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                     Medical Marijuana Program 
Application for Registration as   

a Registered Organization

 
Section A: Business Entity Information

1. Business Name:  

2. Organization Type (choose one):
For-profit
Non-profit

3. Business Type (choose one):
Corporation Limited Liability Company                  
Sole Proprietorship    General Partnership               
Limited Partnership           
Other:  

4. Phone:  5. Fax: 6. Email:

7. Business Address:

8. City:  9. State:  10. ZIP Code:  

11. Mailing Address (if different than Business Address):

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

Section B: Primary Contact Information

15. Name: 16. Title:

17. Phone: 18. Fax: 19. Email:

20. Mailing Address:

21. City: 22. State: 23. ZIP Code:

Section C: Proposed Manufacturing Facility Information

24. Proposed Facility Name:  

25. Proposed Facility Address:  

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

29. 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.

31. Proposed Hours of Operation:
Monday:                            to                        Friday:                    to 
Tuesday:                           to                        Saturday:               to 
Wednesday:                      to                        Sunday:             to 
Thursday:                          to

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).

Mindful Medical New York, LLC

✔
✔

917-974-6492 888-858-9074

450 Seventh Avenue

New York New York 10123

Same 

Mark Justh CEO

MiNDFUL MEDiCAL Manufacturing Center

4337 Lebanon Road

Eaton 13334

Madison
✔

7:00 AM 6:00 PM 7:00 AM 6:00 PM
7:00 AM 6:00 PM 7:00 AM 4:00 PM
7:00 AM 6:00 PM 7:00 AM 4:00 PM
7:00 AM 6:00 PM
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32. Proposed Facility Name:  

33. Proposed Facility Address:

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

37. County: 38. 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.

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:  

41. Proposed Facility Address:  

42. City:  43. State:  NY 44. ZIP Code:  

45. County: 46. 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.

47. Proposed Hours of Operation:
Monday:                 to         Friday:               to 
Tuesday:                    to        Saturday:               to 
Wednesday:                      to        Sunday:       to 
Thursday:                         to

Section E: Proposed Dispensing Facility #2 Information

48. Proposed Facility Name:  

49. Proposed Facility Address:  

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

53. County: 54. 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.

N/A

MiNDFUL MEDiCAL Dispensary Facility 

315 Court Street

Binghamton 13902

Broome
✔

8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM

MiNDFUL MEDiCAL Dispensary Facility 

392 Pearl Street

Buffalo 14202

Erie ✔
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55. Proposed Hours of Operation:
Monday:                            to                        Friday:                    to 
Tuesday:                           to                        Saturday:               to 
Wednesday:                      to                        Sunday:             to 
Thursday:                          to

Section F: Proposed Dispensing Facility #3 Information

56. Proposed Facility Name:  

57. Proposed Facility Address:  

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

61. County:  62. 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.

63. Proposed Hours of Operation:
Monday:                            to                        Friday:                    to 
Tuesday:                           to                        Saturday:               to 
Wednesday:                      to                        Sunday:             to 
Thursday:                          to

Section G: Proposed Dispensing Facility #4 Information

64. Proposed Facility Name:  

65. Proposed Facility Address:  

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

69. County:  70. 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.

71. Proposed Hours of Operation:
Monday:                            to                        Friday:                    to 
Tuesday:                           to                        Saturday:               to 
Wednesday:                      to                        Sunday:             to 
Thursday:                          to

8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM

MiNDFUL MEDiCAL Dispensary Facility 

60 Fullerton Avenue

Yonkers 10704

Westchester
✔

8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM

MiNDFUL MEDiCAL Dispensary Facility 

800 Third Avenue

Brooklyn 11232

Kings
✔

8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM 8:00 AM 8:00 PM
8:00 AM 8:00 PM
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Section H: Legal Disclosures 
72. Has the applicant, any controlling person of the applicant, any manager, any principal stakeholder, any sole

proprietor applicant, any general partner of a partnership applicant, any officer or member of the board of
directors of a corporate applicant, or corporate general partner had a prior discharge in bankruptcy or been
found insolvent in any court action? Yes     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?

Yes No

If the answer to either of these questions is “Yes,” a statement with the name and address of the entity 
together with a description of the goods, leases, or services and the probable or anticipated cost to the 
registered organization, must be included with this application.
74.
A. Is the applicant a corporate subsidiary or affiliate of another corporation?   Yes No

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

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

If the answer to this question is “Yes,” a statement must be included with this application setting forth 
the name and address of the entity, the primary activities of the entity, the interest in the applicant held 
by the entity, and the extent to which the entity will be involved in the activities of the applicant, and 
responsible for the financial and contractual obligations of the applicant. The organizational and 
operational documents of the entity must also be submitted, including but not limited to, as 
applicable: the certificate of incorporation, bylaws, articles of organization, partnership agreement, 
operating agreement, and all amendments thereto, and other applicable documents and agreements 
including in relation to the entity’s financial or contractual obligations with respect to the applicant,
and the identification of all those holding an interest or ownership in the entity and the percentage of 
interest or ownership held in the entity. If an interest or ownership in the entity is not held by a natural 
person, the information and documentation requested herein must be provided going back to the level 
of ownership by a natural person (Principal Stakeholder). 

✔

✔

✔

✔
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75. Has construction, lease, rental, or purchase of the manufacturing facility been completed? Yes     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?   Yes 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 I: Required Attachments 
Applications received without the required attachments will not be eligible for consideration until the 

required attachments are received. All such attachments must be postmarked by the Deadline for 
Submission of Applications.

77. 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.”

✔

✔

✔

✔

✔

✔

✔

✔
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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. 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.”

✔

✔

✔

✔

✔

✔

✔

✔

✔



Department 
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Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

92. 0 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 th is 
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. 0 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. i;a The applicant has attached a statement and/or documentation showing that the appl icant 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 NYC RR § 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, I 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, I 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. I hereby certify that the information provided in this application, 
including in any statement or attachments submitted herewith, is truthful and accurate. I 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. 

: · Signatffi.R ~ 96. Date Signed: 6/3/2015 

97. Print Name: Mark Justh 

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

STEPHEN J BUHi<! rT 
Notary Public - State c! "lew York 

NO. 01BU62882'.J4 
Oual1tied in Kings County 

My Commission Expires Sep 3. 201 7 

otary Registration Number: 

0 



--aePARTNER 
COLORADO CREDIT UNION 

P.O. Box 1 346 
Arvada, CO 80001-1346 
(303) 422-6221 

Check Purpose SHARE WITHDRAWAL Check# $210,000 . 00 
Acct MINDFUL MEDICAL Effect: 06/03/15 Post : 06/03 / 15 Tlr: 0175 

ID DUE DATE PRINCIPAL INTEREST FEES 

(See receipt for reference) 

NEW YORK STATE DEPARTMENT OF HEALTH 

RE:MINDFUL MEDICAL NEW YORK, LLC 

P.O. Box 1 346 
?i•PARTNER 

COLORADO CREDIT UN ION 
Arvada, CO 80001 -1 346 
(303) 422-6221 

"l\'EW BALANCE TRAN AMOUNT 

PARTNER COLORAOO CREOIT UNION 

D,\ TE 

06/03/ 15 

PAY** Two Hundred Ten Thousand and 00/ 100 DOLLARS ** 

~ePARTNER 

SEQ 

A\ IOUNT 

$****210,000.00 

TO T llE 
OIWEI~ 

OF 

NEW YORK STATE DEPARTl\IEN~~il.,1191 CR E D I T UN l~FFICIAL CHECK 

RE:MI NDPUL MED ICAL NEW YORK, LLC Md'·"''° om . 

~"""~ 



ENDORSE HERE: 

x 

DO NOT SIGN I WRITE I STAMP BELOW THIS LINE 
FOR FINANCIAL INSTITUTION USAGE ONLY 

The following security features (and others 
not llsted) exceed Industry standards: 

Socurlty Features 

Security Screen 

Chemical Sensitivity 

Document appearance If altered: 

+Absence or modification of KQrlglnal 
Document" screen on _back of cllock 

+Colored utnlns or spotu oppoor with 
chomlcol nltoratlon 



Question 72 
Supporting Statement 

1



Statement to support Question 72 of Mindful Medical New York’s Application for 
Registration as a Registered Organization 

The following are details of prior discharge in bankruptcy or insolvency in any court action for 
controlling person/s, manager/s, principal stakeholder/s and officer/s of the applicant, Mindful 
Medical NY, LLC: 

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

2Section H - Legal Disclosures New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

2

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



Question 73 
Supporting Statement 

33



Statement to support Question 73 of Mindful Medical New York’s Application for 
Registration as a Registered Organization 

The following are all goods, leases and services of equal or greater value than five hundred 
dollars per year that will be provided to the applicant, Mindful Medical NY, by firms, 
associations, foundations, trusts, partnership corporations or other entities in which 
controlling person/s, manager/s, principal stakeholder/s, officer/s, or corporate general 
partner/s maintain an interest of ten percent or greater: 

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

4Section H - Legal Disclosures New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

4

Redacted pursuant to N.Y. Public Officers Law, Art. 6
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Supporting Statement and Required 

Documents 

55



Statement to support Question 74 of Mindful Medical New York’s Application for 
Registration as a Registered Organization 

A.1
The applicant, Mindful Medical New York, LLC is a 49.3% owned corporate subsidiary of
New York Canopy Venture Group, LLC.  The address of New York Canopy Venture Group,
LLC is P.O. Box 511, Wilmington, DE, 19899. The primary activities of New York Canopy
Venture Group, LLC involve assisting in the management of daily operations and finances of
Mindful Medical New York, LLC. The extent to which the entity will be involved in the
activities of the applicant, and responsible for the contractual and financial obligations of the
applicant is 49.3% of the total involvement.  New York Canopy Venture Group, LLC has
common ownership among Meristem Partners, LLC which is owned by the following
natural persons: Kevin Daly: %; Megan Sanders: %; Patrick Pericak: %;
Erik Williams: %; Charles Feldmann: %; Jeff White: %; Tom Regan: %; Mark
Frechette: %.

A.2
The applicant, Mindful Medical New York, LLC is a 49.3% owned corporate subsidiary of
RAM Holdings Group, LLC.  The address of Ram Holdings Group, LLC is 450 Seventh
Avenue, Suite 2701, New York, New York 10123.  Primary activities of Ram Holdings Group,
LLC involve assisting in the management of daily operations and finances of Mindful Medical
New York, LLC.  The extent to which the entity will be involved in the activities of the
applicant, and responsible for the contractual and financial obligations of the applicant
Is 49.3% of the total involvement.  RAM Holdings Group, LLC has common ownership owned
by the following natural persons: Matthew Kibble: %; Ron Goldenberg: %, Mike Dolan:

%; Matthew Tollin: %; Bartlett Witherspoon: %; Barry Frankel: %; Mark Justh: %;

~See Attached Documents~

Tom Donahue: %

Section H - Legal Disclosures New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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B.1
The applicant, Mindful Medical New York, LLC is a 49.3% owned corporate subsidiary of
New York Canopy Venture Group, LLC.  The address of New York Canopy Venture Group,
LLC is P.O. Box 511, Wilmington, DE, 19899. The primary activities of New York Canopy
Venture Group, LLC involve assisting in the management of daily operations and finances of
Mindful Medical New York, LLC. The extent to which the entity will be involved in the
activities of the applicant, and responsible for the contractual and financial obligations of the
applicant is 49.3% of the total involvement.  New York Canopy Venture Group, LLC has
common ownership among Meristem Partners, LLC which is owned by the following natural
persons: Kevin Daly: %; Megan Sanders: %; Patrick Pericak: %; Erik
Williams: %; Charles Feldmann: %; Jeff White: %; Tom Regan: %; Mark
Frechette: %.

Statement to support Question 74 of Mindful Medical New York’s Application for 
Registration as a Registered Organization 

B.2
The applicant, Mindful Medical New York, LLC is a 49.3% owned corporate subsidiary of
RAM Holdings Group, LLC.  The address of Ram Holdings Group, LLC is 450 Seventh
Avenue, Suite 2701, New York, New York 10123.  Primary activities of Ram Holdings Group,
LLC involve assisting in the management of daily operations and finances of Mindful Medical
New York, LLC.  The extent to which the entity will be involved in the activities of the
applicant, and responsible for the contractual and financial obligations of the applicant
Is 49.3% of the total involvement.  RAM Holdings Group, LLC has common ownership owned
by the following natural persons: Matthew Kibble: %; Ron Goldenberg: %, Mike Dolan:

%; Matthew Tollin: %; Bartlett Witherspoon: %; Barry Frankel: %; Mark Justh: %;
Tom Donahue: %

~See Attached Documents~

Section H - Legal Disclosures New York State Medical Marijuana Application 
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Purpose Relevant Document 

Indicate obligations of RAM Holdings Group, LLC to Mindful 
Medical NY, LLC 

Operating Agreement of Mindful Medical NY, LLC 

Indicate obligations of New York Canopy Ventures, LLC to 
Mindful Medical NY, LLC 

Operating Agreement of Mindful Medical NY, LLC 

Demonstrate the RAM Holdings Group, LLC Organizational 
Capacity 

Certificate of Formation and Operating Agreement of RAM 
Holdings Group, LLC 

Demonstrate the New York Canopy Ventures, LLC 
Organizational Capacity 

Certificate of Formation, EIN Notice and Operating Agreement of 
New York Canopy Ventures, LLC 

Indicate obligations of Meristem Partners, LLC to New York 
Canopy Ventures 

Exhibit A of Operating Agreement for New York Canopy Ventures, 
LLC 

Demonstrate the Meristem Partners, LLC  Organizational 
Capacity 

Certificate of Formation, EIN Notice and Operating agreement of 
Meristem Partners, LLC 

Section H - Legal Disclosures New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Mindful Medical New York, LLC
Operating Agreement

Section H - Legal Disclosures New York State Medical Marijuana Application 
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EXHIBIT A 

MEMBERS’ MEMBERSHIP INTERESTS OF MINDFUL MEDICAL NEW YORK, LLC 
AS OF JUNE 4, 2015 

     Members Membership Interests 
New York Canopy Venture Group, LLC           49.30% (Class A Voting) 
RAM Holdings Group, LLC           49.30% (Class A Voting) 
John Mulvaney           % (Class B Non-Voting) 
Carlos Gallego           % (Class B Non-Voting) 

Total         100.00% 
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RAM Holdings Group, LLC
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RAM Holdings Group, LLC
Certificate of Formation
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RAM Holdings Group, LLC
Operating Agreement
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1 

OPERATING AGREEMENT 

OF 

RAM HOLDINGS GROUP, LLC 

A Delaware Limited Liability 

Company Dated Effective:  

May 26, 2015 
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THE LLC MEMBERSHIP INTERESTS REPRESENTED BY THIS AMENDED AND 

RESTATED OPERATING AGREEMENT HAVE NOT BEEN REGISTERED WITH 

THE SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT 

OF 1933, AS AMENDED, OR UNDER ANY DELAWARE SECURITIES ACT, OR 

SIMILAR LAWS OR ACTS OF OTHER STATES IN RELIANCE UPON EXEMPTIONS 

UNDER THOSE ACTS.  THE SALE OR OTHER DISPOSITION OF THE 

MEMBERSHIP INTERESTS IS RESTRICTED AS STATED IN THIS AMENDED AND 

RESTATED OPERATING AGREEMENT, AND IN ANY EVENT IS PROHIBITED 

UNLESS THE LLC RECEIVES AN OPINION OF COUNSEL SATISFACTORY TO IT 

AND ITS COUNSEL THAT SUCH SALE OR OTHER DISPOSITION CAN BE MADE 

WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS 

AMENDED, AND ANY APPLICABLE STATE SECURITIES ACTS AND LAWS.  BY 

ACQUIRING THE MEMBERSHIP INTEREST REPRESENTED BY THIS AMENDED 

AND RESTATED OPERATING AGREEMENT, THE MEMBER REPRESENTS THAT 

IT WILL NOT SELL OR OTHERWISE DISPOSE OF ITS MEMBERSHIP INTERESTS 

WITHOUT REGISTRATION OR OTHER COMPLIANCE WITH THE AFORESAID 

ACTS AND THE RULES AND REGULATIONS ISSUED THEREUNDER. 
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OPERATING AGREEMENT 

OF 

RAM HOLDINGS GROUP, LLC 

THIS OPERATING AGREEMENT (“Agreement,” as defined below) of RAM 
HOLDINGS GROUP, LLC (“Company”), a limited liability company organized pursuant to the 
Act (as defined below), is effective as of May 26, 2015, by and among the Company and the 
Persons executing this Agreement as the Members listed on attached Schedule A (as defined 
below) and the initial Managers of the Company listed on attached Schedule B (as defined 
below). 

ARTICLE I - DEFINITIONS 

1.1 Definitions. The following terms used in this Agreement shall have the following 
meanings (unless otherwise expressly provided herein): 

“Act” means the title, chapter, code of laws or other section of the statutes of Delaware 
that governs limited liability companies, as the same may be amended from time to time, 
including Chapter 18 of Title 6 of the Delaware Code Annotated. 

“Adjusted Capital Account” means, with respect to a Member, the balance in such 
Member’s Capital Account at the end of the relevant Fiscal Year, as determined in accordance 
with Treasury Regulations Section 1.704-1(b)(2)(iv). 

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit 
balance, if any, in such Member’s Capital Account as of the end of the relevant Fiscal Year, after 
giving effect to the following adjustments: 

(a) Credit to such Capital Account any amounts which such Member is obligated to 
restore or is deemed to be obligated to restore pursuant to the penultimate sentences of Treasury 
Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5); and 

(b) Debit to such Capital Account the items described in Treasury Regulations 
Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), and 1.704-1(b)(2)(ii)(d)(6). 

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with 
the provisions of Section 1.704-1(b)(2)(ii)(d) of the Treasury Regulations and shall be interpreted 
consistently therewith. 

“Affiliate” of a specified Person means (i) any Person directly or indirectly controlling, 
controlled by or under common control with the specified Person; (ii) any Person owning or 
controlling ten percent (10%) or more of the outstanding voting securities of the specified 
Person; (iii) any officer, director, or partner of the specified Person; or (iv) if the specified Person 
is an officer, director, or partner, any entity for which the specified Person acts in such capacity. 

“Agreement” means this Operating Agreement, including any amendments hereto. 
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“Articles of Organization” means the Articles of Organization of the Company filed with 
the Delaware Secretary of State, as amended or restated from time to time. 

“Capital Account” means, with respect to each Member or assignee of a Member, a 
financial and tax accounting account which shall be maintained and adjusted in accordance with 
the capital accounting rules of Code Section 704(b) and the following provisions: 

(a) To each Member’s Capital Account there shall be credited an amount equal to 
such Member’s Capital Contributions, such Member’s distributive share of Net Profit, any items 
in the nature of income or gain that are specially allocated pursuant to the Section of Article IX 
entitled “Net Profit and Net Loss Allocations and Net Cash Flow Distributions,” and the amount 
of any Company liabilities that are assumed by such Member or that are secured by Company 
assets distributed to such Member. 

(b) From each Member’s Capital Account there shall be debited the amount of cash 
and the Gross Asset Value of any Company asset distributed to such Member pursuant to any 
provision of this Agreement, such Member’s distributive share of Net Loss, any items in the 
nature of expenses or losses which are specially allocated pursuant to the Sections of Article IX 
entitled “Special Allocations” and “Curative Allocations,” and the amount of any liabilities of 
such Member that are assumed by the Company or that are secured by any asset contributed by 
such Member to the Company. 

(c) In the event that any Membership Interest is transferred in accordance with the 
terms of this Agreement, the transferee shall succeed to the Capital Account of the transferor to 
the extent that it relates to the transferred interest. 

(d) In the event that the Gross Asset Values of the Company assets are adjusted 
pursuant to the definition of Gross Asset Value in this Agreement, the Capital Accounts of all 
Members shall be adjusted simultaneously to reflect the aggregate adjustments as if the 
Company recognized gain or loss equal to the amount of such aggregate adjustment. 

The foregoing provisions and the other provisions of this Agreement relating to the 
maintenance of Capital Accounts are intended to comply with Treasury Regulations Section 
1.7041(b), and shall be interpreted and applied in a manner consistent therewith. 

“Capital Contribution” means any contribution to the capital of the Company in cash or 
property by a Member whenever made. 

“Capital Transaction” means and includes any sale or exchange by the Company of its 
interest in any Company property or a part thereof, a refinancing by the Company of any 
Company property or a part thereof, a condemnation of the Company’s property or a part 
thereof, a forgiveness of indebtedness that produces income, or any similar transaction which in 
accordance with generally accepted accounting principles is attributable to capital. 

“Code” means the Internal Revenue Code of 1986, as amended from time to time (and 
any corresponding provisions of succeeding law). 
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“Common Unit” means a Membership Interest issued as a “Common Unit” with each 

class or series of Units conferring the respective rights, privileges, preferences, benefits, powers, 
duties, obligations and limitations provided in the Act and this Agreement with respect thereto.  

“Company Minimum Gain” has the meaning ascribed to “partnership minimum gain” set 
forth in Treasury Regulations Sections 1.704-2(b)(2) and 1.704-2(d). 

 
“Depreciation” means, for each Fiscal Year or other period, an amount equal to the 

depreciation, amortization, or other cost recovery deduction allowable with respect to an asset 
for such year or other period, except that if the Gross Asset Value of an asset differs from its 
adjusted basis for federal income tax purposes at the beginning of such year or other period, 
Depreciation shall be an amount which bears the same ratio to such beginning Gross Asset Value 
as the federal income tax depreciation, amortization, or other cost recovery deduction for such 
year or other period bears to such beginning adjusted tax basis. 

 
 “Employment Agreement” means the employment agreement, if any, by and between 

any Member, or Manager and the Company. 
 
“Fiscal Year” means the calendar year; provided, however, that the first Fiscal Year of the 

Company shall commence on the effective date of this Agreement and continue through 
December 31 of that calendar year. 

 
“Gross Asset Value” means, with respect to any asset, the asset’s adjusted basis for 

federal income tax purposes, except as follows: 
 
(a) The initial Gross Asset Value of any asset contributed by a Member to the 

Company shall be the gross fair market value of such asset, as determined by the contributing 
Member and the Company; 

 
(b) The Gross Asset Values of all Company assets shall be adjusted to equal their 

respective gross fair market values, as determined by the Managers as of the following times: (A) 
the acquisition of an interest or an additional interest in the Company by any new or existing 
Member in exchange for more than a de minimis Capital Contribution; (B) the distribution by the 
Company to a Member of more than a de minimis amount of Company assets other than money, 
unless all Members receive simultaneous distributions of undivided interests in the distributed 
assets in proportion to their Percentage Interests in the Company; and (C) the termination of the 
Company for federal income tax purposes pursuant to Code Section 708(b)(l)(B); provided, 
however, that the adjustments pursuant to clauses (A) and (B) above shall be made only if the 
Managers reasonably determine that such adjustments are necessary or appropriate to reflect the 
relative economic interests of the Members; and 

 
(c) If the Gross Asset Value of an asset has been determined or adjusted pursuant to 

this definition, such Gross Asset Value shall thereafter be adjusted by the Depreciation taken into 
account with respect to such asset for purposes of computing Net Profit or Net Loss. 

 
“Initial Capital Contribution” means the initial contribution to the capital of the Company 

made by a Member pursuant to this Agreement as set forth in Schedule A. 
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“Majority” means, with respect to the Managers, a combination of any of such Managers 
constituting more than fifty percent (50%) of the number of all the Managers of the Company 
who are then elected and qualified. Any reference in this Agreement to action by the Manager or 
Managers of the Company refers to an action consented to by a Majority of all the Managers, 
unless specifically indicated otherwise within the context of a specific Section or Paragraph.   

“Majority in Interest” means, with respect to any referenced group of Members, a 
combination of any of such referenced group of Members who, in the aggregate, own more than 
fifty percent (50%) of the Membership Interests owned by all of such referenced group of 
Members. 

“Manager” means a Person designated as a manager of the Company on Schedule B (as 
defined below), or otherwise designated as a manager in a written agreement of the Members, or 
any other Person that succeeds such manager in his or her capacity as Manager, or any other 
Person who is elected to act as a manager of the Company as provided in this Agreement. 
“Managers” means all such Persons as a group. Any reference to the plural term Managers shall 
also refer to the singular term Manager if there is at any time only one Manager, unless 
specifically indicated otherwise within the context of a specific Section or Paragraph. 

“Member” means each Person designated as a member of the Company on Schedule A, 
or any additional Person admitted as a member of the Company in accordance with the terms of 
this Agreement. “Members” means all such Persons as a group. “Member” means “Partner” and 
“Company” means “Partnership” for purposes of the Code and Regulations.  

“Member Minimum Gain” means an amount with respect to each Member Nonrecourse 
Debt equal to the Company Minimum Gain that would result if such Member Nonrecourse Debt 
were treated as a Nonrecourse Liability, determined in accordance with Section 1.704-2(i)(3) of 
the Treasury Regulations. 

“Member Nonrecourse Debt” has the meaning ascribed to “partnership nonrecourse debt” 
in Section 1.704-2(b)(4) of the Treasury Regulations. 

“Member Nonrecourse Deductions” has the meaning ascribed to “partnership 
nonrecourse deductions” in Sections 1.704-2(i)(1) and 1.704-2(i)(2) of the Treasury Regulations. 

“Membership Interest” means an ownership interest in the Company, represented by a 
Capital Account as evidenced by Common Units and Preferred Units, entitling the holder of such 
Membership Interest to the rights and benefits provided in this Agreement and obligating such 
holder to comply with the terms and conditions of this Agreement. The Membership Interests of 
the Members as of the date hereof shall be as set forth in Schedule A. 

“Net Capital Proceeds” means the amount of any net cash proceeds received by the 
Company from a Capital Transaction after retirement of applicable mortgage debts, payment of 
all expenses related to the Capital Transaction, payment of or provision for Company obligations 
and establishment and maintenance of such reserves as the Managers in their fiduciary discretion 
deem necessary or appropriate for the Company’s investments, obligations, reserves, 
contingencies, capital improvements, replacements and working capital. 
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“Net Cash Flow” means cash revenues from the operation of the business of the Company 

(including cash revenues in the ordinary course of business, but excluding Net Capital Proceeds, 
Capital Contributions, and insurance proceeds), decreased by (i) cash expenses, (ii) debt 
payments (principal and interest), (iii) capital expenditures to the extent not paid from 
borrowings, reserves, or insurance proceeds, and (iv) the amount allocated for establishment and 
maintenance of any and all reserves required by any governmental agency or as the Managers in 
their fiduciary discretion may deem necessary or appropriate for the Company’s investments, 
obligations, reserves, contingencies, capital improvements, replacements and working capital. 
 

“Net Profit or Net Loss” means for each Fiscal Year or other period an amount equal to 
the Company’s taxable income or loss for such year or period, determined in accordance with 
Code Section 703(a) (for this purpose all items of income, gain, loss, or deduction required to be 
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss), 
with the following adjustments: 
 

(a) Any income of the Company that is exempt from federal income tax and 
not otherwise taken into account in computing Net Profit or Net Loss pursuant to this definition 
shall be added to such taxable income or loss. 

 
(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) 

or treated as Code Section 705(a)(2)(B) expenditures pursuant to Section 1.704-1(b)(2)(iv)(i) of 
the Treasury Regulations, and not otherwise taken into account in computing Net Profit or Net 
Loss pursuant to this definition, shall be subtracted from such taxable income or loss. 
 

(c) Gain or loss resulting from any disposition of Company assets with 
respect to which gain or loss is recognized for federal income tax purposes shall be computed by 
reference to the Gross Asset Value of the asset disposed of, notwithstanding that the adjusted tax 
basis of such asset differs from its Gross Asset Value. 
 

(d) In lieu of the Depreciation taken into account in computing such taxable 
income or loss there shall be taken into account Depreciation for such Fiscal Year or other 
period, computed in accordance with its definition herein. 
 

(e) To the extent that an adjustment to the adjusted tax basis of any Company 
asset pursuant to Code Section 734(b) or 743(b) is required to be taken into account pursuant to 
Section 1.704-1(b)(2)(iv)(m)(4) of the Treasury Regulations in determining Capital Accounts as 
a result of a distribution other than in complete liquidation of a Member’s Membership Interest, 
the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the 
basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition 
of the asset and shall be taken into account for purposes of computing Net Profit or Net Loss. 
 

(f) Notwithstanding any other provision in this definition, any items which are 
specially allocated pursuant to the Sections of Article IX entitled “Special Allocations” and 
“Curative Allocations” shall not be taken into account in computing Net Profit or Net Loss. 

The amounts of the items of Company income, gain, loss or deduction available to be 
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specifically allocated pursuant to Article IX shall be determined by applying rules analogous to 
those set forth in this definition. 
 

“Nonrecourse Deductions” has the meaning set forth in Section 1.704-2(b)(1) of the 
Treasury Regulations. 

“Nonrecourse Liability” has the meaning set forth in Section 1.704-2(b)(3) of the Treasury 
Regulations. 

 “Percentage Interest” means the percentage ownership interest of a Member. The 
Percentage Interest for each Member shall be the percentage determined by dividing the 
Membership Interests owned by a Member into the total Membership Interests owned by all 
Members, as adjusted (if at all) in accordance with Article VIII. 

“Person” means an individual, a trust, an estate, a domestic corporation, a foreign 
corporation, a professional corporation, a partnership, a limited partnership, a limited liability 
company, a foreign limited liability company, an unincorporated association, or any other legal 
entity. 

