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Overview

Formed in May 2014, Fiorello Pharmaceuticals mission is to provide patients
suffering from debilitating and life-threatening illnesses with compassionate service
and access to high-quality medical marijuana from trained medical professionals.
We aspire to advance scientific understanding, clinical care, and patient education
by incorporating medical and pharmaceutical industry best practice into our
research, development, and education. Our name “Fiorello” - Italian for “little
flower” - honors legendary New York City Mayor Fiorello H. LaGuardia, who
maintained a deep commitment to medical science and the benefits of medical
marijuana.

Fiorello Pharmaceutical’s goal is to build the preeminent pharmaceutical medical
marijuana company within New York State. We will not only strictly adhere to
New York State regulations but also aspire to maintain standards consistent with
U.S. Federal Drug administration (FDA) guidelines. To achieve our objectives, we
have established a world-class management team that includes individuals who
have worked at the most senior levels within government and the pharmaceutical
industry and who have a strong track record of succeeding in highly regulated
environments. We also have established a business advisory board; comprised of
distinguished individuals, who are highly accomplished in their respective fields, to
further enhance our expertise in all critical functions and operational capabilities.

Fiorello Pharmaceuticals will provide products and services based on the best and
most current scientific information. To support product development and clinical
research initiatives, we have established a Scientific Advisory Board comprised

of prominent physicians and scientists. It is our intent to collaborate, when
permissible, with local academic and research institutions to build a more in-
depth understanding of the differential effects and potential benefits of various
cannabinoid compounds in an effort to optimize patient outcomes through
improved product and service offerings.

We will operate with a strong patient-centric orientation that will assist us in
earning the trust of both certified New York State physician practitioners and
patients. Our approach is to build a broad geographical presence within the
State to ensure optimal patient access. Our cultivation facility is located in town
of Glenville in Schenectady County with our 4 dispensaries located in Yonkers,
Syracuse, Rochester and Long Island. We will manage our retail dispensaries as
welcoming facilities that offer a clinical atmosphere where patients are treated
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with both compassion and respect and provided with consultations by specially
trained pharmacists on appropriate product selection and administration. The
Fiorello " Ambassadors” initiative will further support physician education and
effectively address medical inquiries. Fiorello Ambassadors are licensed healthcare
professionals who will receive advanced training in the use of medical marijuana
and will conduct peer-to-peer programs as well as serve as ongoing educational
resources for their colleagues.

In addition, we will operate a socially conscious organization that not only provides
unsurpassed service to our patient base but also actively supports the community
in which we operate by hiring locally with a focus on employee diversity, by
implementing environmentally friendly practices, and (to the extent permitted

by law) by offering discounts for seniors, veterans, and patients with economic
hardship.

Finally, to gain critical expertise in cultivating, manufacturing and dispensing
medical marijuana, we have established important strategic relationships with
some of the most successful and respected organizations in the medical marijuana
industry, including The Clinic.

The Clinic is an industry leader with a proven track record of consistently growing
high quality medical marijuana and has been processing infused medical marijuana
products since 2010. The Clinic opened its first marijuana cultivation and
manufacturing center in Colorado in 2009 and is one of the only state licensed
Class 1, Division 2 infused production manufacturing facilities in the state. The
Clinic now operates three cultivation centers and five dispensaries in Colorado. The
Clinic’s affiliates have also been granted medical marijuana licenses in lllinois and
Nevada.

An affiliate of the Clinic holds a significant equity position in Fiorello
Pharmaceuticals and has a long-term commitment to our success. The Clinic will
provide intellectual property and consulting services to assist Fiorello in establishing
a state of the art infused product manufacturing facility in New York and to ensure
that it is properly staffed, trained and operational. The expertise that The Clinic
provides will be instrumental during the start-up phase and will help to ensure that
Fiorello is able to provide a steady, uninterrupted supply of the purest, highest-
quality products to patients within 6 months of being approved as a Registered
Organization.

Fiorello 1A.00004
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Management Team

e

M Ari Hoffnung
CEO and Founder

Mr. Ari Hoffnung has two decades of experience onq
and in New York City Government, most recently as New Yor|
City's Deputy Comptroller for Budget & Public Affairs. Prior

to joining New York City Government, Mr. Hoffnung was a

I B - .

Mr. Hoffnung has developed considerable expertise in the
benefits of cannabis, having led a research team composed of
economists and policy experts that published two-dozen white
papers, including two ground-breaking and widely-cited reports
on the public-health and economic impacts of reforming cannabis
policies: “100,000 Reasons: Medical Marijuana In The Big Apple
and Regulating and Taxing Marijuana: The Fiscal Impact on NYC.”
He has often provided expert testimony on the benefits of medical
cannabis including presentations to the New York City Council,
New York State Assembly and Senate.

Mr. Hoffnung holds an MBA in finance form NYU and a BA from
Queens College.

M Neil Leibowitz, MD, JD
President and Chief Medical Officer

Dr. Neil Leibowitz is a . : of

services to the

: employs nearly

including physicians, nurse practitioners, physician assistants,
psychologists, and social workers to care for the needs of a
diverse patient population in a highly complex and regulated
environment.

Dr. Leibowitz received his bachelor’s degree in economics from
Johns Hopkins University, a medical degree from New York
Medical College, and a law degree from New York University
School of Law. Neil previously served as an

? of at the
and was the at

M Susan Yoss
Chief Financial Officer

Ms Susan Yoss is an accomplished senior level finance executive

positions at

, a
. Most recently, Susan served

for S

Ms. Yoss received her bachelor’s degree from the Wharton School
and an MBA from Columbia Business School. She has served on
numerous boards including the Ovarian Caner Research Fund.

Lauren Handel
Chief Compliance Officer
in the firm of

Ms. Lauren Handel is currently a

H I where she
and all aspects of

Ms. Handel Lauren received her Bachelor of Arts degree from
the University of Maryland, her JD from Georgetown University
Law Center and an LL.M. in Agricultural and Food Law at the
University of Arkansas School of Law. She is admitted to practice
in New York, New Jersey, Maryland, the US Supreme Court, and
the US District Courts for the Southern and Eastern Districts of
New York.

B Judith Tytel

General Counsel

Ms. Judi Tytel has almost twenty-five years of experience at
beginning as aﬁ to the and culminating in
the leadership of all attorneys supporting commercial products.
Her participation in strategic and tactical development in these
varied aspects of the pharmaceutical business makes her unique
among attorneys. Ms. Tytel, as was the

&

(B I

Ms. Tytel received her bachelor of arts from Washington University
and a ID from NYY School of law. She has served on a number
of boards and is a member of the Council of Overseers for the
Arnold and Marie Schwartz College of Pharmacy of Long Island
University.

M Eric Sirota
Chief Operating Officer
Mr. Eric Sirota has over 30 years of pharmaceuticals leadership

experience including 20 years at [Jjjjj where he held F
the

roles in global and US markets. At he

range of offerings to the p . Most recently,
Mr. Sirota served asF for— were he
was responsible for directing corporate strategy and managing
marketing and medical operations.

Mr. Sirota received his bachelor’s degree in pharmacy from Rutgers
College of Pharmacy and an MBA from the Wharton School.

Fiorello 1A.00005



- FIORELLO PHARMACEUTICALS

al |
ol
..
FIORELLO

B Dave Pompei, PharmD

Chief Dispensary Officer
Mr. Dave Pompeii brings expertise in pharmacy management,
product development, and clinical research. Mr.Pompei began

his career as an
then led the

in the Connecticut medical cannabis formulary in front of the
Board of Physicians.

Mr. Pompei received his doctorate in pharmacy from Uw-
Madison, with concentrations in clinical research and business
administration.

H John A. Sullivan
Chief Technology Officer

Mr. John Sullivan has more than 35 years as an

. Mr. Sullivan has

to protect the
, as well as
. Most recently, Mr. Sullivan

sold through Sl product

Mr. Sullivan received his B.S. degree from Manhattan College,
Bronx, NY and an M.B.A. from Southern lllinois University

M Lawrence M. Stanton
Chief Security Officer

Mr. Larry Stanton is a highly experienced technical security expert
with over 30 years of experience

and
an
experts in industrial and chemical safety and security processes

for the

rom to 2011, Mr.
a series of progressively responsible positions at the
Department of Homeland Security in its Infrastructure Security
Compliance Division in Washington D.C. From August 201 1to
August 2014, he was the Director of the Office Emergency
Management (OEM) for the US Environmental Protection Agency
(EPA).

Mr. Stanton holds a Certificate in National Preparedness
Leadership from Harvard University, Kennedy School of
Government and the School of Public Health. He also earned a
certificate in Public Administration of Homeland Security at The
Pennsylvania State University and a Certificate in Senior Corporate
Security Management at Georgetown University. He earned his
BA degree at St. Peter’s College in lersey City, NJ

Ml Michele Pfannenstiel, DVM
Director of QA & Lab Analytics

Dr. Michele Pfannenstiel commissioned into the US Army
Veterinary Corps upon earning her DVM degree where she
learned the food safety skills she now brings to producers and
processors of both food and cannabis products across the country.
As a Captain in the US Army, she was responsible for managing
food inspection from Saratoga Springs New York to the Central

New Jersey shore. Currently, Dr. Pfannenstiel is and
of*, a company that creates and implements
safety and quality programs and SOPs that comply with current

FDA/USDA regulations and industry standards, including GAP,
¢GMP and GFSl, as well as HACCP. She has over 6 years of

experence SN on SN o< AN
for food producers and processors across a wide spectrum o
consumable products, but with a specialty in * and
* Dr. Pfannenstiel is also an Internationa CP Alliance
certified trainer providing accredited HACCP training. She is also
an ASQ Certified (American Society for Quality) HACCP Auditor.

Dr. Pfannenstiel received her BA in Economics and Geology from
Wellesley College, after which she served in the Peace Corps in
Irbid, Jordan. She received her DVM degree from University of
Georgia College of Veterinary Medicine.

M Josh Malman
Master Grower
Mr. Josh Malman

one of the
States. In addition to

staff, he
for . Josh has in-
epth understanding of how to breed, cultivate and treat different

with (D

cannabis strains. Mr. Malman is also
-, In i 2015, he went to to meet with

in the United

that have been studying and testing medical
marijuana for over 25 years. Over the past months, Mr.
Malman has also been with

working with the 0 on

best practices for the industry.

Mr. Malman received his B.S. of Science degree in Horticulture at
the University of Wisconsin- Madison.

M Elizabeth Keyser
Director of Cultivation/GAP Specialist
Ms. Liz Keyser is an expert in cultivation and food safety

management and is certified in Good Agricultural Practices (GAP).
She has been the and for

. Her responsibilities

Ms. Keyser received her B.S. in Environmental Science at SUNY
College of Environmental Science and Forestry.
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M Dale G. Deutsch, PhD
Professor of Biochemistry and Cell Biology
State University of New York at Stony Brook

A Professor of Biochemistry and Cell Biology at SUNY Stony Brook
University, Dr. Dale Deutsch has dedicated over 20 years of study
to the endocannabinoid system, a system of signals and receptors
that regulates functions of appetite, pain-sensation, mood, and
memory. Dr. Deutsch has published dozens of research articles in
scientific journals and has served on the Editorial Advisory Board
of the Journal of Biochemical Pharmacology. Dr. Deutsch received
a B.S. in Chemistry from the University at Buffalo, a Ph.D. in
Binchemistry from Purdue University, and completed postdoctoral
work in enzymology at the University of Colorado and in lipid
biochemistry at the University of Chicago. He is past President of
the International Cannabinoid Research Society

M Leon C. Landau, MD
]
Dr. Leon C. Landau is a board-certified Hematologist and

Oncologist. For more than forty years he has maintained a
and was an

e helps train the next generation of Oncologists. Dr. Landau
earned his medical degree from Yeshiva University and completed
his internship at Johns Hopkins University and his residency and
fellowship in Oncology at Montefiore.

M Joseph P. Navarra, RPh, FACA

I

|
Mr. Joseph Navarra is an expert in pharmacy compounding and
will contribute his expertise to advance our clinical research by
helping guide product development, regulatory adherence, and
technical training. His experience in formulating medicine for
clinical trials includes collaborations with

an of M.
Navarra is a graduate of St. John's University College of Pharmacy
and Allied Health Professions. He also plays an active role in local,
state and national-level pharmacy organizations and is currently
on the New York City Pharmacists Society Board.

M Alexander Neumeister, MD

Dr. Neumeister’s is a research scientist with a focus in neurologic
and psychiatric conditions. His work on the body’s response to
trauma, has led to the discovery of the connection between PTSD
and the body’s endocannabinoid system, establishing proof-of-
concept for a potential therapeutic role of medical cannabis. He is
a graduate of the University of Vienna-Austria Medical School and
has served in positions of clinical and academic leadership at New
York University, Mt Sinai, Yale, and University of Vienna Schools of
Medicine

M Risa Schulman, PhD

Dr. Risa Schulman is a functional-food and dietary-supplement

expert. She has served on the leadership teams of several
ioneering industry icons induding h and

h in a research and development, regulatory, and strategic

L , an
Dr. Schulman holds a Bachelor’s of Science degree in Biology
& Environmental Science from Tufts University, a Masters of
Environmental Science from the Yale School of Forestry, and a
Ph.D. in Plant Biology from Rutgers University

M Daniel Mark Siegel, MD, MS
Clinical Professor of Dermatology

State University of New York at Downstate School of
Medicine

Dr. Daniel Siegel is one of the country’s leading dermatologists
with broad expertise in the areas of medicine, policy, economics,
and botany. He is Clinical Professor of Dermatology at the State
University of New York at Downstate School of Medicine and

an attending physician at SUNY Downstate Medical, Veterans
Administration New York Harbor Healthcare System and serves on

the B o [ ) ] Dr. Siegel has

lectured extensively on plant medicine on four continents and has

published on this topic in both textbooks and in peer-reviewed
journals. Dr. Siegel is a# and
participated in a combined six-year biomedical program receiving

an undergraduate degree from Rensselaer Polytechnic Institute
and his Doctor of Medicine Degree from Albany Medical College.
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M Charles R. Catalano, RPh

Mr. Charles Catalano is a career pharmacist

He brings significant expertise in state policy,
professional outreach and education having collaborated with the
New York City Department of Health to develop a plan to mobilize
pharmacies in the event of a bioterrorist attack. Mr. Catalano is

. which serves

, an .
Catalano is a graduate of Queens College and the Brooklyn

College of Pharmacy.

B Thomas DiNanno
|
Senior Fellow for Homeland Security and Critical

Infrastructure Protection at the International Assessment
and Strategy Center

Mr. DiNanno served as Deputy Assistant Secretary for
Infrastructure Protection at the U.S. Department of Homeland
Security from June 2004 to March 2007 where he was responsible
for Homeland Security initiatives to identify and protect the
nation’s critical infrastructure. These projects included leadership
of the National Cyber Security Division programs, development
and implementation of regulations to identify and protect

high risk chemical sites and management of the National
Communications System. From November 2001 to March 2003,
Mr. DiNanno served as Special Assistant to the Chief of Staff in the
Department of Homeland Security, and in the White House Office
of Homeland Security as Director of Corporate Relations reporting
to Governor Tom Ridge. Mr. DiNanno received his MS in Business
and Urban Planning from Massachusetts Institute of Technology,
an MA in Government Administration from the University of
Pennsylvania and an MA in International Relations the Fletcher
School of Law & Diplomacy. He received the BA in Economics and
Latin American Studies from Middlebury College.

M Marianne Bays, PhD
]

Marianne Bays is a medical cannabis industry business analyst
and consultant. She has over 20 years of experience consulting
with organizations on process, performance and structure
improvement. Since 2008, Ms. Bays has been studying the US
cannabis industry. She began as an advocate in New Jersey,
evaluating and providing feedback to legislators considering
pending legislation to legalize medicinal marijuana. Ms. Bays has
also testified at the Department of Health and Senate Health
Committee hearings draft program regulations, particularly as
they affected ability to build a medical cannabis industry in New
Jersey. Ms. Bays holds a Ph.D. in Business Organization and Policy
Studies from the CUNY Graduate Center in NYC. She is also an
adviser to the American Cannabis Nurses Association; NORML NJ
Women’s Alliance and participates in the activities of the Coalition
for Medical Marijuana, New Jersey.

M Jennifer Grossman, JD

Ms. Jennifer Grossman is a conservation consultant with over 20
years of strategic environmental legal work experience in both
the public and not-for-profit sectors. She is currently working

with the
. She is the
-based compan

General Counsel for the NYS Department of
Environmental Conservation, serving as lead counsel for the
Lands & Forest Program and also counseling on hazardous waste
and pesticide matters. She holds a J.D. from Boston University
School of Law and a joint B.A. in English Literature & Rhetoric and
Political Science from Binghamton University.

H André Doré
]

Mr. André Dore has held various financial service positions over
his 27-year career. He was

. Prior

He is also a board member of the New York Rangers
Alumni Association, a 501(c)(3) organization that supports former
players as well as local hockey associations.
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STATE Of Health Application for Registration as
g a Registered Organization

Section A: Business Entity Information
1. Business Name: FIORELLO PHARMACEUTICALS, INC.

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

For-profit Corporation [ Limited Liability Company
[C] Non-profit [ISole Proprietorship [ General Partnership
[ Limited Partnership
[ other:
4. Phone: 917-687-6106 5. Fax: 6. Email: ari@fiorellopharm.com

7. Business Address: 205 East 42nd Street, 15th Floor

8. City: New York 9. State: NY 10. ZIP Code: 10017

11. Mailing Address (if different than Business Address): N/A

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

Section B: Primary Contact Information

15. Name: Aaron Hoffnung 16. Title: CEO

17. Phone: 917-687-6106 18. Fax: 19. Email: ari@fiorellopharm.com

20. Mailing Address: 205 East 42nd Street, 15th Floor

21. City: New York 22. State: NY 23. ZIP Code: 10017

Section C: Proposed Manufacturing Facility Information

24. Proposed Facility Name: Fiorello Pharmaceuticals Cultivation and Manufacturing Facility

25. Proposed Facility Address: Building 201, A Street, Glenville Business and Technology Park

26. City: Scotia 27. State: NY 28. ZIP Code: 12302

20. County: 30. Property Status (choose one):
[]Owned by the applicant
Leased by the applicant
[]Other:

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

Schenectady County

31. Proposed Hours of Operation:

Monday: 8:00 am to 7:30 pm Friday: 8:00 am to 7:30 pm
Tuesday: 8:00 am to 7:30 pm Saturday: 8:00 am to 7:30 pm
Wednesday: 8:00 am to 7:30 pm Sunday: 8:00 am to 7:30 pm
Thursday: 8:00 am to 7:30 pm

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) Page10f7
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STATE Of Health Application for Registration as
" a Registered Organization

32. Proposed Facility Name: N/A

33. Proposed Facility Address:

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

37. County: 38. Property Status (choose one):
[C]Owned by the applicant
[C]Leased by the applicant
[]other:

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: Fiorello Pharmaceuticals Great Neck Dispensary

41. Proposed Facility Address: 917 Northern Boulevard

42. City: Great Neck 43. State: NY 44. ZIP Code: 11021

45. County: 46. Property Status (choose one):
[C] owned by the applicant
Leased by the applicant
[CJ other:

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

Nassau County

47. Proposed Hours of Operation:

Monday: 10:00 am to 8:00 pm Friday: 10:00 am to 8:00 pm
Tuesday: 10:00 am to 8:00 pm Saturday: 10:00 am to 8:00 pm
Wednesday: 10:00 am to 8:00 pm Sunday: closed to closed
Thursday: 10:00 am to 8:00 pm

Section E: Proposed Dispensing Facility #2 Information

48. Proposed Facility Name: Fiorello Pharmaceuticals Rochester Dispensary

49. Proposed Facility Address: 900 Jefferson Road, Suite 123

50. City: Rochester 51. State: NY 52. ZIP Code: 14623
53. County: 54. Property Status (choose one):
] Owned by the applicant
Monroe County Leased by the applicant
O other:
If you checked “Other” above, describe the property status in the
field provided.

DOH-5138 (04/15) Page 2 of 7
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STATE Of Health Application for Registration as
2 a Registered Organization

55. Proposed Hours of Operation:

Monday: closed to closed Friday: 10:00 am to 6:00 pm
Tuesday: 10:00 am to 6:00 pm Saturday: 10:00 am to 6:00 pm
Wednesday: 10:00 am to 6:00 pm Sunday: closed to closed

Thursday: 10:00 am to 6:00 pm

Section F: Proposed Dispensing Facility #3 Information

56. Proposed Facility Name: Fiorello Pharmaceuticals Syracuse Dispensary

57. Proposed Facility Address: 724 Orwood Place

58. City: Syracuse 59. State: NY 60. ZIP Code: 13206

61. County: 62. Property Status (choose one):

[]Owned by the applicant

Leased by the applicant

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

Onondaga County

63. Proposed Hours of Operation:

Monday: closed to closed Friday: 10:00 am to 6:00 pm
Tuesday: 10:00 am to 6:00 pm Saturday: 10:00 am to 6:00 pm
Wednesday: 10:00 am to 6:00 pm Sunday: closed to closed
Thursday: 10:00 am to 6:00 pm

Section G: Proposed Dispensing Facility #4 Information

64. Proposed Facility Name: Fiorello Pharmaceuticals Yonkers Dispensary

65. Proposed Facility Address: 35 East Grassy Sprain Road, Suite 507

66. City: Yonkers 67. State: NY 68. ZIP Code: 10710

69. County: 70. Property Status (choose one):

[C] Owned by the applicant

Leased by the applicant

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

Westchester County

71. Proposed Hours of Operation:

Monday: 10:00 am to 7:00 pm Friday: 10:00 am to 7:00 pm
Tuesday: 10:00 am to 7:00 pm Saturday: 10:00 am to 1:00 pm
Wednesday: 10:00 am to 7:00 pm Sunday: closed to closed
Thursday: 10:00 am to 7:00 pm

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

Fiorello 1A.00011



%\'I!VK Department Medical Marijuana Program

STATE Of Health Application for Registration as
: a Registered Organization

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 bankruptcy or been
found insolvent in any court action? Clyes [£No

If the answer to this question is “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?

[dyes [CNo

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 [ZINo

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.

B. Is any owner, partner or member of the applicant not a natural person? [“]Yes [JNo

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).

DOH-5138 (04/15) Page 4 of 7
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STATE Of Health Application for Registration as
g a Registered Organization

75. Has construction, lease, rental, or purchase of the manufacturing facility been completed? [IYes [Z]No

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

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 |: 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.[/] 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.

80.[/] 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. /] 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
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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)(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))

84.}/] 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./] “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).

86.5/] 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.}/] 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, pursuant to 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.”

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.”

91.[/] 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.”

DOH-5138 (04/15) Page 6 of 7

Fiorello 1A.00014



vcE)‘I’!vK Department Medical Marijuana Program
STATE | of Health Application for Registration as
d a Registered Organization

92.}/] The applicant has attached proof from the local internet service provider(s) that all of the applicant’s
manufacturing and dispensing facilities are located in an area with internet connectivity and labeled this
attachment as “Attachment K.” Internet 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.

93.M/] 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.”

94.}/] 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, | 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. | 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.

9:. Si%:f: % ;ﬂg 96. D(aZe,lSE\ned( }\D \5
97. Print Name: PY ATON \/(»?5( Y\‘)N

The application must include a handwrittend’ignature 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.

Notary Name: MOO/{C Notary Registration Number:
MALHA A kTeS 01BAGO Q242

Notary (Notary Must Affix Stamp or Seal) Date: s
@14 |is

MARTHA MOORE BATTLES

Notary Public- State of New York
No. 01BA6070242
Qualified in New York
My Commission Expires February 25, 2018
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APPLICATION SECTION H: LEGAL DISCLOSURES

Question 73

Fiorello Pharmaceuticals, Inc. provides the following information in response to Question 73 of
the Application:

HMS, LLC (dba “The Clinic”)
12 Broadway, #220
Denver, CO 80203

Joseph (“Max’”) Cohen and Emily Cohen are principal stakeholders in Fiorello Pharmaceuticals,
Inc. by virtue of their interests in The Clinic New York LLC, which in turn owns a [JJffinterest
in Fiorello’s stock. Mr. Cohen also is the sole owner of HMS, LLC (doing business as “The
Clinic”), which will provide consulting services to Fiorello on cultivation, manufacturing and
dispensing of medical marijuana products. The Clinic’s compensation for those services is The
Clinic New York LLC’s stock in Fiorello.

Mingleridge Business Resources, LLC
78 Cotswold Circle
Ocean, NJ 07712

Marianne Bays, David Charnick and Thomas DiNanno will be principal stakeholders of Fiorello
Pharmaceuticals, Inc. in that they are Managing Directors of Mingleridge Business Resources,
LLC, which will own stock in Fiorello Pharmaceuticals, Inc. if and when it becomes a Registered
Organization. Mingleridge Business Resources will provide consulting services to Fiorello on
business management, security and compliance. In addition, Ms. Bays and Mr. DiNanno will
serve on Fiorello’s Business Advisory Board. Fiorello expects to pay Mingleridge Business

Resources [ e vear.

Foscolo & Handel PLLC
765 Larger Cross Road
Bedminster, NJ 07921

Lauren Handel is Chief Compliance Officer and a shareholder of Fiorello Pharmaceuticals, Inc.
She also is a [} percent owner of Foscolo & Handel PLLC, which has provided legal services to
Fiorello Pharmaceuticals, Inc. and may continue to do so after it becomes a Registered
Organization. Fiorello expects to pay Foscolo & Handel PLLC approximatelyJjjij per vear.

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER S USC § Fiorello 1A.00016
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QUESTION 74B

Fiorello Pharmaceuticals, Inc. provides the following information in response to Question 74B of
the Application. The following entities are owners or principal stakeholders of Fiorello
Pharmaceuticals, Inc.:

1. The Clinic New York LLC
Address: 12 Broadway #220, Denver, CO 80203
Primary activities: Holds stock in Fiorello Pharmaceuticals, Inc.

Interest in applicant: The Clinic New York LLC owns common stock presently comprising a
[l ovnership interest in Fiorello Pharmaceuticals, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

The Clinic New York LLC will not be directly involved in Fiorello’s activities, nor will it
be responsible for its financial or contractual obligations. However, The Clinic New York
LLC is under common ownership with HMS, LLC (dba “The Clinic”), which will
provide consulting services to Fiorello pursuant to the attached Services Agreement.

Organizational and operational documents (attached in Exhibit 1):

e The Clinic New York LLC Articles of Organization
e The Clinic New York LLC Operating Agreement
e Services Agreement between HMS LLC and Fiorello Pharmaceuticals, Inc.

Identification of all owners and their interests:

e Joseph Cohen -l

e Emily Cohen - [}

2. Mingleridge Business Resources LLC
Address: 78 Cotswold Circle, Ocean, NJ 07712
Primary activities: Business consulting

Interest in applicant: Mingleridge Business Resources, LLC will own of common stock in
Fiorello Pharmaceuticals, Inc. presently comprising a [Jj interest in the company if and when
it becomes a Registered Organization.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § i
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Mingleridge Business Resources will provide consulting services to Fiorello
Pharmaceuticals, Inc. In addition, Managing Directors of Mingleridge Business
Resources will serve on Fiorello’s Business Advisory Board. Mingleridge will have no
responsibility for Fiorello’s financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):

e Articles of Organization and Operating Agreement of Mingleridge Business Resources
LLC

e Advisory Services Agreement — Application Services
Advisory Services Agreement — Post-License

Identification of all owners and their interests:

e Marianne Bays — [Jjowner
e David Charnick — [JJj owner
e Thomas DiNanno — [} owner

3. NYS Pharmaceuticals Investors LLC
Address: 411 West End Avenue, Apt 6D, New York, NY 10024
Primary activities: Investment in Fiorello Pharmaceuticals, Inc.

Interest in applicant: NYS Pharmaceuticals Investors, LLC owns shares of preferred stock in
Fiorello presently comprising approximately [Jj ownership interest in the company.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

NYS Pharmaceuticals Investors LLC will not be involved in Fiorello’s activities or
responsible for its financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):

e NYS Pharmaceuticals Investors LLC Certificate of Formation
e NYS Pharmaceuticals Investors Operating Agreement

Identification of all owners and their interests:

Sandra Canarick — [}
Jonathan Canarick |}
Lima 5 Holdings LLC |}

Jared Messinger — [}
Michael & Alexis Messinger Family Trust u/t/d December 12,2013 — [}

Evan Seidenstein
Daniel Mark Siegel and Susan E. Bryde — |||}
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Lori Miele — ||l
Michael Canarick — [}
Daniel Canarick |}
Brian Stern [N
David Weston -l
Greg Zunis |

Mark Hayden -}

4. Lima S Holdings LLC

Address: 31 The Grasslands, Woodbury, NY 11797
Primary activities: Investment in NYS Pharmaceuticals Investors LLC and in real estate

Interest in applicant: Member of NYS Pharmaceuticals Investors LLC, which is a shareholder
of Fiorello Pharmaceutical Services, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

Lima 5 Holdings LLC will not be involved in Fiorello’s activities, nor will it be
responsible for its financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):
e Lima 5 Holdings LLC Articles of Organization
Identification of all owners and their interests: Jeffrey Canarick — 100%
S. Michael and Alexis Messinger Family Trust
Address: [
Primary activities: Family trust

Interest in applicant: Member of NYS Pharmaceuticals Investors LLC, which is a shareholder of
Fiorello Pharmaceutical Services, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

The Michael and Alexis Messinger Family Trust will not be involved in Fiorello’s
activities, nor will it be responsible for its financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):

e Certification of Trust of the Michael and Alexis Messinger Family Trust
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Identification of all owners and their interests:
e Michael Messinger — trustee
e Alexis Messinger — trustee
6. Sonic Health Corporation
Address: 66 Palmer Avenue, Suite 49E, Bronxville, NY 10708
Primary activities: Hold investments

Interest in applicant: Sonic Health Corporation owns shares of preferred stock in Fiorello
Pharmaceuticals, Inc. presently comprising approximately a [JJj interest in the company.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

Sonic Health Corporation will not be involved in Fiorello’s activities nor will it be
responsible for its financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):
e Sonic Health Corporation Certificate of Incorporation
Identification of all owners and their interests: Kirenaga Management LLC — [}
7. Kirenaga Management LLC
Address: 66 Palmer Avenue, Suite 49E, Bronxville, NY 10708
Primary activities: Investments

Interest in applicant: Kirenaga Management LL.C owns Sonic Health Corporation, which is a
shareholder in Fiorello Pharmaceuticals, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

Kirenaga Management LLC will not be involved in Fiorello’s activities nor will it be
responsible for its financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):
e Kirenaga Management LLC
Identification of all owners and their interests:

 Kirenaga Inc. - [}
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e David Muson Inc. — [}

o Berland Investments Inc. JJjjj
8. Kirenaga Inc.
Address: 66 Palmer Avenue, Suite 49E, Bronxville, NY 10708
Primary activities: Investments

Interest in applicant: Kirenaga Inc. is an owner of Kirenaga Management LLC, which owns
Sonic Health Corporation, which is a shareholder in Fiorello Pharmaceuticals, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

Kirenaga Inc. will not be involved in Fiorello’s activities, nor will it be responsible for its
financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):

» Kirenaga Inc. Certificate of Incorporation
Identification of all owners and their interests: David Scalzo — [}
9. David Muson Inc.
Address: 300 W. 55th Street, Suite 10A, New York, NY 10019
Primary activities: Investments

Interest in applicant: David Muson Inc. is an owner of Kirenaga Management LLC, which owns
Sonic Health Corporation, which is a shareholder in Fiorello Pharmaceuticals, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

David Muson Inc. will not be involved in Fiorello’s activities, nor will it be responsible
for its financial or contractual obligations. However, David Muson (the individual) is a
member of Fiorello’s Board of Directors.

Organizational and operational documents (attached in Exhibit 1):
* David Muson Inc. Certificate of Incorporation

Identification of all owners and their interests: David Muson — [}
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10. Berland Investments Inc.
Address: 57 Brookhollow Lane, Stamford, CT 06902
Primary activities: Investments

Interest in applicant: Berland Investments Inc. is an owner of Kirenaga Management LLC,
which owns Sonic Health Corporation, which is a shareholder in Fiorello Pharmaceuticals, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

Berland Investments will not be involved in Fiorello’s activities, nor will it be responsible
for its financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):
» Berland Investments Inc. Articles of Incorporation
Identification of all owners and their interests: Terrance Berland — [}
11. Green Medicinal Partners LLC
Address: 160 Greentree Drive, Suite 101, Dover, DE 19904
Primary activities: Investments

Interest in applicant: Green Medicinal Partners LLC is a shareholder in Fiorello
Pharmaceuticals, Inc.

Extent to which the entity will be involved in the applicant’s activities and/or responsible for the
applicant’s financial and contractual obligations:

Green Medicinal Partners LLC will not be involved in Fiorello’s activities; nor will it be
responsible for Fiorello’s financial or contractual obligations.

Organizational and operational documents (attached in Exhibit 1):
* Green Medicinal Partners LLC Certificate of Formation
Identification of all owners and their interests:
+ Jaime Fink — [}
+ Jerome Fink — i}
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QUESTION 75

Anticipated Source of Funds

Fiorello is actively raising a minimum of Sijj [JJJilj through a Series A Preferred Stock
Offering (see Exhibit 2, Offering Document). Our goal was to reach [ of the total minimum
capital raise of S} [l at the time of application submission and to complete the process in
2015. The capital raise will finance the costs associated with launching the business, including
those start-up expenses associated with the construction and lease of the manufacturing facility.
Fiorello has been successful in accomplishing our financing goal. As of June 4, 2015, Fiorello
has raised S} [ N » cosh and S I in egally binding commitments with
the funds due upon the award of the registration that represent approximately - of our total
capital raise target (see Exhibit 3 for investor documentation).

Fiorello Pharmaceuticals, Inc.
Source of Financing
As of 6/4/15

Investor Name Received Committed Total _
Eric Sirota Redacted pursuant to N.Y. Public

Georgie Giner Officers Law, Art. 6
Green Medicinal Partners LLC
Itzhak Katan

John Sullivan

Judi Tytel

Neil Leibowitz

NY'S Pharmaceutical Investors
Sonic Health Corporation
Susan Yoss

Val Mendeleev

Total Raised Through 6/4/15

Financing Target
% of Target Through 6/4/15

To assist with identifying strategic accredited investors, Fiorello has retained CastleOak
Securities, L.P., a minority-owned boutique investment bank that was ranked number one among
Minority and Women-Owned firms by Bloomberg and Thomson Reuters in 2014. David R.
Jones, the Co-Founder, President & Chief Executive Officer for CastleOak Securities, has
written a letter dated May 29, 2015, confirming this engagement (See Exhibit 4).
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It should also be noted that Fiorello has successfully secured banking services and currently has
a bank account at The Westchester Bank’s Yonkers branch. The Company is also in discussions
with SEFCU to provide additional banking services (see Exhibit 5). Established in 1934, today
SEFCU is among the 50 largest credit unions in the U.S. with 300,000 members and more than
46 branches in the Capital Region, Binghamton, Syracuse, and Buffalo.

Application of Funds

Fiorello Pharmaceuticals has entered into a lease for an 118,983 square foot warehouse at the
Glenville Business and Technology Park, Building 201. The lease commences on the date when
the New York State Department of Health notifies Fiorello that its application to operate a
medical marijuana business has been approved. The premises will be used to cultivate,
manufacture, store and ship our medical marijuana products. The lease will have a five-year
initial term and five renewal options that extend the lease term to 30 years. The initial rent will
be [ for the first Lease Year, including insurance, taxes and operating costs. In addition,
Fiorello has paid an option fee of [ Jjjjfitc hold the lease until it becomes a Registered
Organization. If registration is not granted by September 1, Fiorello may make additional
monthly option payments of [ j each to hold the lease until it becomes a Registered
Organization. Also, within 30 days of the lease commencement date, Fiorello will pay a security

deposit of || | N

If the lease commences before September 1, 2015, approximately 60,000 square feet will be
available to build-out, with the balance available on September 1, 2015. Fiorello is currently
planning to build-out the premises in four phases to accommodate the projected growth in patient
demand.

The start-up capital costs for the manufacturing facility are estimated at |||, which will
be financed through the above mentioned Offering. Future phases, however, will be financed
through internally generated funds. Fiorello anticipates that it will begin to generate operating
cash flow in 2017 that will be reinvested to expand production capacity at the Glenville
cultivation and manufacturing facility.

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER S USC § Fiorello 1A.00024
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The following summarizes the phasing plan for our anticipated build-out. Additional details for
the construction budget in Exhibit 6 and a phasing diagram in Exhibit 7 are included.

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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER S USC § Fiorello 1A.00026
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i) ’



Anticipated Dates

Phase 1 will include construction of approximately 30,000 square feet that will commence on the
day Fiorello is granted registration as a Registered Organization. For planning purposes, it has
been assumed that the registration will be issued on July 1, 2015, cultivation construction will be
complete by the end of September and the first products will be available for shipment in by the

end of 2015.

The following chart summarizes the timeline and milestones for the construction of the

cultivation and manufacturing facility.

Cultivation and Manufacturing Timeline Milestones
NY Cultivation License(s) Issued July 1
Cultivation Building Permit(s) Approved July 12
Cultivation Construction Complete September 18
Cultivation Certificate of Occupancy October 3
Plants In the Ground October 3
First Harvest December 12

Product Available for Production

December 19

First Products Available for Shipment

December 26

Fiorello 1A.00027



Question 76

Anticipated Source of Funds

Fiorello is actively raising a minimum of Sij Jilj through a Series A Preferred Stock
Offering (see Exhibit 2 for Offering Document). Our goal was to reach [} of the total
minimum capital raise of S} i at the time of application submission and to complete the
process in 2015. The capital raise will finance the costs associated with launching the business,
including those start-up expenses associated with the construction and lease of the dispensing
facilities. Fiorello has been successful in accomplishing our financing goal. As of June 4, 2015,
Fiorello has raised S} | N W i» cash. and SE} I in 1egally binding
commitments with the funds due upon the award of the license that represent approximately -
of our total capital raise target (see Exhibit 3 for investor documentation).

Fiorello Pharmaceuticals, Inc.
Source of Financing
As of 6/4/15

Investor Name Received Committed Total
Eric Sirota Redacted pursuant to N.Y. Public
Georgie Giner Officers Law, Art. 6

Green Medicinal Partners LLC
Itzhak Katan

John Sullivan

Judi Tytel

Neil Leibowitz

NY'S Pharmaceutical Investors
Sonic Health Corporation
Susan Yoss

Val Mendeleev

Total Raised Through 6/4/15

Financing Target
% of Target Through 6/4/15

To assist with identifying strategic accredited investors, Fiorello has retained CastleOak
Securities, L.P., a minority-owned boutique investment bank that was ranked number one among
Minority and Women-Owned firms by Bloomberg and Thomson Reuters in 2014. David R.
Jones, the Co-Founder, President & Chief Executive Officer for CastleOak Securities, has
written a letter dated May 29, 2015, confirming this engagement (See Exhibit 4).
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Application of Funds

Fiorello Pharmaceuticals has entered into four leases for dispensary operations that will serve
patients throughout New York State. The size of locations will average between 1,700 SF to
3,500 SF, with an average of approximately 2,500 SF. Total annual rent in the first year is
B v hichis S per SF. In addition to rent, Fiorello is paying security and other
deposits totaling S} in connection with the dispensary leases.

The following table summarizes the location of or four dispensaries and anticipated date of lease

commencement.
Dispensary Date of Lease Square Annual First
Location County Commencement Footage Year Rent
Syracuse, NY Onondaga RO Approval Date 2,100
Rochester, NY Monroe 8/1/15 1771
Great Neck, NY Nassau 8/1/15 3,528
Yonkers, NY Westchester 9/1/15 2,280
The projected capital to construct the four dispensaries is or about S per
location. This is based on an estimated capital cost of per square foot, which includes the

construction, furniture and finishing. Almost all of these costs will be incurred prior to the
January 2016 store openings.

The following is an itemized breakdown of the construction expenditures, with more detail
shown in Exhibit 5.
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Projected Capital Costs

Dispensary Budget Consolidated

Avg. Per
Store Total

GENERAL CONDITIONS
SITEWORK

CONCRETE
CARPENTRY
THERMAL AND MOISTURE
DOORS AND WINDOWS
FINISHES

SPECIALTIES
EQUIPMENT
FURNISHINGS

OFFICE SUPPLIES
MECHANICAL
ELECTRICAL

SOFT COSTS

PROJECT SUBTOTAL
TI/SF (2,500 SF)

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

Anticipated Dates

Depending on the specific lease, the lease commencement is between the date that the New York
State Health approves the license for Fiorello to become a Registered Organization and
September 1, 2015. Our architect and construction team have estimated that the construction
will begin in October 2015, after Fiorello receives all required documents and approvals.
Construction will be completed in early December 2015, and the dispensary stores will be open

for business in early January 2016.

