successfully verified Identification numbers. Once the delivery Security
Officers have received the signed Transfer Complete Form indicating that the transfer is
complete, they will return immediately to the Manufacturing Facility.

C. Locating the Medical Marihuana Manifest and Trip Plan (Dispensary
Manager/Supervising Pharmacist Responsibility)
The Delivery Security Team and Dispensary Manager/Supervising Pharmacist will obtain the
Medical Marihuana Manifest and Trip Plan.

d. Receiving Inventory (Dispensary Manager/Supervising Pharmacist Responsibility)
At this point, the Dispensary Manager/Supervising Pharmacist may go into the “Seed to Sale”
software to receive the inventory so that it can be immediately sold. Once completed, the
approved medical marihuana products are now active and available for sale to patients.

e. Verifying Items (Dispensary Manager/Supervising Pharmacist Responsibility)
Prior to physically introducing inventory into back stock, all newly received inventory must
be verified against the Medical Marihuana Manifest and Trip Plan to match quantity and
serial numbers Once items have been verified and checked they may be put together with the
rest of the back stock and active inventory.

11



5.4

Discrepancies

In the case of a discrepancy, the Dispensary Manager/Supervising Pharmacist will record the
discrepancy on the Medical Marihuana Manifest and Trip Plan and notify the Inventory
Manager of the discrepancy via email. It is important to provide as much information as
possible including serial numbers and quantities. The Dispensary Manager/Supervising
Pharmacist should ensure that no units of approved medical marihuana products are sold if
they contain a discrepancy. In the event that the discrepancy requires an adjustment, the
Dispensary Manager/Supervising Pharmacist will make the required notations on any physical
counts that occur.

Medical Marihuana Manifest and Trip Plan (Dispensary Manager/Supervising
Pharmacist Responsibility)

Once the Medical Marihuana Manifest and Trip Plan has been matched, the Dispensary
Manager/Supervising Pharmacist will date and initial the top right hand corner of the Medical
Marihuana Manifest and Trip Plan and file the document in a binder, by month. Records will
be maintained for a minimum of five (5) years, at which time the Dispensary
Manager/Supervising Pharmacist may purge the records by shredding or secure disposal. The
Seed-to-Sale software will retain the records for a minimum of five (5) years.

DISPENSARY SALES TRANSACTIONS

All Sales transactions are entered into the inventory tracking software.

81004.17 Reporting dispensed medical marihuana products.

(@) A record of all approved medical marihuana products that have been dispensed shall
be filed electronically with the department, utilizing a transmission format acceptable
to the department, not later than 24 hours after the marihuana was dispensed to the
certified patient or designated caregiver

The software provides Sales ticket reporting which provides this information and can be exported
electronically.

The information filed with the department for each approved medical marihuana product dispensed
will include, but will not be limited to:

1)
)

(3)
(4)
(5)
(6)
(7)
(8)

a serial number that will be generated by the dispensing facility for each approved medical
marihuana product dispensed to the certified patient or designated caregiver;

an identification number which shall be populated by a number provided by the department,
to identify the registered organization’s dispensing facility;

the patient name, date of birth and sex;

the patient address, including street, city, State, ZIP code;

the patient’s registry identification card number;

if applicable, designated caregiver’s name and registry identification card number;

the date the approved medical marihuana product was filled by the dispensing facility;

the metric quantity for the approved medical marihuana product;
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€)] the medical marihuana product drug code number, which shall be populated by a number
provided by the department, to represent the approved medical marihuana brand that was
dispensed to the certified patient or designated caregiver, as applicable;

(10)  the number of days supply dispensed,;

(11) the registered practitioner’s Drug Enforcement Administration number;

(12) the date the written certification was issued by the registered practitioner; and

(13) the payment method.

When applicable, a registered organization shall file a zero report with the department, in a format
acceptable to the department. For the purposes of this section, a zero report shall mean a report that
no approved medical marihuana product was dispensed by a registered organization during the
relevant period of time. A zero report shall be submitted no later than 14 days following the most
recent previously reported dispensing of an approved medical marihuana product or the submission
of a prior zero report.

In conjunction with all captured patient information the specified product sale information, as well as
all aforementioned static fields, the software will capture all required information with each
transaction.

5.4 PRODUCT RETURNS

Each Dispensary will have a safe at its location to be made available for storage of approved medical
marihuana products that need to be sent back to the Manufacturing Facility. Each Dispensary
willalso be able to generate an order numbered from the “Seed to Sale” software to be able to process
and track returns. Only the Dispensary Manager/Supervising Pharmacist may prepare approved
medical marihuana products to be sent back to the Manufacturing Facility. When any approved
medical marihuana product needs to be sent back, the process outlined below should be strictly
followed as part of Citiva Medical’s Quality Assurance Program. No product should ever be sent
back without approval of the Inventory Manager and Dispensary Manager/Supervising Pharmacist.

Examples of returnable medicine are as follows:

o Aging inventory: Medicine that is nearing the expiry date.

. Quality issues: If there is a suspected quality issue, the Dispensary Manager/Supervising
Pharmacist should seek approval from the Manufacturing Facility before returning the
medicine.

If a large amount of inventory is to be returned, the Manufacturing Facility must be given advance
notice of the transfer, in order to make proper arrangements for the material’s return.

After double counting, the Dispensary Manager/Supervising Pharmacist will prepare the products for
return. If there are different sizes/products which need to be sent back, they should be separated. A
label with the product, size, quantity and each serial number should be placed in a bag with the
products. The bag should be placed in the safe for storage until it is transferred back to the
Manufacturing Facility.
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The Dispensary Manager/Supervising Pharmacist will fill out a Return Transfer Ticket listing any
products being sent back, separated by product brand and dosage and having quantity and each serial
number listed accordingly. The Dispensary Manager/Supervising Pharmacist will sign a Transfer
Complete Form verifying that the contents on this Medical Marihuana Manifest and Trip Plan exactly
match the approved medical marihuana products that are being placed in the container for return,
which is then sealed.

The Dispensary Manager/Supervising Pharmacist will supervise a Dispensary Pharmacist performing
a double count of the inventory to be returned.

The products will be placed in a container and have a software generated order numbered attached to
the sealed container. These order numbers will immediately be e-mailed to the Packaging Manager
and Inventory Manager along with a scanned copy of the Return Transfer Ticket.

The original Return Transfer Ticket is given to the driver. A copy of the Return Transfer Ticket will
be e-mailed to the Packaging Manager and Inventory Manager. If Packaging and Inventory Manager
are not notified, the Manufacturing Facility will not accept the return.

Once arriving in the Manufacturing Facility, the order numbers will be verified by the Inventory
Manager. After the numbers and seals are verified, the Inventory Manager will open the container
and verify that the Return Transfer Ticket exactly matches the medicine that has been sent back.

Once the Inventory Manager has verified the contents are correct, she/he will adjust the inventory in
the software. If a discrepancy is found at this stage, no adjustments or disposals will be made. The
discrepancy must be logged and an investigation will follow. If no resolution is found, an incident
report will be filed and the Quality Assurance Officer will be notified.

6 OTHER QUALITY ASSURANCE PROGRAM ELEMENTS

Citiva Medical’s Quality Assurance Program is designed to provide oversight of all aspects of the
Operations which could impact the manufacturing, storage, handling, testing and dispensing of the
finished products. The Quality Assurance Program elements are based on Citiva Medical’s extensive
knowledge of and experience with Good Agriculture Practices (GAP), Good Handling Practices
(GHP) and the FDA’s current Good Manufacturing Practices for the production of Drugs and Foods.
The intent is to implement a Quality Assurance Program that builds Quality into the process by
providing the controls necessary to consistently manufacture the products, thoroughly document all
aspects of the process (through SOPs and Quality Records) and through Quality Control testing,
assure the quality and purity of each lot of product produced.

The following is a list of Quality Assurance Program elements (or Quality Systems) which will be

designed and implemented at Citiva Medical. The complexity of each Quality System will depend on
the Quality and Business Risks associated with the system.

6.1 MANAGEMENT OVERSIGHT AND QUALITY PROGRAM
RESPONSIBILITIES
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Citiva Medical will employ a Quality Assurance Officer, who is responsible for all elements of the
Quality Assurance Program, however quality is considered to be a major responsibility of all
employees, with participation from corporate senior staff as well as site management staff, Quality
Policies and Procedures will be developed and implemented to insure control throughout all
processes.

6.2

QUALITY RISK MANAGEMENT

When appropriate, Quality Risk Management will be performed to determine the need and
complexity of Quality Systems and to assist in Quality related decisions. Risk Management may
include:

6.3

6.4

Position Papers, documenting company positions, opinions, decisions and rationale related to
Quality Assurance and Quality Systems.

Quantitative Risk evaluations utilizing tools such as Failure, Mode, and Effect Analysis
(FMEAS).

DOCUMENT CONTROL

Document Management System — a controlled, secure electronic document management
system will be established and used to maintain all Controlled Documents, Master Records,
batch related records and testing records.
Controlled Documents which will be required are defined as the following:
o] Policies, Procedures, Job Aids, Forms
o] Bills of Materials (BOMs) — a list of all components and ingredients required for the
production of each final product dosage form
o] Master Batch Records — used to generate lot specific batch records
o] Specifications
. Components — primary packaging
. Ingredients — include assigning Expiry Dates
. In-Process (Bulk) Products
" Finished Products — for each dosage form

o] QC Test Methods

Electronic Records and Electronic Signatures Program — the Document Management System
as well as any other electronic systems used in the manufacturing, packaging, storing and
distribution of regulated products should be evaluated against 21 CFR Part 11 and qualified.

SUPPLIER QUALITY

Supplier Approval System and List — a procedure will be developed to determine the process
of approving suppliers of ingredients used in processing the final products and for primary
packaging components (product contact). A controlled list of Approved Suppliers will be
maintained.
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e Material Approval System and List — a procedure will be developed to determine the process
of approving ingredients and components for use in the final products. A controlled list of
Approved Materials will be maintained.

e Purchasing Control — A procedure will be developed to insure that only approved materials
are ordered from approved suppliers, for production of the final product.

6.5 MANUFACTURING CONTROLS

Manufacturing Control will be achieved through the use of various documents and systems designed
to insure that only approved materials are used for each dosage form, to maintain lot control
throughout the manufacturing process, to provide instructions for consistent production of products,
to provide documentation and forms to record the manufacturing activities for each lot of products, to
manage manufacturing issues and deviations. The system will utilize documents and procedures such
as the following:

. Bills of Material

. Batch Records

. Ingredient and Component Release — approval for use

. Ingredient and Component Issuing — to insure correct released materials are issued to
Production

. Lot Control — will use the “Seed to Sale” software

. Packaging and Label Control

o] Codes, Expiry Dating — specified in the Batch Records and generated by the “Seed to
Sale” software

o] Finished Product Inspection

. Yield Determination

. Issue Resolution — Deviations, Investigations and Corrective Actions, Preventive Actions
(CAPA)

Citiva Medical recognizes that Quality Assurance specifically deals with the ability to adequately
address unavoidable errors or issues that are bound to occur in daily operations, including without
limitation dispensing errors.

Utilizing the experience of its management team, Citiva Medical will maintain a Quality System to
identify, detect, prevent, mitigate and/or appropriately address in a timely manner such errors and/or
problems commonly occurring in operations such as Citiva Medical’s, including, but not limited to,
those relating to dispensing errors and that also directly or indirectly relate to:

Transaction matters, controls and protocols;

Awareness and understanding of more frequently occurring issues/problems in transactions;
Inventory matters, controls and controls;

Quality matters, controls and protocols;

Product return matters, controls and protocols; and

Suspicion of diversion matters, controls and protocols.
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Through a thorough investigation, root causes of errors will be determined, and Corrective and
Preventive Actions put in place to mitigate the risk of reoccurrence of those errors and issues.

) Batch Record review and Product Release (QA)

6.6 CLEANING AND SANITIZING

A Cleaning and Sanitizing Program will be developed and implemented to insure that all Production
areas are maintained in a clean State and that all Production equipment is clean prior to use. The
system will include scheduling of cleaning activities, instruction and procedures for cleaning and
documentation and record of the cleaning performed. It will also include a routine environmental
monitoring system for cleanliness.

6.7 TRAINING

A Training System will be developed and utilized to define training requirements for each position,
schedule the training and define the documentation requirements to record the training. Training will
include general instruction on Good Agriculture Practices, Good Handling Practices and Good
Manufacturing Practices, where applicable.

6.8 QUALIFICATION /VALIDATION

A Qualification and Validation system should be developed in order to insure and document that the
following are designed, built, installed and used correctly, to meet the requirements of Citiva Medical
operations:

. Facilities, Utilities, Equipment

. Processes

o Laboratory Methods and Instruments

o Cleaning Activities

o Computer Systems

6.9 CALIBRATION PROGRAM

A Calibration Program will be implemented to define the procedures, the schedule, and generate the
documentation for maintaining the following instruments in a Calibrated State:

. Instruments used in Manufacturing — Scales, pH Meters, etc.
. Lab Instruments
6.10 PREVENTIVE MAINTENANCE PROGRAM

A Preventive Maintenance Program will be implemented to define the procedures/instructions, the
schedule, and generate the documentation for performing routine maintenance on the following:
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. Facilities, Utilities, Equipment
. IT Systems

. Lab Instruments and Equipment

. Filters — Production and HVAC

6.11 PEST CONTROL PROGRAM

A controlled Pest Control Program will be implemented to monitor pest activity outside and inside
the manufacturing facility. The Pest Control Program will utilize only New York State approved
materials.

6.12 QUALITY CONTROL

See Section 9.9 for a detailed description of the Quality Control System. The system will address all
requirements defined within the Regulations and will include the following elements:

. Test Methods
o] Use of only approved Test Methods (compendia or validated)
o] Standards / Reagents Management procedures

Out of Specification investigation process

Reporting of Test Results — Certificate of Analysis
Record Retention (chromatograms, notebooks, etc.)
Reserve Sample Retention (controlled storage conditions)
Product Stability Program

6.13 CHANGE CONTROL

A Change Control system will be implemented to evaluate changes to materials, components,
processes, critical equipment and utilities, test methods, controlled documents, etc. The purpose of
the evaluation is to determine the impact of the change on the current defined and controlled process.
The objective is to identify the scope and risk of the change, to identify the impact of the change on
other systems, to determine the effectiveness of the change and to better manage all activities related
to the change.

6.14 WAREHOUSE AND STORAGE

A Quality system and procedures will be developed to define the activities related to the Warehouse
and Storage. These will include the following:

Receipt, Storage, Material Release (QA), Labelling
Issuing Material to Production

Distribution

Inventory Control
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6.15 DISPENSING PROCESS

The Dispensing Process is detailed in Section 3.

6.16 COMPLAINTS

The patient has the right to freely voice grievances and recommend changes in care or services
without fear of reprisal or unreasonable interruption of services. Service, equipment and billing
complaints will be communicated to management and upper management. These complaints will be
documented in the Complaint Log, and completed forms will include the patient’s name, address,
telephone number, and a summary of the complaint, the date it was received, the name of the person
receiving the complaint, and a summary of actions taken to resolve the complaint. At Citiva Medical
Dispensaries, the complaint will be documented no later than 24 hours after the occurrence. The
Patient Complaint Log and the Citiva Medical Complaint Log can be referenced in Section 8.6
Exhibits, sub-Section 8.6.1 and 8.6.2.

All complaints will be handled in a professional manner. Within five (5) calendar days of receiving a
beneficiary’s complaint, we will notify the beneficiary using either verbally, by telephone, email, fax,
or letter format, that we have received and are investigating the complaint. Within 14 calendar days,
we will provide written notification to the beneficiary of the results of our investigation and response.
If there is no satisfactory resolution of the complaint, the next level of management will be notified
progressively and up to the president or owner of the company.

The patient will be informed of this complaint resolution protocol at the time of set-up of service.

6.17 ADVERSE EVENTS

In the event a patient has any reaction to a medication which could be attributed to an allergy to the
drug, the medication is to be withheld and the physician notified immediately. If the reaction is
determined to be, or possibly is, an allergic one, and the medication is discontinued, the following
actions should be taken.

6.17.1 DEFINITIONS

6.17.1.1 ADVERSE MEDICATION REACTION:

An undesirable or unintended harmful effect occurring as a result of a medication (e.g., heavy
sedation, extrapyramidal symptoms, agitation, psychotic manifestations, severe cramping, nausea,
vomiting, diarrhea, ataxia, etc.); an allergic reaction in a patient with no documented history of
allergy to the medication.

6.17.2 PROCEDURE

1. The Dispensing Pharmacist reviews all information carefully for the presence of data on
medication allergy.
2. Distinguishes between true allergy and intolerance to medications.
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3. Documents a history of allergy to medications as part of the initial data entry.

4. Notifies the physician immediately in the event a patient has any untoward reaction to a
medication not previously documented which may be attributed to a medication sensitivity.

5. If the reaction is determined to be an allergic one and the medication is discontinued, the
pharmacist makes note in the patient’s profile. Includes documentation of communication
with physician and patient/family.

6.18 RETURNS SYSTEM

Section 1 of the Operating Plan details the specific procedures for handling the Destruction/Disposal
System for ingredients, sub-lots, lots, production scrap, rejected material, returned product, and lab
samples.