 “Record Holder” means a Person shown on the books and records of the Company as the 
owner of Membership Interests as of the close of business on any day on which Record Holders 
are to be determined. 

“Secretary of State” means the Secretary of State of Delaware. 
 
 “Schedule A” and “Schedule B” mean the schedules so designated which are attached 

hereto and incorporated by reference as part of the essential terms of this Agreement. 
 
“Supermajority” shall mean a vote of at least sixty-five percent (65%) of the interests or, 

as the case may be, Managers voting. 

“Treasury Regulations” or “Regulations” means the Income Tax Regulations and 
Temporary Regulations promulgated under the Code, as such regulations may be amended from 
time to time (including corresponding provisions of succeeding regulations). 
 

ARTICLE II - FORMATION OF THE COMPANY 
 

2.1  Formation. The Company was formed upon filing with the Secretary of State of 
Delaware the Articles of Organization of the Company and shall initially operate in Delaware 
and file all filings requested thereby. A copy of the Articles of Organization shall be placed in 
the Company’s permanent records. In consideration of the mutual premises and covenants 
contained in this Agreement and other good and valuable consideration, the receipt, adequacy 
and sufficiency of which are hereby acknowledged, the parties agree that the rights and 
obligations of the parties and the administration and termination of the Company shall be 
governed by this Agreement and the Articles of Organization. 
 

2.2  Name. The business and affairs of the Company shall be conducted under its 
organized name. The name of the Company may be changed from time to time by amendment of 
the Articles of Organization. The Company may transact business under an assumed name by 
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filing an assumed name certificate in the manner prescribed by applicable law. 

2.3 Registered Office and Registered Agent. The Company’s registered office and 
the name of its initial registered agent shall be as set forth in the Company’s Articles of 
Organization or, if not listed in the Articles, shall be as otherwise designated by the Managers or 
as otherwise required by the Code of Laws. 

2.4 Principal Place of Business. The principal place of business of the Company 
within Delaware shall be as set forth in the Company’s Articles of Organization or, if not listed 
in the Articles, shall be as otherwise designated by the Managers. The Company may locate its 
place of business and registered office at any other place or places as the Managers may from 
time to time deem necessary or advisable and file such statements of change as required by the 
Code of Laws. 

2.5  Term. The Company shall be formed and shall commence doing business as of 
the date of the filing of the Articles of Organization and shall continue in perpetuity until the 
Company is dissolved and its affairs wound up in accordance with the provisions of this 
Agreement, the Articles of Organization or the Act. 

2.6 Purposes and Powers. The purposes of the Company are to (i) obtain license and 
market medical marijuana licenses from various states and (ii) to own, hold, maintain, license, 
encumber, lease, sell, transfer or otherwise dispose of all property, assets, or interests in property 
as may be necessary, convenient or appropriate to accomplish the activities described in clause 
(i) above, and (iii) to incur indebtedness or obligations in furtherance of the activities described 
in clauses (i) and (ii) above, and (iii) to conduct such other activities as may be necessary or 
incidental to the foregoing, all on the terms and conditions and subject to the limitations set forth 
in this Agreement. 

2.7  Nature of Members’ Interests. The Membership Interests of the Members in the 
Company shall be personal property for all purposes. Legal title to all Company assets shall be 
held in the name of the Company. Neither any Member nor a successor, representative or 
assignee of such Member shall have any right, title or interest in or to any Company property or 
the right to partition any real property owned by the Company. 

2.8 Restriction on Authority of the Members and Managers. 

(a)  Notwithstanding anything in this Agreement to the contrary, including 
without limitation the provisions of Article III entitled “Rights and Duties of Managers,” without 
the majority consent of the ownership interests of all of the Members, neither the Company, the 
Members nor the Managers shall have the authority, collectively or individually, to: 

(i) do any act in contravention of this Agreement; 

(ii) amend, modify or waive provisions of this Agreement; or 

(iii) alter the purposes of the Company as set forth in the Section of 
Article II entitled “Purposes and Powers.” 
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(b)  It is expressly understood and agreed that nothing in this Section shall 

expand the rights of any Member beyond those granted by the Act or expressly granted by this 
Agreement. 
 

ARTICLE III - RIGHTS AND DUTIES OF MANAGERS 
 

3.1  Management.  Except as otherwise expressly provided in this Agreement, the 
Articles of Organization, or other applicable law, all decisions with respect to the management of 
the business and affairs of the Company shall be made by the Managers. The Managers shall 
have full and complete authority, power and discretion to manage and control the business of the 
Company, to make all decisions regarding those matters and to perform any and all other acts 
customary or incident to the management of the Company’s business, except only as to those acts 
for which approval by the Members is expressly required by the Articles of Organization, this 
Agreement, or other applicable law, in which case it is agreed that in each and every case the 
approval contemplated will rest entirely with only the Members. The Managers may establish an 
employee ownership option plan provided that doing so does not amend these Articles of 
Organization.  The Managers may delegate responsibility for the day-to-day management of the 
Company to any individual Manager or other Person retained by the Managers, including any 
Person designated as an officer of the Company, who may but need not be a Member or Manager 
of the Company, who shall have and exercise on behalf of the Company all powers and rights 
necessary or convenient to carry out such management responsibilities, with such titles, 
authority, duties and compensation as may be designated by the Managers, subject to any 
applicable restrictions specifically provided in this Agreement or contained in the Act. Only the 
Managers and any such officers, employees or other agents of the Company authorized by 
the Managers shall have authority to bind the Company or have any rights or powers to 
conduct the affairs of the Company.  The Managers hereby appoint the President of the 
Company the responsibility to run the day-to-day operations of the Company.   

 
3.2  Number and Qualifications. The Managers of the Company shall initially 

be the individuals named on Schedule B.  The names and consents of the Managers to serve 
as such shall be evidenced on Schedule B, as amended upon any change of a Manager. The 
number of Managers of the Company may be fixed from time to time by a Majority in 
Interest of the Members, but in no instance shall any decrease in the number of Managers 
have the effect of shortening the term of any incumbent Manager. Managers need not be 
Members of the Company or residents of the state in which the Articles of Organization of 
the Company are filed. 
 

3.3  Election and Term of Office. A Manager shall be elected at the annual 
meeting or a special meeting by the Members in accordance with the voting requirements 
set forth in this Agreement. Each Manager shall hold office until the Manager ’s successor 
shall have been elected and qualified, or until the death or dissolution of such Manager, or 
until such Manager’s resignation or removal from office in the manner provided in this 
Agreement.  Until the Preferred Capital Contributions are paid in full, the Managers set 
forth in Schedule B shall remain the Managers subject to Section 3.6 below. 
 

3.4  Resignation. Any Manager of the Company may resign at any time by giving 
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written notice to all of the Members of the Company. The resignation of a Manager shall 
take effect upon receipt of notice thereof or at such later time as may be specified in such 
notice and, unless otherwise specified therein, the acceptance of such resignation shall not be 
necessary to make it effective. 
 

3.5  Inspection of Books and Records. Any Member and Manager shall have the 
right to examine all books and records of the Company for a purpose reasonably related to 
such Member’s ownership or Manager’s position as a Manager.  The Company shall keep 
adequate books and records at its principal place of business with all information required 
by the Delaware Code of Laws. 

3.6  Removal. Subject to Section 3.3 above, at any annual meeting, or special 
meeting of the Members called expressly for that purpose, all or any lesser number of 
Managers may be removed, either with or without cause, by the Members in accordance with 
the Supermajority voting requirements set forth in this Agreement. Any vacancy so created 
may be filled at any annual or special meeting of the Members in accordance with the 
voting requirements set forth in this Agreement.  A Manager will automatically be removed 
if convicted of fraud or gross negligence against the Company. 
 

3.7  Committees of the Managers. The Managers, by resolution, may designate 
from among the Managers one or more committees, each of which shall be comprised of 
one or more of the Managers, and may designate one or more of the Managers as alternate 
members of any committee who may, subject to any limitations imposed by the Managers, 
replace absent or disqualified Managers at any meeting of that committee. Any such 
committee, to the extent provided in such resolution or in this Agreement, shall have and 
may exercise all of the authority of the Managers, subject to any restrictions contained in 
this Agreement or the Act. 
 

ARTICLE IV - MEETINGS OF MANAGERS 
 

4.1 Place of Meeting. The Managers of the Company may hold their meetings, 
both regular and special, at any place within or without the State of Delaware. 

 
4.2  Notice of Meetings. The first meeting of the newly elected Managers may be held 

immediately following the adjournment of the annual meeting of the Members. The Managers 
may otherwise meet at such intervals and at such time and place as they shall schedule. The first 
meeting and any scheduled meetings of the Managers may be held without notice. Special 
meetings of the Managers may be called at any time by the request of two of the then-serving 
Managers for any purpose or purposes. Notice of such special meetings, unless waived by 
attendance or by written consent to the holding of the special meeting, shall be given at least five 
(5) days before the date of such meeting to all Managers not calling the meeting. Notice of such 
special meeting shall state that it shall be held at the principal place of business of the Company, 
the date and hour of the special meeting, and its purpose or purposes. Absent the written consent 
of a Majority of the Managers to take other action, the business transacted at such special 
meeting shall be limited to such purpose or purposes as stated in the notice. 
 

4.3 Action by Managers; Voting; Action Without a Meeting. 
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(a) Except as otherwise provided in this Agreement, every act or decision 

shall be done or made at a duly authorized meeting by the affirmative vote of a Majority of all 
Managers (it not being necessary that all Managers be at the meeting as long as the affirmative 
vote of the Managers obtained at the meeting constitutes a Majority of all Managers whether at the 
meeting or not), or by written consent as described in this Agreement, and such act or decision 
shall be regarded as the act of the Company, unless otherwise required by law, the Articles of 
Organization or by this Agreement. Decision-making by the Managers at a meeting duly held 
shall not be subject to a quorum requirement. Any decision of the Managers at a meeting duly 
held may not be challenged for lack of a quorum as long as the decision was approved by the 
proportion of the Managers required in this Agreement. 

(b) Managers may participate in any meeting of the Managers by means of 
conference telephone, live electronic transmission or similar communications equipment, 
provided that all Managers participating in the meeting can hear one another, and such 
participation in a meeting shall constitute presence in person at the meeting. 

(c) All votes required of Managers under this Agreement may be by voice 
vote, unless written ballot is requested, which request may be made by any Manager. 

(d) Any action which under any provision of this Agreement is to be taken at a 
meeting of the Managers may be taken without a meeting by written consent signed by all 
Managers who would be entitled to vote upon such action at a meeting. 
 

4.4  Adjournment. A Majority vote of all of the Managers present may adjourn any 
meeting of the Managers to meet again at a stated day and hour or until the time fixed for the 
next regular meeting of the Managers. 

ARTICLE V – MEMBERS 
 
5.1  Names of Members. The names and Percentage Interests of the Members are as 

reflected on Schedule A, which Schedule A shall be amended by the Company as of the effective 
date of any subsequent issuance or transfer of any Membership Interests. 

5.2  Admission of New Members. 

(a) In the case of a Person acquiring any Membership Interests or 
Membership Interests directly from the Company, the Person shall become a Member with 
respect to such Membership Units upon (i) adopting this Agreement and (ii) making the 
Capital Contribution and satisfying any other requirements specified by the Managers 
(unless the consent of the Members is required under the Section of Article II entitled 
“Restriction on Authority of the Members and Managers”).   

(b) Any Person may become a Member unless such Person lacks capacity 
or is otherwise prohibited from being admitted by applicable law. 

5.3  Number of Members. To the extent permitted by the Act, in the event that at 
any time there is only one (1) Member holding a Membership Interest in the Company, the 
Company shall continue to exist and carry on its business in accordance with this 
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Agreement. 

5.4  No Conflict of Interest. Each Member recognizes that the other Members 
and their respective representatives, members, shareholders, partners, officers, directors, 
employees, agents and Affiliates have or may have other business interests, activities and 
investments, some of which may be in conflict or competition with the business of the 
Company and that the other Members and their respective representatives, members, 
shareholders, partners, officers, directors, employees, agents and Affiliates are entitled to 
carry on such other business interests, activities and investments, provided that doing so 
does not interfere with the Company’s purpose as set forth in Section 2.6 herein.  Subject to 

the preceding, each Member may engage in or possess an interest in any other business or 
venture of any kind, independently or with others, including, without limitation, owning, 
financing, acquiring, leasing, promoting, developing, improving, operating, managing and 
servicing licenses on its own behalf or on behalf of other entities with which such Member is 
affiliated or otherwise. Each Member may engage in any such activities, whether or not 
competitive with the Company, without any obligation to offer any interest in such activities 
to the Company or to any other Member, and neither the Company nor any other Member 
shall have any right, by virtue of this Agreement, in or to such activities or the income or 
profits derived therefrom, and the pursuit of such activities, even if competitive with the 
business of the Company, shall not be deemed wrongful or improper.   

5.5  Withdrawal of Members. Except as otherwise provided in this Agreement, 
no Member shall at any time retire or withdraw from the Company or withdraw any amount 
out of such Member’s Capital Account. Any Member retiring or withdrawing in 
contravention of this Section shall indemnify, defend and hold harmless the Company and all 
other Members (other than a Member who is, at the time of such withdrawal, in default 
under this Agreement) from and against any losses, expenses, judgments, fines, settlements 
or damages suffered or incurred by the Company or any such other Member arising out of or 
resulting from such retirement or withdrawal. 

ARTICLE VI - MEETINGS OF MEMBERS 
 

6.1  Annual Meetings of Members. An annual meeting of the Members may be 
held at such time and date at the principal office of the Company or at such other place as 
shall be designated by a Majority in Interest of the Members from time to time and stated 
in the notice of the meeting. The purposes of the annual meeting need not be enumerated in 
the notice. 

 
6.2  Special Meetings of the Members. Special meetings of the Members may be 

called by the Managers or by the holders of a Supermajority of the Membership Interests. 
Business transacted at all special meetings shall be confined to the purpose or purposes 
stated in the notice. 

 
6.3  Notice of Meetings of Members. Written notice stating the place, day and 

hour of the meeting and, additionally in the case of special meetings, the principal place of 
business of the Company as the location and the purpose or purposes for which the meeting 
is called, shall be delivered not less than five (5) nor more than twenty (20) days before the 
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date of the meeting to all Managers and to each Member of record. 

6.4  Record Date. For the purpose of determining Members entitled to notice of 
or to vote at any meeting of Members or any adjournment thereof, or Members entitled to 
receive payment of any distribution, or to make a determination of Members for any other 
purpose, the date on which notice of the meeting is mailed or the date on which such 
distribution is declared, as the case may be, shall be the record date for such determination 
of Members. When a determination of Members entitled to vote at any meeting of 
Members has been made as provided in this Section, such determination shall apply to any 
adjournment thereof. 
 

6.5  Actions by Members Including Election of Managers. Subject to the 
Section of Article II entitled “Restriction on Authority of the Members and Managers,” and 
unless otherwise provided in this Agreement, an action of the Members shall be done or 
made at a duly authorized meeting by the affirmative vote of a Majority in Interest of the 
Members (it not being necessary that all Members be at the meeting as long as the 
affirmative vote of the Members obtained at the meeting constitutes a Majority in Interest 
of all the Members whether at the meeting or not). Any action which under any provision of 
this Agreement is to be taken at a meeting of the Members may be taken without a meeting 
by obtaining the written consent of all Members who would be entitled to vote upon such 
action at a meeting; said written consent may be given by the Members in counterparts by 
electronic mail (e-mail) or an executed writing expressing a Member ’s consent. The 
Members may participate in any meeting of the Members by means of a conference 
telephone or similar communications equipment, provided that all Members participating in 
the meeting can hear one another, and such participation in a meeting shall constitute 
presence in person at the meeting.  

 
6.6  List of Members Entitled to Vote. The Managers shall make, at least five 

(5) days before each meeting of the Members, a complete list of the Members entitled to 
vote at such meeting or any adjournment of such meeting, arranged in alphabetical order, 
with the address of and the Membership Interest held by each, which list, for a period of 
five (5) days prior to such meeting, shall be kept on file at the registered office of the 
Company and shall be subject to inspection by any Member at any time during usual 
business hours. Such list shall also be produced and kept open at the time and place of the 
meeting and shall be subject to inspection by any Member during the whole time of the 
meeting. However, failure to comply with the requirements of this Section shall not affect the 
validity of any action taken at such meeting. 
 

6.7  Registered Members. The Company shall be entitled to treat the Record Holder 
of any Membership Interests as the holder in fact of such Membership Interests for all purposes, 
and accordingly shall not be bound to recognize any equitable or other claim to or interest in such 
Membership Interests on the part of any other Person, whether or not the Company shall have 
express or other notice of such claim or interest, except as expressly provided by this Agreement 
or applicable state law. 

ARTICLE VII - OFFICERS 
 

7.1 Officers.  The officers of the Company shall consist of a President, a Secretary, a 
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Treasurer and such Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers 
as the Managers may from time to time elect.  Any two or more offices may be held by the same 
person except the offices of President and Secretary.   
 

7.1 Election and Term.  The officers of the Company shall be elected by the 
Managers.  Such elections may be held at any regular or special meeting of the Managers.  Each 
officer shall hold office until his death, resignation, retirement, removal, disqualification or the 
election and qualification of his successor. 

 
7.2 Compensation.  The compensation of any officers of the Company shall be fixed 

by the Managers from time to time.   
 
7.3 President.   
 

(a) The President shall be the principal executive officer of the Company and, 
subject to the control of the Managers, which have appointed Matthew Kibble to serve as the 
President and manage the day-to-day operations of the Company, shall supervise and control the 
management of the Company in accordance with this Agreement. 

 
 (b) He shall, when present, preside at all meetings of the Members.  He shall 

sign, with any other proper officer, certificates for Membership Interests of the Company and 
any deeds, mortgages, bonds, contracts or other instruments which may be lawfully executed on 
behalf of the Company, except where required or permitted by law to be otherwise signed and 
executed and except where the signing and execution thereof shall be delegated by the Managers 
to some other officer or agent; and, in general, he shall perform all duties incident to the office of 
President and such other duties as may be prescribed by the Managers from time to time. 

 
7.4 Vice President.  The Vice Presidents in the order of their election, unless 

otherwise determined by the Managers, shall, in the absence or disability of the President, 
perform the duties and exercise the powers of that office.  In addition, they shall perform such 
other duties and have such other powers as the Managers shall prescribe. 

 
7.5 Secretary.  The Secretary shall keep accurate records of the acts and proceedings 

of all members of the Members and Managers.  He shall give all notices required under law and 
this Agreement.  He shall have general charge of the books and records of the Company and of 
the Company seal and he shall affix the seal to any lawfully executed instrument requiring it.  He 
shall sign such instruments as may require his signature, and in general, shall perform all duties 
incident to the office of Secretary and such other duties as may be assigned to him from time to 
time by the President or the Managers. 

 
7.5 Treasurer.  The Treasurer shall have custody of all funds and securities 

belonging to the Company and shall receive, deposit or disburse the same under the direction of 
the Managers.  He shall keep full and accurate accounts of the finances of the Company in books 
especially provided for that purpose; and he shall cause a true statement of Members’ Capital 
Accounts, the assets and liabilities of the Company as of the close of each Fiscal Year and of the 
results of its operations and of changes in surplus for such Fiscal Year to be made and filed at the 
registered or principal office of the Company within four months after the end of such Fiscal 
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Year.  The statement so filed shall be kept available for inspection by any Member for a period 
of ten years; and the Treasurer shall mail or otherwise deliver a copy of the latest statement to 
any shareholder upon his written request therefor.  The Treasurer shall, in general, perform all 
duties incident to his office and such other duties as may be assigned to him from time to time by 
the President or the Managers. 

 
7.6 Assistant Secretaries and Treasurers.  The Assistant Secretaries and Assistant 

Treasurers shall, in the absence or disability of the Secretary or the Treasurer, respectively, 
perform the duties and exercise the powers of those offices, and they shall, in general, perform 
such other duties as shall be assigned to them by the Secretary or the Treasurer, respectively, or 
by the President or the Managers. 
 

7.7 Bonds.  The Managers may by resolution require any or all officers, agents and 
employees of the Company to give bond to the Company, with sufficient sureties, conditioned on 
the faithful performance of the duties of their respective offices or positions, and to comply with 
such other conditions as may from time to time by required by the Managers. 

ARTICLE VIII - LIMITATION OF LIABILITY AND 
INDEMNIFICATION OF MANAGERS AND MEMBERS 

 
8.1  Limitation of Liability. No Manager or Member of the Company shall be liable, 

responsible or accountable in damages or otherwise to the Company or its Members for monetary 
damages for an act or omission in such Person’s capacity as a Manager, a Member, or a 
Member’s successor, assignee or transferee, except for (a) acts or omissions which a Manager or 
Member knew or should have known at the time of the acts or omissions that such acts or 
omissions were clearly in conflict with the interests of the Company, (b) any transaction from 
which a Manager or Member derived an improper personal benefit, (c) acts or omissions 
occurring prior to the date of this Agreement, or (d) any breach by a Manager or Member of a 
fiduciary duty to any Member or the Company. 

8.2 Indemnification and Reimbursement. 

(a) Except as otherwise provided in this subsection, the Company shall 
indemnify, defend and hold each Manager harmless from and against any loss, liability, damage, 
cost or expense, including reasonable attorneys’ fees, incurred by or asserted against that 
Manager and arising in connection with any of such Manager’s activities on behalf of the 
Company or in furtherance of the interests of the Company, including, without limitation, any 
action taken by a Manager as Tax Matters Partner, or any payment made by a Manager to any of 
such Manager’s Affiliates or any of their respective officers, agents or employees pursuant to an 
indemnification agreement no broader than this Section, or any demands, claims or lawsuits 
initiated by a Member or resulting from or relating to the offer and sale of Membership Interests 
in the Company. Notwithstanding any provision in this Agreement or the Articles of 
Organization to the contrary, the Company shall not indemnify any Manager, Manager’s Affiliate 
or agent to the extent that such liability arises from conduct listed in any exception in the 
previous Section or from such Person’s fraud, intentional misconduct, bad faith or gross 
negligence or such lesser standard of conduct as under applicable law prevents indemnification 
hereunder. All rights of a Manager to indemnification shall survive the dissolution of the 
Company and the withdrawal, incapacity or bankruptcy of that Manager and each Member at the 
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date of dissolution shall be responsible for funding its proportionate share of any payments owing 
to any Manager pursuant to this paragraph. 

 
(b) Except as otherwise provided in this subsection, the Company shall 

indemnify, defend and hold each Member harmless from and against any loss, liability, damage, 
cost or expense, including reasonable attorneys’ fees, incurred by or asserted against that 
Member and arising due to that Member’s status as a Member. Notwithstanding any provision in 
this Agreement or the Articles of Organization to the contrary, the Company shall not indemnify 
any Member to the extent that such liability arises from conduct listed in any exception in the 
previous Section or from such Member’s fraud, intentional misconduct, bad faith or gross 
negligence. All rights of the Member to indemnification shall survive the dissolution of the 
Company and the withdrawal, expulsion, incapacity or bankruptcy of the Member. 
Notwithstanding any provision in this Agreement to the contrary, no relief pursuant to this 
Section shall limit or eliminate the liability of a Member for any taxes owed by the Company 
pursuant to applicable law. 

(c)  The Company may advance expenses incurred by a Manager or Member, 
including advances to cover the legal costs and other expenses (including the cost of any 
investigation and preparation) incurred by any Member or Manager in connection with any of 
such Member’s or Manager’s activities on behalf of the Company or in furtherance of the 
interests of the Company. The Company may advance such expenses after application therefor 
has been made by the Manager or Member and such application has been approved by a Majority 
of disinterested Managers, or if none, a Majority in Interest of disinterested Members, and the 
Company has received an undertaking by such Manager or such Member to reimburse the 
Company unless it shall ultimately be determined that such Manager or such Member is entitled 
to be indemnified by the Company against such expenses. The Company may also indemnify its 
employees and other representatives or agents up to the fullest extent permitted under the Act or 
other applicable law, provided that the indemnification in each such situation is first approved by 
a Majority in Interest of the Members, excluding therefrom the vote of the party to be 
indemnified. 

 
8.3  Other Rights. The indemnification provided by this Agreement shall: (a) be 

deemed to be in addition to any other rights to which a Person seeking indemnification may be 
entitled under any statute, agreement, vote of disinterested Members or disinterested Managers or 
otherwise, both as to action in official capacities and as to action in another capacity while 
holding such office; (b) continue as to a Person who ceases to be a Manager or Member with 
respect to all actions which occur on or before the date on which such Manager or Member 
ceases to be a Manager or Member, as the case may be; (c) inure to the benefit of the estate, 
heirs, executors, administrators or other successors of an indemnitee; and (d) not be deemed to 
create any rights for the benefit of any other Person. 

8.4 Report to Members. The details concerning any action taken by the Company to 
limit the liability of or indemnify or advance expenses to a Manager, Member or other Person 
shall be reported in writing to the Members with or before the notice or waiver of notice of the 
next Members’ meeting or, if sooner, with or before the next submission to the Members of a 
consent to action without a meeting or, if sooner, separately within ninety (90) days immediately 
following the date of the action. 
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ARTICLE IX - CONTRIBUTIONS TO CAPITAL, 
CAPITAL ACCOUNTS AND LOANS 

 
9.1  Initial Capital Contribution and Issuance of Membership Interests. As of the 

date of this Agreement, each Member has contributed cash or property to the Company in the 
amount set forth as the Capital Contribution of such Member on Schedule A.  Each Member shall 
initially be issued the Units set forth on Schedule A.  Additional Membership Interests may be 
issued in accordance with Schedule D hereto. 
 

9.2  Additional Funds. No additional funds may be contributed to, the Company 
unless and until all Series A Preferred Return has been repaid in full in cash in immediately 
available funds, unless such additional funds are contributed on a non-dilutable basis to the 
Series A.  In the event that the Managers determine at any time (or from time to time) that 
additional funds are required by the Company for its business provided that the then applicable 
Series A Preferred Return has been repaid in full or that the contribution is made on a non-
dilutable basis, then the Managers and Members agree that their express preference shall be for 
additional funds to be provided to the Company by way of loans from third parties that require no 
dilution of the Series A Preferred Unit.  In the event that borrowing funds from a third-party 
lender is neither economical nor practicable in the reasonable discretion of the Managers, from 
time to time, the Managers may borrow funds from a Member or raise additional Capital 
Contributions (but only if non-dilutable to the Series A Preferred Return).  In such event, 
Managers may, in their sole and absolute discretion, provide the current Members with the 
opportunity to participate in such additional Capital Contributions on a pro-rata basis in 
accordance with their percentage Membership Interests; provided, however, the Managers shall 
not be obligated to offer a preemptive right to the Members.  A failure by any Member to 
participate in any additional Capital Contributions may affect such non-participating Member’s 

percentage Membership Interest in the Company.  Any Person (other than a current Member) 
providing additional Capital Contributions pursuant to this Section 9.2 upon making Capital 
Contribution shall be admitted as a Member and shall be subject to the provisions of this 
Agreement. 

9.3  Loans. Upon approval of the terms thereof by the Managers, any Member may 
make a loan to the Company upon commercially reasonable terms. A loan by a Member to the 
Company shall not be considered a Capital Contribution. Payment of principal and interest on 
any such loan made by a Member shall be considered a loan repayment and not a distribution of 
any type. 

9.4 Withdrawal or Reduction of Members’ Contributions to Capital. 
 

(a) No Member may withdraw from the Company prior to its dissolution, 
except if the Member withdraws with the written consent of the other Members as provided in the 
Section of Article XI entitled “Withdrawal Upon Permitted Transfer.” The death, incompetency, 
bankruptcy or insolvency of a Member shall not dissolve or terminate the Company, nor enable 
the successor to the deceased, incompetent, bankrupt or insolvent Member to withdraw or redeem 
such Member’s Membership Interest. 
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(b) No Member shall have priority over any other Member, either as to the 
return of Capital Contributions or as to Net Profit or Net Loss distributions, except as 
specifically provided in this Agreement; provided that this subsection shall not apply to loans (as 
distinguished from Capital Contributions) which a Member has made to the Company. 

9.5  Liability of Members. No Member shall be liable for the debts, liabilities or 
obligations of the Company beyond such Member’s total Capital Contributions, except as provided 
in this Agreement. Except as otherwise expressly provided in this Agreement, no Member shall 
be required to contribute to the capital of the Company or to loan any funds to the Company. 
 

ARTICLE X - PROFIT AND LOSS ALLOCATIONS, 
DISTRIBUTIONS, ELECTIONS AND REPORTS 

 
10.1 Net Profit and Net Loss Allocations and Net Cash Flow Distributions. 

(a) Allocation of Net Profit and Net Loss. Except as otherwise specified 

herein: 

(i) Net Profit from sources other than Capital Transactions shall be 
allocated as of the end of each Fiscal Year among all of the Members eligible for allocation in 
proportion to their respective Percentage Interests in the Company; however, first to extent of 
prior allocation of losses, second to extent of preferred return distribution and then by Percentage 
Interests.  Any distribution of Net Profit shall be allocated as set forth in paragraph (b) of this 
Section 10.1. 
 

(ii) Net Loss from sources other than Capital Transactions shall be 
allocated as of the end of each Fiscal Year among all of the Members eligible for allocation in 
proportion to their respective Percentage Interests in the Company; however, first to the extent of 
positive capital accounts and if debt is personally guaranteed by the Members, then also to that 
extent. 