Dispensary Construction Timeline Milestones

NY Cultivation/Dispensary License(s) Issued 7/1/15

Retail Construction Documents Complete 0/19/15

Retail Construction Permitting Complete 10/3/15

Retail Construction Complete 12/4/15

Retail Certificate of Occupancy 12/16/15
1st Products Available for Shipment 12/26/15
Retail Stores Open for Business 1/4/16

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00030
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Colorado Secretary of State
ESLl  Date and Time: 04/15/2015 05:40 PM

Document must be filed electronically. ID Number: 20151256380

Paper documents are not accepted.

Fees & forms are subject to change. Document number: 20151256380
For more information or to print copies Amount Paid: $50.00

of filed documents, visit www.sos.state.co.us.

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Organization
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

1. The domestic entity name of the limited liability company is
The Clinic NY, LLC

(The name of a limited liability company must contain the term or abbreviation
“limited liability company”, “ltd. liability company”, “limited liability co.”, “ltd.
liability co.”, “limited”, “Llc.”, “llc”, or “ltd.”. See §7-90-601, C.R.S.)

(Caution: The use of certain terms or abbreviations are restricted by law. Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

12 Broadway #220

(Street number and name)

Street address

Denver CO 80203
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

3. The registered agent name and registered agent address of the limited liability company’s mitial registered
agent are

Name
(if an individual) Cohen Joseph Max
(Last) (First) (Middle) (Suffix)
or
(if an entity)

(Caution: Do not provide both an individual and an entity name.)

Street address 12 Broadway #220

(Street number and name)

Denver co 80203
(City) (State) (ZIP Code)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
ARTORG LLC Page 1 of 3 Rev. 12/01/2012
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(&0)
(City) (State) (ZIP Code)

(The following statement is adopted by marking the box.)
The person appointed as registered agent has consented to being so appointed.

4. The true name and mailing address of the person forming the limited liability company are

Name
(if an individual) Cohen Joseph Max
(Last) (First) (Middle) (Suffix)
or
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Mailing address 12 Broadway #220
(Street mumber and name or Post Office Box information)
Denver CO 80203
(City) (State (ZIP/Postal Code)
United States |
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

|:| The limited liability company has one or more additional persons forming the limited liability
company and the name and mailing address of each such person are stated in an attachment.

5. The management of the limited liability company is vested in
(Mark the applicable box.)

D one or more managers.
or

the members.

0. (The following statement is adopted by marking the box.)
There is at least one member of the limited liability company.

7. (f the following statement applies, adopt the statement by marking the box and include an attachment.)
[[] This document contains additional information as provided by law.

8. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has
significant legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document is/are

(mm/dd/yyyy hour:minute am/pm)

Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
mdividual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.
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This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual 1s named in the document as one who has caused it to be delivered.

9. The true name and mailing address of the individual causing the document to be delivered for filing are

Cohen Joseph Max
(Last) (First) (Middle) (Suffix)
12 Broadway #220

(Street mumber and name or Post Office Box information)

Denver CO 80203
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

[] This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).

ARTORG _LLC Page 3 of 3 Rev. 12/01/2012

Fiorello 1A.00034



OPERATING AGREEMENT
OF
THE CLINIC NEW YORK, LLC,

A COLORADO LIMITED LIABILITY
COMPANY
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EXHIBIT A

SCHEDULE OF MEMBERS OF THE CLINIC NEW YORK, LLC, A
COLORADO LIMITED LIABILITY COMPANY
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Services Agreement between
Fiorello Pharmaceuticals, Inc. and HMS, LLC
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EXHIBIT A - Scope of Work
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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EXHIBIT B - Restricted Stock Purchase Agreement
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of filed documents, visit www.sos.state.co.us.

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Organization
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

1. The domestic entity name of the limited liability company is
Mingleridge Business Resources LLC

(The name of a limited liability company must contain the term or abbreviation
“limited liability company”, “ltd. liability company”, “limited liability co.”, “ltd.
liability co.”, “limited”, “Llc.”, “llc”, or “ltd.”. See §7-90-601, C.R.S.)

(Caution: The use of certain terms or abbreviations are restricted by law. Read instructions for more information.)

2. The principal office address of the limited liability company’s initial principal office is

78 Cotswold Circle

(Street number and name)

Street address

Ocean NJ 07712
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
(City) (State) (ZIP/Postal Code)
(Province — if applicable) (Country)

3. The registered agent name and registered agent address of the limited liability company’s mitial registered
agent are

Name ] )
(if an individual) Charnick David Jason
(Last) (First) (Middle) (Suffix)
or
(if an entity)

(Caution: Do not provide both an individual and an entity name.)

Street address 4625 Eldorado Springs Dr

(Street number and name)

Boulder co 80303
(City) (State) (ZIP Code)
Mailing address
(leave blank if same as street address) (Street number and name or Post Office Box information)
ARTORG LLC Page 1 of 3 Rev. 12/01/2012
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(&0)
(City) (State) (ZIP Code)

(The following statement is adopted by marking the box.)
The person appointed as registered agent has consented to being so appointed.

4. The true name and mailing address of the person forming the limited liability company are

Name B Mari
(if an individual) ays arianne
(Last) (First) (Middle) (Suffix)
or
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Mailing address 78 Cotswold Circle
(Street mumber and name or Post Office Box information)
Ocean NJ 07712
(City) (State (ZIP/Postal Code)
United States |
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

The limited liability company has one or more additional persons forming the limited liability
company and the name and mailing address of each such person are stated in an attachment.

5. The management of the limited liability company is vested in
(Mark the applicable box.)

one Or More managers.
or
I:l the members.

0. (The following statement is adopted by marking the box.)
There is at least one member of the limited liability company.

7. (f the following statement applies, adopt the statement by marking the box and include an attachment.)
This document contains additional information as provided by law.

8. (Caution: Leave blank if the document does not have a delayed effective date. Stating a delayed effective date has
significant legal consequences. Read instructions before entering a date.)

(If the following statement applies, adopt the statement by entering a date and, if applicable, time using the required format.)
The delayed effective date and, if applicable, time of this document is/are

(mm/dd/yyyy hour:minute am/pm)

Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
mdividual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.
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This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual 1s named in the document as one who has caused it to be delivered.

9. The true name and mailing address of the individual causing the document to be delivered for filing are

Bays Marianne
(Last) (First) (Middle) (Suffix)
78 Cotswold Circle

(Street mumber and name or Post Office Box information)

Ocean CO 07712
(City) (State) (ZIP/Postal Code)
United States
(Province — if applicable) (Country)

(If the following statement applies, adopt the statement by marking the box and include an attachment.)

This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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Attachment to CO Articles of Organization on-line form for Mingleridge Business Resources LLC

April 6, 2015

The three members forming Mingleridge Business Resources LLC and who will be the initial Board of
Managers are as follows:

Marianne Bays

David Jason Charnik

Thomas DiNanno

Fiorello 1A.00079



Operating Agreement of
Mingleridge Business Resources LLC ,
a Limited Liability Company

Adopted 4/6/2015

L Formation.

A. State of Formation . This is a Limited Liability Company Operating Agreement (the
"Agreement") for Mingleridge Business Resources LLC, a Manager-managed Colorado
limited liability company (the "Company") formed under and pursuant to Colorado law.

B. Operating Agreement Controls . To the extent that the rights or obligations of the
Members or the Company under provisions of this Operating Agreement differ from what
they would be under Colorado law absent such a provision, this Agreement, to the extent
permitted under Colorado law, shall control.

C. Primary Business Address . The location of the primary place of business of the Company
is; 78 Cotswold Circle, Ocean, New Jersey 07712, or such other location as shall be selected
from time to time by the Members.

D. Registered Agent and Office . The Company's initial agent (the "Agent") for service of
process is David Jason Charnick. The Agent's registered office is 4625 Eldorado Springs Dr,
Boulder, CO 80303. The Company may change its registered office, its registered agent, or
both, upon filing a statement with the Colorado Secretary of State.

E. No State Law Partnership . No provisions of this Agreement shall be deemed or construed
to constitute a partnership (including, without limitation, a limited partnership) or joint
venture, or any Member a partner or joint venturer of or with any other Member, for any
purposes other than federal and state tax purposes.

II.  Purposes and Powers.

A. Purpose . The Company is created for the following business purpose: Mingleridge
Business Resources will provide management consulting and other services to
organizations to assist them to operate and excel in a highly competitive global marketplace.

B. Powers . The Company shall have all of the powers of a limited liability company set forth
under Colorado law.

C. Duration . The Company's term shall commence upon the filing of a Certificate of

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00080
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Formation and all other such necessary materials with the state of Colorado. The Company
will operate until terminated as outlined in this Agreement unless:

1. The Members vote unanimously to dissolve the Company;

2. No Member of the Company exists, unless the business of the Company is
continued in a manner permitted by Colorado law;

3. It becomes unlawful for either the Members or the Company to continue in
business;

4. A judicial decree is entered that dissolves the Company; or

5. Any other event results in the dissolution of the Company under federal or
Colorado law.

III. Members.

A. Members . The Members of the Company (jointly the "Members") and their Membership
Interest in the same at the time of adoption of this Agreement are as follows:

Marianne Bays, 33.3%
David J. Charnick, 33.3%
Thomas DiNanno, 33.3%

B. Initial Contribution . Each Member shall make an Initial Contribution to the Company.
The Initial Contributions of each shall be as described in Attachment A, Initial
Contributions of the Members.

No Member shall be entitled to interest on their Initial Contribution. Except as expressly
provided by this Agreement, or as required by law, no Member shall have any right to
demand or receive the return of their Initial Contribution.

Loans - Loans by a Member to the Company shall not be considered Capital Contributions.

Issuance of Certificates. The Company may, at the Manager’s discretion, issue one or more
Certificates in the name of the Member evidencing the membership interest issued. Upon the
transfer of a interest in accordance with Article X, the Company shall, if certificates have been
issued, issue replacement Certificates. All Certificates shall contain legends required by the

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00081
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Agreement or otherwise required by law.

Lost, Stolen or Destroyed Certificates. The Company shall issue a new Certificate in place of any
Certificate previously issued if the Record Holder of the Certificate: (i) makes proof by affidavit
that a previously issued Certificate has been lost, stolen, or destroyed; (i1) requests the issuance of
anew Certificate before the Company has notice that the Interest evidenced by such Certificate
have been acquired by a purchaser for value in good faith and without notice of an adverse claim;
and (ii1) if required by the Company, delivers to the Company a bond with surety or sureties
acceptable to the Company, to indemnify the Company against any claim that may be made on
account of the alleged loss, destruction or theft of the Certificate. The Company shall be entitled
to treat each Record Holder as the Member or Assignee in fact of any Interest and, accordingly,
shall not be required to recognize any equitable or other claim or interest in or with respect to the
Interest on the part of any other Person, regardless of whether it has actual or other notice thereof.

C. Limited Liability of the Members . Except as otherwise provided for in this Agreement or
otherwise required by Colorado law, no Member shall be personally liable for any acts,
debts, liabilities or obligations of the Company beyond their respective Initial
Contribution. The Members shall look solely to the Company property for the return of
their Initial Contribution, or value thereof, and if the Company property remaining after
payment or discharge of the debts, liabilities or obligations of the Company is insufficient
to return such Initial Contributions, or value thereof, no Member shall have any recourse
against any other Member except as is expressly provided for by this Agreement.

D. Withdrawal or Death of a Member . Should a Member die or withdraw from the Company
by choice, the remaining Members will have the option to buy out that Member's
Membership Interest in the Company. Should the Members agree to buy out the
Membership Interest of the withdrawing Member, that Interest shall be paid for equally by
the remaining Members and distributed in equal amounts to the remaining Members. The
Members agree to seck outside counsel to assess the value of the Membership Interest.

The Members will have 60 days to decide if they want to buy the Membership Interest
together and disperse it equally. If all Members do not agree to buy the Membership
Interest, individual Members will then have the right to buy the Membership Interest
individually. If more than one Member requests to buy the remaining Membership
Interest, the Membership Interest will be paid for and split equally among those Members
wishing to purchase the Membership Interest. If all Members agree by unanimous vote,
the Company may choose to allow a non-Member to buy the Membership Interest thereby
replacing the previous Member.

If no individual Member(s) finalize a purchase agreement by 60 days, the withdrawing
Member, or their estate, may dispose of their Membership Interest however they see fit,
subject to the limitations in Section II(E) below. If a Member is a corporation, trust,
partnership, limited liability company or other entity and is dissolved or terminated, the
powers of that Member may be exercised by its legal representative or successor.

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00082
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



The name of the Company may be amended upon the written and unanimous vote of all
Members if a Member withdraws, dies, is dissolved or terminated.

E. Creation or Substitution of New Members . Any Member may assign in whole or in part
its Membership Interest only after granting their fellow Members the right of first refusal,
as established in Section I1I(D) above.

1. Entire transfer . If a Member transfers all of its Membership Interest, the transferee
shall be admitted to the Company as a substitute Member upon its execution of an
instrument signifying its agreement to be bound by the terms and conditions of this
Agreement. Such admission shall be deemed effective immediately upon the
transfer, and, simultaneously, the transferor Member shall cease to be a Member of
the Company and shall have no further rights or obligations under this Agreement.

2. Partial transfer . If a Member transfers only a portion of its Membership Interest,
the transferee shall be admitted to the Company as an additional Member upon its
execution of an instrument signifying its agreement to be bound by the terms and
conditions of this Agreement.

3. Whether a substitute Member or an additional Member, absent the written consent
of all existing Members of the Company, the transferee shall be a limited Member
and possess only the percentage of the monetary rights of the transferor Member
that was transferred without any voting power as a Member in the Company.

F. Member Voting .

1. Voting power . The Company's Members shall each have voting power equal to
their share of Membership Interest in the Company.

2. Proxies . At all meetings of Members, a Member may vote in person or by proxy
executed in writing by the Member or by his duly authorized attorney-in-fact. Such
proxy shall be delivered to the other Members of the Company before or at the time
of the meeting. No proxy shall be valid after eleven months from the date of its
execution, unless otherwise provided in the proxy.

G. Members' Duty to File Notices . The Members shall be responsible for preparation,
maintenance, filing and dissemination of all necessary returns, notices, statements, reports,
minutes or other information to the Internal Revenue Service, the state of Colorado, and
any other appropriate state or federal authorities or agencies. Notices shall be filed in
accordance with Article XII below. The Members may delegate this responsibility to a
Manager at the Members' sole discretion.
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H. Fiduciary Duties of the Members . The Members shall have no fiduciary duties
whatsoever, whether to each other or to the Company, unless that Member is a Manager of
the Company, in which instance they shall owe only the fiduciary duties of a Manager. No
Member shall bear any liability to the Company or to other present or former Members by
reason of being or having been a Member.

I. Waiver of Partition: Nature of Interest . Except as otherwise expressly provided in this
Agreement, to the fullest extent permitted by law, cach Member hereby irrevocably waives
any right or power that such Member might have to cause the Company or any of its assets
to be partitioned, to cause the appointment of a receiver for all or any portion of the assets
of the Company, to compel any sale of all or any portion of the assets of the Company
pursuant to any applicable law or to file a complaint or to institute any proceeding at law
or in equity to cause the dissolution, liquidation, winding up or termination of the
Company. No Member shall have any interest in any specific assets of the Company.

IV.  Accounting and Distributions.

A. Fiscal Year . The Company's fiscal year shall end on the last day of December.

B. Records . All financial records including tax returns and financial statements will be held
at the Company's primary business address and will be accessible to all Members.

C. DistributableCash. Distributions of all Distributable Cash shall be made in such amounts and at
such times as may be determined by the Manager(s), taking into consideration the working capital
needs of the Company; provided, however, the Manager shall make quarterly distributions in
amounts sufficient to allow the Members to meet their federal and state income tax obligations
resulting from membership. Any distribution of property shall be treated as a distribution of cash
in the amount of the fair market value of such property.

The distribution shall not exceed the remaining net cash of the Company after

making appropriate provisions for the Company's ongoing and anticipatable liabilities and
expenses. Each Member shall receive a percentage of the overall distribution that matches
that Member's percentage of Membership Interest in the Company.

V. Tax Treatment Election.

The Company has not filed with the Internal Revenue Service for treatment as a
corporation. Instead, the Company will be taxed as a pass-through organization. The
Members may ¢lect for the Company to be treated as a C-Corporation at any time.

VI.  Board of Managers.
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A. Creation of a Board of Managers . The Members shall create a board of Managers (the

"Board") consisting of Managers appointed at the sole discretion of the Members and
headed by the Chairman of the Board. The Members may serve as Managers and may
appoint a Member to serve as the Chairman. The Members may determine at any time in
their sole and absolute discretion the number of Managers to constitute the Board, subject
in all cases to any requirements imposed by Colorado law. The authorized number of
Managers may be increased or decreased by the Members at any time in its sole and
absolute discretion, subject to Colorado law. Each Manager elected, designated or
appointed shall hold office until a successor Manager is elected and qualified or until such
Manager's earlier death, resignation or removal.

B. Powers and Operations of the Board of Managers. The Board shall have the power to do
any and all acts necessary, convenient or incidental to or for the furtherance of the
Company's purposes described herein, including all powers, statutory or otherwise.

All of the business and affairs of the Company shall be conducted by the Manager (s). Any third
person may rely absolutely upon the act, deed, and/or signature of the Manager (s) as being the
act of the Company and no third person shall be obliged or privileged to inquire into or to
otherwise ascertain whether the act of the Manager(s) has been duly authorized under the terms of
this Agreement. The initial Manager(s) of the Company shall be:

Thomas DiNanno, Marianne Bays, David J. Charnick

All substantive and material business matters shall require a majority vote of the Board of
Managers — such matters may include entering into any contract, obligation, or liability including
any expense over $1000.

1. Meetings . The Board may hold meetings, both regular and special, within or
outside the state of Colorado. Regular meetings of the Board may be held without
notice at such time and at such place as shall from time to time be determined by
the Board to conduct Company business.

Special meetings of the Board may be called by the Chairman on not
less than one day's notice to each Manager by telephone, electronic mail, facsimile,
mail, telegram or any other means of communication.

1. At all meetings of the Board, a majority of the Managers shall constitute a
quorum for the transaction of business and, except as otherwise provided in any
other provision of this Agreement, the act of a majority of the Managers present
at any meeting at which there is a quorum shall be the act of the Board. If a
quorum shall not be present at any meeting of the Board, the Managers present
at such meeting may adjourn the meeting until a quorum shall be present. Any
action required or permitted to be taken at any meeting of the Board may be
taken without a meeting if all Managers consent thereto in writing, and the
writing or writings are filed with the minutes of proceedings of the Board.
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ii. Managers may participate in meetings of the Board by means of telephone
conference or similar communications equipment that allows all persons
participating in the meeting to hear each other, and such participation in a
meeting shall constitute presence in person at the meeting. If all the participants
are participating by telephone conference or similar communications equipment,
the meeting shall be deemed to be held at the primary business address of the
Company.

C. Compensation of Managers . The Board shall have the authority to fix the compensation of
Managers. The Managers may be paid their expenses, if any, of attendance at meetings of
the Board, which may be a fixed sum for attendance at each meeting of the Board or a
stated salary as Manager. No such payment shall preclude any Manager from serving the
Company in any other capacity and receiving compensation therefor.

D. Removal of Managers. Unless otherwise restricted by law, any Manager or the entire
Board may be removed, with or without cause, by the Member, and any vacancy caused
by any such removal may be filled by action of the Member.

E. Managers as Agents . To the extent of their powers set forth in this Agreement, the
Managers are agents of the Company for the purpose of the Company's business, and the
actions of the Managers taken in accordance with such powers set forth in this Agreement
shall bind the Company (see B above).

Except as provided in this Agreement, no Manager may bind the Company.

F. No Power to Dissolve the Company . Notwithstanding any other provision of this
Agreement to the contrary or any provision of law that otherwise so empowers the Board,
none of the Board shall be authorized or empowered, nor shall they permit the Company,
without the affirmative vote of the Members, to institute proceedings to have the Company
be adjudicated bankrupt or insolvent, or consent to the institution of bankruptcy or
insolvency proceedings against the Company or file a petition secking, or consent to,
reorganization or relief with respect to the Company under any applicable federal or state
law relating to bankruptcy, or consent to the appointment of a receiver, liquidator,
assignee, trustee (or other similar official) of the Company or a substantial part of its
property, or make any assignment for the benefit of creditors of the Company, or admit in
writing the Company's inability to pay its debts generally as they become due, or, to the
fullest extent permitted by law, take action in furtherance of any such action.

G. Duties of the Board . The Board and the Members shall cause the Company to do or cause
to be done all things necessary to preserve and keep in full force and effect its existence,
rights (charter and statutory) and franchises. The Board also shall cause the Company to:
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1. maintain its own books, records, accounts, financial statements, stationary,
invoices, checks and other limited liability company documents and bank accounts
separate from any other person;

2. at all times hold itself out as being a legal entity separate from the Members and
any other person and conduct its business in its own name;

3. file its own tax returns, if any, as may be required under applicable law, and pay
any taxes required to be paid under applicable law;

4. not commingle its assets with assets of the Members or any other person, and
separately identify, maintain and segregate all Company assets;

5. pay its own liabilities only out of its own funds, except with respect to
organizational expenses;

6. maintain an arm's length relationship with the Members, and, with respect to all
business transactions entered into by the Company with the Members, require that
the terms and conditions of such transactions (including the terms relating to the
amounts paid thereunder) are the same as would be generally available in
comparable business transactions if such transactions were with a person that was
not a Member;

7. pay the salaries of its own employees, if any, out of its own funds and maintain a
sufficient number of employees in light of its contemplated business operations;

8. not guarantee or become obligated for the debts of any other person or hold out its
credit as being available to satisfy the obligations of others;

9. allocate fairly and reasonably any overhead for shared office space or other business
expenses;

10. not pledge its assets for the benefit of any other person or make any loans or
advances to any person;

11. correct any known misunderstanding regarding its separate identity;

12. maintain adequate capital in light of its contemplated business purposes;

13. cause its Board to meet or act pursuant to written consent and keep minutes of such
meetings and actions and observe all other Colorado limited liability company
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formalities;

14. make any permitted investments directly or through brokers engaged and paid by
the Company or its agents;

15. not require any obligations or securities of the Members; and
16. observe all other limited liability formalities.

Failure of the Board to comply with any of the foregoing covenants shall not affect the
status of the Company as a separate legal entity or the limited liability of the Members.

H. Prohibited Actions of the Board . Notwithstanding any other provision of this Agreement
to the contrary or any provision of law that otherwise so empowers the Board, none of the

Board on behalf of the Company, shall, without the unanimous approval of the Board, do
any of the following:

1. guarantee any obligation of any person;

2. engage, directly or indirectly, in any business or activity other than as required or
permitted to be performed pursuant to the Company's Purpose as described in
Section TI{A) above; or

3. incur, create or assume any indebtedness other than as required or permitted to be
performed pursuant to the Company's Purpose as described in Section I1(A) above.

VIL.  Fiduciary Duties of the Board.

A. Loyalty and Care . Except to the extent otherwise provided herein, each Manager shall
have a fiduciary duty of loyalty and care similar to that of managers of business
corporations organized under the laws of Colorado.

B. Competition with the Company . The Managers shall refrain from dealing with the
Company in the conduct of the Company's business as or on behalf of a party having an
interest adverse to the Company unless a majority, by individual vote, of the Board of
Managers excluding the interested Manager, consents thereto. The Managers shall refrain
from competing with the Company in the conduct of the Company's business unless a
majority, by individual vote, of the Board of Managers excluding the interested Manager,
consents thereto.
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C. Duties only to the Company . The Manager's fiduciary duties of loyalty and care are to the
Company and not to the other Managers. The Managers shall owe fiduciary duties of
disclosure, good faith and fair dealing to the Company and to the other Managers. A
Manager who so performs their duties shall not have any liability by reason of being or
having been a Manager.

D. Reliance on Reports . In discharging the Manager's duties, a Manager is entitled to rely on
information, opinions, reports, or statements, including financial statements and other
financial data, if prepared or presented by any of the following:

1. One or more Members, Managers, or employees of the Company whom the
Manager reasonably believes to be reliable and competent in the matters presented.

2. Legal counsel, public accountants, or other persons as to matters the Manager
reasonably believes are within the persons' professional or expert competence.

3. A committee of Members or Managers of which the affected Manager is not a
participant, if the Manager reasonably believes the committee merits confidence.

VIII. Dissolution.

A. Limits on Dissolution . The Company shall have a perpetual existence, and shall be
dissolved, and its affairs shall be wound up only upon the provisions established in Section
I(C) above.

Notwithstanding any other provision of this Agreement, the Bankruptcy of any Member
shall not cause such Member to cease to be a Member of the Company and upon the
occurrence of such an event, the business of the Company shall continue without
dissolution.

Each Member waives any right that it may have to agree in writing to dissolve the
Company upon the Bankruptcy of any Member or the occurrence of any event that causes
any Member to cease to be a Member of the Company.

B. Winding Up . Upon the occurrence of any event specified in Section II(C), the Company
shall continue solely for the purpose of winding up its affairs in an orderly manner,
liquidating its assets, and satisfying the claims of its creditors. One or more Members,
selected by the remaining Members, shall be responsible for overseeing the winding up
and liquidation of the Company, shall take full account of the liabilities of the Company
and its assets, shall either cause its assets to be distributed as provided under this
Agreement or sold, and if sold as promptly as is consistent with obtaining the fair market
value thereof, shall cause the proceeds therefrom, to the extent sufficient therefor, to be
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applied and distributed as provided under this Agreement.

C. Distributions in Kind . Any non-cash asset distributed to one or more Members in
liquidation of the Company shall first be valued at its fair market value (net of any liability
secured by such asset that such Member assumes or takes subject to) to determine the
profits or losses that would have resulted if such asset were sold for such value, such profit
or loss shall then be allocated as provided under this Agreement. The fair market value of
such asset shall be determined by the Members or, if any Member objects, by an
independent appraiser (any such appraiser must be recognized as an expert in valuing the
type of asset involved) approved by the Members.

D. Termination . The Company shall terminate when (i) all of the assets of the Company,
after payment of or due provision for all debts, liabilities and obligations of the Company,
shall have been distributed to the Members in the manner provided for under this
Agreement and (ii) the Company's registration with the state of Colorado shall have been
canceled in the manner required by Colorado law.

E. Accounting . Within a reasonable time after complete liquidation, the Company shall
furnish the Members with a statement which shall set forth the assets and liabilities of the
Company as at the date of dissolution and the proceeds and expenses of the disposition
thereof.

F. Limitations on Payments Made in Dissolution . Except as otherwise specifically provided
in this Agreement, each Member shall only be entitled to look solely to the assets of the
Company for the return of its Initial Contribution and shall have no recourse for its Initial
Contribution and/or share of profits (upon dissolution or otherwise) against any other
Member.

G. Notice to Colorado Authorities . Upon the winding up of the Company, the Member with
the highest percentage of Membership Interest in the Company shall be responsible for the
filing of all appropriate notices of dissolution with Colorado and any other appropriate
state or federal authorities or agencies as may be required by law. In the event that two or
more Members have equally high percentages of Membership Interest in the Company, the
Member with the longest continuous tenure as a Member of the Company shall be
responsible for the filing of such notices.

IX.  Exculpation and Indemnification.

A. No Member, Manager, employee or agent of the Company and no employee, agent or
affiliate of a Member (collectively, the "Covered Persons") shall be liable to the Company
or any other person who has an interest in or claim against the Company for any loss,
damage or claim incurred by reason of any act or omission performed or omitted by such
Covered Person in good faith on behalf of the Company and in 2 manner reasonably
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believed to be within the scope of the authority conferred on such Covered Person by this
Agreement, except that a Covered Person shall be liable for any such loss, damage or
claim incurred by reason of such Covered Person's gross negligence or willful misconduct.

B. To the fullest extent permitted by applicable law, a Covered Person shall be entitled to
indemnification from the Company for any loss, damage or claim incurred by such
Covered Person by reason of any act or omission performed or omitted by such Covered
Person in good faith on behalf of the Company and in a manner reasonably believed to be
within the scope of the authority conferred on such Covered Person by this Agreement.
Expenses, including legal fees, incurred by a Covered Person defending any claim,
demand, action, suit or proceeding shall be paid by the Company. The Covered Person
shall be liable to repay such amount if it is determined that the Covered Person is not
entitled to be indemnified as authorized in this Agreement. No Covered Person shall be
entitled to be indemnified in respect of any loss, damage or claim incurred by such
Covered Person by reason of such Covered Person's gross negligence or willful
misconduct with respect to such acts or omissions. Any indemnity under this Agreement
shall be provided out of and to the extent of Company assets only.

C. A Covered Person shall be fully protected in relying in good faith upon the records of the
Company and upon such information, opinions, reports or statements presented to the
Company by any person as to matters the Covered Person reasonably believes are within
such other person's professional or expert competence and who has been selected with
reasonable care by or on behalf of the Company, including information, opinions, reports
or statements as to the value and amount of the assets, liabilities, or any other facts
pertinent to the existence and amount of assets from which distributions to the Members
might properly be paid.

D. To the extent that, at law or in equity, a Covered Person has duties (including fiduciary
duties) and liabilities relating thereto to the Company or to any other Covered Person, a
Covered Person acting under this Agreement shall not be liable to the Company or to any
other Covered Person for its good faith reliance on the provisions of this Agreement. The
provisions of the Agreement, to the extent that they restrict the duties and liabilities of a
Covered Person otherwise existing at law or in equity, are agreed by the Members to
replace such other duties and liabilities of such Covered Person.

E. The foregoing provisions of this Article IX shall survive any termination of this
Agreement.

X. Insurance.

The Company shall have the power to purchase and maintain insurance, including
insurance on behalf of any Covered Person against any liability asserted against such
person and incurred by such Covered Person in any such capacity, or arising out of such
Covered Person's status as an agent of the Company, whether or not the Company would
have the power to indemnify such person against such liability under the provisions of
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Article IX or under applicable law.
XI.  Settling Disputes.

All Members agree to enter into mediation before filing suit against any other Member or
the Company for any dispute arising from this Agreement or Company. Members agree to
attend one session of mediation before filing suit. If any Member does not attend
mediation, or the dispute is not settled after one session of mediation, the Members are
free to file suit. Any law suits will be under the jurisdiction of the state of Colorado.

XII.  General Provisions.

A. Notices . All notices, offers or other communications other than routine business matters
required or permitted to be given pursuant to this agreement shall be in writing and may be
personally served or sent by United States mail and shall be deemed to have been given when
delivered in person or three business days after deposit in United States mail, registered or
certified, postage prepaid, and properly addressed, by or to the appropriate party.

B. Number of Days . In computing the number of days (other than business days) for
purposes of this Agreement, all days shall be counted, including Saturdays, Sundays and
holidays; provided, however, that if the final day of any time period falls on a Saturday,

Sunday or holiday on which national banks are or may elect to be closed, then the final
day shall be deemed to be the next day which is not a Saturday, Sunday or such holiday.

C. Execution of Counterparts . This Agreement may be executed in any number of
counterparts, cach of which shall be an original, and all of which shall together constitute
ong and the same instrument.

D. Severability . The provisions of this Agreement are independent of and separable from
cach other, and no provision shall be affected or rendered invalid or unenforceable by
virtue of the fact that for any reason any other or others of them may be invalid or
unenforceable in whole or in part.

E. Headings . The Article and Section headings in this Agreement are for convenience and
they form no part of this Agreement and shall not affect its interpretation.

F. Controlling Law . This Agreement shall be governed by and construed in all respects in
accordance with the laws of the state of Colorado (without regard to conflicts of law
principles thereof).

G. Application of Colorado Law . Any matter not specifically covered by a provision of this
Agreement shall be governed by the applicable provisions of Colorado law.

H. Amendment . This Agreement may be amended only by written consent of the Board and
the Members. Upon obtaining the approval of any such amendment, supplement or
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restatement as to the Certificate, the Company shall cause a Certificate of Amendment or
Amended and Restated Certificate to be prepared, executed and filed in accordance with
Colorado law.

I. Entire Agreement . This Agreement contains the entire understanding among the partics
hereto with respect to the subject matter hereof, and supersedes all prior and
contemporaneous agreements and understandings, inducements or conditions, express or
implied, oral or written, except as herein contained.

This LLC Operating Agreement is executed and agreed to by:

Marianne Bays

Marianne Bays

mbavs@kalvxdevelopment.com

April 6, 2015

David J. Charnick

dcharnick@kalvxdevelopment.com

April 6, 2015

Thomas DiNanno

tdinanno@gmail.com

April 6, 2015
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ATTACHMENT A

Initial Contributions of the Members

The Initial Contributions of the Members of Mingleridge Business Resources LLC are as follows:

Marianne Bays
Contribution:
Intellectual Property: Management consulting and subject matter expertise
Financial support to operations of Mingleridge TBD

David J. Charnick
Contribution:
Intellectual Property: Operational knowledge and subject matter expertise
Financial support to operations of Mingleridge TBD

Thomas DiNanno
Contribution:
Intellectual Property: Business Operations, management consulting and subject matter expertise
Financial support to operations of Migleridge TBD
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Mingleridge Business Resources LLC

ADVISORY SERVICES AGREEMENT - APPLICATION SERVICES
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00100
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Mingleridge Business Resources LLC
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Delaware ...

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "NYS PHARMACEUTICALS
INVESTORS LLC", FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF

NOVEMBER, A.D. 2014, AT 4:58 O'CLOCK P_M.

Jeffrey W. Bullock, Secretary of State T

5640395 8100 AUTHENTYCATION: 1871863

141414519

You may verify this certificate online
at corp.delaware.gov/authver. shtml

DATE: 11-17-14
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State of Delaware
Secreta of State
Division of Corporations
Delivered 05:35 PM 11/14/2014
FILED 04:58 PM 11/14/2014
SRV 141414519 - 5640395 FILE

CERTIFICATE OF FORMATION
OF
LIMITED LIABILITY COMPANY

FIRST: The name of the limited liability company is NYS PHARMACEUTICALS
INVESTORS LLC.

SECOND: The address of its registered office in the State of Delaware is 2711
Centerville Road, Suite 400, Wilmington, Delaware 19808. The name of its Registered Agent at
such address is Corporation Service Company.

IN WITNESS WHEREOQF, the undersigned has executed this Certificate of Formation on
this 14" day of November, 2014.

Corporation Service Company, Organizer

By:/s/ Matthew Joyce
Matthew Joyce
Assistant Secretary
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CORPORATION SERVICE COMPANY

RE: NYS PHARMACEUTICALS INVESTORS LLC (the “Company’)

(a limited liability company formed under the laws of the State of Delaware)

STATEMENT OF RESIGNATION AND CONCLUDED PARTICIPATION

Solely for your convenience and to expedite the filing of the formation document for the above
named Company, Corporation Service Company (CSC) or one of its affiliates has caused the
said formation document to be signed by our employee(s). We and our employee(s) do not have,
and have never had, any other connection with the said company. The conclusion of our
participation in this said company’s formation is effective at the moment of the said company’s
formation. In the event that our signing results in our being regarded as a member and/or
manager of the said company, this statement constitutes the resignation of our said employee(s)
from those capacities effective at the moment of the said company’s formation.

Corporation Service Company, Organizer

Dated: November 14™, 2014 By: /s/ Matthew Joyce

Matthew Joyce
Assistant Secretary

RESIGNATION AND PARTICIPATION (DEPART)
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LIMITED LIABILITY COMPANY AGREEMENT

OF

NYS PHARMACEUTICALS INVESTORS LLC

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

27622172
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LIMITED LIABILITY COMPANY AGREEMENT
OF
NYS PHARMACEUTCALS INVESTORS LLC

THE UNDERSIGNED are executing this Limited Liability Company Agreement
(as amended from time to time hereafter pursuant to its terms, this “Agreement”) as of this 15™
day of November 2014, for the purpose of operating a limited liability company formed pursuant
to the Delaware Limited Liability Company Act, 6 Del. C. § 18-101 et. seq. (the “Act”), and do
hereby agree as follows:

ARTICLE 1

GENERAL PROVISIONS; DEFINITIONS

Section 1.1 Formation of the Company; Term. NYS Pharmaceuticals Investors
LLC (the “Company”) was formed on November 12, 2014, by the execution and filing of a
certificate of formation of the Company with the Secretary of State of the State of Delaware
setting forth the information required by the Act (as thereafter or hereafter amended, the
“Certificate”). The term of the Company commenced upon the filing of the Certificate and shall
continue in perpetuity until the dissolution and termination of the Company in accordance with
the provisions of Article VIII hereof.

Section 1.2 Limited Liability Company Agreement. The Members have entered
into this Agreement for the purpose of establishing the affairs of the Company and the conduct of
its business in accordance with the provisions of the Act. The Members hereby agree that during
the term of the Company set forth in Section 1.1, the rights and obligations of the Members with
respect to the Company will be determined in accordance with the terms and conditions of this
Agreement and, except where the Act provides that such rights and obligations specified in the
Act shall apply “unless otherwise provided in a Limited Liability Company Agreement” or
words of similar effect and such rights and obligations are set forth in this Agreement, the
provisions of the Act shall govern.

Section 1.3 Name. The name of the Company shall be “NYS Pharmaceuticals
Investors LLC LLC” or such other name or names as may from time to time be designated by the
Board of Managers. The Company’s business may be conducted under its name and/or any other
name or names as the Board of Managers may deem advisable.

Section 1.4  Purpose and Powers. The Company is organized to make an
investment in Fiorello Pharmaceuticals, Inc., and to engage in any activity incidental or related to
the foregoing or resulting therefrom. The Company shall have any and all powers necessary or
desirable to carry out the purposes and business of the Company, to the extent that the same may
be lawfully exercised by limited liability companies under the Act.

Section 1.5  Principal Office; Registered Office and Agent. The principal office
of the Company shall be located at such place (whether inside or outside the State of Delaware)
as the Board of Managers may from time to time designate. The Company may have such other
offices (whether inside or outside the State of Delaware) as the Board of Managers may from
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time to time designate. The registered office of the Company in the State of Delaware is located
at 1209 Orange St., Wilmington, Delaware 19801]. The resident agent of the Company for
service of process at such address is The Corporation Service Company. The Board of Managers
may, in its discretion, change the registered office and/or registered agent from time to time by
(1) filing the address of the new registered office and/or the name of the new registered agent
with the Secretary of State of the State of Delaware pursuant to the Act and (i1) giving notice of
such change to each of the Members.

Section 1.6 ~ Tax Characterization. The Members intend that the Company shall
be treated as a partnership for federal and, if applicable, state or local income tax purposes, and
the Company and each Member shall file all tax returns and shall otherwise take all tax and
financial reporting positions in a manner consistent with such treatment.

Section 1.7  Definitions. Capitalized terms used but not otherwise defined in
this Agreement shall have the following meanings:

“Adjusted Capital Account Deficit” means with respect to any Capital Account as
of the end of any Taxable Year, the amount by which the balance in such Capital Account is less
than zero. For this purpose, a Member’s Capital Account balance shall be: (a) reduced for any
items described in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5), and (6), and (b)
increased for any amount such Member is obligated to contribute or is treated as being obligated
to contribute to the Company pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(c)
(relating to partner liabilities to a partnership) or 1.704-2(g)(1) and 1.704-2(i) (relating to
minimum gain).

“Affiliate” of any Person means (a) any other Person controlling, controlled by or
under common control with such Person, where “control” means the possession, directly or
indirectly, of the power to direct the management and policies of a Person whether through the
ownership of voting securities, by contract or otherwise, and (b) if such Person is a partnership,
any general partner thereof.

"Assumed Tax Rate" means, for any Taxable Year, the highest marginal
combined federal, state and local income tax rate (reduced by any deduction or credit allowable
for state and local taxes and reflecting any reduced rate applicable to any special class of income)
to which any Member may be subject for such Taxable Year.

“Board of Managers” or “Board” means the board of managers of the Company
described in Article V.

“Book Value” means, with respect to any Company property, the value of the
property for "book" or Capital Account purposes pursuant to Treasury Regulations Section
1.704-1(b)(2)(iv). Without limiting the generality of the preceding sentence: (a) the initial Book
Value of any property contributed by a Member to the Company will be the fair market value of
the property on the date of the contribution, as reasonably determined by the Board of Managers;
and (b) the Book Value of all Company properties shall be adjusted to equal their respective fair
market values (as determined by the Board of Managers), in accordance with the rules set forth
in Treasury Regulations Section 1.704-1(b)(2)(iv)(f), immediately prior to: (i) the date of the
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acquisition of any additional interest in the Company by any additional or existing Member in
exchange for more than a de minimis Capital Contribution, (ii) the date of the distribution of
more than a de minimis amount of Company property to a Member for an interest in the
Company and (ii1) in connection with the grant of any Units or any other interest in the Company
(other than a de minimis interest) as consideration for the provision of services to or for the
benefit of the Company by an existing Member, or by a new Member acting in a Member
capacity or in anticipation of being a Member; provided, that adjustments pursuant to clauses (1)
and (ii) above shall be made only if the Board of Managers reasonably determines that the
adjustments are necessary or appropriate to reflect the relative economic interests of the
Members. The Book Value of any Company property that is distributed to any Member shall be
adjusted immediately prior to the distribution to equal its fair market value. If any asset has a
Book Value that differs from its adjusted tax basis, then the Book Value shall be adjusted by the
amount of depreciation calculated for purposes of the definition of “Profits” and “Losses” rather
than the amount of depreciation determined for United States federal income tax purposes.