6.19 PRODUCT DEVELOPMENT / TECHNOLOGY TRANSFER /
NEW PRODUCT INTRODUCTION

A process will be developed to aid in the scale up of new products to the controlled manufacturing
process, to insure a thorough transition, minimize waste and batch loss and help evaluate and manage
the impact to all existing Quality Systems and documents. This system can be used as an aid or tool
to the overall Project Management associated with introducing a new product or major change to a
product or process.
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2 OVERALL APPROACH TO RETURNS,
COMPLAINTS, ADVERSE EVENTS, AND
RECALLS

Citiva Medical’s first commitment has always been, and always will be, to the patient. This means
that the product Citiva Medical produces for its patients will always be of the highest quality. The
plants, the intermediate products, and the final approved medical marihuana products are tested by
Citiva Medical’s Quality Control at each step in the manufacturing process to ensure the safety,
purity, and potency of the final brand and form. To ensure our approved medical marihuana is of this
standard and that dispensary operations run smoothly, it is imperative that returns, complaints,
adverse events and recalls are all addressed appropriately and professionally.

For each of the matters referred to above, a Citiva Medical Policy has been outlined below and a
Standard Operating Procedure has been established and listed in Section Six (6). Standardizing these
procedures with SOPs and policies ensure undesirable events are kept to a minimum and any issue
that do arise can be remedied quickly and efficiently. This will allow for premium patient care and
solidification of a quality product.

If ever a complication where to arise in which there an adverse effect or Citiva Medical needed to

recall approved medical marihuana products, the Department of Health would be notified in at least
24 hours.

3 RETURNS

3.1 RETURN POLICY

Citiva Medical’s commitment to a safe environment and a quality product is always a priority. In
order to make sure those goals are reached it is vital that when approved medical marihuana products
are returned to a Citiva Medical Dispensary that the return is handled properly.

Citiva Medical Dispensaries will maintain a record of all marihuana products that are returned either
by the registered patient or the patient’s registered caregiver. The dispensary is responsible for the
disposition of the returned products. The dispensary will store the returned product in the safe and
separate area where all the other medications are stored according to Department of Health
regulations. All returned medication products will be returned back to the manufacturing facility
following the security and transportation regulations designated by the Department of Health.

4 COMPLAINTS
4.1 PROTOCOL FOR RESOLVING COMPLAINTS FROM
PATIENTS

The patient has the right to freely voice grievances and recommend changes in care or services
2



without fear of reprisal or unreasonable interruption of services. Service, equipment and billing
complaints will be communicated to management and upper management. These complaints will be
documented in the Complaint Log, and completed forms will include the patient’s name, address,
telephone number, and a summary of the complaint, the date it was received, the name of the person
receiving the complaint, and a summary of actions taken to resolve the complaint. At Citiva Medical
Dispensaries the complaint will be documented no later than 24 hours after the occurrence. The
Patient Complaint Log and the Citiva Medical Complaint Log can be referenced in Section 8.6
Exhibits, sub-Section 8.6.1 and 8.6.2.

All complaints will be handled in a professional manner. Within five (5) calendar days of receiving a
beneficiary’s complaint, we will notify the beneficiary using either verbally, by telephone, email, fax,
or letter format, that we have received and are investigating the complaint. Within 14 calendar days,
we will provide written notification to the beneficiary of the results of our investigation and response.
If there is no satisfactory resolution of the complaint, the next level of management will be notified
progressively and up to the president or owner of the company.

The patient will be informed of this complaint resolution protocol at the time of set-up of service.

5 ADVERSE EVENTS

In the event a patient has any reaction to a medication which could be attributed to an allergy to the
drug, the medication is to be withheld and the physician notified immediately. If the reaction is
determined to be, or possibly is, an allergic one, and the medication is discontinued, the following
actions should be taken.

5.1 DEFINITIONS

5.1.1 ADVERSE MEDICATION REACTION:

An undesirable or unintended harmful effect occurring as a result of a medication (e.g., heavy
sedation, extrapyramidal symptoms, agitation, psychotic manifestations, severe cramping, nausea,
vomiting, diarrhea, ataxia, etc.); an allergic reaction in a patient with no documented history of
allergy to the medication.

5.2 PROCEDURE

1. The Pharmacist reviews all information carefully for the presence of data on medication

allergy.

Distinguishes between true allergy and intolerance to medications.

Documents a history of allergy to medications as part of the initial data entry.

4. Notifies the physician immediately in the event a patient has any untoward reaction to a
medication not previously documented which may be attributed to a medication sensitivity.

5. If the reaction is determined to be an allergic one and the medication is discontinued, the
pharmacist makes note in the patient’s profile. Includes documentation of communication
with physician and patient/family.
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5.3 STAFF EDUCATION

Citiva Medical will review Adverse Drug Reactions with staff on an annual basis, and new staff on
orientation.

5.4 PATIENT EDUCATION

Patients are requested to report any medical problems or concerns to their physicians immediately.
Patient product safety insert is distributed each time a medication is dispensed.

6 RECALLS

The primary goal of Citiva Medical’s Recall Process is to protect New York State’s medical
marihuana patients by removing products from commerce that have been determined to be unsafe.
This Recall Process can aid in the execution of a recall by apportioning duties and centralizing
current contact information. Key Individuals that will be participating in a recall will review the
Recall Plan and be familiar with the execution of the plan. In the event of a recall, Citiva Medical
will send the recalled approved medical marihuana products to the preferred testing laboratory.
Pending the laboratory results, Citiva Medical’s executives will decide the next steps for the products
(e.g., disposal through approved Department of Health channels) of the recalled approved medical
marihuana products).

Citiva Medical’s Recall Process shall be reviewed annually and revised as necessary when personnel,
procedures, processes, suppliers, or as other factors change. The Recall Plan will also be reviewed
after any recall. Annual Mock Recalls will ensure that Citiva Medical is prepared for an actual recall.

6.1 STATEMENT OF RECALL PLAN

Citiva Medical maintains a Recall Plan which provides specific procedures, defines terms, and
assigns roles and responsibilities when a safety issue arises with any of our products. Citiva
Medical’s Recall Plan is applicable for both voluntary and involuntary recall situations.

The Recall Plan will be activated whenever a potential recall requirement arises and includes the
following elements:

Notify recall committee

Recall responsibility assignments

Key personnel and external contact information
Recall procedures

Communication templates

arONE

Success of the Recall Plan relies on the proper execution of plan elements and up-to-date information.



6.2 RECALL FLOW DIAGRAM
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Figure 1: The Recall process will be tested through Mock Recalls to ensure that all employees and stakeholders
in Citiva Medical are prepared and able to conduct a recall according to New York laws and regulations.



6.3 DEFINITIONS

° Recall — A situation in which there is a reasonable probability that the use of, or exposure to,
a contaminated or defective product will cause serious adverse health consequences.

° Depth of Recall — The level of product distribution for the recall (consumer, retail,
manufacturer).

° Distribution List — A product specific distribution list that identifies accounts that received

the recalled product. Requested information includes type of business, account name,
addresses, and contact information.

° Department of Health — New York State Department of Health.

° Press Release — A notice that alerts the public (including regulators, retailers, consignees,
other growers, processors, and consumers) that a product presents a serious hazard to health.

° Regulatory Recall — A firm’s removal or correction of a product that Department of Health
considers to be in violation of the laws it administers.

° Recall Committee — The group comprised of key staff with the expertise, authority, and
responsibility to manage the recall.

° Recall Process — A written contingency plan for use in initiating and implementing a recall.

The Recall Plan should be reviewed annually and revised as necessary when personnel,
procedures, processes, suppliers, or as other factors change.

° Recall Strategy — A planned specific course of action to be taken in conducting a specific
recall, which addresses the depth and scope of recall, need for public warnings, and extent of
effectiveness checks for the recall.

) Scope of Recall — Defines the amount and kind of product in question.

° Stock Recovery — A firm’s removal or correction of a product that has not been marketed or
that has not left the direct control of the firm, i.e., the product is located on premises owned
by, or under the control of, the firm and no portion of the lot has been released for sale or use.

6.4 RECALL PROCEDURES

The recall procedure outlines the activities that Citiva Medical will take to manage the recall of our
product(s) which has/have been determined to be unsafe and/or subject to regulatory action.

6.5 ASSIGNMENT OF ROLES AND RESPONSIBILITIES

Oversight of the following recall elements should be assigned to the Recall Coordinator, — the Citiva
Medical Quality Assurance Director. Individuals may be responsible for more than one (1) recall
element.

6.6 RECALL COORDINATOR

The Quality Assurance Director in charge serves as the Recall Coordinator and has the authority to
execute the activities of the recall. Responsibilities of the Recall Coordinator include, but are not
limited to:

° Assure the documentation of all recall decisions and actions in a master recall file.



Initiate the formation of the recall committee.

Activate various components within the company for priority assistance.
Make recall decisions on behalf of Citiva Medical.

Manage and coordinate the implementation of the company’s product recall.
Keep management informed at all stages of the recall.

6.7 RECALL COMMITTEE

The Product Recall Committee is composed of the various components of Citiva Medical’s
organization. The following functions should be represented on the committee (an individual may be
responsible for more than one (1) function):

Management (Administration)
Recall Coordinator
Accounting

Consumer Affairs/Public Relations
Customer Service
Distribution and Supply
Information Technology
Legal Counsel

Marketing

Operations

Production

Purchasing

Quality Assurance

Sales

Maintenance

Records Management
Regulatory Affairs

Sanitation

Outside resources may need to be obtained for some of the functions.
6.8 RESPONSIBILITIES

Individual recall activities should be assigned prior to a recall event to avoid confusion during a
recall. Assignment of the recall responsibilities shall be determined at the time of selection as a
Registered Organization.

6.9 EVALUATION OF THE COMPLAINT OR CONDITION

Complaint receipt, processing, and evaluation are the first steps in the recall process. The steps
involved in the evaluation process are:

° Receive the complaint — A file should be maintained containing any product complaints the
company receives. Information that should be maintained in the product complaint file is:
1. Complainant contact information



2. Reported problem with the product
3. Product Identification
4, Product Storage
5. Product purchase date and location
6. [lIness and Injury details
° Provide the complaint to Recall Coordinator for initial evaluation. If an initial assessment

indicates a recall may be necessary, the Recall Coordinator assembles the Recall Committee
for a full evaluation.

) Determine the hazard and evaluate the safety concerns with the product.

° Determine the product removal strategy appropriate to the threat and location in commerce.

° Contact the appropriate regulatory authorities.

° Alert legal counsel, insurance as appropriate.

° Maintain a log of the events of the recall including information such as dates, actions,
communications, and decisions.

6.10 IDENTIFICATION OF IMPLICATED PRODUCTS

It is Citiva Medical’s responsibility to ensure the identification of all products and quantities of
products implicated in the recall. In addition, determination should be made if any other type of
approved medical marihuana product produced by Citiva Medical is affected.

A distribution list should be prepared as part of the identification process. The distribution list should
at minimum identify:

) Dispensary Facilities account name that received the recalled product(s)
° Account addresses

° Contact names

° Contact telephone numbers

Additional information relating to product information may include:

° Amount of product received/shipped

° Product ship date(s)

° Amount of product returned

° Amount of product dispensed

6.11 NOTIFICATION OF AFFECTED PARTIES

Notifications during a recall must be done in a timely manner and should include the Department of

Health, the product distribution chain, and medical marihuana patients when necessary and

appropriate. Press releases are generally oriented to medical marihuana patients, but may be used to

notify any affected party.

° The Department of Health should be notified at the earliest opportunity after the decision has
been made to conduct a recall.

° Subsequent to the initial notification, the Department of Health should be updated throughout
the recall process.



° Distribution Chain (i.e. Manufacturing Facility, extraction, packaging, dispensing) contacts
will be notified by appropriate means (telephone, fax, email, letter, etc.). The Recall Notice
must include all relevant recall information.

° Confirm receipt of the Notice of Recall with all accounts. A record of all account
communications should be maintained.
° Medical marihuana patients_should be notified by the most effective method available. If

appropriate, a press release can be used to notify consumers. Considerations for preparing a
press release include:

° Issuance of a press release should be the highest priority and should be issued promptly.
° The Department of Health should be consulted before issuance of a press release.

° All relevant information should be included in the press release

6.12 REMOVAL OF AFFECTED PRODUCT

The procedure for product removal can be divided into five (5) components including: removal,
control, disposition of affected product, recall effectiveness, and recall termination.

6.12.1 REMOVAL

All reasonable efforts must be made to remove affected products from commerce.

° Products in commerce should be detained, segregated, and handled in a manner determined by
Department of Health regulations.

° Products that are still in the Dispensary Facility’s control (e.g. inventory located onsite or in
transit) should be detained, and segregated.

° All quantities and identification codes shall be documented to assist in the reconciliation of

product amounts. Citiva Medical’s electronic verification system and transport manifests will
be consulted in order to promptly identify the recalled products.

6.12.2 CONTROL OF RECALLED PRODUCT WHEN CITIVA
MEDICAL RETAINS RECALLED PRODUCT:

. All affected product returned will be clearly marked, NOT FOR SALE OR
DISTRIBUTION, and stored in an area that is separated from any and all other medical
marihuana products.

° All quantities and identification codes shall be documented to assist in the reconciliation of
product amounts.

6.13 PRODUCT DISPOSITION

The final disposition of the recovered product must be determined. The final disposition must be
reviewed and approved by the Department of Health. Options include:

° Destruction — Products determined to be unsafe for human consumption may be destroyed or
denatured, and disposed by appropriate means.
° Recondition — Products may be reworked to remove the safety risk. For example, would be

relabeling a product to declare an allergen originally omitted from the label.
9



All quantities, identification codes, and disposition shall be documented.
6.14 RECALL EFFECTIVENESS

Citiva Medical has primary responsibility for determining whether the recall is effective. Recall
Effectiveness Checks verify that all dispensaries in the chain of distribution have been notified and
have taken the appropriate action. Steps include:

) Verifying that all Dispensary Facilities have received the notification.
° Verifying that all Dispensary Facilities have taken appropriate action.
° If the response from Dispensary Facilities in the chain of distribution is less than 100%,

then the recall should be deemed ineffective and the recall strategy should be reassessed.

All verifications shall be documented.
6.15 TERMINATION OF A RECALL

Termination of the recall may be considered after all reasonable efforts have been made to remove
the affected products from commerce, including reconciliation, recall effectiveness, and disposition.

A termination of the recall may be requested by submitting a written request to the regulatory
authorities.

7 MOCK RECALL

In addition to an annual verification of the recall plan, Citiva Medical will conduct a Mock Recall
annually or whenever there are significant changes to the plan or personnel. This is an accordance
with its Traceability Requirement in its implementation of the Good Agricultural Practices/Good
Handling Practices (GAP/GHP) and Current Good Manufacturing Practices (CGMP). The Mock
Recall will include the following elements:

° Selecting a product which has reached the regulated medical marihuana market.

° Tracing the product from the raw ingredient (e.g. source) level to the finished product in the
marketplace.

° Verifying communications systems (e.g. contact information, test emails and faxes, etc.) to
outside contacts.

° Modifying the recall plan to correct any problems encountered during the test. Records of
these mock recalls will be documented and filed appropriately.

8 CODE OF ETHICS

The Code of Ethics serves as a guide of conduct for all employees. It contains standards of ethical
behavior that apply to all dealings with colleagues, clients, the community and society as a whole.
The Code of Ethics also incorporates standards governing personal behavior particularly when that
conduct directly relates to the role and identity of the organization.
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8.1

8.2

8.3

EMPLOYEE’S RESPONSIBILITIES TO THE ORGANIZATION

Uphold the values, ethics and mission of the organization.

Conduct all personal and professional activities with honesty, integrity, respect, fairness and
good faith in a manner that will reflect well upon the organization.

Comply with all laws and regulations that apply in the conduct of organizational or personal
activities.

Maintain competence and proficiency in healthcare industry and general business standards
by personal assessment and continuing education programs.

Avoid the exploitation of professional relationships for personal gain. Respect confidences.
Refrain from participating in any endorsement or publicity that demeans the credibility and
dignity of the company.

Assure that no conflict of interest exists in any dealings involving the organization.

Use this code to further the interests of the organization and to report any alleged violations to
management.

RESPONSIBILITIES TO THOSE WHO SERVED AND TO THE
COMMUNITY

Provide healthcare services consistent with available resources and assure the existence of a
resource allocation process that considers ethical ramifications.

Conduct both competitive and cooperative activities in ways that improve community health
care services.

Continuous improvement in business management techniques.

Respect of the customs and practices of those served, consistent with the organization’s
philosophy.

Be truthful in all forms of communication, including receivables and avoid information that
would create unreasonable expectations.

Enhance the dignity and image of the organization through marketing, public relations and
educational programs without undermining reputation of competitive business.

Assure the existence of a process to evaluate the quality of care or services rendered.

Avoid exploitation of relationships for personal advantage.

Avoid practicing or facilitating discrimination and institute safeguards to prevent
discriminatory organizational practices.

Advise clients of rights, responsibilities and risks regarding services provided.

Assure confidentiality, autonomy of clients and others served.

Advise client of any financial benefit to the referring organization in the event referral to
another organization, service or individual is made.