 
(b) Net Cash Flow Distribution.  Except as otherwise specified in this 

Agreement, Net Cash Flow, shall be distributed among the Members as set forth below:  
 

(i) First, to the Members holding Series A Preferred Units until such 
time as such Members shall have received the Series A Preferred Return (giving effect to all 
prior payments made pursuant to this paragraph);  

 
(ii) Next, in the judgment and fiduciary discretion of the Managers, 

remaining Net Cash Flow shall either be retained and reinvested or distributed among the 
Members.  The Managers shall make no distributions of Net Cash Flow unless such distributions 
are made to the Members in proportion to their respective Percentage Interests in the Company.  
 

10.2  Distribution of Net Capital Proceeds.  Net Capital Proceeds, if distributable (in 
the discretion of the Managers), will be distributed and applied by the Company in the following 
order of priority: 
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(a) First, to the payment of debts and liabilities of the Company, excluding 
debts and liabilities of the Company to Members, but including all unpaid compensation, if any, 
owed to the Managers. 

(b) Next, to the setting up of any reserves which the Managers, in their 
fiduciary discretion, deem reasonably necessary for contingent, unmatured or unforeseen 
liabilities or obligations of the Company or for future anticipated capital outlays and investment 
opportunities of the Company. 

(c) Next, in the event that any Member loans made pursuant to Article IX, 
together with any interest accrued thereon, have not been fully repaid to the holders thereof, any 
such unrepaid Member loans with accrued interest shall be repaid to each holders in the relative 
proportion that the outstanding balance of each Member’s loans to the Company bears to the 
aggregate outstanding balance of all such loans, until all such loans have been repaid out of the 
first available assets remaining after payment of the items set forth in the preceding subsections. 
 

(d) Next, to the Members holding Series A Preferred Units until such time as 
such Members shall have received the Series A Preferred Return (giving effect to all prior 
payments made pursuant to this paragraph);  

 
(e) Next, to the Members holding Preferred Units until such time as such 

Members shall have received (or the Company shall have set aside an amount equal to) the 
Preferred Capital Contribution (giving effect to all prior payments made pursuant to this 
paragraph). 

 
(f) Next, to the Members holding Common Units in the amounts of and in 

proportion to their respective unreturned Capital Contributions, less previous distributions to 
them under this Section, but not considering distributions of Net Cash Flow. 

(g) The remainder, if any, shall be distributed to the Members holding 
Common Units in proportion to their respective Percentage Interests in the Company. 

Provided, however, that if the Company or a Member’s Membership Interest in the Company is 
liquidated within the meaning of the Treasury Regulations promulgated under Code Section 
704(b), the remainder shall be distributed according to the Section of Article XII entitled 
“Distribution of Assets Upon Dissolution.” Notwithstanding any provision of this Agreement to 
the contrary, distributions of Net Capital Proceeds under this Section shall be made after Capital 
Accounts have been adjusted to reflect the allocation of Net Profit or Net Loss attributable to the 
Capital Transaction giving rise to such Net Capital Proceeds. 
 

10.3  Allocation of Net Profit and Net Loss from Capital Transactions. Except as 
otherwise provided in this Agreement, Net Profit and Net Loss recognized by the Company from 
any Capital Transaction shall be allocated in the following priority and manner: 

 
(a)  First, all Net Profit from a Capital Transaction shall be allocated to the 

Members having Adjusted Capital Account Deficits in proportion to their respective negative 
balances until the amount of such allocated Net Profit eliminates the Members’ negative 
balances in their respective Capital Accounts at the time of the Capital Transaction.  Next, Net 
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Profit from a Capital Transaction in excess of the amount described above shall be allocated to 
the Members in proportion to their respective outstanding Capital Accounts until the aggregate 
balance in each Member’s Capital Account equals the unreturned Capital Contributions of such 
Member. 
 

(b) Next, all Net Profit in excess of the amount allocated above shall be 
allocated to the Members in proportion to their respective Percentage Interests in the Company. 

 
(c) Unless otherwise provided herein, Net Loss from a Capital Transaction 

shall be allocated to the Members in proportion to their respective Percentage Interests in the 
Company. 

 
The allocations under this Section shall be made after year-end operating allocations have 

been made. 

10.4 Special Allocations.  The following allocations shall be made in the following 
order: 

 
(a) Minimum Gain Chargeback. Except as otherwise provided in Treasury 

Regulation Section 1.704-2(f), notwithstanding any other provision of this Article, if there is a 
net decrease in Company Minimum Gain during any Fiscal Year, the Members shall be specially 
allocated items of Company income and gain for such year (and if necessary in subsequent 
years) in an amount equal to each Member’s share of the net decrease in Company Minimum 
Gain, determined in accordance with Treasury Regulation Section 1.704-2(g). Allocations 
pursuant to the previous sentence shall be made in proportion to the respective amounts required 
to be allocated to each Member. The items to be so allocated shall be determined in accordance 
with Treasury Regulation Sections 1.704-2(f)(6) and 1.704-2(j)(2). This subsection is intended to 
comply with the minimum gain chargeback requirement in Treasury Regulation Section 1.704-
2(f) and shall be interpreted consistently therewith. 

 
(b) Member Minimum Gain Chargeback. Except as otherwise provided in 

Treasury Regulation Section 1.704-2(i)(4), notwithstanding any other provision of this Article, if 
there is a net decrease in Member Minimum Gain attributable to a Member Nonrecourse Debt 
during any Fiscal Year, each Member who has a share of the Member Minimum Gain 
attributable to such Member Nonrecourse Debt, determined in accordance with Treasury 
Regulation Section 1.704-2(i)(5), shall be specially allocated items of Company income and gain 
for such year (and if necessary in subsequent years) in an amount equal to such Member’s share 
of the net decrease in Member Minimum Gain attributable to such Member Nonrecourse Debt, 
determined in accordance with Treasury Regulation Section 1.704-2(i)(4), that is allocable to 
such Member Nonrecourse Debt. Allocations pursuant to the previous sentence shall be made in 
proportion to the respective amounts required to be allocated to each Member. The items to be so 
allocated shall be determined in accordance with Treasury Regulation Sections 1.704-2(i)(4) and 
1.704-2(j)(2). This subsection is intended to comply with the minimum gain chargeback 
requirements in Treasury Regulation Section 1.704-2(i)(4) and shall be interpreted consistently 
therewith. 

 
(c) Qualified Income Offset. In the event that any Member unexpectedly 
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receives any adjustments, allocations, or distributions described in Treasury Regulation Sections 
1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5) or 1.704-1(b)(2)(ii)(d)(6), items of Company 
income and gain shall be specially allocated to each such Member in an amount and manner 
sufficient to eliminate, to the extent required by the Treasury Regulations, the Adjusted Capital 
Account Deficit of such Member as quickly as possible; provided that an allocation pursuant to 
this subsection shall be made only if and to the extent that such Member would have an Adjusted 
Capital Account Deficit after all other allocations provided for in this Article have been 
tentatively made as if this subsection were not a part of this Agreement. 
 

(d) Gross Income Allocation. In the event that any Member has an Adjusted 
Capital Account Deficit at the end of any Fiscal Year which is in excess of the sum of (i) the 
amount such Member is obligated to restore pursuant to any provision of this Agreement, and 
(ii) the amount such Member is deemed to be obligated to restore pursuant to the penultimate 
sentences of Treasury Regulation Sections 1.704-2(g)(1) and 1.704-2(i)(5), each such Member 
shall be specially allocated items of Company income and gain in the amount of such excess as 
quickly as possible, provided that an allocation pursuant to this subsection shall be made only if 
and to the extent that such Member would have an Adjusted Capital Account Deficit in excess 
of such sum after all other allocations provided for in this Article have been made as if the 
previous subsection and this subsection were not a part of this Agreement. 

 
(e) Nonrecourse Deductions. The Nonrecourse Deductions shall be specially 

allocated in the same proportions as Net Loss. 

(f) Member Nonrecourse Deductions. Any Member Nonrecourse Deductions 
for any Fiscal Year or other period shall be specially allocated to the Members who bear the 
economic risk of loss with respect to the Member Nonrecourse Debt to which such Member 
Nonrecourse Deductions are attributable in accordance with Treasury Regulation Section 1.704-
2(i)(1). 

(g) Section 754 Adjustments. To the extent that an adjustment to the adjusted 
tax basis of any Company asset in accordance with Code Section 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 as a result of a distribution to a Member in complete liquidation of 
the Company, 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) and such gain or loss shall be specially allocated to the Members in a manner 
consistent with the manner in which their Capital Accounts are required to be adjusted pursuant 
to such sections of the Regulations. 

 
10.5 Curative Allocations. The allocations set forth in the preceding Section (the 

“Regulatory Allocations”) are intended to comply with certain requirements of the Treasury 
Regulations. It is the intent of the Members that, to the extent possible, all Regulatory 
Allocations shall be offset either with other Regulatory Allocations or with special allocations of 
Net Profit or Net Loss pursuant to that Section. Therefore, notwithstanding any other provision 
of the Agreement (other than the Regulatory Allocations), the Managers shall make such 
offsetting special allocations of Net Profit or Net Loss in whatever manner the Managers 
determine appropriate so that, after such offsetting allocations are made, each Member’s Capital 
Account balance is, to the extent possible, equal to the Capital Account balance such Member 
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would have had if the Regulatory Allocations were not part of this Agreement. In exercising their 
discretion under this Section, the Managers shall take into account future Regulatory Allocations 
under subsections (a) and (b) of the Section of this Article entitled “Special Allocations” that, 
although not yet made, are likely to offset other Regulatory Allocations previously made under 
subsections (c) and (d) of that Section. 

10.6 Other Allocation Provisions. 

(a)  Solely for purposes of determining a Member’s proportionate share of the 
“Excess Nonrecourse Liabilities” of the Company within the meaning of Treasury Regulation 
Section 1.752-3(a)(3) (or the equivalent section of any earlier Treasury Regulations which may 
be determined to be applicable), the Members’ interests in Company profits are the same as their 
respective Percentage Interests in the Company. 

(b)  Subject to the Code Section 704(c), special allocations and any other 
provision under this Article to the contrary, all allocations and distributions under this 
Agreement made to Members as a class shall be allocated and distributed among the Members in 
accordance with their respective Percentage Interests in the Company. 
 

10.7 Varying Interests. 
 

(a) Except as otherwise provided in this Agreement, all Net Profit, Net Loss 
and distributions allocated to the Members generally shall be allocated among them in proportion 
to their Percentage Interests in the Company.  In the event that additional Members are admitted 
to the Company on different dates during any Fiscal Year, the Net Profit (or Net Loss) and 
distributions allocated to the Members for each such Fiscal Year shall be allocated among the 
Members in proportion to their Percentage Interests in the Company from time to time during such 
Fiscal Year in accordance with Code Section 706, using any convention permitted by law and 
selected by the Managers. For purposes of determining the Net Profit, Net Loss, or any other 
items allocable to any period, any such items shall be determined on a daily, monthly or other 
basis, as determined by the Managers using any permissible method under Code Section 706 and 
the Treasury Regulations thereunder. 

(b) Distribution of cash or property with respect to a Membership Interest 
shall be made only to the Member who, according to the books and records of the Company, is 
the holder of such Membership Interest with respect to which such distribution is made on the 
record date for such distribution. The record date for all distributions of Net Capital Proceeds 
shall be the date selected by the Managers. 

(c) The Managers shall not incur any liability for making allocations and 
distributions in accordance with the provisions of this Section, whether or not the Managers have 
knowledge or notice of any transfer or purported transfer of ownership of any Membership 
Interest, unless the Company has been notified in writing with respect to such transfer. 
 

10.8 Managers’ Discretionary Powers. The allocation method set forth in this Article 
is intended to allocate Net Profit or Net Loss to the Members for federal tax purposes in 
accordance with their economic interests in the Company while complying with the requirements 
of Code Section 704(b) and the Treasury Regulations promulgated thereunder. If, in the opinion 
of the Managers, the allocation of Net Profit or Net Loss pursuant to the preceding provisions of 
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this Article does not (a) satisfy the requirements of Code Section 704(b) or the Treasury 
Regulations thereunder; (b) comply with any other provisions of the Code or Treasury 
Regulations; or (c) properly take into account any expenditure made by the Company or transfer 
of a Membership Interest, then notwithstanding anything to the contrary in the preceding 
provisions of this Article, Net Profit or Net Loss shall be allocated in such manner as a Majority 
of the Managers, in their sole and unrestricted discretion, determine to be required so as to 
properly reflect (a), (b) or (c), as the case may be, and the Managers shall have the right to 
amend this Agreement without action by the Members to reflect any such change in the method 
of allocating Net Profit or Net Loss; provided, however, that any change in the allocation method 
shall not materially alter the economic agreement between the Members. 

10.9 Tax Status, Elections and Modifications to Allocations. 
 

(a) Notwithstanding any provision in this Agreement to the contrary, solely 
for federal income tax purposes, each of the Members hereby recognizes that the Company will 
be subject to all provisions of Subchapter K of the Code; provided, however, that the filing of all 
required returns thereunder shall not be construed to extend the purposes of the Company or 
expand the obligations or liabilities of the Members. 

 
(b) A Majority of the Managers, in their sole discretion, may cause the 

Company to elect pursuant to Section 754 of the Code and the Treasury Regulations thereunder 
to adjust the basis of the Company assets as provided by Section 743 or 734 of the Code and the 
Treasury Regulations thereunder. The Company shall make such elections for federal income tax 
purposes as may be determined by such Managers, acting in their sole and absolute discretion. 
 

(c) The Managers shall prepare and execute any amendments to this 
Agreement (without action or consent of the Members) necessary for the Company to comply 
with the provisions of Treasury Regulations Sections 1.704-1(b), 1.704-1(c) and 1.704-2 upon 
the happening of any of the following events: (i) incurring any liability which constitutes a 
Nonrecourse Liability or a “partner nonrecourse debt” as defined in Treasury Regulations 
Section 1.704-2(b)(4); (ii) a constructive termination of the Company pursuant to Code Section 
708(b)(1)(B); or (iii) the contribution or distribution of any property, other than cash, to or by the 
Company. 
 

10.10  Tax Matters Partner. A Majority of the Managers shall designate one of the 
Managers as the “Tax Matters Partner” for federal income tax purposes. The Tax Matters Partner 
is responsible for and required to represent the Company in connection with all administrative 
and judicial proceedings for the assessment and collection of tax deficiencies or the refund of 
any tax overpayment arising out of any Member’s distributive share of items of income, 
deduction, credit and/or any other limited liability company or partnership items (as those terms 
are defined in the Code or in the Treasury Regulations) allocated to the Members affecting any 
Member’s tax liability. The Tax Matters Partner is authorized to expend Company funds for 
professional services and costs associated therewith. The Tax Matters Partner shall promptly 
give notice to all Members of any administrative or judicial proceeding pending before the 
Internal Revenue Service or any state or local tax authority involving any limited liability 
company or partnership item and the progress of any such proceeding. Such notice shall be in 
compliance with such regulations as are issued by the Department of the Treasury or any state or 
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local tax authority. The Tax Matters Partner shall have all the powers provided to a tax matters 
partner in Sections 6221 through 6233 of the Code, including the specific power to extend the 
statute of limitations with respect to any matter which is attributable to any limited liability 
company or partnership item or affecting any item pending before the Internal Revenue Service 
or any state or local tax authority, and to select the forum in which to litigate any tax issue or 
liability arising from limited liability company or partnership items. The Members agree to 
cooperate with the Tax Matters Partner and to do or refrain from doing all things reasonably 
required by the Tax Matters Partner to conduct such proceedings. Any direct out-of-pocket 
expense incurred by the Tax Matters Partner in carrying out such Tax Matters Partner’s 
obligations under this Section shall be allocated to and charged to the Company as an expense of 
the Company for which the Tax Matters Partner shall be reimbursed. The Tax Matters Partner 
shall be responsible for timely filing all tax returns, franchise and/or excise tax returns and 
annual reports of the Company.  Initially, the Tax Matters Partner shall be Matthew Kibble.  

 
10.11 Records and Reports. At the expense of the Company, the Managers shall 

maintain records and accounts of all operations and expenditures of the Company. The Company 
shall keep at its principal place of business the records required by the Delaware Code of Laws 
to be maintained there. 

10.12 Books of Account. 
 
(a) The Company shall maintain the Company’s books and records and shall 

determine all items of income, loss, Net Profit and Net Loss in accordance with the method of 
accounting selected by the Managers, consistently applied. All of the records and books of 
account of the Company, in whatever form, shall at all times be maintained at the principal 
office of the Company and shall be open to the inspection and examination of the Members or 
their representatives during reasonable business hours. Such right may be exercised through any 
agent, employee, attorney or independent certified public accountant designated by a Member. 
Such Member shall bear all expenses incurred in any examination made on behalf of such 
Member. 

(b) All expenses in connection with the keeping of the books and records of 
the Company and the preparation of audited or unaudited financial statements required to 
implement the provisions of this Agreement or otherwise needed for the conduct of the 
Company’s business shall be borne by the Company as an ordinary expense of its business. 

10.13 Company Tax Return and Annual Statement. The Managers shall cause the 
Company to file a federal income tax return and all other tax returns required to be filed by the 
Company for each Fiscal Year or part thereof, and shall provide to each Person who at any time 
during the Fiscal Year was a Member an annual statement (including a copy of Schedule K-1 to 
Internal Revenue Service Form 1065) indicating such Member’s share of the Company’s 
income, loss, gain, expense and other items relevant for federal income tax purposes. Such 
annual statement may be audited or unaudited as determined by the Managers. 
 

10.14  Bank Accounts. The bank account or accounts of the Company shall be 
maintained in the bank approved by the Managers. The terms governing such accounts shall be 
determined by the Managers and withdrawals from such bank accounts shall only be made by 
such parties as may be approved by the Managers. 
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10.15  Withholding. The Company shall comply with withholding requirements under 

federal, state and local law and shall remit amounts withheld to and file required forms with the 
applicable jurisdictions. To the extent that the Company is required to withhold and pay over any 
amount to any authority with respect to distributions or allocations to any Member, the amount 
withheld shall be treated as a distribution in the amount of the withholding to that Member. In 
the event of any claimed over-withholding, Members shall have no rights against the Company 
or any other Member. If the amount withheld was not withheld from actual distributions, the 
Company may, at its option, (a) require the Member to reimburse the Company for such 
withholding, or (b) reduce any subsequent distributions by the amount of such withholding. Each 
Member agrees to furnish to the Company any representations, in such form as may reasonably 
be requested by the Company, to assist the Company in determining the extent of and fulfilling 
its withholding obligations. 
 

ARTICLE XI - TRANSFERABILITY OF MEMBERSHIP INTEREST; 
ADMISSION OF MEMBERS 

 
11.1  Transfer Restrictions. Except as specifically provided in this Agreement, no 

Record Holder of a Membership Interest shall sell, transfer, assign, pledge, encumber, mortgage, 
hypothecate or in any way alienate all or any part of such Record Holder’s Membership Interest 
in the Company or any right to profits therefrom, involuntarily or by operation of law, or by gift, 
bequest or otherwise, except with the prior written consent of a Supermajority of the Managers, 
except that a Member shall be entitled to make transfers (whether by gift, devise, bequest or 
otherwise) of such Member’s Membership Interest to such Member’s parents, issue of parents, 
spouse, children, grandchildren and/or more remote issue, to trusts for the benefit of the Member, 
such Member’s parents, issue of parents, spouse, children, grandchildren and/or more remote 
issue, or to a corporation, partnership, limited liability company or other entity owned entirely by 
the Member and the parents, issue or parents, spouse, children, grandchildren and/or more 
remote issue of a Member (each, a “Permitted Assignee”).  A transfer from a trust or estate to 
any of the donees specified above shall also be permitted. No Member shall encumber or use any 
of such Member’s Membership Interest as security for any loan, except upon the written consent 
of a Supermajority of the Managers or as otherwise provided in this Agreement. Any transfer of a 
Membership Interest in violation of this Article shall be null and void, and each Member and 
successor agrees that any such transfer or acquisition may and should be enjoined or rescinded. 
The restrictions contained in this Article shall apply to all current Members and future Members 
or holders of Membership Interests. Any Person who receives a Membership Interest from a 
transaction permitted under this Article shall be subject to the restrictions of this Agreement. 
 

11.2  Assignees; Substitute Members. 
 

(a) Assignees. Any Permitted Assignee or any other transferee of any interest in 
the Company who is not a Member shall be entitled to receive only the Net Profit, Net Loss and 
distributions to which the assignor or transferor of such Membership Interest is entitled to 
receive, and will have none of the other rights, benefits or authority of a Member under this 
Agreement or the Act, including without limitation the right to receive notices to which 
Members are entitled under this Agreement, the right to vote or participate in the management or 
business of the Company, the authority to act on behalf of or bind the Company, the right to 
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inspect the books or records of the Company and the right to bring derivative actions on behalf of 
the Company, but the interest of such Permitted Assignee or transferee will be subject to all of 
the restrictions, obligations and limitations under this Agreement and the Act, including without 
limitation the restrictions on transfer contained in this Article. No assignment or transfer of any 
interest in the Company shall cause the Person acquiring such interest in the Company to become 
a Substitute Member except as specifically provided in this Agreement. Notwithstanding 
anything to the contrary contained within this Agreement, the exclusive remedy of a judgment 
creditor with respect to a Member’s Membership Interest in the Company shall be a charging 
order.  In all events, the Delaware Code of Laws shall override the rights of assignees as set forth 
herein. 

(b) Substitute Members. With respect to a transferred Membership Interest, a 
Substitute Member (as defined in Section 10.10 of this Agreement) will have all rights and 
powers and be subject to all restrictions and obligations of the Member from whom the 
transferred Membership Interest is acquired. The admission of a Substitute Member will not 
release the transferor Member from any liability with respect to such transferred Membership 
Interest, or any other obligation that such Member may have to the Company, that may have 
existed before the transfer and admission of the Substitute Member, unless a written release to 
that effect is executed by the Managers and, if required by this Agreement of the requisite 
approval of the Members. A Substitute Member shall execute all documents and perform all acts 
which the Managers may require or otherwise deem appropriate to effect such Member’s 
admission as a Substitute Member and shall pay, as the Managers may determine, all actual 
expenses relating to such substitution. 
 

11.3  Company/Member Purchase Option. The Company and the Members are 
hereby given the “Company/Member Purchase Option” to acquire a Member’s Membership 
Interest upon the events specified in the Section of this Article entitled “Occurrences Triggering 
Purchase and Sale Rights.” This means that the Company may exercise an option to purchase all 
or any portion of the Membership Interest on the terms provided in this Article. The Company’s 
option shall be forfeited unless it is exercised within the Primary Option Period (as defined 
below) provided in the subsection granting the option. If the Company does not elect to purchase 
all of the Membership Interest subject to its option, or forfeits all or any portion of its option, then 
the non-offering Members shall have the option to purchase all but not less than all of the 
remaining Membership Interest that was subject to the Company’s option. The non-offering 
Members shall have thirty (30) days after the expiration of the Primary Option Period. The 
Company and the non-offering Members shall forfeit their options unless, in the aggregate, they 
exercise options to purchase all of the Membership Interest of the offering Member subject to 
options. Upon the occurrence of any event, any non-offering Member shall only have the right to 
purchase that proportionate number of the Membership Interests then held by such exercising 
Member bears to the number of Membership Interests held by all such exercising Members. 
Upon the occurrence of any event set forth in the Section of this Article entitled “Occurrences 
Triggering Purchase and Sale Rights” (a “Triggering Event”), any non-offering Member shall 
only have the right to purchase that proportionate number of the Membership Interests subject to 
such purchase option as equals the proportion that the number of Membership Interests then held 
by such exercising Member bears to the total number of Membership Interests held by all such 
exercising Members. If any non-offering Member shall fail to exercise the purchase option, then 
the other exercising Members may assume and exercise on their own behalf such purchase option 
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on the same proportionate basis as provided in the preceding sentence.  
 
11.4  Occurrences Triggering Purchase and Sale Rights. 

(a) Death. 
 
(i) Except for a transfer which does not require the consent of the 

Members, as permitted by the Section of this Article entitled “Transfer Restrictions,” upon the 
death of a Member, the Member’s estate or successor in interest shall by operation of this 
Agreement be deemed to have offered to sell all of the Membership Interest that the deceased 
Member owned at death for the Purchase Price and on the terms provided in this Article. Bequests 
to certain family members as specifically provided in the Section of this Article entitled 
“Transfer Restrictions” shall not be considered a triggering event. 

(ii) As a result of the death of a Member, the Company and the non-
offering Members shall have the Company/Member Purchase Option to acquire such Membership 
Interest from the deceased Member’s estate or successor in interest on the terms provided in this 
Article. The Primary Option Period under such Company/Member Purchase Option shall be a 
period of ninety (90) consecutive days commencing with the date the deceased Member’s 
personal representative qualifies by letters testamentary or letters of administration. The estate of 
the deceased Member or successor in interest shall be obligated to sell the Membership Interest 
subject to the purchase rights provided in this Article and the estate of the deceased Member or 
successor in interest shall cooperate with the Company and the non-offering Members to 
effectuate the purposes of the Agreement. 

(iii) The Purchase Price of the deceased Member’s Membership Interest 
under this subsection shall be determined as provided in the Section of this Article entitled 
“Purchase Price of Membership Interest.” The Valuation Date shall be the last day of the last full 
month preceding the date of the Member’s death. 

(b) Voluntary Transfer. 
 

(i)  Except for a transfer which does not require the consent of a 
Supermajority of the Managers, as permitted by the Section of this Article entitled “Transfer 
Restrictions,” if a Member intends to transfer such Member’s Membership Interest to any third 
party, the Member shall notify the Company and the non-offering Members in writing of such 
Member’s intention to so transfer, and the notice shall be deemed to be an offer to sell such 
Membership Interest to the Company or non-offering Members for the Purchase Price and on the 
terms provided in this Article. The notice, in addition to stating the fact of the intention to 
transfer the Membership Interest, shall state (A) the number of Membership Interests to be 
transferred and the name, business and address of the proposed transferee; (B) whether the 
transfer is for valuable consideration and, if so, the amount of the consideration; and (C) all of 
the other terms of the transfer. Further, if the Member that intends to transfer their Membership 
Interests (or has attempted to do so) does not deliver said notice to the Company and the non-
offering Members, the company shall deliver the notice to the non-offering members upon the 
Company’s discovery of the intended or attempted transfer. The non-offering Members holding 
Membership Interests shall be given a reasonable opportunity to meet with the proposed 
transferee.  As a result of such proposed transfer of a Membership Interest, the Company and the 
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non-offering Members shall have the Company/Member Purchase Option to acquire the 
Membership Interest proposed to be transferred for the Purchase Price and on the terms provided 
in this Article. The Primary Option Period under such Company/Member Purchase Option shall 
be a period of sixty (60) consecutive days commencing on earlier of (A) the date the Company 
receives actual notice from the offering Member of the notice, or (B) the date the Company 
delivers notice of the intended or attempted transfer to the non-offering Members. 

 
(ii) For a period of ten (10) consecutive days after the expiration of the 

options granted under this subsection and the Section entitled “Company/Member Purchase 
Option,” the Membership Interest may be transferred to the transferee named in the notice required 
under (i) above on the terms stated in such notice. 

(iii) The Purchase Price of the Membership Interest under this 
subsection shall be determined as provided in the Section of this Article entitled “Purchase Price 
of Membership Interest.” The Valuation Date shall be the last day of the month preceding the 
exercise of the purchase option. Notwithstanding the foregoing, if the consideration to be paid by 
the proposed transferee for the Membership Interest is less than the Purchase Price determined 
under this Article, then the price so agreed to by the proposed transferee shall be the Purchase 
Price of the Membership Interest. 

(iv) Notwithstanding anything to the contrary set forth in this 
Agreement, assignments of Membership Interests may be made with the consent of the holders of 
the Series A Preferred Units (until the Series A Preferred Return has been repaid in full), 
assigning Member and a Majority in Interest of the Managers to award incentive-based 
compensation to employees of the Company. 

(c) Involuntary Transfer. 
 
(i) Except for a transfer which does not require the consent of the 

Members, as permitted by the Section of this Article entitled “Transfer Restrictions,” if a 
Common Unit is transferred or assigned by operation of law to any Person other than the 
Company (such as, but not limited to, a Member’s trustee in bankruptcy, a purchase at any 
creditor’s or court sale, the guardian of an incompetent Member, or a Member’s spouse or former 
spouse upon separation, divorce or equitable distribution proceedings pursuant to the laws of any 
state or jurisdiction), or if a Member’s Common Unit is adjudicated to be subject to a “charging 
order” by a court of competent jurisdiction, or if a Member (any Member)  who is also an 
employee of the Company is terminated by the Company “for cause” or if a Member  who is also 
an employee of the Company terminates his employment, then the current owner or holder of 
such Common Unit shall be deemed by operation of this Agreement to have offered to sell such 
Common Unit for the Purchase Price and on the terms provided in this Section (c).  “For cause” 

shall be defined as fraud, embezzlement, gross negligence or gross dereliction of duties against 
the Company. 
 