“Capital Contributions” means the amount of any cash or cash equivalents and the
fair market value of other property that a Member contributes or is deemed to contribute
hereunder to the Company with respect to any Unit, as determined by the Board of Managers.

“Code” means the United States Internal Revenue Code of 1986, as amended.

“Distribution” means each distribution made by the Company to a Member,
whether in cash, property or securities of the Company and whether by liquidating distribution,
redemption, repurchase or otherwise; provided, that a Distribution shall not include any
payments to employees or other service providers as compensation or any recapitalization or
exchange of securities of the Company, or any subdivision (by Unit split or otherwise) or any
combination (by reverse Unit split or otherwise) of any outstanding Units.

“Estate Planning Entity” means, with respect to any Member who is an individual,
(a) any trust that has been established for the primary benefit of such Member or such Member’s
lineal descendants, spouse or siblings and of which such individual is the trustee, and (b) any
family limited partnership, limited liability company or corporation that at the time is, and at all
times thereafter shall be, controlled by such individual, provided that in each case the
transferring Member retains sole voting control over and decision-making authority under this
Agreement with respect to the Units transferred to such entity.

“Event of Withdrawal” means the death, retirement, resignation, expulsion,
bankruptcy or dissolution of a Member or the occurrence of any other event that terminates the
continued membership of a Member in the Company.

“Excess Cash” means, at any time, that portion of the cash and cash equivalent
assets of the Company that the Board of Managers determines, in its sole discretion, exceeds the
amount of cash needed by the Company to (a) remain “solvent,” (b) maintain adequate working
capital and reserves, and (c) conduct its business and carry out its purposes. In making this
determination, the Board of Managers shall take into account the Company’s then current and
foreseeable sources of, and needs for, cash. For the purposes of this definition, the Company is
“solvent” if it is capable of paying its debts as they become due in the usual course of business or
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the value of its assets are equal to or greater than the sum of its liabilities. This definition of the
term “solvent” is intended to override, to the extent permitted under the Act, any inconsistent
provisions of the Act.

“Fiscal Period” means any interim accounting period that is within a Taxable
Year established by the Board of Managers and is permitted or required by Code Section 706.

“Fiscal Year” means the Company’s annual accounting period established
pursuant to Section 9.3.

“Majority Interest” means Member(s) having an aggregate Percentage Interest
that exceeds fifty percent (50.0%).

“Manager” means each of the representatives initially named or duly elected as a
Manager of the Company, as provided in Section 5.3.

“Member” means each Person who is admitted to the Company as a Member
pursuant to Section 2.1, 6.6 or 7.2, in each case so long as such Person continues to hold any
Units.

“Minimum Gain” means the partnership minimum gain determined pursuant to
Treasury Regulation Section 1.704-2(d).

“Percentage Interest” means, with respect to any Member as of any date, the
number of Units held by such Member on such date divided by the total number of Units
outstanding on such date, expressed as a percentage.

“Person” means an individual, a partnership, a corporation, a limited liability
company, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization or a governmental entity or any department, agency or political subdivision thereof.

“Tax Amount” means, with respect to any Member for any Taxable Year, an
amount equal to the product of (a) the Assumed Tax Rate, multiplied by (b) the excess, if any, of
(1) the net taxable income allocated by the Company to such Member pursuant to Section 3.4 for
such Taxable Year over (i1) any net taxable loss allocated by the Company to such Member for
any prior Taxable Year not previously taken into account hereunder.

“Tax Matters Member” means such Member as the Board of Managers may
designate as the Tax Matters Member.

“Taxable Year” means the Company’s annual accounting period for federal
income tax purposes determined pursuant to Section 9.4(a).

“Treasury Regulations” means the income tax regulations promulgated under the

Code.

“Unit” means a Member’s interest in the Profits, Losses and Distributions of the
Company representing a fractional part of the aggregate interests in the Profits, Losses, and
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Distributions of the Company of all Members and shall include Units and any additional classes
of Units authorized under this Agreement; provided, that any class or group of Units issued shall
have the relative rights, powers, duties, and obligations specified with respect to such class or
group of Units in this Agreement, and the interest of such class or group of Units in the Profits,
Losses, and Distributions of the Company shall be determined in accordance with such relative
rights, powers, duties, and obligations.

Section 1.8  Other Definitions. The following terms shall have the meanings
defined for such terms in the sections set forth below:

Term Section
Act Preamble
Agreement Preamble
Canarick Manager 53(a)
Capital Account 2.2(a)
Certificate 1.1
Company 1.1
Deadlock 5.3(b)
Effective Date Preamble
Family Manager 5.3(a)
Indemnified Person 5.4(a)
Losses 2.2(b)
Permitted Transferee 7.1(b)
Profits 2.2(b)
Tax Distributions 3.1(b)
Tie-Breaker 5.3(b)
Transfer 7.1(a)
Transferee 7.2(a)
Transferring Member 7.1(a)
ARTICLE II

CAPITAL CONTRIBUTIONS AND ACCOUNTS

Section 2.1  Authorized Units; Issuance of Units and Capital Contributions.

(a) In connection with the execution of this Agreement, each Member hereby
makes a Capital Contribution to the Company in the amount set forth opposite such Member’s
name on Schedule A, and, as consideration therefor, the Company hereby issues to such Member
the number of Units set forth opposite such Member’s name on Schedule A.

(b) The Members shall make additional Capital Contributions pro rata, in
proportion to their respective Percentage Interests, in such amounts as may be requested by the
Board of Managers.

(c) Schedule A attached hereto shall set forth each Member’s name, address,
Capital Contribution, number of Units held and Percentage Interest.
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Section 2.2  Capital Accounts.

(a) The Company shall establish and maintain a separate capital account for
each Member according to the rules of Treasury Regulation Section 1.704-1(b)(2)(iv) (a “Capital
Account”).

(b) For purposes of computing the amount of any item of Company income,
gain, loss or deduction to be allocated pursuant to Article III and to be reflected in the Capital
Accounts, “Profits” and “Losses” means, for each Fiscal Year, an amount equal to the
Company’s taxable income or loss for such year, determined in accordance with Section 703(a)
of the Code (including all items required to be stated separately) with the following adjustments:

1) The computation of all items of income, gain, loss and deduction
shall include those items described in Code Section 705(a)(1)(B) or Code Section
705(a)(2)(B) and Treasury Regulation Section 1.704-1(b)(2)(iv)(1), without regard
to the fact that such items are not includable in gross income or are not deductible
for federal income tax purposes.

(1)  Ifthe Book Value of any Company property is adjusted pursuant to
clause (b) of the definition of “Book Value,” the amount of such adjustment shall
be taken into account as gain or loss from the disposition of such property.

(ii1)  Items of income, gain, loss or deduction attributable to the
disposition of Company property having a Book Value that differs from its
adjusted basis for tax purposes shall be computed by reference to the Book Value
of such property.

(tv)  Items of depreciation, amortization and other cost recovery
deductions with respect to Company property having a Book Value that differs
from its adjusted basis for tax purposes shall be computed by reference to the
property’s Book Value in accordance with Treasury Regulation Section 1.704-

1(0)(2)(iv)(g)-

v) To the extent an adjustment to the adjusted tax basis of any
Company asset pursuant to Code Sections 732(d), 734(b) or 743(b) is required,
pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m), to be taken into
account in determining Capital Accounts, the amount of such adjustment to the
Capital Accounts shall be treated as an item of gain (if the adjustment increases
the basis of the asset) or loss (if the adjustment decreases such basis).

(vi)  Items of income, gain, loss and deduction of the Company shall be
computed as if the Company had sold any property distributed to a Member on
the date of such Distribution at a price equal to its fair market value at that date.

(vil)  Any items that are specially allocated pursuant to Sections 3.3(a) —
(c), or that are allocated solely for federal income tax purposes pursuant to
Section 3.4, shall be excluded from the determination of Profits and Losses.
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Section 2.3 Negative Capital Accounts. No Member shall be required to pay to
any other Member or the Company any deficit or negative balance that may exist from time to
time in such Member’s Capital Account (including upon and after dissolution of the Company).

Section 2.4  No Interest. Except as otherwise expressly provided in this
Agreement, no Member shall be entitled to receive interest from the Company in respect of any
positive balance in its Capital Account, and no Member shall be liable to pay interest to the
Company in respect of any negative balance in its Capital Account.

Section 2.5 No Withdrawal and Default. No Person shall be entitled to
withdraw any part of such Person’s Capital Contributions or Capital Account or to receive any
Distribution from the Company, except as expressly provided in this Agreement.

Should any Member fail to make the capital commitments as outlined in
Schedule A, such Member shall be in Default of this Agreement. The penalty
for Default shall be the forfeit their initial investment and such Members’
units shall be decreased to zero. Such Member shall have no economic
interest in any of the profits or losses of the Company going forward.

Section 2.6 ~ Safe Harbor Election. The Board of Managers is hereby authorized
and directed (a) to add the provisions described in proposed Treasury Regulation Section 1.704-
1(b)(4)(xi1) regarding the making of “forfeiture allocations” and the provisions described in
proposed Treasury Regulation Section 1.83-3(1) necessary for the Company to make the “safe
harbor election” if such proposed Treasury Regulations are issued in final form, in accordance
with such final Treasury Regulations, and (b) to make such election. The Members hereby
provide their consent to and agreement with such additional provisions and the making of such
election.

ARTICLE III
DISTRIBUTIONS AND ALLOCATIONS

Section 3.1  Distributions.

(a) Except as provided in Section 3.1(c) below, the Company shall make
Distributions to the Members of Excess Cash, at such times as may be determined by the Board
of Managers, pro rata in proportion to the Members’ respective Percentage Interests.

(b) To the extent that any Member’s Tax Amount for any Taxable Year
exceeds the amount of Distributions made to such Member during such Taxable Year (other than
Tax Distributions made for the prior Taxable Year but taking into account any amounts paid by
the Company pursuant to Section 6.4 and treated as Tax Distributions), the Company shall make
a Distribution to such Member on or before April 1 of the next following Taxable Year in an
amount equal to such excess (a “Tax Distribution”). Tax Distributions made on any date
pursuant to this Section 3.1(b) shall be treated as Distributions made pursuant to Section 3.1(a);
provided, that if any Tax Distribution distributed to a Member pursuant to this Section 3.1(b) on
such date exceeds the total amount that would otherwise have been distributed to such Member
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pursuant to Section 3.1(a) on such date (i.e., in the absence of this Section 3.1(b)), then the
amount of such excess shall be treated as an advance to such Member of Distributions pursuant
to Section 3.1(a) and shall be offset against future Distributions to such Member thereunder.

(c) The Members shall look solely to the assets of the Company for any and
all Distributions. If the assets of the Company remaining after the payment or discharge, or the
provision for payment or discharge, of the debts, obligations, and other liabilities of the
Company are insufficient to make any Distributions, no Member shall have any recourse against
the separate assets of any other Member (except as otherwise expressly provided herein).

Section 3.2 Allocations. Except as otherwise provided in Section 3.3, Profits
and Losses for any Fiscal Year shall be allocated among the Members in such a manner that, as
of the end of such Fiscal Year, the sum of (a) the Capital Account of each Member, (b) such
Member’s share of Minimum Gain (as determined according to Treasury Regulation Section
1.704-2(g)), and (c) such Member’s partner nonrecourse debt minimum gain (as defined in
Treasury Regulation Section 1.704-2(1)(3)) shall be equal to the respective net amounts, positive
or negative, that would be distributed to such Member or for which such Member would be
liable to the Company under the Act, determined as if the Company were to (x) liquidate the
assets of the Company for an amount equal to their aggregate Book Value (without making any
adjustment thereto under clause (b) of the definition of “Book Value” for such liquidation) and
(y) distribute the proceeds of such liquidation pursuant to Section 8.2.

Section 3.3 Special Allocations.

(a) Items of deduction and loss attributable to partner nonrecourse debt (as
defined in Treasury Regulations Section 1.704-2(b)(4)) shall be allocated in the manner required
by Treasury Regulations Section 1.704-2(i). If there is a net decrease during a Taxable Year in
partner nonrecourse debt minimum gain (as defined in Treasury Regulations Section
1.704-2(1)(3)), items of income and gain for such Taxable Year (and, if necessary, for subsequent
Taxable Years) shall be allocated to the Members in the amounts and of such character as
determined according to Treasury Regulations Section 1.704-2(1)(4). This Section 3.3(a) is
intended to be a minimum gain chargeback provision that complies with the requirements of
Treasury Regulations Section 1.704-2(1)(4) and shall be interpreted in a manner consistent
therewith.

(b) Nonrecourse deductions (as determined according to Treasury Regulations
Section 1.704-2(b)(1)) for any Taxable Year shall be allocated to each Member ratably among
such Members based upon their respective Percentage Interests. If there is a net decrease in the
Minimum Gain during any Taxable Year, each Member shall be allocated items of income and
gain for such Taxable Year (and, if necessary, for subsequent Taxable Years) in the amounts and
of such character as determined according to Treasury Regulations Section 1.704-2(f). This
Section 3.3(b) is intended to be a minimum gain chargeback provision that complies with the
requirements of Treasury Regulations Section 1.704-2(f), and shall be interpreted in a manner
consistent therewith.

(c) If any Member that unexpectedly receives an adjustment, allocation or
distribution described in Treasury Regulations Section 1.704-1(b)(2)(i1)(d)(4), (5) and (6) has an
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Adjusted Capital Account Deficit as of the end of any Taxable Year, computed after the
application of Sections 3.3(a) and 3.3(b) but before the application of any other provision of this
Article III, then items of income and gain for such Taxable Year shall be allocated to such
Member in proportion to, and to the extent of, such Adjusted Capital Account Deficit. This
Section 3.3(c) is intended to be a qualified income offset provision as described in Treasury
Regulations Section 1.704-1(b)(2)(i1)(d) and shall be interpreted in a manner consistent
therewith.

(d) Losses shall not be allocated to a Member if such allocation of Losses
would cause the Member to have an Adjusted Capital Account Deficit. Losses that cannot be
allocated to a Member shall be allocated to the other Members; provided, however, that, if no
Member may be allocated Losses due to the limitations of this Section 3.3(d), Losses shall be
allocated to all Members in accordance with their respective holdings of Units.

(e) If, and to the extent that, any Member is deemed to recognize any item of
income, gain, loss, deduction or credit as a result of any transaction between such Member and
the Company pursuant to Code Section 83, 482, 483, 1272-1274 or 7872 or any similar provision
now or hereafter in effect, and the Board of Managers determines that any corresponding Profit
or Loss of the Company should be allocated to the Members who recognized such item in order
to reflect the Members’ economic interests in the Company, then the Company may so allocate
such Profit or Loss.

() If in any Taxable Year or Fiscal Period there is a decrease in partnership
minimum gain, or in partner nonrecourse debt minimum gain, and application of the minimum
gain chargeback requirements set forth in Section 3.3(a) or Section 3.3(b) would cause a
distortion in the economic arrangement among the Members, the Members may, if they do not
expect that the Company will have sufficient other income to correct such distortion, request the
Internal Revenue Service to waive either or both of such minimum gain chargeback
requirements. If such request is granted, this Agreement shall be applied in such instance as if it
did not contain such minimum gain chargeback requirement.

Section 3.4  Tax Allocations.

(a) Except as provided in Sections 3.4(b), (¢) and (d), the income, gains,
losses, deductions and credits of the Company will be allocated, for federal, state and local
income tax purposes, among the Members in accordance with the allocation of such income,
gains, losses, deductions and credits among the Members for computing their Capital Accounts;
except that, if any such allocation is not permitted by the Code or other applicable law, the
Company’s subsequent income, gains, losses, deductions and credits will be allocated among the
Members so as to reflect as nearly as possible the allocation set forth herein in computing their
Capital Accounts.

(b) Items of Company taxable income, gain, loss and deduction with respect
to any property contributed to the capital of the Company shall be allocated among the Members
in accordance with Code Section 704(c) so as to take account of any variation between the
adjusted basis of such property to the Company for federal income tax purposes and its Book
Value. In making allocations pursuant to this Section 3.4(b), the Board of Managers shall apply,
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in its sole discretion, any method that may be permitted under Treasury Regulations Section
1.704-3.

(c) If the Book Value of any Company asset is adjusted pursuant to the
requirements of Treasury Regulation Section 1.704-1(b)(2)(iv)(e) or (f), subsequent allocations
of items of taxable income, gain, loss and deduction with respect to such asset shall take account
of any variation between the adjusted basis of such asset for federal income tax purposes and its
Book Value in the same manner as under Code Section 704(c).

(d) Allocations of tax credits, tax credit recapture, and any items related
thereto shall be allocated to the Members according to their interests in such items as determined
by the Board of Managers taking into account the principles of Treasury Regulation
Section 1.704-1(b)(4)(i1).

(e) Allocations pursuant to this Section 3.4 are solely for purposes of federal,
state and local taxes and shall not affect, or in any way be taken into account in computing, any
Member’s Capital Account or share of Profits, Losses, Distributions or other Company items
pursuant to any provision of this Agreement.

ARTICLE 1V
CERTAIN TRANSACTIONS

Section 4.1  Transactions with Interested Persons. Unless otherwise provided
herein or entered into in bad faith, no contract or transaction between the Company and one or
more of the Managers or the Company’s Members, or between the Company and any other
Person in which one or more of the Managers or the Company’s Members have a financial
interest or are directors, partners, members or officers, shall be voidable solely for such reason or
solely because such Manager or such Member was present or participated in the authorization of
such contract or transaction; provided, that the material facts as to the relationship or interest of
such Manager or such Member and as to the contract or transaction were disclosed or known to
the disinterested Manager(s), and the contract or transaction was approved by such disinterested
Manager(s), in which case the Member or Manager interested in such contract or transaction, as
the case may be, shall not be considered to be in breach of this Agreement or liable to the
Company, any Member, or any other Person for any loss or expense incurred by reason of such
contract or transaction or shall be accountable for any gain or profit realized from such contract
or transaction.

ARTICLE V

MANAGEMENT

Section 5.1 = Management Authority. Except as otherwise expressly provided in
Section 5.3(b) or elsewhere in this Agreement, (a) the Board of Managers shall conduct, direct,
and exercise full control over all activities of the Company, (b) all management powers over the
business and affairs of the Company shall be exclusively vested in the Board of Managers, (c)
the Board of Managers shall have the sole power to bind or take any action on behalf of the
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Company, or to exercise any rights and powers (including, without limitation, the rights and
powers to take certain actions, give or withhold certain consents or approvals, or make certain
determinations, opinions, judgments, or other decisions) granted to the Company under this
Agreement or any other agreement, instrument, or other document to which the Company is a
party, and (d) the Board of Managers shall have the sole power on behalf of and in the name of
the Company to carry out any and all of the objects and purposes of the Company, and to
perform all acts and enter into and perform all agreements and other necessary undertakings that,
in its sole discretion, it deems necessary or advisable or incident thereto.

Section 5.2 Delegation of Authority. The Board of Managers may, from time to
time, (1) appoint one or more Persons to be officers of the Company and may assign such titles
and functions, and delegate such authority and duties, to such officers as it shall deem necessary
or desirable, (i1) appoint, employ or otherwise contract with such other Persons for the
transaction of the business of the Company or the performance of services for or on behalf of the
Company as it shall determine in its sole discretion, and (ii1) delegate to any Person (including
any Member or officer of the Company) such authority and powers to act on behalf of the
Company as it shall deem advisable in its sole discretion. Any appointment, employment, or
other delegation pursuant to this Section 5.2 may be revoked at any time and for any or no reason
by the Board of Managers in its sole discretion.

Section 5.3  Composition; Actions; Meetings.

(a) Initially, the Board of Managers shall have two (2) Managers, which
shall initially be Jonathan Canarick and Michael Canarick, (each a “Manager”) and together (the

“Managers”).

(b) The Board shall hold regular meetings at least annually. Any Manager
may call a special meeting of the Board of Managers. Notice of any meeting of the Board of
Managers shall be given at least 72 hours prior to any meeting of the Board of Managers. Notice
may be waived before or after a meeting or by attendance at such meeting without protest as to
the adequacy of notice. Notice shall be given in the manner described in Section 10.12 and shall
be deemed received as provided in Section 10.12. Managers may participate in a meeting of the
Board of Managers by means of a telephone or other teleconferencing or videoconferencing
equipment, and such participation shall constitute presence in person at such meeting. Any
action required or permitted to be taken by the Board of Managers at a meeting may be taken
without a meeting with the written consent of those Managers who would be authorized to take
such action at a meeting of the Board of Managers. The Board of Managers may adopt such
other procedures governing meetings and the conduct of business as it shall deem appropriate.

Section 5.4  Indemnification of Members, Managers. Officers, and Others.

(a) The Company hereby agrees to indemnify and hold harmless any Person
(each an “Indemnified Person™) to the fullest extent permitted under the Act, as the same now
exists or may hereafter be amended, substituted or replaced (but, in the case of any such
amendment, substitution or replacement only to the extent that such amendment, substitution or
replacement permits the Company to provide broader indemnification rights than the Company is
providing immediately prior to such amendment), against all expenses, liabilities and losses
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(including attorney fees, judgments, fines, excise taxes or penalties) reasonably incurred or
suffered by such Person (or one or more of such Person’s Affiliates) by reason of the fact that
such Person is or was a Member or is or was serving as a Manager, officer, employee or agent of
the Company or is or was serving at the request of the Company as a manager, officer, director,
principal, member, employee or agent of another partnership, corporation, joint venture, limited
liability company, trust or other enterprise; provided, that no Indemnified Person shall be
indemnified for any expenses, liabilities and losses suffered that are attributable to such
Indemnified Person’s or its Affiliates’ gross negligence, willful misconduct or knowing violation
of law. Expenses, including attorney fees, incurred by any such Indemnified Person in defending
a proceeding shall be paid by the Company in advance of the final disposition of such
proceeding, including any appeal therefrom, upon receipt of an undertaking by or on behalf of
such Indemnified Person to repay such amount if it shall ultimately be determined that such
Indemnified Person is not entitled to be indemnified by the Company.

(b) The right to indemnification and the advancement of expenses conferred
in this Section 5.4 shall not be exclusive of any other right that any Person may have or hereafter
acquire under any statute, agreement, action of the Board of Managers or otherwise.

(c) The Company may maintain insurance, at its expense, to protect any
Indemnified Person against any expense, liability or loss described in paragraph (a) above
whether or not the Company would have the power to indemnify such Indemnified Person
against such expense, liability or loss under the provisions of this Section 5.4.

(d) Notwithstanding anything contained in this Agreement to the contrary
(including in this Section 5.4), any indemnity by the Company relating to the matters covered in
this Section 5.4 shall be provided out of and to the extent of Company assets only and no
Member (unless such Member otherwise agrees in writing or is found in a final decision by a
court of competent jurisdiction to have personal liability on account thereof) shall have personal
liability on account thereof or shall be required to make additional Capital Contributions to help
satisty such indemnity of the Company.

(e) If this Section 5.4 or any portion hereof shall be invalidated on any ground
by any court of competent jurisdiction, then the Company shall nevertheless indemnify and hold
harmless each Indemnified Person pursuant to this Section 5.4 to the fullest extent permitted by
any applicable portion of this Section 5.4 that shall not have been invalidated and to the fullest
extent permitted by applicable law.

Section 5.5  Compensation and Reimbursement. Subject to Section 4.1, a
Manager shall be paid compensation by the Company for his, her or its services as a Manager in
such amounts as the Board of Managers may determine. In addition, each Manager shall be
entitled to be reimbursed for his, her or its reasonable out-of-pocket costs and expenses incurred
in the course of their service hereunder.

Section 5.6  Devotion of Time to the Company. A Manager 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 shall have any right, by virtue of this
Agreement, to share or participate in such other interests or activities of the Managers or to the
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income or proceeds derived from such interests or activities. No Manager shall incur liability to
the Company or to any of the Members as a result of engaging in any other interests or activities.

ARTICLE VI1

MEMBERS

Section 6.1  Limitation of Liability. Except as otherwise provided by applicable
laws, the debts, obligations and liabilities of the Company, whether arising in contract, tort or
otherwise, shall be solely the debts, obligations and liabilities of the Company, and no Member
or Manager shall be obligated personally for any such debt, obligation or liability of the
Company solely by reason of being a Member or acting as a Manager of the Company; provided,
that a Member shall be required to return to the Company any Distribution made to it in error.
Notwithstanding anything contained in this Agreement to the contrary, the failure of the
Company to observe any formalities or requirements relating to the exercise of its powers or
management of its business and affairs under this Agreement or the Act shall not be grounds for
imposing personal liability on the Members for liabilities of the Company.

Section 6.2  Lack of Authority of Individual Members. Unless delegated such
power in accordance with Section 5.2, no Member shall in its capacity as such have the authority
or power to act for or on behalf of the Company in any manner, to do any act that would be (or
could be construed as) binding on the Company, or to make any expenditures on behalf of the
Company, and the Members hereby consent to the exercise by the Manager of the powers and
rights conferred upon it by law and this Agreement.

Section 6.3  No Right of Partition. No current or former Member shall have the
right to seek or obtain partition by court decree or operation of law of any Company property, or
the right to own or use particular or individual assets of the Company.

Section 6.4  Indemnification and Reimbursement for Payments on Behalf of a
Member. If the Company is obligated to pay any amount to a governmental body (or otherwise
makes a payment) because of a Member’s status or that is otherwise specifically attributable to a
Member (including, without limitation, federal withholding taxes with respect to foreign
members, state personal property taxes, state unincorporated business taxes, etc.), then such
Member shall indemnify the Company in full for the entire amount paid (including, without
limitation, any interest, penalties and expenses associated with such payments). The Board of
Managers may offset Distributions to which a Member is otherwise entitled under this
Agreement against such Person’s obligation to indemnify the Company under this section and
otherwise treat such amount as a Tax Distribution made to such Member.

Section 6.5 Voting Rights. All matters that are required pursuant to this
Agreement or the Act or other applicable law to be voted on by the Company’s Members shall
require the affirmative vote of a Majority Interest. For purposes of the foregoing, each Unit shall
carry one vote. Any Member may delegate all or any of his voting rights or powers to another
Member (but only in writing), in which case any act of the other Member shall be the act of the
delegating Member.
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ARTICLE VII

TRANSFERS OF UNITS

Section 7.1  Transfers by Members.

(a) Subject to Section 7.1(b) below, no Member may directly or indirectly
(including by means of a change of ownership or change of control of such Member or any
Person directly or indirectly controlling such Member) sell, assign, transfer, exchange, mortgage,
pledge, grant a security interest in, or otherwise dispose of or encumber (whether voluntarily or
involuntarily and including by operation of law) all or any of such Member’s Units (each such
event, a “Transfer”) without the unanimous consent of all of the other Members. In the event of
an involuntary Transfer in which for any reason the restrictions set forth in this Agreement are
found to be unenforceable in whole or in part, immediately prior to the effective date of such
Transfer, the transferring Member (“Transferring Member”) shall grant an irrevocable proxy
(coupled with an interest) to the Board of Managers (or such other person as may be designated
by the Board of Managers) so that the voting rights associated with such Units are separated
from the economic rights.

(b) The restrictions set forth in Section 7.1(a) shall not apply with respect to
any Transfer of Units by any Member who is an individual, to such Member’s lineal
descendants, spouse, siblings or estate pursuant to applicable laws of descent and distribution or
to any Estate Planning Entity of such Member (collectively referred to herein as “Permitted
Transferees”); provided, that the restrictions contained in this Article VII shall continue to be
applicable to the transferred Units after any such Transfer, and provided, further, that the
Transferees of such Units shall have executed and delivered to the Board an agreement in form
and substance satisfactory to the Board to be bound by the terms herein in the same manner and
to the same extent as the Transferor thereof, and assuming the obligations of the Transferor
hereunder with respect to the Units so transferred. Notwithstanding the foregoing, no party
hereto shall avoid the provisions of this Agreement by making one or more Transfers to one or
more Permitted Transferees and then disposing of all or any portion of such party’s interest in
any such Permitted Transferee.

(c) Notwithstanding anything to the contrary in this Agreement, no Transfer
of Units shall be permitted, nor shall any transferee become a beneficial owner of Units pursuant
to a Transfer, if such Transfer would cause (1) the Company to be treated as a publicly traded
partnership within the meaning of Section 7704 of the Code or (i1) the Company to have more
than 100 members (as determined for purposes of Section 7704 of the Code, including the look-
through rule in Treasury Regulations Section 1.7704-1(h)(3)).

Section 7.2 Assignments Generally: Substituted Member.

(a) A Transfer shall be valid only if:
1) The Transferring Member and the recipient (the “Transferee”) each

execute and deliver to the Company such documents and instruments of
conveyance as may be reasonably requested by the Board of Managers to effect
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such Transfer and to confirm the agreement of the Transferee to be bound by the
provisions of this Agreement.

(1)  The Transferring Member and Transferee provide to the Board of
Managers any information reasonably necessary to permit the Company to file all
required federal and state tax returns and other legally required information
statements or returns (including the Transferee’s taxpayer identification number).
Without limiting the generality of the foregoing, the Company shall not be
required to make any Distribution otherwise provided for in this Agreement with
respect to any Units transferred until the Board of Managers received such
information.

(ii1)  The Transferring Member furnishes to the Company an opinion of
counsel, which counsel and opinion shall be reasonably satisfactory to the Board
of Managers (and which opinion may be waived, in whole or in part, at the
discretion of the Board of Managers), dated as of a date immediately prior to the
proposed Transfer that:

A. the Transfer will not cause the Company to be deemed to be an
“investment company” under the Investment Company Act of
1940, as amended,

B. either the Units Transferred have been registered under the
Securities Act and any applicable state securities laws or the
Transfer 1s exempt from all applicable registration requirements
and will not violate any Federal securities laws, state or provincial
“blue sky” laws or other laws applicable to the Company or the
interest and securities being transferred, and

C. the Transfer would not cause the Company to be treated as a
“publicly traded partnership” within the meaning of Code Section
7704 and the regulations promulgated thereunder.

(tv)  In all cases, the Company shall be reimbursed by the Transferring
Member or Transferee for all costs and expenses that the Company reasonably
incurs in connection with the Transfer.

(b) A Transfer by a Member or other Person shall not itself dissolve the
Company or entitle the Transferee to become a Member or exercise any rights of a Member. A
Transfer by a Member shall eliminate the Member’s power and right to vote (in proportion to the
extent of the interest transferred) on any matter submitted to the Members, and, for voting
purposes, such interest shall not be counted as outstanding in proportion to the extent of the
interest transferred. A Transfer by a Member shall not cause such transferring Member to be
released from any liability to the Company solely as a result of the Transfer. Profits, Losses, and
other Company items shall be allocated between the Transferring Member and the Transferee
according to Code Section 706. A Transferee that is not admitted as a Member pursuant to
Section 7.2(c) shall be entitled only to Distributions and allocations of Profits and Losses with
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respect to the Units held by such Transferee and shall have no other rights with respect to the
Units transferred. The Transferee shall nevertheless be subject to all of the obligations applicable
to a holder of Units under this Article VII. If the Transferee becomes a Member, the voting and
other rights associated with the interest held by the Transferee shall be restored and be held by
the Member along with all other rights with respect to the interest transferred.

(c) Subject to the other provisions of this Article VII, a Transferee shall be
admitted to the Company as a Member only upon satisfaction of all of the following conditions,
upon which satisfaction the Transferee shall have, to the extent assigned, the rights and powers,
and be subject to the restrictions and liabilities, of a Member under the Act and this Agreement,
and shall be liable for any obligations of the Transferring Member:

1) The Transferee becomes a party to this Agreement as a Member by
executing a counterpart signature page to this Agreement and executing such
documents and instruments as the Board of Managers may reasonably request as
necessary or appropriate to confirm such Transferee as a Member in the Company
and such Transferee’s agreement to be bound by the terms and conditions of this
Agreement;

(1)  The Transferee pays or reimburses the Company for all reasonable
legal, filing and publication costs that the Company incurs in connection with the
admission of the Transferee as a Member; and

(i)  If the Transferee is not a natural person of legal majority, the
Transferee provides the Company with evidence reasonably satisfactory to the
Board of Managers of the authority of the Transferee to become a Member and to
be bound by the terms and conditions of this Agreement.

Section 7.3 Void Assignment. Any Transfer by any Member in contravention of
this Agreement shall be void and ineffectual and shall not bind or be recognized by the Company
or any other party. In the event of any Transfer in contravention of this Agreement, the purported
transferee shall have no right to any profits, losses or Distributions of the Company or any other
rights of a Member.

ARTICLE VIII
DISSOLUTION AND LIQUIDATION AND VALUATION

Section 8.1  Dissolution. The Company shall be dissolved, and its affairs shall
be wound up and terminated, upon:

(a) the vote of two-thirds of the interests by the Members; or

(b) the entry of a decree of judicial dissolution of the Company under Section
18-802 of the Act.

Except as set forth above or as otherwise required by law, the Company is intended to
have perpetual existence. The Company shall not be dissolved by the admission of additional or
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substitute Members or by an Event of Withdrawal, and upon and after any such admission or
event the Company shall continue in existence subject to the terms and conditions of this
Agreement.

Section 8.2  Liquidation of Company Interests.

(a) Upon dissolution, the Company shall be liquidated in an orderly manner.
The Board of Managers shall act (or it may appoint one or more Members, officers, or other
Persons to act) as the liquidators to wind up the affairs of the Company pursuant to this
Agreement and terminate the Company. The costs of liquidation shall be borne by the Company.
Prior to final distribution and termination, the liquidators shall continue to operate the Company
and its assets with all of the power and authority of the Board of Managers. The steps to be
accomplished by the liquidators are as follows:

1) the liquidators shall pay, satisfy and discharge all debts,
obligations, and other liabilities of the Company to its creditors (including,
without limitation, all sales commissions or other expenses incurred in
liquidation) or otherwise make adequate provision for payment and discharge
thereof (including, without limitation, establishing cash reserves to be held in
escrow for contingent or unforeseen liabilities of the Company, in such amounts
and for such holding periods as the liquidators may reasonably determine); and

(11) after payment or provision for payment of all of the Company’s
liabilities has been made in accordance with subparagraph (i), (A) a final
allocation of all items of income, gain, loss, and expense shall be made in
accordance with Section 3.2 hereof, and (B) all remaining assets of the Company
shall be distributed to the Members in accordance with the priority set forth in
Section 3.1.

(b) The distribution of cash and/or property to a Member in accordance with
the provisions of this Section 8.2 constitutes a complete return to such Member of its Capital
Contributions and a complete distribution to the Member of its interest in the Company and the
Company’s property.

(c) Upon completion of the distribution of the Company’s assets as provided
in this Agreement, the Company shall be terminated (and the Company shall not be terminated
prior to such time), and the Board of Managers (or such other Person or Persons as the Act may
require or permit) shall file a certificate of cancellation with the Secretary of State of the State of
Delaware, cancel any other filings made pursuant to this Agreement that are or should be
canceled and take all such other actions as may be necessary to terminate the Company. The
Company shall be deemed to continue in existence for all purposes of this Agreement until it is
terminated pursuant to this Section 8.2(c).

(d) A reasonable time shall be allowed for the orderly winding up of the
business and affairs of the Company and the liquidation of its assets pursuant to this Section 8.2
in order to minimize any losses otherwise attendant upon such winding up.
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(e) The liquidators shall not be personally liable for the return of Capital
Contributions or any portion thereof to any Member (it being understood that any such return
shall be made solely from Company assets).

ARTICLE IX
BOOKS OF ACCOUNT

Section 9.1  Records and Accounting. The Company shall maintain complete
and accurate books of account of the Company’s affairs at the Company’s principal office, which
books shall be open to inspection by any Member (or such Member’s authorized representative)
at any time during ordinary business hours. The Company shall deliver to each Member copies
of such financial statements as the Company may cause to be prepared, promptly after such
statements have been completed and received by the Company.

Section 9.2  Bank Accounts. The Company may establish accounts for the
deposit of Company funds, in such types and at such institutions, as shall be determined from
time to time by the Board of Managers.

Section 9.3  Fiscal Year. The Fiscal Year of the Company shall be the calendar
year, or such other annual accounting period as may be established by the Board of Managers or
as otherwise required under Code Section 706.

Section 9.4  Tax Elections.

(a) The Taxable Year of the Company shall be the same as the Company’s
Fiscal Year, unless the Board of Managers shall determine otherwise in its sole discretion and in
compliance with applicable laws.

(b) The Board of Managers shall in its sole discretion determine whether to
make or revoke any available election pursuant to the Code. Each Member will upon request
supply any information necessary to give proper effect to any such election.

Section 9.5  Tax Reports. The Company shall provide to each Member the
Company’s tax return and Form K-1 for each Taxable Year as will enable the Members to file
their respective tax return on a timely basis (including extensions), and such other information as
may be necessary for the preparation of each such Member’s United States federal and state
income tax returns or information returns.

Section 9.6  Tax Controversies. The Tax Matters Member shall be the “tax
matters partner” (as such term is used in Code Section 6231 and shall be authorized to represent
the Company (at the Company’s expense) in connection with all examinations of the Company’s
affairs by tax authorities, including resulting administrative and judicial proceedings, and to
expend Company funds for professional services and other expenses reasonably incurred in
connection therewith. Each Member agrees to cooperate with the Company and to do or refrain
from doing any or all things reasonably requested by the Company with respect to the conduct of
such proceedings. The Tax Matters Member shall keep all Members fully informed of the
progress of any examinations, audits or other proceedings, and all Members shall have the right
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to participate in any such examinations, audits or other proceedings. Notwithstanding the
foregoing, the Tax Matters Member shall not settle or otherwise compromise any issue in any
such examination, audit or other proceeding without first obtaining approval of the Board of
Managers.

ARTICLE X

MISCELLANEOUS

Section 10.1 Further Action. The parties shall execute and deliver all documents,
instruments, and certificates, provide all information, and take or refrain from taking all such
further actions as may be necessary or appropriate to achieve the purposes of this Agreement and
effect the provisions hereof, as determined in good faith by the Board of Managers.

Section 10.2 Title to Company Assets. The Company’s assets will be deemed to
be owned by the Company as an entity, and no Member, individually or collectively, will have
any ownership interest in any Company asset or any portion thereof.

Section 10.3  Creditors. None of the provisions of this Agreement shall be for the
benefit of or enforceable by any creditors of the Company or any of its Affiliates, and no creditor
who makes a loan to the Company or any of its Affiliates may have or acquire at any time as a
result of making the loan any direct or indirect interest in Company Profits, Losses,
Distributions, capital or property other than as a creditor.

Section 10.4 Amendments, Modifications, or Waivers. Any provision of this
Agreement may be amended, modified or waived only upon the prior written approval of a
Majority Interest; provided, however, that (a) any amendment or modification of this Agreement
that would materially and adversely affect a Member must be approved by such affected
Member; and (b) no Member shall be obligated to fulfill any additional financial obligation as a
result of such amendment or modification unless such Member has consented to such
amendment or modification. Notwithstanding the foregoing, this Agreement may be amended by
the Board of Managers without the Members’ approval to (a) correct any clerical or ministerial
errors in this Agreement, (b) amend Schedule A hereto to reflect changes in ownership in
accordance with this Agreement and (c) add the provisions described in Section 2.6.

Section 10.5 Successors and Assigns. Except as otherwise provided herein, this
Agreement shall inure to the benefit of and be binding upon the Members and their respective
heirs, executors, administrators, legal representatives, successors and permitted assigns, whether
so expressed or not.

Section 10.6 Remedies. Each Member shall have all rights and remedies set forth
in this Agreement and all rights and remedies which such Person has been granted at any time
under any other agreement or contract and all of the rights which such Person has under any law.
Any Person having any rights under any provision of this Agreement or any other agreements
contemplated by this Agreement shall be entitled to enforce such rights specifically (without
posting a bond or other security), to recover damages by reason of any breach of any provision of
this Agreement and to exercise all other rights granted by law. No failure by any party to insist
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upon the strict performance of any covenant, duty, agreement or condition of this Agreement or
to exercise any right or remedy consequent upon a breach thereof shall constitute a waiver of any
such breach or any other covenant, duty, agreement or condition.

Section 10.7 Governing Law. All issues and questions concerning the
construction, validity, enforcement and interpretation of this Agreement and the exhibits and
schedules hereto shall be governed by, and construed in accordance with, the laws of the State of
Delaware, without giving effect to any choice of law or conflict of law rules or provisions
(whether of the State of Delaware or any other jurisdiction) that would cause the application of
the laws of any jurisdiction other than the State of Delaware.