COMPLIANCE

Citiva Medical has designated the Supervising Pharmacist as the compliance officer of the
corporation. All compliance related concerns should be brought to his attention. An independent
quality improvement coordinator reviews compliance related materials including patient records on a
monthly basis. Any compliance concerns are presented in writing to the Supervising Pharmacist.
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8.4

ANTI-KICKBACK AND SELF-REFERRAL CONCERNS

Any contracts and arrangements with actual or potential referral sources (e.g., physicians) are
reviewed by counsel and comply with all applicable statutes and regulations, including the
anti-kickback statute and the Stark physician self-referral law.

a. If Citiva Medical questions an arrangement into which it may enter, it should consider
asking the DOH for an Advisory Opinion regarding the anti-kickback statute or HCFA
for an Advisory Opinion regarding Stark. See 62 Fed. Reg. 7350 (February 19, 1997)
and 63 Fed. Reg. 38,311 (August 16, 1998) for instructions on how to submit an
Advisory Opinion to the OIG. These instructions are also located on the Internet at
http://www.dhhs.gov/progorg/oig. See 63 Fed. Reg. 1645 (January 9, 1998) on how to
submit an Advisory Opinion to HCFA.

Citiva Medical will not submit or cause to be submitted to health care programs claims for
patients who were referred to Citiva Medical pursuant to contracts or financial arrangements
that were designed to induce such referrals in violation of the anti-kickback statute or similar
Federal or State statute or regulation or that otherwise violate the Stark physician self-referral
law.

Citiva Medical does not offer or provide gifts, free services, or other incentives or things of
value to patients, relatives of patients, physicians, home health agencies, nursing homes,
hospitals, contractors, assisted living facilities, or other potential referral sources for the
purpose of inducing referrals in violation of the anti-kickback statute or similar Federal or
State statute or regulation.

Citiva Medical prides itself on the high level of service it provides to its patients and
satisfaction that our patients have with our service delivery. Citiva Medical employees are
not permitted to accept gifts of any type from patients. If an employee is offered a gift, the
employee should thank the giver but kindly decline accepting it. Any employee receiving a
gift from a patient is expected to inform their supervisor immediately.
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9 EXHIBITS

9.1 PATIENT COMPLAINT LOG

Date of receipt of
complaint:

Patient’s
name:

Patient’s
address:

State:

NY

Zip:

Patient’s telephone | ()
number:

Description of
complaint:

Action taken to resolve the
complaint:

Signature of representative Date
Office Use Only
Response letter sent U Yes Date Initials
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9.2

CITIVA MEDICAL COMPLAINT LOG

Citiva Medical Complaint Log

Date
Reported

Complaint
ID #

Date
Investigation

Summary of Issue

Final
Resolution

Follow Up
Actions
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10 APPENDIX A - EVENT DOCUMENTATION

10.1 TEMPLATES
10.1.1 RECALL EVENTS LOG (should include the following information):

Name of the person creating the action
Dates

Actions

Communications

Decisions

Product disposition

SourwdE

10.1.2 RECALLED PRODUCT INFORMATION DATA SHEET (should
include the following information):

Product description: brand, product name, size, etc.
Lot codes

Quantity of recalled product

Date of the action

Action taken for each product

agrwdpE

10.1.3 EXAMPLE PRODUCT COMPLAINT REPORT

Name of the complainant, and pertinent contact information
Dates

Complaint

Product

Adverse Reaction

Actions

Communications

Decisions

Product disposition

CoNoA~AWNE

| —
[

APPENDIX B — ASSIGNED RESPONSIBILITIES

111 SAMPLE ASSIGNMENTS (MAY INCLUDE, BUT NOT BE
LIMITED TO THE FOLLOWING)

11.2 LIST OF ASSIGNMENTS

11.2.1 DESIGNATION OF THE RECALL COORDINATOR

The Quality Assurance Director is the Recall Coordinator for all Recalls and Mock Recalls

15



11.2.2

LEGAL COUNSEL

Citiva Medical Legal Counsel will be active members of the Recall Committee in the Recall activities and
Mock Recalls

11.2.3

RECALL COMMITTEE

The Recall Committee shall be assembled from:

N~ WNE

11.4

115

Management (Administration)
Recall Coordinator
Accounting

Consumer Affairs/Public Relations
Customer Service

Distribution and Supply
Information Technology
Legal Counsel

Marketing

Operations

Production

Purchasing

Quality Assurance

Sales

Maintenance

Records Management
Regulatory Affairs

Sanitation

ASSIGNMENT

Management of the Recall — The Recall Coordinator is responsible for the coordination of all
recall activities.

Assemble the Recall Committee — The Recall Coordinator is responsible for communicating
the decision to recall to the members of the Recall Committee and that each member knows
their responsibilities.

EVALUATION

Management Approval of the Recall — The Recall Coordinator in conjunction with the
Department of Health is responsible to decide if the recall should go forward.

IDENTIFICATION

Create a Product Recall Log — Legal counsel is responsible to create and maintain a product
recall log to document all events, when they occur and the company’s response to each.
Identify all Products to be recalled — Chief Operations Officer is responsible for identifying all
products which need to be recalled.

16



11.6

NOTIFICATION

Notify the Department of Health— The Recall Coordinator or Legal Counsel is responsible for
notifying the Department of Health. Contacts shall only be made through the designated
committee member.

Prepare the Press Release (if required) — Legal Counsel is responsible for the recall press
release if the decision to prepare a press release is made. Considerations for preparing a press
release include:

a. Issuance of a press release should be the highest priority and it should be issued
promptly.

b. Consult with Department of Health before issuance of a press release.

C. If the company decides to prepare the press release, include all relevant information.

Prepare the Distribution List — The Chief Operations Officer is responsible for preparing the
recalled product distribution list.

Prepare the Notice of Recall — Legal Counsel is responsible for preparing the written notice
includes all recall relevant information.

Distribute the Notice of Recall — Legal Counsel is responsible for distribution of the Notice of
Recall to all Dispensary Facilities that received the recalled product. Responsibilities include:

a. Confirm receipt of the Notice of Recall with all accounts.
b. Contact accounts that have not responded to the request for confirmation.
C. Maintain records of the account communications.
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2 OVERARCHING DESCRIPTION AND APPROACH

Citiva Medical’s core principles of integrity, transparency, security and compliance are critical to the
successful implementation of a viable medical marihuana industry in the State of New York.
Founded to serve the needs of New York’s certified medical marihuana patients, Citiva Medical
combines extensive experience in various regulated industries with a deep understanding of
commercial medical marihuana operations. This includes an extensive knowledge and understanding
of Quality Assurance activities and systems, designed to insure patient safety and product quality.

Chapter XIII, Part 1004 of Title 10 (Health) of the Official Compilation of Codes, Rules and
Regulations of the State of New York, contains the following requirement:

81004.5 Application for initial registration as a registered organization.

(b) In order to operate as a registered organization, an entity shall file an application on
forms or in a manner prescribed by the commissioner. The application shall be
signed by the executive officer duly authorized by the board of a corporate applicant,
or a general partner or owner of a proprietary applicant. The application shall set
forth or be accompanied by the following:

4) an operating plan that includes a detailed description of the applicant’s
manufacturing processes, transporting, distributing, sale and dispensing
policies or procedures. The operating plan shall also include:

(vi) a quality assurance program to track contamination incidents and
document the investigated source of such incidents, and the
appropriate corrective action(s) taken.

Citiva Medical will implement a Quality Control Program utilizing elements from current Good
Manufacturing Practices (cGMP) and Good Laboratory Practices (GLP). This Quality Control
Program will encompass in-process testing of bulk oils and finished product testing of all lots and all
dosage forms, to meet the requirements specified in the Regulations. The Regulations identify
specific testing requirements for product quality and contaminants and each of these are addressed in
detail below. Where possible, the State-selected “Seed to Sale” software will be used to manage
Laboratory testing, results and to track contamination incidents, as described below. Certain
elements of the facility and specific rooms have been designed specifically to prevent contamination,
and these are also detailed below. A formal procedure for investigating quality related issues,
including contamination incidents, determining root cause and implementing Corrective and
Preventive Actions (CAPAs) exists in the Quality Assurance Program. Finally, several Quality
Systems for the in-house Quality Control Laboratory will be created in order to provide controls and
a high degree of assurance for results generated from the in-house Laboratory. Through this
comprehensive Quality Control Program, Citiva Medical will be able to insure the highest quality
products for our patients.



3 JOB DESCRIPTIONS

3.1 QUALITY ASSURANCE OFFICER

The Quality Assurance Officer shall:

1. Be responsible for the overall management of the Citiva Medical Quality Assurance Program;

2. Continuously monitor, evaluate, improve and revised the Quality Assurance Program, to
increase overall visibility and control of all processes;

3. Insure that all employees have the necessary procedures, training and supervision to perform
their jobs;

4. Oversee the performance of periodic reviews and internal audits of the Quality Assurance
Program,;

5. Oversee all inventory discrepancy issues and approve all issue investigations; and

6. Participate in the investigation into all OOS results and in any incidents whose root cause is

determined to not be the laboratory, as required.

3.2 QUALITY CONTROL MANAGER

The Quality Control Manager shall:

1. Be responsible for insuring that all SOPs, including those related to Quality, are followed
during laboratory operations;
2. Report any out of specification result or any observation or comment related to quality, to the

Site Director;

Be responsible for all test results;

Be responsible for all laboratory related matters;

Issue Certificates of analysis for each lot tested; and

Participate in issue resolution and investigations, as necessary, to help determine root causes
of incidents which may require correction and/or improvement.

©o Uk~ w

4 SECTION 1004.5 (b) OF 10 NYCRR AND QUALITY CONTROLS

4.1 OVERVIEW

The Citiva Medical Quality Control Program has several components to insure reliable and accurate
testing results for bulk in-process materials, lots, and finished product forms and brands, which are
free of contamination, in order to deliver the highest quality product to our patients. These
components are:

Specific Testing Requirements
State-selected “Seed to Sale” Software
Facility Design

Issue Investigation and CAPA
Quality Control Program



4.2 SPECIFIC TESTING REQUIREMENTS

§1004.11 Manufacturing requirements for approved medical marihuana products

(c) A registered organization shall only produce such forms of medical marihuana as
approved by the New York State New York State Department of Health according to
the following requirements:

1)

()

(3)

Each registered organization may initially produce up to five brands of
medical marihuana product with prior approval of the New York State New
York State Department of Health of Health. These brands may be produced in
multiple forms as approved by the commissioner. Thereafter, additional
brands may be approved by the New York State Department of Health.
However, in no case shall marihuana in unprocessed whole flower form be
made available to certified patients.

Each medical marihuana product brand, in its final form, shall be defined as
having a specific concentration of total Tetrahydrocannabinol (THC) and total
Cannabidiol (CBD) and shall have a consistent cannabinoid profile. The
concentration of the following cannabinoids, at a minimum, must be reported:
(i) Tetrahydrocannabinol (THC) (ii) Tetrahydrocannabinol acid (THCA) 48
(iii)  Tetrahydrocannabivarin (THCV) (iv) Cannabidiol (CBD) (v)
Cannabinadiolic acid (CBDA) (vi) Cannabidivarine (CBDV) (vii) Cannabinol
(CBN) (viii) Cannabigerol (CBG) (ix) Cannabichromene (CBC) (x) Any other
cannabinoid component at > 0.1%

The final medical marihuana product shall not contain less than (95% or more
than 105% of the concentration of total THC or total CBD indicated on the
label for this brand. Each brand shall have a maximum of 10 mg total THC
per dose.

Citiva Medical will test all lots of product against a finished product specification as part of the
product release procedure, including all components listed in Section 1004.11(C)(2) of 10 NYCRR.

The software’s label creation tool enables licensed producers to create custom container-client labels
with any fields necessary to comply with applicable law. All aforementioned required fields can be
added as variables. In addition to this a user can add custom disclaimers and warnings. The system
will automatically print the container-client specific label upon completion of the sale.

81004.14 Laboratory testing requirements for medical marihuana

(@) Medical marihuana products produced by a registered organization shall be examined
in a laboratory located in New York State that is licensed by the federal Drug
Enforcement Administration (DEA) and approved for the analysis of medical
marihuana by the New York State Department of Health in accordance with article 5
of the public health law and subpart 55-2 of this title.

Citiva Medical will use a licensed New York State laboratory to test all lots. Citiva Medical will also
have an internal laboratory to perform routine in-process and finished product analysis.



(e) Sampling and testing of each lot of final medical marihuana product shall be
conducted with a statistically significant number of samples and with acceptable
methodologies such that there is assurance that all lots of each medical marihuana
product are adequately assessed for contaminants and the cannabinoid profile is
consistent throughout.

Citiva Medical will develop a sampling plan using an industry standard methodology, such as
ANS/ASQ Z1.4, to assure that all lots of each medical marihuana product are adequately assessed for
contaminants and the cannabinoid profile is consistent throughout.

(9) Testing for contaminants in the final medical marihuana product shall include but
shall not be limited to those analytes listed below. The New York State Department of
Health shall make available a list of required analytes and their acceptable limits as
determined by the Commissioner.

Analyte:

E. coli

e Klebsiella

e Pseudomonas (for products to be vaporized)

e Salmonella

e Streptococcus

e Bile tolerant gram negative bacteria

e Aspergillus

e Mucor species

e Penicillium species

e Thermophilic Actinomycetes species

e Aflatoxin

e Ochratoxin

e Antimony

e Arsenic

e Cadmium

e Chromium

o Copper

e Lead

e Nickel

e Zinc

e Mercury

e Any pesticide/herbicide/fungicide used during production of the medical

marihuana product

e Any growth regulator used during production of the medical marihuana

product

e Any other analyte as required by the commissioner



Citiva Medical will test all of the analytes as required by the Commissioner. The data will be used to
track contamination, investigate its source and create Corrective and Preventive Actions to remediate
the cause. Contaminant results will be statistically analyzed to identify any trends or changes.

4.3 STATE-SELECTED “SEED TO SALE” SOFTWARE

Citiva Medical will use the State-selected “Seed to Sale” software to insure that all lots of product are
tested and verified against the product specifications, prior to release by Quality Assurance. The
software is a secured program that is password protected and also can be set for Biometric
Fingerprint scanning to ensure only authorized personnel will be able to access secure documentation
within the system. All the information is stored on a local server that is firewall protected from any
outside presence.

81004.10 Registered organizations; general requirements

4) submit approved medical marihuana product samples to the New York State
Department of Health upon request, including for quality assurance testing or
investigation of an adverse event. A subset of each lot of medical marihuana product
shall be retained by the registered organization to allow for testing in the future if
requested by the New York State Department of Health and shall be stored unopened
as indicated on the label and in the original packaging. This subset of medical
marihuana product must be readily identifiable as belonging to its specific lot. The
quantity retained shall be a statistically representative number of samples to allow for
complete testing of the product at least three (3) times and shall be retained by the
registered organization for at least two (2) years following the date of expiration

Within the State-selected “Seed to Sale” software, there are a number of functions designed
specifically for use with laboratory testing. This includes, but is not limited to the following:

Laboratory facility detailed information options to notate lab credentials .
Log and directly associate lab results with a specific lot or batch of product.
Inventory adjustment logging for testing sample removals.

Ability to separate products pending testing from available inventory.
Direct porting of lab results to product labels.

The State-selected “Seed to Sale” software automatically assigns a globally unique and non-
repeatable 16-digit barcode number to every plant. Furthermore, the system auto-generates a globally
unique and non-repeatable 16-digit barcode number at every stage where dried marihuana must be
separately identifiable from the original plant due to processing and packaging. Once generated these
serial numbers are assigned and cannot be changed. In the event of a recall, the State-selected
software contains a “Plant/Inventory History Report” that can track everything about the plants and
products from the time it was introduced to Manufacturing Facility: tracking every gram contained in
the lot, including, but not limited to, all purchases containing matter from the plant or product, the
contact information for the purchaser, all vendor information and transport logs



81004.10 Registered organizations; general requirements

6) quarantine any lot of medical marihuana product as directed by the New York State
Department of Health, and not transport, distribute or dispense such lot unless prior
approval is obtained from the New York State Department of Health;

@) dispose of unusable medical marihuana products that have failed laboratory testing or
any marihuana used in the manufacturing process as per the registered organization’s
approved operating plan.

The State-selected “Seed to Sale” software can adjust inventory and always requires a reason for
removal when utilizing the inventory adjustment feature. Product in need of quarantine can be
separated from bulk and placed in the designated areas in the Manufacturing Facility. Inventory
destruction can be initiated through the software system requiring documentation of destruction
purpose and/or approved method, as well as the employees performing the action. Although the
inventory can be adjusted or voided, at no time is any data ever fully deleted as the software
maintains a log of every action, including adjustments and voids, so that the entire history of the
system may be reconstructed. The availability and report ability of the system data will enable Citiva
Medical to produce any information necessary for the New York State Department of Health of
Health during an inspection or at the New York State Department of Health of Health’s request.

81004.10 Registered organizations; general requirements

(8) maintain records required by article 33 of the public health law and this part for a
period of five (5) years and make such records available to the New York State
Department of Health upon request. Such records shall include:

0] documentation, including lot numbers where applicable, of all materials used
in the manufacturing of the approved medical marihuana product to allow
tracking of the materials including but not limited to soil, soil amendment,
nutrients, hydroponic materials, fertilizers, growth promoters, pesticides,
fungicides, and herbicides;

(i) cultivation, manufacturing, packaging and labeling production records; and

(iii)  laboratory testing results

Reports are retained beyond the five (5) year requirement and can be accessed indefinitely. In
addition to storing information, the system also has the ability to create custom labels for cultivation,
manufacturing and testing results.