(ii) As a result of such proposed transfer of a Common Unit, the 
Company and the non-offering Members shall have the Company/Member Purchase Option to 
acquire such transferred Common Unit on the terms provided in this Article. The Primary Option 
Period under such Company/Member Purchase Option shall be a period of ninety (90) 
consecutive days commencing on the date the Company receives actual notice of such transfer. 
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(iii) The Purchase Price of a Common Unit purchased under this 

subsection shall be paid in cash over sixty (60) months with no interest.  Notwithstanding 
anything contained herein to the contrary, the rights of any Member receiving a Common Unit 
pursuant to this section to control or participate in any decision-making functions related to the 
Company are personal to the Members and under no circumstances shall any involuntary 
transferee of any Common Unit , including, without limitation, any spouse, creditor, 
representative, heir, beneficiary or any third party, have any right to become an employee, 
manager, or officer of the Company or have any right to participate in or otherwise have any 
involvement in any management-related decisions by virtue of this Agreement or purported 
ownership hereunder. Any transfers to any spouses shall be subject to acknowledgment of this 
provision and conditional upon agreement thereto.  The Valuation Date for the Common Unit 
shall be the last day of the month preceding the exercise of the purchase option and shall be 
based on book value of the assets with no value being assigned to goodwill and after applicable 
discount for the overall interest. 

11.5  Purchase Price of Membership Interest. Except as otherwise provided in this 
Article, the “Purchase Price” of a Member’s Membership Interest shall be the fair market value 
of such Membership Interest as provided in the Section of this Article entitled “Appraisal 
Process.” The Members acknowledge that in valuing the Membership Interests, the appraiser 
shall consider all factors appropriately considered in valuing similar membership interests in 
limited liability companies, including but not limited to management and voting rights, 
liquidation rights, marketability of membership interests and limited or unlimited liability. 

11.6  Appraisal Process. Except as otherwise provided in this Article, the offering 
Member and the Company and/or non-offering Members shall attempt to agree upon a qualified 
business appraiser who shall determine the fair market value of the Membership Interest with a 
written appraisal, and such appraisal shall be binding on each to set the Purchase Price of the 
Membership Interest. If the parties cannot agree upon one appraiser, then the Company and/or the 
non-offering Members shall employ an appraiser, the offering Member shall employ a separate 
appraiser and the fair market value of the Membership Interest mutually determined by both 
appraisers shall control. In the event that the original two (2) appraisers cannot agree, a third 
appraiser shall be appointed by the original two (2) appraisers and the three (3) appraisers shall 
agree upon the fair market value of the Membership Interest to be purchased or, if they do not 
agree, the average of the three (3) appraisals shall be deemed the fair market value of the 
Membership Interest to be purchased. The Valuation Date shall be the date designated as such 
under the Section of this Article entitled “Occurrences Triggering Purchase and Sale Rights.” 
The expense of the appraisals shall be borne equally by (i) the offering Member and (ii) the 
Company and/or the non-offering Members. 

 
11.7 Drag Along Provisions. 

 
  (a) Obligation to Participate.  If a Majority of the Managers (or a Majority in 
Interest of the Members, as the case may be) approves the sale of all of their Membership 
Interests, merger of the Company, or sale of substantially all of the assets of the Company not in 
the ordinary course of business other than a transfer otherwise permitted under this Article (an 
“Approved Sale”), then each of the Members (including Series A Preferred) shall, subject to 
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Section 11.7 (b) below; (i) consent to, vote for and raise no objections against the Approved Sale; 
(ii) waive dissenters’, appraisal and similar rights that he may have, if any, with respect thereto; 

and (iii) if the Approved Sale is a sale of Membership Interests, agree to sell all of his 
Membership Interests on the terms and conditions of the Approved Sale.  Each Member shall 
take all necessary and desirable actions in connection with the consummation of any Approved 
Sale including the execution of such agreements and instruments and other actions reasonably 
necessary to (A) provide the representations, warranties, indemnities, covenants, conditions, 
escrow agreements and other provisions and agreements relating to such Approved Sale, and (B) 
effectuate the allocation and distribution of the aggregate consideration upon the Approved Sale 
as set forth below. 
 
  (b) Satisfaction of Conditions.  The obligations of each Member pursuant to 
this Section 11.7 are subject to the satisfaction of the following conditions: 
 

(h) upon the consummation of the Approved Sale, all Members shall 
receive their proportion of the aggregate consideration from such Approved Sale; and 

 
  (ii) if any of the Managers are given an option as to the form and 

amount of consideration to be received with respect to any portion of his Membership Interests 
(e.g., cash, equity of the acquirer), then the other Members shall be given the same option; and 
 

  (iii) no Member shall be obligated to make any out-of-pocket 
expenditure prior to the consummation of the Approved Sale (excluding modest expenditures for 
postage, copies, etc.), and no Member shall be obligated to pay more than his pro rata share of 
reasonable expenses incurred in connection with a consummated Approved Sale to the extent 
such expenses are incurred for the benefit of all Members and are not otherwise paid by the 
Company or the acquiring party (costs incurred by or on behalf of a Member for such Member’s 

sole benefit will not be considered costs of the transaction hereunder); and 
 

  (iv) in the event that the Members are required to make any 
representations or indemnities in connection with the Approved Sale (other than representations 
and indemnities concerning each Member’s valid ownership of such Member’s Membership 
Interests, free of all claims and encumbrances (other than those arising under applicable 
securities laws), and each Member’s authority, power and right to enter into and consummate 

such Approved Sale without violating any other agreement), then such Member shall not be 
liable for indemnity for more than the total purchase price received by him for his Membership 
Interest. 

 
(c) Successors.  It is acknowledged and agreed that all references to 

“Member” in this Section 11.7 shall apply to any successor owner of any such Member’s 

Membership Interest in the Company. 
 
 11.8 Tag Along Provisions. 
 

 (a) Right to Participate.  If a Majority of the Managers (or a Majority in 
Interest of the Members, as the case may be) proposes to enter into an Approved Sale, then each 
of the Members shall have the right, subject to Section 11.8(b) below, to participate in any such 
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Approved Sale and sell all of his Membership Interests on the terms and conditions of the 
Approved Sale.  The Managers shall, at least thirty (30) days prior to such proposed Approved 
Sale, deliver to the Members a written notice (the “Tag Along Notice”) that states the price to be 

paid, describes the terms and conditions of the Transfer, and identifies the proposed transferee 
and its ultimate owners.  Upon receipt of the Tag Along Notice, each Member may, by giving 
written notice to the Managers not later than ten (10) business days following receipt of the Tag 
Along Notice of his election to participate, participate in such Approved Sale on the same price, 
terms and conditions to be received by the Managers.  If a Member chooses to participate in any 
such Approved Sale, he shall take all necessary and desirable actions in connection with the 
consummation of any Approved Sale including the execution of such agreements and instruments 
and other actions reasonably necessary to (A) provide the representations, warranties, 
indemnities, covenants, conditions, escrow agreements and other provisions and agreements 
relating to such Approved Sale and (B) effectuate the allocation and distribution of the aggregate 
consideration upon the Approved Sale as set forth below. 
 

 (b) Satisfaction of Conditions.  The rights of each Member pursuant to this 
Section 11.8 are subject to the satisfaction of the following conditions: 
 

 (i) Upon the consummation of the Approved Sale, all Members shall 
receive their proportion of the aggregate consideration from such Approved Sale; and 

 
 (ii) Each Member shall be responsible for his pro rata share of 

reasonable expenses incurred in connection with a consummated Approved Sale to the extent 
such expenses are incurred for the benefit of all Members and are not otherwise paid by the 
Company or the acquiring party (costs incurred by or on behalf of a Member for such Member’s 

sole benefit will not be considered costs of the transaction hereunder). 
 
(c) Successors.  It is acknowledged and agreed that all references to 

“Member” in this Section 11.8 shall apply to any successor owner of any such Member’s 

Membership Interest in the Company. 

11.9  Terms of Purchase. The Purchase Price for the Membership Interest purchased 
pursuant to this Article shall be paid in cash in immediately available funds or certified check at 
Closing. 

11.10  Closing. Unless otherwise agreed by the parties, the closing of the sale and 
purchase of a Member’s Membership Interest under this Article (the “Closing”) shall take place 
at the principal place of business of the Company. The Closing shall be held within ninety (90) 
days after the exercise of the purchase option. Upon the Closing, the selling and purchasing 
parties shall execute and deliver to each other the various documents required to carry out their 
undertakings under this Article, including the payment of cash, the execution and delivery of 
Notes, and the assignment and delivery of certificates representing ownership, if any. 

11.11  Withdrawal Upon Permitted Transfer. Upon a sale or other transfer of a 
Member’s Membership Interest under this Article, such selling or transferring Member shall be 
permitted to withdraw from the Company only upon the written consent of the non-withdrawing 
Members, and the transferee may only be admitted to the Company as a substitute Member or 
new Member pursuant to the Section of this Article entitled “Admission of New Members.” 
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11.12  Admission of Substitute Members. A Permitted Assignee of a Member may 

only be admitted as a Member (a “Substitute Member”) with the consent of the Managers (unless 
the consent of the Members is required under the Section of Article II entitled “Restriction on 
Authority of the Members and Managers”), upon compliance with all terms specified by the 
Managers and, if deemed necessary by the Managers, upon receipt by the Company of an opinion 
of counsel, satisfactory in form and substance to the Managers, that neither the offer nor the 
proposed sale of the Membership Interest will violate any federal or applicable state securities 
law and that neither such offer nor sale will adversely affect the Company’s classification or 
treatment as a partnership for federal income tax purposes. Notwithstanding anything in this 
Agreement to the contrary, upon a permitted transfer, including a voluntary transfer, of all or any 
portion of a Membership Interest, such transferee automatically shall become a substitute 
Member without further consent of any of the Members and without the necessity of obtaining an 
opinion of counsel, subject to the Section of this Article entitled “Assignees; Substitute 
Members.” 

 
11.13  Organizer Not Considered Member. The organizer of the Company shall not be 

a Member unless designated as such on Schedule A or otherwise admitted as a Member pursuant 
to the Section of this Article entitled “Admission of New Members.” If the initial Members are 
not identified in the Articles of Organization, then in lieu of a meeting the organizer of the 
Company, by executing this Agreement, hereby identifies the Persons listed on Schedule A as the 
initial Members of the Company, and consents to their admission as such in accordance with 
applicable Delaware law. 
 

11.14  Rights of Creditors and Third Parties. This Agreement is entered into among 
the Members and Managers of the Company for the exclusive benefit of them, Substitute 
Members and Permitted Assignees. This Agreement is expressly not intended to be for the 
benefit of: (a) any creditor of the Company, any creditor’s owners or other Persons; or (b) any 
other Person, except as expressly provided herein. Except and only to the extent required by 
applicable statute or as expressly provided in this Agreement, no creditor or third party shall have 
any rights under this Agreement or under any other agreement between the Company, any 
Manager, Member or Permitted Assignee. No creditor or third party will be entitled to require the 
Company, any Manager, Member or Permitted Assignee to solicit or accept any loan or Capital 
Contribution or to enforce any right which the Company may have against any Manager, Member 
or Permitted Assignee or which any Manager or Permitted Assignee may have against any other 
Member or Permitted Assignee, whether arising under this Agreement or otherwise. 

 
11.15 Redemption of Preferred Units.  Through a redemption, the Company may 

terminate any outstanding Preferred Units by paying to each Member holding Preferred Units to 
be redeemed an amount equal to the sum of such Member’s unpaid remaining Preferred Capital 

Contribution, plus any accrued, but unpaid, Preferred Return of the Member attributable to the 
Preferred Units to be redeemed. 

ARTICLE XII - DISSOLUTION AND TERMINATION 

12.1 Dissolution. 
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(a) The Company shall be dissolved upon the first of the following to occur: 
 

(i) the election to dissolve the Company by the affirmative vote of a 
Majority in Interest of the Members; 
 

(ii) the entry of a decree of judicial dissolution or the issuance of a 
certificate for administrative dissolution under the Act; or 

(iii) the distribution of all of the property of the Company to the 
Members. 

 

(b)  Upon dissolution of the Company, the business and affairs of the 
Company shall terminate and be wound up, and the assets of the Company shall be liquidated as 
provided under this Article.  Dissolution of the Company shall be effective as of the day on 
which the event occurs which gives rise to the dissolution, but the Company shall not terminate 
until there has been a winding up of the Company’s business and affairs, and the assets of the 
Company have been distributed, as provided in this Article. 
 

(c) Upon dissolution of the Company, a Majority of the Managers may cause 
all or any part of the assets of the Company to be sold in such manner as the Managers shall 
determine in an effort to obtain the best prices for such assets; provided, however, that the 
Managers may distribute assets of the Company in kind to the Members to the extent 
practicable. 

 
12.2  Articles of Dissolution. Upon the dissolution and commencement of the winding 

up of the Company, the Managers shall cause Articles of Dissolution to be executed on behalf of 
the Company and filed with the Secretary of State, and a Manager or authorized Member shall 
execute, acknowledge and file any and all other instruments necessary or appropriate to reflect 
the dissolution of the Company. 
 

12.3  Distribution of Assets Upon Dissolution. In settling accounts after dissolution, 
the assets of the Company shall be paid in accordance with the order set forth in the provisions 
governing the distribution of net capital proceeds under Article X. 

 
Payments to a Member attributable to the accrued Preferred Return, if any, on the 

Preferred Units, shall be treated as “guaranteed payments” within the meaning of Code Section 
707(c), and as such, those payments shall not be treated as distributions and shall not reduce such 
Member’s Capital Account.  In the event of a sale or purchase under Article XI, all amounts 
calculated thereunder shall be determined as if (i) the proposed purchase price has been reduced 
by the amount necessary to redeem the Preferred Units under this Section 12.3 and (ii) the 
Preferred Units have been redeemed in accordance with this Section 12.3. 

 
Upon termination and after distributions have been made as provided above, if any 

Member’s Capital Account has a deficit balance (after giving effect to all contributions, 
distributions, and allocations for all taxable years, including the year during which the 
liquidation occurs), such Member shall not be obligated to contribute to the capital of the 
Company the amount necessary to restore such deficit balance to zero (0). In the discretion of the 
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Managers, a pro rata portion of the distributions that would otherwise be made to the Members 
pursuant to this Section may be: 
 

(a) distributed to a trust established for the benefit of the Members for the 
purposes of liquidating Company assets, collecting amounts owed to the Company, and paying 
any contingent or unforeseen liabilities or obligations of the Company or the Members arising 
out of or in connection with the Company. The assets of any such trust shall be distributed to the 
Members from time to time, in the reasonable discretion of the Managers, in the same 
proportions as the amount distributed to such trust by the Company would otherwise have been 
distributed to the Members pursuant to this Agreement; or 
 

(b) withheld to provide a reasonable reserve for Company liabilities 
(contingent or otherwise) and to reflect the unrealized portion of any installment obligations 
owed by the Company, provided that such withheld amounts shall be distributed to the Members 
as soon as practicable. 
 

12.4  Liquidation Report. Within a reasonable time following the completion of the 
liquidation of the Company’s assets, the Managers shall supply to each of the Members a 
statement prepared by the accountants used by the Company to prepare the last financial 
statements, which shall set forth (a) the assets and liabilities of the Company as of the date of 
complete liquidation, and (b) each Member’s portion of distributions pursuant to the Section of this 
Article entitled “Distribution of Assets Upon Dissolution.” 

 
12.5  Distributions in Kind. If any assets of the Company are distributed in kind, such 

assets shall be distributed to the Members entitled thereto as tenants-in-common in the same 
proportions as the Members would have been entitled to cash distributions if such assets had 
been sold for cash and the net proceeds distributed to the Members. In the event that distributions 
in kind are made to the Members upon dissolution and liquidation of the Company, the Capital 
Account balances of such Members shall be adjusted to reflect the Members’ allocable shares of 
gain or loss which would have resulted if the distributed assets had been sold at fair market 
value. 

 
12.6  Savings Clause; Intended Cash Deal. The tax allocation provisions of this 

Agreement are intended to produce final Capital Account balances which are at levels (“Target 
Final Balances”) so that liquidating distributions are made in accordance with the priorities 
described within the Section of Article X entitled “Distribution of Net Capital Proceeds.” To the 
extent that the tax allocation provisions of this Agreement would not produce such Target Final 
Balances, the Members agree, as provided below, to take such actions as are necessary to amend 
such provisions to produce such Target Final Balances. Notwithstanding the other provisions of 
this Agreement, allocations of Net Profit, Net Loss, gain from Capital Transactions and loss from 
Capital Transactions shall be made prospectively as necessary to produce such Target Final 
Balances (and, to the extent such prospective allocations would not reach such result, the prior 
tax returns of the Company shall be amended to reallocate Net Profit, Net Loss, gain from 
Capital Transactions and loss from Capital Transactions to produce such Target Final Balances). 
This Section will control notwithstanding any reallocation or adjustment of Net Profit, Net Loss, 
gain from Capital Transactions, loss from Capital Transactions or items thereof by the Internal 
Revenue Service or any other taxing authority, or any rules or regulations of the Internal 
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Revenue Service or any other taxpaying authority. 
 

ARTICLE XIII - MISCELLANEOUS PROVISIONS 
 
13.1  Member Representations and Agreements. Notwithstanding anything in this 

Agreement to the contrary, each Member hereby represents and warrants to the Company, the 
Managers and each other that: (a) the Membership Interest of such Member is acquired for 
investment purposes only, for the Member’s own account, and not with a view to or in 
connection with any distribution, reoffer, resale or other disposition not in compliance with the 
Securities Act of 1933, as amended, and the rules and regulations thereunder (the “1933 Act”) 
and applicable state securities laws; (b) such Member, alone or together with the Member’s 
representatives, possesses such expertise, knowledge and sophistication in financial and business 
matters generally, and in the type of transactions in which the Company proposes to engage in 
particular, that the Member is capable of evaluating the merits and economic risks of acquiring 
and holding the Membership Interest and the Member is able to bear all such economic risks now 
and in the future; (c) such Member has had access to all of the information with respect to the 
Membership Interest acquired by the Member under this Agreement that the Member deems 
necessary to make a complete evaluation thereof and has had the opportunity to question the 
other Members and the Managers concerning such Membership Interest; (d) such Member’s 
decision to ‘acquire the Membership Interest for investment has been based solely upon the 
evaluation made by the Member; (e) such Member is aware that the Member must bear the 
economic risk of an investment in the Company for an indefinite period of time because no 
Membership Interest has been registered under the 1933 Act or the securities laws of any state, 
and therefore cannot be sold unless such Membership Interest is subsequently registered under 
the 1933 Act and any applicable state securities laws or an exemption from registration is 
available; (f) such Member is aware that only the Company can take action to register the 
Membership Interest and the Company is under no such obligation and does not intend to do so; 
(g) such Member is aware that this Agreement imposes restrictions on the ability of a Member to 
sell, transfer, assign, mortgage, hypothecate or otherwise encumber the Member’s Membership 
Interest; (h) such Member agrees that the Member will truthfully and completely answer all 
questions, and make all covenants, that the Company or the Managers may, contemporaneously or 
hereafter, ask or demand for the purpose of establishing compliance with the 1933 Act and 
applicable state securities laws; and (i) if such Member is an organization, that it is duly 
organized, validly existing, and in good standing under the laws of its state of organization and 
that it has full organizational power and authority to execute and agree to this Agreement and to 
perform its obligations hereunder. 
 

13.2  Notice. 
 

(a) All notices, demands or requests provided for or permitted to be given 
pursuant to this Agreement must be in writing. 

(b) All notices, demands and requests to be sent to any Manager or Member 
pursuant to this Agreement shall be deemed to have been properly given or served if addressed to 
such Person at the address as it appears on the Company records and (i) personally delivered with 
receipt acknowledged, (ii) deposited for next day delivery by Federal Express or other similar 
overnight courier service, (iii) deposited in the United States mail, prepaid and registered or 

Section H - Legal Disclosures New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

83



 
  37 

certified with return receipt requested, or (iv) transmitted via telecopier or other similar device to 
the Person’s place of business and to the attention of such Person with receipt acknowledged. 
 

(c) All notices, demands and requests so given shall be deemed received: (i) 
when actually received, if personally delivered, deposited for next day delivery with an overnight 
courier or telecopied, or (ii) as indicated upon the return receipt if deposited in the United States 
mail. 

(d) The Managers and Members shall have the right at any time during the 
term of this Agreement to change their respective addresses by delivering to the other parties 
written notice of such change in the manner prescribed in subsection (b). 

(e) All distributions to any Member shall be made to the address to which 
notices are sent unless otherwise specified in writing by such Member. 
 

13.3  No Action for Partition. No Member shall have any right to maintain any action 
for partition with respect to the property of the Company. 
 

13.4  Amendments. This Agreement or the Articles of Organization may only be 
amended or modified by a writing executed by all of the Members. 
 

13.5  Power of Attorney. Each Member hereby makes, constitutes and appoints each 
elected Manager as may be serving from time to time, severally, with full power of substitution, 
as the Member’s true and lawful attorney-in-fact, for such Member and in such Member’s name, 
place and stead and for the Member’s use and benefit with the Member’s oral consent for each 
occurrence, to sign and acknowledge, file and record any amendments to this Agreement and for 
the further purpose of executing and filing on behalf of each Member any documents necessary 
to constitute the continuation of the Company, the admission or withdrawal of a Member, the 
qualification of the Company in a foreign jurisdiction (or amendment to such qualification), or 
the dissolution or termination of the Company, provided that such continuation, admission, 
withdrawal, qualification, or dissolution and termination is in accordance with the terms of this 
Agreement. 

The foregoing power of attorney is a special power of attorney coupled with an interest, 
and shall not be revoked by the dissolution or liquidation of any Member or for any other reason. 
It may be exercised by any one of such attorneys by listing all of the Members executing any 
instrument over the signature of the attorney-in-fact acting for all of them. 

 
13.6  Governing Law; Arbitration. This Agreement is to be construed and governed 

by the substantive laws of the State of Delaware, and the rights and obligations of the Members 
under this Agreement are to be interpreted, construed and enforced in accordance with the laws 
of the State of Delaware without regard to conflicts of law principles. Any dispute arising out of 
or in connection with this Agreement or the breach thereof shall be decided by arbitration to be 
conducted in Delaware in accordance with the then prevailing Commercial Arbitration Rules of 
the American Arbitration Association, and judgment may be entered in any court having 
jurisdiction thereof. The prevailing party in arbitration shall receive immediate reimbursement 
from the non-prevailing party of the reasonable costs (including reasonable attorneys’ fees) 
associated with the arbitration.  Each Member irrevocably submits to the personal jurisdiction of 
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the Code of Laws of Delaware with respect to matters that arise under this Agreement. 

13.7  Entire Agreement. This Agreement (including all exhibits and schedules), as 
amended from time to time in accordance with its terms, contains the entire agreement and 
supersedes all prior discussions, understandings and agreements, between the parties with respect 
to its subject matter. 

13.8  Waiver. No consent or waiver, express or implied, by any Member to or of any 
breach or default by any other Member in the performance by the other Member of that 
Member’s obligations under this Agreement shall be deemed or construed to be a consent or 
waiver to or of any other breach or default in the performance by the other Member of the same 
or any other obligations of the other Member under this Agreement. Failure on the part of any 
Member to complain of any act or failure to act of any of the other Members or to declare any of 
the other Members in default, regardless of how long such failure continues, shall not constitute a 
waiver by such Member of the Member’s rights under this Agreement. 

13.9  Severability. The invalidity or unenforceability of any provision of this 
Agreement will not affect the other provisions, and this Agreement is to be construed in all 
respects as if it had not contained the invalid or unenforceable provision. 

13.10  Binding Agreement. Subject to the restrictions on transferability set forth in this 
Agreement, this Agreement will be binding upon and will inure to the benefit of the parties and 
their respective legal representatives, heirs, successors and assigns. 

13.11  Headings; Gender; Number. The headings and captions in this Agreement are 
for convenience and identification purposes only, are not an integral part of this Agreement, and 
are not to be considered in the interpretation of any part of this Agreement. When the context so 
requires, the masculine, feminine and neuter genders may be used interchangeably and the singular 
may include the plural and vice versa. 

13.12  Acceptance of Prior Acts by New Member. Each Person becoming a Member, by 
becoming a Member, ratifies, affirms and confirms, and agrees to be bound by all actions duly 
taken by the Company pursuant to the terms of this Agreement prior to the date on which such 
Person becomes a Member. 

13.13  Benefits of Agreement. Nothing in this Agreement, expressed or implied, is 
intended or shall be construed to give to any creditor of the Company or any creditor of any 
Member or any other Person whatsoever, other than the Members and the Company, any legal or 
equitable right, remedy or claim under or with respect to this Agreement or any of its covenants, 
conditions or provisions, and such provisions are and shall be held to be for the sole and 
exclusive benefit of the Members and the Company. 

13.14  Counterparts. This Agreement may be executed in multiple counterparts, each of 
which will be deemed an original but all of which taken together will constitute one and the same 
instrument. Facsimile and electronic executions and deliveries will have the full force and effect 
of original signatures. 

13.15  Further Documents and Actions. The parties agree to take such further actions 
and execute and deliver to the other parties such further documents as may be necessary or 
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convenient from time to time to more effectively carry out the intent and purposes of this 
Agreement and to establish and protect the rights and remedies created or intended to be created 
hereunder. 

13.16  Remedies Cumulative. Each right, power and remedy provided in this 
Agreement or now or hereafter existing at law, in equity, by statute or otherwise shall be 
cumulative and concurrent and shall be in addition to every other right, power or remedy 
provided for herein or now or hereafter existing at law, in equity, by statute or otherwise, and the 
exercise by any party of any one or more of such rights, powers or remedies shall not preclude 
the simultaneous or later exercise by such party of any or all of such other rights, powers and 
remedies. 

13.17  Expenses. Each party shall pay its own expenses incident to the negotiation, 
preparation and consummation of this Agreement and all other agreements executed and 
delivered by such party under or in connection with this Agreement, including all fees and 
expenses of its counsel and accountants.   

IN WITNESS WHEREOF, the parties have executed this Agreement under seal, effective 
as of the date first written above. 

MEMBERS: 
___________________________________(SEAL) 
Matthew Kibble 

___________________________________(SEAL) 
Ron Goldenberg 

___________________________________(SEAL) 
Mike Dolan 

___________________________________(SEAL) 
Matthew Tollin 

___________________________________(SEAL) 
Bartlett Witherspoon 

___________________________________(SEAL) 
Barry Franklin 

___________________________________(SEAL)
Mark Justh 

          ___________________________________(SEAL) 
          Tom Donahue 
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SCHEDULE A 
Members of the Company 

Names of Members   Number of Common Units* Percentage Initial Capital 
Interest Contributions 

Matthew Kibble 

Ron Goldenberg 

Mike Dolan  

Matthew Tollin 

Bartlett Witherspoon 

Barry Frankel 

Mark Justh  

Tom Donahue 

* Total Number of Outstanding Common Units is

 Number of Preferred Series Percentage Initial Capital 

A Units Interest Contributions 

NONE
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New York Canopy Venture, LLC
Organizational Documents
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New York Canopy Venture, LLC
Certificate of Formation
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New York Canopy Venture, LLC
EIN
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New York Canopy Venture, LLC
Operating Agreement
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Meristem Members, LLC
Organizational Documents

Section H - Legal Disclosures New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

141



Meristem Members, LLC
Certificate of Formation
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Meristem Members, LLC
EIN
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Meristem Members, LLC
Operating Agreement
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1	
  

EXHIBIT A 

MEMBERS’ MEMBERSHIP INTERESTS IN MERISTEM PARTNERS, LLC, AS OF 
May 20, 2015 

MEMBER NAMES MEMBERSHIP INTEREST 

Kevin Daly      % 

Megan Sanders      % 

Patrick Pericak % 

Erik Williams    % 

Charles Feldmann    % 

Jeff White    % 

Mark Frechette    % 

Tom Regan    % 

TOTAL 100.000% 
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Questions 75-76 
Supporting statement and documents 

not required 
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Identification of All Real Property, Buildings, and Facilities to be used in Mindful Medical 

New York’s Manufacturing and Dispensing Activities:  

MiNDFUL MEDiCAL Manufacturing Center 

Tax Lot Number: 165.00-1-4, 180.00-1-1, 164.00-1-28 

Mailing Address: 4337 Lebanon Road, Eaton NY 13334 

Description: Mindful Medical New York LLC has secured a 20 acre parcel of land in Madison 

County, NY to be used as the site for the manufacturing facility.  Mindful Medical has entered into 

a lease agreement with the property owner, Pinnacle Farm Holdings, LLC, a New York company 

based in Brooklyn.  The mailing address on the property is in Eaton, NY but the property borders 

are located in the district of Georgetown. The owner has affirmed that there are no liens or 

encumbrances on the property. 

The 20 acre parcel consists of green farmland with access to three wells that will supply the facility 

with more than adequate high quality water for the manufacturing operations. Situated in a wind 

corridor with many turbines, it allows for maximum use of sustainable wind and solar power, 

making it well suited for efficient manufacturing of medical marijuana. The owner has confirmed 

that there is no environmental pollution on the property. Broadband internet is available at the 

property through Frontier Communications. 

Located in the geographic center of NYS, Madison County sits near the crossroads of the NYS 

Thruway and Interstate 81. The County is a rich agricultural and dairy farming area and the 

property’s current zoning allows Mindful Medical operations as a permitted use.  

Mindful Medical’s construction plans include two phases. Mindful will first build a 5,000 square 

foot facility so that growing can begin immediately upon Department approval. This will be 

followed by the construction of the 1 acre greenhouse and subsequently a 30,000 square foot 

manufacturing facility. The large property offers Mindful Medical New York the option for future 

expansion as needed by the NYS DOH.  