Section 10.8 Compliance with Laws. At all times during the term of this
Agreement, the Company shall obtain and maintain all permits, licenses and approvals as may be
required by applicable law in order to engage in its activities as described in this Agreement, and
shall otherwise operate in such a manner so as to comply with all laws that may be applicable to
the Company or its affairs.

Section 10.9 Severability. Whenever possible, each provision of this Agreement
will be interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Agreement is held to be invalid, illegal or unenforceable in any respect under
any applicable law or rule in any jurisdiction, such invalidity, illegality or unenforceability will
not affect any other provision or the effectiveness or validity of any provision in any other
jurisdiction, and this Agreement will be reformed, construed and enforced in such jurisdiction as
if such invalid, illegal or unenforceable provision had never been contained in this Agreement.

Section 10.10 Counterparts. This Agreement may be executed simultaneously in
two or more separate counterparts, any one of which need not contain the signatures of more
than one party, but each of which will be an original and all of which together shall constitute
one and the same agreement binding on all the parties hereto.

Section 10.11 Descriptive Headings: Interpretation. The descriptive headings of
this Agreement are inserted for convenience only and do not constitute a substantive part of this
Agreement. Whenever required by the context, any pronoun used in this Agreement shall
include the corresponding masculine, feminine or neuter forms, and the singular form of nouns,
pronouns and verbs shall include the plural and vice versa. The use of the word “including” in
this Agreement shall be by way of example rather than by limitation. Reference to any
agreement, document or instrument means such agreement, document or instrument as amended
or otherwise modified from time to time in accordance with the terms thereof, and if applicable
hereof. The use of the words “or,” “either” and “any” shall not be exclusive. The parties hereto
have participated jointly in the negotiation and drafting of this Agreement. If an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly
by the parties hereto, and no presumption or burden of proof shall arise favoring or disfavoring
any party by virtue of the authorship of any of the provisions of this Agreement.

Section 10.12 Notices. All notices, demands or other communications to be given
or delivered under or by reason of the provisions of this Agreement shall be in writing and shall
be deemed to have been given when (a) delivered personally to the recipient, (b) telecopied to
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the recipient (with hard copy sent to the recipient by reputable overnight courier service (charges
prepaid) that same day) if telecopied before 5:00 p.m. Eastern time on a business day, and
otherwise on the next business day, (c¢) one business day after being sent to the recipient by
reputable overnight courier service (charges prepaid), or (d) sent by e-mail to the recipient. Such
notices, demands and other communications shall be sent to the Members and to the Company at
the addresses set forth on the attached Schedule A.

Section 10.13 Complete Agreement. This Agreement embodies the complete
agreement and understanding among the parties and terminates, supersedes and preempts any
prior understandings, agreements or representations by or among the parties, written or oral,
which may have related to the subject matter hereof in any way.

Section 10.14 Business Days. If any time period for giving notice or taking action
under this Agreement expires on a day which is a Saturday, Sunday, or legal holiday in the
jurisdiction in which the Company’s principal office is located, the time period shall
automatically be extended to the business day immediately following such Saturday, Sunday, or
legal holiday.

Section 10.15 Electronic Delivery. This Agreement, the agreements referred to
herein, and each other agreement or instrument entered into in connection herewith or therewith
or contemplated hereby or thereby, and any amendments hereto or thereto, to the extent signed
and delivered by means of a facsimile machine or electronic transmission in “pdf” or comparable
form, shall be treated in all manner and respects as an original agreement or instrument and shall
be considered to have the same binding legal effect as if it were the original signed version
thereof delivered in person. At the request of any party hereto or to any such agreement or
instrument, each other party hereto or thereto shall re-execute original forms thereof and deliver
them to all other parties. No party hereto or to any such agreement or instrument shall raise the
use of a facsimile machine or “pdf” to deliver a signature or the fact that any signature or
agreement or instrument was transmitted or communicated through the use of a facsimile
machine or as a “pdf” as a defense to the formation or enforceability of a contract and each such
party forever waives any such defense.

[Signatures on following pages]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

(ot Gl

J orfthan Canarick

[Signature page to Limited Liability Company Agreement (NYS Pharmaceuticals LLC)]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Sandra Canarick

[Signature page to Limited Liability Company Agreement (NYS Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Jeffrey Canarick

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Jared Messinger

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Trustees of the Michael & Alexis Messinger Family
Trust u/t/d December 12,2013.
(Michael T. Messinger)

Trustees of the Michael & Alexis Messinger Family
Trust u/t/d December 12,2013.
(Alexis S. Messinger)

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Evan Seidenstein

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Daniel Mark Siegel

Susan E. Bryde

[Signature page to Limited Liability Company Agreement (NYS Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Lori Miele

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Michael Canarick

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Daniel Canarick

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00151
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Brian Stern

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

David Weston

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Greg Zunis

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be signed as
of the date first above written.

MEMBERS:

Mark Hayden

[Signature page to Limited Liability Company Agreement (NY'S Pharmaceuticals LLC)]
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SCHEDULE A
TABLE OF MEMBERS

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

Lima 5 Holdings LLC

Jared Messinger

Michael & Alexis Messinger Family Tru
Evan Seidenstein

Daniel Mark Siegel & Susan E. Bryde

Lori Miele
Michael Canarick
Daniel Canarick
Brian Stern
David Weston
Greg Zunis

Mark Hayden
Total
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ACKNOWLEDGEMENT COPY

ARTICLES OF ORGANIZATION
OF
LIMA 5 HOLDINGS LLC

Under Section 203 of the Limited Liability Company Law

FIRST: The name of the limited liability company is:
LIMA 5 HOLDINGS LLC

SECOND: The county, within this state, in which the officc of the limited liability company is to be
located is NASSAU.

THIRD: The Sccretary of Statc 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:

LIMA 5 HOLDINGS LLC
31 THE GRASSLANDS
WOODBURY, NY 11797

FOURTH: The limited liability company is to bc managed by: ONE OR MORE MEMBERS.

FIFTH: The existence of the limited liability company shall begin upon filing of these Articles of
Organization with the Department of State.

SIXTH: The limited liability company shall have a perpetual cxistence.

I 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 belief and that my
signature typed below constitutes my signature.

STEVEN FRIEDMAN, ORGANIZER (signature)

STEVEN FRIEDMAN , ORGANIZER
3023 AVENUE J
BROOKLYN, NY 11210

Filed by:

JEFFREY CANARICK
31 THE GRASSLANDS
WOODBURY, NY 11797

DOS-1239-f-11 (Rev. 02/12) Page 1 of 2
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N.Y.S. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

ONLINE FILING RECEIPT

ENTITY NAME: LIMA 5 HOLDINGS LLC

DOCUMENT TYPE: ARTICLES OF ORGANIZATION (DOM. LLC) COUNTY: NASS

FILED:08/26/2014 DURATION: ****%x%%%% CASH#:140826010061 FILE#:140826010061
DOS ID:4627128

FILER EXIST DATE
JEFFREY CANARICK 08/26/2014
31 THE GRASSLANDS
WOODBURY, NY 11797
ADDRESS FOR PROCESS:
LIMA 5 HOLDINGS LLC
31 THE GRASSLANDS
WOODBURY, NY 11797
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The limited liability company is required to file a Biennial Statement with the
Department of State every two years pursuant to Limited Liability Company Law
Section 301. Notification that the Biennial Statement is due will only be made via
email. Please go to www.email.ebiennial.dos.ny.gov to provide an email address to
receive an email notification when the Biennial Statement is due.

SERVICE COMPANY: PLATINUM FILINGS LLC-MF
SERVICE CODE: MF

FEE: 200.00 PAYMENTS 200.00
FILING: 200.00 CHARGE 0.00
TAX: 0.00 DRAWDOWN 200.00
PLAIN COPY: 0.00
CERT COPY: 0.00
CERT OF EXIST: 0.00

231458449 DOS-1025 (04/2007)

Authentication Number: 1408260067 To verify the authenticity of this document you
may access the Division of Corporation’s Document Authentication Website at

http://ecorp.dos.ny.gov
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iﬁm‘Isz;DEPARTMENT OF THE TREASURY

INTERNAL REVENUE SERVICE
CINCINNATI OH 45999-0023

Date of this notice: 08-26-2014

Wloier Identification Number:

Form: SS-4

Number of this notice: CP 575 B

LIMA 5 HOLDINGS LLC

JEFFREY CANARICK MBR

31 THE GRASSLANDS For assistance you may call us at:
WOODBURY, NY 11797 1-800-829-4933

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER

Thank vou for applying for an Employer Identification Number (EIN). We assigned you
# This EIN will identify you, your business accounts, tax returns, and

ocuments, even if you have no employees. Please keep this notice in your permanent
records.

When filing tax documents, payments, and related correspondence, it is very important
that you use your EIN and complete name 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 more 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.

Based on the information received from you or your representative, you must file
the following form(s) by the date(s) shown.

Form 1065 04/15/2015

If you have questions about the form(s) or the due date(s) shown, you can call us at
the phone number or write to us at the address shown at the top of this notice. If you
need help in determining your annual accounting period (tax year), see Publication 538,
Accounting Periods and Methods.

We assigned you a tax classification based on information obtained from you or your
representative. It is not a legal determination of your tax classification, and is not
binding on the IRS. If you want a legal determination of your tax classification, you may
request a private letter ruling from the IRS under the guidelines in Revenue Procedure
2004-1, 2004-1 I.R.B. 1 (or superseding Revenue Procedure for the year at issue). Note:
Certain tax classification elections can be requested by filing Form 8832, Entity
Classification Election. See Form 8832 and its instructions for additional information.

A limited liability company (LLC) may file Form 8832, Entity Classification
Election, and elect to be classified as an association taxable as a corporation. If
the LLC is eligible to be treated as a corporation that meets certain tests and it
will be electing S corporation status, it must timely file Form 2553, Election 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 forms and publications, including those referenced in this notice,

visit our Web site at www.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.

Fiorello 1A.00159



CERTIFICATION OF TRUST LA
OF THE MICHAEL AND ALEXIS MESSINGER FAMILY TRUST— ~ = !

TO:

The undersigned, MICHAEL T. MESSINGER and ALEXIS S. MESSINGER, as Trustees
of the Michael and Alexis Messinger Family Trust, certify as follows:

L The Trust was created on December 13, 2013, by Michael T. Messinger and
Alexis S. Messinger as trustors, under that certain Declaration of Trust executed on that date.

2. NAME OF TRUST. The name of the Trust is the Michael and Alexis Messinger
Family Trust.

3. TRUSTEES. The currently acting Trustees of the Trust are Michael T. Messinger
and Alexis S. Messinger.

4. TRUST PROPERTY. The Trustees are now holding as Trustees of the Trust one or
more items of property, which constitute the Trust Property.

s REVOCABILITY OF TRUST. The Trust is revocable. The persons holding the
power to revoke the Trust are Michael T. Messinger and Alexis S. Messinger.

6. POWERS OF TRUSTEES. The Trustees have the powers for managing the Trust
and the Trust Property attached hereto as Exhibits A-1 and A-2.

7. TAXPAYER IDENTIFICATION NUMBER. The taxpayer identification number

of the Trust is ||| | G

8. MANNER IN WHICH TITLE OF TRUST ASSETS SHALL BE TAKEN. Title to
trust assets should be taken in the following form: Michael T. Messinger and Alexis S. Messinger,
Trustees of the Michael and Alexis Messinger Family Trust established by that certain Declaration
of Trust dated December 12, 2013.

9. NO REVOCATIONS. MODIFICATIONS OR AMENDMENTS. The Trust has
not been revoked, modified, or amended in any manner that would cause the representations
contained in this Certification of Trust to be incorrect.

10.  SIGNED BY ALL CURRENTLY ACTING TRUSTEES. This Certification of
Trust is being signed by all of the currently acting Trustees of the Trust.

Certification of Trust — Page 1
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11. ACCURACY. This Certification of Trust is a true and accurate statement of the
matters referred to herein.

12. SIGNATURE AUTHORITY. While both Trustors are acting as Trustees, any one
of the Trustees is authorized to execute any documents or agreements affecting the Trust without
the approval of the remaining Trustee. Any directions to any person or organization shall be
executed by any one of the Co-Trustees. For purposes of the Trust, "directions" shall mean any
certification, notice, authorization, application or instruction of a Trustee(s).

All of the Trustees who are required to sign in order to exercise the powers of the
Trustees under the Trust have executed this Certification of Trust.

We declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

DATED: Rl e e~ K, Zai53

MIGHARL T/ MESSINGER, Trustee

AN

ALEXIS S. MESSINGER, Trustee

Certification of Trust — Page 2
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STATE OF CALIFORNIA )
) ss.

COUNTY OF LM dhﬁfz/@ )

On QZ @ e /X LT , before me, éﬁnn@, £ Léup/, Notary Public,
personally appeared __2,c Aae /"7 JAGT/3Z +— | who proved 0 me on the basis of
satisfactory evidence to be the person@ whose name(§) is/are subscribed to the w1th1n instrument and acknowledged to
me that he/she/they executed the same in his/hex/their authorized capacity(ies), and that by his/her/their-signature(gy‘on
the instrument the person@ or the entity upon behalf of which the persong) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

WITNESS my hand and official seal.

CORINNE L. LLOYD
Commission # 1987592 $
Notary Public - California z

P~ Rt

Notary Public

STATE OF CALIFORNIA

)
county oF_LLD (e 25 %SS'
On /2-2 4 /Wé -~ /Z /Zoﬁ before me, zf” 1/ L LZ/ 7"/ Notary Public,

personally appeared ZA/2 X7 \7 TIIF2 /A2 #— ——, who provedTo me on the basis of

satisfactory evidence to be the person(g) whose name(f) is/are subscribed to the w1th1n instrument and acknowledged to
me that hefshe/they executed the same in histher/their authorized capacity(ies), and that by histher/their signature(d) on
the instrument the persoﬂfspL or the entity upon behalf of which the person(?( acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph
is true and correct.

WITNESS my hand and official seal.

ST CORINNE L. LLOYD B M %\“%&Y/{_/

Commission # 1987592 —g "Notary Public
<
3

Notary Public - California
Los Angeles County

YMZ (Eor'nm Expires Sep 6, 2016‘

Certification of Trust — Page 3
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EXHIBIT A-1

Sections 4.05 and 4.05 A. through 4.05 H. and Section 4.11 of Part Four of the Michael and
Alexis Messinger Family Trust.
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4.05 Powers and Discretions of Trustee. Except as limited
in any other provision of this instrument, the Trustee shall
possess, in addition to those powers now or hereafter conferred by
law, the following powers and discretions with respect to
administering each Trust established hereunder:

4.05 A. Powers Respecting Claims and Actions. To
compromise, arbitrate, or otherwise adjust claims in favor of or
against the Trust, and to institute, compromise, and defend
actions and proceedings in the manner and subject to court
approval as is required by law. In this connection, the Trustee is
authorized to file claims or maintain actions thereon against the
Trust in the manner prescribed by law, any such claim or action in
no way disqualifying the Trustee from serving hereunder. As to a
claim or action in which a Trustee has a personal interest, such
Trustee may request in writing that all authority with respect
thereto be exercised by the other then qualified and acting
Trustee(s), if any. If there is no other Trustee(s) then qualified
and acting, the Trustee may request in writing that such authority
be vested in the next Successor Trustee appointed or nominated
herein who, for purposes of this Section only, shall act as a
Special Trustee hereunder. In the event that under applicable law,
the aforementioned procedure is not permitted in connection with
any claim or action in which the Trustee is an adverse party,
holds an adverse interest, or otherwise has a conflict of
interest, a Court of competent jurisdiction may be requested to
act (or appoint a Special Trustee, Administrator, Receiver, or
other appropriate person or entity to act) and represent the
interests of the Trust in connection with such claim or action so
as to permit the Trustee to continue to serve as to other matters.

4.05 B. Power to Lend to the Trust. To lend money to
or borrow money from any person, including the Trustor, the Trust,
the Estate of a Trustor, or any Trust created by a Trustor,
provided that any such loan shall be adequately secured and shall
bear a reasonable rate of interest.

4.05 C. Power to Purchase Property from the Trust. To
purchase property at its fair market value from the Trust for
adequate consideration in money or money's worth.

4.05 D. Power to Withhold Payment if Conflicting
Claims Arise. To withhold from distribution, in the Trustee's
discretion, at the time for distribution of any Trust Property
(and without the payment of interest), all or any part of the
property, as long as the Trustee shall determine in the Trustee's
discretion that such property may be subject to conflicting
claims, to tax deficiencies, or to liabilities, contingent or
otherwise, incurred in the administration of the Trust Estate.
Notwithstanding the foregoing, in no event shall the Trustee
exercise any power or discretion granted hereunder in any manner
which would cause the loss of a Marital Deduction in whole or in
paEt.:
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4.05 E. Power Respecting Insurance. To purchase
insurance on the life of any beneficiary hereunder, or health and
accident insurance for such beneficiary, from reputable insurance
companies, and to pay the premiums therefor from the principal of
the Trust Property. Subject to the powers granted to the Trustee
under paragraphs (1) and (2) below, the beneficiary of each such
policy shall be the Trust of which the insured is the income
beneficiary.

(1) With respect to any policy of insurance
on the life of any person which may form a part of the Trust
Property, to exercise and enjoy for the benefit of the Trust, as
absolute owner of such policy or policies, any benefits, rights,
and privileges under such policies, including, but not limited to,
the right to borrow upon and pledge such policies for a loan or
loans, to surrender them for their cash surrender value, or to
surrender or join in the surrender of such policies for predated
policies having an aggregate value equal to the policies at time
of surrender. The Trustee shall not be required to pay any
premiums or other assessments on any life insurance policy which
are required to maintain it as a binding insurance contract.

(2) Notwithstanding any provision in this
Section to the contrary, after the death of the Trustor first to
die, no individual acting as a Trustee hereunder shall have any
authority to exercise any of the powers granted herein with
respect to any policy of life insurance on such individual's life.
All such authority with respect to any such life insurance policy
or policies shall be exercised by the other then qualified and
acting Trustee(s) of the Trust, if any. If there is no other
Trustee then qualified and acting, such authority shall be vested
in the next Successor Trustee appointed or nominated herein who,
for purposes of this Section only, shall act as a Special Trustee.
The authority granted herein to the remaining Trustee(s), or to
the Special Trustee, as the case may be, shall include, but not be
limited to, the power to designate the beneficiary or
beneficiaries of such life insurance policy, the power to pay
premiums, charges, or other assessments thereon, and the power to
select the method under which the proceeds of such life insurance
policy are to be paid.

(3) Upon receipt of proof of death of the
insured under any policy of life insurance contained in the Trust
Property, the Trustee shall use reasonable efforts to collect all
sums payable under said policy. All sums so received shall become
part of the principal of the Trust Property, except for interest
paid by the insurer which shall be added to income. All such sums
shall be held, administered, and distributed in accordance with
the provisions of this Living Trust. In connection with such life
insurance policies, the Trustee shall have full power to
‘compromise, arbitrate, or otherwise adjust any claim, dispute, or
controversy arising under any such policy, and shall have the
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authority to initiate, defend, settle, and compromise any legal
proceeding necessary in the Trustee's discretion to collect the
proceeds of any such policy. The Trustee's receipt to any insurer
for the insurance proceeds under such policy shall be considered
in full discharge of the insurer's liability to the Trust or Trust
Property, and the insurer shall not be under any duty to inquire
into the disposition or application of policy proceeds.

4.05 F. Powers Respecting Intertrust Relations. In
the event that more than one Trust is established by this Living
Trust, the power to retain or invest the Trust Property in such
manner that each Trust shall own an undivided common interest
therein. In this connection, the Trustee need not physically
segregate or divide the Trust Property of Trusts created herein,
except as segregation or division may be required by the
termination of any of such Trusts, but the Trustee shall keep
separate accounts for the Trust Property of each Trust. In
addition, the Trustee may in the Trustee's discretion effect
transactions among or between the various Trusts, including, but
not limited to, sales and exchanges of property and loans, with
adequate security and reasonable interest rates and other terms.

4.05 G. Power to Transfer Trust to or from Another
Jurisdiction. Except with respect to Trust Property of a Qualified
Domestic Trust, to remove any and all of the Trust Property of one
or more Trusts to or from any state of the United States or any
foreign jurisdiction. Upon such removal, the laws and courts of
such other state or foreign jurisdiction shall govern the
administration thereof unless and until its removal therefrom or
distribution thereof.

4.05 H. General Powers. To do any and all other acts
necessary, proper, or desirable for the benefit of the Trust
Property, the Trust, and its beneficiaries, and to effectuate the
powers conferred upon the Trustee hereunder. The enumeration of
certain general powers of the Trustee shall not limit the
Trustee's general powers, the Trustee being vested with and having
all the rights, powers, and privileges which an absolute owner of
the same property would have.
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4.11 Power to Divide Trusts. The Trustee shall also have
the power to divide any trust(s) created in this Living Trust into
two or more separate trusts, of equal or unequal value, which
trusts shall be administered under all the same terms and
conditions as otherwise provided herein, in order that any
exemption from generation skipping tax under Chapter 13 of the
Internal Revenue Code may be allocated to one such trust to the
exclusion of the other(s) or disproportionately between them. The
Trustee shall also have the power to effect or elect such
allocation provided that such trusts are treated as separate
trusts under applicable state law, or otherwise qualify a portion
of the Trust Property for such exemption.
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EXHIBIT A-2

Sections 5.08 and 5.08 A. through 5.08 O. of Part Five of the Michael and Alexis Messinger
Family Trust.
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5.08 Additional Powers and Discretions Granted to Trustee.
Except as limited in any other provision of this Living Trust or
as may be limited by provisions of law relating to the Marital
Deduction, the Trustee shall possess in addition to powers granted
to the Trustee elsewhere in this Living Trust, the following
powers and discretions:

5.08 A. Power to Retain Trust Property. To retain
the Trust Property, for so long as the Trustee, in his discretion,
shall determine, without regard to diversification and whether or
not the Trust Property is income-producing or whether or not the
Trust Property would be a proper investment by the Trustee;
provided, however, that no such property shall be retained if the
retention of such property would cause the loss of the Marital
Deduction otherwise available, in whole or in part.

5.08 B. Power to Operate and Reorganize Businesses
and Partnerships. To continue to operate any business in which
the Trust has any interest, for as long as the Trustee shall, in
his discretion, determine, whether operated as a sole
proprietorship, partnership, limited liability company or
corporation, and to incorporate such business, or contribute it to
a partnership, general or limited, or limited liability company,
to organize or reorganize a corporation, partnership or limited
liability company, or to otherwise reorganize or sell interests in
such business as the Trustee, in his discretion, deems
appropriate.

5.08 C. Power to Preserve Trust Property. To manage,
control, improve, repair, partition, divide, subdivide and create
or remove restrictions, easements, and other servitudes on the
Trust Property and to carry insurance of the types and in the
amounts which the Trustee shall, in his discretion, determine for
the purpose of protecting the Trust Property and the Trustee from
liability and other risks.

5.08 D. Power to Sell, Exchange, Grant Options, and

Lease. To sell the Trust Property, with or without notice, at
either public or private sale, for cash or upon deferred payments;
to exchange the Trust Property; to grant options to purchase the
Trust Property; and to lease the Trust Property, individually or
in community with others, for terms within or extending beyond the
duration of the Trust, for any purpose, including exploration for
and removal of gas, oil, and other minerals, using such procedures
to consummate. the transactions as the Trustee, in his discretion,

deems advisable.

5.08 E. Power to Borrow and Hypothecate. To borrow
money from any person, including a Trustee, for any purpose and
upon such terms and conditions as the Trustee, in his discretion,
deems proper, and to obligate the Trust and encumber the Trust
Property by mortgage, deed of trust, pledge, or otherwise, using
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such procedures to consummate the transactions as the Trustee, in
his discretion, deems fair and reasonable.

5.08 F. Power to Invest and Reinvest. To invest and
reinvest any monies constituting Trust Property in the hands oif
the Trustee in every kind of property, real, personal, or mixed,
and every kind of investment, wherever situated, with cash, on
margin, or borrowed funds, specifically including, but not by way
of limitation, deeds of trust, corporate obligations of every
kind, stocks, preferred or common, options, futures contracts, and
futures options, mortgage participations, Shares of investment
trusts, investment companies, and mutual funds; to acquire
partnership interests as either a general or limited partner; and
to invest in money market certificates or in any common or
commingled trust fund or funds now or hereafter established by and
operated by and under the control of any stock brokerage entity,
insurance company, bank or trust company, including any such
entity acting as Trustee hereunder, all in conformity with the
express provisions of the instruments establishing such money
market certificates or common trust fund or funds.

5.08 G. Powers Respecting Securities. With respect to
corporations or partnerships, the stocks, bonds, or other
securities of which are Trust Property:

(1) To vote in person or by proxy;

(2) To consent to the merger, consolidation,
reorganization, or dissolution of any of such corporations, or to
the termination of any of such partnerships, or to the
modification or amendment of any partnership agreements or
corporate organization documents;

(3) To consent to or join in the leasing,
sale and leaseback, mortgaging, or sale of any property of such
corporations or partnerships;

(4) To surrender, exchange, or substitute
stocks, bonds, or other securities as an incident to the merger,
consolidation, recapitalization, or dissolution, or as part of a
plan of redemption or liquidation, of any corporations or
partnerships;

(5) To pay all assessments, subscriptions,
and other sums of money or to enter into or assume obligations
which the Trustee, in his discretion, deems wise and expedient for
the protection and maintenance of the proportionate interest of
the Trust in said corporations or partnerships, or which are
required as a condition to receive distributions therefrom;

(6) To enter into agreements making the
Trust or the Trust Property liable for a pro rata Share of the
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liabilities of any corporations or partnerships which have been
dissolved and which constituted Trust Property;

(7) To exercise any option or privilege
which may be conferred upon the holders of such stocks, bonds, or
other securities, either for the exchange or conversion of the
same into other securities or for the purchase of additional
securities and to make any and all payments which may be required
in connection therewith;

(8) To join in the creation, modification,
cancellation of or compliance with any voting trust, pooling
agreement, partnership agreement, or any restrictive purchase or
retirement agreement relating to any partnership interest or
corporate Shares, and to transfer, exchange, pledge, or substitute
securities pursuant thereto;

(9) To register, or qualify for exemption
from registration, Shares in any corporation or other securities
with any agency or agencies of any government (including, but not
limited to, the Securities and Exchange Commission of the United
States); to participate in any such registration, to apply for and
to secure the approval of any agency of any government with
respect to the sale of such Shares or other securities; to sell
such Shares or other securities to the public or to private
investors or to participate in the public or private sales of such
Shares or other securities; to enter into an agreement with
respect to any such sale with any broker, investment banker, or
underwriter; to incur and to pay all expenses necessary or
appropriate in connection with any such registration,
qualification, or sale; and to take all other action necessary or
appropriate in order to consummate any such sale; and

(10) To take any other action with respect to
such corporations or partnerships which the Trustee, in his
discretion, deems necessary and proper to protect and further the
interests of the Trust, the Trust Property and the beneficiaries
thereof, and in so doing, to exercise any and all powers which may
otherwise be granted to the legal owner of any such corporate
Shares or partnership interests.

5.08 H. Power to Employ Consultants, Agents and
Investment Advisors. The Trustee may employ custodians,
attorneys, accountants, investment advisors, corporate
fiduciaries, and any other agents or advisors to assist the
Trustee in administering and managing a trust, and the Trustees
may rely on the advice of these agents. The Trustee shall pay
reasonable compensation for all services performed by these
agents from a Trust Estate out of income or principal as the
Trustee determines in his, her or its absolute discretion. These
payments shall not decrease the compensation of the Trustee.
Other provisions notwithstanding, the Trustee may enter into
contracts with one or more individuals, firms, associations
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and/or corporations for the furnishing of investment advisory
services and for discretionary accounts granting to such
individuals, firms, associations, and/or corporations, the
authority to purchase, sell, trade, and otherwise deal in
securities owned by the Trust and to exercise all of the powers
granted to the Trustee with respect to the investment of the
assets of the Trust. If a Trustee shall serve both as Trustee and
as legal counsel to the Trust or employ as such counsel a law
firm of which the Trustee is a partner, principal, or principal
of a partners, the Trustee or such firm shall be entitled to be
compensated for the Trustee’s or such firm’s legal services, and
the compensation as Trustee shall not affect or be affected by
the compensation which the Trustee or such firm shall receive for
legal services. Such compensation may be paid without and prior
to court approval, except where such court approval is expressly
required by law.

5.08 I. Powers Concerning Distributions. On any
division or partial or final distribution of the Trust Property,
to partition, allot, and distribute the Trust Property in
undivided interests and in kind, or partly in cash and partly in
kind, or entirely in cash, and at valuations determined in the
Trustee's discretion; and to sell all or any portion of the Trust
Property as the Trustee deems appropriate to make such division or
distribution. Notwithstanding any other provision of this Trust or
any trust established hereunder, the Trustee need not allocate,
apportion or divide any individual trust asset pro rata or
proportionally among Trusts or Beneficiaries hereof. In making
divisions or distributions, the Trustee need not consider the tax
bases of the various assets that are being distributed, and no
attempt need be made either to prorate the Trust Property among
beneficiaries or to equalize the aggregate tax bases of assets
distributed. Notwithstanding the foregoing, in no event shall the
Trustee make any division or distribution of Trust Property which
shall cause the loss of a Marital Deduction, in whole or in part.

5.08 J. Power to Make Tax Elections and File Returns.
To refrain from or to take any action and to refrain from or to
make any election, in the Trustee's discretion, which the Trustee
is permitted by law to make or not make; to minimize the tax
liabilities of the Trust, the Trust Property and its _
beneficiaries, if in the Trustee's discretion it is deemed
desirable to do so; and to allocate or charge, or fail to allocate
or charge, in the Trustee's discretion, the benefits or costs
thereof among various beneficiaries. The Trustee may, in his
discretion, make adjustments in the rights of any beneficiaries,
or between the income and principal accounts, to compensate for
the consequences of any tax election or any investment or
administrative decision that the Trustee believes has had the
effect of directly or indirectly preferring one beneficiary or
group of beneficiaries over others; provided, however, that no
such power shall be exercised to the extent that the same shall
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result in the denial or reduction of a Marital Deduction claimed
by a Trustee.

5.08 K. Power to Disclaim Property or Restrict Power.
In the Trustee's discretion, by written instrument, to disclaim
any Trust Property within the time in which a disclaimer is valid
for Federal tax purposes, or to release or to restrict the scope
of any power that the Trustee may hold, whether such power or
discretion is expressly or impliedly granted hereunder or by law.

5.08 L. Power to Appoint Co-Trustee or Successor. To
designate a Co-Trustee or Successor Trustee or Successor Co-
Trustee, such designation to be made in favor of either an
individual or corporation, bank or trust company, authorized to do
business as a corporate Trustee, and which corporation, bank or
trust company has capital, undivided profits and surplus
aggregating no less than $25,000,000.00. Such designation may
provide that the named individual or corporation, bank or trust
company shall serve without bond. Such designation shall be in
writing, and if required by law or at the discretion of the
Trustee, may be filed with a court having jurisdiction. Except as
to the designation of a Co-Trustee by a named Trustee acting
hereunder, any such designation shall not take precedence over the
appointment of Trustee(s) set forth in this Living Trust, and in
the case of a Qualified Domestic Trust such designation shall only
be made in favor of an individual who is a citizen of the United
States or a domestic corporation and otherwise meeting any
qualifications required by the Internal Revenue Service for
trustees of such trust.

5.08 M. Power to Maintain Accounts and Money Market
Funds. To open and maintain accounts, money market funds, or
certificates in the name of the Trustee with any bank, trust
company, savings and loan association, insurance company, or stock
brokerage firm authorized and doing business in any state of the
United States of America, including any such institution then
acting as Trustee. If more than one Trustee shall be acting, the
Co-Trustee(s) may designate one or more of them to conduct banking
activities and to make deposits, withdrawals, and endorsements
upon giving written notice of such designation to the bank, trust
company, savings and loan association, insurance company, or stock
brokerage firm in question; and such bank, trust company, savings
and loan association, insurance company, or stock brokerage firm
shall be protected in relying upon such designation. The Trustee
is authorized, in the Trustee’s discretion, to appoint additional
signatories to any accounts maintained or opened at any bank,
trust company, savings and loan association, insurance company, or
stock brokerage firm authorized and doing business in any state of
the United States of America, for the Trust Estate in such manner
that funds may be withdrawn with respect to such accounts upon the
signature of such additional signatory or signatories. The
signature of such additional signatory or signatories shall be
sufficient to endorse any check, payment or other instrument which
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may be received for the account of the trust, and such endorsement
shall be sufficient receipt to the person giving the check,
payment or other instrument to the trust.]

5.08 N. Power to Allocate Receipts and Expenses. To
determine what is principal or income and apportion and allocate,
in the Trustee's discretion, receipts and expenses as between
those accounts. The Trustee shall exercise this discretion
reasonably and in the best interest of the Trust Property and not
for the purpose of preferring one beneficiary over another. Except
insofar as the Trustee shall exercise this discretion, matters
relating to the rights of beneficiaries among themselves as to
principal and income shall be governed by the provisions of the
California Revised Uniform Principal and Income Act from time to
time existing, to the extent applicable, and to the extent not
applicable, by customary accounting practices and procedures
generally applied in connection with such matters. Notwithstanding
the foregoing, in no event shall the Trustee exercise any power or
discretion granted hereunder in any manner which shall cause the
loss of a Marital Deduction, in whole or in part.

5.08 O. Nominee Name. To hold any and all Trust
Property, including, but not limited to, real property, stocks,
bonds, options, futures, futures contracts, or futures options, or
other securities or interests therein, in the Trustee's or a
nominee's name, including, but not limited to, a brokerage house
or a real estate trust and to take and keep any or all of such
stocks, bonds, or other securities in unregistered form and retain
them or any of them in such condition that ownership shall pass by
delivery.

5.08 P. Power to Change Name. The Trustee shall have
the power, in the Trustee’s sole and absolute discretion, to name,
rename or change the name of the trust or any trust created
hereunder.
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ACKNOWLEDGEMENT COPY

CERTIFICATE OF INCORPORATION
OF
Sonic Health Corporation

Under Section 402 of the Business Corporation Law

I, the undersigned, a natural person of at least 18 years of age, for the purpose of forming a
corporation under Section 402 of the Business Corporation Law of the State of New York hereby
certify:

FIRST: The name of the corporation is:

Sonic Health Corporation

SECOND: This corporation is formed to engage in any lawful act or activity for which a corporation
may be organized under the Business Corporation Law, provided that it is not formed to
engage in any act or activity requiring the consent or approval of any state official,
department, board, agency or other body without such consent or approval first being
obtained.

THIRD: The county, within this statc, in which the office of the corporation is to be located is
WESTCHESTER.

FOURTH: The total number and value of shares of common stock which the corporation shall have
authority to issuc is: 10,000 SHARES WITH NO PAR VALUE.

FIFTH: The Secretary of State is designated as agent of the corporation upon whom process
against it may be scrved. The address within or without this state to which the Sceretary of
State shall mail a copy of any process against the corporation served upon him or her is:

Sonic Health Corporation
66 Palmer Avenue, 49B
Bronxville, NY 10708

SIXTH: No Dircctor of this corporation shall be personally liable to the corporation, or its
shareholders for damages for any breach of duty in such capacity, provided that this
provision shall not limit the liability of any director if a judgment or other final
adjudication, adverse to him, establishes that his act or omissions were in bad faith or
involved intentional misconduct or a knowing violation of law or that he personally gained
in fact a financial profit or other advantage, to which he was not legally entitled or that his
acts violated Section 719 of the New York Business Corporation Law.

I certify that I have read the above statements, I am authorized to sign this Certificate of Incorporation,
that the above statements are true and correct to the best of my knowledge and belief and that my
signature typed below constitutes my signature.

DOS-1239-f-11 (Rev. 02/12) Pagc 1 of 2
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David Muson (signature)

David Muson, INCORPORATOR
66 Palmcer Avenuc, 49B
Bronxville, NY 10708

Filed by:

Kircnaga Management LLC
66 Palmer Avenue, 49B
Bronxville, NY 10708
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State nf Arlamare

Pace 1 SECRETARY OF STATE 131134762
DIVISION OF CORPORATIONS
P.O. BOX 858
DOVER, DELAWARE 19903
9958111 09-27-2013

MARINO PARTNERS LLP
15 FISHER LANE, SUITE 200
NHITE PLAINS NY 106023

ATTN: FRANCA BRUND

KIRENAGA MANAGEMENT LLC
5405969 0102Y Register L.L.C.

Formation Fee 70. 00

Court Municipality Fee, Dover 20.00
Expedite Fee, 24 Hour 50. 00

FILING TOTAL 140.00

RIRENAGA MANAGEMENT LLC
5405969 8300 Certificate in Re Short

Certification Fee 50.00

Expedite 24 Hr., 1-3 Re-Short - 40.00
FILING TOTAL Se. 00

TOTAL CHARGES 230.00

TOTAL PAYMENTS ' 230.00

SERVICE RREQUEST BALANCE .00
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9143684527 HARINO PARTMNERS PASE BZ/83
State of Delaware

msgare of Sb:te

Di on

Delivarad 05:48 E /26/2013
FILED 05:48 PM 09/26/2013

'SRV 131134762 - 5405969 FILE

@9/26/2013 17:49

STATE of DELAWARE .
LIMITED LIABILITY COMPANY
CERTIFICATE of FORMATION

KIRENAGA MANAGEMENT LLC
FIRST: The name of the limited Hability cumpmyvis:
KIRENAGA MANAGEMENT LLG

SECOND:  The address of its registered office in the Statr of Delaware is 1679
South Dupont Highway, Suite 100, Dover, DE 19901, The name of the registered agent at
such address is Allstate Comporate Services Corp

THIRD: Ammagnshaﬂnmbepmnnyhabletothecompanyormm
boldcrsfcrmonetarydﬂrmgm&rbmachofﬁducmrydmyasamanm

IN WITNESS WHEREOF, this Certificate of Furmation has been subscribed
this 26® day of September, 2013bythemdmxgnedwhoa£ﬁrmaﬂmthnstazemm
made berein are true under the penalties of perjury.

rapca Bruno
Authorized Person
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "KIRENAGA MANAGEMENT LLC" IS DULY
FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF THIS
OFFICE SHOW, AS OF THE TWENTY-SEVENTH DAY OF SEPTEMBER, A.D.
2013.

Jeffrey W. Bullock, Secretary of State
5405969 8300 AUTHEN: TON: 0771518

131134762

You may verify this certificate online
at cozp.delaware.gov/authvar, shimi

DATE: 09-27-13
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N. Y. S. DEPARTMENT OF STATE
DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

CERTIFICATE OF AUTHORITY UNDER SEC. 805 OF THE LIMITED LIABILITY COMPANY LAW

ENTITY NAME: KIRENAGA MANAGEMENT LLC

DOCUMENT TYPE: APPLICATION FOR AUTHORITY (FOR LLC) COUNTY: WEST

FILED:12/30/2013 DURATION:*****x%x***x CASH#:131230000190 FPILM #:131230000175
DOS ID:4506248

FILER: EXIST DATE

FRANCA BRUNO 12/30/2013
MARINO PARTNERS LLP

15 FISHER LANE, SUITE 200

WHITE PLAINS, NY 10603

ADDRESS FOR PROCESS:

THE LLC

66 PATLMER AVENUE, SUITE 49E
BRONXVILLE, NY 10708

REGISTERED AGENT: L0000,
_________________ ‘g.e OF NEH?.'Q'
e,’é N - . Qf;.o
: & rd Y oo
:af gﬁ'a
s % | | % *
50 & w:
% f‘ﬁ \ ‘ J o
" ¥, yE / v‘t
‘tu “Pj‘v C;:..'
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..0
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The limited liability company is required to file a Biennial Statement with
the Department of State every two years pursuant to Limited Liability
Company Law Section 301. Notification that the biemnnial statement is due
will only be made via email. Please go to www.email.ebiennial.dos.ny.gov
to provide an email address to receive an email notification when the
Biennial Statement is due.

SERVICE COMPANY: ** NO SERVICE COMPANY *%* SERVICE CODE: 00
FEES 285.00 PAYMENTS 285.00
FILING 250.00 CASH 0.00
TAX C.00 CHECK 0.00
CERT 0.00 CHARGE 285.00
COPIES 10.00 DRAWDOWN 0.00
HANDLING 25.00 OPAL 0.00
REFUND 0.00

DOS-1025 (04/2007)
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same
is a true copy of said original.