The software enables the Citiva Medical to collect, store, and retrieve all data and activity — with
respect to inventory records, inventory-tracking records, supplier records, patient records, client-
records, employee records, recall reports, quarantine and waste reporting, sales/transaction records,
disposal records, and all scanned documents — at any time (real time), either in-system or through the
report creation tool. Though system actions can be adjusted or voided, at no time is any data ever
fully deleted as the software maintains a log of every action, including adjustments and voids, so that
the entire history of the system may be reconstructed. The availability and report ability of the
system data enables Citiva Medical to produce any information necessary for the New York State
Department of Health of Health during an inspection or at the New York State Department of Health
of Health’s request.



81004.11 Manufacturing requirements for approved medical marihuana products

(@) Definitions. Wherever used in this part, the following terms shall have the following
meanings:

1) “Approved medical marihuana product™ is the final manufactured product
delivered to the patient that represents a specific brand with a defined
cannabinoid content and active and inactive ingredients, prepared in a specific
dosage and form, to be administered as recommended by the practitioner.

(2) “Brand”” means a defined medical marihuana extraction product that has a
homogenous and uniform cannabinoid concentration and product quality,
produced according to an approved and stable processing protocol. The
specified brand shall have a total THC and total CBD concentration that is
within 95 — 105% of that specified in milligrams per dose for that brand and
shall have the same composition and concentration of inactive ingredients as
that defined for the brand.

Within the software, there are a number of functions designed specifically for use with laboratory
testing. The system captures all necessary quality assurance information, approved testing laboratory
information, and test results. All of this information is easily reported on to the inventory or product
label for accuracy.

Citiva Medical will test all lots of product against a finished product specification as part of the
product release procedure, including total THC and total CBD concentration within 95 — 105% of
that specified in milligrams per dose of that brand, as well as composition and concentration of
inactive ingredients defined for the brand. Each brand will have a maximum of 10mg total THC per
dose. In addition, Citiva Medical will offer and make available to patients, at least one (1) brand that
has a low THC and/or high CBD content (i.e., a 1:20 ration of THC to CBD). Lastly, Citiva Medical
will offer and make available at least one (1) brand that has approximately equal amounts of THC
and CBD.

81004.10 Registerd Organization General Requirements

() The registered organization shall identify each lot of approved medical marihuana
product with a lot unique identifier.

(k) Each approved medical marihuana product shall be affixed with a product label.
Medical marihuana product labels shall be approved by the New York State
Department of Health prior to use. Each product label shall be applied at the
manufacturing facility, be easily readable, firmly affixed and include:

(1) the name, address and registration number of the registered organization;

(2) the medical marihuana product form and brand designation;

(3) the single dose THC and CBD content for the product set forth in milligrams
(mg);

(4) the medical marihuana product lot unique identifier (lot number or bar code);

(5) the quantity included in the package;

(6) the date packaged; 53 (

7)  the date of expiration of the product;

(8) the proper storage conditions;



()

(9) language stating:

0] “Medical marihuana products must be kept in the original container in
which they were dispensed and removed from the original container
only when ready for use by the certified patient™;

(i)  *“Keep secured at all times”;

(iii)  ““May not be resold or transferred to another person”;

(iv)  “This product might impair the ability to drive™;

(v) “KEEP THIS PRODUCT AWAY FROM CHILDREN (unless medical
marihuana product is being given to the child under a practitioner’s
care”); and

(vi) *“This product is for medicinal use only. Women should not consume
during pregnancy or while breastfeeding except on the advice of the
certifying practitioner, and in the case of breastfeeding mothers,
including the infant’s pediatrician.”

For each lot of medical marihuana product produced, the registered organization
shall submit a predetermined number of final medical marihuana products (e.g.,
sealed vials or capsules; with the number of samples submitted, based on statistical
analysis, determined to be representative of the lot) to an independent
laboratory/laboratories approved by the New York State Department of Health. The
laboratory verifying the cannabinoid content shall be approved for the analysis of
medical marihuana product by the New York State Department of Health in
accordance with section five hundred two of the public health law and subpart 55-2 of
this title. Such laboratory, or approved laboratories cumulatively, shall certify the
medical marihuana product lot as passing all contaminant testing and verify that the
content is consistent with the brand prior to the medical marihuana product being
released from the manufacturer to any dispensing facility.

The software’s label creation tool enables licensed producers to create custom container-client labels
with any fields necessary to comply with applicable law. All aforementioned required fields can be
added as variables. In addition to this, a user can add custom disclaimers and warnings. The system
will automatically print the container-client specific label upon completion of the sale.

§1004.10(1)

1)

)

Any lot not meeting the minimum standards or specifications for safety shall be
rejected and destroyed by the registered organization in accordance with the
registered organization’s approved operating plan.
Any lot not meeting the minimum standards or specifications for brand consistency
shall be rejected and destroyed by the registered organization in accordance with the
registered organization’s approved operating plan.

The system has the ability to separate and quarantine products that do not meet the minimum
standards for Safety and Brand consistency. If a product must be destroyed the system will document
the destruction in accordance with the Citiva Medical’s approved Operating Plan, described in
Section 1 and in Citiva Medical Section 6 SOPs.



§1004.10(1)

3) The registered organization shall keep and maintain records documenting submission
of medical marihuana products to approved laboratories as required herein, and the
results of the laboratory testing. The registered organization shall provide the New
York State Department of Health with such records upon request.

The State-selected “Seed to Sale” software enables the business to collect, store, and retrieve all data
and activity -- with respect to inventory records, inventory-tracking records, supplier records, patient
records, client-records, employee records, recall reports, quarantine and waste reporting,
sales/transaction records, disposal records, and all scanned documents — at any time (real time), either
in-system or through the report creation tool. Though system actions can be adjusted or voided, at no
time is any data ever fully deleted as the software system maintains a log of every action, including
adjustments and voids, so that the entire history of the system may be reconstructed. The availability
and report ability of the system data enables the said entity to produce any information necessary for
the New York State Department of Health of Health during an inspection or at the New York State
Department of Health of Health’s request.

81004.14 Laboratory testing requirements for medical marihuana.

(©) The registered organization shall submit to the laboratory, and testing shall only be
performed on, the final medical marihuana product equivalent to the sealed medical
marihuana product dispensed to the patient (e.g., in a sealed vial or intact capsule).

Citiva Medical will test final medical marihuana products or equivalent to the sealed medical
marihuana product dispensed to the patient.

Within the software, there are a number of functions designed specifically for use with laboratory
testing. This includes, but is not limited to, the following:

Laboratory facility detail information options to notate lab credentials

Log and directly associate lab results with a specific lot or batch of product
Inventory adjustment logging for testing sample removals

Ability to separate products pending testing from available inventory
Direct porting of lab results to product labels

(b) (h) Audits. The New York State Department of Health may perform audits, which may
include site visits. The registered organization shall provide reasonable access to the
New York State Department of Health of its facilities, books and records.

The software retains all actions performed in the system indefinitely. All records that are captured by
the system within a given registered organization are accessible upon request.

Citiva Medical is committed to assisting the New York State New York State Department of Health
of Health with audits and audit visits. We will welcome auditors into our Manufacturing and
Dispensing Facilities and thoroughly prepare the requested materials, using the State-selected “Seed
to Sale” software where applicable, to help the process to a satisfactory assessment by the audit team.
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With our strong commitment to serve the registered patients of New York, we also have a
commitment to meet, and exceed, the regulatory expectations of the New York State Department of
Health of Health.

4.4 APPROACH TO CULTIVATION TO ACHIEVE PRODUCT
QUALITY STANDARDS
441 QUALITY CONTROL TESTING FACILITY AND

CONTAMINATION CONTROL

Citiva Medical will design, install, implement, handle and utilize equipment, processes and
methodologies for high performance quality control testing as follows:

Facility: Design, construction and build-out of the quality control testing facility featuring all
laboratory (profiling) equipment and testing;

OSHA: OSHA compliance;

Equipment:  High Performance Liquid Chromatography to conduct cannabinoid profiling by way
of quantitative analysis.

Training: Training and modules with respect to quantitative analysis to be perform with respect
to quality control testing;

SOP’s: Standard operating procedures manual preparation and updating;
Staffing: Optimum staffing plans.

Product Quality starts with Citiva Medical’s physical build out of the facilities and its proprietary
protocols aimed at producing healthy, highly-productive plants, and continues through to Citiva
Medical’s methods of extraction, packaging, sealing, and labeling. Of course, throughout the process
many steps are taken to safeguard against various contamination sources (e.g., utilizing automated
systems and Integrated Pest Management to safeguard against disease); to perform various testing
and screenings to detect the early stages of problems (e.g., laboratory profiling); to deal specifically
with the many complex factors that impact plant health; to train Citiva Medical’s employees to be
observant, thoughtful, educated, and prepared to enhance overall product quality and mitigate
contamination; and to implement cultivation and processing techniques to achieve the required
standards for approved medical marihuana products. All of the foregoing are part of a well thought
out process and plan to be implemented on a daily basis by Citiva Medical to achieve the highest
standards of Product Quality.

4.4.2 PRODUCT QUALITY INFLUENCERS IN THE CULTIVATION
FACILITY

The highest priority of Citiva Medical is to provide certified patients with consistent, reproducible,
and safe approved medical marihuana products that always meet the required New York State
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Department of Health of Health standards. This goal will be advanced in the Cultivation Facility by
focusing on the following influencers:

Best growing practices for medical marihuana

Strict quality control for materials, environment, cleanliness, and plant handling

Unique clean room building design and features

Strong employee training protocols

Detailed and recorded daily inspection procedures

State-of-the-art Biosecurity Plan implementation

Recognized process improvement through Corrective Action and Preventive Action (CAPA),
on-going training and education, and collaboration with outside institutions

NogakowhE

Citiva Medical will have a dedicated Cultivation Manager, who works closely with the Quality
Control Manager, in charge of the daily observations, monitoring, and regular testing of the plants.
The Cultivation Manager will ensure that Cultivation Staff follow the protocols in the Biosecurity
Plan found under Section 1. All Cultivation Facility staff that work with the plants will be required to
take extensive training on mold, disease, nutrient deficiencies or overfeeding, chemical residues, and
other contaminant identification.

4.4.3 CLOSED ENVIRONMENT AGRICULTURE (CEA) TO CREATE
THE HEALTHY PLANT GROWTH ENVIRONMENT

Creating a healthy plant environment comes from a synergy of disciplines: fine environmental control
of the growing areas, defense against mold, disease and pests, appropriate nutrition, and outstanding
care provided by workers in the Facility. Citiva Medical will achieve this synergy in the cultivation
environment using state-of-the-art engineering and design features to create a Close Environment
Agriculture (CEA) Facility. The areas within the Cultivation and Processing Facilities will be
constructed with sealed “clean room” like properties. Strict employee contamination prevention
protocols will be instituted. Citiva Medical will ensure that the Cultivation and Processing Facilities
design, entrance/exit protocols and employee dress code matters are followed. These requirements
and system descriptions are included in Appendix B-Section 1, and in the Biosecurity Plan.
Examples of the requirements and descriptions from those Sections include:

a. A fully sealed, pathogen free environment to guard against any potential outside
contaminants, and featuring a 36 high volume 1000 cfm carbon filtration air purification
systems from each Greenhouse/Cultivation area zone

b. UV anti-bacterial A/C integration

C. Industrial dehumidification

d. Air curtains at every entrance/exit point (including loading docks) for air-born insect and
mold spore prevention

e. Air showers at every cultivation area and processing entrance point for air-born insect and
mold spore prevention

f. Sanitizing foot pads to be utilized by all visitors and employees prior to entering the interior

of the cultivation facility and its processing area. Cultivation Facility footwear will be
provided to employees and visitors
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g. Clean male and female locker rooms to be used by all employees for washing and changing
from their outside clothes prior to entering the interior of the production cultivation facility
and processing areas for cultivation and processing purposes, respectively

h. Employee dress code requiring company provided shoes and scrubs (featuring no pockets)
that will always remain in the facility for company washing and/or replacement. (Refer to
Section 1 Biosecurity Plan.)

I. Decontamination staging area and processes for supply deliveries

J. Cultivation Facility cleaning of the vegetative and flowering rooms will conducted according
to the procedures in Section 1 and the Section 6 SOPs

k. General Sanitary Practices will be followed throughout the Manufacturing Facility

444 PRODUCT QUALITY CONTROL MEASURES IN THE

CULTIVATION FACILITY

Citiva Medical will implement several elements to enhance overall productivity of the Cultivation
Facility. These elements will be tightly monitored and controlled and tested to demonstrate that the
Cultivation Facility is meeting established with standards for creating a healthy plant growth
environment. These elements include, but are not limited to:

1. Cultivation Approach to Individual Strains of Medical Marihuana

Each strain will be cultivated with a specifically-tailored timetable. It is known that each strain
requires a unique schedule for its bloom phase (when the extractable resins are produced). Each
strain has different needs in terms of nutrients and fertilizers. Citiva Medical will seek to optimize
the cultivation environment allowing each strain to efficiently produce the expected cannabinoid
levels.

2. Automated Systems
An automated system of environmental control, irrigation, and fertigation will be implemented to

optimize conditions and decrease environmental variations that could subtly negatively affect crop
health. Described in detail in other sections, examples of these automated systems include:

a. Medical marihuana will be grown using an automated system for irrigation and
fertigation.
b. This system will ensure that all plants of the same strain will feed for the same amount

of time and from the same nutrient mix.

C. Each nutrient solution will be checked daily prior to feeding in order to verify the
integrity of the nutrient content within a strict five parts per million tolerance.

d. The pH (acidity/alkalinity) of the solution will also be closely monitored, and will be
verified before each application of the nutrient solution so as to ensure that the
nutrients are available to the plant.

e. All monitoring devices will be re-calibrated once per week.
13



f. Each plant will undergo a one week flush period with sub-5 ppm reverse osmosis
filtered water to eliminate the possibility of any excess nutrients remaining in the soil
prior to harvest.

g. Hard metals and any tap water based contaminants are removed by the high-flow
reverse osmosis water filtration system which ensures a consistently clean potable
water.

Plant Health Maintenance
Citiva Medical also has instituted a Plant Health Maintenance procedure to be used by its

Cultivation Manager and supporting cultivation staff. Examples of the types of Plant Health
Maintenance activities are:

a. Ensure flower room lamps are in accordance with designated lighting schedule.

b. Ensure desired A/C thermostat temperatures are set and holding temperatures.

C. Ensure humidity is in desired range.

d. Empty dehumidifiers if necessary.

e. Ensure all ventilation fans are operational.

f. Analyze all plants that are currently photosynthesizing for feeding needs.

g. Check water level, ppm and pH in feed reservoirs prior to feeding and adjust as
necessary.

h. Document all adjustments made and include pre and post settings/readings.

I. Inspect all plants for insects, mold and general health.
J. Ensure all recirculating pumps within the reservoirs are not clogged with debris.
k. Ensure that all air stones in reservoirs are injecting air into the nutrient solution.

l. Ensure that desired CO; levels are in range / check CO, burners to ensure they are

functional.
m. Inspect all plants for overcrowding and pruning needs.
n. Inspect all clones for feeding needs, root development and vegetative growth.
0. Inspect all harvested plants for moisture content.
p. Inventory check.
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4.4.5 BIOSECURITY PLAN

An integral part of the design and operation of the Cultivation Facilities is Biosecurity. Crop
Biosecurity is defined as a set of preventive measures to reduce risk to the crop from insects and
microorganisms (fungi, bacteria and viruses). An overall goal of the approach is to reduce the
incidence of Cultivation Facility pests and disease to an absolute minimum. Included in the
Biosecurity measures is an Integrated Pest Management (IPM) approach An integrated pest
management (IPM) strategy consistent with the USDA National Organic Program (NOP) guidelines
will be used in this project to prevent and control plant pests and pathogens. In the unlikely event
that it is necessary to deal with disease and pests in the Cultivation Facilities, our approach is based
solely on control agents certified by OMRI (Organic Materials Review Institute) and the State of
New York. As a registered organization (RO), Citiva Medical will identify pesticides, fungicides,
and herbicides we wish to use, if needed, and obtain New York State approval prior to use. Only
State-certified applicators will be used or contracted to apply the OMRI-certified agents, if necessary.
We base our approach on our Five Principles for Biosecurity. Our Five (5) Principles for Biosecurity
in our Cultivation Facilities are described in the Biosecurity Plan in Section 1.

4.4.6 TESTING AND SCREENINGS

Citiva Medical will internally test plant material, sub-lots, ingredients, extracts and resulting final
products to ensure that its approved medical marihuana products are safe and meet Product Quality
Standards. Independent Laboratory testing will also be conducted on a regular basis and as requested
by the New York State Department of Health of Health.

4.5 APPROACH TO PROCESSING AND EXTRACTION FACILITY
WITH A CLEAN ROOM ENVIRONMENT TO ENHANCE
PRODUCT QUALITY

A key feature of the Processing and Extraction Facility is its Clean Room Environment. Citiva
Medical shall aid Product Quality by ensuring that its Processing Facility is built to implement a true
Clean Room Environment. Producing the final approved medical marihuana products in a Clean
Room Environment minimizes the opportunities for contamination of the stock materials during
processing. The Clean Room Environment is characterized by the following:

a. ISO 8, Class 100,000 clean room with 15-20 air changes per hour in the manufacturing area,
and half such amount of air changes in cleanroom gowning area featuring appropriate
furniture, coordinated with professionals active with the State of New York.

b. A properly pressurized cleanroom (pressurized to .02”-.04” W.G. so as to prevent pestilence
and outside debris from entering the process, and thus ensuring a “pure” product.