Madison County building and zoning departments have given their full approval to this project 

and the Town Board, Planning Board, and Industrial Development Agency have confirmed their 

support in writing. With the property secured, and engineers, plans, and local support in place, 

Mindful Medical is positioned to begin operations expeditiously upon NYS DOH registration 

approval.  
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Photograph of the Property 
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Surveyor Map: 
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Street Map: 
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MiNDFUL MEDiCAL DISPENSING FACILITY #1 

Address: 315 Court Street, Binghamton, New York, 13902 

Tax Lot Number: 160.28-1-8 

Description: Mindful Medical, LLC has signed a lease agreement with the current owners of this 

facility, Northeastern Plate Glass Corporation.  The facility is a 10,000 square foot, one story 

building, with an approximately 17 feet high ceiling. There is central, natural gas heat with an 

oversized electric panel. Built in 1977, it is well maintained and the front is newly renovated. The 

lease includes a parking lot, sidewalks, and a fenced storage area. The .60 acre lot (124 x 233) on 

which the building is located is zoned for commercial use.   Time Warner Cable offers internet 

service in this area (see Attachment K).  

Situated in the industrial section of Broome County, New York the facility is in compliance with 

the 1,000 feet distance requirement mandated by Part 1004 of Title 10 (Health). It is located on 

the corner of Upper Front Street and Alice Street and is easily accessible to all major highways 

i.e.,  I-81, I-86, I-88, RTE 17, RTE 11.

Mindful Medical New York will renovate the facility to meet all applicable rules and regulations 

and anticipates a 120 day renovation period. 
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Front of Building 
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Street Map: 
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MiNDFUL MEDiCAL DISPENSING FACILITY #3 

Address: 392 Pearl Street, Buffalo, NY 14202 

Tax Lot Number: 111.38-9-4 

Mindful Medical NY has secured a retail office space within an existing retail district, located at 

392 Pearl Street, Buffalo, NY 14202. (The Zoning Department also identifies this property as 388 

Pearl Street.) Buffalo is the seat of Erie County, home to a population of over 900,000 residents. 

The property is a four story multi-tenant commercial office and retail facility, with the proposed 

dispensary on the first floor, known as Suite 101. The four story, Class A Office Building boasts 

a renovated atrium, with a comfortable and pleasing entranceway. The retail space is 3,271 square 

feet, with a maximum occupancy of 54 people. The facility features a state of the art HVAC system 

and LED office and common area lights. Water supply is provided through the Municipal Water 

Service. Mindful Medical has signed a lease agreement on this property with Chapin 392 Pearl, 

LLC - the current landlord.  

Mindful Medical has received zoning approval for this project; the property is situated within the 

“DO” Downtown Opportunity District, according to the zoning codes of the City of Buffalo. The 

use of this property as first floor retail with offices is permitted in the district. 

A public parking lot is situated next to the dispensary. Parking rates are $2.00 an hour; the 

Applicant will compensate for patient’s parking for one hour. The property is in walking distance 

to public transportation, with the subway located one block east. 

The property complies fully with all of the mandatory criteria dictated by the Department. A review 

of the immediate neighborhood indicates that there are no schools, churches, synagogues or other 

places of worship within one thousand feet of the facility. Internet access is available to the facility 

through Verizon (see Attachment K). 
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Front of Building  
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Street Map: 
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MiNDFUL MEDiCAL DISPENSING FACILITY #3 

Address: 60 Fullerton Avenue, Yonkers, NY 10704 

Tax Lot Number: Block & Lot: 5.-5057-50 

Description: This facility is owned by Hampshire Management Company.  Mindful has signed a 

lease agreement with the Company, securing 8500 square feet of this commercial facility for 

medical marijuana dispensing upon registration.   The structure is of warehouse design and zoned 

for industrial use. The property has a large parking lot. Situated in Westchester County, the facility 

is located on Fullerton Avenue off of Midland Avenue, an east/west street which traverses through 

East Yonkers. The property is just west of the New York State Thruway and just north of the Cross 

County Parkway providing excellent access by road. It is near public transportation, approximately 

a mile from the Fleetwood Station on the Metro North Harlem Line. The facility is in full 

compliance with the 1,000 feet distance requirement mandated by Part 1004 of Title 10 (Health).   

Mindful Medical New York will renovate the facility to meet all applicable rules and regulations 

and anticipates a 120 day renovation period. Verizon FIOS Internet service is readily available in 

the area as documented in Attachment K. 
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Front View of Building 

Side of Building 
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Street Map: 
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MiNDFUL MEDiCAL DISPENSING FACILITY #4 

Address: 800 Third Avenue, Brooklyn, New York, 11232 

Tax Lot Number: Block: 00659 Lot: 0071 

Description: This facility is a 12,000 square foot warehouse located in Sunset Park, Brooklyn in 

Kings County, New York. It is situated on 3rd Avenue between 27th and 28th street in Bush 

Terminal/Industry City, a historic shipping, warehouse, and manufacturing area in western 

Brooklyn. The location sits below the elevated Gowanus Expressway on an arterial road, ensuring 

excellent access for patients. It is 3 blocks away from the R train station. In this industrial/retail 

setting, the facility is in full compliance with the 1,000 feet distance requirement mandated by Part 

1004 of Title 10 (Health). Mindful Medical has entered into a lease agreement with the current 

owners of the facility, Sheva Realty Corp. The building is one story tall, with high ceilings and is 

zoned for industrial use. A free city parking lot is located right in front of the building. DSL internet 

can be provided at this building by Verizon (see Attachment K) 
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Front of Building 

Street Map: 
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Mindful Medical New York Equipment List 

MANUFACTURING/CULTIVATION 

Item 6 Computers 

Description 
Securely networked internally, within a unified system for the Approved 

Organization, securely connected to the Internet. 

Purpose 
Documentation; data processing; communication with DOH, corporate 

offices and dispensary sites. 

Special 

Considerations 

Every aspect of the operation will be documented.  Records will be backed 

up nightly, with full firewalls in place as per the Cybersecurity section in 

the attached Security Plan. 

Item Submersible Pump 

Description Hand pump and water wand. 

Purpose Watering of marijuana plants 

Special 

Considerations 

Organic nutrients must be watered by hand using a pump and water wand, 

due to the organic matter and beneficial bacteria in the mix.  Manual pumps 

are also a back-up system if the fertigation system was to break down and 

need repairs. 

Item IBC Water Tank 

Description Food Grade, 250 gallon 

Purpose Water source for uniform manual watering and fertilizing of plants. 
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Special 

Considerations 

Some nutrients such as sugars and bloom boosters will be delivered using 

an IBC or water tank, and a manual pump that is tied into the same 

irrigation piping as the fertigator. 

Item Dramm Heavy Duty MSO Sprayer 

Description Adjustable pressure; 20 foot water stream and 10 foot mist; 20 Gallon Cart 

Purpose 

Delivers equal amounts of water, fertilizer, and chemical treatments 

including pesticides, fungicides, wetting agents, cleaning solutions and 

disinfectants to marijuana plants  

Special 

Considerations 
Applicator safety protection including gloves, goggles and respiratory mask 

Item Chapin Hand Pump Sprayer 

Description 3 Gallon Polyethylene Tank with reinforced hose and sprayer 

Purpose Watering of seedling with fine mist 

Special 

Considerations 

Seedlings must remain moist with mild vegetative solution, yet not wet, in 

order to avoid an increased production of male plants and/or stunted plants. 

Item 

Prepping tables/ shelves/ cultivation supplies including measuring 

instruments, coco slabs, trellis netting, gloves, drip emitter stakes, plant 

tag stakes, rapid rooter tray, drying racks, large storage containers, 

hoses and flush valves, irrigation lines (for flower rooms)  

Description 
Stainless steel tables; 100ml, 1000ml, 2000ml, 3000ml measuring cups; 4” 

tags; 20 gallon and 32 gallon can 

Purpose Supplies for the cultivation of marijuana plants 

Special 

Considerations 

Cleanliness and organizational practices of all equipment used in the 

cultivation process is necessary for optimum output.  

Item Trimmer 

Description Leaf trimmer with blade and vacuum. 

Purpose 
Trimming in preparation for drying and extraction. Quickly removes leaves 

and stems from the flowers leaving leaves and bud material. 

Special 

Considerations 

Product waste must be separated from the plant material that will be used 

for medical purposes. 
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Item Carter‐Hoffmann Model No. E8639 Storage Cabinet 

Description 

Storage cabinet with hinged doors, and aluminum construction holds 39- 

18" x 26" trays; Aluminum trays are impact-resistant 13-guage heavy-duty 

3000 series aluminum with a tapered design for easy stacking. 

Purpose Storage of plants. 

Item Hydrofarm Fiskars Pruning Shears, Husky Single Edge Razor Blades 

Description 9” Scissors with wire/twine cutter; thick carbon steel material 

Purpose Tools for the cultivation of marijuana plants 

Special 

Considerations 
Used for pruning and cloning. 

Item Spectrum Technologies IQ 150 pH Meter 

Description 
Accurate and instant measurement of pH in soil media, water, or nutrient 

solution. Accessible to small trays, size .474cm.  Professional grade. 

Purpose Measure pH levels in marijuana plant soil, water, and nutrient solution. 

Special 

Considerations 

To ensure that optimum pH levels are achieved in the nutrient solution 

being delivered to the plants. 

Item Spectrum Technologies Direct Soil EC Meter 

Description Fieldscout Direct Soil EC Meter with 8” probe.  Professional grade. 

Purpose 
Measures electrical conductivity in water or nutrient solution. Monitors 

salts, nutrients and impurities in water. 

Special 

Considerations 

To ensure that optimum EC levels are achieved in the nutrient solution 

being delivered to the plants. 

Item HANNA HI 9813-6 Portable Meter 

Description 

Waterproof 3- in-1 probe. Variable EC to TDS conversion factor. Pre-

amplified pH electrode for resistance to electrical noise. Gel filled 

maintenance free pH electrode. 

Purpose 
Measure pH, conductivity (EC), total dissolved solids (TDS) and 

temperature 
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Special 

Considerations 

This gives the ability to set desired rates of the pH/EC that will be delivered 

to the plants. 

Item Haul Master Pallet Jack 

Description 

2.5 ton carrying capability. Durable sealed pump with overload safety 

system, three position lift control, lift lowers at a controlled rate. Rugged 7 

in. diameter steel wheels and rollers with non-marring polyurethane jacket. 

Purpose Transfer marijuana plants and/or products within the facility. 

Special 

Considerations 
Safe carrying due to heavy loads being hauled throughout the warehouse. 

PROCESSING 

Item Ventilation System 

Description 
Odor control and air filtration: Greater than 1 cubic foot per minute (CFM), 

(as per International Fire Code hazardous exhaust systems requirements); 

Purpose Safely ventilates all areas in the cultivation and processing areas. 

Special 

Considerations 

Ethyl Alcohol is a flammable compound that can ignite when put in contact 

with a spark or static electricity; The robust ventilation system will help to 

ensure environmental safety of the premises. 

Item Rotavapor® 20 L R-220 SE 

Description High distillation rates of up to 28 liter per hour 

Purpose 
Rotary Evaporator; Remove solvents from the product by gentle 

evaporation. 

Special 

Considerations 

The final product will follow NYS limits for PPM (parts per million) of 

residual solvent. The final product will not contain contaminants. A State 

Certified Laboratory will verify the purity of the final product. 
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Item BUCHI Vacuum Pump V-710 

Description 

Four diaphragms for multiple uses and fast evacuation due to the high 

suction volume. Powerful, chemical resistant, flexible and compact vacuum 

pump. 

Purpose Central lab vacuum source for rotavapor. 

Special 

Considerations 

Allows for Ethanol solvent to be evaporated, re-condensed, and recovered 

for safe and efficient re-use while avoiding harmful vapor emission. 

Item BUCHI F-125 Recirculating Chiller 

Description 
Constructed as a trolley; Space saving cooling device for the rotavapor, 

which is hosted on top. 

Purpose 
Cooling device to be used with rotavapor to aid in the condensation of 

Ethanol Vapor back into liquid for re-use. 

Special 

Considerations 

Ecologically friendly, requiring no water consumption. No noise or heat 

emissions while in standby-mode. Reduced power consumption due to 

optimized cooling technology. 

Item BUCHI Vacuum Controller V-850 

Description Vacuum control for the V-710 Vacuum Pump 

Purpose 
Enables direct control of the vacuum level in the rotavapor for an increased 

rate of evaporation for specific solvents  

Special 

Considerations 

Large solvent library for a number of common solvents, combined with an 

intuitive digital interface 

Item Vacuum Oven 

Description 4.4 Cubic foot with shelves 

Purpose Purge solvent or other unwanted components from marijuana concentrate. 

Item 8" Impulse Sealer- Cellophane Bag Sealer 

Description 2mm seals and 5mm seals. 

Purpose Provides a strong seal for plastic bags and shrink-wrap, to retain freshness. 

Item Adam Equipment Portable Bench Scale 
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Description 16kg Capacity; 0.5g Readability. 

Purpose Provides precision weighing results. 

Special 

Considerations 

Scales and weights are calibrated to exacting standards to allow for 

production of consistent and reproducible medical marijuana product of 

each brand produced in each lot. 

Item Stainless steel weighing pan 

Description 

275 x 225mm (W x D); corrosion resistant. Powered by the built-in 

rechargeable battery or AC adapter for increased mobility. Offers choice of 

automatic or manual printing for dependable data documentation: 

Purpose Weighs material and documents data; 

Special 

Considerations 

Processing and Inventory managers track and record final weights on 

electronic spreadsheet. 

Item Polyethylene Bag and Tubing Heat Impulse Sealer-Foot Operated 

Description 4"X4", 4"x6", 4"x8", Crystal Clear Zip Bags, 4mm w/ round hole 

Purpose Method of closing bags to maintain freshness and quality. 

Item CAT X120 Handheld Homogenizer with T17 drive shaft 

Description 

125-watt.  Accommodates sample sizes between 0.1 ml and 1 liter; 110 Volt 

with rotor speed of 5,000 to 33,000: 230 Volt with a rotor speed of 10,000 

to 33,000. Support stand and rotor/stator wrenches. 

Purpose Homogenize immiscible solution samples and batch amounts of product. 

Item SCILOGEX MS-H280-Pro Heater Stirrer Plate 

Description 
Ceramic coated plate for chemical resistance and easy cleaning. 

Temperature sensor and a hot warning sign above 50°C. 

Purpose Heat and stir product. 

Special 

Considerations 
Allows for quick and efficient decarboxylation of concentrate. 

Item 
Complete Glassware Set (Beakers, Funnels, Condensers, Glass Stirring 

Rods Etc. 
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Description 
Made of borosilicate glass, for resistance to heat, and a high resistance to 

abrasive chemicals. 

Purpose Containing and transferring solutions between procedures 

Item Vapor Cartridges 

Description Containers with mounting interface for standard vaporizer unit 

Purpose To contain the concentrate to be vaporized 

Item Gelatin Capsules 

Description Standard gelatin capsules used in Pharm 

Purpose To contain the concentrate to be absorbed through oral consumption 

Item Label Printer 

Description Compact USB desktop label printer 

Purpose To printer clear readable labels for bottles and other containers 

Item Feiyun Full Automatic NJP1200 Capsule Maker Machine 

Description Automatic Capsule Filler and Counter  

Purpose Rapid and Accurate capsule filling and counting 

Special 

Considerations 
Food Grade Stainless Steel Construction, Makes 1200 capsules/min 

Item 
ProFiller 3700 

Capsule Filler Machine 

Description Liquid bottle filling machine 

Purpose Rapid and Accurate liquid delivery to fill tincture bottles 

Special 

Considerations 
Food Grade Stainless Steel Construction, Fills 30 containers/min 

Item Amber Glass Tincture Bottles with Dropper 
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Description Glass Container complete with Dropper Lid 

Purpose 
Contains tincture solution with removable dropper lid for ease of 

application 

Item Opaque Plastic Push and Turn Bottles 

Description Child-Proof Plastic containers 

Purpose Contain products into a Child-Proof container 

Item A&D FX-3000i Precision Digital Scale 

Description Weighing offers 3200g with 0.01 gram readability 

Purpose Accurately weigh marijuana product for packaging. 

Item 3 Printers 

Description 20-40 ppm multifunction; laser jet 

Purpose 
Print important medical information and receipts for patients, caregivers, 

and staff. 

TRANSPORT AND DISTRIBUTION 

Item Cargo Van(s) 

Description 
Seats minimum of 2 people; retrofitted with locked, safe and secure 

storage compartment that cannot be seen from the outside. 

Purpose 
Secure transportation of approved medical marijuana from the 

manufacturing site to the dispensing facilities and to the testing laboratories; 

Special 

Considerations 

To prevent theft and loss, shelves will be attached securely to the van and 

no product will be visible from the outside. 

Item Mobile Phone 

Description 

Reinforced security and reliability of the phone to ensure a consistent and 

dependable form of communication with employees at the registered 

organization’s manufacturing facility 

Purpose 
Maintain safety and security of employees, the approved medical marijuana 

products and the vehicle. 

Special 

Considerations 

"A transport team member shall have access to a secure form of 

communication with employees at the registered organization’s 
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manufacturing facility at all times that the vehicle contains approved 

medical marijuana products." 

Item Motorola Barcode Scanner 

Purpose Scans barcodes of purchased items for computer recognition. 

SALE/DISPENSING (Equipment at the Dispensaries) 

SECURITY 

SYSTEMS AT 

ALL 5 

FACILITIES  

Please see end of this document for a full 

description of security for the 

Manufacturing facility and the four 

Dispensaries. 

Mandated security is materially 

the same for each of the five 

facilities. 

Item 6 Computers (for each dispensary facility) 

Description 
Securely Networked internally, within a unified system for the Approved 

Organization; Securely connected to the Internet. 

Purpose 
Staff at point of sale, manager, security, and reception areas will have 

access to computers. 

Item 2 Printers (for each dispensary facility) 

Description 15-20 ppm multifunction 

Purpose 
Print important medical information and receipts for patients, caregivers, 

and staff. 

Item Zebra LP2824 Plus Printer 

Description 
Ultra-compact desktop printer; peeler dispenser, precision cutter, 

upgradeable memory and Ethernet connectivity. 

Purpose Print labels for marijuana products 

Item Cash Drawers with Printer Cable 

Purpose 
Print payment receipt for bought medical marijuana products and hold cash 

received. 

Item Motorola Barcode Scanner 

Purpose Scans barcodes of purchased items for computer recognition. 

SECURITY (All 5 Facilities) 

Manufacturing Facility and 4 Dispensary Facilities SECURITY 
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Demonstrates compliance with the requirements set forth in 10 NYCRR § 1004.13 and article 

33 of the Public Health Law to have a security system to prevent and detect diversion, theft or 

loss of marihuana and/or medical marihuana products, utilizing commercial grade equipment. 

Item Video Cameras (9600 dpi image/ time and date stamp) 

Description 

Records continuously to provide the Department with twenty-four hour 

recordings immediately upon request. Can immediately produce a clear 

color still photo that is a minimum of 9600 dpi from any camera image (live 

or recorded).  Provides date and time stamp embedded on all recordings. 

The date will be synchronized and set correctly and does not significantly 

obscure the picture. Ability to export still images and video in standard 

format and to archive exported video in proprietary format to ensure 

security and prevent alteration. 

Purpose 

Prevention and detection of diversion, theft or loss of marijuana and/or 

medical marijuana products. Ability to print or securely export still and 

moving images. 

Special 

Considerations 

To be placed in all areas that may contain marijuana and at all points of 

entry and exit. Camera will be appropriate for the normal lighting 

conditions of the area under surveillance.  Cameras will be directed at all 

approved safes, approved vaults, dispensing areas, marijuana sales areas 

and any other area where marijuana is being produced, harvested, 

manufactured, stored, handled or dispensed. At entry and exit points, the 

manufacturing facility or dispensing facility will angle cameras so as to 

allow for the capture of clear and certain identification of any person 

entering or exiting the facility. 

Item Perimeter Alarm 

Description Commercial grade 

Purpose To secure the outside perimeter each manufacturing and dispensary facility 

Item Motion Detectors 

Description Commercial grade 

Purpose 

To alert security personnel of unauthorized movement in order to prevent 

and detect diversion, theft or loss of marijuana and/or medical marijuana 

products. 

Special 

Considerations 

All security system equipment and recordings will be maintained in a secure 

location so as to prevent theft, loss, destruction or alterations;  all on-site 

surveillance rooms will be locked and not used for any other function 

Item Duress Alarm 

Description 

A silent security alarm system. When staff at the facility is being forced to 

turn off the system, staff will enter a designated code into the arming station 

in order to alert authorities of the situation. 
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Purpose 
Prevention and detection of diversion, theft or loss of marijuana and/or 

medical marijuana products. 

Special 

Considerations 
Will activate automatic voice dialer. 

Item Holdup Alarm 

Description 
A silent alarm signal generated by the manual activation of a device 

intended to signal a robbery in progress. 

Purpose 
Prevention and detection of diversion, theft or loss of marijuana and/or 

medical marijuana products. 

Special 

Considerations 
Will activate automatic voice dialer. 

Item Automatic Voice Dialer 

Description 

Programmed to send a prerecorded voice message, when activated, over a 

telephone line, radio or other communication system, to a law enforcement, 

public safety or emergency services agency requesting dispatch. 

Purpose 
Notifies authorities that immediate help is needed due to failure in the 

surveillance system. 

Item Failure Notification System 

Description 

Provides an alert to the manufacturing facility or dispensing facility within 

five minutes of security system failure, either by telephone, email, or text 

message. 

Purpose 
Provides an audible, text or visual notification of any failure in the 

surveillance system. 

Item Electrical Generator 

Purpose To maintain the ability to remain operational during a power outage. 

Item Gas Fired Generator 

Purpose To maintain the ability to remain operational during a power outage. 

Item Back-up Alarm System 

Description 
Perimeter alarm; motion detector; door contacts; glass break sensors; panic 

buttons. 
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Purpose 
Detection of unauthorized entry during times when no employees are 

present at the facility. 

Special 

Considerations 

To be approved by the Department.  Will be provided by a company 

supplying commercial grade equipment, and will not be the same company 

supplying the primary security system. 

Item Outside Lighting System 

Description Illuminates the outside perimeter of the facility. 

Purpose 
Prevention and detection of diversion, theft or loss of marijuana and/or 

medical marijuana products. 

Item Secure Door And Window Locks At All Access Points 

Description Magnetic doors - one opens only as the first door closes 

Purpose 
Prevention and detection of diversion, theft or loss of marijuana and/or 

medical marijuana products. 

Special 

Considerations 

The manufacturing facility of the registered organization will be securely 

locked and protected from unauthorized entry at all times.    For all 

facilities, keys and codes will not be left or stored or placed in a location 

accessible to individuals who are not authorized access to marijuana or 

manufactured medical marijuana products. 

Item 2-way Radio 

Purpose Allow communication between department heads 

Item Access Control System 

Description 
Includes Access Control Intercom, Biometric Access Readers, Access Card 

Readers, 

Purpose 

Limits entry into the facility and/or designated areas to authorized 

personnel. Communicate with people from outside the facility and buzzing 

the door open. 

Item Keyless Fobs 

Purpose Managers to access the facility without keys 

Item Microphone System 

Purpose Notify the entire facility of an emergency and instructions. 
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Item Safes and Vaults 

Description Commercial grade 

Purpose 
Secure and prevent diversion, theft or loss of marijuana and/or medical 

marijuana products. 

Special 

Considerations 

All marijuana that is not part of a finished product must be stored in a 

secure area or location within the registered organization accessible only to 

the minimum number of employees essential for efficient operation.  All 

medical marijuana products, approved or ready for testing, will be stored in 

a department approved safe or vault. Safes and vaults will be securely 

locked and protected from entry, except for the actual time required to 

remove or replace marijuana or approved medical marijuana products. 
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MANUFACTURING 

Introduction 

The Applicant (Mindful Medical NY LLC) represents a new entity, created for the purpose of 

growing, manufacturing, selling, delivering, transporting, distributing and dispensing marijuana 

for medical use in the State of New York.  Many of the members, principal stakeholders, and 

managers are New Yorkers. Dr. Ron Goldenberg, its Chief Medical Officer, is  

 at ,  

 

  

They have joined together and chosen the founders and leaders of Mindful, a recognized industry 

leader in the growing, harvesting, extracting and dispensing of marijuana, to design Mindful 

Medical’s operational plan and lend the new entity its unparalleled expertise and experience.  

Since its founding five years ago, Mindful has provided a steady, uninterrupted supply of medical 

marijuana products to registered dispensaries in its home state of Colorado, including four Mindful 

dispensaries located across the state. With an exemplary record of compliance and safety, Mindful 

has earned the respect and trust of government, physicians and patients alike. 

The purity of Mindful’s products starts with genetics. The Applicant will be given access to 

Mindful’s genetic library of 500 unique cannabis strains; arguably among the purest and most 

diverse collection of cannabis genetic material in the world. Each genetically distinct cannabis 

strain has a unique set of biologically active compounds that have therapeutic benefits for specific 

medical conditions.  

The company has refined plant processing on a commercial scale, optimizing quality and 

maximizing plant yields. It has demonstrated an ability to scale its grow operation based on patient 

need and market demand. In the last five years, the company has grown its cultivation operation 

from 4,000 sq. ft. of usable space producing about 25 lbs./month, to 44,000 + sq. ft. producing 

more than 500 lbs./month. It has safely produced and transported more than 5,870 lbs. of pure and 

standardized product in full compliance, without adverse events or significant inventory 

discrepancies. 

In its Operations Plan below, the Applicant assures the State that it can deliver a steady, 

uninterrupted supply of safe, homogenous and standardized medical cannabis products to its four 

geographically dispersed dispensaries by demonstrating: 

(1) Mastery of distinct and complex processes: cannabis cultivation; cannabis extraction; and

complex infusion and pharmacy grade manufacturing;

(2) Proven ability to scale cultivation facilities and operations, as well as responsibly expand

production of products to meet patient needs;

(3) A proven track record of regulatory compliance and uninterrupted service;

(4) Expertise in standardization of pharmaceutical-grade cannabis extracts to a uniform

consistency and homogeneity; and

(5) Expertise in and in-depth hands-on experience with traceability and recall processes.
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Timetable 

As reflected in Attachment L (Timetable), the Applicant is ready, willing and able to cultivate, 

extract, standardize, package, transport and dispense five brands of medical marijuana in three 

forms to four geographically dispersed dispensaries in the State within six months of award 

notification. The finances, facilities and experienced staff are in place. Mindful’s five year track 

record in Colorado-- reflecting skillful scale and growth, total compliance and consistent product 

quality—are proof of Mindful Medical’s ability to deliver quality products in a timely way. 

Operations Overview 

The operations of the Applicant’s manufacturing facility have been engineered to provide a clean, 

safe and secure environment, as well as an efficient, scalable and sustainable operational process. 

Access to the entire facility, as well as internal zones, will be tightly controlled and monitored as 

required by the regulations. Internal system controls at each stage of this process, in conjunction 

with scheduled cycle counting programs and processes reviews, will validate system records and 

ensure that all inventory (plants, extraction, and packaging) and finished products that pass through 

the facility are properly controlled and accounted for.  

Site 

A 20 acre organic farm in Georgetown, NY—located in the heart of Madison County, a rich 

agricultural and dairy farming area—has been chosen as the site for the manufacturing facility.  

Situated in a wind corridor with many turbines, the property allows for maximum use of 

sustainable wind and solar power. Locals in the County are dedicated to farming and will provide 

an excellent pool of employees for cultivation.  Madison County building and zoning departments 

have excellent relationships with landowners and have given their full approval to this project. The 

CEO, Mark Justh, has an excellent construction relationship with them, having recently erected a 

fully compliant large barn on the property in a three week time frame. 

Facility and Scale 

To meet the immediate needs of New York State patients, Mindful Medical’s manufacturing center 

will be built in two phases: In Phase One, construction of a new 5,000 square foot indoor facility 

and a 1 acre secure greenhouse will be built immediately after licensing in July, 2015. The 5,000 

sq. foot facility will include two flower rooms and discrete extraction, packaging and labeling 

areas.  This will allow dispensing of product to patients, including our High CBD formulation to 

bring relief to seizure patients, to begin on January 1, 2016.  The 1 acre greenhouse will grow an 

estimated 12,500 lbs. of medical marijuana per year.  This plant matter will be converted to 570 k 

grams of medical marijuana oil.  Assuming that the average patient consumes 50 mg/day, or 18.25 

grams per year, this will meet the needs of 31,000 patients. 

In Phase Two, an additional 30,000 square foot production facility will be added in early spring, 

2016.  The size of the property will allow for seamless scaling to include more greenhouses and 

expanded processing based on patient demand.   

Brands and Forms 

Mindful Medical will produce the following brands in the following forms, identified by proposed 

names subject to Department approval: 
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Each specified brand will have a total THC and total CBD concentration that is within 95-105% 

of that specified in milligrams per dose for that brand and will have the same composition and 

concentration of inactive ingredients as that defined for the brand. 

Mindful Medical is ready, willing and able to produce each specified brand in each of the three 

approved forms. It is limited by the Department’s specifications in 1004.11 (a) (2), confirmed in 

the Q and A, that each set of inactive ingredients renders the product a different brand. By necessity 

of their form, capsules, tinctures and vaporized cartridges must have different inert ingredients, 

rendering each a separate brand. The Applicant will work with the Department to make each brand 

available in the three forms so that it can meet the full range of patient needs and preferences. 