WITNESS my hand and official seal of the

_.°"; .ﬁ;{?';-.. Department of State, at the City of Albany,
° ) on December 31, 2013.
Qe Goniia
Anthony Giardina

Executive Deputy Secretary of State

Rev. 06/13
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Jorase 1371230000
_Division of Corporations, State Records
Onc Commerce Plazn, 99 Washington Avegue
Albany, NY 12231
wWww SRy R0

APPLICATION FOR AUTHORITY
OF
AGA MANA

Under Section 802 of the Limited Liability Company Law

FIRST: The name of the forsign limited Lisbility company is: KIRENAGA MANAGEMENT]
LLC. |

SECOND: The jurisdiction of orgenization is: DELAWARE. The date of its organization is:
September 26, 2013,

THIRD: The county within this state in which the office, or if more than ove office, the principal
office of the limited liability company is to he located is: Westchester County.

FOURTH: The Secretary of State is designated as agent of the limited liability company upon whom
process against it may be served. ‘Iheaddmsmﬂ:morw:thommwmwwmchdw Seorctary of
State shall mail a copy of such process against hinr or her is: 66 Paliner Avenue, Suits 49E,
Brongyille, NY 10708,

FlFl‘lI. Thead&kessoftheoﬁoemquuedw bemmmdmtl\ejmsdtctmnoforgmiznﬂonia

SIXTH: mwgnlw&abﬂkycompwishmmeinhjuﬁsdicﬁmofﬁmaﬁmum

timeofﬁlingofﬁﬁs-applicaﬁon.

SEVENTH: Thumufﬂwmﬂmnmdoﬁcermnsjmdeumofmfonmhonwm“opyof

Marﬂclmoforpmmﬂanisﬁled(e.g.“&cmofsm”) Jefﬁ'cyw Bullock. 'Iheaddremfnr
I - Suite 3, ]

i

EIGHTH:Ammagushaﬂmtbcpmomﬂyliabletoﬂ:ewmpanyoritsunitholdmfor_
monetary dawages for breach of fiduciary duty as a manager; provided that this sentence sball
not eliminate or limit the liability of an mewober (i) if a judgment or other final adjudication
adverse to him establishes that his acts or omissions were in bad faith or involved intentional
misconduct or a knowing violation of law or that he has persopally gained in fact a financial
pmﬁtoroﬁeradvanhgewwbxchhewasnotlegallyenuﬂed,or(u)formyactoromonpnor
to the adoption of a provision authorized by this section.

131230000175

Fiorello 1A.00182
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Delaware ..

The First State

Z, JEFFREY W. BULLOCK, ANCARTARY OF STATE Or TN STATE OF
DELANARE, DG HEREEY CERTIFY "KIXENAGR MANAGEMKNY LLC® IS DULY
FORMSD UROSR THE LANS OF TER STATN OF DSLANARE AND IS IN GOOD
STANDING AND EAS A LEGAL EXTSTENCE 50 FAR AS TRE KEGORDS OF TEIS
OFFICE SEOW, AS OF THE TWENYY-SEVENTH LAY OF SEPTEMAER, A.D.
2013.

XN o
L=l

> 0771518
DATE: 09-27-13

5403988 28300
131134762

Immp Ty e ecppsiony pine
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131230000 /7

APPLICATION FOR MDRHY
OF
KIRENAGA MANAGEMENT LLC

Under Section 802 of the Limited Liability Company Law

Franca Bruno
Marino Partoérs LLP
15 Fisher Lape, Suite 200
White Plains, NY 10603

L .
STATE OF NEW YORK
DEPARTMENT OF STATE
FILED DEC 302013
XS _
BY: %/%#’

RECEIVED
2013 DEC 30 AW $: 02

. T
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State of Delaware
. Secreta of State
Division of Corporations
Delivered 01:35 PM 06/13/2013

FILED 01:09 (4] )
SR 397 hgs TM 06/13/2013 CERTIFICATE OF INCORPORATION
FIRST: The name shall of this corporation be: KIRENAGA, INC.

SECOND: Its registered office in the State of Delaware is to be located at 2711
Centerville Road, Suite 400, Wilmington, County of New Castle, Delaware, 19808. The name of
its registered agent at such address is The Company Corporation.

THIRD: The purpose or purposes of the corporation shall be:

To engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of Delaware.

FOURTH: The total number of shares of stock, which this corporation is authorized to issue 1s
One Thousand Five Hundred (1,500) shares of common stock without a par value.

FIFTH: The name and address of the incorporator is as follows:

The Company Corporation
2711 Centerville Road

Suite 400

Wilmington, Delaware 19808

SIXTH: The Board of Directors shall have the power to adopt, amend or repeal the by-laws.

SEVENTH: No director shall be personally liable to the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty by such director as a director. Notwithstanding
the foregoing sentence, a director shall be liable to the extent provided by applicable law, (i) for
breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of law,
(iii) pursuant to Section 174 of the Delaware General Corporation Law or (iv) for any transaction
from which the director derived an improper personal benefit. No amendment to or repeal of this
Article Seventh shall apply to or have any effect on the liability or alleged liability of any director
of the Corporation for or with respect to any acts or omissions of such director occutring prior to
such amendment.

IN WITNESS WIHEREOF, the undersigned, being the incorporator herein before
named, has executed signed and acknowledged this certificate of incorporation this 13™ day of

June, 2013.
The Company Corporation, Incorporator

By: /s/ Emily Kuhns
Name: Emily Kuhns
Assistant Secretary

DE BC D=CERTIFICATE OF INCORPORATION - SHORT SPECIMEN 09/00-1 (DESHORT)
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STATE OF NEW YORK

DEPARTMENT OF STATE

I hereby certify that the annexed copy has been compared with the
original document in the custody of the Secretary of State and that the same

1s true copy of said original.

o** "; .1;;1.?. WITNESS my hand and official scal of the
. &Q, o W},\ . Department of State, at the City of Albany, on
o Q,"%, May 01,2014,
. & ¢ .
:x * &, 3
e L. go(m
Lo &
s 0 g
% ‘1 P
NS G 5..0 Anthony Giardina
'°.{IIE NT O%.- Executive Deputy Secretary of State

Rev. 06/07
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CERTIFICATE OF INCORPORATION
OF
DAVID MUSON INC.

Under Section 402 of the Business Corporation Law

I, the undersigned, a natural person of at least 18 years of age, for the purpose of forming a
corporation under Section 402 of the Business Corporation Law of the State of New York hereby

certify:

FIRST:

SECOND:

THIRD:

FOURTH:

FIFTH:

SIXTH:

SEVENTH:

DOS-1239-f-11 (Rev. 02/12)

The name of the corporation is:
DAVID MUSON INC.

This corporation is formed to engage in any lawful act or activity for which a corporation
may be organized under the Business Corporation Law, provided that it is not formed to
engage in any act or activity requiring the consent or approval of any state official,
department, board, agency or other body without such consent or approval first being
obtained.

The county, within this statc, in which the office of the corporation is to be located is
NEW YORK.

The total number and value of shares of common stock which the corporation shall have
authority to issuc is: 200 SHARES WITH NO PAR VALUE.

The Secretary of State is designated as agent of the corporation upon whom process
against it may bc scrved. The address within or without this state to which the Sceretary of
State shall mail a copy of any process against the corporation served upon him or her is:

THE CORPORATION
300 WEST 55TH STREET
SUITE 10A

NEW YORK, NY 10019

The existence of the corporation shall begin upon filing of these Certificate of
Incorporation with the Department of State.

The corporation shall have a perpetual existence.

FILE NUMBER: 140501010213; DOS ID: 4570707 Pagc 1 of 2

Fiorello 1A.00187



EIGHTH: No Director of this corporation shall be personally liable to the corporation, or its
shareholders for damages for any breach of duty in such capacity, provided that this
provision shall not limit the liability of any dircctor if a judgment or other final
adjudication, adverse to him, establishes that his act or omissions were in bad faith or
involved mtentional misconduct or a knowing violation of law or that he personally gained
in fact a financial profit or other advantage, to which he was not legally entitled or that his
acts violated Section 719 of the New York Business Corporation Law.

NINTH: The holders of any of the corporation's equity shares shall be entitled to preemptive rights in
accordancc with the provisions of BCL scction 622.

[ certify that I have read the above statements, [ am authorized to sign these Certificate of Incorporation,
that the above statements are true and correct to the best of my knowledge and belief and that my
signature typed below constitutes my signature.

DAVID MUSON (signature)

DAVID MUSON, INCORPORATOR
300 WEST 55TH STREET

SUITE 10A

NEW YORK, NY 10019

Filed by:
J & S ASSOCIATES

FILED WITH THE NYS DEPARTMENT OF STATE ON: 05/01/2014
FILE NUMBER: 140501010213; DOS ID: 4570707

Pagc 2 of 2
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BARBARA K. CEGAVSKE 0105*
Secretary of State

202 North Carson Street

Carson City, Nevada 89701-4201

(775) 684-5708

Website: www.nvsos.gov

Filed in the office of |Document Number
. - Md':(,g.,jp 1 20150002959-53
Articles of Incorporation Rarbara K. Cegavske | T8 D#e and Time
(PURSUANT TO NRS CHAPTER 78) Secretary of State | 01/06/2015 7:16 AM
State of Nevada Entity Number
E0004102015-7

USE BLACK INK ONLY - DO NOT HIGHLIGHT

ABOVE SPACE IS FOR OFFICE USE ONLY

1. Name of
Corporation:

'BERLAND INVESTMENTS, INCORPORATED

2. Reglstered
Agent for Service

of Process: (check
only cne box)

Commercial Registered Agent: (‘SLSbRVl(bSOFNEVADAINC ,

Name

D Noncommercial Registered Agent OR
{name and address below) e

Office or Position with Entity
{name and address below)

Name of Noncommercial Registered Agent OR Name of Title of Office or Other Position with Eniity

: " ey R : Nevada?. . g
StreetAddress . L S _— £p Cede
Mailing Address (if diflerent from street address) City Zip Code
3. Authorlzed Number of
Stock: (number of Number of shares
shares corporation is shares with : . Par value ; without TR 3248
authorized 1o issue) parvalue: , i pershare: § parvalue: 1000

4. Names and
Addresses of the
Board of

Directors/Trustees:
{each Director/Trustee

must be a natural person | 2) :

at least 18 years of age: N

attach additional page if i

more than two L ios o A RS s N TR B T L Ir————
directors/trustees) Street Address City Slate Zip Code

1) TERRANCE P BERLAND _

Name .

State

5. Purpose: (optional;
required only if Benedit
Corporation slalus
selected)

The purpose of the corporation shalf be: 6. Beneflt Corporation:

(see instructions)
D Yes

7. Name, Address
and Sighature of

Incorporator: (atiach
additional page if more
than one incorporator)

I declare, to the best of my knowledge under penalty of perjury, that the information contained herein is correct and acknowledge
that pursuant to NRS 239.330, it is a category C felony to knowingly offer any false or forged instrument for filing in the Office of
the Secretary of State.

TERRANCE P. BERLAND

x TERRANCE P. BERLAND
Name i

Incorporator Signature

_Sale

Address City Zp Code

8. Certificate of
Acceptance of
Appolntment of
Reglstered Agent:

! hereby accept appointment as Registered Agent for the above named Enlity.

X CSC SERVICES OF NEVADA, INC. 1/6/2015 '

Date

Authorized Signature of Registered Agent or On Behalf of Registered Agent Entity

T'tiis form must be accompanied by appropiiate fees.

Nevacda Secretary of State NRS 78 Atticles
Revised: 1-5-18

Fiorello 1A.00189
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I, BARBARA K. CEGAVSKE, the duly elected and qualified Nevada Secretary of State, do
hereby certify that BERLAND INVESTMENTS, INCORPORATED, did on January 6, 2015,
file in this office the original Articles of Incorporation; that said Articles of Incorporation are now
on file and of record in the office of the Secretary of State of the State of Nevada, and further, that
said Articles contain all the provisions required by the law of said State of Nevada.

Certified By: Electronic Filing
Certificate Number: C20150106-0240
You may verify this certificate

online at http://lwww.nvsos.gov/

CORPORATE CHARTER

IN WITNESS WHEREOF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on January 6, 2015.

‘&MK.C?.A&,

BARBARA K. CEGAVSKE
Secretary of State

Fiorello 1A.00190



STATE OF NEVADA
BARBARA K. CEGAVSKE

Secretary of State

JEFFERY LANDERFELT

Deputy Secretary
for Commercial Recordings

OFFICE OF THE

Commercial Recordings Division
202 N. Carson Street
Carson City, NV 89701-4201
Telephone (773) 684-5708
Fax (775) 684-7138

SECRETARY OF STATE
CSC SERVICES OF NEVADA, INC. Job:C20150106-0240
CSC SERVICES OF NEVADA, INC. January 6, 2015
502 EAST JOHN STREET, RM E
CARSON CITY, NV 89706
Special Handling Instructions:
Charges
Description Document Number Filing Date/Time Qty Price Amount
Articles of Incorporation 20150002959-53 1/6/2015 7:16:09 AM 1 $75.00 $75.00
Total $75.00
Payments
Type Description Amount
Credit 089228|15010655172793 $75.00
Total $75.00

CSC SERVICES OF NEVADA, INC.
CSC SERVICES OF NEVADA, INC.
502 EAST JOHN STREET, RM E
CARSON CITY, NV 89706

Credit Balance: $0.00

Job Contents:

File Stamped Copy(s): 1
Corp Charter(s): I
ILO-ALO Profit(s): |

Fiorello 1A.00191



Delaware .. .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF "GREEN MEDICINAL
PARTNERS, LLC", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF

MAY, A.D. 2015, AT 1:03 O'CLOCK P_.M.

Jeffrey W. Bullock Secretary of State
AUTHEN TION: 2438263

DATE: 06-04-15

5755330 8100
150881193

You may verify this certificate online
at corp.delaware.gov/authver. shtml

Fiorello 1A.00192



CERTIFICATE OF FORMATION
OF
GREEN MEDICINAL PARTNERS, LL.C
May 27,2015
The undersigned, an authorized natural person, for the purpose of forming GREEN
MEDICINAL PARTNERS, LLC, a limited liability company, under the provisions and

subject to the requirements of the Limited Liability Company Act of the State of Delaware,
hereby certifies that:

1. The name of the limited liability company is Green Medicinal Partners, LLC
(the "Company").

2. The address of the Company's registered office in the State of Delaware is 160
Greentree Drive, Suite 101, in the City of Dover, 19904, County of Kent. The
registered agent at this address is National Registered Agents, Inc.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Formation as of the date first above written.

/s/ Jerome A. Fink
Jerome A. Fink, Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Delivered 01:05 PM 05/28/2015
FILED 01:03 pPM 05/28/2015
SRV 150803248 - 5755330 FILE

Fiorello 1A.00193



EXHIBIT 2
FIORELLO PHARMACEUTICALS OFFERING DOCUMENT
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CONFIDENTIAL INFORMATION MEMORANDUM

. ________________________________________________________________________________________________________________________________________________|]
al
(3%
ae
FIORELLO

Fiorello Pharmaceuticals, Inc.

(A New York Corporation)
Redacted pursuant to N.Y. Public Officers Law, Art. 6

May 2015
Ny Securities
e
‘B
FIORELLO
CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00195

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.
CONFIDENTIAL INFORMATION MEMORANDUM

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

. 2 Securities
e
B .-

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00196
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 3 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00197
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 4 (&0 N Securities
EBRE
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FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00198
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 5 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00199
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)
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. EXECUTIVE SUMMARY
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Redacted pursuant to N.Y. Public Officers Law, Art. 6

. 25 Securities
e
B .-

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00219
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 26 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00220
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 27 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00221
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

[space intentionally left blank]

B 28 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00222
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



lll. FEDERAL AND STATE REGULATION OF MEDICAL CANNABIS
Redacted pursuant to N.Y. Public Officers Law, Art. 6

8. 29 Sccurities
e
B .‘

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00223
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 30 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00224
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 31 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00225
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 32 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC § Fiorello 1A.00226
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



IV. COMPANY STRATEGY AND EXECUTION
Redacted pursuant to N.Y. Public Officers Law, Art. 6

8. 33 Sccurities
e
B .-

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00227
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 34 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00228
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 35 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00229
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 36 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00230
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 37 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00231
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 38 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00232
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 39 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00233
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 40 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00234
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 41 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC § Fiorello 1A.00235
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 42 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00236
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 43 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00237
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 44 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00238
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 45 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00239
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 46 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC § Fiorello 1A.00240
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B a7 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00241
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 48 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00242
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

o 49 [T T F 1Y Securities
| B
« .-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00243
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

o 50 (&0 HiFiNSecurities
e
‘|

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00244
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 51 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00245
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 52 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00246
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 53 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00247
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 54 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00248
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 55 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00249
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 56 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00250
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 57 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00251
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 58 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00252
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 59 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00253
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B ouv [T N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00254
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 61 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00255
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 62 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00256
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 63 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00257
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



VIl. PRO FORMA FINANCIAL PROJECTIONS
Redacted pursuant to N.Y. Public Officers Law, Art. 6

8. 64 Sccurities
e
B .-

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00258
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 65 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00259
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 66 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00260
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 67 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00261
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 68 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00262
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 69 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00263
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 70 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC § Fiorello 1A.00264
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

[space intentionally left blank]

B 71 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00265
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



VIIl. SUBSCRIPTION AND INVESTMENT PROCEDURES
Redacted pursuant to N.Y. Public Officers Law, Art. 6

8. 72 Sccurities
e
B .-

FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00266
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 73 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00267
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

B 74 (&0 N Securities
EBRE
/.-
FIORELLO

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00268
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



Exhibit 3

Investor Documentation

Fiorello 1A.00269



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:

!
i

~ ) _v
SIGNACQ ’ ESTOR.(_/ Wﬂ SIGNATURE OF CO-INVESTOR
h / \ A i

N er e Farurodmcdn NAME OF CO-INVESTOR (piease print)

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

FAX:
EMAIL: o

Social Security Number of Co-Investor

Date Date

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

FOR ENTITY INVESTORS:

PRINT NAME OF ENTITY ABOVE Number of Shares Subscribed for into
Application Expense Tranche

By:

Print N?me: Number of Shares Subscribed for into

Print Title: Build-Out Tranche

ADDRESS: Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

FAX: Aggregate Purchase Price for Build-Out

EMAIL: Tranche Shares ($24.00 per Share)

Tax Identification Number of Investor

Date

167550
11

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00270
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00271
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above,

FOR INDIVIDUAL INVESTORS:

SIGNATURE OF INVESTOR SIGNATURE OF CO-INVESTOR
NAME OF INVESTOR (giease print) NAME OF CO-IN\;ESTOR (please print)
ADDRESS: ADDRESS:

Fax: FAX: -
EMAIL: EMAIL:

Social Security Number of Investor

Social Security Number of Co-Investor

Date

Date

Number of Shares Subscribed for into
Application Expense Tranche

Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

Number of Shares Subscribed for into
Build-Out Tranche

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

FOR ENTITY INVESTORS: G:r’eeq Me dicingl Par”}"&’}', e

PRINT NAME OF ENTITY ABOVE

Print Namé: __ J@vome  Finle
Print Title: ___ "Nanaasr

ADDRESS:

P 1M Opg 1529

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

Redacted pursuant to N.Y. Public Officers

Law, Art. 6

Date (/7"(!5

167550

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC §

11

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Fiorello 1A.00272



Search Transactions

Date Range *
(Al transactions %)

Transaction Type *

Amount or Range
Transaction Number or Range

- J

* Indicates required field

View transactions Export as C3V
Change export format
ransactions 5.
Date » _ Description ¢

06032015 mcoming wire [ UEROVEAFNK

Additional items prior to 05/13/2015 may be availablg in thg transaction archive. '

Balance

Member FDIC Equal Housing Lender | Frequently Asked Questions | Security Policy | Privacy Policy

{ Contact Us

Fiorello 1A.00273

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC §

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



Fiorello Pharmaceuticals, Inc.
205 East 42nd Street, 15th Floor
New York, New York 10017

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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00274
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00275
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00276
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FAIRMONT CAPITAL LLC

T
th

60060 Street.
Broaklyn, NY 11204
{212) 710-4018

June 3, 2015

.

We arepleased toinformyou that subject to our final due diligence, we will make available to

you the sum of J i (the"Loan") whichshall besecured by | NN

Borrower: Cross State Development LLC, sole ownerofthe properties

Guarantors: Itzhak Katan

Loan Amount-

OtherFinaiJrzg ge;&hi{gcanben other ugenorliens,m rtga csotclf &lgmentspnorto this

enomec anicsiiensornoticeso nt ntion

mortgage.
InterestRate: TBD%perannum

' Term: 12 months fromdate ofclosing.

| obed Xed dH Wd0E60 GloZ €0 unr

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC §
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Fiorello 1A.00277



Origination Fee: 2.5 point{Jjili)) payable to Lender; at or before the closing.

Monthly Payment: Interest only, by postdated checkstobe delivered atthe
closing, drawn on only the borrower's account or the guarantor's personal
account.

Prepayment Penalty: No prepayment penalty.

Closing costs: At closing, all attorney fees, taxes, mortgage insurance costs, flling
andrecording fees, and all expenses incurred by the lender in connection with
this loan shali be paid by the Borrowenr.

Rollover: Unless the loan is paid in full on or before its due date or the borrower
receivesa demand from the lender requiring payment at the end of the tern, the
loan shall automatically be renewed for additional terms of 6 months each and the
borrower shall be required to pay a rollover fee of 1.5% for each such renewal

The mortgage shall provide that title to the property shall not be transferred, nor
shall any stock of the Borrower be transferred to any party without Lender’s written
consent,

Lender shall order an appraisal prior to closing which Joan amount cannot exceed
65% LTV. Lender shall order a title search on subject property. Borrower shall
provide Lender with the current survey certified to Lender and approved by
Title Company and Lender's attorney, and such other document as required by
Lender's attorney. Borrower's title tothe property is to be marketable and
unencumbered at the time of closing.

If these terms are acceptable please countersign this document and 1 will move

forward with our review.
By: ﬁ - By: é\
Barrf @ Itzhak Katan

- ACKNOWLEDGED & AGREED

z abed xed dH WJOEBO GLOZ €0 ur

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § F'
iorello 1A.00278
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:

SIGNATURE/OF INVESTOR SIGNATURE OF CO-INVESTOR
/\/w L [ehoutts

NAME OF INVESTOR (pjease print) NAME OF CO-INVESTOR (giease print)

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

Arawc

/i

ADDRESS:

FAX:
EMAIL:

Social Security Number of Co-Investor

Number of Shares Subscribed for into
Application Expense Tranche

Number of Shares Subscribed for into
Build-Out Tranche

FOR ENTITY INVESTORS:

Date

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

PRINT NAME OF ENTITY ABOVE

By:
Print Name:
Print Title:

ADDRESS:

FAX:
EMAIL:

Number of Shares Subscribed for into
Application Expense Tranche

Number of Shares Subscribed for into
Build-Out Tranche

Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

Tax Identification Number of Investor

Date

167550

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC §

11

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

Fiorello 1A.00279



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00280
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:

Sid] ATY}?F lNM}\\ SIGNATURE OF CO-INVESTOR

qu: OF I:)'Es:fé TN NAME OF CO-INVESTOR (picase print)

Redacted pursuant to N.Y. Public  4ppress:
Officers Law, Art. 6

TAX:
IMAIL:

social Security Number of Co-Investor

Jate

\ggregate Purchase Price for
iubscribed Shares ($24.00 per Share)

1 YQt O.,M P\Jfo\lm.&Q QELU?

FOR ENTITY INVESTORS: Cor P«-D pheaton Srpase )
Redacted pursuant to N.Y. Public Officers

PRINT NAME OF ENTITY ABOVE Law, Art. 6

By:
Print Name:
Print Title:

ADDRESS:

FAX:
EMAIL:

Tax Identification Number of Investor

Date

Number of Shares Subscribed for

Aggregate Purchase Price for
Subscribed Shares ($24.00 per Share)

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00281
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



Search Transactions

Date Range *
LAII transactions - $)

Transaction Type *
( Al $)

Amount or Range
Transaction Number or Range

( )

* Indicates required field

View transactions Export as CSV

Change export format

ransactions Show (50 %)
Date - Description < Debit ¢ Credit ¢

Balance

§Qditigpgl item_s_ prior‘_to_95/1 3/2015 may be avairlablewin‘rt‘he transaction archi_vq. o

Member FDIC Equal Housing Lender | Frequently Asked Questions | Security Policy | Privacy Policy | Contact Us

Fiorello 1A.00282

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC §

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:
SIGNATURE OF INVESTOR SIGNATURE OF CO-INVESTOR
NAME OF INVESTOR (glease print) NAME OF CO-INVESTOR (please print)
ADDRESS: ADDRESS:

')
FAX: FAX:
EMAIL: EMAIL:

Social Security Number of Investor

Social Security Number of Co-Investor

Date

Date

Number of Shares Subscribed for into
Application Expense Tranche

Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

Number of Shares Subscribed for into
Build-Out Tranche

FOR ENTITY INVESTORS:
[YATS F}M{“a[ea"‘cu’ Tavesns LLC

PRINT NAME OF ENTITY ABOVE

Prugé;e%( Tfu\a\(‘«m (a,,c\aa. <k

Dolead M~

Redacted pursuant 15 N Y. Public
Officers Law, Art. 6

S[2a/15

Date

167550

11

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC §
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

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

Tranche Shares ($24.00 per Share)

Fiorello 1A.00283



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00284
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

For INDIVIDUAL»/: RS:
2 %

SIGNATURE/OF IKVESTO
s J/.I.J “

SIGNATURE OF CO-INVESTOR

Redacted pursuant to N.Y. Public

Officers Law, Art. 6

UL AL VLR ALY 7--.- VA VA AIAYLOVUA

s

NAME OF CO-INVESTOR (piease print)

ADDRESS:

FAX:
EMAIL:

Social Security Number of Co-Investor

Redacted pursuant to N.Y.

Date

P2 public Officers Law, Art. 6

Number of Shares Subscribed for into
Application Expense Tranche

Aggre,
Tranc

Number of Shares Subscribed for into
Build-Out Tranche

FOR ENTITY INVESTORS:

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

PRINT NAME OF ENTITY ABOVE

By:
Print Name:
Print Title:

ADDRESS:

FAX:
EMAIL:

Number of Shares Subscribed for into
Application Expense Tranche

Number of Shares Subscribed for into
Build-Out Tranche

Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

Tax Identification Number of Investor

Date

167550

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC §

11

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

Fiorello 1A.00285



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00286
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:

SIGNATURE OF INVESTOR

SIGNATURE OF CO-INVESTOR

NAME OF INVESTOR (gjcase print)

ADDRESS:

FAX:
EMAIL:

NAME OF CO-INVESTOR (please print)

ADDRESS:

FAX:
EMAIL:

Social Security Number of Investor

Social Security Number of Co-Investor

Date

Date

Number of Shares Subscribed for into
Application Expense Tranche

Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

Number of Shares Subscribed for into
Build-Out Tranche

FOR ENTITY INVESTORS:

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

CoNic. MHeRrLTH ol rPopriaior

PRINT NAME OF ENTITY ABOVE

o atdn A 1)

Redacted pursuant to N.Y. Public Officers

Law, Art. 6

arsavn

Ma 30, 2008

167550

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC §

11

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Number of Shares Subseribea Redacted pursuant
Application Expense Tranche to N.Y. Public

Officers Law, Art. 6

umber of Shares Subscribed :
uild-Out Tranche

ggregate Purchase Price for /
ranche Shares ($24.00 per Sh

ggregate Purchase Price for I
ranche Shares ($24.00 per Sh:

Fiorello 1A.00287



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00288
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMA CEUTICALS, INC,

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:

SIGNATURE OF/INVESEOR
I —

SIGNATURE OF CO-INVESTOR

ANTa = i~ Warerenome

Redacted pursuant to N.Y. Public

Officers Law, Art. 6

awc

NAME OF CO-INVESTOR (pjease print)

ADDRESS:

Fax: »
EMAIL:

Social Security Number of Co-Investor

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

Number of Shares Subscribed for into
Application Expense Tranche

Aggreg ie
Tranch

Number of Shares Subscribed for into
Build-Out Tranche

FOR ENTITY INVESTORS:

Aggreg
Tranch

PRINT NAME OF ENTITY ABOVE

By:
Print Name:
Print Title:

ADDRESS:

FAX:
EMAIL:

Number of Shares Subscribed for into
Application Expense Tranche

Number of Shares Subscribed for into
Build-Out Tranche

Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

Tax Identification Number of Investor

Date

167550

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC §

11

552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

Aggregate Purchase Price for Build-Out
Tranche Shares ($24.00 per Share)

Fiorello 1A.00289



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00290
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR INDIVIDUAL INVESTORS:

SiG o) STOR SIGNATURE OF CO-INVESTOR
Redacted pursuant to N.Y. Public ™ 'NamE oF Co-INVESTOR greme prinn
Officers Law, Art. 6
ADDRESS:
FAX: pi
EMAIL:

Social Security Number of Co-Investor

Date ﬁ% / /5— ) Date

Number of Shar'es Subscribed for Aggregate Purchase Price for
Subscribed Shares ($24.00 per Share)

D.eroade Ciirhase Oova Fof A_M)\'\'Ca‘?\"ﬁk)

I N Redacted pursuant t(?A ﬁ\é Public Officers Law,

PRINT NAME OF ENTITY ABOVE

By:
Print Name:
Print Title:

ADDRESS:

FAX:
EMAIL:

Tax Identification Number of Investor

Date

Number of Shares Subscribed for

Aggregate Purchase Price for
Subscribed Shares ($24.00 per Share)

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC § Fiorello 1A.00291
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00292
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO PHARMACEUTICALS, INC.

IN WITNESS WHEREOF, Investor and the Company have caused their duly authorized representatives
to execute and deliver this Agreement as of the date set forth above.

FOR UAL STORS:
A )
SIGNATURE OF INVESTOR SIGNATURE OF CO-INVESTOR

Sousagl ‘055
Redacted pursuant to N.Y. Public Officers NAME OF CO-INVESTOR (pcssepriny

Law, Art. 6 ADDRESS:

FAX: Lol
EMAIL:

Social Security Number of Co-Investor

pate Date
G / 5/ s~

Number of Shares Subscribed for into Ag B T o P S A e\ T -

Appiealion Pxpesse Trunché T Redacted pursuantto N.Y. Public
_ Officers Law, Art. 6

Number of Shares Subscribed for into Ag

Build-Out Tranche Tr:

FOR ENTITY INVESTORS:

PRINT NAME OF ENTITY ABOVE Number of Shares Subscribed for into
Application Expense Tranche

By:

Pri fnt Nfimei Number of Shares Subscribed for into

Print Title: Build-Out Tranche

ATRESS? Aggregate Purchase Price for Application Expense
Tranche Shares ($24.00 per Share)

FAX: Aggregate Purchase Price for Build-Out

Mm- Tranche Shares ($24.00 per Share)

Tax Identification Number of Investor

Date

167550
11

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC § Fiorello 1A.00293
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00294
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)
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Fiorello 1A.00295



[SATIIC e INSecurities David R. Jones
President & Chief Executive Officer
P 212-829-7097

F 212-308-7342
drj@castleoaklp.com

May 29, 2015
To Whom It May Concern:

This letter is being provided to Fiorello Pharmaceuticals, Inc. (“Fiorello”) for inclusion in
“Section H” of their license application to the New York State Department of Health to become a
Registered Organization under the State’s Medical Marijuana Program.

It is my understanding that applicants are required to disclose their source of funds for those
expenses related to building their business. I would therefore like to confirm that CastleOak
Securities, L.P. (“CastleOak”) has been retained by Fiorello for this purpose and is actively
raising $15 million for the company in connection with a Series A Preferred Stock offering.

CastleOak is a minority-owned boutique investment bank focused on the capital markets serving
a broad array of corporate, governmental and institutional investor clients. Our firm was
ranked number one among Minority and Women-Owned (MWOB) firms in lead-managed U.S.
bond underwriting, agency lead-managed underwriting, investment grade corporate debt and
ABS/MSB/CMBS, by Bloomberg and Thomson Reuters in 2014.

Our firm is proud of the governmental relationships we have developed in New York State. In
2014, CastleOak helped raise more than $2 billion in connection with debt issuances for
governmental agencies in New York State. These agencies included the Metropolitan Transit
Authority, Port Authority of New York and New Jersey, NYS Environmental Facilities
Corporation, and State of New York Mortgage Agency.

CastleOak selects its clients very carefully and we are delighted to be working with Fiorello. We
support the company’'s mission to provide patients suffering from debilitating and life-
threatening illnesses with access to high-quality medical marijuana in accordance with New
York State law. We also are impressed with the skills and character of the Company’s senior
management team.

Please feel free to contact me if you would like any additional information.

Sincerely,

e

David R. Jones
Co-Founder, President & Chief Executive Officer

CASTLEOAK SECURITIES, L.P. 110 EAST 59 STREET 2 FLOOR NEW YORK NY 10022

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00296
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)
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President & CEO

“SEFCU

SEFCU Headquarters, Kiernan Plaza, 575 Broadway, Albany, NY 12207

June 3, 2015 Mail: SEFCU @ Patroon Creek

Patroon Creek Corporate Center
Dr. Howard A. Zucker 700 Patroon Creek Blvd.
Commissioner Albany, NY 12206-1067
New York State Department of Health Telephone: 518-464-5218
Corning Tower, Empire State Plaza Web: www.sefcu.com

Albany, NY 12237

Re: Letter of Support for Fiorello Pharmaceuticals, Inc.
Dear Commissioner Zucker:

This letter is written to express SEFCU’s support for Fiorello Pharmaceuticals’ application to
become a Registered Organization under the New York Compassionate Care Act.

SEFCU is a Federal Credit Union fully insured by the National Credit Union Administration
(NCUA). SEFCU, established in 1934, has grown considerably. SEFCU originally served state
employees in the Capital Region. Today, SEFCU is among the 50 largest credit unions in the U.S. with
300,000 members and more than 46 branches in the Capital Region, Binghamton, Syracuse, and Buffalo.
SEFCU has members in every state in the country and in 13 countries. We are dedicated to providing our
members the best products and services to meet their financial needs. Moreover, SEFCU is committed to
making a difference in the communities we serve.

I was recently introduced to Fiorello Pharmaceuticals, a New York-based medical marijuana
company affiliated with The Clinic of Colorado. Fiorello Pharmaceuticals is planning to submit an
application with the Department of Health for a coveted license to become a Registered Organization.
Further, we have done preliminary customer due diligence on both companies. While the medical
marijuana industry and Fiorello Pharmaceuticals are relatively new, The Clinic is an established provider
of medical marijuana to qualified patients, helping to empower them with the quality of life they deserve
through both compassion and professionalism. Fiorello Pharmaceuticals is eager to bring similar expertise
to New York State and has recently contacted SEFCU, an award winning financial institution, to form a
banking relationship.

SEFCU is interested in partnering with trustworthy and innovative businesses that serve our
members and the community. After additional successful due diligence, SEFCU will seek to establish a
banking relationship with the company that facilitates the regulated medical products envisioned by the
state’s laws and regulations in strict compliance with applicable compliance standards. Thus, I believe
Fiorello Pharmaceuticals may not only be a valuable partner for SEFCU, but for New York State as well.

~ -Tl‘y tl‘u('j} youi‘s;
i \, o

Michael-Castdilana
President and CEO

Thank you.

(2%
%U Rt sl s
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EXHIBIT 6
CULTIVATION AND DISPENSARY
BUDGETS
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FIORELLO

CULTIVATION AND EXTRACTION FACILITY

| pHase1 | pHAase2 | pHAsE3 | pHAses | TOTAL |

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

0100-0180] FINAL CLEAN

0100-0195|GC OVERHEAD

0100-0196| PROFIT

0100-0197| CONTINGENCY (INCLUDED IN SEPARATE CATEGORY)

0100-0198| GENERAL CONDITIONS
|SUBTOTAL
o EWOR
0200-0220| LANDSCAPING ALLOWANCE

0200-0288| UTILITY SERVICE ALLOWANCE
SUBTOTAL
300|CONCRETE
0300-0330|CONCRETE CUTTING AND COREING
0300-0350|INTERIOR FLATWORK ALLOWANCE
SUBTOTAL
A00|MASONRY
SUBTOTAL
500|METALS
0500-0510|STRUCTURAL STEEL ALLOWANCE
0500-0540| ARCHITECTURAL STEEL
SUBTOTAL
TRY
0600-0611|FRAMING MATERIALS
0600-0614|LIGHT STRUCTURE (UNISTRUT)
0600-0630]INTERIOR TRIM MATERIAL
SUBTOTAL

7M|TH!RIAL AND MOISTURE
0700-0721|FRP

0700-0745| ROOFING (CURBS)
0700-0770| BUIL DING INSULATION
[SUBTOTAL
800/ DOORS AND WINDOWS
0800-0810| EXTERIOR DOORS
0800-0812]INTERIOR DOORS
SUBTOTAL

900| FINISHES
0900-0610| DRYWALL

0! 11| DRYWALL - SECURITY
0900-0951|EPOXY FLOORING

0900-0955| CARPET
0900-0970|EXTERIOR PAINT
osoo-os75|m'rsmon PAINT
SUBTOTAL
1wo|srscuu:rlss
1000-1010[INTERIOR HARDWARE PACKAGE
1000-1030 | SPRINKLER SYSTEM
|SuBTOTAL
1100 EQUIPMENT
1100- 110|LIGHTING
1100-1120| BENCHING
1100.1139icoz SYSTEM ALLOWANCE
1100-1131|CO2 TANKS
1100-1140|IRRIGATION SYSTEM ALLOWANCE
1100-1142| STORAGE TANKS
1100-1144|IRRIGATION PIPING
1100-1152| DEHUMIDIFIERS
1100-1153| FANS
1100-1172| DANISH CART
SUBTOTAL
1200 | FURNISHINGS
1200-1210| CABINETS! SHELVING
1200-1220]| COUNTERTOPS
1200-1222| STAINLESS STEEL TABLES
SUBTOTAL

1300| OFFICE SUPPLIES
13001 31o|compunzas
1300-1320| SCALE

|§_unrom.