C. A more “laminar” flow of clean, conditioned air within the space will wash the production
area with clean air and prevent debris from entering the process.

d. Proper placement of low wall returns will capture any particulate that may enter through
personnel or process, and will provide a layer of protection for the product.

e. Clean conditioned air will provide comfort for personnel within the space so as to minimize

particulate and bio burden (e.g., sweat, skin squams) that can be absorbed by the product.
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By nature, extraction is a dirty process characterized by oils and other debris entering the air
stream. By supplying air through HEPA Filters of Fan Powered HEPA units (FFU’s), and
recirculating the conditioned air (recirculating includes mixing the return air with fresh
outside air), much of the impurities (oil, duct, etc.) will be removed from the space creating a
cleaner environment.

A cleanroom environment will also provide less waste in the process as a clean (and easy to
clean) space will allow for any spilled product to be easily contained and recycled for use.
Carbon/MERYV filters on the air handing unit will also remove many odors associated with the
process and prevent any disturbance to nearby neighbors.

The walls will be cleanroom wall panels (walls coated with a smooth faced FRP (glassboard)
material as in the below attachments) to create a smooth, progressive and easy to clean
surface that the New York State Department of Health of Health will appreciate. Such
material is FDA-compliant and has been tested against some of the harshest cleaning
compounds found in the Pharma industry. Since the extraction process will involve heat and
moisture, in addition to the presence of organic substances, mold growth potential is a risk.
However, these walls can easily be cleaned to prevent the growth and spreading of mold.

A properly designed air delivery system will also help with controlling mold.

A cleanroom ceiling system (900 square feet of cleanroom ceiling grid with vinyl faced tiles)
together with gaskets and sealed light fixtures (8 to 10) will prevent any particulate or
pestilence from entering the space. The ceiling tiles will be vinyl faced gypsum with sealed
edges and can be easily “swiffered” for cleaning.

The same walls and ceiling system in the kitchen would be well received and provide an
aseptic look to the kitchen that will be well received by the New York State Department of
Health.

The following basic schematic shows the air path through a cleanroom:
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4.6 ISSUE INVESTIGATION AND CORRECTIVE ACTIONS AND
PREVENTIVE ACTIONS

All Product Quality problems will be investigated. The in-house Citiva Medical Laboratory will
conduct tests to confirm Product Quality. Additionally, an outside independent, State-licensed
laboratory will also be enlisted to conduct tests. If results are out of specifications, an investigation
will initially occur to insure that the test result obtained is a valid test result and not the result of
analyst, equipment or method errors. Once determined to be valid and confirmed, an Investigation
will be initiated to determine the root cause of the issue. The Investigation will follow the Citiva
Medical procedure on performing and documenting a deviation investigation which includes tools for
determining the root cause of the deviation. Once determined, the investigation process results in
determining, where possible, Corrective and Preventive Actions to correct the root cause and help
prevent the issue from occurring again.

4.7 QUALITY CONTROL PROGRAM
4.7.1 TEST METHODS

Laboratory Methods used at Citiva Medical will be compendia or validated in-house methods. Test
17



Methods are Controlled Documents and therefore will be formally written, approved and maintained.
Test Methods are to be followed at all times, unless with approval of the laboratory Manager,
documented by a note on the test records or Lab Notebook.

4.7.2 LAB NOTEBOOKS

Laboratory notebooks will be maintained for all instruments and a log of use and maintenance will be
maintained. Logbooks may also be used for documenting routine operation of common laboratory
equipment, such as for pH Meter standardizations. Notebooks may be maintained by analysts to
record daily activities, solution preparations, etc.

4.7.3 OUT OF SPECIFICATION RESULTS

Out of Specification test results will be formally documented and investigated to determine the root
cause of the result. The investigation should follow FDA Guidelines for Laboratory Out-of-
Specification Results. The investigation should determine if the root cause is related to an instrument
issue, an analyst error, an issue with the method, an issue with the instrument or some other cause. A
Root Cause that is preventable will result in Corrective and/or Preventive Actions to prevent
reoccurrence of the cause.

4.7.4 TEST RECORDS AND DATA

All laboratory test records, including, but not limited to, Lab Notebooks, Test Results, OOS Reports,
etc., will be retained for a period of at least 5 years. Laboratory records include all raw data in
computer software operating instruments such as HPLCs and GCs. This data should be retained
either on a server back up or burned to DVD discs.

4.7.5 REFERENCE STANDARDS

The Citiva Medical Laboratory will have a system and procedure to order, receive, store, maintain
inventory and use Reference Standards used in the testing of the product. The system will include
maintaining a file of the standard’s Certificates. Reference Standard lot number will always be
recorded as part of any test record that uses standards.
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2 OVERALL APPROACH TO RECORD KEEPING

Record keeping encompasses all activities and data related to transaction processing, inventory,
manufacturing, accounting and regulatory reporting, and is managed by the Chief Financial Officer
(“CFO”). The CFO is ultimately responsible for the accuracy of information derived from Citiva
Medical’s record keeping and transaction processing systems and serves as the primary custodian and
point of governance for Citiva Medical’s informational assets. In this capacity, the CFO will
implement, keep and maintain sufficient controls to ensure proper use of, and access to Citiva
Medical’s business records (as described herein).

2.1 PLANS

One of the core components of Citiva Medical’s operating plan is to deploy enterprise-class business
software to manage key business functions. These functions include: inventory and warehouse
management, accounting operations, manufacturing and procurement, and apply to every stage of
producing and distributing medical marihuana. Citiva Medical has evaluated traditional enterprise
resource planning (ERP) software suites as well as options that cater to the specialized needs of the
medical marihuana vertical, in particular, cultivating, processing, manufacturing, delivery,
transporting, distributing, sale and dispensing of medical marihuana products.

Citiva Medical’s functional requirements for its selected business software platform include:
compliance with all applicable requirements for regulatory reporting and electronic data interchange
(e.g. full support of common EDI transaction sets and integration with New York State’s I-STOP
program), comprehensive LOT tracking and recall functionality, HIPPA compliance for data security
and access to patient information, perpetual inventory management and reconciliation, SKU-level and
product roll-up costing, flexible warehouse configuration, support of multi-level bills of material to
support Seed-to-Sale LOT tracking, formula version control, advanced production planning and
forecasting, cost center and consolidated financial reporting and business intelligence features and
key performance indicator reporting.

In addition to the above functional requirements, Citiva Medical will evaluate business software
options to ensure that the selected technology platform will effectively scale to meet its future
business needs. Specific technology requirements include: utilization of an open, tier-one relational
database (e.g. Oracle, MS SQL, MySQL), database encryption, thin client architecture to support full-
feature application access over broadband Internet links, client/server data encryption to support
HIPPA privacy requirements for electronic private health information (EPHI), and transaction-level
auditing.

To facilitate Citiva Medical’s ability to rapidly scale the size of its operation, all business systems
will be hosted using a cloud-based service provider. Citiva Medical intends to select an enterprise-
grade cloud-service host such as Amazon Web Services or Microsoft Azure for all of its core
business systems.

Citiva Medical’s corporate network will utilize an advanced virtual network infrastructure design to
ensure application availability and data security. Citiva Medical facilities will be interconnected
using an encrypted virtual private network (VPN) to ensure utmost security and control over EPHI
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and company data. Citiva Medical’s corporate network will be continually monitored for bandwidth
utilization and application service-level performance. In addition, a centralized intrusion
detection/prevention system will be implemented to proactively monitor and log network traffic and
mitigate detected network intrusion and denial of service events. Citiva Medical’s network design
will provide a robust, secure corporate network infrastructure with advanced disaster recovery
capabilities to meet or exceed industry best practices for manufacturers and distributers of
pharmaceutical grade products and preparations.

Citiva Medical will follow a comprehensive data security policy to codify the foregoing and ensure
ongoing compliance with its general operating procedures, HIPPA privacy requirements for EPHI
and industry best practices as described in NIST Special Publication 800-53 rev 4. (National Institute
of Standards and Technology, April 2013). In addition, and in anticipation of future federal
guidelines and mandates, Citiva Medical will validate its data security policy with the requirements
set forth in Federal Regulation Title 21 Part 11 (21 CFR Part 11) as they relate to electronic records
and electronic signatures.

2.2 PROCEDURES

Operational procedures related to recordkeeping and information management are reflected in Citiva
Medical’s standard operating procedures (SOPs). Although distinct for each business function,
Citiva Medical’s SOPs will be consistent regarding record keeping and data security. Citiva
Medical’s SOPs are designed to be consistent with industry standard protocols and guidelines (e.g.
GAAP, FASB, APICS) and to ensure compliance with its internal control system governing
cultivating, processing, manufacturing, delivery, transporting, distributing, sale and dispensing of
medical marihuana products.

2.2.1 PRODUCTION & MATERIAL MANAGEMENT

Citiva Medical’s operating plan requires comprehensive visibility and control over all aspects of
material management, product formulation, manufacturing and distribution. To meet this
requirement, Citiva Medical’s recordkeeping system will capture and record all of the processes
mentioned above.

Materials management relative to cultivation and processing of medical marihuana products will be a
vital component of Citiva Medical’s record keeping system. Following are summary descriptions of
the primary material handling functions and activates which interface to Citiva Medical’s
recordkeeping systems:

. Procurement — The procurement activity encompasses inventory management for the
materials required in the production of medical marihuana. Specific activities include:
monitoring on-hand inventory balances against defined stock level reorder points, issuing
purchase orders, preparing and maintaining vendor contracts, qualifying and recertifying
vendors, remediating identified vendor quality and service-level problems, managing
certificate of analysis (COA) specifications and recordkeeping for pending and received
COA s for materials.

. Material Receipt — The receipt activity encompasses physical or virtual receipt of any material
or intermediate compound, used in the production of medical marihuana. This activity
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includes items received from vendors or produced internally as an intermediate item or
compound used in the production of medical marihuana products.

. Material Put-Away — The put-away activity encompasses the physical movement of raw
materials, intermediate compounds or finished goods items. In general, this activity applies to
the movement of inventory items (such as plant clippings, marihuana extract compounds or
packaging materials) from a designated staging location to a designated storage location.

. Material Issuance — The issuance activity encompasses the physical movement or virtual
allocation of materials (such as plant clippings, marihuana extract compounds or packaging
materials) from a storage location to a processing area or materials allocated to a planned
work or sales order.

o Material Return — The return activity encompasses the physical return of raw materials, work-
in-process compounds or finished goods items from the receiver to the issuer. In general, this
activity applies to the internal return of inventory items from a processing or staging area to a
storage location, however the process also applies to finished goods items in the event of a
partial or full recall of medical marihuana products. The primary purpose of the return
activity is to provide a closed-loop process whereby inventory can be tracked and the chain of
custody for each inventory item is recorded along with associated item LOT information.

o Shipment — The shipment activity encompasses the physical or virtual movement of raw
material items, intermediate compounds or finished goods medical marihuana products from
one stage of cultivation or production to another, or when dispensing of medical marihuana
product to a patient. Like the return activity, the primary purpose of the shipment activity is
to provide a closed-loop process whereby inventory can be tracked and the chain of custody
for each inventory item is recorded.

2.2.2 BUSINESS CONTINUITY & RECORD RETENTION

Citiva Medical will build-in robust disaster recovery capabilities into its corporate network design.
Citiva Medical will use a virtual network infrastructure to provide data center redundancy between
geographically distributed server clusters utilizing synchronous data replication. This capability will
enable flexible recovery options and ensure the rapid resumption of normal business operations in the
event of a disaster or contingency situation.

Citiva Medical conducted a due diligence review of available internet service providers (ISPs)
offering broadband internet services within the locality of each planned Citiva facility. For this
review, Citiva evaluated ISPs based on their backbone network connectivity to the Internet (tier
level), service level options for customers and the network topology utilized to connect subscribers to
central office hubs. Citiva utilized The National Broadband Map® (NBM), an independent,
government sanctioned resource, to identify ISP’s currently offering broadband Internet services to
each Citiva facility (see exhibit 2).

Citiva Medical will utilize a unified combination of on-line, near-line and off-line backup for all data
related to business and patient data. This capability will enable secure, transaction-level and point-in-
time restore capabilities for all business and patient data. All backup data will be encrypted prior to

! The National Telecommunications and Information Administration (NTIA) created the NBM, in collaboration with the Federal
Communications Commission (FCC), and in partnership with 50 states, five (5) territories and the District of Columbia. The NBM is
part of NTIA's State Broadband Initiative. The NBM is updated approximately every six (6) months and was first published on
February 17, 2011.
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upload to backup devices and will, at all times, remain encrypted on backup media and remain in the
exclusive control of Citiva Medical. All business and patient data backups will be retained for a
minimum period of seven (7) years.

2.2.3 DATA SECURITY

Citiva Medical will follow the guidelines set forth in NIST Special Publication 800-53 rev 4. When
developing its data security policy. Citiva Medical’s data security policy will address threats
including hostile cyber attacks, natural disasters, structural failures, and human errors, and will
represent an organization-wide process to manage information security and privacy risk. Citiva
Medical will qualify its data security plan via an independent assessment and audit/validate its data
security policy annually.

2.3 SYSTEMS

Business Systems

The New York State Department of Health (NYS DOH) has selected an inventory management
software application, which satisfies the requirements under Section 1004.5 of the application to
receive Registered Organization (RO) status to produce and dispense medical marihuana. Citiva
Medical will utilize the system mandated under the terms of the RO status qualification, to implement
a comprehensive and integrated Seed-to-Sale business system platform that meets all regulatory and
business requirements. Prior to implementation of the New York State Department of Health
selected software application, Citiva Medical will evaluate the features and functionality of the
selected system to identify any functionality gaps in meeting its overall business needs. Where gaps
are identified, needed, Citiva Medical will select best-of-breed software options that can bridge
identified gaps and also tightly integrate with the New York State Department of Health selected
software application.

Citiva Medical will utilize the following usage scenarios and guideline rational to implement the New
York State Department of Health selected software application and to identify any functionality gaps
that need to be addressed prior to commencing operations:

. Batch Processing — Medical marihuana products are produced in specific batch sizes. As with
any batch process, individual production batches will vary in terms of yield and strength of
both active and inactive compounds.

. Lot Expiry — Medical marihuana products have a limited shelf life. Beyond their shelf life,
medical marihuana products may not be sold or used.
. Lot Traceability — Full end-to-end traceability is a regulatory requirement for medical

marihuana products. This means, for example, that where a specific batch of active ingredient
is deemed to be suspect, all finished products containing that batch can be traced within every
market, and recalled if necessary.

o Quality Management — Citiva Medical’s comprehensive Quality Management (QM) program
will be heavily information driven and reliant on transactional data derived from the
procurement, warehousing, and customer service activities. QM activities will include:
corrective and preventive actions, customer complaints, deviations, change control, training
and certification.



. Supply Chain Management — Supply chain planning information is critical to the effective
operation of the supply chain. Due to potential long raw material lead times, it is necessary to
de-couple the normal linkage between supply and demand. This means that manufacturing
must be driven by production forecasts (push system) while the distribution end is driven by
consumption (pull system).

. Stock Keeping Units (SKU’s) Scalability — Due to the nature of medical marihuana products,
the active component of a product formulation is often packaged into dozens or more different
stock keeping units (SKUs) when quantity per pack and market presentation variation is taken
into consideration. As such, market demand must be forecasted at the SKU level for final
distribution. Due to the inevitable volatility of market level forecasts, production plans must
be translated into production forecasts for formulated products, as well as material forecasts
for packaging component such as bottles, blisters, leaflets, labels and cartons.

. 21 CFR Part 11 Compliance — Title 21 of the Code of Federal Regulations, Part 11 deals with
the Food and Drug Administration (FDA) guidelines on electronic records and electronic
signatures (in anticipation of Federal guideline requirements in the future).

Voice Communications

Citiva Medical will utilize a voice over Internet protocol (VolIP) based telephone system in its
production facility and each of its four (4) dispensaries. The VolP telephone system will reduce
physical cabling requirements and provide centralized management of wired and wireless telephone
devices.  In addition, the VoIP telephone system provides enhanced security of voice
communications as compared to a traditional private branch exchange (PBX) telephone system. The
local area network (LAN) in each Citiva Medical facility will be configured with separate virtual
local area networks (VLANS) to isolate and prioritize network traffic for low latency applications
such as digital voice and streaming video.

In addition the VoIP based telephone system, each Citiva Medical facility will be provisioned with
four ‘plain old telephone service’ (POTS) lines. POTS lines will be used exclusively for central
office alarm system monitoring and out-of-band management of programmable logic controls (PLCs)
for heating, ventilation and cooling (HVAC).

Video Surveillance
Redacted Pursuant to N.Y. Public Officers Law, Art. 6




Redacted Pursuant to N.Y. Public Officers Law, Art. 6

2.4 EXHIBITS

The following exhibits describe and depict Citiva Medical’s planned wide area network (WAN)
topology and a due diligence review of available Internet service provider offering broadband
Internet connectivity to each Citiva Medical facility.