Sustainability 

Sustainable agriculture is a key element of the Applicant’s vision. The farm is an active participant 

in the activities of the State-run Madison County Soil and Conservation District. The Applicant 

will leverage the knowhow of established stakeholders such as Sustainable Agriculture Initiative 

(SAI) Platform, formulating and enforcing Sustainable Agriculture Principles. 

   

Energy 

Electricity is typically the largest cost factor in indoor commercial cannabis growing operations. 

The Applicant will use high-efficiency grow lights (dPapillon 1000) that rival standard lighting 

technology lumen output while consuming one-third of the power.  Located in a wind corridor 

with many turbines, the manufacturing facility in Georgetown will at the onset operate on a 

60%/40% ratio of electric power to combined solar and wind power. Over three years, the facility 

will ramp up to a 40%/60% ratio, with 40% of power coming from the electric grid and 60% from 

solar and wind power. It will thus be energy efficient and sustainable. 
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Ventilation, Humidity and Climate Control 

Stringent humidity and temperature control, together with proper air circulation, are critical factors 

in successful cultivation of marijuana. To inhibit mold and mildew in both the indoor facility and 

greenhouse, the Applicant will continuously monitor and stringently regulate the ventilation and 

relative humidity of the grow rooms. Product flow throughout the facility will be “downstream,” 

ensuring that contamination is minimized and that plants coming to the production area are free of 

disease and true to their genetic source. To ensure that solvents used in the manufacturing are not 

released into the atmosphere, the extraction area will be well-ventilated, conforming to the 

International Fire Code requirement of 1 cubic foot per minute (CFM) of hazard exhaustion. 

 

Storage   

Strict separation will be maintained between plant materials and noxious chemicals such as 

cleaning materials. Nitrate-based and other fertilizers will be stored away from fuels, solvents and 

pesticides. A full description of hazardous materials storage is included in Appendix B. 

Fire and Employee Safety Practices/Training 

All working environments will comply with the United States Department of Labor Occupational 

Safety and Health Act (OSHA) requirements. Production areas will be spark-free, with proper 

ventilation. Standards will follow all applicable local fire, safety, and building codes in the 

processing and manufacturing of plant and food products, as well as the storage of the solvents. 

Employees using solvents will be fully trained in how to use the equipment, how to handle and 

store the solvents safely and will be provided with applicable material safety data sheets.  

The greenhouse and every room in the indoor manufacturing facility will have accessible fire 

extinguishers most suited to the fire hazards associated with the operations executed in that space 

(i.e., electrical, chemical, combustion.) Appropriate signage will be posted near each extinguisher. 

Additional extinguishers will be added per 10,000 watts of lighting. 

Regular fire and evacuation drills will be held. Coordinated by the Director of Manufacturing 

together with the on-site Security Officer, the drills will review a range of emergency situations 

including fire; bomb threats; robberies; and extreme weather conditions.  

Workers will be trained to respond to operations-based emergencies, including: Spilling of 

hazardous materials; burns, shocks and cuts; hazard documentation including filling out material 

safety data sheets (MSDS); and use of personal protection devices including respiratory protection, 

goggles, face masks and gloves. Employees will be trained in eye flushing techniques and at least 

one eye flushing station will be accessible to workers at all times. An emergency contact list will 

be posted in every work area, including: emergency responders; poison control; nearest hospital; 

fire department; manufacturing facilities director and hazardous materials response team. 

 

Sanitation Practices/Training 

Sanitation practices include facility sanitation policies as well as personal cleanliness protocols. 

Staff will be oriented and trained in these areas, and all policies will be rigorously enforced.  All 

employees will be ServSafe certified. 

 

Facility: Cleanliness is critical to the successful cultivation of marijuana and manufacture of safe 

medical marijuana products. Mold, mildew and other microbial growth will be minimized via strict 

control of ventilation and humidity levels. Rodents, pests and insects will be kept out through 
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vigilant upkeep of the facility and repair of breaches and cracks. Gutters, leaders and drains will 

be checked regularly. Garbage will be removed nightly. Work tables and floors will be swept daily 

and floors will be washed with bleach weekly. Surfaces will be sanitized nightly to remove 

contaminants. 

 

Employees: The Applicant will provide toilet facilities in working order that are stocked at all 

times with toilet paper, liquid soap and either air drying devices or single use paper towels.  Hand 

washing stations will have cold and hot running water, and be located wherever employees need 

to wash their hands (work areas, kitchens and bathrooms.) Each washing station will have 

appropriate signage encouraging thorough hand washing and use of soap.  Employees handling 

plants or plant products will be expected to use disposable gloves and face masks as appropriate 

to the operations they are performing. To prevent contamination, employees showing symptoms 

of illness, infection or having any open sores will not be allowed to handle plants or products. 

 

Cultivation and Harvesting Methods 

Replicating the Mindful grow model, the Applicant will implement proven cultivation and 

harvesting protocols that have produced high quality products. Mindful Medical will cultivate 

plants from pest- and disease-free seeds as well as from clones of mother plants grown from these 

seeds. Plants will be grown in coconut coir, an inert growing medium which reduces the possibility 

of exposing the facility to soil-born pests and pathogens associated with traditional growing 

mediums.   

 

To produce a plant free of mold, disease, heavy metals and other contaminates, the Applicant will 

begin by providing a clean environment for plants to grow. The cultivation facility will operate as 

a static, negative pressure environment. This will enable the facility to control flow of air in and 

out of the structure. Intake air will be treated to prevent the indoor environment's exposure to 

airborne pathogens such as mold spores and fungi. Irrigation water will be filtered and treated.  

 

Through the use of nutrient dosing and drip irrigation systems, the Applicant will be able to use 

far less water than traditional growing techniques. The ambient air will be tightly monitored and 

controlled using environmental controls to maximize plant growth. The Applicant’s cultivation 

experts will monitor and adjust growth media, humidity and light to ensure that the specific 

requirements of plants are met each stage of their life cycle. 

 

A rigorously controlled and tracked IPM (integrated pest management) program and all pesticide 

control protocols will be performed by trained applicators. All harvesting and processing will be 

performed by trained and certified employees in total compliance with food handling safety 

protocols including Circular 933, New York State Department of Agriculture and Markets, 

Division of Food Safety and Inspections. This will ensure the highest safety and handling practices 

and limit the product’s exposure to contaminants.   

 

Plants will be inspected daily by the Applicant’s professional cultivation team. Each team member 

will be trained to identify signs of pests, disease and chemical imbalances. All grow room 

environments will be sanitized after every cycle. All trimmed plant material will be removed and 

discarded daily. The Center will utilize OMRI (Organic Materials Review Institute) certified 

nutrients along with base nutrients such as nitrogen, phosphorus and potassium, which are supplied 
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in clearly marked packaging with content labels specifically listing all ingredients and 

concentrations. 

 

Cultivation, processing and inventory specialists will inspect each plant, weighing and tracking it 

as it is processed from live plant to its final finished form. 

 

Integrated Pest Management 

Given its commitment to Good Agricultural Practices (GAP), the Applicant will implement an 

Integrated Pest Management (IPM) program in its greenhouses, leveraging the experience of 

Mindful. Unlike conventional pest control, IPM is discerning of 'when to treat' and 'how to treat' 

the crop. Plants are treated only when they have reached a threshold that can compromise yield 

and they are treated with the most ecologically-sound approaches such as the use of biological 

control agents.  EPA worker-protection standards for preparation and application of the IPM will 

be employed and rigorously enforced. 

 

By implementing IPM, Mindful Medical will optimize the cost of production, workers’ safety and 

the quality of the resulting crop. Wherever possible, the Applicant will use alternative pest control 

methods such as natural predators, using strategies pioneered and commercialized at Mindful’s 

facility in Denver, CO that prevent undue harm to patients, employees and plants. 

 

Waste and Disposal 

 

Liquid waste will be disposed of in compliance with New York State and associated administrative 

rules. Disposal of hazardous and chemical waste will be conducted in a manner consistent with 

federal, state and local laws. Any nutrient enriched grow media will be disposed of as required by 

New York State and associated rules. 

Cannabis waste will be stored, secured, locked and managed in a c c ordance with New York 

State regulations. All plant waste will be placed in a designated concentrate plant waste bin and 

weighed and recorded for each batch. All waste concentrate (that which is removed during the 

cleaning of utensil and equipment) will be weighed, recorded, and disposed of properly, as per 

procedures outlined i n  t h e  p a r a g r a p h  b e l o w .  

All cannabis plant waste will be rendered unusable through incorporation with other ground 

materials. All cannabis waste and unusable product will be weighed, recorded and entered into 

the inventory system prior to mixing and disposal.  This includes finished products that was 

rendered unusable due to failure in testing for consistency and contamination; expiration; and 

returned of opened products at the dispensary level. Verification of each disposal will be 

performed by a supervisor, conducted in an area with video surveillance and documented fully 

noting date, quantity disposed of, reason for disposal and name of supervisor. 

  

 

Extraction and Infusion 

Extracted oils for dispensing in the form of capsules, tinctures and cartridges for vaporization will 

be manufactured using solvent extraction methods. USDA Food Grade Industrial Ethyl Alcohol 

(ethanol) that meets all United States Pharmacopeia (U.S.P.) testing standards will be used as the 

solvent. The ethanol solvent will be utilized in a commercial vacuum distiller, allowing for the 
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solvent to evaporate, re-condense and be recovered for safe and efficient re-use while avoiding 

harmful vapor emissions. Closed loop distillation extraction methods will be applied, with solvents 

recovered in the extraction process in vapor form converted back into a liquid state, recovered and 

then re-used.  This environmentally-friendly extraction method prevents release of dangerous 

vapors into the air and adds a layer of safety as the extraction solvent is contained within the 

processing equipment 

 

Solvents and other unwanted components will be purged from marijuana concentrates via Vacuum 

Oven and Mechanical Agitation purges.   

 

Standardization 

To ensure standardization and safety, the Applicant will test products using an independent 

laboratory approved by the Department.  In addition to testing for contaminants, the lab will ensure 

that each batch of extracted material tested contains the THC and CBD levels for that specific 

brand.  Each specified batch will have a total THC and total CBD concentration that is within 95-

105% of that specified brand. 

Factors included in the selection of labs will be proximity to the facility, turnaround time and 

volume capacity.  The selected lab must be able to perform specialized tests such as terpene testing, 

which yields valuable information for medical marijuana manufacturers, as well as be able to 

accurately pinpoint contaminant issues and potency successes. 

Batches whose samples receive a ‘pass’ will be packaged and sold. Should samples receive a ‘fail,’ 

the batch will be placed on hold. Samples will be sent to a second facility to verify the findings.  

Products that fail a second time will be deemed unusable.  The entire batch will be destroyed using 

the protocol described below under “Waste and Disposal.” The Quality Assurance Officer will 

work with the Chief of Manufacturing and Facilities to trace the problem and correct it. 

Packaging and Labeling 

As per regulations, the Applicant will package, seal and label approved Mindful Medical marijuana 

products— capsules, tinctures and metered cartridges for vaporization-- at its manufacturing 

facility. All products leaving the facility will be fully dispensary-ready. 

Packaging 

All products – capsules, tinctures and cartridges for metered vaporization—will be packaged in a 

child-resistant, tamper-proof/tamper-evident re-sealable opaque bottle that minimizes exposure to 

oxygen. Bottles will employ a push-turn mechanism and be light-resistant. To maintain consistent 

moisture content and safety, bottles will also be waterproof.   

Capsules will be placed directly in the bottle. Tincture bottles and cartridges for vaporization will 

be placed within the bottle and sealed, with the bottle serving as secure secondary packaging. Both 

the tincture bottles and vape cartridges will be light-resistant, tamper-proof and child resistant.  

Vaporizers and chargers will be sold in dispensaries as stand-alone units.  Mindful Medical’s 

proprietary metered Reliadose vaporizing system is fully described in Section 4, “Devices.” 

Sealing 

All products will be sealed with tamper proof tape. No original packaging seal will be broken 

except in the event where quality testing will be necessary for adverse event investigations. 

Attachment D New York State Medical Marijauna Application  
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

1.7



Labeling 

The text of each label will be submitted to the Department for their approval. Each label will be 

firmly applied to both the product itself and the secondary container at the manufacturing facility 

and will be easily readable. Location of label will be consistent on all three forms of approved 

Medical Mindful products.  Each label will contain all of the information required, including: 

Name, address and registration number of the registered organization; the medical marijuana 

product form and brand designation; THC and CBD content per single dose measured in mg.; the 

medical marijuana product lot unique identifier, i.e. lot number and bar code; quantity in package; 

date packaged; expiration date; and storage conditions.   

The label will also include the following language: “Medical marijuana products must be kept in 

the original container in which they were dispensed and removed from the original container only 

when ready for use by certified patient;” “Keep secured at all times;” “May not be resold or 

transferred to another person;” “This product might impair the ability to drive;” KEEP THIS 

PRODUCT AWAY FROM CHILDREN (unless medical marijuana product is being given to a 

child under a practitioner’s care); and “This product is for medicinal use only. Women should not 

consume during pregnancy or while breastfeeding except on the advice of the certifying 

practitioner, and in the case of breastfeeding mothers, including the infant’s pediatrician.” 

Closure Procedures  
In the event that the Applicant, Mindful Medical LLC, would cease operation and surrender its 

registration, or should Mindful Medical’s application for renewal of a registered organization be 

denied, the company will notify the Department in writing at least 120 days prior to the date of 

the anticipated closure. This written notice will include a proposed closure plan, with timetables 

detailing when the Applicant will notify certified patients and designated caregivers of the 

closure and properly destroy, transfer, or otherwise dispose of the supply of medical marijuana 

and medical marijuana products.  The company will keep records available to the Department for 

five years and will maintain full regulatory compliance until the approved closure date. Mindful 

Medical will take no actions to close its manufacturing facility prior to Department approval. 
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TRANSPORT AND DISTRIBUTION 

Introduction 

Since its founding five years ago—a significant period of time in this very new industry— Mindful 

has safely transported and delivered more than 5,870 lbs. of medical marijuana from its 

manufacturing site to its dispensaries located in Berthoud, Black Hawk, Denver and Colorado 

Springs.  Additionally, Mindful averages 5-10 shipments per week to other dispensaries across the 

state.  Based on its record of compliance and product excellence, Mindful has been awarded two 

additional licenses and will be opening up dispensaries in Aurora and Fort Collins by the end of 

2015.  

Operational Procedures and Policies 

Mindful Medical LLC’s manufacturing facility will transport medical marijuana products 

exclusively to its Department-licensed dispensing facilities. Airtight protocols will be instituted 

for medical marijuana transport to prevent diversion, theft, or loss from the time the products are 

packaged for shipment in the manufacturing facility in Madison County until it is accepted at the 

designated dispensary. 

Manufacturing Facility - Madison County 
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In Transit 

Delivery Site – Dispensing Facility 
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Should any issues or discrepancies arise with the transfer, the shipment in question will be reported 

to the source of origination and the Department. Any error, discrepancy or loss that cannot be 

rectified will immediately be reported to the Department and the NY State Police.  

 

All vehicles and the manufacturing and dispensary facilities engaged in the above transactions will 

be open to inspection by the Department and its authorized representatives.  
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DISPENSING AND SALE 

Introduction 

Mindful Medical, LLC is ready, able and committed to comply with all mandated state, city and 
local laws and regulations relating to the dispensing and sale of medical marijuana product at its 
proposed dispensing facilities. Each of the four (4) dispensary facilities will adhere to all rules and 
regulations of New York State’s Medical Marijuana Program, as stated in the Public Health Law 
(PHL) of the Official Compilation of Codes, Rules and Regulations of the State of New York, as 
well as future NYS rules and regulations and procedures to be established by the NYS Department 
of Health Commissioner. Additionally, each dispensary will comply with all rules and regulations 
of the city and local governments applicable to the specific communities in which each of the four 
dispensaries is located.  

Applicant’s Dispensary Experience  

Since its inception in 2010, the number of Mindful dispensaries in Colorado (Mindful CO) has 
quadrupled. Mindful CO brings exemplary dispensary operations and management experience to 
Mindful Medical New York. A recognized industry leader in Colorado, Mindful has four 
dispensaries across the State, which exemplify strong regulatory compliance, tight security and 
access control, transparent and equitable labor practices, established community relations and a 
solid safety record.  The State has granted Mindful two additional dispensary licenses in Colorado; 
Mindful will open these dispensaries in the third and fourth quarters of 2015.  In addition, Mindful 
was awarded a dispensary license in Addison, Illinois. Serving the southwestern Chicago market, 
it will have the capacity to serve hundreds of patients per day. Mindful is in the preliminary phase 
of the Addison project and expects a 2015 fourth quarter opening.   

Mindful CO’s CEO, Managing Partner and Founding Partner possess industry knowledge, 
business expertise and operational experience. Mindful CO’s dispensaries and their individual staff 
members are noted for servicing their patients and to their communities. In fact, on a company and 
individual level, Mindful CO is active in neighborhood improvement and charitable projects, such 
as cash donations to local charities, vegetable gardens open to the public and/or volunteering 
within the community. Therefore, the Applicant, Mindful Medical, possesses depth of medical 
marijuana dispensing experience—including license application and approvals, opening new 
dispensaries according to projected timelines, patient relations and counseling, recordkeeping, 
inventory control and reporting, and community outreach. 

Dispensary Sites and Design 

To meet the needs of all New Yorkers, the Applicant’s dispensing sites were selected to be 
geographically distributed across the State. The Applicant has chosen dispensing facility locations 
that are beneficial to statewide and local communities. They are not on the same roadway and not 
within one thousand feet of a building occupied exclusively as a school or place of worship. Sites 
will be located in areas that allow a large number of patients to avail of dispensary services, while 
addressing the difficulties of non-urban populations in reaching a dispensary. Dispensary sites will 
be accessible by public transportation and have sufficient and convenient roadway infrastructure 
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and property parking, as appropriate for the type of community—urban, suburban or rural. 

Dispensaries will be located indoors, in enclosed secure facilities that are suitable for dispensing 
of products to patients and caregivers. The security set-up, and architectural and engineering 
designs will adequately and suitably reflect the needs and concerns of the community within which 
the dispensary is located and address the security and access needs of the specific site. Mindful 
Medical will ensure that detailed descriptions of plans, procedures and systems will be 
implemented and maintained for tracking, recordkeeping, record retention and surveillance 
systems relating to the sale and dispensing at each dispensary. They will be pre-approved by the 
Department, kept on file and made available for review at any time. 

Each dispensary is designed to promote safe product handling, storage and dispensing of medical 
marijuana. All infrastructure and building components, including site design, infrastructural build, 
electrical, plumbing and HVAC, will comply with all State and local zoning, building, fire and 
ADA regulations and codes. Each dispensary Business Manager will supervise that cleaning and 
security crews fulfill their respective responsibilities so that facilities are clean and safe. 
Dispensary staff will keep their areas clean as well as follow personal hygiene.  

Sites are of sufficient size to facilitate a safe and easy patient flow, from entry through point of 
sale and exiting. Site size also accommodates the distinct areas of a dispensary, e.g. check-in and 
security stations; patient waiting room; patient education and counseling area; point of sale area; 
product vault and product storage; security and cash vaults; private office, employee break rooms 
and public bathrooms; and a secure receiving area for delivery of incoming products. To 
accommodate the needs of physically disabled individuals, dispensaries will have ample 
handicapped accessible parking, ADA-compliant entrances and public bathrooms. 

Facility designs will support safe and secure dispensing of medical marijuana. Each dispensary 
will be housed in a secured and access-controlled facility with 24/7 year-round video surveillance 
and alarm systems. Dispensary management will coordinate with local officials and law 
enforcement to provide safe and secure dispensing. Each dispensary will be divided into limited 
access (e.g. patients, caregivers, and staff) and restricted access (e.g. Pharmacist, Business 
Manager, Inventory Manager, and Security Site Supervisor) areas. Armed security guards will 
supervise the entrance and perimeter of the premises during operational hours. Dispensary designs 
will also allow staff to visually supervise the various unrestricted and restricted store areas in 
conjunction with robust electronic surveillance.  

Site operations will favor the local community; Mindful Medical will strive wherever possible to 
staff the dispensary with local hires. It will support local charities, offer employees paid days off 
for volunteering and provide the community with free educational workshops on healthy living 
topics and medical marijuana’s background, benefits and safe product use. 

Leases and rental agreements for dispensing facilities will clearly state that the sole purpose of the 
site is for the dispensing and sale of medical marijuana, and include the requisite NYS-mandated 
language in the documents. Copies of applicable executed and proposed deeds, leases, rental 
agreements or executed option contracts related to the organization’s real property dispensary 
interests will be submitted. The documents will show that the applicant possesses, or has the right 
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to use, sufficient land, buildings, and other premises, as specified in the application for the 
dispensing and sale medical marijuana. No dispensary will open before it demonstrates landlord 
and local governmental authorization to conduct business in the locality and dispense medical 
marijuana.  

Dispensary Facility Staffing and Management 

Overseeing all Mindful Medical dispensaries will be a Head of Dispensary Operations, who will 
work under the Chief of Business Development.  A NYS-licensed Pharmacist who has 
completed the mandated NYS DOH course will be in charge of each dispensary. The Pharmacist 
will be on-duty during all operational hours. S/he will work closely with the Security Site 
Supervisor and Business Manager, the latter being responsible for recordkeeping, staff 
management, and inventory control procedures. The Security Site Supervisor will be in charge 
of security and work with the Pharmacist and Business Manager; s/he will be guided by the 
company’s Chief of Security. Together, they will ensure that dispensary staff follows operational, 
product quality and security protocols. All dispensary staff will meet state and local requirements. 
As per regulations, all dispensary staff will be over the age of twenty-one, and anyone handling 
medical marihuana will be free from a conviction on sale or possession of drugs, narcotics, or 
controlled substances. 

The Pharmacist will also work with the company’s Quality Assurance Officer to ensure that 
dispensing and sale protocols are closely followed, i.e. patients receive their correct dose and 
brand; product labels and inserts are affixed properly; and inventory controls are strong and in 
place.  Each Business Manager will work with the dispensary’s Security Site Supervisor, Chief 
of Security, Information Technology personnel and the dispensary’s Inventory Manager to 
implement and maintain rigorous access control, interior and perimeter security, inventory counts 
and employment procedures. The Inventory Manager supervises the inventory and 
recordkeeping of the dispensary’s inventory of medical marijuana, product deliveries and product 
sales. S/he works closely with the Business Manager and Security Site Supervisor.  

Patient Care 

Counseling of Patients: Based on Mindful experience in Colorado, the Applicant will integrate a 
high level of patient/staff interface into its dispensary operations. The dispensary staff will guide 
patients from reception through fulfillment. The certified patient and designated caregiver(s) will 
receive one-to-one counseling by the Pharmacist and/or the Dispensing Assistants under the 
Pharmacist’s direct and continuous supervision. Patients/caregivers will have the opportunity to 
ask questions during this counseling orientation. The patient/caregiver will learn about the medical 
marijuana prescription given by the patient’s physician, and the product and brand which fulfills 
that prescription. Specific information relevant to the prescribed medical marijuana will be 
carefully explained. Patients/caregivers will learn about, but not limited to: specific dosage 
directions and instructions for administration; warning of adverse effects and/or any potential 
dangers; a warning about driving, operating equipment, childcare and making important decisions 
while under the influence of medical marijuana; methods to secure and store the product at the 
patient’s home; a list of excipients; any allergen warning; possible contra-indications; how to 
recognize what may be problematic usage or substance abuse of medical marijuana and obtain 
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appropriate services or treatment; legal issues, e.g. where the product can and cannot be used 
according to federal and state regulations;  illegality of giving the product to anyone else; how to 
properly dispose of unwanted, excess, or contaminated medical marijuana product; and other 
Departmentally mandated warnings or explanatory statements. (See also, Packaging Insert below.) 

Patient Education: Mindful Medical will ensure that patients and caregivers are informed about 
approved medical marijuana. In addition to orientation and counseling, which provides pertinent 
and specific information, as described above, each patient and caregiver is given Department-
approved resources for additional information. The Applicant will make available a variety of 
printed materials prepared by professional, medical and/or pharmaceutical experts and approved 
by the Department. Visual displays at dispensary sites will also remind patients about key facts 
and information contained in the product inserts. The Pharmacist will always be available to 
patients and caregivers, responding to their questions on approved medical marijuana during any 
visit to the dispensary. After the dispensary experience, patient-dispensary interaction continues 
through patient education seminars and/or electronic communications, (e.g. email, newsletters and 
social media).  The dispensary will send out email communications to help patients/caregivers 
keep track of timeframes, e.g. that they are nearing the end of their month’s supply or that their 
registration ID might be soon expiring, 

Dispensing of Product 

Dispensary Quality Assurance Plan (DQAP):  The DQA Plan will regulate and monitor the 
Applicant’s medical marijuana dispensing practices to benefit the health, welfare and pain 
management of each patient within the controlled setting. The DQA Plan will ensure that medical 
marijuana products are accurately dispensed to the proper certified patient and designated 
caregiver listed on each prescription. It will identify and prevent mistakes in inventory 
management and, dispensing. As a robust quality assurance program, DQAP will track incidents 
of inventory discrepancies, patient complaints, product returns and adverse events; document the 
investigation on the reason for each incident; and record the appropriate corrective action(s) taken 
to rectify any errors or events. Daily and monthly record reconciliations will highlight any 
discrepancies and allow dispensary administrators to detect, identify and correct dispensing errors. 
Competent and trustworthy dispensary personnel will adhere to the company’s recordkeeping and 
quality assurance protocols. The Quality Assurance Officer, Head of Dispensary Operations, and 
each on-site Pharmacist and Business Manager will closely supervise this effective multi-faceted 
quality assurance system at each dispensary to detect, deter and prevent dispensary errors. 

Hours of Operation: The dispensary will be open from 8 AM to 8 PM, seven (7) days a week. 
Dispensaries will be closed for major legal holidays and reserve the right to close in the event of 
severe, inclement weather, fire or other natural disaster.  

Products Brands and Forms: Mindful Medical will only dispense approved medical marijuana 
products that have passed the required quality control testing.  

Mindful Medical is ready and able to produce each brand in each of the three approved forms.  
Mindful Medical will produce the following brands in the following forms, identified by proposed 
names, subject to Department approval: 
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Product Storage: The dispensary will store medical marijuana products in a manner that ensures 
there is no contamination or deterioration of the products or its packaging. All medical marijuana 
products will be stored in a secure, locked vault located in a restricted area with controlled access.  
Expiry dates will be checked as a part of regular inventory protocols.  Dispensary staff and 
supporting literature will also advise patients of proper product storage in the patient’s home.  

Dispensing of Product: The applicant will only dispense approved medical marijuana to certified 
patients or designated caregivers. The dispensaries will never knowingly allow their products to 
be resold or transferred to another person. Policies and procedures related to security and control 
measures will be in place to prevent diversion, abuse, and other illegal or unauthorized conduct 
relating to the dispensing and sale of medical marijuana. All approved medical marijuana will be 
sold through the dispensaries and never given for free, as mandated by the department. 

When dispensing product to the patient or designated caregiver, the dispensing staff will place the 
approved medical marijuana product in a plain outer package. Staff will ensure that each patient 
receives approved medical marijuana product from no more than two distinct lots for any 30-day 
supply dispensed. A designated caregiver may bring approved medical marijuana product to 
his/her certified patient. Dispensing staff will ensure that a certified patient or designated caregiver 
will not receive more than a thirty (30) day supply until the certified patient has exhausted all but 
a seven (7) day supply, provided pursuant to any previously dispensed medical marijuana product 
by any registered organization. Staff will verify each patient’s specific dispensing information by 
consulting the prescription monitoring program registry.  

No animals will be allowed into the dispensary except in the case of a service dog or animal. Entry 
will be permitted if owner presents the service animal’s license and the dog or animal is wearing 
its service vest.  

Although the regulations allow certified patients to have up to two designated caregivers, the 
Applicant will consider whether a delivery service is necessary to accommodate homebound, 
facility-bound and/or underserved rural patients. The Applicant will work with the Department on 
approval for product delivery on a case by case basis, and will only dispense via a delivery service 
with prior written Department approval. In the event that such a delivery service is deemed 
necessary and approved by the Department, trackable secure deliveries will only be made under 
Departmental delivery stipulations and only to a certified patient or designated caregiver, as they 
are the only persons able to lawfully possess medical marijuana 

Dispensary Package Labels:  Each dispensing facility will firmly attach an approved patient-
specific dispensing label to the approved medical marijuana product package. Medical marijuana 
package labels will be approved by the Department prior to use.   
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The label will be easily readable and include the:  

 name and any registry identification number of the certified patient and designated 
caregiver;   

 certifying practitioner’s name;  
 dispensing facility name, address and phone number;  
 dosing and administration instructions;  
 quantity and date dispensed; and  
 any recommendation or limitation by the practitioner as to the use of medical marijuana.  

 
Each dispensary package label will also include the following language: Keep secured at all times. 
This product may not be resold or transferred to another person. This product might impair the 
ability to drive. KEEP THIS PRODUCT AWAY FROM CHILDREN (unless medical marijuana 
product is being given to a child under a practitioner’s care). This product is for medicinal use 
only. Women should not consume during pregnancy or while breastfeeding except on the advice 
of the certifying practitioner, and in the case of breastfeeding mothers, including the infant’s 
pediatrician. 
 