1400|LAB EQUIPMENT
1400-1409 TRANSPORT SAFE (W/INSTALL)
1400-1410 EXTRACTION MACHINES 1
1400-1411 EXTRACTION MACHINES 2
1400-1420 __|VAC OVEN ACCESSORIES
1400-1421 VAC OVENS
400-1430__|FREEZERS/ REFRIGERATORS
400-1440__|LAB HOOD &
400-1450 | LAB HOOD 10'
1400-1451 | LAB EQUIPMENT
14001460 __|HOT PLATES
1400-1461__|HOT PLATE STIRRERS
14001470 |GAS MONITORING SYSTEM
1400-1471__|GAS MONITORING CONTROLLER,

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00300
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



Redacted pursuant to N.Y. Public
1400-1472___|OXYGEN SENSOR
1400-1480___|INSTALLATION Ofﬁcers LaW, Art 6

1400-1490 _ [CONTINGENCY (MEP)
SUBTOTAL
1500 | MECHANICAL
1500-1520| PLUMBING
1500-1530] HVAC (HEATING/ COOLING/ DUCTING)
SUBTOTAL
1600|ELECTRICAL
1600-1610|ELECTRICAL
1600-1612|LOW VOLTAGE
1600-1613|ALARM SYSTEM/ SECURITY
1600-1614] FIRE ALARM SYSTEM
1600—1616|ELECTRICAL FIXTURES
SUBTOTAL

2000|SITE AND GEN. COSTS
2000-2020) ARCHITECTURE
2000-2027 | ENGINEERING ELECTRICAL
2000-2027 | ENGINEERING MECHANICAL
2000-2027 | ENGINEERING STRUCTURAL
SUBTOTAL
2100| PROJECT CONTINGENCY
2100-2100| CONTINGENCY

[SUBTOTAL

PROJECT SUBTOTAL
Gross Square Feet Added
Cost PGSF

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00301
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



FIORELLO

DISPENSARY BUDGET

100

GENERAL CONDITIONS

0100-0145

VANDALISM

0100-0150

GENERAL LABOR

0100-0160

ENGINEERING AND TESTING

0100-0166

BLUEPRINTS

0100-0170

INSURANCE- ALLOWANCE

0100-0180

FINAL CLEAN

0100-0186

TRASH HAULING

0100-0190

SITE RELATED COSTS

0100-0195

GC OVERHEAD

0100-0196

PROFIT

0100-0197

CONTINGENCY

SUBTOTAL

200

SITEWORK

0200-0205

DEMOLITION

0200-0220

MONUMENT SIGN

SUBTOTAL

300

CONCRETE

0300-0330

CONCRETE CUTTING AND COREING

SUBTOTAL

600

CARPENTRY

0600-6011

FRAMING MATERIAL

0600-0615

FRAMING LABOR

0600-0630

INTERIOR TRIM MATERIAL

0600-0640

EXTERIOR TRIM/SIDING

SUBTOTAL

700

THERMAL AND MOISTURE

0700-0770

BUILDING INSULATION

SUBTOTAL

800

DOORS AND WINDOWS

0800-0810

EXTERIOR DOORS

0800-0820

BULLET RESISTANT WINDOW

SUBTOTAL

900

FINISHES

0900-0910

DRYWALL

0900-0945

FLOORING

0900-0955

CARPET DEMO

0900-0956

CARPET KILLZ

0900-0960

CERAMIC TILE WALLS

0900-0961

CERAMIC TILE FLOORS ALLOWANCE

0900-0975

INTERIOR PAINT

SUBTOTAL

1000

SPECIALTIES

1000-1010

INTERIOR HARDWARE PACKAGE

1000-1012

EXTERIOR HARDWARE PACKAGE

1000-1013

BATHROOM HARDWARE

1000-1015

MIRROR 2ND FLOOR

1000-1020

MAILBOX AND SIGNAGE

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC §
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)

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

1100

EQUIPMENT

1100-1110

A/V EQUIPMENT

1100-1111

A/V EQUIPMENT INSTALL

1100-1112

REFRIGERATOR

1100-1120

POS EQUIPMENT

1100-1120

MJFREEWAY (SETUP)

1100-1121

COMPUTER/PRINTER

SUBTOTAL

1200

FURNISHINGS

1200-1210

CABINETS

1200-1220

COUNTERTOPS

1200-1230

(1.0) BAR/COUNTER

1200-1230

(2.0) BAR/ COUNTER

1200-1230

DISPLAYS

1200-1231

LOBBY FURNITURE

1200-1232

ARTWORK

1200-1233

SAFE

SUBTOTAL

1300

OFFICE SUPPLIES

1300-1310

DESKS

1300-1320

FILE CABINETS

1300-1330

SUPPLIES

1300-1340

COPY MACHINE

1300-1350

OFFICE CHAIRS

1300-1360

CONES/ BOTTLES/ STICKERS

1300-1361

DISPENSARY ITEMS

SUBTOTAL

1500

MECHANICAL

1500-1510

AIR FILTRATION

1500-1531

HVAC FINAL

1500-1540

AIR CONDITIONING

SUBTOTAL

1600

ELECTRICAL

1600-1605

ELECTRICAL DEMO

1600-1610

ELECTRICAL

1600-1612

LOW VOLTAGE

1600-1613

ALARM SYSTEM/ SECURITY

1600-1616

ELECTRICAL FIXTURES

SUBTOTAL

2000

SOFT COSTS

2000-2020

ARCHITECTURE

2000-2025

SURVEY

2000-2027

ENGINEERING

2000-2085

INTERIOR DESIGN

2000-2001

PERMITS ALLOWANCE

2000-2002

RIGHT OF WAY PERMITS

2000-2003

WATER TAP FEE

2000-2004

SEWER TAP FEE

SUBTOTAL

PROJECT SUBTOTAL

TI/SF (2,500 SF)

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 6 USC §

552(b)(4), NY PUBLIC OFFICERS LAW §

87(2)(d) AND/OR § 87(2)(i)

Redacted pursuant to N.Y.
Public Officers Law, Art. 6
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EXHIBIT 7
PHASING DIAGRAM

Fiorello 1A.00304



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

PHASING PLAN

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1A.00305
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)
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. FIORELLO PHARMACEUTICALS F|OREL|_O

Overview

Formed in May 2014, Fiorello Pharmaceuticals mission is to provide patients
suffering from debilitating and life-threatening illnesses with compassionate service
and access to high-quality medical marijuana from trained medical professionals.
We aspire to advance scientific understanding, clinical care, and patient education
by incorporating medical and pharmaceutical industry best practice into our
research, development, and education. Our name “Fiorello” - Italian for “little
flower” - honors legendary New York City Mayor Fiorello H. LaGuardia, who
maintained a deep commitment to medical science and the benefits of medical
marijuana.

Fiorello Pharmaceutical’s goal is to build the preeminent pharmaceutical medical
marijuana company within New York State. We will not only strictly adhere to
New York State regulations but also aspire to maintain standards consistent with
U.S. Federal Drug administration (FDA) guidelines. To achieve our objectives, we
have established a world-class management team that includes individuals who
have worked at the most senior levels within government and the pharmaceutical
industry and who have a strong track record of succeeding in highly regulated
environments. We also have established a business advisory board; comprised of
distinguished individuals, who are highly accomplished in their respective fields, to
further enhance our expertise in all critical functions and operational capabilities.

Fiorello Pharmaceuticals will provide products and services based on the best and
most current scientific information. To support product development and clinical
research initiatives, we have established a Scientific Advisory Board comprised

of prominent physicians and scientists. It is our intent to collaborate, when
permissible, with local academic and research institutions to build a more in-
depth understanding of the differential effects and potential benefits of various
cannabinoid compounds in an effort to optimize patient outcomes through
improved product and service offerings.

We will operate with a strong patient-centric orientation that will assist us in
earning the trust of both certified New York State physician practitioners and
patients. Our approach is to build a broad geographical presence within the
State to ensure optimal patient access. Our cultivation facility is located in town
of Glenville in Schenectady County with our 4 dispensaries located in Yonkers,
Syracuse, Rochester and Long Island. We will manage our retail dispensaries as
welcoming facilities that offer a clinical atmosphere where patients are treated
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with both compassion and respect and provided with consultations by specially
trained pharmacists on appropriate product selection and administration. The
Fiorello " Ambassadors” initiative will further support physician education and
effectively address medical inquiries. Fiorello Ambassadors are licensed healthcare
professionals who will receive advanced training in the use of medical marijuana
and will conduct peer-to-peer programs as well as serve as ongoing educational
resources for their colleagues.

In addition, we will operate a socially conscious organization that not only provides
unsurpassed service to our patient base but also actively supports the community
in which we operate by hiring locally with a focus on employee diversity, by
implementing environmentally friendly practices, and (to the extent permitted

by law) by offering discounts for seniors, veterans, and patients with economic
hardship.

Finally, to gain critical expertise in cultivating, manufacturing and dispensing
medical marijuana, we have established important strategic relationships with
some of the most successful and respected organizations in the medical marijuana
industry, including The Clinic.

The Clinic is an industry leader with a proven track record of consistently growing
high quality medical marijuana and has been processing infused medical marijuana
products since 2010. The Clinic opened its first marijuana cultivation and
manufacturing center in Colorado in 2009 and is one of the only state licensed
Class 1, Division 2 infused production manufacturing facilities in the state. The
Clinic now operates three cultivation centers and five dispensaries in Colorado. The
Clinic’s affiliates have also been granted medical marijuana licenses in lllinois and
Nevada.

An affiliate of the Clinic holds a significant equity position in Fiorello
Pharmaceuticals and has a long-term commitment to our success. The Clinic will
provide intellectual property and consulting services to assist Fiorello in establishing
a state of the art infused product manufacturing facility in New York and to ensure
that it is properly staffed, trained and operational. The expertise that The Clinic
provides will be instrumental during the start-up phase and will help to ensure that
Fiorello is able to provide a steady, uninterrupted supply of the purest, highest-
quality products to patients within 6 months of being approved as a Registered
Organization.
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Management Team

FIORELLO

M Ari Hoffnung

CEO and Founder
Mr. Ari Hoffnung has two decades of experience on q
and in New York City Government, most recently as New Yor
City's Deputy Comptroller for Budget & Public Affairs. Prior

to joining New York City Government, Mr. Hoffnung was a
at s

Mr. Hoffnung has developed considerable expertise in the

benefits of cannabis, having led a research team composed of
economists and policy experts that published two-dozen white
papers, including two ground-breaking and widely-cited reports
on the public-health and economic impacts of reforming cannabis
policies: “100,000 Reasons: Medical Marijuana In The Big Apple
and Regulating and Taxing Marijuana: The Fiscal Impact on NYC.”
He has often provided expert testimony on the benefits of medical
cannabis including presentations to the New York City Council,
New York State Assembly and Senate.

Mr. Hoffnung holds an MBA in finance form NYU and a BA from
Queens College.

M Neil Leibowitz, MD, JD
President and Chief Medical Officer

Dr. Neil Leibowitz is a leading
a health care organization providing
services to the
employs nearly 300 professionals
including physicians, nurse practitioners, physician assistants,
psychologists, and social workers to care for the needs of a
diverse patient population in a highly complex and regulated
environment.

and of

Dr. Leibowitz received his bachelor’s degree in economics from
Johns Hopkins University, a medical degree from New York
Medical College, and a law degree from New York University
School of Law. Neil previously served as an

* of at the of
and was the at

B Susan Yoss
Chief Financial Officer

Ms Susan Yoss is an accomplished senior level finance executive
with extensive experience in investing, financing, planning
and business development for public and private companies,
family offices and hedge funds. She held a number of
positions at

and
Susan became the

Most recently, Susan served

I o I

Ms. Yoss received her bachelor’s degree from the Wharton School
and an MBA from Columbia Business School. She has served on
numerous boards incuding the Ovarian Caner Research Fund.

Lauren Handel
Chief Compliance Officer

Ms. Lauren Handel is currently a

q Il v here she
and all aspects of

concentrated on
well as

Ms. Handel Lauren received her Bachelor of Arts degree from
the University of Maryland, her JD from Georgetown University
Law Center and an LL.M. in Agricultural and Food Law at the
University of Arkansas School of Law. She is admitted to practice
in New York, New Jersey, Maryland, the US Supreme Court, and
the US District Courts for the Southern and Eastern Districts of
New York.

H Judith Tytel

General Counsel

Ms. Judi Tytel has almost twenty-five years of experience at
beginning as a ” to the and culminating in
the leadership of all attorneys supporting commercial products.
Her participation in strategic and tactical development in these

varied aspects of the pharmaceutical business makes her unique

among attorneys. Ms. Tytel, as
# on the

joined the

and [

Ms. Tytel received her bachelor of arts from Washington University
and a ID from NYY School of law. She has served on a number
of boards and is a member of the Council of Overseers for the
Arnold and Marie Schwartz College of Pharmacy of Long Island
University.

M Eric Sirota
Chief Operating Officer

Mr. Eric Sirota has over 30 years of pharmaceuticals leadership
experience including 20 years at [Jjjj where he held
roles in global and US markets. At he | the

into the
Mr. Sirota was appointed

organization. After
of the

where he led a
range of offerings to the pharmaceutical industry. Most recently,
Mr. Sirota served as for were he
was responsible for directing corporate strategy and managing
marketing and medical operations.

Mr. Sirota received his bachelor’s degree in pharmacy from Rutgers
College of Pharmacy and an MBA from the Wharton School.
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FIORELLO

Bl Dave Pompei, PharmD

Chief Dispensary Officer
Mr. Dave Pompeii brings expertise in pharmacy management,
product development, and clinical research. Mr.Pompei began

his career as an
then led the

study examining the use He also advocates on
behalf of patients suffering from and * q
most recently by championing for the inclusion of these conditions
in the Connecticut medical cannabis formulary in front of the
Board of Physicians.

Mr. Pompei received his doctorate in pharmacy from Uw-
Madison, with concentrations in clinical research and business
administration.

H John A. Sullivan
Chief Technology Officer

Mr. John Sullivan has more than 35

and
held positions at
Mr. Sullivan and his org

and managed a number o
services that were sold around the world to protect the
of as well as |
an Most recently, Mr. Sullivan managed

an sold through [} product
management team.

Mr. Sullivan received his B.S. degree from Manhattan College,
Bronx, NY and an M.B.A. from Southern Illinois University

M Lawrence M. Stanton
Chief Security Officer

Mr. Larry Stanton is a highly experienced technical security expert

and

aving designed, implemente an! mana ez! programs tor the
. S——
Stanton held a series of progressively responsible positions at the

Department of Homeland Security in its Infrastructure Security
Compliance Division in Washington D.C. From August 201 1to
August 2014, he was the Director of the Office Emergency
Management (OEM) for the US Environmental Protection Agency
(EPA).

Mr. Stanton holds a Certificate in National Preparedness
Leadership from Harvard University, Kennedy School of
Government and the School of Public Health. He also earned a
certificate in Public Administration of Homeland Security at The
Pennsylvania State University and a Certificate in Senior Corporate
Security Management at Georgetown University. He earned his
BA degree at St. Peter’s College in lersey City, NJ

B Michele Pfannenstiel, DVM
Director of QA & Lab Analytics

Dr. Michele Pfannenstiel commissioned into the US Army
Veterinary Corps upon earning her DVM degree where she
learned the food safety skills she now brings to producers and
processors of both food and cannabis products across the country.
As a Captain in the US Army, she was responsible for managing
food inspection from Saratoga Springs New York to the Central

New Jersey shore. Currently, Dr. Pfannenstiel is and [l
of p I Bl : company that creates and implements
safety and quality programs and SOPs that comply with current

FDA/USDA regulations and industry standards, including GAP,
¢GMP and GFSI, as well as HACCP. She has over |} years of

experience [N o (N =nd IR -
rum o

for food producers and processors across a wide spect
consumable products, but with a specialty in and

* Dr. Pfannenstiel is also an Internationa CP Alliance
certified trainer providing accredited HACCP training. She is also
an ASQ Certified (American Society for Quality) HACCP Auditor.

Dr. Pfannenstiel received her BA in Economics and Geology from
Wellesley College, after which she served in the Peace Corps in
Irbid, Jordan. She received her DVM degree from University of
Georgia College of Veterinary Medicine.

M Josh Malman

Master Grower

i Josh o D N 8 S
I o< of the largest marijuana cultivators in the United

States. In addition to and all
Josh has in-

staff, he
for
epth understanding of how to breed, cultivate and treat different

cannabis strains. Mr. Malman is also actively involved with [l
In [} 2015, he went to to with
that have been [l ano
or over [Jj years. Over the past
Malman has also been with
working with the
best practices for the industry.

Mr. Malman received his B.S. of Science degree in Horticulture at
the University of Wisconsin- Madison.

months, Mr.

on

M Elizabeth Keyser
Director of Cultivation/GAP Specialist

Ms. Liz Keyser is an expert m” and F
and is certified in Good Agricultural Practices (GAP).

Ms. Keyser received her B.S. in Environmental Science at SUNY
College of Environmental Science and Forestry.
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Scientific Advisory Board

FIORELLO

M Dale G. Deutsch, PhD
Professor of Biochemistry and Cell Biology
State University of New York at Stony Brook

A Professor of Biochemistry and Cell Biology at SUNY Stony Brook
University, Dr. Dale Deutsch has dedicated over 20 years of study
to the endocannabinoid system, a system of signals and receptors
that regulates functions of appetite, pain-sensation, mood, and
memory. Dr. Deutsch has published dozens of research articles in
scientific journals and has served on the Editorial Advisory Board
of the Journal of Biochemical Pharmacology. Dr. Deutsch received
a B.S. in Chemistry from the University at Buffalo, a Ph.D. in
Binchemistry from Purdue University, and completed postdoctoral
work in enzymology at the University of Colorado and in lipid
biochemistry at the University of Chicago. He is past President of
the International Cannabinoid Research Society

M Leon C. Landau, MD
|
Dr. Leon C. Landau is a board-certified Hematologist and

Oncologist. For more than forty years he has maintained a
and was an

e helps train the next generation of Oncologists. Dr. Landau
earned his medical degree from Yeshiva University and completed
his internship at Johns Hopkins University and his residency and
fellowship in Oncology at Montefiore.

M Joseph P. Navarra, RPh, FACA

I

|
Mr. Joseph Navarra is an expert in pharmacy compounding and
will contribute his expertise to advance our clinical research by
helping guide product development, regulatory adherence, and
technical training. His experience in formulating medicine for
includes collaborations with

Mr.
Navarra is a graduate of St. John’s University College of Pharmacy
and Allied Health Professions. He also plays an active role in local,
state and national-level pharmacy organizations and is currently
on the New York City Pharmacists Society Board.

M Alexander Neumeister, MD

Dr. Neumeister’s is a research scientist with a focus in neurologic
and psychiatric conditions. His work on the body’s response to
trauma, has led to the discovery of the connection between PTSD
and the body’s endocannabinoid system, establishing proof-of-
concept for a potential therapeutic role of medical cannabis. He is
a graduate of the University of Vienna-Austria Medical School and
has served in positions of clinical and academic leadership at New
York University, Mt Sinai, Yale, and University of Vienna Schools of
Medicine

M Risa Schulman, PhD

Dr. Risa Schulman is a functional-food and dietary-supplement
expert. She has served on the leadership teams of several

ioneering industry icons including * and
h in a research and development, regulatory, and strategic

Dr. Schulman holds a Bachelor’s of Science degree in Biology
& Environmental Science from Tufts University, a Masters of
Environmental Science from the Yale School of Forestry, and a
Ph.D. in Plant Biology from Rutgers University

M Daniel Mark Siegel, MD, MS
Clinical Professor of Dermatology

State University of New York at Downstate School of
Medicine

Dr. Daniel Siegel is one of the country’s leading dermatologists
with broad expertise in the areas of medicine, policy, economics,
and botany. He is Clinical Professor of Dermatology at the State
University of New York at Downstate School of Medicine and

an attending physician at SUNY Downstate Medical, Veterans
Administration New York Harbor Healthcare System and serves on
the B of # Dr. Siegel has
lectured extensively on plant medicine on four continents and has

published on this topic in both textbooks and in peer-reviewed
journals. Dr. Siegel is a# and
participated in a combined six-year biomedical program receiving

an undergraduate degree from Rensselaer Polytechnic Institute
and his Doctor of Medicine Degree from Albany Medical College.
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Business Advisory Board

FIORELLO

M Charles R. Catalano, RPh

President of the Pharmacy Society of the State of
New York

President of C&S Pharmacy Consultants

Mr. Charles Catalano is a career pharmacist with nearly 40 years
of professional experience serving in advocacy, consultancy,

and teaching roles. Mr. Catalano serves as the President of the
Pharmacy Society of the State of New York. He has also served as
President of both New York City Pharmacist and ltalian American
Pharmacist Societies. He brings significant expertise in state policy,
professional outreach and education having collaborated with the
New York City Department of Health to develop a plan to mobhilize
pharmacies in the event of a Mr. Catalano is
which serves

Catalano i1s a graduate of Queens College and the Brooklyn
College of Pharmacy.

B Thomas DiNanno

Senior Fellow for Homeland Security and Critical
Infrastructure Protection at the International Assessment
and Strategy Center

Mr. DiNanno served as Deputy Assistant Secretary for
Infrastructure Protection at the U.S. Department of Homeland
Security from June 2004 to March 2007 where he was responsible
for Homeland Security initiatives to identify and protect the
nation’s critical infrastructure. These projects included leadership
of the National Cyber Security Division programs, development
and implementation of regulations to identify and protect

high risk chemical sites and management of the National
Communications System. From November 2001 to March 2003,
Mr. DiNanno served as Special Assistant to the Chief of Staff in the
Department of Homeland Security, and in the White House Office
of Homeland Security as Director of Corporate Relations reporting
to Governor Tom Ridge. Mr. DiNanno received his MS in Business
and Urban Planning from Massachusetts Institute of Technology,
an MA in Government Administration from the University of
Pennsylvania and an MA in International Relations the Fletcher
School of Law & Diplomacy. He received the BA in Economics and
Latin American Studies from Middlebury College.

M Marianne Bays, PhD
.|

Marianne Bays is a medical cannabis industry business analyst
and consultant. She has over 20 years of experience consulting
with organizations on process, performance and structure
improvement. Since 2008, Ms. Bays has been studying the US
cannabis industry. She began as an advocate in New Jersey,
evaluating and providing feedback to legislators considering
pending legislation to legalize medicinal marijuana. Ms. Bays has
also testified at the Department of Health and Senate Health
Committee hearings draft program regulations, particularly as
they affected ability to build a medical cannabis industry in New
Jersey. Ms. Bays holds a Ph.D. in Business Organization and Policy
Studies from the CUNY Graduate Center in NYC. She is also an
adviser to the American Cannabis Nurses Association; NORML NJ
Women'’s Alliance and participates in the activities of the Coalition
for Medical Marijuana, New Jersey.

M Jennifer Grossman, JD

Ms. Jennifer Grossman is a conservation consultant with over 20
years of strategic environmental legal work experience in both
the public and not-for-profit sectors. She is currently working
with the

Ms. Grossman was
q * She previously served as Senior Attorney
att ce of General Counsel for the NYS Department of
Environmental Conservation, serving as lead counsel for the
Lands & Forest Program and also counseling on hazardous waste
and pesticide matters. She holds a J.D. from Boston University
School of Law and a joint B.A. in English Literature & Rhetoric and
Political Science from Binghamton University.

Hl André Doré
]

Mr. André Dore has held various financial service positions over
his 27-year career. He was

at
Prior

to joining the financial services industr
o e [ N N
els oard member of the New York Rangers

Alumni Association, a 501(c)(3) organization that supports former
players as well as local hockey associations.
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Attachment A: Identification of real property, buildings and facilities

The following list is provided pursuant to PHL § 3365 and (10 NYCRR § 1004.5(b)(2)) and
identifies all real property, buildings and facilities that will be used by Fiorello Pharmaceuticals,
Inc. for its manufacturing and dispensing activities.

Leases conditioned on the medical marijuana license have been executed for each of the
following five properties.

Fiorello Pharmaceuticals staff members have been in touch with local officials, in each of the
following jurisdictions. Correspondence with law enforcement and letters confirming compliance

with zoning guidelines can be found in Attachment M.

Architectural drawings for the following locations are contained in Appendix B; security plans
are contained in Attachment H.

1.  Cultivation Facility — Schenectady County, NY

Address: Building 201, A Street, Glenville Business and Technology Park,
Town of Glenville, Village of Scotia, NY 12302

Description: Glenville Business & Technology Park is located in the Town of Glenville,
Schenectady County, New York. Situated on 152 acres, the Park consists of 11 warehouse
buildings totaling 1.25 million square feet of quality warehouse and manufacturing space.

The Glenville Business & Technology Park offers exceptional highway access; it is strategically
located less than 1 1/2 miles from Exit 26 from the NYS Thruway.
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Building 201
Building 201 offers 120,000 square feet of manufacturing/warchouse space. Located in the Research,

Development and Technology district, this space is equipped with two, 10-ton cranes and includes high
ceiling heights (18 clear low bay, 30” clear high bay), 6 dock doors, and 5 drive-in doors.

II. Dispensary — Nassau, County NY

Address: 917 Northern Blvd., Great Neck, NY 11021

Description: This conveniently located, stand alone building located in a high population area
and in the midst of numerous medical office buildings. It has plenty of parking, 2 full floors of
space, with front and rear entrances and exits.
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III. Dispensary — Monroe County, NY

Address: Administration Building, 900 Jefferson Road, Rochester, NY 14623

Description: Second floor of the Administration Building at the Genesee Regional Market. Built
in 2008, the site provides ample parking and excellent access and visibility via Jefferson Road.

Located on Jefferson Road at the main entrance to the Regional Market between E. Henrietta Rd
and Clay Rd in the Town of Henrietta.
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IV. Dispensary — Onondaga County, NY

Address: 724 Orwood Place, Town of Salina, Syracuse, NY 13206

Description: 724 Orwood Place in Syracuse now is essentially an empty, cinderblock shell. This
location can be built to suit and offers our patients ample parking and room for comfortable and
safe surroundings. The location is near major highways and neighborhood services such as food
and gas. New business activity will undoubtedly be welcome in this community.
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V. Dispensary — Westchester County, NY

Address: 35 East Grassy Sprain Road, Suite 507, Yonkers, NY 10710

Description: 35 East Grassy Sprain Road is a multi tenant, modern and centrally located office
with ample patient parking. Tenants include professionals in the medical field.

This dispensary location is conveniently close to banks, hospitals, dining and shopping;
mere minutes from parkways and the NYS Thruway. St. John's Riverside Hospital and
Lawrence Hospital are easily accessible. The space Fiorello will occupy is the former
Hudson Valley bank branch equipped with built in security features.

Fiorello 1BO0011



Eg
. FIORELLO PHARMACEUTICALS F|OREL|_O

Overview

Formed in May 2014, Fiorello Pharmaceuticals mission is to provide patients
suffering from debilitating and life-threatening illnesses with compassionate service
and access to high-quality medical marijuana from trained medical professionals.
We aspire to advance scientific understanding, clinical care, and patient education
by incorporating medical and pharmaceutical industry best practice into our
research, development, and education. Our name “Fiorello” - Italian for “little
flower” - honors legendary New York City Mayor Fiorello H. LaGuardia, who
maintained a deep commitment to medical science and the benefits of medical
marijuana.

Fiorello Pharmaceutical’s goal is to build the preeminent pharmaceutical medical
marijuana company within New York State. We will not only strictly adhere to
New York State regulations but also aspire to maintain standards consistent with
U.S. Federal Drug administration (FDA) guidelines. To achieve our objectives, we
have established a world-class management team that includes individuals who
have worked at the most senior levels within government and the pharmaceutical
industry and who have a strong track record of succeeding in highly regulated
environments. We also have established a business advisory board; comprised of
distinguished individuals, who are highly accomplished in their respective fields, to
further enhance our expertise in all critical functions and operational capabilities.

Fiorello Pharmaceuticals will provide products and services based on the best and
most current scientific information. To support product development and clinical
research initiatives, we have established a Scientific Advisory Board comprised

of prominent physicians and scientists. It is our intent to collaborate, when
permissible, with local academic and research institutions to build a more in-
depth understanding of the differential effects and potential benefits of various
cannabinoid compounds in an effort to optimize patient outcomes through
improved product and service offerings.

We will operate with a strong patient-centric orientation that will assist us in
earning the trust of both certified New York State physician practitioners and
patients. Our approach is to build a broad geographical presence within the
State to ensure optimal patient access. Our cultivation facility is located in town
of Glenville in Schenectady County with our 4 dispensaries located in Yonkers,
Syracuse, Rochester and Long Island. We will manage our retail dispensaries as
welcoming facilities that offer a clinical atmosphere where patients are treated
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with both compassion and respect and provided with consultations by specially
trained pharmacists on appropriate product selection and administration. The
Fiorello " Ambassadors” initiative will further support physician education and
effectively address medical inquiries. Fiorello Ambassadors are licensed healthcare
professionals who will receive advanced training in the use of medical marijuana
and will conduct peer-to-peer programs as well as serve as ongoing educational
resources for their colleagues.

In addition, we will operate a socially conscious organization that not only provides
unsurpassed service to our patient base but also actively supports the community
in which we operate by hiring locally with a focus on employee diversity, by
implementing environmentally friendly practices, and (to the extent permitted

by law) by offering discounts for seniors, veterans, and patients with economic
hardship.

Finally, to gain critical expertise in cultivating, manufacturing and dispensing
medical marijuana, we have established important strategic relationships with
some of the most successful and respected organizations in the medical marijuana
industry, including The Clinic.

The Clinic is an industry leader with a proven track record of consistently growing
high quality medical marijuana and has been processing infused medical marijuana
products since 2010. The Clinic opened its first marijuana cultivation and
manufacturing center in Colorado in 2009 and is one of the only state licensed
Class 1, Division 2 infused production manufacturing facilities in the state. The
Clinic now operates three cultivation centers and five dispensaries in Colorado. The
Clinic’s affiliates have also been granted medical marijuana licenses in lllinois and
Nevada.

An affiliate of the Clinic holds a significant equity position in Fiorello
Pharmaceuticals and has a long-term commitment to our success. The Clinic will
provide intellectual property and consulting services to assist Fiorello in establishing
a state of the art infused product manufacturing facility in New York and to ensure
that it is properly staffed, trained and operational. The expertise that The Clinic
provides will be instrumental during the start-up phase and will help to ensure that
Fiorello is able to provide a steady, uninterrupted supply of the purest, highest-
quality products to patients within 6 months of being approved as a Registered
Organization.
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Management Team

FIORELLO

M Ari Hoffnung

CEO and Founder
Mr. Ari Hoffnung has two decades of experience on q
and in New York City Government, most recently as New Yor
City's Deputy Comptroller for Budget & Public Affairs. Prior

to joining New York City Government, Mr. Hoffnung was a
at s

Mr. Hoffnung has developed considerable expertise in the
benefits of cannabis, having led a research team composed of
economists and policy experts that published two-dozen white
papers, including two ground-breaking and widely-cited reports
on the public-health and economic impacts of reforming cannabis
policies: “100,000 Reasons: Medical Marijuana In The Big Apple
and Regulating and Taxing Marijuana: The Fiscal Impact on NYC.”
He has often provided expert testimony on the benefits of medical
cannabis including presentations to the New York City Council,
New York State Assembly and Senate.

Mr. Hoffnung holds an MBA in finance form NYU and a BA from
Queens College.

M Neil Leibowitz, MD, JD
President and Chief Medical Officer

Dr. Neil Leibowitz is a leading
" a health care organization providing

and services to the
employs nearly 300 professionals
including physicians, nurse practitioners, physician assistants,
psychologists, and social workers to care for the needs of a
diverse patient population in a highly complex and regulated
environment.

and of

Dr. Leibowitz received his bachelor’s degree in economics from
Johns Hopkins University, a medical degree from New York
Medical College, and a law degree from New York University
School of Law. Neil previously served as an

at

* of at the
and was the

B Susan Yoss
Chief Financial Officer

Ms Susan Yoss is an accomplished senior level finance executive
with extensive experience in investing, financing, planning
and business development for public and private companies,
family offices and hedge funds. She held a number of
positions at

and

Susan became the
,a

. Most recently, Susan served

Ms. Yoss received her bachelor’s degree from the Wharton School
and an MBA from Columbia Business School. She has served on
numerous boards incuding the Ovarian Caner Research Fund.

Lauren Handel
Chief Compliance Officer

Ms. Lauren Handel is currently a in the firm of

where she

concentrated on
well as

Ms. Handel Lauren received her Bachelor of Arts degree from
the University of Maryland, her JD from Georgetown University
Law Center and an LL.M. in Agricultural and Food Law at the
University of Arkansas School of Law. She is admitted to practice
in New York, New Jersey, Maryland, the US Supreme Court, and
the US District Courts for the Southern and Eastern Districts of
New York.

H Judith Tytel

General Counsel

Ms. Judi Tytel has almost twenty-five years of experience at
beginning as a F to the and culminating in
the leadership of all attorneys supporting commercial products.
Her participation in strategic and tactical development in these
varied aspects of the pharmaceutical business makes her unique
among attorneys. Ms. Tytel, as

Ms. Tytel received her bachelor of arts from Washington University
and a ID from NYY School of law. She has served on a number
of boards and is a member of the Council of Overseers for the
Arnold and Marie Schwartz College of Pharmacy of Long Island
University.

M Eric Sirota
Chief Operating Officer

Mr. Eric Sirota has over 30 years of pharmaceuticals leadership
experience including 20 years at [Jjjj where he held

where he led a

range of offerings to the pharmaceutical industry. Most recently,
Mr. Sirota served as [} fori were he
was responsible for directing corporate strategy and managing
marketing and medical operations.

Mr. Sirota received his bachelor’s degree in pharmacy from Rutgers
College of Pharmacy and an MBA from the Wharton School.
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FIORELLO

Bl Dave Pompei, PharmD

Chief Dispensary Officer
Mr. Dave Pompeii brings expertise in pharmacy management,
product development, and clinical research. Mr.Pompei began

his career as an
then led the

to become

study examining the use . He also advocates on
behalf of patients suffering from and H
most recently by championing for the inclusion of these conditions
in the Connecticut medical cannabis formulary in front of the
Board of Physicians.

Mr. Pompei received his doctorate in pharmacy from Uw-
Madison, with concentrations in clinical research and business
administration.

H John A. Sullivan
Chief Technology Officer

services that were sold around the world to protect the
of , as well as
an . Most recently, Mr. Sullivan managed

an sold through [} product
management team.

Mr. Sullivan received his B.S. degree from Manhattan College,
Bronx, NY and an M.B.A. from Southern lllinois University

M Lawrence M. Stanton
Chief Security Officer

Mr. Larry Stanton is a highly experienced
with over 30 years of experience

. From to , Mr.
a series of progressively responsible positions at the
Department of Homeland Security in its Infrastructure Security
Compliance Division in Washington D.C. From August 201 1to
August 2014, he was the Director of the Office Emergency
Management (OEM) for the US Environmental Protection Agency
(EPA).

Mr. Stanton holds a Certificate in National Preparedness
Leadership from Harvard University, Kennedy School of
Government and the School of Public Health. He also earned a
certificate in Public Administration of Homeland Security at The
Pennsylvania State University and a Certificate in Senior Corporate
Security Management at Georgetown University. He earned his
BA degree at St. Peter’s College in lersey City, NJ

B Michele Pfannenstiel, DVM
Director of QA & Lab Analytics

Dr. Michele Pfannenstiel commissioned into the US Army
Veterinary Corps upon earning her DVM degree where she
learned the food safety skills she now brings to producers and
processors of both food and cannabis products across the country.
As a Captain in the US Army, she was responsible for managing
food inspection from Saratoga Springs New York to the Central

New Jersey shore. Currently, Dr. Pfannenstiel is and N
of*, a company that creates and implements
safety and quality programs and SOPs that comply with current
FDA/USDA regulations and industry standards, including GAP,
¢GMP and GFSI, as well as HACCP. She has over |} years of
experience [ N o~ I =~

for food producers and processors across a wide spectrum o
consumable products, but with a specialty in * and
* Dr. Pfannenstiel is also an Internationa CP Alliance
certified trainer providing accredited HACCP training. She is also
an ASQ Certified (American Society for Quality) HACCP Auditor.

Dr. Pfannenstiel received her BA in Economics and Geology from
Wellesley College, after which she served in the Peace Corps in
Irbid, Jordan. She received her DVM degree from University of
Georgia College of Veterinary Medicine.

M Josh Malman

Master Grower

i Josh i [ o S
I o< of the largest marijuana cultivators in the United

States. In addition to
. Josh has in-

staff, he
for thred
epth understanding of how to breed, cultivate and treat different

cannabis strains. Mr. Malman is also actively involved with [l

. In i} 2015, he went to to meet with
that have been [l ano
or over [Jj years. Over the past
Malman has also been with
working with the
best practices for the industry.

Mr. Malman received his B.S. of Science degree in Horticulture at
the University of Wisconsin- Madison.

months, Mr.

on

M Elizabeth Keyser
Director of Cultivation/GAP Specialist
Ms. Liz Keyser is an expert in cultivation and food safety

management and is certified in Good Agricultural Practices (GAP).
She has been the and for

, where
. Her responsibilities

Ms. Keyser received her B.S. in Environmental Science at SUNY
College of Environmental Science and Forestry.
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M Dale G. Deutsch, PhD
Professor of Biochemistry and Cell Biology
State University of New York at Stony Brook

A Professor of Biochemistry and Cell Biology at SUNY Stony Brook
University, Dr. Dale Deutsch has dedicated over 20 years of study
to the endocannabinoid system, a system of signals and receptors
that regulates functions of appetite, pain-sensation, mood, and
memory. Dr. Deutsch has published dozens of research articles in
scientific journals and has served on the Editorial Advisory Board
of the Journal of Biochemical Pharmacology. Dr. Deutsch received
a B.S. in Chemistry from the University at Buffalo, a Ph.D. in
Binchemistry from Purdue University, and completed postdoctoral
work in enzymology at the University of Colorado and in lipid
biochemistry at the University of Chicago. He is past President of
the International Cannabinoid Research Society

M Leon C. Landau, MD
|
Dr. Leon C. Landau is a board-certified Hematologist and

Oncologist. For more than forty years he has maintained a
and was an

e helps train the next generation of Oncologists. Dr. Landau
earned his medical degree from Yeshiva University and completed
his internship at Johns Hopkins University and his residency and
fellowship in Oncology at Montefiore.

M Joseph P. Navarra, RPh, FACA

I

|
Mr. Joseph Navarra is an expert in pharmacy compounding and
will contribute his expertise to advance our clinical research by
helping guide product development, regulatory adherence, and
technical training. His experience in formulating medicine for
includes collaborations with

Mr.
Navarra is a graduate of St. John’s University College of Pharmacy
and Allied Health Professions. He also plays an active role in local,
state and national-level pharmacy organizations and is currently
on the New York City Pharmacists Society Board.

M Alexander Neumeister, MD

Dr. Neumeister’s is a research scientist with a focus in neurologic
and psychiatric conditions. His work on the body’s response to
trauma, has led to the discovery of the connection between PTSD
and the body’s endocannabinoid system, establishing proof-of-
concept for a potential therapeutic role of medical cannabis. He is
a graduate of the University of Vienna-Austria Medical School and
has served in positions of clinical and academic leadership at New
York University, Mt Sinai, Yale, and University of Vienna Schools of
Medicine

M Risa Schulman, PhD

Dr. Risa Schulman is a functional-food and dietary-supplement

expert. She has served on the leadership teams of several
ioneering industry icons including h and

h in a research and development, regulatory, and strategic

, an
Dr. Schulman holds a Bachelor’s of Science degree in Biology
& Environmental Science from Tufts University, a Masters of
Environmental Science from the Yale School of Forestry, and a
Ph.D. in Plant Biology from Rutgers University

M Daniel Mark Siegel, MD, MS
Clinical Professor of Dermatology
State University of New York at Downstate School of
Medicine

Dr. Daniel Siegel is one of the country’s leading dermatologists
with broad expertise in the areas of medicine, policy, economics,
and botany. He is Clinical Professor of Dermatology at the State
University of New York at Downstate School of Medicine and

an attending physician at SUNY Downstate Medical, Veterans

Administration New York Harbor Healthcare System and serves on
e N o . 0 5cce
lectured extensively on plant medicine on four continents and has
published on this topic in both textbooks and in peer-reviewed
journals. Dr. Siegel is a# and
participated in a combined six-year biomedical program receiving

an undergraduate degree from Rensselaer Polytechnic Institute
and his Doctor of Medicine Degree from Albany Medical College.
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M Charles R. Catalano, RPh

President of the Pharmacy Society of the State of
New York

President of C&S Pharmacy Consultants

Mr. Charles Catalano is a career pharmacist with nearly 40 years
of professional experience serving in advocacy, consultancy,

and teaching roles. Mr. Catalano serves as the President of the
Pharmacy Society of the State of New York. He has also served as
President of both New York City Pharmacist and ltalian American
Pharmacist Societies. He brings significant expertise in state policy,
professional outreach and education having collaborated with the
New York City Department of Health to develop a plan to mobilize
pharmacies in the event of a bioterrorist attack. Mr. Catalano is

, which serves

, an '
Catalano is a graduate of Queens College and the Brooklyn

College of Pharmacy.

B Thomas DiNanno
|
Senior Fellow for Homeland Security and Critical

Infrastructure Protection at the International Assessment
and Strategy Center

Mr. DiNanno served as Deputy Assistant Secretary for
Infrastructure Protection at the U.S. Department of Homeland
Security from June 2004 to March 2007 where he was responsible
for Homeland Security initiatives to identify and protect the
nation’s critical infrastructure. These projects included leadership
of the National Cyber Security Division programs, development
and implementation of regulations to identify and protect

high risk chemical sites and management of the National
Communications System. From November 2001 to March 2003,
Mr. DiNanno served as Special Assistant to the Chief of Staff in the
Department of Homeland Security, and in the White House Office
of Homeland Security as Director of Corporate Relations reporting
to Governor Tom Ridge. Mr. DiNanno received his MS in Business
and Urban Planning from Massachusetts Institute of Technology,
an MA in Government Administration from the University of
Pennsylvania and an MA in International Relations the Fletcher
School of Law & Diplomacy. He received the BA in Economics and
Latin American Studies from Middlebury College.

M Marianne Bays, PhD
.|

Marianne Bays is a medical cannabis industry business analyst
and consultant. She has over 20 years of experience consulting
with organizations on process, performance and structure
improvement. Since 2008, Ms. Bays has been studying the US
cannabis industry. She began as an advocate in New Jersey,
evaluating and providing feedback to legislators considering
pending legislation to legalize medicinal marijuana. Ms. Bays has
also testified at the Department of Health and Senate Health
Committee hearings draft program regulations, particularly as
they affected ability to build a medical cannabis industry in New
Jersey. Ms. Bays holds a Ph.D. in Business Organization and Policy
Studies from the CUNY Graduate Center in NYC. She is also an
adviser to the American Cannabis Nurses Association; NORML NJ
Women'’s Alliance and participates in the activities of the Coalition
for Medical Marijuana, New Jersey.

M Jennifer Grossman, JD

Ms. Jennifer Grossman is a conservation consultant with over 20
years of strategic environmental legal work experience in both
the public and not-for-profit sectors. She is currently working

with the
. She is the
-based compan

. She previously served as Senior Attorney

e Office of General Counsel for the NYS Department of
Environmental Conservation, serving as lead counsel for the
Lands & Forest Program and also counseling on hazardous waste
and pesticide matters. She holds a J.D. from Boston University
School of Law and a joint B.A. in English Literature & Rhetoric and
Political Science from Binghamton University.