2.4.1 WIDE AREA NETWORK:

Citiva Medical’s WAN will securely interconnect Citiva Medical facilities and the Citiva Medical
WAN to a cloud-based applications over the Internet. The Citiva Medical WAN will be designed to
ensure hi-availability and data security for application services and data storage. The local network
of each Citiva Medical facility will be configured to fail-over to a backup Internet service provider
(ISP) in the event of service disruption of the primary ISP. ISP fail-over will occur automatically and

provide uninterrupted access to Citiva Medical’s systems and application.
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2.4.2 INTERNET CONNECTIVITY:

As a result of its due diligence market review, Citiva Medical’s identified several ISPs offering
broadband Internet connectivity to the street address of each planned facility. Following are the
findings of Citiva Medical’s ISP market review:



EXHIBIT 2:

Facility
Processing/Manufacturing

Street Address
5786 State Route 96
Romulus, NY 14541

ISP

Verizon Communications

Inc.

AT&T

Time Warner Cable Inc.

Trumansburg Telephone

Co.,

Services Provided

Business class fiber optic,
wired, wireless @ 10-25
Mbps.

Business class wired,
wireless @ 10-25 Mbps.
Business class cable @ 50-
100Mbps.

Business class wired @ 50 —
100 Mbps.

Inc./Ontario Telephone Co.,

Inc.
Dispensary 1 5788 East Circle Drive Verizon Communications Business class fiber optic,
Cicero, NY 13039 Inc. wired, wireless @ 100 -1000
Mbps.
Time Warner Cable Inc. Business class cable @ 50-
100Mbps.
T-Mobile Business class wireless @
10-25 Mbps.
AT&T Business class wired,
wireless @ 10-25 Mbps.
Facility Street Address ISP Services Provided
Dispensary 2 4 Hinchey Road, Fibertech Networks, Business class fiber optic @ 100-
Rochester, NY 14624 LG 1000 Mbps.
Verizon Business class wireless @ 10-25
Communications Mbps.
Frontier Business class cable @ 25-50
Communications Mbps.
Corporation
Dispensary 3 2290 South Rd, Level 3 Business class fiber optic @ 1
Poughkeepsie, NY 12601 Communications, LLC Gbps. +
Verizon Business class fiber optic, wired,
Communications Inc. wireless @ 100 -1000 Mbps.
CSC Holdings Business class cable @ 100-1000
Mbps.
Dispensary 4 35 1% Ave, New York, NY Time Warner Cable Inc.  Business class cable @ 50-
100Mbps.
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Verizon
Communications
T-Mobile
Business Only
Broadband, LLC

Business class fiber optic, wired,
wireless @ 10-25 Mbps.
Business class wireless @ 10-25.
Business class wired @ 10— 25
Mbps.
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CITIVA MEDICAL LLC

OVERVIEW OF LEGAL DOCUMENTS

In November 2014, several individuals involved in this project joined together and established
Citiva LLC within the State of Delaware in order to begin preparing for New York’s expected
Application for Registration as a Registered Organization. In February 2015, these individuals
were advised to use a business entity within the State of New York. Consequently, they formed
Citiva Medical LLC within New York State. It should be known that the Audited Financial
Statement provided as part of this Application (under Attachment I) is for “Citiva Medical LLC
and Affiliate”, inclusive of both aforementioned entities, in order to properly account for the
period of time when the aforementioned individuals were using the Delaware company.
However, Citiva LLC, the Delaware corporation, is essentially dormant and has nothing to do
with this Application.

Please refer to the enclosed Corporate Organizational Chart for information on the ownership
structure of the applicant. Specifically, the ownership in Citiva Medical LLC includes natural
persons and two (2) separate corporate entities (Empire Choice LLC and VG - Citiva Medical
Holdings, LLC). Empire Choice LLC is a New York State Limited Liability Company that is
owned by Anna Dykshteyn, Simon Field and Kim Volman. VG - Citiva Medical Holdings, LLC
is a New York State Limited Liability Company that is owned by VG Capital Group LLC

VG Capital Group LLC is owned by 20 different trusts, as listed within the
Operating Agreement of VG Capital Group LLC under this Attachment.

Consequently, the following documents are enclosed as part of this Attachment:

» Organizational Chart — Corporate
» Organizational Chart — Operations
> Legal Documents — Citiva Medical LLC
0 Articles of Organization
o Documentation of IRS Filing
o0 Amended and Restated Limited Liability Operating Company Agreement
> Legal Documents — Citiva LLC (Delaware)
o Certificate of Formation (only document ever created for this entity)
» Legal Documents — Empire Choice LLC
0 Articles of Organization
o0 Limited Liability Operating Company Agreement
» Legal Documents — VG — Citiva Medical Holdings, LLC
0 Atrticles of Organization
o0 Limited Liability Operating Company Agreement
> Legal Documents — VG Capital Group LLC
0 Articles of Organization
o0 Limited Liability Operating Company Agreement



ARTICLES OF ORGANIZATION
OF
Citiva Medical LLC

Under Section 203 of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
Citiva Medical LLC

SECOND: The county, within this state, in which the officc of the limited liability company is to be
located is RICHMOND.

THIRD: The Secretary of State is designated as agent of the limited liability company upon whom
process against it may be served. The address within or without this state to which the
Secretary of State shall mail a copy of any process against the limited liability company
served upon him or her is:

C T CORPORATION SYSTEM
111 8TH AVENUE
NEW YORK, NY 10011

FOURTH: The limited liability company designates the following as its rcgistered agent upon whom
process against it may be served within the State of New York is:

C T CORPORATION SYSTEM
111 8TH AVENUE
NEW YORK, NY 10011

[ certify that I have read the above statements, I am authorized to sign these Articles of Organization,
that the above statements are true and correct to the best of my knowledge and belicf and that my
signature typed below constitutes my signature.

Frank Turano, Organizer (signature)
Frank Turano , ORGANIZER

DOS-1239-f-11 (Rev. 02/12) FILE NUMBER: 150203010162; DOS ID: 4704114 Page 1 of 2



m IRS DEPARTMENT OF THE TREASURY
| NTERNAL REVENUE SERVI CE
G NG NNATI OH 45999- 0023

Date of this notice: 02-05-2015
Enpl oyer Identification Nunber:

Form SS-4
Nunber of this notice: CP 575 G

G TIVA MEDI CAL LLC
FRANK TURANO SCLE MBR

For assistance you may call us at:
1- 800- 829- 4933

IF YOU WRITE, ATTACH THE
STUB AT THE END CF TH S NOTI CE.

WE ASSI GNED YQU AN EMPLOYER | DENTI FI CATI ON NUMBER

Thank you for applying for an Enpl oyer Identification Number (EIN). W assigned you
El N _ This EINw Il identify you, your business accounts, tax returns, and
docunents, even if you have no enpl oyees. Pl ease keep this notice in your pernanent
records.

Wen filing tax docunents, paynents, and rel ated correspondence, it is very inportant
that you use your EIN and conpl ete nane and address exactly as shown above. Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you to be assigned nore than one EIN If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

Alimted liability conpany (LLC) may file Form 8832, Entity dassification H ection,
and elect to be classified as an associ ation taxable as a corporation. |If the LLCis
eligible to be treated as a corporation that neets certain tests and it will be electing S
corporation status, it nust tinely file Form 2553, E ection by a Small Business
Corporation. The LLC will be treated as a corporation as of the effective date of the S
corporation election and does not need to file Form 8832.

To obtain tax fornms and publications, including those referenced in this notice,
visit our Wb site at wmnv irs.gov. |If you do not have access to the Internet, call
1- 800- 829- 3676 (TTY/ TDD 1-800-829-4059) or visit your local IRS office.

| MPCRTANT REM NDERS:
* Keep a copy of this notice in your pernmanent records. This notice is issued only
one time and the IRS will not be able to generate a duplicate copy for you. You
nmay give a copy of this docunent to anyone asking for proof of your EIN

* Use this EIN and your nanme exactly as they appear at the top of this notice on all
your federal tax forns.

* Refer to this EIN on your tax-rel ated correspondence and docurents.
If you have questions about your EIN, you can call us at the phone nunber or wite to
us at the address shown at the top of this notice. |If you wite, please tear off the stub

at the bottomof this notice and send it along with your letter. |If you do not need to
wite us, do not conplete and return the stub.

Your name control associated with this EINis ATlI. You will need to provide this
information, along with your EIN if you file your returns el ectronically.

Thank you for your cooperation.



(IRS USE O\LY) 575G 02-05-2015 ATl O 9999999999 SS-4

Keep this part for your records. CP 575 G (Rev. 7-2007)

Return this part with any correspondence
so we rmay identify your account. Pl ease CP 575 G
correct any errors in your nane or address.

9999999999

Your Tel ephone Nunber Best Time to Call DATE CF THS NOTICE  02-05- 2015

( ) EMPLOYER | DENTI FI CATION NOMBER
FORM SS-4 NCBCD
| NTERNAL REVENUE SERVI CE A TIVA MED CAL LLC

G NG NNATI OH 45999- 0023 FRANK TURANO SCLE MBR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII



EXECUTION COPY

AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF
CITIVA MEDICAL LLC
Dated as of April 10, 2015

THE UNITS HAVE NOT. BEEN REGISTERED UNDER ANY FEDERAL OR STATE
SECURITIES LAWS AND CANNOT BE SOLD, TRANSFERRED, ASSIGNED,
HYPOTHECATED, PLEDGED OR OTHERWISE DISPOSED UNLESS THEY ARE
REGISTERED THEREUNDER OR EXEMPTIONS FROM SUCH REGISTRATIONS ARE
AVAILABLE, AND THE REQUIREMENTS OF THIS LIMITED LIABILITY COMPANY

AGREEMENT ARE SATISFIED.
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AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

OF

CITIVA MEDICAL LLC

This AMENDED AND RESTED LIMITED LIABILITY COMPANY OPERATING
AGREEMENT (this “Agreement”) is dated as of April 10, 2015 (“Effective Date”) and is
made by and among the members set forth on Schedule A attached hereto, and each other person
who hereafter is admitted to the Company as a Member (as defined herein) in accordance with
the terms hereof. Exhibit A to this Agreement sets forth the definitions of capitalized words and
phrases used in this Agreement (unless otherwise expressly provided herein).

WHEREAS, the Parties hereto have formed a limited liability company (together with
any successor limited liability company, the “Company”) under the New York Act and upon the
terms and conditions of this Agreement; and

WHEREAS, the Parties hereto desire to set out in this Agreement their respective nights,
obligations and duties with respect to the Company and how the business, management and
operations of the Company shall be managed.

NOW, THEREFORE, in consideration of the terms, covenants and conditions contained
berein, the Parties hereby agree as follows:

ARTICLE 1
FORMATION AND ORGANIZATION

Section 1.1. Formation. The Company was formed as a limited liability company on
February 3, 2015 by the filing of its Articles of Organization with the New York Secretary of
State pursuant to the New York Act.

Section 1.2. Basic Rights of Members. The Members intend and agree that this
Agreement is for all purposes the “limited liability company operating agreement” of the
Company as defined in the New York Act.

Section 1.3. Name. The business of the Company shall be conducted under the name
“CITIVA MEDICAL LLC” or such other name as the Management Committee may hereafter
determine.

Section 1.4. Term. The existence of the Company commenced on the date of filing its
Articles of Organization and shall continue until dissolved in accordance with Article 11 of this
Agreement or upon the entry of a decree of judicial dissolution under Section 701(a) of the New
York Act.



Section 1.5. Business. The business of the Company is to {a) grow, cultivate,
manufacture, develop, produce, extract, sell, market, acquire, possess, deliver, transport,
distribute, dispense, license or sublicense medical marijuana, medical grade cannabinoid
compounds and related intellectual property, including proprietary seeds, (b) do any and all other
acts or things that may be incidental or necessary to carry on the business of the Company as
described in clause (a)above and all things that the Management Committee may deem
necessary, desirable, advisable, expedient, convenient for, incidental or appropriate to the
furtherance and accomplishment of the foregoing purposes, and (c) engage i any other lawful
act or activity for which limited liability companies may be formed under the New York Act.

Section 1.6.  Principal Place of Business. The principal place of business of the
Company shall be located at 7378 Amboy Road, Staten Island, NY 10307, or at such other
location as shall be determined by the Management Commitiee. The Company may have such
other business offices within or without the State of New York.

Section 1.7.  Registered Office and Agent. The name and street address within New
York of the registered agent of the Company upon whom and at which process against the
Company can be served is: CT Corporation System, 111 Eighth Avenue, New York, New York
10011. The registered agent may be changed from time to time by the Management Committee
upon the filing of the name and address of the new registered agent with the New York Secretary
of State pursuant to the New York Act.

ARTICLE 2
UNITS AND CAPITAL CONTRIBUTIONS

Section2.1. Units. Membership Interests in the Company shall be represented by
“Units” as set forth on Schedule A, as amended from time to time in accordance with this
Agreement. Units shall not be represented by certificates. Units shall be in one of three Classes
consisting of “Common Units,” “Class A Units” or “Incentive Units” and all Units of a Class
shall have identical rights in all respects as all other Units of such Class, except as otherwise set
forth in this Agreement. Units may be issued or held in fractional amounts.

(a)  Common Units. Common Units shall not entitle the holder(s) thereof to
voting rights unless expressly provided under this Agreement or the New York Act. It is
intended by the Members that the Common Units shall entitle the holders thereof to share in the
income, gains, losses, deductions, credit, or similar items of, and to receive distributions from,
the Company as set forth in this Agreement.

(b)  Class A Units. The Class A Units shall not entitle the holder(s) thereof to
voting rights unless expressly provided under this Agreement or the New York Act. It is
intended by the Members that the Class A Units shall entitle the holders thereof to share in the
income, gains, losses, deductions, credit, or similar items of, and to receive distributions from,
the Company as set forth in this Agreement.

(¢)  Incentive Units. The Incentive Units shall not entitle the holder(s) thereof
to voting rights unless expressly provided under this Agreement or the New York Act. It is



intended by the Members that the Incentive Units shall entitle the holders thereof to share in the
income, gains, losses, deductions, credit, or similar items of, and to receive distributions from,
the Company as set forth in this Agreement. The Incentive Units shall be subject to such terms
and conditions as may be set forth in the Grant Agreement with respect to such Incentive Units.
The holders of Incentive Units shall not be obligated to make any cash Capital Contributions. It
is intended that the Incentive Units shall constitute “profits interests” within the meaning of
Revenue Procedures 93-27 and 2001-43, and the Grant Agreement associated with each such
Incentive Unit shall establish a “threshold amount,” which shall constitute the minimum
aggregate distribution that must be made to the Units outstanding on the date of grant before
such Incentive Unit shall participate in distributions pursuant to Section 3.1. Such threshold
amount shall be at least equal to the fair market value of the Company as of the date of the grant
of the Incentive Unit. Incentive Units may be structured to enable the Company to meet the
requirements of the “liquidation value safe harbor” election within the meaning of the proposed
revenue procedure of Notice 2005-43, 2005-24 LR.B. 1, Proposed Treasury Regulations Section
1.83-3(1) or Proposed Treasury Regulations Section 1.704-1(b)(4)(xii) at such time as such
proposed revenue procedure and Treasury Regulations are effective and the Management
Committee shall have the authority to make any such other related amendments as may be
required by pronouncements or Treasury Regulations issued by the Internal Revenue Service or
Treasury Department after the date of this Agreement. Incentive Units shall be deemed to be
“Yested Incentive Units” when the conditions to vesting set forth in the Grant Agreement that
governs the issuance of such Incentive Units have been satisfied.

Section 2.2. Issuance of Additional Units. With the approval of the Management
Committee and the other terms of this Agreement, the Company may issue additional Units in
one or more classes to one or more Persons in such amounts and on such terms as the
Management Committee shall determine. As a condition to the receipt of any such additional
Units, any such Person that is not already Party to this Agreement shall be required to execute a
Joinder Agreement in the form attached hereto as Exhibit B.

Section 2.3. Initial Capital Contributions. In consideration for the cash and other non-
monetary assets the Members have contributed to the Company each Member initially shall
have the number of Units set forth next to that Member’s name on Schedule A hereto.

Section 2.4.  Units as Securities. The Units shall constitute “securities” for purposes of
Article 8 of the Uniform Commercial Code as the same may, from time to time, be in effect in
the State of New York and “investment property” for purposes of Article 9 of the Uniform
Commercial Code.