Safety Insert: Staff will include a Department approved package safety insert with each product 
package dispensed to a patient. The insert will include the following information:  The medical 
marijuana product and brand; a list of any excipients used; a warning for allergens in the medical 
marijuana product; possible contraindications; specific dosage directions and administration 
instructions; warning of adverse effects and/or any potential dangers; instructions for reporting 
adverse effects as may be determined by the Departmental warning about driving, operation of 
mechanical equipment, childcare or making important decisions while under the influence of 
medical marijuana; information on tolerance, dependence, withdrawal and substance abuse; how 
to recognize what may be problematic usage of medical marijuana and obtain appropriate services 
or treatment; advice on how to keep the medical marijuana product secure and how to store 
dispensed medical marijuana at home; language stating that the certified patient may not distribute 
any medical marijuana product to anyone else; language stating that unwanted, excess, or 
contaminated medical marijuana product must be disposed of properly; and language stating that 
“this product has not been analyzed by the FDA. There is limited information on the side effects 
of using this product and there may be associated health risks.”  
 
Patient Log: In addition to the tracking of all medical marijuana sales in the electronic verification 
system for the patient/caregiver, staff will maintain a patient log. This log will be provided to each 
patient and his/her designated caregiver; it will also be available to the patient’s practitioner and 
the NYSDOH upon request. The log will include specific information about the dispensed medical 
marijuana products, including the product brand, lot, dosage, administration form and dates 
dispensed. The log will also include any return of product by the patient or the patient’s designated 
caregiver. 
  
Sale of Product 
 
Dispensing facilities will be used solely for the purpose of the dispensing and sale of Department 
approved medical marijuana products and related products necessary for the approved forms of 
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administration of medical marijuana. No additional items will be sold without prior written 
approval from the Department. Dispensaries will only sell or dispense approved medical marijuana 
products to a certified patient or his/her designated caregiver and will maintain sufficient approved 
product on hand to meet the needs of its certified patients. Mindful Medical will follow all pricing 
and dosage requirements as set by the NYS Department of Health and its Commissioner. Mindful 
Medical’s registered dispensaries will obtain approval from NYSDOH for the per dose price of 
each form of approved medical marijuana that it sells.   
 
Mindful Medical will package, seal and label its five product brands and three forms—capsules, 
tinctures and cartridges for metered vaporization-- at its manufacturing facility.  Each of these will 
arrive at the dispensary user-ready for dispensing in 10 mg. doses. Each will be packaged in an 
opaque child-resistant, tamper-proof/tamper-evident and waterproof plastic bottle. This re-sealable 
bottle will in effect serve as a secondary package for the tinctures and cartridges, making it more 
secure and further protecting their exposure to light and air.  

 
 

 
Packaging: Mindful Medical will package the final form of the approved medical marijuana 
product at its manufacturing site and deliver all marijuana products to the dispensary facilities in 
pre-packaged containers that are ready for sale. Transported products arriving from the 
manufacturing site will be labeled on the outside of every delivered box. Each label’s text will be 
submitted to the Department for their approval, and will include the following information: Name, 
address and registration number of the registered organization; the medical marijuana product form 
and brand designation; the THC and CBD content per single dose measured in mg; the product lot 
unique identifier, i.e. lot number and bar code; container’s quantity; date packaged at the 
manufacturing site; the expiration date; and specific storage conditions for each brand and form. 
This information will be checked by the Inventory Manager upon receipt of product, confirming 
that what was sent by the manufacturing site is the same as received by the dispensary and 
corresponds the dispensary’s requisitioning order. 
 
The Pharmacist and Business Manager will ensure that the dispensary’s medical marijuana product 
packaging will not be opened by inventory and dispensing staff. Staff will ensure that no food or 
beverages will be consumed by patients or caregivers on the premises of a dispensing facility, 
unless necessary for medical reasons. Original seals will not be broken except for quality testing 
at an approved laboratory, for adverse event investigations, by the Department, or by the certified 
patient or designated caregiver. Packaged marijuana products will be child-resistant, tamper-
proof/tamper-evident, light-resistant, and in a resealable package that minimizes oxygen exposure. 
 
Pricing:  Prices will be set by the NYSDOH Commissioner who is authorized to set the per dose 
price of each form of medical marijuana sold at the dispensary. The Chief of Business 
Development will work with the Commissioner’s office to establish prices that will be 
communicated to each dispensary. 
 
Inventory Loss or Irregularities: Inventory control is critical in maintaining full compliance and 
integrity of sales. An inventory audit will be conducted at the close of each business day. The 
physical inventory is matched against the internal Point of Sale (POS) system and the State 
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tracking system.  Discrepancies will be thoroughly investigated to identify where the loss occurred. 
All errors will be documented and additional training will be conducted to avoid future 
occurrences. If the discrepancy requires investigation, internal camera records will be reviewed 
and staff interviewed.  Any suspected criminal activity pertaining to inventory shall be reported to 
the New York State Police immediately. Any inventory loss will be reported to the appropriate 
regulatory agency within 48 hours.  This communication will include the corrective action taken 
to resolve the loss. 
 
Closure Procedures: In the event that the Applicant elects to cease operation of all permitted 
activities at one, some or all of its dispensaries, the Applicant will notify the Department in writing 
at least 120 days prior to the anticipated date of closure of the facility or facilities. This written 
notice will include a closure plan and timetables, which will be subject to the Department’s 
approval. No action will be taken to close any dispensing facility prior to Department approval of 
the closure plan. The plan will describe the procedures and actions the Applicant will take to: 
notify affected certified patients and designated caregivers of the closure; properly destroy, transfer 
or otherwise dispose of all medical marihuana products; maintain and make available to the 
Department all required records for a period of five years; and comply with any other 
Departmentally required conditions.  
 
Patient Verification Protocols 
 
Only patients and designated caregivers who have been certified by a registered practitioner, and 
who have received a registration identification card from the Department will receive dispensed 
medical marijuana.  
 
The Applicant’s dispensaries will only recognize practitioners who have registered and been 
approved by the Department. Similarly, Mindful Medical’s dispensaries will only serve patients 
who have been certified by these registered practitioners, and only conditions defined in the 
Department’s regulations. The patient must remain under the practitioner’s continuing care for the 
approved condition in order to receive medical marijuana.  
 
All patients of Mindful Medical’s four dispensaries will be New York State residents or 
temporarily residing within New York State in order to receive Department authorized 
identification cards for the purposes of receiving medical care and treatment in New York State. 
A certified patient will be able to designate up to two caregivers, who must also be New York 
State residents. Caregivers will bring to the dispensary an identification card, indicating that the 
certified patient they represent has been registered with the Department. The information 
concerning the proposed designated caregiver will also be provided to the Department. If they do 
not do so on their own, dispensary staff will encourage certified patients to designate at least one 
caregiver. This is to protect the patient in case s/he becomes incapable of going to a dispensing 
facility for his/her approved medical marijuana product in the 7-day period before the patient’s 30-
day supply runs out. 
 
Several measures and protocols will be employed to verify patient identification and prescriptions.  
First, upon entry into the dispensing facility, the Front Desk Manager will review all 
documentation and identification cards, to ensure compliance.  The Front Desk Manager will also 
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confirm that the patient has not exceeded mandated purchase limits. Patient information will be 
verified with the State electronic system to confirm that the patient is in good standing. All 
employees will be trained to identify counterfeit identification cards.  Additionally, the dispensary 
will employ VeriScan technology to validate the authenticity of identification cards.  
 
Hard copies of all patient records/caregiver information will be kept secure.  Employees will be 
trained on the requirements of the Health Insurance Portability and Accountability Act (HIPAA) 
and the Patient Protection and Affordable Care Act (PPACA).  Compliance and patient 
confidentiality will be highlighted in this training. All sales will be tracked and documented in the 
applicant’s Point of Sale (POS) system.  As with the patient’s hardcopy files, access to sensitive 
information in the POS system will be restricted. 
 
Dispensing Record Keeping 
 
All medical marijuana sales will be tracked in the company’s POS system and/or the Department’s 
electronic verification system. The following information will be recorded: the dispensary 
registration number; the dispensary staff’s registration number; quantity, type, and strain of 
marijuana dispensed; identity and registration ID of the individual to whom the marijuana was 
dispensed; and the date and time of each transaction. In cases of denied service, all essential 
information will be recorded, including the dispensary registration number; the dispensary staff’s 
registration number; identify and ID registration number of the individual denied; and the date and 
time of the denied service. Daily inventory and sales reconciliations will take place and each day’s 
records will be sent by the Business Manager or the Inventory Manager to the Department at least 
once in every 24 hour period.  Monthly inventory and sales audits will also be performed. There 
will be a strict protocol for the reporting of any discrepancies in sales and inventory recordkeeping; 
it is described in Section 10, Recordkeeping, of the Operating Plan.  
 
Dispensing Access Protocols 
 
The dispensary will be tightly monitored. This includes access to the dispensary building/facility 
as well as access in all restricted interior rooms. Patients will be required to provide the necessary 
ID cards and registration materials to security prior to entering the facility.  Patients will then 
register with the front desk staff prior to entering the dispensing room, a limited access area. 
Dispensary Assistants will advise one patient at a time.  Assistants will check patient identification 
as a secondary check and explain approved medical marijuana usage, the types of strains, 
administration methods, dosages and responsible consumption.  
 
No actual marijuana products will be on display in the dispensing room, only high-resolution 
images of dispensable products will be provided. Informational materials will be provided to assist 
the patient in making informed product selections. The patient’s selections are then processed on 
the Point of Sale/Seed-to-Sale terminal and payment is provided at that time.  The sale information 
is then transmitted to the restricted access inventory room where the inventory staff, with oversight 
by the Pharmacist or Inventory Manager, under the supervision of the Pharmacist, prepares the 
order. Upon completion, the Inventory Manager places the order in the exit packaging, which is 
always nondescript, sealed and opaque so that the nature of the package is not a target outside of 
the facility.  
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Storage of Product  
 
All safes, vaults or other equipment or areas for storage of medical marijuana products will be 
secured and continuously monitored.  Access to inventory vault(s) will be restricted and will be 
supervised overall by the Security Site Supervisor. Only the Site Supervisor, Pharmacist, Inventory 
Manager and Business Manager are allowed access or unless they supervise an entering inventory 
staff member. The storage room will be monitored for temperature and humidity to ensure product 
quality. The Inventory Manager will ensure that all stored products have not passed their expiration 
date; any expired product will be handled in the same manner as returned products (below).  
 
Storage of Returns: Mindful Medical will secure the handling and record the storage of any returns 
of medical marijuana product previously sold from the Applicant’s dispensaries. Each dispensary 
will document and investigate product returns, which will be stored temporarily in a delineated 
section of the dispensary’s storage space. Medical marijuana product must be destroyed in 
compliance with NYS disposal regulations. Returned or unusable medical marijuana will be sent 
back to the manufacturing site for proper disposal, using the organization’s secure product delivery 
transportation system. Records on returns and disposal will be kept at the dispensary, on the 
transport manifest and at the manufacturing site. 
 
Access to the Dispensary   
 
Facility access will be restricted and controlled. A detailed description of the comprehensive 
security systems and apparatus are described in the Security and Control Plan attached to this 
Operating Plan. Registered employees will only be allowed on the premises of his/her dispensing 
facility and must display the company staff identification card at all times. Certified patients or 
designated caregivers will be allowed into the facility upon display of their registry identification 
card, issued by the Department, to the entry way Security Guard. Other persons may enter the 
facility only if they have written authorization from the Department. Such authorized persons will 
not be allowed to enter until they obtain a visitor identification badge from a dispensing facility 
employee. A dispensing facility employee will escort and monitor the visitor at all times while the 
visitor is in the dispensing facility. The visitor identification badge shall be visible at all times. The 
dispensing facility will require the visitor to return the identification badge to a dispensing facility 
employee upon exiting the dispensing facility.  
 
Visitor Log: The dispensing facility will maintain a visitor log, which shall include the name of 
the visitor, date, time and purpose of the visit. The visitor log shall be available to the Department 
at all times during operating hours and upon request. If an unforeseen circumstance, such as the 
need to bring a child, requires the presence of a visitor and makes it impractical for the dispensing 
facility to obtain a waiver, the dispensing facility will record in the visitor log, the name of the 
visitor, date, time, purpose of the visit and the facts upon which the access was granted.  
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MARIJUANA CULTIVATION STANDARD OPERATING PROCEDURE 

Standard Operating Procedure Overview 

The purpose of this manual is to define the policies and procedures for the Cultivation 

Department.  All team members working in the Cultivation Department must follow these 

policies and procedures. 

The Role of the Cultivation Department 

The role of the Cultivation Department is to cultivate and manage the various stages of the 

marijuana plant’s life, providing it with necessary nutrients, water, and lighting in an 

uncontaminated and clean environment. 

Cultivation Department Administration 

The Cultivation Department will operate on a daily basis, ensuring every plant receives the 

appropriate care. Plants will be inspected daily and cultivation team members will have 

clocked schedules and treatment instructions in order to fully tend to every flower. 

Statement of Workplace Safety 

The department has a robust and strict Comprehensive Job Site Safety and Health Program 

designed to protect patients, employees, and plants.  This includes: 

 A synthetic pesticide free IPM (Integrated Pest Management) plan

 Only pesticides, fungicides, and herbicides that are approved by the New York

State Department of Agriculture and Markets are used

 All pesticide and chemical applications are performed by state and federally

certified team members

 One applicator is permitted in the area being treated. Required signage as well as

appropriate warning and evacuation of all other employees in the surrounding

areas is posted

 All applications are logged in and tracked for proper management of the IPM and

as a reference for future data collection

 All chemicals, dangerous or otherwise, is kept in properly labeled original

containers in a locked and secure area, separate from marijuana or marijuana

products

 MSDS sheets on all products, including those used for training, is kept on file for

five years in a clearly labeled binder for the ease of accessibility of team members

and the department upon request

 All employees with access to marijuana plants, applications or products are

certified in food handling and those with direct plant access doing applications

are certified pesticide applicators

 The Cultivation Department follows standard manufacturer safety guidelines

 The facility is properly equipped with eye wash stations, an emergency shower

and mandated first aid stations

 All team members are trained in an Emergency Action Plan. The EAP is reviewed

with team members a minimum of twice a year, emphasizing protocols and

location specific information. The EAP’s include, but are not limited to:

 Hazard Communication Standard
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 Fire Safety

 Chemical Safety

 Exit Routes

 Walking/Working Standards

 Medical and First Aid

 Machine Safeguarding

 Electrical Hazards

 Hearing Conservation program

 Use of Personal Protective Equipment (PPE)

 The facility manager is OSHA certified prior to reaching full build out

 The facility follows OSHA guidelines for Recordkeeping, Reporting and Posting

 The nearest hospital and urgent care unit is clearly identified in case of medical

emergency or injury.

Staff Training Procedures 

Training and continuing education programs are intended to foster growth and career 

advancement for our employees. 

 All employees are hired on a probationary basis

 Employees are provided with Marijuana Horticulture: The Indoor/Outdoor

Medical Grower’s Bible by Jorge Cervantes.

 The first week of training is based on learning the plant life cycle and how

to grow based on that life cycle.

 New hires are trained on a chapter a day of Cervantes’ book.

 Select Cultivation Team Members and Processing Team Members may be sent to

visit an operating facility, where they will observe medical marijuana

propagation, cultivation, harvesting, and processing first hand.

 Mindful is in the process of producing a training video series that will be

accessible online. The video will be especially helpful to reinforce

training and on the job feedback on specific protocols.

 All employees will be ServSafe certified.

 All employees are trained in standard operating procedures, with hands-on audit- 

based training conducted on an on-going basis.

 Employees with mandated and necessary certifications (including OSHA

Certifications) will receive any and all continuing education courses to ensure

continued certification or licensure.

 Experts and vendor trainers are identified by Chief of Manufacturing and

Facilities to hold in-house training days on a regular basis for all production

employees, as well as key conferences and seminars for qualified employees.

 A core part of operations is process training that utilizes ISO 9001, Six Sigma

Process Management, and Good Manufacturing Practices (GMP).

 Direct Supervisors evaluate team members after 90 days of initial employment.

If determined that a team member is a good fit, works collaboratively with fellow

team members and demonstrates the ability to perform assigned tasks, the team

member is hired in a permanent capacity.
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 Training for Permanent Employees

 Provide a copy of Cannabis: Evolution and Ethnobotany by Robert C. Clarke and

Mark D. Merlin. This is recognized as the textbook for the cannabis industry.

 Significant training workshops modules on the origins, history, uses, breeding,

taxonomy, and biology of this plant are held in conjunction with assigned

readings in this text.

 Direct Supervisors evaluate team members once a quarter. A variety of incentive

packages are made available to team members after six months of employment.

In addition to in-house training, the Applicant will encourage employees through 

reimbursement of 50% of costs of qualifying continuing education courses upon successful 

completion of said courses. Courses will need to be pre-approved based on whether they will 

demonstrably advance employee understanding and knowledge in their specific job or within 

the industry. 
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DISPENSING QUALITY ASSURANCE PLAN 

Dispensary Quality Assurance Plan (DQAP) 

Mindful Medical will maintain a methodical system of quality assurance and oversight for its 
dispensary facilities, products, service, security and staff. At its Colorado dispensaries, Mindful 
CO sustains a rigorous quality control plan and is noted for careful dispensing and sale operations. 
Mindful Medical will implement its Dispensary Quality Assurance Plan (DQAP) in order to 
facilitate full compliance with State rules and regulations by the organization’s dispensaries, 
ensuring that activities meet or exceed NYS standards for dispensing medical marijuana, 
recordkeeping, staff performance and operational activities. The DQA Plan System involves 
administrative supervision of operational procedures, and staff behaviors and training. It allows 
for Department review and monitoring of dispensing procedures, patient complaints and any 
adverse effects from dispensing medical marijuana.  

The company’s Quality Assurance (QA) Officer will oversee the implementation of the 
Dispensary Quality Assurance Plan throughout all levels of the organization. The QA Officer will 
evaluate that the organization’s compliance control practices and procedures are sufficient, 
effective and followed by all levels of staff in the dispensing (and manufacturing) facilities. S/he 
will be trained and experienced in quality assurance and control procedures, enabling Mindful 
Medical to maintain high quality of product and dispensing operations. S/he will ensure that QA 
records will be maintained for a period of five (5) years and will be available to the Department 
upon request. Additionally, the QA Officer will supervise the quality of product marketing at 
dispensaries, ensuring that all advertisements will be submitted to the Department for approval 
before use.  

The licensed on-site Pharmacist to be hired by Mindful Medical will utilize connections with the 
New York University Pharmacy Department. The company’s Chief Medical Officer, Dr. Ron 
Goldenberg, an ,  

 The Doctor will seek out high quality pharmacists 
through his association with , ensuring that Mindful Medical’s on-site dispensary 
Pharmacists will be highly qualified and suitable to manage a medical marijuana dispensary. 
Each Pharmacist will direct activity within the dispensary facility. Specifically, for quality 
assurance, s/he will oversee the Business Manager’s quality control activities, and the Inventory 
Manager’s inventory control, as described below, ensuring that DQAP procedures are followed 
in his/her dispensary. The Business Manager will administer the process of documenting errors, 
returns and complaints to ensure that no product is diverted or lost and patients receive 
appropriate medical marijuana. 

The DQA Plan will ensure that dispensaries receive precise medical marijuana deliveries, identify 
and prevent mistakes in storage, identify and prevent errors in dispensing, verify staff and client 
credentials, oversee facility and patient timelines, implement policies to investigate complaints 
and adverse events, and ensure that medical marijuana products are dispensed correctly to the 
certified patients and designated caregivers listed on the prescriptions. Daily and monthly record 
reconciliation will highlight any discrepancies and allow dispensary administrators to detect and 
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identify dispensing errors. 
 
Quality Assurance Policies and Procedures 
  
Receipt of Products: So that each dispensary receives the correct approved medical marijuana 
product, the Inventory Manager will inspect each delivery of medical marijuana from the 
manufacturing facility. S/he will check for accuracy, comparing every container with the shipping 
manifest as well as the dispensary’s original order for product. S/he will verify that each container 
has passed product quality testing at the (approved) laboratory; certify lot identifiers, number of 
packages and brands; and confirm that package seals are intact.  
 
Product Storage: In order to ensure that the dispensary’s medical marijuana inventory is 
safeguarded on the registered dispensary premises, the Inventory Manager will supervise storage 
of products. S/he will ensure that storage areas are secure; are located in a restricted access area; 
and will supervise regular inspection and tracking. Secure storage will also involve daily counting 
of the numbers of the product on hand, which will be reconciled with the electronic inventory 
control (Point of Sale or Seed-to-Sale) system. In addition, the Inventory Manager, under the 
supervision of the Pharmacist, will be responsible to inspect monthly that containers of medical 
marijuana are unopened and that expiration dates are not outdated.  
 
Returned or Unusable Product: Returned or unusable medical marijuana, whether due to 
dispensing errors, complaints or adverse events, will be sent back to the manufacturing site for 
retesting and regulated disposal using secure product delivery transport. Records on returns will 
be kept at the dispensary, including the return transport manifest; disposal records will be held at 
the manufacturing site, which will manage the actual disposal process. If patients no longer wish 
to possess medical marijuana, the Business Manager and Pharmacist will remind them that they, 
patients or caregivers, must themselves dispose of the product in their possession no later than ten 
calendar days after the expiration of the patient’s certification, if the certification is not renewed, 
or sooner should the patient no longer wish to possess. 
 
Dispensing Quality Assurance   
 
Supervised by the Pharmacist, the Inventory Manager will oversee the dispensary’s medical 
marijuana inventory management system, MJ Freeway’s Gram Tracker, and/or the State’s Seed-
to-Sale system, as required by the Department. In addition to tracking sales, the system will also 
be used to track quality assurance indicators, including, but not limited to: dispensing errors, 
product expiration dates, patient prescription expiration dates, product returns, patient complaints 
and adverse events. The system enables the dispensary to retrieve these records by, for example, 
subject, date, client name and dosage.  
 
Dispensing Procedures: Approved medical marijuana is dispensed under the careful supervision 
of the Pharmacist, who is assisted in dispensary management by the Business Manager. Product 
will only be dispensed if the identity, and the validity of the registry identification card of the 
certified patient or designated caregiver is verified. Recordkeeping will be meticulous and 
regulatory compliance will be stringent to identify dispensing errors or inventory discrepancies. 
Specific information on the ID card and the Practitioner’s prescription will be reviewed and entered 
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into the dispensary’s electronic POS system. All patients/caregivers will receive personal guidance 
and information about their brand, dose and administration device(s), as prescribed by the 
Practitioner. Meticulous records will be kept for each patient/caregiver and dispensing activity. 
(See Also Preventing Dispensing Errors below.) 
 
Product Returns or Complaints: The Business Manager will manage procedures involving medical 
marijuana returns and patient complaints. S/he will investigate and fully document the specific 
reasons and patient information for each return and each complaint. If any return/complaint 
involves a problem with a specific brand or administration method, the Pharmacist will be 
available to confer with the patient/caregiver. If questions arise regarding the original prescription, 
the Pharmacist will contact the patient’s registered Practitioner.  
 
Adverse Event Protocols:  The Business Manager will investigate and document any adverse 
events at his/her dispensary, to include, but not limited to, incidents of contamination, brand 
inconsistency, e.g. a fire or break-in at the dispensary and/or other incidents described as “adverse” 
by the Department. The primary goal is to protect the health, specifically of certified patients, and, 
overall, of the community. Thus, the Business Manager, in conjunction with the Pharmacist, will 
ensure that all adverse events and total recalls will be reported to the Department within 24 hours 
of their occurrence. At the same time, s/he will contact Mindful Medical’s Quality Assurance 
Officer who will review the event issues, oversee the post-event protocols and subsequent 
corrective actions.  
 
Preventing Dispensing Errors 
 
Mindful in Colorado has five years of experience in establishing a dispensing system that prevents 
dispensary errors. In Colorado, Mindful had an excellent quality assurance record using MJ 
Freeway Business Solutions’ Gram Tracker system, an industry business platform to manage 
medical marijuana patient records. Gram Tracker includes Point of Sale, Patient Management and 
Inventory Management components which proved very reliable and effective, along with staff 
oversight, in preventing dispensing errors. Since New York State will be providing a similar 
system for registered dispensary organizations, Mindful Medical will use NYS’s Seed-to-Sale 
inventory and tracking management system.  
 
To prevent identity mistakes, Mindful Medical will use a multi-tiered identity and inventory 
control system. Each dispensing transaction will be tied to inventory recordkeeping, which will 
allow the dispensary to detect, identify and prevent dispensing errors to a fraction of a gram. 
Throughout the dispensing process, the identity and registration of the certified patient or 
designated caregiver will be checked several times: first by the entry front-desk staff, who checks 
and records pertinent data, including, but not limited to, the patient’s/caregiver’s NYS medical 
marijuana registry ID number, a photograph proof of identify, and his/her contact information; 
secondly, by the Dispensing Assistant, who, working under the supervision of the Pharmacist, 
reviews prescription details and the chosen product’s insert information with the patient or 
caregiver; and lastly, by the Point of Sale staff member, who, under the Pharmacist’s supervision, 
receives payment and gives the prescribed medical marijuana to the patient/caregiver. 
 
To prevent dispensing errors of any kind, all purchases will be recorded under the patient’s name 
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and registration ID card number. The dispensing date and time and staff ID will also be recorded. 
Any recommendation or limitation by the practitioner as to the form or forms of medical marijuana 
or dosage for the certified patient will be entered into the dispensary’s POS system and reviewed 
by the Pharmacist, and/or a Dispensing Assistant under his supervision, before any order for 
medical marijuana is requested from Inventory Management staff. In addition, all medical 
marijuana orders will be double checked by the Inventory staff before the sale. This second person 
will review to ensure that orders correctly match the prescription, patient and order request. 
 
The Pharmacist and Dispensing Assistants will ensure that a patient/caregiver is not given more 
than the maximum allowed dosage at any time. The Inventory staff will also check each dispensing 
request to ensure that each prescribed dosage or combination does not have more than 10 mg of 
THC, and that no patient will receive an amount greater than a thirty (30) day supply of medical 
marijuana, unless the certified patient has exhausted all but a seven (7) day supply provided as a 
result of a previously issued certification. Denials of sale will be tracked with the patient’s name, 
the date/time this occurred and the reason for denial.  
 
Staff training: The Quality Assurance Officer and the Head of Dispensary Operations will develop 
training for dispensary staff explaining quality assurance protocols and best practices. The 
Business Manager of each dispensary will implement and supervise the training. Topics to be 
discussed will include, but are not limited to, DQAP protocols, patient safety, recordkeeping, and 
adverse events procedures. 
 
The Pharmacist and Business Manager will ensure that all dispensing assistants are thoroughly 
trained. Quality Assurance protocols will be explained. Staff will learn how important it is to 
visually inspect medical marijuana registry identification cards and various forms of photo 
identification; to never dispense medical marijuana to any patient or caregiver that does not 
physically present his/her registry identification card; that the prescription must be valid and within 
proper timeframes; and that the dispensed product completely matches the prescription. The 
dispensary will utilize electronic driver’s license ID scanners to prevent the fraudulent use of 
another person’s identification. Special case scenarios will also be reviewed, such as the issue of 
one-year certification expiration dates being excused when a patient is terminally ill. 
 
The Dispensary Quality Assurance Plan is designed to regulate and monitor exemplary practices 
for dispensing medical marijuana to benefit vulnerable and ill clients. The health and welfare of 
each patient, as well as the management of his/her pain in a controlled setting, is the primary 
objective. Mindful Medical is confident that its administrators will utilize their knowledge and 
experience to create and operate a thorough and robust quality assurance system that will detect, 
identify and prevent dispensing errors. The Quality Assurance Officer, Head of Dispensary 
Operations, and each on-site Pharmacist and Business Manager will have the proficiency and 
aptitude to implement and supervise an effective multi-faceted quality assurance system.  
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RETURNS, COMPLAINTS, ADVERSE EVENTS AND RECALLS 

Policy for Returns, Complaints, Adverse Events and Recalls 

Rigorous procedures are in place to investigate and document all returns, complaints, and adverse 

events, as well as recall, re-test, store and ultimately dispose of any manufactured medical 

marijuana products that are deemed suspect or not compliant with mandated regulations. Every 

complaint and return will be documented and addressed immediately.  Each will be brought to the 

attention of the Quality Assurance Officer who will be solely responsible for investigation and 

resolution of the issues across all systems.  S/he will maintain close communication with the 

Department, notifying them within 24 hours of any returns, complaints, adverse events and/or 

recalls. 

Policy for Recalls 

The Applicant will conduct a recall of a product or products in the event of:  1) A mandatory recall 

requested by the Department; 2) A substantiated and confirmed complaint by a customer which is 

verified as  suspect or hazardous through testing ; 3) A voluntary recall due to defective packaging 

or labeling, or a product that has been identified to have a health or safety concern not specified 

by the Department, or 4) A failed laboratory testing that may pose a health safety concern due to 

microbial or other adulterations, i.e. Microbes, Mycotoxins, Solvent Residues. 