Hl André Doré
]

Mr. André Dore has held various financial service positions over
his 27-year career. He was

at
Prior
to joining the financial services industr

for the [N
He is also a board member of the New York Rangers

Alumni Association, a 501(c)(3) organization that supports former
players as well as local hockey associations.
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Attachment B - Equipment List
10004.5 § (b) (3)

This section identifies the specific list of equipment that Fiorello Pharmaceuticals
anticipates will be required to manage the medical marijuana, seed-to-sale process.
The categories contained in this list are:

* Manufacturing
o Cultivation
o Marijuana Infused Pharmaceutical Products
o Lab Testing
o Packaging
* Logistics (Shipping)
* Dispensaries
* Security and Security Command Center
* Information Technology
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Attachment B
Redacted pursuant to N.Y. Public Officers Law, Art. 6

CONFIDENTIAL INFORMATION EXEMPT FROM DISCLOSURE UNDER 5 USC § Fiorello 1B00019
552(b)(4), NY PUBLIC OFFICERS LAW § 87(2)(d) AND/OR § 87(2)(i)



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

Formed in May 2014, Fiorello Pharmaceuticals mission is to provide patients
suffering from debilitating and life-threatening illnesses with compassionate service
and access to high-quality medical marijuana from trained medical professionals.
We aspire to advance scientific understanding, clinical care, and patient education
by incorporating medical and pharmaceutical industry best practice into our
research, development, and education. Our name “Fiorello” - Italian for “little
flower” - honors legendary New York City Mayor Fiorello H. LaGuardia, who
maintained a deep commitment to medical science and the benefits of medical
marijuana.

Fiorello Pharmaceutical’s goal is to build the preeminent pharmaceutical medical
marijuana company within New York State. We will not only strictly adhere to
New York State regulations but also aspire to maintain standards consistent with
U.S. Federal Drug administration (FDA) guidelines. To achieve our objectives, we
have established a world-class management team that includes individuals who
have worked at the most senior levels within government and the pharmaceutical
industry and who have a strong track record of succeeding in highly regulated
environments. We also have established a business advisory board; comprised of
distinguished individuals, who are highly accomplished in their respective fields, to
further enhance our expertise in all critical functions and operational capabilities.

Fiorello Pharmaceuticals will provide products and services based on the best and
most current scientific information. To support product development and clinical
research initiatives, we have established a Scientific Advisory Board comprised

of prominent physicians and scientists. It is our intent to collaborate, when
permissible, with local academic and research institutions to build a more in-
depth understanding of the differential effects and potential benefits of various
cannabinoid compounds in an effort to optimize patient outcomes through
improved product and service offerings.

We will operate with a strong patient-centric orientation that will assist us in
earning the trust of both certified New York State physician practitioners and
patients. Our approach is to build a broad geographical presence within the
State to ensure optimal patient access. Our cultivation facility is located in town
of Glenville in Schenectady County with our 4 dispensaries located in Yonkers,
Syracuse, Rochester and Long Island. We will manage our retail dispensaries as
welcoming facilities that offer a clinical atmosphere where patients are treated
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with both compassion and respect and provided with consultations by specially
trained pharmacists on appropriate product selection and administration. The
Fiorello " Ambassadors” initiative will further support physician education and
effectively address medical inquiries. Fiorello Ambassadors are licensed healthcare
professionals who will receive advanced training in the use of medical marijuana
and will conduct peer-to-peer programs as well as serve as ongoing educational
resources for their colleagues.

In addition, we will operate a socially conscious organization that not only provides
unsurpassed service to our patient base but also actively supports the community
in which we operate by hiring locally with a focus on employee diversity, by
implementing environmentally friendly practices, and (to the extent permitted

by law) by offering discounts for seniors, veterans, and patients with economic
hardship.

Finally, to gain critical expertise in cultivating, manufacturing and dispensing
medical marijuana, we have established important strategic relationships with
some of the most successful and respected organizations in the medical marijuana
industry, including The Clinic.

The Clinic is an industry leader with a proven track record of consistently growing
high quality medical marijuana and has been processing infused medical marijuana
products since 2010. The Clinic opened its first marijuana cultivation and
manufacturing center in Colorado in 2009 and is one of the only state licensed
Class 1, Division 2 infused production manufacturing facilities in the state. The
Clinic now operates three cultivation centers and five dispensaries in Colorado. The
Clinic’s affiliates have also been granted medical marijuana licenses in lllinois and
Nevada.

An affiliate of the Clinic holds a significant equity position in Fiorello
Pharmaceuticals and has a long-term commitment to our success. The Clinic will
provide intellectual property and consulting services to assist Fiorello in establishing
a state of the art infused product manufacturing facility in New York and to ensure
that it is properly staffed, trained and operational. The expertise that The Clinic
provides will be instrumental during the start-up phase and will help to ensure that
Fiorello is able to provide a steady, uninterrupted supply of the purest, highest-
quality products to patients within 6 months of being approved as a Registered
Organization.
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M Ari Hoffnung

CEO and Founder
Mr. Ari Hoffnung has two decades of experience on q
and in New York City Government, most recently as New Yor|
City's Deputy Comptroller for Budget & Public Affairs. Prior

to joining New York City Government, Mr. Hoffnung was a
at s

Mr. Hoffnung has developed considerable expertise in the
benefits of cannabis, having led a research team composed of
economists and policy experts that published two-dozen white
papers, including two ground-breaking and widely-cited reports
on the public-health and economic impacts of reforming cannabis
policies: “100,000 Reasons: Medical Marijuana In The Big Apple
and Regulating and Taxing Marijuana: The Fiscal Impact on NYC.”
He has often provided expert testimony on the benefits of medical
cannabis including presentations to the New York City Council,
New York State Assembly and Senate.

Mr. Hoffnung holds an MBA in finance form NYU and a BA from
Queens College.

M Neil Leibowitz, MD, JD
President and Chief Medical Officer

Dr. Neil Leibowitz is a of

to care for the needs of a
diverse patient population in a highly complex and regulated
environment.

Dr. Leibowitz received his bachelor’s degree in economics from
Johns Hopkins University, a medical degree from New York
Medical College, and a law degree from New York University

School of Law. Neil previously served as an
* of at the
and was the at

M Susan Yoss
Chief Financial Officer

Ms Susan Yoss is an accomplished senior level finance executive
with extensive experience in investing, financing, planning

and business development for public and private companies,
family offices and hedge funds. She held a number of

Ms. Yoss received her bachelor’s degree from the Wharton School
and an MBA from Columbia Business School. She has served on
numerous boards induding the Ovarian Caner Research Fund.

Lauren Handel
Chief Compliance Officer

Ms. Lauren Handel is currently a in the firm of

* where she
and all aspects of

. She also represents clients in
. Ms. Handel was previously
where her practice

was a
concentrated on
well as

Ms. Handel Lauren received her Bachelor of Arts degree from
the University of Maryland, her JD from Georgetown University
Law Center and an LL.M. in Agricultural and Food Law at the
University of Arkansas School of Law. She is admitted to practice
in New York, New Jersey, Maryland, the US Supreme Court, and
the US District Courts for the Southern and Eastern Districts of
New York.

B Judith Tytel

General Counsel

Ms. Judi Tytel has almost twenty-five years of experience at -
beginning as a to the and culminating in
the leadership of a

Her participation in strategic and tactical development in these
varied aspects of the pharmaceutical business makes her unique
among attorneys. Ms. Tytel, as

i e

Ms. Tytel received her bachelor of arts from Washington University
and a ID from NYY School of law. She has served on a number
of boards and is a member of the Council of Overseers for the
Arnold and Marie Schwartz College of Pharmacy of Long Island
University.

M Eric Sirota
Chief Operating Officer

Mr. Eric Sirota has over 30 years of pharmaceuticals leadershi
experience including 20 years at [Jilj where he held i

where he

range of offerings to the pharmaceutical industry. Most recently,
Mr. Sirota served as [} forﬁ were he
was responsible for directing corporate strategy and managing
marketing and medical operations.

Mr. Sirota received his bachelor’s degree in pharmacy from Rutgers
College of Pharmacy and an MBA from the Wharton School.

Fiorello 1B00028



. FIORELLO PHARMACEUTICALS

FIORELLO

B Dave Pompei, PharmD
Chief Dispensary Officer

Mr. Dave Pompeii brings expertise in pharmacy management,

product development, and clinical research. Mr.Pompei began

his career as an
then led the

study examining the use . He also advocates on
behalf of patients suffering from and H
most recently by championing for the inclusion of these conditions
in the Connecticut medical cannabis formulary in front of the
Board of Physicians.

Mr. Pompei received his doctorate in pharmacy from Uw-
Madison, with concentrations in clinical research and business
administration.

H John A. Sullivan
Chief Technology Officer

Mr. John Sullivan has more than 35 years as an

Mr. Sullivan has
positions at New York and New Jersey.
Mr. Sullivan and his organization researched, developed, launched
and managed a number of and
services that were sold around the world to protect the
of , as well as
an . Most recently, Mr. Sullivan managed
an sold through [Jii}s product
management team.

Mr. Sullivan received his B.S. degree from Manhattan College,
Bronx, NY and an M.B.A. from Southern Illinois University

M Lawrence M. Stanton
Chief Security Officer

Mr. Larry Stanton is a highly experienced
with over 30 years of experience

Stanton held a series of progressively responsible posmons at the
Department of Homeland Security in its Infrastructure Security
Compliance Division in Washington D.C. From August 201 1to
August 2014, he was the Director of the Office Emergency
Management (OEM) for the US Environmental Protection Agency
(EPA).

Mr. Stanton holds a Certificate in National Preparedness
Leadership from Harvard University, Kennedy School of
Government and the School of Public Health. He also earned a
certificate in Public Administration of Homeland Security at The
Pennsylvania State University and a Certificate in Senior Corporate
Security Management at Georgetown University. He earned his
BA degree at St. Peter’s College in lersey City, NJ

Ml Michele Pfannenstiel, DVM
Director of QA & Lab Analytics

Dr. Michele Pfannenstiel commissioned into the US Army
Veterinary Corps upon earning her DVM degree where she
learned the food safety skills she now brings to producers and
processors of both food and cannabis products across the country.
As a Captain in the US Army, she was responsible for managing
food inspection from Saratoga Springs New York to the Central

New Jersey shore. Currently, Dr. Pfannenstiel is and [l
of*, a company that creates and implements
safety and quality programs and SOPs that comply with current
FDA/USDA regulations and industry standards, including GAP,
¢GMP and GFSl, as well as HACCP. She has over | years of
experience [ N o~ I =

for food producers and processors across a wide spectrum o
consumable products, but with a specialty in * and
* Dr. Pfannenstiel is also an Internationa CP Alliance
C

ertified trainer providing accredited HACCP training. She is also
an ASQ Certified (American Society for Quality) HACCP Auditor.

Dr. Pfannenstiel received her BA in Economics and Geology from
Wellesley College, after which she served in the Peace Corps in
Irbid, Jordan. She received her DVM degree from University of
Georgia College of Veterinary Medicine.

M Josh Malman

Master Grower

i osh e (N S
I o < of the largest marijuana cultivators in the United

States. In addition to

staff, he
for . Josh has in-
epth understanding of how to breed, cultivate and treat different

cannabis strains. Mr. Malman is also actively involved with [l

. In i} 2015, he went to to meet with
that have been [ anc
or over [ years. Over the past
Malman has also been
working with the
best practices for the industry.

Mr. Malman received his B.S. of Science degree in Horticulture at
the University of Wisconsin- Madison.

months, Mr.

on

M Elizabeth Keyser
Director of Cultivation/GAP Specialist
Ms. Liz Keyser is an expert in cultivation and food safety

management and is certified in Good Agricultural Practices (GAP).
She has been the and _ for

. Her responsibilities

Ms. Keyser received her B.S. in Environmental Science at SUNY
College of Environmental Science and Forestry.
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M Dale G. Deutsch, PhD
Professor of Biochemistry and Cell Biology
State University of New York at Stony Brook

A Professor of Biochemistry and Cell Biology at SUNY Stony Brook
University, Dr. Dale Deutsch has dedicated over 20 years of study
to the endocannabinoid system, a system of signals and receptors
that regulates functions of appetite, pain-sensation, mood, and
memory. Dr. Deutsch has published dozens of research articles in
scientific journals and has served on the Editorial Advisory Board
of the Journal of Biochemical Pharmacology. Dr. Deutsch received
a B.S. in Chemistry from the University at Buffalo, a Ph.D. in
Binchemistry from Purdue University, and completed postdoctoral
work in enzymology at the University of Colorado and in lipid
biochemistry at the University of Chicago. He is past President of
the International Cannabinoid Research Society

M Leon C. Landau, MD
]
Dr. Leon C. Landau is a board-certified Hematologist and

Oncologist. For more than forty years he has maintained a
and was an

e helps train the next generation of Oncologists. Dr. Landau
earned his medical degree from Yeshiva University and completed
his internship at Johns Hopkins University and his residency and
fellowship in Oncology at Montefiore.

M Joseph P. Navarra, RPh, FACA

I

|
Mr. Joseph Navarra is an expert in pharmacy compounding and
will contribute his expertise to advance our clinical research by
helping guide product development, regulatory adherence, and
technical training. His experience in formulating medicine for
clinical trials includes collaborations with

an Mr.
Navarra is a graduate of St. John's University College of Pharmacy
and Allied Health Professions. He also plays an active role in local,
state and national-level pharmacy organizations and is currently
on the New York City Pharmacists Society Board.

M Alexander Neumeister, MD

Dr. Neumeister's is a research scientist with a focus in neurologic
and psychiatric conditions. His work on the body’s response to
trauma, has led to the discovery of the connection between PTSD
and the body’s endocannabinoid system, establishing proof-of-
concept for a potential therapeutic role of medical cannabis. He is
a graduate of the University of Vienna-Austria Medical School and
has served in positions of clinical and academic leadership at New
York University, Mt Sinai, Yale, and University of Vienna Schools of
Medicine

M Risa Schulman, PhD

Dr. Risa Schulman is a functional-food and dietary-supplement
expert. She has served on the leadership teams of several

ioneering industry icons induding q and
in a research and development, regulatory, and strategic

Dr. Schulman holds a Bachelor’s of Science degree in Biology
& Environmental Science from Tufts University, a Masters of
Environmental Science from the Yale School of Forestry, and a
Ph.D. in Plant Biology from Rutgers University

M Daniel Mark Siegel, MD, MS

Dr. Daniel Siegel is one of the country’s leading dermatologists
with broad expertise in the areas of medicine, policy, economics,
and botany. He is Clinical Professor of Dermatology at the State

University of New York at Downstate School of Medicine and
an attending physician at SUNY Downstate Medical, Veterans

Administration New York Harbor Healthcare System and serves on
e N o . 0 5cce
lectured extensively on plant medicine on four continents and has
published on this topic in both textbooks and in peer-reviewed
journals. Dr. Siegel is a# and
participated in a combined six-year biomedical program receiving

an undergraduate degree from Rensselaer Polytechnic Institute
and his Doctor of Medicine Degree from Albany Medical College.
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M Charles R. Catalano, RPh

President of the Pharmacy Society of the State of
New York

President of C&S Pharmacy Consultants

Mr. Charles Catalano is a career pharmacist with nearly 40 years
of professional experience serving in advocacy, consultancy,

and teaching roles. Mr. Catalano serves as the President of the
Pharmacy Society of the State of New York. He has also served as
President of both New York City Pharmacist and ltalian American
Pharmacist Societies. He brings significant expertise in state policy,
professional outreach and education having collaborated with the
New York City Department of Health to develop a plan to mobilize
pharmacies in the event of a bioterrorist attack. Mr. Catalano is

, which serves

a
College of Pharmacy.

B Thomas DiNanno
|
Senior Fellow for Homeland Security and Critical

Infrastructure Protection at the International Assessment
and Strategy Center

Mr. DiNanno served as Deputy Assistant Secretary for
Infrastructure Protection at the U.S. Department of Homeland
Security from June 2004 to March 2007 where he was responsible
for Homeland Security initiatives to identify and protect the
nation’s critical infrastructure. These projects included leadership
of the National Cyber Security Division programs, development
and implementation of regulations to identify and protect

high risk chemical sites and management of the National
Communications System. From November 2001 to March 2003,
Mr. DiNanno served as Special Assistant to the Chief of Staff in the
Department of Homeland Security, and in the White House Office
of Homeland Security as Director of Corporate Relations reporting
to Governor Tom Ridge. Mr. DiNanno received his MS in Business
and Urban Planning from Massachusetts Institute of Technology,
an MA in Government Administration from the University of
Pennsylvania and an MA in International Relations the Fletcher
School of Law & Diplomacy. He received the BA in Economics and
Latin American Studies from Middlebury College.

M Marianne Bays, PhD
|

Marianne Bays is a medical cannabis industry business analyst
and consultant. She has over 20 years of experience consulting
with organizations on process, performance and structure
improvement. Since 2008, Ms. Bays has been studying the US
cannabis industry. She began as an advocate in New Jersey,
evaluating and providing feedback to legislators considering
pending legislation to legalize medicinal marijuana. Ms. Bays has
also testified at the Department of Health and Senate Health
Committee hearings draft program regulations, particularly as
they affected ability to build a medical cannabis industry in New
Jersey. Ms. Bays holds a Ph.D. in Business Organization and Policy
Studies from the CUNY Graduate Center in NYC. She is also an
adviser to the American Cannabis Nurses Association; NORML NJ
Women’s Alliance and participates in the activities of the Coalition
for Medical Marijuana, New Jersey.

M Jennifer Grossman, JD

Ms. Jennifer Grossman is a conservation consultant with over 20
years of strategic environmental legal work experience in both
the public and not-for-profit sectors. She is currently working

with the
. She is the
-based compan

. She previously served as

e Office of General Counsel for the NYS Department o
Environmental Conservation, serving as lead counsel for the
Lands & Forest Program and also counseling on hazardous waste
and pesticide matters. She holds a J.D. from Boston University
School of Law and a joint B.A. in English Literature & Rhetoric and
Political Science from Binghamton University.

H André Doré
]

Mr. André Dore has held various financial service positions over
his 27-year career. He was

at
. Prior
to joining the financial services industr

for the m ang
He is also a board member of the New York Rangers

Alumni Association, a 501(c)(3) organization that supports former
players as well as local hockey associations.
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LEASE AGREEMENT

for

BUILDING 201
GLENVILLE BUSINESS AND TECHNOLOGY PARK
SCOTIA, NEW YORK 12302

between

SCOTIA INDUSTRIAL PARK, INC.

and

FIORELLO PHARMACEUTICALS, INC.
205 East 42nd Street, 15th Floor
New York, NY 10017
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LEASE A EMENT

pcl Jone
THIS LEASE AGREEMENT (the “Lease™) is made as of the 3_ day of May 2015,
between SCOTIA INDUSTRIAL PARK, INC., a New York corporation, having an office at
695 Rotterdam Industrial Park, Schenectady, New York 12306, hereinafter referred to as the
"Lessor" and FIORELLO PHARMACEUTICALS, INC. a New York corporation which has a
business office at 205 East 42nd Street, 15th Floor, New York, NY 10017, hereinafier referred

to as the "Lessee”,

WITNESSETH that the Lessor hereby leases to the Lessee and the Lessee hereby hires
and takes from the Lessor those premises described as Building 201 A Street (the “Building”)
consisting of approximately 60,000 or 120,000 square feet (pursuant to Section 1A below) as
shown on the floor plan attached hereto and made a part hereof, as Exhibit A and hereinafter
referred to as the “Demised Premises”), located in the Glenville Business and Technology Park,
Town of Glenville, Village of Scotia, County of Schenectady, State of New York (the “Industrial
Park”), and made a part hereof, upon the terms and conditions hercinafier set forth, and the
Lessee does hereby covenant with the Lessor as follows:

1. TERM/CONTINGENCY: The term of this Lease (the “Lease Term™) shall be for a
period of five (5) years, commencing on the date when the New York State Department
of Health notifies Lessee that its application to operate a medical marijuana business has
been approved without any condition requiring Lessee to conduct its cultivation and
manufacturing operations at a location other than the Demised Premises (the
“Commencement Date™) and ending on the last day of the calendar month following the
fith anniversary of the Commencement Date.  Lessee shall pay to Lessor
contemporaneously with the execution of this Lease by the Lessee, an initigl option
payment of then subsequent monthly options payments, each in the amount
of commencing September 1, 2015. In the event the Commencement Date
does not occur by December 31, 2015, cither party may cancel this Lease by providing
the other party with prior written notice. Additionally, in the event Lessee is not selected
as one of the five registered organizations permitted by law to manufacture and dispense
medical marijuana, Lessor may cancel this Lease immediately by sending written notice
to Lessee,

IA. DEMISED PREMISES: Lessee acknowledges that the term “Demised Premises” as
used in this Lease is approximately 60,000 square feet in the West portion of the Building
at all times prior to September 1, 2015. On or afier September 1, 2015, the term
“Demised Premises” is approximately 120,000 square feet. Accordingly, if the
Commencement Date occurs prior to September 1, 2015, this Lease's terms and
conditions, including Rent, will reflect a Demised Premises of approximately 60,000
square feet and on September 1, 2015, the Demised Premises becomes 120,000 square
feet without any further action by Lessor or Lessee. If the Commencement Date occurs
on or after September 1, 2015, the Demised Premises is approximately 120,000 square
feet at all times during the Lease Term or Renewal Term.

2 RENEWAL TERM: Provided (i) Lessee is not in default hereunder (ii) Lessee shall
pay the Rent, Additional Rent, as and when due and punctually performs and observes
the terms, covenants or provisions to be performed and observed by it in accordance with
the terms of this Lease, the Lease will automatically renew for additional terms of five (5)
years (each a “Renewal Term") up to & maximum of five (5) Renewal Terms unless
Lessee notifies Lessor of its intent not to renew the Lease at least 180 days before the
expiration of the initial Lease Term or any Renewal Term.

3 RENTAL: As rental for the Demised Premises (sometimes hereinafter referred to as
“Base Rent” or “Rent”), the Lessee hereby agrees to pay the Lessor without deduction,
setoff, prior notice or demand the sums as outlined in Exhibit B - Rental and Term
Schedule, attached hereto and made a part hereof, in advance on the first day of each and
every month commencing on the Commencement Date. In the event that the
Commencement Date falls on a date afier the first of a month, the Rent for the first month
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will be prorated. Said Rent to be paid to the Lessor by wire transfer or good check mailed
to Lessor at 695 Rotterdam Industrial Park, Schenectady, New York 12306, or at such
other place or places as the Lessor may from time to time direct. Lessee shall pre-pay the
first and last months' Rent on the Commencement Date. The Lessee shall pay a "late
charge” of two (2%) percent per month from the due date of any installment of Rent or
Additional Rent (as hereinafter defined) that is received by Lessor more than five (5)
days after its due date. Nothing herein contained shall be deemed to limit any right or
remedy which the Lessor may have under this Lease, at law or in equity.

CONDITION OF PREMISES: The Lessec covenants that the Lessee has examined the
Demised Premises, knows the condition thereof and acknowledges that the same are
accepted "as is" in good order and repair. Lessee shall comply with the requirements of
the Occupational Safety and Health Act of 1970 and all other applicable laws relating to
oceupational safety and health and rules and regulations promulgated thereunder, and the
Lessee shall further comply with all laws, rules and regulations of the State of New York
(the “State™} and any department, agency, board, or political sub-division of the State
pertaining to building construction or safety applicable to eijther the Lessee or the Lessor
and shall hold the Lessor harmless therefrom. Nothing herein shall be construed as
preventing the Lessor from taking such action as it shall deem necessary for the
protection of its interests in respect to any order, decree, judgment or other act of any
Federal or State department, agency or board.

UTILITIES: The Lessor or public utility shall provide and maintain the necessary
mains, ducts and conduits in order lo bring water and electricity service to the Demised
Premises and to carry sewage therefrom. All means of distribution of such services
within the Demised Premises shall be supplied and maintained by the Lessee at the
Lessec's expense.

a. ELECTRICAL: In the event the Lessee requires additional capacity beyond what is
presently available at the Demised Premises, any additional risers, feeders, meters,
wiring or other equipment required thereby shall be installed by the Lessee or a
qualified contractor at the Lessee's cost and expense, provided, however, that the
same are reasonably necessary for Tenant’s business and will not cause permanent
damage or injury to the Demised Premises or cause or create a dangerous or
hazardous condition or entail excessive alierations, repairs or expense or
unreasonably or materially interfere with or disturb other lessees. For purposes of
this paragraph a "qualified contractor” must secure tecessary approvals and comply
with utility and code requirements. Said "qualified contractor” shell furnish to the
Lessor proof of liability insurance and workmen's compensation insurance. The
utility provider has installed a meter in the Demised Premises to measure electrical
usage. Lessee, throughout the duration of the Lessee's occupancy shall keep such
meter and installation equipment in good working order and repair at its own expense.
Electrical service shall be directly with the utility provider. Lessec shall request
service in its own name on or before the Commencement Date and shall pay for such
service directly to the utility provider. The cost for electricity used is to be the then
current charge by the applicable utility service provider.

b. WATER/SEWER: Lessor has installed a water meter and thereby measures the
Lessee's water consumption. The Lessee, throughout the duration of the Lessee's
occupancy shall keep such meter and installation equipment in gpood working order
and repair at its own expense. In the event of activation of the unmetered sprinkler
system due to fire or acts of Lessee, Lessor shall render a bill for water consumption
based on output per head times during the duration of sprinkler flow. The cost of
water and sewer, whether metered or unmetered, is to be the then current charge by
the municipality. Lessee is to make payment upon presentation of a bill by Lessor and
the amount thereof shall be deemed Additional Rent hereunder. Availability of water
is dependent upon the municipality and is beyond the Lessor's control.
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¢. EUEL OIL AND/OR NATURAL GAS AND/OR LP GAS: Lessee shall request

service in its own name on or before the Commencement Date and is to pay all costs
of liquid or gas fuels directly to supplier.

d. SPRINKLERS: Sprinklers and sprinkler systems, with the exception of the valve
houses which shall be maintained by the Lessor, now existing in said Demised
Premises shall be maintained and serviced by the Lessee in accordance with Lessor’s
requirements. If by reason of the acts or operations of the Lessee, the New York
Board of Fire Underwriters or the New York Fire Insurance Exchange or any burcau,
department or official of the state or municipal government requires or recommends
any change in such sprinklers or sprinkler system or if any change is necessary to
prevent the imposition of a penalty or charge against the full allowance for a sprinkler
system in the fire insurance rate as fixed by such exchange or by any fire insurance
company, the Lessee shall at its own expense promptly make such change. Any
changes whatsoever in the sprinkler system desired by the Lessee must be submitted
to the Lessor for the review and approval of the Lessor's insurer.

The Lessor may interrupt or suspend the supply of any such service to the Demised
Premises in order to make any necessary repair or alteration to any other Building or
other part of the Industrial Park and there shall be no abatement in Rent and/or Additional
Rent because of any such interruption or suspension provided that the Lessor shall give
the Lessee at least 48-hours advance notice of its intent to disrupt utility service (except
in the event of an emergency in which case Lessor shall give Lessee as much notice as
possible), shall make such repair or alteration with reasonable diligence, and provided
further that such repair or alteration shall not unreasonably interfere with the Lessee's
business. Lessor acknowledges and understands that Lessee’s business involves the
cultivation of live plants and, therefore, that any interruption in electricity or water
service could significantly interfere with Lessee’s business. The Lessor may at any time
during the Lease Term, assign, convey, transfer or set over to any municipality having
jurisdiction or to any public utility corporation or private water corporation or sewage
disposal corporation any or all of the Lessor's right, title and interest in and to such public
utility facilities and thereupon require the Lessee to make payment for such services to
such assignee, municipality, firm or corporation in accordance with such rates as such
assignee may establish. Upon any such conveyance, assignment or transfer, there shall be
no abatement of Rent and/or Additional Rent due and payable hereunder by reason of any
interruption of such service resulting from the act or fault of such assignee.

6. UTILITY DEREGULATION: [INTENTIONALLY DELETED|

7. ADDITIONAL RENT: Additional Rent (“Additional Rent™} shall mean Lessee’s
proportionate share of real estate taxes, insurance, Operating Costs as hereinafter defined,
and all other sums (exclusive of Rent) payable by Lessee to Lessor. Lessee shall initially
pay to Lessor as Additional Rent, ] per square foot annual cost, paid monthly at the
same time it pays Rent, for that proportion of any real property taxes and assessments
levied or asscssed against the premises of which the Demised Premises are a unit, either
school tax or town tax, as the total net rental area within the Demised Premises bears to
the total net rental area within the building or buildings or land area, including the
Demised Premises, which are included in the unit so taxed or assessed. The S} is an
estimated amount expected due for the first year, or part thereof, and is subject to
adjustments.

In computing the charges for taxes, as provided above, the Lessee’s proportionate share,
currently 12.1%, shall be deemed to be the ratio, adjusted from time to time as
appropriate, of the total square footage of the floor area of the Demised Premises,
presently 120,000 square feet to the total square footage of the floor area of the entire
Industrial Park, which total square footage is presently 990,420 square feet. The
obligation ta pay these charges shall survive the termination of this Lease.

The Lessee shall also initially pay to the Lessor as Additional Rent, S} per square foot
annual cost, paid monthly at the same time it pays Rent, similarly computed, for premium
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rate charges incurred by the Lessor with respect to insurance on the Demised Premises
for general liability, fire and extended coverage. The S} is an estimated amount
expected due for the first year, or part thereof, and is subject to adjustments,

In computing the charges for insurance, as provided above, the Lessee’s proportionate
share, currently 12.1%, shall be deemed to be the ratio, adjusted from time to time as
appropriate, of the total square footage of the floor arca of the Demised Premises,
presently 120,000 square feet to the total square footage of the floor area of the entire
Industrial Park, which total square footage is presently 990,420 square feet. The
obligation to pay these charges shall survive the termination of this Lease.

The charges described above in this Paragraph 7 are based on Demised Premises of
120,000 square feet. Lessee’s obligation to pay Additional Rent shall be adjusted and
prorated for any period when the Demised Premises consist of only 60,000 square feet.

8. SERVICES - ADDITIONAL RENT: The Lessee shall initially pay to the Lessor as
Additional Rent S} per squarc foot annual cost, paid monthly, for security and
Operating Costs. The S} is an estimated amount expected due for the first year, or
part thereof, which is subject to adjustments detailed later in the Lease,

i rati : The charges for security and Operating Costs, as
hereinbefore defined, shall include, but not be limited to, the costs of replacing,
operating, managing, equipping, cleaning, lighting, repairing, snow removal (private
roads only, does not include parking or dock areas), in accordance with the Snow
Removal Policy attached hereto and made a part thereof as Exhibit “C”, landscaping and
gardening, striping, sign, rail track maintenance and repair, traffic and safety control
(including personnel), security personnel, maintenance and costs of laber, insurance,
materials and supplies, and the Lessor's administrative and overhead costs for said
services. The Lessee shall pay its proportionate share, as hereinafier defined, of the total
costs of security and Operating Costs in the manner hereinafter stated.

In computing the charges for security and Operating Costs, as provided above, the
Lessee's proportionate share, currently 12.1%, shall be deemed to be the ratio, adjusted
from time to time as appropriate, of the total square footage of the floor area of the
Demised Premises, presently 120,000 square fect, to the total square footage of the floor
area of the entire Industrial Park, presently 990,420 square feet. The obligation to pay
these charges shall survive the termination of this Lease.

The charges described above in this Paragraph are based on Demised Premises of
120,000 square feet. Lessee's obligation to pay Additional Rent shall be adjusted and
prorated for any period when the Demised Premises consist of only 60,000 square feet.

Lessor shall furnish the Lessee a written estimate of the Lessee's proportionate share of
the charges specified above for the first calendar year or portion thereof, or for the next
succeeding calendar year, as the case may be, and said charges shall be paid monthly
with Rent, in advance commencing on the first day of the first Lease Year, Charges for
the first and last Lease Years shall be on a pro rata basis based upon twelve (12) thirty
(30) day months. If requested by Lessee, Lessor shall promptly furnish to lessee
supporting documentation (ie. copies of bills, invoices or other appropriate
documentation) for said written estimate of costs for security and other Operating Costs.

The Lessee shall at its own expense maintain all portions of the Demised Premises and
immediately adjoining areas in a clean and orderly condition free of dirt and rubbish, and
the Lessee shall remove or cause to be removed all rubbish from the Demised Premises
and immediately adjoining areas at the Lessee's expense. Under no conditions will
Lessor permit Lessee to use outside areas for parking of unregistered and/or disabled or
non-functioning or damaged vehicles, or for the accumulation of pallets and/or other
packing malterials. Lessee must install a dumpster or similar trash receptacle of ample
size at inception of occupancy. In the event the Lessee permits accumulations of rubbish,
which the Lessor in the exercise of its sole judgment may deem unreasonable or harmful,
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injurious or deleterious to the use and enjoyment of the remainder of the premises of the
Lessor of which the Demised Premises are a part, the Lessor may remove such rubbish
and charge the cost thereof to the Lessee and the Lessee shall thereupon become liable to
the Lessor for such cost as Additional Rent. Lessee shall keep all fire doors clear and
shall not obstruct dock areas with vehicles or goods excepting the normal process of
loading and unloading operations from inside storage to transport vehicles. Lessee shall
be solely and scparately responsible for chemical waste collection and disposal in
accordance with all applicable federal, state, and local environmental and safety laws.

USE: The Demised Premises are hereby leased to the Lessee upon the express condition
that the Lessee shall use the said Demised Premises to cultivate marijuana, manufacture
medical marijuana products, store and ship its products, and conduct other activities
directly related to its business as a Registered Organization under New York’s medical
marijuana program, all in accordance with New York law and for no other purpose
without the written consent of the Lessor first obtained. All uses to which the Demised
Premises shall be put by the Lessee shall conform to all applicable state and local laws,
ordinances, rules or regulations relating to the Demiscd Premises and shall also conform
to any special use permit ot certificate of occupancy or other permit of any kind issued or
required to be issued by any governmental authority having such jurisdiction over the
Demised Premises and shall not be put to any such use by the Lessee until all
governmental rules and regulations relative to or affecting such use have been complied
with and all governmental permits required as a condition precedent to such use shall
have been obtained. Lessce shall be responsible, at Lessee’s sole cost and expense, for
abtaining ell required approvals. The Lessee shall conduct its business throughout the
Lease Term hereof in a first-class manner and shall not use the Demised Premises for or
catry on or permit upon said Demised Premises any offensive, noisy, or dangerous
business, trade, manufacture or occupation or any nuisance or any activity contrary to
public policy or any activily causing a noxious ar offensive odor or causing pollution to
the atmosphere, nor permit any auction sale to be held or conducted upon said Demised
Premises, nor shall it use or permit the use of such Demised Premises or part thereof for
any immoral or any other purpose prohibited by law or which will increase the rate of
insurance upon the building in which said Demised Premises may be located or cause a
cancellation of any insurance policy covering said building or any part thereof, Lessee’s
use of the Demised Premises to operate a marijuana business in accordance with New
York law shall not be deemed to violate this Section 9. The Lessee shall not do or suffer
anything to be done upon said Demised Premises which will cause structural injury to
said Demised Premises or to the building of which the same form a part, nor shall it cause
said Demised Premises to be overloaded, nor shall it permit any machinery, apparatus or
other appliance to be used or operated upon said Demised Premises which will in any
way vibrate, shake or otherwise injure said Demised Premises or the building of which
the same form a part, nor shall the Lessee permit any noisemaking device to be operated
or allowed upon said Demised Premises for the purpose of attracting trade or otherwise.
The Lessee shall not permit any use to be made of the Demised Premises which will in
any way impair the efficient operation of the sprinkler within the building containing the
Demised Premises. The Lessee shall not leave said Demised Premises unoccupied or
vacant during the Lease Term hereof. In addition to the Lessee's liability for Additional
Rent in respect of insurance premium rate increases as provided in Paragraph 7 hereof, if
any act on the part of the Lessee or use of the Demised Premises by the Lessee shall
cause directly or indirectly any increase of the Lessor's insurance expense, such
additional expense shall be paid by the Lessee to the Lessor upon demand as Additional
Rent, provided that Lessor provides Lessee with documentation of the increase. No such
payment by the Lessee shall limit the Lessor in the exercise of any other rights or
remedies or constitute a waiver of the Lessor’s right to require the Lessee 1o discontinue
such act or use.

REPAIRS AND MAINTENANCE:

Lessor shall deliver the Demised Premises in broom clean condition and shall ensure that
all building facilities are in good working order. Throughout the Lease Term the Lessee
shall take good care of the Demised Premises.
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Lessee is responsible for all maintenance and repairs of the Demised Premises in
accordance with Lessor's requirements including but not limited to the structural and
exterior of the building, including the roof and all components thereof; load-bearing
walls; slabs and floors; utility distribution up lo the building; sprinklers; foundations and
supports; and repairs of parking/pavement areas; loading dock equipment; HVAC;
plumbing fixtures and equipment; interior electricity facilities; doors; windows; and snow
removal.

When used in this paragraph the term “repairs” shall include all necessary renewals,
alterations, additions and betterments, including replacement. All repairs shall be at least
equal in quality and class to the original work. Prior to Lessee making any repairs to:
structural and exterior of the building, including the roof and all components thereof:
load-bearing walls; slabs and floors; utility distribution up to the building; sprinklers;
foundations and supports, Lessee must first report the nature of the problem to Lessor and
obtain Lessor’s approval for such repair. Upon the expiration of the Lease Term or
sooner termination, the Lessee shall surrender the Demised Premises to the Lessor in the
same condition as received, ordinary wear and tear and damage by fire, earthquake, act of
God or the elements alone excepted. The Lessee shall at jts own expense maintain all
portions of the Demised Premises and immediately adjoining areas in a clean and otderly
condition fiee of dirt and rubbish, and the Lessee shall remove or cause to be removed all
rubbish from the Demised Premises and immediately adjoining areas at the Lessee's
expense. Lessee must install a dumpster or similar trash receptacle of ample size at
inception of occupancy. In the event the Lessee permits accumulations of rubbish, which
the Lessor in the exercise of its sole judgment may deem unreasonable or harmful,
injurious or deleterious to the use and enjoyment of the remainder of the premises of the
Lessor of which the Demised Premises are a part, the Lessor may remove such rubbish
and charge the cost thereof to the Lessee and the Lessee shall thereupon become liable to
the Lessor for such cost as Additional Rent. Lessee shall keep all fire doors clear and
shall not obstruct dock areas with vehicles or goods excepting the normal process of
loading and unleading operations from inside storage to transport vehicles. Lessee shall
be solely and separately responsible for chemical waste collection and disposal in
accordance with all applicable federal, state, and local environmental and safety laws,

ALTERATIONS AND LIENS: (A) The Lessee shall make no alierations or additions
to the Demised Premises without prior written consent of the Lessor in each instance,
which shall not be unreasonably withheld, conditioned or delayed. Upon the giving of
such written consent all alterations, additions and improvements, including fixtures made
in, to or on the Demised Premises, except equipment used in Lessee’s business and
unattached moveable business fixtures, shall become the property of the Lessor and shall
remain upon and be surrendered with the Demised Premises, except that the Lessee shall
ascertain from the Lessor within sixty (60) days before the expiration of this Lease Term
whether the Lessor desires to have the Demised Premises or any part or parts thereof
restored to their condition as of the time of the delivery thereof to the Lessee and, if the
Lessor so desires, the Lessee shall restore said Demised Premises or such part or parts
thereof to such original condition before the end of the Lesse Term entirely at the
Lessee's own cost and expense. The Lessee shall indemnify and save and hold harmless
the Lessor from all liens, claims or demands arising out of any work performed, materials
furnished or obligations incurred by or for the Lessee upon said Demised Premises during
said term and agrees not to suffer any such lien or encumbrance to be imposed on any of
the Lessor's premises. The Lessor shall have the right, afier the giving of not less than
five (5) days' notice to the Lessee to remove such lien or encumbrance, to bring such
action or proceeding as may be necessary to effect the removal thereof and the costs and
expenses thereof, including reasonable attorney's fees, shall become immediately due and
payable by the Lessee to the Lessor as Additional Rent.

B) Prior to the commencement of any such alterations, additions or improvements,
Lessee shall provide to Lessor with the following: (i) copies of the plans and
specifications relative thereto; (ii) copies of all necessary building permits znd all other
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12.

13.

requisite permits and approvals; (i) copies of construction contracts with constructors
reasonably acceptable to the Lessor; and (iv) copies of insurance reasonably required by
Lessor, naming Lessor and Schenectady County Industrial Development Agency, as an
additional insured. The Lessee hereby agrees that all such alterations, additions and
improvement shall (a) incorporate only new materials; (b} be at least equal in quality and
workmanship to the original work or installation; (¢) be in accordance with reasonable
requirements as Lessor may impose; (d) be constructed in accordance with all applicable
laws, rules, regulations and directives of all governmental authorities having jurisdiction
over the Demised Premises; (e) be constructed in such a manner so as not to interfere
with the use and enjoyment of the Building or the Industrial Park by the Lessor or other
tenants, occupants, licensees or invitees of the Industrial Park; (f) except for equipment
used in Lessee’s business and unattached moveable business fixtures, automatically
become the property of the Lessor upon construction and installation of same within the
Demised Premises.