Section 2.5. Preemptive Right. In the event that the Company proposes to undertake
an issuance or sale of additional Units (“New Units”), the Company shall provide written notice
(the “Preemptive Right Notice”) to each Member of such intention, describing the number and
terms of the New Units proposed to be issued or sold, the price per New Unit and the general
terms upon which the Company proposes to issue or sell the New Units. Each Member shall
have fifteen (15) days from the date the Preemptive Right Notice is delivered to give the
Company written notice of such Member’s election to purchase all or any portion .of such
Member’s share of such New Units for the price and upon the terms specified in the Preemptive
Right Notice. Such Member’s notice shall state the quantity of New Units such Member desires
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to purchase. The delivery of such election notice by a Member shall constitute a binding
obligation of such Member to purchase the New Units set forth in its election notice in
accordance with the terms of this Section 2.5. In the event that a Member delivers such election
notice and fails to pay the purchase price for the amount of New Units set forth in its election
notice when due, such Member’s right to participate in any future sales of New Units pursuant to
this Section 2.5 shall terminate and the Company may elect to take any and all of the following
actions: (i) revoke the purchase of New Units by such defaulting Member; and (ii) pursue a claim
of damages against such defaulting Member for such default. Any Member who does not
provide such notice to the Company within such fifteen (15) day period shall be deemed to have
waived such Member’s preemptive rights under this Section 2.5 with respect to such New Units,
provided the Company consummates the issuance thereof within one hundred twenty (120) days
after it provides the Preemptive Right Notice to the Members at a price equal to or higher than
the price specified in the Preemptive Right Notice given to the Members by the Company under
this Section 2.5. Each Member so electing to purchase New Units pursuant to this Section 2.5
shall be entitled to purchase his or its pro rata share of the number of New Units specified in the
Preemptive Right Notice based on such electing Member’s Ownership Percentage. Any New
Units remaining thereafter may be issued by the Company within one hundred twenty (120) days
after it provides the Preemptive Right Notice to the Members on terms no less favorable than
those contained in the Preemptive Right Notice. Notwithstanding the foregoing, the authority of
the Management Committee to issue New Units will not be subject to the restrictions and
procedural requirements of this Section 2.5 in the following cases (each, an “Exempt Unit
Issuance™):

(@)  New Units issued to employees, officers or managers of, or consultants or
advisors to the Company or any of its subsidiaries pursuant to a plan, agreement or arrangement
approved by the Management Committee;

(b) New Units issued to banks, equipment lessors or other financial
institutions, or to real property lessors, pursuant to a debt financing, equipment leasing or real
property leasing transaction approved by the Management Committee;

(c) New Units issued to suppliers or Third Party service providers in
connection with the provision of goods or services pursvant to transactions approved by the
Management Committee;

(d)  New Units issued pursuant to the acquisition of another corporation by the
Company by merger, purchase of substantially all of the assets or other reorganization or to a
joint venture agreement, provided, that such issuances are approved by the Management
Committee;

(¢)  New Units issued in connection with sponsored research, collaboration,
technology license, development, OEM, marketing or other similar agreements or strategic
partnerships approved by the Management Committee; and

(f) New Units issued pursuant to the Company’s offering of up to
$25,000,000 of Class A Units after the date of this Agreement pursuant to a private placement



conducted under Rule 506 of Regulation D promulgated under the Securities Act of 1933, as
amended.

Section 2.6. Return on Capital Contributions. Except as expressly provided in this
Agreement, (a) no Member shall receive any return or distribution of its Capital Contributions,
(b) no Member shall receive any interest or other retum on or with respect to its Capital
Contributions, and (c)no Member shall be entitled to withdraw any part of its Capital
Contributions.

Section 2.7. Member Listing and Further Actions. In the event Units shall be issued to
or transferred in accordance with the terms of this Agreements, to the extent necessary in the sole
discretion of the Management Committee, the Management Committee shall cause Schedule A
to this Agreement to be amended to reflect as appropriate the occurrence of any of the
transactions referred to in this Article 2 or in Article 7 as promptly as is practicable after such
occurrence.

Section 2.8. No Liability. Except as otherwise provided in the New Yotk Act, or as
specifically otherwise provided in this Agreement or in any other written agreement executed by
such Member, no Member, as such, shall have any personal liability whatsoever to the Company,
any of the other Members or any of the creditors of the Company for the debts, liabilities,
contracts or other obligations of the Company (whether arising in contract, tort or otherwise) or
any of the Company’s losses beyond, with respect to a Member, such Member’s Capital
Contribution.

Section 2.9. No Deficit Restoration. The Members intend and agree that no Member
shall be obligated to pay any deficit in its Capital Account to or for the account of the Company
or any creditor of the Company.

ARTICLE 3

DISTRIBUTIONS
Section 3.1. Distributions.

(a) Timing. Distributions shall be made to the Members only after the
Company has paid all Company Costs then due, paid all amounts then due for principal, interest,
fees and other amounts required under any indebtedness of the Company then currently due and
established all reasonable reserves which shall be approved or determined by the Management
Committee in its sole and absolute discretion. Distributions shall be made at such times as the
Management Committee shall determine.

(b)  Distribution of Available Cash from Operations. All distributions of
Available Cash from Operations, after complying with Section 3.1(a) shall be made to the
Members, in accordance with such Member’s Ownership Percentage, provided, however,
distributions with respect to Incentive Units shall be subject to such restrictions contained in the
applicable Grant Agreement.




(¢)  Distribution of Net Proceeds from a Capital Event. All distributions of
Net Proceeds from a Capital Event shall be made as follows:

(1)  First, to the holders of Class A Units, pro rata in accordance with
amounts owed to them under this Section 3.1(c)(1), until each holder of Class A Units has
received an amount that, together with all prior distributions made under this Article 3 to such
holder on account of its Class A Units, equals the aggregate amount of its Capital Contributions,
and

(2)  Second, to all Members in accordance with their respective
Ownership Percentage, provided, however, distributions with respect to Incentive Units shall be
subject to such restrictions contained in the applicable Grant Agreement.

Section 3.2. Tax Distributions. The Company shall distribute to each Member, to the
extent that distributions have not otherwise been made to such Member pursuant to Section
3.1(b), within thirty (30) days after the close of each fiscal quarter (or at such earlier times and in
such amounts as determined by the Management Committee to be appropriate to enable the
Members to pay their estimated income tax liabilities (or the Members” members, as applicable),
an amount equal to fifty percent (50%) of the taxable income for the current fiscal year allocable
to each Member pursnant to Exhibit C. Any amounts distributed under this Section 3.2 to a
Member shall constitute an advance against future distributions from the Company to such
Member and shall be taken into account in computing subsequent distributions under Section
3.1(b) so that the net amount of distributions to the Members under Sections 3.1(b) and 3.2 shall
be equal to the net distributions that would have been made had there been no distributions
pursuant to this Section 3.2. The Company shall not be required to borrow or raise capital to
fund such distributions. In addition, the Company shall not be required to make any such
distributions to the extent that the Company would in making such distributions breach any loan
agreement that prohibits such distributions, and the Company shall use best efforts to ensure that
any such loan agreement shall permit the Tax Distributions required by this Section 3.2.

Section3.3. Withholding. Notwithstanding anything herein to the contrary, the
Company shall, if required by law, withhold any federal, state, local or foreign tax with respect
to any Member’s allocable share of Company income or profits, or share of distributions or
otherwise. Such withheld amounts shall be from cash otherwise distributable to such Member.
The Company shall be authorized to take such other actions as shall be necessary or appropriate
for the Company to comply with its obligations under federal, state, local and foreign tax laws.

ARTICLE 4
MANAGEMENT OF COMPANY

Section4.1. Management and Authority.

(a)  Authority of Management Committee. The operations and related
contractual, financial and other affairs of the Company shall be managed and conducted under
the direction of the Management Committee. The Management Committee shall generally have



all the rights, powers, duties and obligations of 2 manager under the New York Act and as
provided by other applicable law, except as restricted by this Agreement.

(b)  Appointment of Management Committee. The Management Committee
shall be comprised of four individuals (each, a “Manager”), of which two shall be designated as

“Class A Managers” and two of which shall be designated as “Class B Managers.” Frank
Turano (“Turano™) and David J. Palmieri (“Palmieri”) shall have the right to designate and
remove the Class A Managers; provided, however, that upon the death or disability or either
Turano or Palmieri, then the other shall have the right to designate and remove both Class A
Managers. In the event that both Class A Manager positions are vacant as a result of a death of
both Turano and Palmieri, then the estates of Turano and Palmieri shall have the right to
designate the Class A Managers. Michael Zumpano (“Zumpano™) and Josh Stanley (“Stanley)
shall have the right to designate or remove the Class B Managers; provided, however, that upon
the death or disability or either Zumpano or Stanley, then the other shall have the right to
designate or remove both Class B Managers. In the event that both Class B Manager positions
are vacant as a result of a death of both Zumpano and Stanley, then the estates of Zumpano and
Stanley shall have the right to designate the Class B Managers. Stanley, Turano, Palmieri and
Zumpano are hereinafter referred to as the “Founders.” The initial Management Cominittee
shall be comprised of the Founders.

(c)  Authority of Managers. Each Manager shall be an agent of the Company
for its business purposes and each Manager may bind the Company in the ordinary course of
business, provided that, to the extent required under this Agreement, the Management
Committee has approved such action in accordance with this Agreement. Unless otherwise
expressly authorized by this Agreement or the Management Committee, the act of a sole
Manager that is not apparently for carrying on the Company’s ordinary course of business shall
not bind the Company.

(d)  Authorized Persons. The Managers may delegate functions relating to the
day-to-day operations of the Company to such officers, agents, consultants or employees (each,
an “Authorized Person”). An Authorized Person need not be a Members or Manager and shall
have such duties, powers, responsibilities and authority as may from time to time be prescribed
by the Managers, and may be removed at any time, with or without cause, by the Managers.

()  Proof of Authority. In dealing with the Management Committee or
Authorized Person acting on behalf of the Company, no Person shall be required to inquire into
the authority of the Management Committee or Authorized Person to bind the Company.
Persons dealing with the Company are entitled to rely conclusively on the power and authority of
the Management Committee and each Authorized Person as set forth in this Agreement or in any
power of attorney, resolution or other document delivered by a Management Committee or
Authorized Person. This Section shall not, however, relieve any Authorized Person of any
obligation to the Company or any Member resulting from or arising out of any action by the
Authorized Person without any approval of the Management Committee required under this
Agreement.

Section4.2. Manager Voting Rights. Each Manager shall be entitled to cast one vote
on all matters to be acted on by the Management Committee. Unless otherwise provided in this
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Agreement, approval of a majority of the Managers shall constitute approval of the Management
Committee. In the event of a deadlock among the Managers with respect to any matter put to a
vote before the Management Committee, any Manager may elect to have the matter resolved by
the vote of an individual unanimously approved by all of the Managers. The vote of such
individual shall constitute an act of the Management Committee.

Section 4.3. Decisions Regquiring Unanimous Approval of Managers. Certain acts or

transactions under this Section 4.3 shall require the unanimous approval of Managers:
(a) The liquidation, dissolution or winding up of the Company;

(b)  entry into any agreement or series of related agreements, including but not
limited to any agreement to borrow money, that, either individually or collectively: (i) creates a
commitment or monetary obligation greater than ten thousand dollars ($10,000); (i1} grants a
mortgage on, a security interest in, a pledge or otherwise encumbers, any material asset of the
‘Company; or (iii} has a term in excess of twelve months;

. (¢}  purchase, construction or other acquisition of any capital asset or
investment whereby the purchase price or valie of which will exceed ten thousand dollars
(810,000);

(d)  purchase or acquisition of any real or tangible property whereby the
purchase price or value of which will exceed ten thousand dollars ($10,000);

(e) any expenses by a Manager or Managers that either individually or
collectively exceed a total of ten thousand dollars ($10,000) incurred over a period of less than
one (1) day.

Section 4.4.  Action without Meeting. Any action permitted or required to be taken at
any meeting of the Managers may be taken without a meeting, without prior notice or without a
vote, if all Managers authorize such action at a meeting at which all Managers were present and
voted consent thereto in writing. Subject to the requirements of the New York Act and this
Agreement for notice of meetings, the Managers may participate in and hold a meeting of the
Management Committee by means of a conference telephone or similar communications
equipment by means of which all persons participating in the meeting can hear each other, and
participation in such meeting shall constitute attendance and presence in person at such meeting,
except where a person participates in the meeting for the express purpose of objecting to the
transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 4.5. Manager and Management Committee Liability. —The Managers and

Management Committee shall perform their duties in good faith and with that degree of care that
an ordinarily prudent person in a like position would use under similar circumstances. Any
Manager who so performs his or its duties shall not have any liability by reason of bemg or
having been a Manager. Neither a Manager nor Management Committee shall be liable to the
Company or to any Member for any loss or damage unless a judgment or other final adjudication
adverse to the Manager establishes that such loss or damage was the result of fraud, willful
misconduct, bad faith or a wrongful taking by the Manager or Management Committee.




Section 4.6. Duty of Loyalty. In addition to its duties under this Agreement and the
New York Act, each Manager shall:

(a)  account to the Company, and hold as ifs trustee, any property, profit or
benefit derived in the conduct or winding up of the Company’s business or from the use of
Company property, including the appropriation of a Company opportunity;

(b)  refrain from dealing with the Company in the conduct or winding up of
the Company’s business as or on behalf of a party having an interest adverse to the Company
unless the Management Committee consents thereto; and

(¢)  refrain from competing with the Company as set forth in Section 4.8 in the
conduct of the Company's business unless the Management Committee consents thereto.

Section 4.7. Standard of Conduct. Each Member acknowledges that the conduct of the
Company’s business may involve activities that are prohibited under federal, state or local laws
or regulations governing controlled substances or that otherwise may result in negative
consequences to the Company under federal, state or local laws or regulations relating to
controlled substances. Each Member agrees that, notwithstanding anything contained herein to
the contrary, the Company’s engagement in such activities shall not constitute negligence or
misconduct on that part of any Manager or preclude the Company from providing any Manager
with indemnification, provided that such Manager acted in the good faith belief that such
activities were within the'Company’s line of business and either (i) in material compliance with
applicable state laws or (ii) effected for compelling humanitarian needs.

Section 4.8. No Exclusive Duty and Non-Competition.

. (@  The Managers may have other business interests and may engage in other
activities in addition to those relating to the Company. Neither the Company nor any Member
§h811 have any right, by virtue of this Agreement, to share or participate in such other
investments or activities of the Managers or in any income oOr revenues derived therefrom.

o (b)  Each Manager expressly acknowledges and agrees that while he or she or
it is a Manager and for a period of one (1) year following such Manager’s withdrawal as a
Manager for any reason, (i) neither such Manager nor his or her or its Affiliates, will be
permitted to have any investments or other business relationships with entities that compete with
the Company in the State of New York (such competing business. being a “Competing
Business”), (ii) such Manager shall not render services or give advice to, or affiliate with (as
employee, partner, consultant or otherwise) any Competing Business, (iii) such Manager or any
of its Affiliates, shall not develop a strategic relationship with businesses that are and may be
competitive with the Company, (iv) such Manager, or any of its Affiliates, will be obligated to
immediately inform the Company or the Management Committee of any such opportunity,
rglationship or investment, and (vi) the involvement of such Manager, or any of its Affiliates
(including its respective representatives serving on the Management Committee), in any
Competing Business will constitute a conflict of interest by such Persons with respect to the
Company or its Managers.



) (c)  Each Manager expressly acknowledges and agrees that while he or she or
it is a Manager and for a period of one (1) year following such Manager’s withdrawal as a
Manager for any reason, no Manager or any of its Affiliates shall, directly or indirectly, (i) solicit
or attempt to solicit business of any customers of the Company for products or services the same
or sirnilar to those offered, sold or produced at any time by the Company; (ii) otherwise divert or
attempt to divert from the Company any business whatsoever; (iii) solicit or attempt to solicit for
any business endeavor any employee or prior employee of the Company; or (iv) interfere with
any business relationship between the Company and any other Person.

(d) At all times after the date hereof, no Manager or any of its Affiliate shall
disclose or use any confidential information of or with respect to the Company or its business,
provided, that such obligation shall not apply to any information (i) to the extent that it legally is
or becomes part of public or industry knowledge from authorized sources other than a Manager
or any of its Affiliates, or (ii) which the Manager or its Affiliate is required by law to disclose
(but only to the extent required to be so disclosed).

(¢)  Because the Company and the Members do not have an adequate remedy
at law to protect the Company's business from any breach of the obligations in this Section 4.8
each of them shall be entitled to injunctive relief, in addition to such other remedies and relief
that would, in such event, be available to it or them.

ARTICLE §

RIGHTS AND OBLIGATIONS OF MEMBERS

Section 5.]1. Member Liability for Compan t. No Member will be personally
liable for any debts, losses or obligations of the Company by reason of its being a Member,
except to the extent of its Capital Contribution and any obligation to make a Capital
Contribution.

Section 5.2. No Partition. Each Member hereby irrevocably waives any and all right
that it may have to maintain any action for partition of all or any portion of the Company, its
assets or properties, or file a complaint or institute any proceeding at law or in equity to have the
Company, its assets or properties partitioned, and each Member for itself, its successors,
representatives, and assigns, hereby waives any right to proceed under any applicable law or
otherwise to partition the Company, its assets or properties.

Section 5.3. No Right to Act. No Member, as such, has the authority or power to act
for or on behalf of the Company, to do any act that would be binding on the Company, to
manage any business or affairs of the Company, to direct that any action be taken by the
Company or any of its Authorized Persons, officers, employees, or agents, or to make any
expenditures on behalf of the Company, unless such specific authority has been expressly
granted to and not revoked from such Person by the Management Committee or under this
Agreement.

_ Section 5.4. Other Business Activity. It is agreed and understood that the Members,
their respective principals and Affiliates may have interests, and may have fiduciary obligations
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to persons that have interests, in actions taken or not taken by the Company, including interests
that may potentially conflict with the interests of one or more Members. It is expressly agreed
that Members and, subject to Section 417 of the New York Act, members of the Management
Committee are permitted to consider and to pursue such interests when acting as Members and
no Member or, subject to Section 417 of the New York Act, shall be liable to the Company or
any Member for considering or pursuing such interests when proposing, voting or consenting to
an action to be taken or not to be taken by the Company.

Section 5.5. Non-Competition. Each Member expressly acknowledges and agrees that
while he or she or it is a Member and for a period of one (1) year following such Member’s
withdrawal as a Member for any reason, (i) neither such Member nor his or her or its Affiliates,
will be permitted to have any investments or other business relationships with entities that are
known by the Member to compete with the Company in the State of New York (such competing
business being a “Competing Business”), (ii) such Member shall not render services or give
advice to, or affiliate with (as employee, partner, consultant or otherwise) any Competing
Business, (iii) such Member or any of its Affiliates, shall not develop a strategic relationship
with businesses that are and may be competitive with the Company, (iv) such Member, or any of
its Affiliates, will be obligated to immediately inform the Company or the Management
Committee of any such opportunity, relationship or investment, and (vi) the involvement of such
Member, or any of its Affiliates (including its respective representatives serving on the
Management Committee), in any Competing Business will constitute a conflict of interest by
such Persons with respect to the Company or its Managers.

Section 5.6. ntial Informatio rials.

(@)  For purposes of this Section 5.6, “Confidential Information™ shall
include, but is not limited to any information inclading plans, research, know-how, trade secrets,
methodologies, techniques and strategies, product development, distribution plans, contractual
arrangements, profits, sales, pricing policies, budget, forecasts, projections, operational methods,
technical processes, other business affairs and methods, plans for future developments and other
technical and business information, including all intellectual property rights therein, which is not
publicly available and can be communicated by any means whatsoever, including, without
limitation, oral, visual, written and electronic transmission, that relates to the Company’s:

(1) business operations, products and services;

(i)  existing and potential partnerships, strategic alliances or joint
ventures;

(ili) employment and compensation agreements and arrangements;
(iv)  business policies, practices and contracts with others;

(v)  information received from others that the Company is obligated to
freat as confidential or proprietary; or

(vi) proprietary information of the Company, whether of a technical
nature or otherwise.
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Confidential Information shall not include that information defined as Confidential
Information above that such Member can conclusively establish by documentary evidence:
(x) entered the public domain without its breach of any obligation owed to the Company; or
(v) was conclusively established to be independently developed by such Member or became
known by or available to such Member from a source other than the Company subsequent to the
Company's disclosure of such information to such Member, without any breach of any obligation
of confidentiality owed to the Company.

: (b)  For purposes of this Section 5.6, “Confidential Materials” shall mean all
tangible materials containing Confidential Information, including without limitation written or
printed documents and computer disks or tapes whether machine or user readable.

(c) Each Member acknowledges that Confidential Information was developed
and will continue to be developed, or acquired and will continue to be acquired, by the Company
at great expense and constitutes trade secrets of the Company, and that irreparable injury will
result to the Company from unauthorized disclosure of Confidential Information. Each Member
also recognizes that the Company has received and in the future will receive confidential or
proprietary information from third parties subject to a duty on the Company's part to maintain the
confidentiality of such information and to use it only for certain limited purposes and this is also
considered Confidential Information. Each Member agrees to hold all Confidential Information
and Confidential Materials in strict confidence and not to disclose it to third parties (except its
attorneys and other advisors who are obligated to treat the information as confidential). The
obligation to keep Confidential Materials and Confidential Information confidential as provided
in this Section 5.6 shall continue so long as Member is a Member of the Company and shall
continue for a period of three years from the date such Member ceases to be a Member of the
Company.

(d)  The provisions of Section 56(c) shall not apply to the disclosure of
Confidential Information or Confidential Materials approved for disclosure by written
authorization of the Management Committee.

ARTICLE 6

REPRESENTATIONS OF MEMBERS

Section 6.1. Representations of each Member. Each Member hereby represents and
warrants that:

(@)  If such Member is a corporation, limited liability company, partnership or
other entity, (i) such Member has been duly organized and is validly existing under the laws of
the State of its formation with full power and authority and legal right to be a Member of the
Company and to carry on its business in the manner and in the locations in which such business
has been and is now being conducted by it, to execute and deliver this Agreement and to petrform
its obligations hereunder; and (ii) the execution and delivery of this Agreement has been duly
authorized by such Member, this Agreement has been duly executed and delivered by such
Member and this Agreement constitutes the valid and binding obligation of such Member,
enforceable against it in accordance with its terms.
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(b)  If such Member is an individual, (i) such Member has all requisite right,
power and authority and full legal capacity to execute and deliver this Agreement; (ii) this
Agreement has been duly executed and delivered by such Member; and (iii) this Agreement
constitutes the valid and binding obligation of such Member, enforceable against it in accordance
with its terms.

(©) Such Member has all permits, licenses and approvals necessary for it to
perform its obligations under this Agreement.

(d  No consent of or approval or permission by any Third Party is required as
a condition to the entering into of this Agreement by such Member or any constituent Member,
partner or shareholder of such Member.

(¢)  Neither the execution and delivery of this Agreement nor compliance with
its terms will (whether before or after any applicable notice, cure or grace period) result in any
breach or violation of the terms, conditions or provisions of, or conflict with or constitute a
defaulf under, or result in the creation of any Lien upon any property or assets of such Member
pursuant to the terms of any indenture, mortgage, deed of trust, note, evidence of indebtedness,
agreement or other instrument or contract to which such Member may be party or by which their
or any of their properties or assets may be bound, or violate any provision of law or any
applicable order, writ, injunction, judgment or decree of any court, or any order or other public
regulation of any governmental commission, bureau or administrative agency.

H The Company has relied upon the fact that the Membership Interest is to
be held by such Member for investment purposes only, and not with a view to any resale or
distribution thereof.

Section 6.2. Securities Laws Representations. To the extent that the Membership
Interest held by a Member is deemed to be a “security,” such Member hereby represents and
warrants that:

(a)  Such Member is aware of the Company’s business affairs and financial
condition and has acquired sufficient information about the Company to reach an informed and
knowledgeable decision to acquire a Membership Interest in the Company. Such Member is
acquiring a Membership Interest for such Member’s own investment purposes only and not with
a view to any resale or “distribution” thereof within the meaning of the Securities Act of 1933, as
amended (the “Securities Act”).

(b)  Such Member acknowledges and understands that Membership Interests
have not been registered under the Securities Act, the New York State securities law or any other
state securities law (collectively, the “Securities Acts”) in reliance upon a specific exemption
fherefrom. Such Member further understands that Membership Interests must be held
indefinitely unless they are subsequently registered under the Securities Act or an exemption
from such registration is available. Such Member further acknowledges and understands that the
Company is under no obligation to register to qualify Membership Interests or to assist any
Member in complying with any exemption under the Securities Acts if such Member wishes to
dispose of any Membership Interest.
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(©) Such Member is able to bear the economic risk of loss of its entire
investment and is either (i) an “accredited investor” as defined in Regulation D promulgated by
the Securities and Exchange Commission under the Securities Act or (ii) has such knowledge
and experience in business and financial matters that it is able to evaluate the merits and risks of
investment in the Company.

ARTICLE 7

TRANSFERS OF MEMBERSHIP INTERESTS

Section 7.1. General Restrictions. No direct or indirect Transfer of all or part of a
Membership Interest in the Company or of any direct or indirect ownership or other economic,
profits, voting or other equity interest of any kind in a Member or any constituent shareholder,
member or partner thereof shall be made or become effective unless the Transfer is permitted
under this Article 7. Any Transfer in violation of this Article 7 shall be invalid, ineffective and
not enforceable for any purpose.

Section 7.2. Transfer of Membership Interests; Permitted Transferees. Units held by
any Member may only be Transferred upon the prior written consent of the Management

Committee, which consent shall not be unreasonably withheld, and which consent shall be
deemed to be given in connection with (a) a Compelled Sale or the Transfer of Units to the
Company or to other Members pursuant to clause (iii) of the definition of “Permitted Transfer,”
(b) clause (iv) of the definition of “Permitted Transfer,” (c) Section 7.3 Right of First Refusal, or
(d) Section 6.7 Company’s Right to Repurchase, and (d) in accordance with the requirements set

forth in Section 7.6.
Section 7.3.  Right of First Refuisal in Sale of Member’s Units.

(@)  If at any time a Member proposes to Transfer all or any part of his, her or
its Units (the “Offered Securities”) for consideration to a third party (a “Propesed Purchaser”),
the Member shall obtain from Proposed Purchaser a bona fide written offer (the “Offer”) to
purchase the Offered Securities, stating the Proposed Purchaser’s name, the consideration, and
the terms and conditions upon which the purchase is to be made. Such Member shall: (i) notify
the Company in writing of the offer of such Offered Securities; and (ii) provide a copy of the
Offer (collectively, the “Membei Sale Notice”). The Member Sale Notice shall further state
that the Company shall have the rights to acquire all or any of such Offered Securities in
accordance with this Section.

) (b)  Upon delivery of the Member Sale Notice, the Company shall have the
right of first refusal to purchase some or all of the Offered Securities, upon the same
consideration and terms and conditions set forth in the Offer.

(©) If the Management Committee decides the Company shall desire to
purchase all or any of the Offered Securities, the Company shall communicate in writing to such
Member (“Response Notice”) its election to purchase, which communication shall state the
number of Offered Securities the Company desires to purchase and shall be delivered by the
Company to such Member within 30 days following the delivery of the Member Sale Notice.
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Such communication shall, when taken in conjunction with the Member Sale Notice, be deemed
to constitute a valid, legally binding and enforceable agreement for the sale and purchase of such
Offered Securities. The Company may assign its rights under this Section 7.3 with respect to all
or any portion of the Offered Securities.

(d)  If the Company does not elect to purchase all of the Offered Securities,
then any Offered Securities that remain unsold (for purposes of this Section 7.3, “Remaining
Securities”) shall be offered by the Transferring Member to the other Members and the
Transferring Member shall (i) notify in writing the other Members regarding the offer of such
Offered Securities, the amount of Remaining Securities proposed to be Transferred to the
Proposed Purchaser, and the proposed consideration, terms and conditions of the Transfer of the
Remaining Securities, and (ii) provide a copy of the Offer (collectively, the “Second Member
Sale Notice™) within 5 days.

(¢)  Upon delivery of the Second Member Sale Notice, each Member who is
not a Transferring Member shall thereupon have the right, on the terms and conditions set forth
in the Offer, to purchase that portion of the Remaining Securities equal to the product of (i) the
total number or amount of Remaining Securities and (ii) such Member’s Ownership Percentage.
Any Members who desire to purchase all or any of such Transferring Member’s Remaining
Securities shall communicate in writing its election to purchase to the Transferring Member, the
Company and Management Committee. Such communication shall state the number of
Remaining Securities the Member desires to purchase and shall be delivered by the Member to
the Transferring Member, the Company and Management Committee within 15 days following
the delivery of the Second Member Sale Notice (the “Second Response Notice”). Such
communication shall, when taken in conjunction with the Second Member Sale Notice, be
deemed to constitute a valid, legally binding and enforceable agreement for the sale and purchase
of such Remaining Securities.

If the Company and the Members (who are not Transferring Members)
elect not to purchase all of the Offered Securities, then any Offered Securities that remain unsold
may be sold by the Transferring Member at any time within 90 days after the date the Offer was
made. Any such sale shall be at a price not less than the price, and upon other terms and
conditions, if any, not more favorable to the Proposed Purchaser than those specified in the
Offer. The balance of any Offered Securities not sold within such 90-day period shall continue
to be subject to the requirements of a prior offer pursuant to this Section 7.3.

(g) Sales of Offered Securities to be sold to the Company or Members
pursuant to this Section 7.3 shall be made, subject to regulatory approvals when necessary,
within 45 days following delivery of the Response Notice or the Second Response Notice, as
applicable {or if such 45th day shall not be a business day, then on the next succeeding business
day).

(h)  Notwithstanding anything to the contrary contained herein, terms and
conditions in this Section 7.3 and the rights of first refusal conferred hereunder shall not apply to
Transfers made to Permitted Transferees that have been approved by the Management
Committee.
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Section 7.4. Company’s Right to Purchase upon the Occurrence of a Triggering Event.

(a)  The Company shall have the right, but not the obligation, to purchase from
the applicable Member (the “Selling Member”), the Units of the Selling Member upon the
occurrence of a Triggering Event.

(b)  Upon the occurrence of a Triggering Event, the Selling Member shall
immediately disclose to the Company the fact that the Triggering Event has occurred and all
pertinent information in his possession relating to the Triggering Event. In the case of a
Triggering Event, the Selling Member (or the spouse or a legal representative, as the case may
be) shall be deemed to have offered to sell all Units held by the Selling Member immediately
prior to the occurrence of the Triggering Event.

(c)  For a period of sixty (60) days following either: (a) receipt by the
Company of notice from the Selling Member (or the spouse or a legal representative of the
Selling Member, as the case may be) of the occurrence of a Triggering Event; or (b) the
Company otherwise becoming aware of the occurrence of a Triggering Event, the Company shall
have the right to purchase, in accordance with the terms and conditions of this Section 7.4, the
Units of the Selling Member by delivering written notice of its election to do so to the Selling
Member (or the spouse or a legal representative of the Selling Member, as the case may be)
during such sixty (60} day period. The closing of such purchase and sale shall occur within no
more than thirty (30) days following the receipt of such notice.

(d) In the event the Company elects to purchase the Units of the Selling
Member upon the occurrence of a Triggering Event, then the Selling Member (or the spouse of
the Selling Member, as the case may be) shall be entitled to receive, an amount equal to fair
market value of such Units as of the date of the occurrence of the Triggering Event. Fair market
value shall be determined in good faith in writing by the Management Committee based on the
value of the Company times the Ownership Percentage held by the Selling Member and
delivered by the Management Committee to the Selling Member within fifieen (15) days after a
Triggering Event. If the Selling Member disagrees with such determination, then the Selling
Member may within fifteen (15) days deliver a written notice to the Management Committce
disagreeing with such determination and requesting that a third party valuation be done (a
“Valuation Request”). Within fifieen (15) days after a Valuation Request, each of the
Company and the Selling Member shall each designate one independent third party professional
appraiser with at least fifteen (15) years’ experience valuing privately held entities who has not
previously performed any services for the Selling Member or the Company (each an
“Appraiser”). Within thirty (30) days of their appointment, cach Appraiser shall deliver a
written valuation of the Units held by the Selling Member based on the value of the Company
times the Ownership Percentage held by the Selling Member (which shall not in any event be
less than the valuation proposed by the Management Committes). If the values as so delivered
by the Appraisers are within 10% of the lower value, then the average between the Appraisers’
valuations shall be the value of the Selling Member Units. If the values are more than 10% apart
based on the lower Appraiser’s value, then within ten (10) days of the delivery of the Appraisers’
valuation, the Appraisers shall designate an independent third appraiser (with the same
qualifications required of the Appraisers hereunder) to value the Selling Member Units, which
third appraiser shall within an additional thirty (30) days select either value of the Appraisers.
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The Company and the Selling Member shall each pay the costs for the Appraiser it has
appointed, and shall share equally the costs of any third appraiser.

, (¢) In the event the Company elects to purchase the Units of the Selling
Member upon the occurrence of a Triggering Event, the Company may, in its sole discretion, pay
the purchase price in lump sum within thirty (30) days of closing of such purchase of the Units of
the Selling Member or by payment of at least 20% of the purchase price and delivery of a
promissory note in an initial principal amount equal to the remaining portion of purchase price.
The principal due under such promissory note, together with interest at a rate equal to the prime
rate of interest as of the date of such Triggering Event at the principal commercial bank of the
Company, in five equal annual installments of principal and interest beginning on the first
anniversary of such Triggering Event and continuing thereafter from year-to-year until paid in
full. Any such note shall be secured by the Units purchased and shall contain customary terms
for such promissory notes.

Section 7.5. Transfer Requirement ing Membershi rest. If a Member
proposes to Transfer its Membership Interest to another Person as permitted by this Article 7, the
Transfer shall not be completed or effective until all of the requirements stated below have been
satisfied:

(a)  Transferee has prepared, signed and delivered to the Company and each
other remaining Members an agreement (subject to such reasonable modification as requested by
the Transferee) in which (i) the Transferring Member assigns its entire or a partial Membership
Interest in the Company to the Transferee, (ii) the Transferee assumes all, or, in the case of a
Transfer of less than all of a Member’s Units, the applicable portion of the, obligations of the
Transferring Member under the Agreement from and after the effective date of the Transfer, and
(iii) the Transferring Member and the Transferee agree to pay all costs and expenses (including
reasonable attorney’s fees) incidental to the Transfer, which were incurred by the Company
and/or any non-Transferring Member

(b)  in the event that the Transferee is not a Member, the Transferee shall have
executed and delivered a Joinder Agreement in the form attached hereto as Exhibit B;

(c)  Transferring Member and/or the Transferee shall be deemed to have
represented to the Company and the remaining Members that (i) the Transfer will not cause the
Company to be treated as an association taxable as a corporation for Federal income tax
purposes, (i) the Transfer will not cause the Company to be treated as a “publicly traded
partnership” within the meaning of Section 7704 of the Code, and (iii) the Transfer will not
terminate the Company for Federal income tax purposes and that the Transfer does not require
registration under applicable securities laws;

(d  upon the Transfer of its