C) Lessor will provide reasenable assistance to Lessee in developing site plans for the
Demised Premises and securing all licenses and approvals, including by securing written
suppo, if possible, from contiguous property holders and relevant officials.

ENTRY AND INSPECTION: Lessor acknowledges that its access to the Demised
Premises may be limited and subject to approval by the New York State Department of
Health.

SUBLETTING AND ASSIGNMENT: The Lessee shall not, without the Lessor's prior
written consent, assign or sublet this Lease or permit any person or entity other than the
Lessee to use or occupy, or store goods, materials or other property (such goods,
materials and property being hereinafier referred 1o as "Property”) at the Demised
Premises or any part thereof. Lessee will not be deemed to have assigned the Lease by
virtue of a change in its ownership or control.

Any (a) attempt at assignment or subletting (b} attempt to permit any person or entity (a
"Licensee") other than the Lessee to use, or occupy any portian of, or store any Property
at the Demised Premises, without the consent of the Lessor in each instance, shall be void
and shall constitute a breach of this Lease. In the event of such prohibited assignment,
sublet ot use, occupancy or storage, the Lessor may avail itself of any ather remedies
contained in this Lease and any other remedy available to it under applicable law. In
addition to the foregoing, in the event of any breach of clause (b) in the preceding
sentence, the Lessor may cause the removal of such occupant and/or materials, goods or
Property, at the sole cost and expense of the Lessee.

Any proposed assignment shall contain a written assumption by the assignee of all of the
Lessee's obligations under this Lease. Any sublease shall (a} provide that the sublessee
shall procure and maintain a policy of insurance as required of the Lessee under this
Lease; (b) provide for a copy to the Lessor of any notice of default by either party; and
(c) otherwise be reasonably acceptable in form to the Lessor.

The Lessor's consent to any assignment, subletting or use, occupancy or storage as above
stated shall not be unreasonably withheld, conditioned or delayed. No consent by the
Lessor to any subletting, assignment or use, occupancy or storage of Property by any
Licensee shall be deemed to be a consent 1o any further subletting (or sub-subletting),
assignment or any other use, occupancy or storage by any Licensee (including any
expanded use by the Licensee for whom permission is being given).

In the event that the Lessee assigns or subleases any portion of the Demised Premises or
permits the use, occupancy or storage of Property at any portion of the Demised Premises
by a Licensee, the Lessee shall pay to the Lessor monthly, as Additional Rent hereunder,
one hundred (100%) percent of the amount calculated by subtracting from the rent and
other charges and considerations payable from time to time by the assignee, sublessee or
Licensee to the Lessee for aforesaid space, the amount of rent and other charges payable
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by the Lessee to the Lessor under this Lease, allocated to the assigned, subleased or
otherwise utilized portion of the Demised Premises.

Without limiting Lessor’s other rights hereunder, Lessee, in no event, shall have any right
to sublet or assign this Lease or grant any Licensee the right to use or occupy all or any
portion of the Demised Premises except on the following terms and conditions:

a} Such subletting, assignment, or grant of any right of use or occupancy, shall not
relieve the Lessee from its duty to perform fully all of the agreements, covenants and
conditions set forth in this Lease or any Guarantor, if any, from the obligations of any
Guaranty executed and delivered in connection with this leasing,

b) The Lessee shall provide the name of the proposed sublessee, assignee or
Licensee, the terms and conditions of the proposed subletting, assignment or
agreement for use or occupancy, the nature and character of the business of the
proposed sublessee, assignee or Licensee, and banking, financial and other credit
information relating to the proposed assignee, sublessee or Licensee reasonably
sufficient to enable Lessor to determine the financial responsibility of said proposed
sublessee, assignee or Licensee.

c} In lieu of granting or withholding its consent to any requested assignment,
sublease or right of occupancy, upon the receipt of such request from Lessee, Lessor
shall have an option, to be exercised in writing within forty-five (45) days thereafter,
to terminate this Lease effective on a date (the "Termination Date") set forth in
Lessor's notice of termination with respect to the portion subleased or used by a
Licensee which shall not be less than thirty (30) days nor more than one hundred
twenty (120) days following the service upon Lessee of Lessot's notice of
termination.

d) In the event Lessor shall exercise such option to terminate this Lease, this Lease
shall expire on the Termination Date with respect to the portion being recaptured as if
that date had been originally fixed as the expiration date of the Lease Term herein
granted and Lessee shall surrender possession of the portion thereof being recaptured
on the Termination Date in accordance with the provisions of this Lease.

€} The subletting, assignment or grant of any right with respect to use and occupancy
shall be to a person or entity whose occupancy will be in keeping with the dignity and
character of the then use and occupancy of the Demised Premises and the Industrial
Park by other lessees or occupanits and whose occupancy will not be more
objectionable or more hazardous than that of Lessee herein. In no event shall any
subletting or assignment be permitted to a school of any kind or an employment or
placement agency; or governmental or quasi-governmental agency;

f) The subletting, assignment or granting of a right of use and occupancy shall not
be to any person or entity who is then a tenant of the Industrial Park;

g) The subletting or assignment shall not be at a lower rental rate, nor shall any
charges relating to use and occupancy be lower than that being charped by Lessor or
its affiliates at the time for similar space in the Industrial Park;

h) The sublease, assignment or agreement with respect to use and occupancy will
expressly prohibit further assignment of this Lease, or any sublease or agreement for
use or occupancy or any further subletting, or granting of rights of use and occupancy
by the sublessee, assignee or Licensee without, in each instance, receiving Lessor's
prior written consent.

i) Ifthis Lease shall be assigned, or if the Demised Premises or any part thereof, be

sublet or occupied by any person or persons other than Lessee, Lessor may, afier

default by Lessee, collect rent from the assignee, subtenant or occupant, and apply the

net amount collected to the Rent and/or Additional Rent herein reserved, but no such
8
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assignment, subletting, occupancy or collection of Rent and/or Additional Rent shall
be deemed a waiver of the covenants contained in this Lease, nor shall it be deemed
acceptance of the assignee, subtenant or occupant as a tenant or a release of Lessee
from the full performance by Lessee of all of the terms, conditions and covenants of
this Lease.

1) The Lessee shall reimburse the Lessor for all legal costs involved in reviewing a
proposed assignment, subletting or agreement with any Licensee for the use,
occupancy or storage of any Property.

LIABILITY AND INSURANCE: The Lessee, to the fullest extent permitted by law,
shall indemnify, defend and hold the Lessor and the Lessor’s directors, officers,
shareholders, mortgagees, industrial development agencies, agents, representatives and
employees harmless and free from and against any and all claims, losses, costs, liabilities,
penalties, damages, expenses, causes of action and/or judgments, including, without
limitation, penalties, fines and reasonable attomey’s fees (collectively “Damages™), (but
excluding indirect and consequential damages) in connection with or arising from or by
reasont of (a) any default by Lessee in the performance of its obligations under this
Lease, or the failure of any covenant or representation made by Lessee in this Lease, (b)
Lessee’s, or during the term of the Lease any other person’s, use or occupancy or manner
of use or occupancy of the Demised Premises, (c) any injury or damage to any person or
persons or property related to Lessee’s use or possession of the Demised Premises
including, without limitation, the Lessee, its servants, agents and employees, from any
cause or causes whatsoever, or (d) any occurrence on the Demised Premises from any
cause whatsoever related to Lessee’s use or possession of the Demised Premises,
including leakage and enviroamental contamination, while in, upon or in any way
connected with the Demised Premises or its appurtenances. The foregoing indemnity
daes not include Damages to the extent such Damages are caused by the negligence or
intentional misconduct of Lessor or by environmental contamination predating Lessee's
possession of the Demised Premises. This indemnification shall survive the termination
or expiration of this Lease for any reason whatsoever. Ifthe foregoing indemnity is made
void or otherwise impaired by any law controlling the construction thereof, such
indemnity shall be deemed to conform to the fullest indemnity permitted by law.

Except when any of the following losses or damages are caused by Lessor’s gross
negligence or intentional wrongdoing, the Lessor shail not be liable for any loss or
damage occasioned by failure to keep said Demised Premises in repair and free from
refuse, obnoxious oders, vermin or other foreign matter; defective wiring, plumbing, gas,
sprinkler, steam, sewer, water or other pipes or fixtures; the bursting, leaking, running or
clogging of the above pipes or fixtures; any defect or malfunction, bursting, leaking,
running or clogging of any heating or air conditioning equipment, cistern, tank, sprinkler
system, boiler, wash stand, closet or wastepipe; sccidental discharge of the sprinkler;
water, snow, ice or other foreign matter being upon or coming through the roof, skylights,
trapdoors, doors, windows or otherwise; acts of neglipence or feilure (o comply with
lease covenants by other tenants of the Lessor; acts of negligence of guests, invitees and
employees of the Lessee or other occupants of the Demised Premises; acts of negligence
of any owners or eccupants of adjacent or contiguous property or their employees; or acts
of God; acts of negligence of any persons not in the employ of the Lessor,

The Lessee shall take out and keep in force during the Lense Term hereof, at the Lessee's
expense, public liability and other insurance including contents insurance to cover the
replacement value of damaged products, in companies acceptable to the Lessor to protect,
against amongst other things, any liability to the public, whether to persons or property,
incident to the use of said Demised Premises or resulting from accident oceurring in or
about said Demised Premises or the areas immediately adjacent thereto, which insurance
shall be in an amount not less than $1,000,000.00 to indemnify against the claim of one
person for personal injuries and not less than $3,000,000.00 to indemnify ogainst the
claim of two or more persons for personal injuries in any one occurrence and in an
amount not less than $1,000,000.00 per occurrence to indemnify against a claim or claims
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for property damage. The Lessee shall also take out and keep in force during the Lease
Term, at the Lessee’s expense, New York State statutory worket's compensation
insurance policy and employer liability 2nd automobile liability policy in an amount not
less than ombined limit. The Lessee shall cause every insurer to agree by
endorsement upon the policy or policies issued by it, or by independent instrument
furnished to the Lessor, that such insurer will give the Lessor ten (10) days' written notice
at the address where rental is paid before the policies in question shall be altered or
canceled. Certified copies of said policies or certificates of insurance naming the Lessor
and the Schenectady County Industrial Development Agency as additional insured by
endorsement shall be furnished at the time of Lease inception. Said policies shall be
rencwed at the end of each policy period.

The Lessor and Lessee hereby release one another and their respective officers, agents,
employees and servants from any and all claims or demands for damages, loss, expense
or injury to the Demised Premises or to the furnishings and fixtures and equipment or
inventory or other property of either the Lessor or the Lessee in, about or upon the
Demised Premises, as the case may be, which may be caused by or result from perils,
events or happenings which are the subject of insurance carried by the respective parties
and in force at the time of any such loss, provided, however, that such release and waiver
shall be effective only to the extent of the insurance coverage for such loss. This
paragraph does not preclude the respective parties from any and all other remedies at law
which are available and in no way are their respective rights prejudiced.

Ail construction contractors entering the Industrial Park at the request of Lessee shall
name the Lessor and the Schenectady County Industrial Development Agency, as
additional insured on their insurance and furnish Lessor with a copy of same prior to
commencing any work therein. Lessee is required 1o enter into written contracts with all
construction contractors who enter the Demised Premises on their behalf, which contracts
must contain indemnification provisions satisfactory to the Lessor, in the exercise of
Lessor’s reasonable discretion, for the benefit of the Lessor.

15. ABANDONMENT: In the event the Demised Premises become abandoned, vacated or
surrendered or in the event the Lessee be dispossessed or evicted by process of law, the
Lessor, in addition to all other remedies granted by this Lease or available by operation of
law, may deem that any personal property belonging to the Lessee left on said Demised
Premises is abandoned, and the Lessor may enter upon said Demised Premises and
remove therefrom any and all equipment, fixtures and merchandise and sell the same at
public or private sale at such price and upon such terms as the Lessor may determine
without notice to or demand upon the Lessee. Out of the proceeds of such sale the Lessor
may reimburse itself for the expense of such taking, removal and sale and for any
indebtedness of the Lessce to the Lessor and the surplus, if any, shall be accounted for the
Lessee.

16. STATEMENT REQUIRED BY 10 NYCRR 1004.5(b)9): Lessor acknowledges that
its rights of reentry inlo the premises set forth in this Lease do not confer on it the
authority 10 manufacture and/or dispense on the Demised Premises medical marijuana in
accordance with article 33 of the Public Health Law and agrees to provide the New York
State Department of Health, Mayor Erastus Corning 2nd Tower, The Governor Nelson A.
Rackefeller Empire State Plaza, Albany, N.Y. 12237, with notification by certified mail
of its intent to reenter the Demised Premises or to initiate dispossess proceedings or that
the Lease is due to expire, at least 30 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 {_ease.

17. DEFAULT: In the event the Lessee (a) fails to pay the Rent and/or Additional Rent
herein provided or any part thereof or any other sum required by the Lessee to be paid to
the Lessor at the time or in the manner herein provided and within five (5) days after
receipt of notice of non-payment (which notice need not be given more than twice in any
twelve (12) month period no more than five (5) times in the aggregate during the entire
Lease Term, after which time a default shall be deemed to have occurred if any amount
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required to be paid hereunder is not paid by its due date); or (b} if the Lessee abandons or
vacates said Demised Premises or violates any of the provisions of this Lease respecting
assignments or subletting, or the provisions of any required insurance; or {c) defaults in
any of the other covenants or conditions on the Lessee's part to be performed hereunder
and such default is not cured within thirty (30) days after notice by the Lessor to the
Lessee of such default, then subject to Lessor’s compliance with Section 16, such default
or breach or act shall give the Lessor the right to re-enter the Demised Premises and
remove ail persons and all or any property therefrom either by summary dispossess
proceedings or by any suitable action or proceeding at law, or by force or otherwise,
without being liable to indictment, prosecution or damages therefor, and repossess and
enjoy said Demised Premises together with all edditions, alterations and improvements,
and in such case the Lessor may either relet the Demised Premises or any parts thereof as
agent of the Lessee and receive the Rent and Additional Rent applying the same first to
the payment of such expenses as the Lessor may have incurred and then to the fulfillment
of the covenants of the Lessee. The Lessor may rent said Demised Premises for a term
extending beyond the term hereby granted without releasing the Lessee from any
liability. Upon the expiration of this Lease prior to the expiration of its term by
operation of any provision hereof or by summary proceedings or otherwise, then, whether
or not the Demised Premises be relet, the Lessee shall remain liable for and shall pay the
Lessor, until the time when this Lease would have expired but for such termination or
expiration, the equivalent of the amount of all of the Rent and Additional Rent reserved
herein, less the avails of reletting, if any, and the same shall be due and payable by the
Lessee to the Lessor on the several rent days above specified. In all events, Lessee is
liable for all damages, costs and expenses, of whatever kind or nature, direct or indirect,
suffered by Lessor as a result of the occurrence of an event described above (an “Event of
Default”). If Lessee fails to promptly pay Lessor for the damages suffered, Lessor may
pursue a monetary recovery from Lessee. Included among those damages are all
expenses incurred by Lessor in repossessing the Demised Premises (including increased
insurance premiums resulting from Lessee’s vacancy), all expenses incurred by Lessor in
reletting the Demised Premises (including those incurred for advertisements and
brokerage fees and needed repairs, remodeling and replacements), all concessions granted
10 a new lessee on a reletting, all losses incurred by Lessor as a result of Lessee’s default,
a reasonable allowance for Lessor’s administrative costs attributable to Lessee’s default,
and all reasonable attorneys’ fees incurred by Lessor in enforcing any of Lessor’s rights
or remedies against Lessee. The Lessee hereby expressly waives any and all rights of
redemption in the event of eviction or dispossession by judgment or warrant of any court
or judge, and the Lessee waives and will waive all right to trial by jury in any summary
proceeding hereafier instituted by the Lessor against the Lessee in respect of the Demised
Premises. Ali remedies herein provided shall be deemed cumulative and shall in no way
limit or restrict the Lessor from pursuing such other and further remedies as may be
allowed at law or in equity.

18.  ACCELERATION OF RENT UPON DEFAULT: It is hereby mutually agreed, that

notwithstanding anything to the contrary herein contained, the said Demised Premises are
demissd for el or

Dollars, plus Additional Rent, including without limitation, security and
Operating Costs, insurance and taxes, for the entire said Lease Term of five (5) years,
payable at the time of the Commencement Date, and that the provisions herein contained
for the payment of said Rent and/or Additional Rent in installments are for the
convenience of Lessee only. Similarly, upon the exercise of Lessee of its option with
respect to the Renewal Term, the rent for said Renewal Term, shall be due in full on the
first day of the Renewal Term, subject to the right of Lessee, as a convenience to Lessee
only, to pay rent in monthly installments. Upon default in payment of the Rent and/or
Additional Rent in installments as defined in Section 17(a), then the whole of the Rent
and/or Additional Rent hereby rescrved for the whole of the said Lease Term (as the
same may be extended) and then remaining unpaid shall at once become due and payable,
without notice or demand.

1"
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20.

21.

HOLDING OVER: Lessor and Lessee recognize that the damage to Lessor resulting
from any failure by Lessee to timely surrender possession of the Demised Premises will
be substantial, will exceed the amount of the monthly installments of the Rent and
Additional Rent payable hereunder, and will be impossible to measure accurately. Lessee
therefore agrees that if possession of the Demised Premises is not surtendered to Lessor
upon the expiration date or sooner termination of this Lease, in addition to any other
rights or remedies Lessor may have hereunder or at law, Lessee shall pay to Lessor, as
liquidated damages, for each month and for each portion of any month during which
Lessee holds over in the Demised Premises after the expiration date or sooner termination
of this Lease, a sum equal to two times the aggregate of Base Rent and Additional Rent
that was payable under this Lease during the last month of the Lease Term. Nothing
herein contained shall be deemed to permit Lessee to retain possession of the Demised
Premises after the expiration date or sooner termination of this Lease. The provisions of
this paragraph shall survive the expiration date or soonet termination of this Lease.
Lessee’s occupancy subsequent to the expiration date or sooner termination of this Lease,
whether or not with the consent or acquiescence of Lessor, shall be deemed to be that of a
tenancy-at-will and in no event fiom month-to-month or year-to-year and it shall be
subject to all terms, covenants and conditions of this Lease applicable thereto, including,
without limitation, those set forth in this paragraph. In the event the Lessee defauits or
remains in possession of the Demised Premises or any pari thereof after the expiration of
the tenancy-at-will created hereby then the Lessee’s occupancy shall be deemed a
tenancy-at-sufferance and not a tenancy-at-will.

EXCUSABLE DELAY: Whenever cither party (an “Obligated Party™) is required by
the provisions of this Lease to perform an obligation or any work and the Oblipated Party
is prevented from doing so by reason of an Excusable Delay (as hereinafier defined), the
Obligated Party shall be temporarily relieved of its obligation to so perform, provided it
promptly notifies the other party of the specific delay and exercises due diligence to
remove or overcome it. The words "Excusable Delay" shall mean any delay due to
strikes, lockouts or other labor or industrial disturbance; civil disturbance; future order of
any government, court or regulatory body claiming jurisdiction; act of the public enemy;
war, riot, sabotage, blockage or embargo; unforeseen physical (including environmental)
conditions; failure or inability to secure (i) materials (or their reasonable substitutes) afier
ditigent effort, (ii) supplies (or their reasonable substitutes) after diligent effort; or (iii)
labor through ordinary sources; after diligent effort regulation or order of any government
or regulatory body; lightning, earthquake, fire, storm, hurricane, tornado, flood, washout
or explosion, or act or omission of the other party that prevents the Obligated Party from
complying, ot which materially and adversely interferes with the Obligated Party's ability
o comply with, an obligation under this Lease on the Obligated Party's part to be
performed. Any time [imits required to be met by either party hereunder, whether
specifically made subject to Excusable Delay or not, except those related to the provision
of insurance shall, unless specifically stated to the contrary elsewhere in this Lease, be
automatically extended by the number of days by which any performance called for is
delayed due to Excusable Delay. Neither party shall, in any event, have any right to
terminate this Lease, abate or increase Base Rent or Additional Rent or assert a claim of
partial or total actual or constructive eviction or of breach of the Lease because of any
failure by an Obligated Party to perform any obligation or work required to be performed
under this Lease, if such failure occurs by reason of Excusable Delay. In no event,
however, shall an Excusable Delay be applicable to any obligation of Lessee to pay Rent
or Additional Rent hereunder, to pay any other sum of money required to be paid
hereunder or to provide any insurance required to be provided hereunder.

DESTRUCTION: In the event the Demised Premises zre damaged by fire, earthquake,
enemy, act of God or the elements or other casualty, the Lessor, unless it shall otherwise
elect as hercinafter provided, shall repair the same with reasonable dispatch afier written
notice of the damage. If such damage is so extensive as 1o render the Demised Premises
untenantable, but the same are nevertheless repzired by the Lessor, then the Rent (but not
Additional Rent) shall be abated to an extent cotresponding with the time during which
and the extent to which said Demised Premises may have been untenantable. If such
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repairs, however, are delayed because of the Lessee's failure to adjust the Lessee's own
insurance claim, no rental reduction shall be allowed beyond a reasonable time allowed
for such adjustment. The Lessor shall have the right to determine, within a reasonable
time afier such occurrence regardless of its cause, whether to demolish, rebuild or
reconstruct the building containing the Demised Premises and, in the event of such
decision by the Lessor to so demolish, rebuild or reconstruct, then, upon notice given by
the Lessor to the Lessee, this Lease shall terminate on a date to be specified in such
notice as if that date had been originally fixed as the expitation date of the Lease Term
here demised and the Rent end/or Additional Rent shall be adjusted as of the time of the
occurrence of such damage or destruction, The Lessee shall give immediate notice to the
Lessor in case of such damage or destruction. All cancellation or termination of Lease
does not release Lessee from any liability in connection with any fire or casualty.
Notwithstanding anything to the contrary contained herein, the Lessor shall have no
obligation to repair or replace any of Lessee’s property or any alterations, additions, or
improvements to the Demised Premises not originally installed by Lessor. Lessor is not
responsible for delays due to settling insurance claims, obtaining estimates, labor and
supply problems or any other cause not fitlly under Lessor's control. Notwithstanding
anything to the contrary contained herein, if the fire or other casualty is caused by an act
or neglect of Lessee, Lessee’s agents, servants, visitors, employees, invitees or licensees,
or, at the time of the fire or casualty, the Lessee is in defaukt in any terms of this Lease,
then all repairs will be made at Lessee's expense and Lessee shall not be entitled to any
abatement of Rent notwithstanding any such damage or destruction. The Lessee shall
give immediate notice to the Lessor in case of such damage or destruction.

CONDEMNATION: If the whole or a portion of the Demised Premises shzall be taken
for any public or quasi-public use by right of eminent domain, with or without litigation,
or transferred by agreement or purchase in connection with such public or quasi-public
use, the Lease at the option of the Lessor shall terminate as of the date title shall vest in
the condemnor. If any part of the Demised Premises shall be so taken as to render the
remainder thereof unusable for the purposes for which the Demised Premises were
leased, then the Lessee shall have the right to terminate this Lease as hereinafier
provided. Upon any such taking, with or without a termination of this Lease, all
compensation awarded shall belong and be paid to the Lessor and the Lessee shall have
no claim thereto and the Lessee hereby irrevocably assigns, transfers, releases and sets
over to the Lessor any right to compensation for damages to which the Lessee may
become entitled during the Lease Term hereof by reason of such condemnation or taking,
provided, however, that in the event of such taking and a termination of this Lease by
either party as a result of or in connection therewith the Lessee shall be entitled to &
payment from the Lessor of an amount equal to the unamortized cost (depreciated on a
straight line basis computed monthly) to the Lessee of all leasehold improvements made
by the Lessee during the original Lease Term hereof and such payment shall be made by
the Lessor out of the proceeds received by the Lessor from the condemning authority and
such claim of the Lessee shall not be deemed a claim against the condemning authority or
a lien on such proceeds. In no event shall the amount which the Lessor shall be obligated
to pay the Lessee hereunder exceed the amount of the Lessor's award less all expenses
incurred by the Lessor in connection with the securing or obteining of such award. In the
event that upon such taking there shall be no termination of this Lease by either party,
this Lease shall continue for the balance of its Lease Term as to the part of the Demised
Premises remaining. In such event the Rent payable by the Lessee to the Lessor
hereunder and all items of Additional Rent payable hereunder as are determinable by
reference to the area of the Demised Premises shall be reduced pro rata in the proportion
in which the area of the Demised Premises so taken bears to the area of the Demised
Premises before such taking, and all other liabilities of the Lessee hereunder shall remain
unaffected. 1f upon such taking this Lease shall not terminate and shall continue as
herein provided, the Lessor shall at its own cost and expense restore the remaining
portion of the Demised Premises to the extent necessary to render it useable for the
purposes for which it was leased and shall make all repairs to the building in which the
Demised Premises are located to the extent necessary to constitute the building a
complete architectural unit, provided that such work shall not exceed the scope of
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24,

25.

26.

21

construction existing immediately prior to such taking and the cost of such restoration
shall not exceed the proceeds of the condemnation award less the Lessor's expenses in
securing such award. Termination of this Lease by either party under the provisions of
this paragraph shall be effected by the delivery of a thirty (30) day notice by such party to
the other.

SALE OF PREMISES: In the event of a sale or conveyance by the Lessor of all or any
part of the Lessor's estate containing the Demised Premises, the same shall operate to
release the Lessor from any future liability upon any of the covenants or conditions,
express or implied, herein contained in favor of the Lessee, and in such event the Lessee
agrees to look solely to the responsibility of the successor in interest of the Lessor.

ESTOPPEL: At Lessor's request, which shall not be made before the Commencement
Date, Lessee agrees, within ten (10) days after receipt, to execute a lease estoppel
certificate stating, if true, that:

a. The Lease is unmodified and in full force and effect:
b. The term of the Lease has begun and Rent payable under the Lease is accruing;
c. No notice of default or termination of the Lease has been served on Lessee under

the terms of the Lease;

d. To the best of Lessee's knowledge, neither he nor the Lessor are in default in any
way under the Lease. In addition, Lessee certifies thal no event has occurred that
with the passage of time or giving notice would constitute default under the Lease
by either him or the Lessor; and certifying with respect to such other information
with respect to this Lease and Lessee's occupancy of the Demised Premises as
Lessor shall reasonably request.

SUBORDINATION: The Lessee hereby expressly covenanis and agrees that this Lease
is and shall be subordinate to any mortgage, deed of trust or other instrument of security
which has been or shall be placed on any part of the premises of which the Demised
Premises are a part and such subordination is hereby made effective without any further
act by the Lessee. The Lessee shall at any time or from time to time upon request by the
Lessor execute and deliver any instruments, releases or other documents that may be
required for the purpose of subordinating this Lease to the lien of such mortgage, deed of
trust or other instrument of security. The Lessee further hereby appoints the Lessor as the
Lessee's attorney in fact, irrevocably, to execute and deliver any such instruments,

SIGNS: The Lessee shall not inscribe, paint or affix any signs, placards or
advertisesments on the exterior or roof of the Demised Premises or upon entrance doors,
windows or upon any adjoining or appurtenant lands without abtaining the prior approval
of the Lessor in writing, which shall not be unreasonably withheld, conditioned or
delayed, or without obtaining such permits therefor as may be required under any
ordinance, local law, order, rules of regulation of the municipality having jurisdiction
thereof. Any such sign, placard or advertisement so placed upon the Demised Premises
shall be removed by the Lessee at the termination of this Lease and the Lessee shall
repair any damage or injury to the Demised Premises caused thereby, and upon the
failure of the Lessee to comply herewith, the Lessor may have the same removed and the
Lessee shall be liable to the Lessor for the expense thereof,

ENTIRE AGREEMENT, WAIVER: This instrument contains all the agreements and
conditions made between the parties hereto and may not be modified, changed or
terminated in whole or in part orally or in any manner other than by agreement in writing
signed by the parties hereto or their respective successors in interest. The receipt of Rent
and/or Additional Rent by the Lessor, with knowledge of any breach of this Lease by the
Lessee or of any default on the part of the Lessee in the observance ot performance of
any of the conditions or covenants of this Lease, shall not be deemed to be a waiver of
any provision of this Lease, If the Lessee makes any payment of any amount less than
that due hereunder, the Lessor without notice may gccept the same as a payment on
account; the Lessor shall not be bound by any notation on any check involving such
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payment nor any statement in any accompanying letter. No failure on the part of the
Lessor to enforce any covenant or provision herein contained, nor any waiver ofany right
thereunder by the Lessor, unless in writing, shall discharge or invalidate such covenant ot
provision or affect the right of the Lessor to enforce the same in the event of any
subsequent breach or default. The receipt by the Lessor of any rent or any other sum of
money or any other consideration hercunder paid by the Lessee afier the termination, in
any manner, of the term herein demised, or after the giving by the Lessor of any notice
hereunder to effect such termination, shall not reinstate, continue or extend the term
herein demised, or destroy, or in any manner impair the efficacy of any such notice of
termination as may have been given hereunder by the Lessor to the Lessee prior to the
receipt of any such sum of money or other consideration, unless so agreed to in writing
and signed by the Lessor. Neither acceptance of the keys nor any other act or thing done
by the Lessor or any agent or employee of the Lessor during the term herein demised
shall be deemed to be an acceptance of a surrender of said Demised Premises, excepting
only an agreement in writing signed by the Lessor accepting or egreeing to accept such a
surrender. Any right herein granted to the Lessor to terminate this Lease shall apply to
any extension or renewal of the term herein demised, and the exercise of any such right
during the term herein demised shall terminate any extension or renewal of the term
herein demised, and any right on the part of the Lessee thereto. No act or conduct of any
nature or character on the part of the Lessor or its agents, servants or employees other
than by an agreement in writing signed by the Lessor shall be construed as a waiver of
the provisions of this paragraph irrespective of any circumstances existing at the time of
such act or conduct,

28. NOTICE: Any notice, request or demand under this Lease shall be in writing and shall
be considered properly delivered upon receipt when (i) addressed to Ari Hoffnung, CEQ,
Fiorello Pharmaceuticals, Inc., 205 East 42nd Street, 15th Floor, New York, New York
10017 in the instance of the Lessee, and to the place where Rent is paid in the instance of
the Lessor, or to such other address as may be from time to time furnished in writing by
either party to the other, and (ii) cither (a) served personally, (b) sent by certified mail
(return receipt requested) and deposited in a United States general or branch post office,
or (¢) sent by a private reputable overnight carrier with a bill of lading and evidence of

receipt.

29. SECURITY: Lessce is to pay, within thirty (30) days of the Commencement Date, the
sum of ) Dollars, as
Security Deposit for t a ithful performance and observance by Lessee of all the

terms, covenants, and conditions of this Lease (the “Security Deposit”). If Lessee
defauits in the full and prompt payment and performance of any of Lessee’s obligations
under this Lease including, without limitation, the payment of Rent and/or Additional
Rent, Lessor may use, apply or retain the whole or any part of the Security Deposit so
deposited to the extent required for the payment of any Rent and/or Additional Rent or
any other sum as to which Lessee is in default or for any sum which Lessor may expend
or may be required to expend by reason of Lessee's defaults. 1f Lessor shall so use, apply
or retain the whole or any part of the Security Deposit, Lessee shall replenish the Security
Deposit on demand. [f Lessee shall fully and faithfully comply with all of Lessee's
obligations under this Lease Agreement, the Security Deposit or any balance thereof shall
be returned to Lessce upon the termination of the Lease and afier delivery to the Lessor
of entire possession of the Demised Premises which shall not be used as last month’s
Rent. In the event of any sale of Lessor's interest in the premises, Lessor shall have the
right to transfer the Security Deposit to the vendee and Lessor shall thereupon be released
by Lessee from all liability for the return of such Security Deposit.

30. FINANCIALS: From time to time during the Lease Term, but not more ofien than
annually, the Lessor shall have the right to request, and the Lessee shall thereafier
promptly provide current financials from the Lessee.

3. BROKERAGE: Lessee warrants and represents that it has not dealt with any real estate
broker or agent in connection with this Lease or ils negotiations except David A.
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32,

33.

Welcome of Vanguard-Fine, LLC. Lessee shall indemnify and hold Lessor harmless
from any cost, expense or liability (including cost of suit and reasonable attomeys® fees)
for any compensation, commission or fees claimed by any other real estate broker or
agent in connection with this Lease or its negotiation by reason of any act of Lessee,
Lessor agrees to pay a real estate commission pursuant o a separate Real Estate
Brokerage Commission Agreement.

HAZARDOUS SUBSTANCES: LESSEE: (a) Lessee, or its employees, agents,
representatives, licensees, invitees or customers shall not cause any Hazardous
Substances (hercinafter defined) to be used, stored, generated or disposed of in, on or
about the Industrial Park, Building, the land upon which the Building and Demised
Premises are situated (the “Land™) or Demised Premises by Lessee, its agents,
employees, contractors or invitees, except for such Hazardous Substances as are used in
strict conformity with all Environmental Laws (hereinafier defined). Lessee shail
indemnify and hold harmless the Lessor, its mortgagees, industrial development agencies,
agents, employees, officers, shareholders and directors, from any and all claims,
damages, fines, judgments, penalties, costs, expenses or liabilities (including, without
limitation, any and all sums paid for settlement of claims, attorney’s fees, consultant and
expert fees) arising during or after the Lease Term from or in connection with the use,
storage, generation or disposal of Hazardous Substances in, on or about the Land,
Building or Demised Premises by Lessee or any of its agents, employees, contraciors,
invitees or licensees,

(b) As used herein, “Hazardous Substances” means any substance which is toxic,
ignitable, reactive, or corrosive or which is regulated by “Environmental Laws™, The
term “Environmental Laws” means Federal, State and locel laws and regulations,
Jjudgments, orders and permits governing safety and health and the protection of the
environment, including without limitation the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. 9601 et seq., as amended (CERCLA), the
Resource Conservation and Recovery Act, as amended 42 U.S.C. 6901 et seq,, the Clean
Water Act, 33 U.S.C. 1251 er seq., the Clean Air Act, 42 U.S.C. 7401 ef seq., the Toxic
Substance Control Act, 15 U.S.C. 2601 ¢ seq., and the Safe Drinking Water Act, 42
U.5.C. 300f through 300j. *Hezardous Substances” includes any and all materials or
substances which are defined as “hazardous waste”, “extremely hazardous waste™ or a
“hazardous substance™ pursuant to state, federal or local government law. “Hazardous
Substances” also includes asbestos, polychlorinated biphenyls (“PCBSs™) and petroleum
praducts.

MISCELLANEOUS:

(a). References. All personal pronouns used in this Lease, whether used in the
masculine, feminine or neuter gender, shall include all other genders; the singular
shall include the plural, and vice versa. The use herein of the word “including” or
“include™ when following any peneral statement, term or matter shall not be
construed to limit such statement, term or matters to the specific items or matters
set forth immediately following such word ot to similar items or matters, whether
or not non-limiting language (such as “without limitation”, or “but not limited to,”
or words of similar import) is used with reference thereto. All references, if any,
to “mortgage” and “mortgagee” shall include deeds of trust and beneficiaries
under deeds of trust, respectively. All Exhibits and Riders (if any) referenced and
attached to this Lease are incorporated in this Lease by this reference, The
captions preceding Sections of this Lease have been inserted solely as a matter of
convenience, and such captions in no way define or limit the scope or intent of
any provision of this Lease.

{b). Successors and Assigns. The terms, covenants and conditions contained in this
Lease shall bind and inure to the benefit of Lessor and Lessee and, except as
otherwise provided herein, their respective personal representstives and
successors and assigns.
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(c).

(d).

(e).

0.

(g).

(h)

(M)

@

(k)

)

(m}

)]

Severability.  If any provision of this Lease or the application thereof to any
person or circumstances shall, to any extent, be invalid or unenforceable, the
remainder of this Lease, or the application of such provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not
be affected thereby, and each provision of this Lease shall remain in effect and
shall be enforceable to the full extent permiited by law.

Construction. This Lease shall be governed by and construed in accordance with
the laws of the State of New York, without regard for such State’s choice of law
requirements.

Delivery for Examination. Delivery of this Lease to Lessee shall not bind Lessor
in any manner, and no lease or obligations of Lessor shall arise until this Lease is
signed by both Lessor and Lessee and delivery is made to each.

Lessee Authority.  Lessee warrants, covenants and represents that it is duly
organized and qualified to do business in the State of New York, and it has the
power and authority to enter into this and the person executing this Lease on
behalf of Lessee hereby covenants, warrants, and represents that he or she is
authorized to enter into this Lease on behalf of Lessee.

truction Against the Preparer of this_Lease. This Lease has been
prepared by the Lessor and its professional advisors and reviewed by the Lessee
and its professional advisors, Lessor, Lessee, and their separate advisors believe
that this Lease is the product of all of their efforts, that it expresses their
agreement, and that it should not be interpreted in favor of either Lessor or Lessee
or against Lessor or Lessee merely because of their efforts in preparing it.

Personal Jurisdiction, The Lessee hereby submits to personal jurisdiction in the
State Courts of the State of New York or any Federal Court sitting therein and
consents to the nonexclusive jurisdiction of such court and service of process in
any suit being made upon the Lessee by mail at the address set forth herein.

Lease Year. The term “Lease Year” shall mean the twelve (12) month period
commencing on the “Commencement Date” and each twelve (12) full calendar
month period thereafter,

Integration. This Lease supersedes and renders null and void all previous
understandings, promises, covenants and conditions, whether written or verbal,
with respect to Lessor's leasing of the Demised Premises to Lessee.

Additional Rent. All sums of money payable by Lessee to Lessor hereunder
(exclusive of Base Rent) shall be deemed Additional Rent, regardless of whether
or not specifically referred to as Additional Rent in this Lease.

Whaiver of Jury Trial. Except for an action, proceeding or counterclaim brought by
either Lessor or Lessee against the other for personal injury or property damage,
Lessor and Lessee hereby waive trial by jury in any action or proceeding or
counterclaim brought by either against the other on any matter whatsoever arising
out of or in any way connected with this Lease, the relationship of Lessor and
Lessee, or Lessee's use or occupancy of the Demised Premises, including any
emergency or other statutory remedy with respect thereto.

Counterparts, This Lease may be executed in one or more counterparts, each of
which, when so executed and delivered shall be deemed an original and all of
which taken together shall constitute one and the same instrument,

Representations and Warranties. The parties represent and warrant that: (1) each

has the right to enter into and perform its respective obligations under this
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34,

35.

36.

Apgreement; (2) the Lease granted does not and will not violate any third party’s
rights; and (3) the Demised Premises are not subject lo any liens or encumbrances
that have not already been disclosed to Lessee in writing. Each of the parties
further represents and warrants that: (1) its business operates in compliance with
applicable State law; (2) it has not been found by any government authority or
court to have violated any criminal or civil law or regulation; and (3) to the best of
its knowledge, its shareholders, directors, officers, and management employees
have not been convicted of any drug-related criminal offense or of a crime related
to fraud or dishonesty. To Lessor’s knowledge, the building is in compliance with
all applicable requirements with regard to any hazardous materials, Should any
hazardous materials be found within the Demised Premises, Lessor will be
responsible for abatement, provided such hazardous materials were not brought in
by Lessee.

NO RECORDATION: Lessee shall not record or file with any recording clerk’s office,
either this Lease or any notice or memorandum of this Lease without the express writien
consent of Lessor, which consent may be withheld in Lessor’s sole discretion and which
consent, if given, may be conditioned upon Lessee placing in escrow with Lessor's
attorney a document discharging of record any such recorded or filed document. If
Lessee shall record or file this Lease, or any notice or memorandum thereof without first
teceiving Lessor's written consent thercto, the Lessor may, and Lessee hereby
irrevocably appoints Lessor its agent, coupled this interest 1o, discharge of record any
such recordation or filing at Lessee’s expense. The provisians of this Paragraph 34 shall
survive the expiration or sooner termination of this Lease.

RELOCATION: [Intentionally deleted prior to execution].

EARLY TERMINATION:

{8)  Lessee may terminate the Lease, without penaity and with a fuil refund of any
pre-paid rent allocable to the period of time following Lessee’s termination, in the
event that it is not able to secure all local approvals that may be necessary for the
operation of its business at the Demised Premises provided no event of default
shall have occurred and be continuing at the time when Lessee notifies Lessor of
its termination under this Paragraph 36(a).

(b) In addition, provided (i} no evemt of default shall have occurred and be
continuing at the time of the giving of the Notice (as hereinafier defined) or at
any time thereafter, (ii) Lessee shall give and Lessor shall receive at least thirty
(30) days’ prior written notice, together with evidence that New York State has
either revoked or not renewed Lessee’s medical marijuana license (the “Notice™),
and (iii) Lessee shall pay to Lessor a cash lease termination fee (the “Fee”)
contemporaneously with the Notice, in an amount equal 1o six months Base Rent,
plus triple net expenses and any unamortized costs of brokerage fees, Lessee shall
have the right to cancei this Lease effective as of the last day of any calendar
month, a<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>