Procedures for Return, Complaint, Adverse Event or Recalls 

In order to ensure 24/7 consumer safety and trust, a toll free recall number will be clearly printed 

on the label of each approved medical marijuana product. Provision will be made for emergency 

paging of an officer in charge should there be a true emergency.  Patients may also come to their 

individual dispensary with a return. When a patient relates a complaint or return, the reason for the 

action will be recorded along with the name of the patient, the date and the staff person to whom 

it was related. The Quality Assurance Officer will be notified immediately.  S/he will de-brief the 

patient and/or caregiver, and then consult with the certified physician and dispensing Pharmacist 

to determine whether the complication was due to a non-product related cause, e.g.,  incorrect 

dosage, improper administration. If a different cause is identified, it will be recorded in the 

complaint file.  If no external cause was found, the product will be tested.  

Product Re-Testing  

A sample of the product will be expedited to an independent laboratory and tagged with a unique 

identifier for clear reference. A sample of the product will be retained for examination by the 

Department. If, upon retesting, the product is found to be consistent and in compliance with all 

State regulations and Mindful Medical specifications, the result will be noted in the records and 

the patient will be counseled by the dispensing Pharmacist with support of the Quality Assurance 

Officer, if necessary. If the product is found to be faulty, whether due to contamination, 

inconsistent cannabinoid profile or other problem, the Department will be notified, and recall and 

hold procedures will be enacted immediately.  Such products will be returned to the manufacturing 

facility and will be disposed of in a way that renders them unusable, as per below. 
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Recall Parameters and Procedures 

Product Identification 

In the event of a recall, the following information will be obtained by Site Management: product 

identity (lot, code date, serial number); description of defect; date; circumstances under which 

defect was found; evaluation of risk; production quantity; and estimated quantities of distribution.  

T h e most effective and efficient recall strategy will be determined and executed. Assessment of 

production quantities and amount and destinations of product shipped will be made and an 

immediate recall will be carried out.  

All products in processor control will be placed in quarantine and proper hold procedures will 

be followed. Any existing material within the manufacturing facility or dispensaries will be 

placed on hold. If feasible, transports with recalled material will be canceled. Otherwise, the 

recalled products will be flagged and the receiving dispensaries will be notified that the incoming 

product is to be immediately quarantined. 

Recall Protocols 

 NOTIFICATION - The Quality Assurance Officer will notify the Department about

complaints, adverse events and recalls within 24 hours.

 CONDUCT TRACEABILITY PROCEDURES - Records will be consulted to check for

and reconcile any deviations or discrepancies that have occurred. All product and materials

affected by this deviation may be considered potentially hazardous and will be quarantined

and disposed of as mandated.

 RECALL WINDOW - The Quality Assurance Officer will determine if the incident is

isolated to a specific lot or if there is potential for distribution among other lots, products

and/or ingredients. In the event that the recall is a result of contamination, s/he will attempt

to pinpoint the manufacturing juncture at which the product was adversely affected.

 DEPTH OF RECALL – Thorough tracing will determine how deep the recall is within

the supply chain and the extent to which the recalled product was disseminated

(warehouse, dispensaries, patients/ caregivers). This will be accomplished through

the Product Traceability Worksheet (see below).

 EFFECTIVENESS CHECK - Site Management will initiate specific checks with

each dispensary to confirm that proper removal of the product is carried out. This will

include the reconciliation of the total amount of the recalled product received by the

dispensary, the quantity sold to individual recipients, and the remainder in storage. The

identity of the recipients will also be documented.  All dispensaries, staff, patients and

caregivers who received the faulty product will be notified immediately via phone and e-

mail.  A recall notification also will be posted on the Applicant’s website.  Recipients will

be asked to confirm in writing that they were notified of the recall.

 REPLENISHMENT AND REIMBURSEMENT -   Site  Management  and the Quali ty

Assurance Officer  will  identify  specific  lots  that  may  be  available  for

replacement. Customers will be reimbursed for any material that cannot be replaced.
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 PRODUCT DISPOSAL - Disposal methods will ensure that all recalled material are

destroyed in a manner that renders it completely unusable and prevents further circulation.

Quarantine Procedure 

Mindful Medical New York will place recalled items in quarantine as mandated by the 

Department. A '’QUARANTINE" tag will be applied to the pallet or container of the product. The 

"QUARANTINE" tag will include the: brand, lot number, amount of product held, reason for 

holding, final product disposition and the contact responsible for final disposition and date. The 

quarantined products will not be transported, distributed or dispensed without express approval 

from the Department. Product Holds that may pose a safety or cross-contamination threat will be 

segregated from other product in the storage bay and placed in the quarantine area. All products 

that are placed on hold will be reported to identify corrective actions, preventative measures 

and root cause.  

Disposal Procedure 

The Applicant will grind and shred all recalled or contaminated product plus waste plant material 

with grow medium (recycled coconut husk), rendering them unusable and unrecognizable.  If not 

contaminated, the ground waste material will be composted and eventually used as a soil additive.  

If contaminated, the waste material will be disposed of in ways recommended by the Department.  
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Product Traceability Worksheet 

Date: Lot:

Product Code: Description of Item:

Production Date: Quantity Produced:

Product Name and ID Number  

Reason for Recall    

Proliferation of Product into

the Market:

Dispensary 

Name 

Location Contact Name Phone 
Number 

Shipping 
Date 

Quantity 
Shipped 

Quantity 
to Recall 

Quantity 
Accounted For 

Returned or 
Destroyed 

 

TOTAL

Total:     

Reference 1 
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PRODUCT QUALITY ASSURANCE 

Product Quality Assurance Protocols 

To ensure a safe, consistent and quality product, the Applicant has established rigorous seed to 

sale product quality assurance protocols, including Inventory Control and Traceability, Laboratory 

Testing and Approval, and Documentation and Recording.   As outlined in the operating plan, the 

Applicant will utilize protocols to ensure the product is manufactured in a safe and sanitary 

manner. These protocols will be overseen by the Quality Assurance Officer.  

Inventory Control 

Inventory of all materials will be tightly controlled throughout the production process. The control 

processes include a comprehensive inventory system that ensures that all materials and products 

are accounted for, whether saleable or scrap. 

A 4 Tier Process will cover the complete inventory management experience, to track and reconcile 

inventories, investigate discrepancies and correct or prevent future actions. 

Tier-1 In Process 

While discrepancies may be identified through the final review of inventory after it has reached its 

final storage location, the Applicant will nevertheless deploy quality assurance procedures to be 

able to identify potential discrepancies mid-process. This early detection system will allow for 

reconciliation and corrective action at the initial stages of production. 

Daily reporting sheets from various points throughout the manufacturing facility will be submitted 

for entry into the inventory management system. 

Inventory quantities per item are increased by receipts of new inventory into each storage area by 

way of outside delivery of packaging and ingredients; internal delivery of plants received by the 

cultivation center; or the production of extraction and finished products. Inventory quantities per 

item are reduced by reported quantities associated with specific units operations and the loss from 

those operations, which is expected in every manufacturing process. 

The Applicant will employ a simple algorithm based on estimated losses per unit operation. The 

algorithm will monitor the inventory losses, and if loss values exceed pre-defined estimates, a 

discrepancy investigation will be initiated. 

Tier-2 Daily Physical 

Daily physical inventory counts will be performed on all Active Lots which have been added or 

removed from the extract and finished goods warehouse. Finished products on Hold, that are 

awaiting laboratory approval, will also be counted. This physical inventory count will serve as a 

second level validation point for the quantities which are reported daily via batch and production 

records. This will allow for reconciliation and corrective action on a daily basis. 

Tier-3 Cycle Counting 

As an additional safeguard, a cycle count program will be employed for all inventory within the 

facility. The cycle count program is based on an ABC Analysis method, which categorizes 

inventory into three distinct groups. 

Tightly Controlled (extracts and finished products) 
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Less Tightly Controlled (other ingredients) 

Simplest Control (packaging) 

A discrepancy investigation can be initiated, utilizing information from the Tier-1 and Tier-2 

identification processes. 

Tier – 4 Full Physical 

A full physical inventory will be performed on all category A and B materials every 6 months. A 

full physical inventory will be performed on all category C materials every 12 months. This final 

inventory check will serve as a concluding validation of the previous 3 Tiers. 

Traceability 

Traceability is critical to every part of the process. The Applicant will use Radio-frequency 

identification (RFID) tags in order to track the product throughout the entire production process, 

from seed and clone through final distribution. The RFID tags will enable the Applicant to closely 

monitor every movement and step within the production process.  

Internal tracking tags utilizing RFID technology will be generated for each plant, and allow for the 

precise identification of any product.  In instances where an issue of contamination may arise, or 

a recall is required, the RFID tracking system will allow for the pinpointing of the source for any 

problems.  

Laboratory Testing and Approval 

The quality assurance officer will initiate protocols for testing, to ensure standardization and 

safety. All testing will be conducted by an independent laboratory approved by the Department.  

Testing will ensure the purity and homogeneity of the materials, to ascertain a uniform canniboid 

profile. The Applicant will also utilize an approved laboratory to perform state mandatory tests 

and ensure that that the product contains no biological or chemical contaminants. 

State Required Extraction Testing 

Laboratory testing will include the following analytes: E. coli, Klebsiella, Pseudomonas (for 

products to be vaporized), Salmonella, Streptococcus, Bile tolerant gram negative bacteria, 

Aspergillus, Mucor species, Penicillium species, Thermophilic Actinomycetes species, Aflatoxin, 

Ochratoxin, Antimony, Arsenic, Cadmium, Chromium, Copper, Lead, Nickel, Zinc, Mercury. 

The laboratory will also test any pesticide/herbicide/fungicide used during production, any growth 

regulator used during production, and any other analyte as required by the commissioner. 

Standardization Testing 

The Applicant will test each batch of product for standardization of THC and CBD levels 

according to the specific product type. Each batch will have a total THC and total CBD 

concentration that is within 95% to 105% of the specified batch. 

Water Quality Testing 

The Applicant will also conduct testing of the water filtration system to ensure proper functionality 

and reduce the likelihood of water-borne contaminants. 

Product will only be released once the results from the approved laboratory pass.  In the event the 

product fails, samples will be sent to a second laboratory to verify the results. Batches that fail 

Attachment D New York State Medical Marijauna Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

9.2



testing by both laboratories will be deemed unusable, and disposed of according to the Trace and 

Recall Policy.  

 

The Applicant will provide the Department with a summary of quality assurance testing results for 

the prior year. The summary will include, but is not limited to, the percentage of lots of each brand 

and form which passed all required testing, the percentage of lots which failed required 

contaminant testing, the percentage of lots which failed brand requirements, all recalls of product 

lots and all adverse events reported. 

 

Approved product samples will be submitted to the Department upon request. A subset of each lot 

of the product will be retained for at least two years to allow for future testing. Each lot will retain 

a statistically representative number of samples to allow for multiple future tests. This subset will 

maintain its tracking information to identify it as belonging to a specific lot, and be stored in its 

unopened, original packaging. 

 

Corrective Action 

In the event of contamination, the Applicant will take appropriate corrective and preventative 

action.  

Documentation and Recording 

The Applicant will document all materials used in manufacturing the product, to allow for tracking 

of the materials. This includes, but is not limited to, soil, soil amendment, nutrients, fertilizers, 

pesticides, fungicides and herbicides. 

 

The Applicant will also document the production records for cultivation, manufacturing, 

packaging and labeling of the product, as well as the laboratory testing results. The Applicant will 

document and maintain all shipping manifests for a 5 year period. 
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RECORDKEEPING 

To ensure accuracy and accountability, the Applicant has established procedures and systems for 

record keeping and record retention. Records will be maintained for every stage of the process.  

The Quality Assurance Officer, in conjunction with company executives and management, will 

oversee recordkeeping systems. The Applicant will utilize the “Seed to Sale” system as chosen by 

the Department. Staff members will be trained in recordkeeping procedures, as appropriate. 

The Applicant will maintain accurate records for a period of five years. These include records and 

documents related to business and financing, product materials, manufacturing, inventory, lab 

testing, security and disposal. In addition, the Applicant will supply any records and documents 

which will allow the Department to calculate an adequate evaluation of the proposed product 

prices. 

Department Access 

The Applicant will allow access by the Department’s authorized representatives to records, books 

and facilities for monitoring, on-site inspection, audits and reviews. The Applicant will present 

requested records to the Department in a timely manner to assess compliance with NYS 

regulations.   

Records Access And Storage 

Security protocols will establish data access controls of all records. Records will be maintained in 

electronic/ digital formats and backed up according to regulations. Computer security will ensure 

that only authorized employees gain access to the records, as needed. 

Hard copies of records will be maintained in a secured area for five years. The most recent two 

years of records will be maintained on-site, while the remaining three years will be stored in 

retention centers. Electronic files will be backed up regularly, on hard drives and/or the cloud, with 

disaster recovery plans in place.  In case of closure, all records will be preserved for 5 years at a 

location known to the Department. 

Types Of Records 

Business And Financial Records 

The Applicant will maintain accurate business, management and financial records of written or 

electronic information, including: bank statements, journals, ledgers, checks, invoices and 

vouchers, employee files, Accounts Receivable and Accounts Payable, payroll records, contractual 

files, assets and liabilities, monetary transactions, and other financial accounts. 

Financial statements will be completed in accordance with generally accepted accounting 

principles. 
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Manufacturing Records 

Cultivation and Harvesting Processes 

Records of cultivation of the various stages of marijuana plant life and daily plant inspections, 

including all nutrient, pesticide and chemical applications, with the MSDS sheets of all products. 

The Applicant will maintain records of the harvesting and drying process, including plant weight 

at harvest, weight after trimming waste products, and recorded weight of dry bud material. 

Materials  

Documentation of all materials used in manufacturing the product, including but not limited to, 

soil, soil amendment, nutrients, hydroponic materials, fertilizers, growth promoters, pesticides, 

fungicides and herbicides. 

Extraction and Production Records 

Records of cultivation, manufacturing, packaging and labeling. This includes comprehensive 

records of raw material weight, type of raw material, final product weight, product type, batch 

number, date and time of storage, for plant processing, extraction, production and shipping of all 

materials and products. 

Inventory Control Records 

Records of the 4 Tier Process (See Section 9 Product Quality Assurance) which covers the 

complete inventory management experience, to track and reconcile inventories, investigate 

discrepancies and correct or prevent future actions. Inventory review is conducted In Process, 

Daily Physical, Cycle Counting and Full Physical.  

Laboratory Records 

Documentation of all products and samples submitted to approved laboratories for testing, and the 

results of the laboratory testing.  

Delivery and Transport Records 

Records of product delivery to Department-licensed dispensing facilities, including shipping 

manifests for each transport and confirmation of container serial numbers. The Applicant will 

maintain records of products received by dispensary staff, with a confirmed receipt. 

Security and Surveillance Records 

Records of security tests to ensure that all security equipment is in full operating order. Continuous 

video records with twenty four hour recordings, with a time and date stamp. 

Disposal Records 

In the event the product must be destroyed, the Applicant will follow the Department’s regulations 

for disposal and document the disposal process. Records will include the product’s strain, variety, 

quantity, batch number, reason for destruction and method of disposal. 

Theft, Loss, Diversion Records 

Each incident or alleged occurrence involving theft, loss or possible diversion of product or 

materials will be fully documented and promptly reported to law enforcement and the Department. 

Attachment D New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

10.2



 

Recall Records 

Records of mandatory recalls requested by the Department, confirmed complaints by the customer, 

voluntary recalls by the manufacturer or recalls due to failed laboratory testing. The Applicant will 

investigate and document each recall event, along with the reason for the action.  

Records in Event of Closure 

In the event that the Applicant elects to cease operations, the Applicant will maintain and make 

available to the Department all required records for a period of five years. 
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Percentages of Ownership in Mindful Medical New York, LLC 

The Applicant, Mindful Medical New York, LLC, is owned 49.3% by RAM Holdings, LLC 
and 49.3% by New York Canopy Venture Group, LLC. The remaining % of Membership 
Interest is held by Class B Non-Voting Members, as specified below. New York Canopy 
Venture Group, LLC is owned 100% by Meristem Partners, LLC.  

RAM Holdings, LLC, Percentages of Ownership in Applicant 
Mathew Kibble = % 
Ron Goldenberg = % 
Mike Dolan = % 
Mathew Tollin = % 
Bartlett Witherspoon = % 
Barry Frankel = % 
Mark Justh = % 
Tom Donahue % 
Total = 49.3% 

Meristem Partners, LLC Indirect Percentages of Ownership in Applicant 
Kevin Daly = % 
Meg Sanders  = % 
Pat Pericak = % 
Erik Williams  = % 
Charles Feldmann = % 
Jeff White  = % 
Tom Regan  = % 
Mark Frechette = % 
Total = 49.3% 

Class B Members Percentage of Ownership in Applicant 
John Mulvaney = % 
Carlos Gallego = % 
Total % 

Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

1



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

2



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

3



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

4



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

5



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

6



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

7



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

8



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

9



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

10



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

11



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

12



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

13



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

14



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

15



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

16



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

17



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

18



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

19



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

20



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

21



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

22



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

23



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

24



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

25



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

26



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

27



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

28



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

29



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

30



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

31



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

32



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

33



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

34



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

35



Attachment E New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law)

36



EXHIBIT A 
 

MEMBERS’ MEMBERSHIP INTERESTS OF MINDFUL MEDICAL NEW YORK, LLC 
AS OF JUNE 4, 2015 

 
 
       Members     Membership Interests 
New York Canopy Venture Group, LLC           49.30% (Class A Voting) 
RAM Holdings Group, LLC           49.30% (Class A Voting) 
John Mulvaney            % (Class B Non-Voting) 
Carlos Gallego            % (Class B Non-Voting) 
  
  
  
Total         100.00% 
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STAFFING PLAN 

Mindful Medical LLC has joined together with Mindful, a recognized industry leader with 
unparalleled expertise and experience in marijuana growth and production.  Yet, no matter how 
consummate an organization’s experience may be in its manufacturing processes, it is, 
ultimately, powered by people, and it is that resource that truly distinguishes Mindful Medical. 

Careful planning has gone into the design of the Mindful Medical staffing plan so that the goal of 
bringing an uninterrupted supply of uniformly consistent pharmaceutical-grade cannabis to 
patients suffering from certified debilitating and life-threatening diseases can be realized.  The 
Applicant will utilize Mindful’s extensive management and staffing experience to safely and 
responsibly comply with the State regulations governing the cultivation and production of 
medical cannabis (please see attached position descriptions).   

General Staffing Practices 

Mindful Medical will demand strict ethical standards from its entire staff.  Its policies and 
procedures require that all staff be 21 years of age or older and that employees have no 
convictions for felonies connected to the sale or possession of drugs, narcotics, or controlled 
substances.   The Chief Legal Counsel will oversee rigorous backgrounds checks to ensure that 
all employees have no drug-related felony records. All key staff that has already been identified 
(please see attached resumes) has been vetted to ensure both competence in their fields of 
expertise as well as their integrity and upstanding moral character.  These are individuals who 
are dedicated to community as demonstrated by the time they donate to serving others (please 
see attached support letters).  In fact, the Applicant is proactively bringing this ethos into the 
company at the outset through its commitment to work with the Green Beret Foundation, a 
nonprofit that has a program called The Next Ridgeline which helps veterans reintegrate into the 
community by “creating access to a network of resources through personal relationships.” The 
Foundation was brought to the attention of the company by one of the Applicant’s Operating 
Managers who has close ties to veterans and is keenly aware of their needs.  The Applicant is 
proud to support our veterans and, through this relationship, will ensure that they are prioritized 
to obtain job opportunities that utilize the many and broad skills they acquired in the Army. 

Moreover, in addition to putting together a team of highly capable, qualified and creative people 
to occupy the executive offices of its emerging company, the Applicant has assembled a group of 
people recognized for their expertise in such diverse areas as medicine and medical research, 
pharmacology, law, finance, and business to form an Advisory Group (please see attached bios) 
that will provide sage advice as the Applicant goes from start-up to full implementation and 
beyond.  Joining the Applicant in its pursuit of excellence will be: Leon Charney, acclaimed 
lawyer, author, broadcaster, entrepreneur, real estate tycoon, political pundit and philanthropist; 
Loida Nicolas-Lewis, past  and  of ; Alex Spiro, a brilliant 
Harvard-trained lawyer with a rich background in criminal law and psychology who has already 
left his footprint in many fields, including humanitarian and social justice causes; Jonathan 
Forman, a  at , a global public and private healthcare 
investment firm and former officer in the United States Marine Corps; and Marvin Schein, a 

 and  to  . and  of   
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Mindful Medical will adhere to strict protocols regarding sanitation and safety, security, and 
emergency procedures, the details of which are addressed in the organization’s Operating Plan.   
Its manufacturing center will have at least one senior member on staff with more than a year of 
experience in Good Agricultural Practices (GAPs).  Its Quality Assurance Officer is both trained 
and experienced in quality assurance and quality control procedures as demonstrated in the 
attached resume. 

Staff Training 

The priorities of employee training at the approved marijuana facilities are: 
1. To ensure the safety and security of employees in potentially hazardous areas of marijuana

processing as well as at the point of sale of a controlled substance;
2. To prevent and detect diversion, theft or loss of marijuana and/or medical marijuana

products; and
3. To foster growth and career advancement for our employees.

Employees at the manufacturing facility will be trained in all facets of Good Agricultural 
Practices (GAP), including meticulous sanitation protocols for medical cannabis propagation, 
cultivation, harvesting, extracting, processing the brands and packaging the final product. They 
will learn about the necessity of keeping meticulous records throughout the preparation, 
extraction, processing, and packaging of products. 

Employees using hazardous materials, such as pesticides and solvents, and potentially hazardous 
machinery to create marijuana extracts will be fully trained on how to use the equipment, will 
have direct access to applicable material safety data sheets, and be trained to handle and store all 
materials safely.  They will learn exacting protocols for each process of cultivation and 
manufacturing, and will be expected to understand and follow them. 

Employees at the dispensing facilities as well as drivers will learn about ways to protect the 
facility, the product and themselves by meticulously following all mandated security rules, such 
as, but not limited to, those related to the requirement of a Registry Identification Card for 
anyone on the premises who is not staff, keeping all entries locked at all times, and maintaining 
records which track inventory and sales as well as other recordkeeping procedures.   

All employees will receive one week of training to be given by staff familiar with protocols, 
policies and procedures as they relate to the manufacturing and dispensing facilities. Employees 
will be trained in standard operating procedures; with hands-on audit-based training conducted 
on an on-going basis.  They will be required to watch and learn from a training video series that 
will be accessible online. The video will be especially helpful to reinforce training and provide 
feedback on specific protocols.  Staff will also receive ongoing additional training as needed. 

As per New York City Health Code Article 81, supervisors will obtain the NYC Food Protection 
Certificate so that at all times during hours of operation at least one person on duty holds a 
certificate. The Food Protection Certificate course covers regulations and procedures regarding 
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conditions for preparing food including, but not limited to, cooking cleanliness of surfaces and 
storage space.  Regulations regarding the proper operation of equipment, employee hygiene, 
toilet facilities, dishwashing, plumbing, lighting, and sewage and ventilation requirements are 
also covered.  

Trainings will be conducted by experienced staff of the licensed Applicant including the CEO, 
Chief of Security, Cultivation Manager, Product Development Manager, and Compliance 
Officer.   The Quality Assurance Officer will identify experts and vendor trainers to hold in-
house trainings for all production employees, as well as key conferences and seminars for 
qualified employees. 

Employees with mandated and necessary certifications will receive any and all continuing 
education courses to ensure continued certification or licensure.  

All employees will be hired on a probationary basis. After 90 days of initial employment, team 
members will be evaluated by their direct supervisor. If determined that a team member is a good 
fit, works collaboratively with fellow team members and demonstrates the ability to perform 
assigned tasks, they will be hired in a permanent capacity. At this time, they will be given a copy 
of Cannabis: Evolution and Ethno botany by Robert C. Clarke and Mark D. Merlin. This is 
recognized as the textbook for the cannabis industry. Significant training workshops modules on 
the origins, history, uses, breeding, taxonomy, and biology of this plant will be held in 
conjunction with assigned readings in this text.  

Required Training Programs: 

OSHA/workplace health and safety based training delivered by Lancaster Safety Consulting Inc. 
Includes: Workplace general overview of Health and Safety, Emergency training, Personal 
Protective Equipment training, Respirator training 

Retail: METRC Training/Serv-Safe/Sell-SMART 
Cultivation: METRC Training/Serve-Safe/Colorado Dept of Agriculture Pesticide 
Applicator certification 
Packaging-Flower and Extraction: METRC/Serv-Safe 
Extract: METRC Training/Serve-safe 
Drivers:  METRC/Safe Driver training (Kleiber) 
Inventory training:         Denver Consulting Group: Seed to Sale Compliance training 
Packaging Training:      Denver Consulting Group: Packaging and Labeling training 

*METRC Training: Plant and product tracking system
*Serve-Safe: Certified Food and Retail industry-Product handling and preparation training.
*Sell-Smart: Retail Training Program for responsible service in a retail environment
*Colorado Dept. of Agriculture (CDA) Pesticide Applicator certification
*Safe Driver Training: Product and Safety training
*Lancaster Training Programs (various see above-Employee Health and Safety)
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Staff Evaluation 

Mindful Medical will implement a process for on-going evaluation of staff performance 
throughout the organization.  The primary evaluation process will be based on a yearly 
performance review system.  Each supervisor or manager will be responsible for completing the 
Performance Review Form for each of their reports.  See attached. 

The performance review will include a description of the job responsibilities and a performance 
ranking of various job related criteria such as job knowledge, dependability and service.  The 
performance review process will be one of the methods to provide feedback to the employee and 
define areas for improvement, additional training or actions required in the performance of their 
job. 

The evaluation and feedback process will not be limited to an annual review system.  Employees 
will be provided feedback on an as needed basis throughout the year. 

Staffing Timeline 

Please find attached staffing timelines showing how long it will take to complete the hiring of 
manufacturing and dispensary staff, which, at the start of dispensing, will number approximately 
93 for the manufacturing facility and 66  for the dispensaries.  
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Corporate Organizational Chart 

Operating Managers
Kevin Daly 

Matthew Kibble
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Mark Justh
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Leon Charney, Jonathan Forman,
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Technology &
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Matthew Kibble 
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Business Manager
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Head of Dispensary Operations

Pharmacist (x4)

• 1st shift officers (3 officers at 4 sites)
• 2nd shift officers (3 officers at 4 sites)
• Night shift officers (1 officer for each site)
• Weekend officers (1 officer for each site)

Lead Dispensary 
Assistant (x4)

Dispensary
 Assistant(s)

Monitoring 
Security Staff

Interior/Exterior 
Security Guards 

Inventory
 Manager (x4)

Business Manager (x4)

Lead Front 
Desk (x4)

Security Site 
Supervisor (x4)

Front Desk Staff Inventory Staff

Dispensary Organizational Chart 
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STAFFING LIST 
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NEW YORK MEDICAL MARIJUANA PROGRAM 

CORPORATE STAFFING LIST 

1. Chief Executive Officer (CEO) – Oversee all operational strategy and compliance

2. Chief Medical Officer (CMO) –Advance knowledge and understanding of medical marijuana 
efficacy and use

3. Chief of Manufacturing– Oversee manufacturing facility and all aspects of production 
including grow; extraction; staff training; product distribution; and shipping and receiving 
protocols; responsible for repair and maintenance of all building systems

4. Chief Financial Officer (CFO) – Oversee all administrative, bookkeeping, human resources, 
inventory and cash management staff

5. Quality Assurance Officer – Responsible for maintaining compliance standards; product 
testing, safety and standardization

6. Chief of Security – In charge of all aspects of security involving personnel, facility, products, 
equipment and software

7. Chief of Business Development – Oversee entire dispensary operation including marketing, 
wholesale and retail operations, dispensary inventory and security

8. Chief Legal Counsel – Will serve as outside counsel to advise on legal matters and liaise 
between the Applicant and government agencies

9. Cultivation Manager/Chief Grower – Manage all grow protocols, planning and purchasing

10. Assistant Chief Grower – On-site management of grow and grow staff

11. Growers – Responsible for cultivation activities

12. Laborers – Perform heavy and other manual labor where/when needed

13. Product Development Manager – Oversee product manufacturing, distribution, responsible for 
quality and uniformity of products, maintaining inventory

14. Assistant Production Managers  – Assist manager with product distribution; train packaging 
staff

15. Extraction Technicians – Operate extraction equipment and prepare samples

16. Product Assemblers – Assemble and weigh medicine; package, seal and label finished product; 
maintain appropriate stock level; clean and sanitize weigh stations

17. Inventory & Warehouse Manager – Maintain a clean and organized warehouse; oversee all 
shipping and receiving; supervise inventory and recordkeeping; oversee tracking and labeling of 
inventory

18. Bookkeeper – Responsible for payment of all bills and entering daily ledgers

19. Cash Manager – Responsible for cash coming in and going out

20. Human Resources – Maintain employee files, initiate new employees, update HR manuals

21. Head of Inventory Management – Responsible for all inventory across all systems and 
facilities at Mindful Medical

22. Compliance & Quality Control Officer – Develop, maintain and manage compliance and 
quality control programs program policies and procedures; develop and oversee system for 
handling violations; ensure that products meet standards of quality, safety, specified 
requirements and standardization;  test sample products; develop and oversee system for 
handling any problems; maintain records of all product testing

23. Information Technology and Cyber Security – Oversee all IT and IT security 
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NEW YORK MEDICAL MARIJUANA PROGRAM 

DISPENSARY STAFFING LIST 

1. Head of Dispensary Operations- Oversee operations at the dispensaries including daily 
dispensary inventory audits, quality control of both services and products, staff training, 
compliance and hiring

2. Pharmacist- Supervise Dispensary Business Manager to coordinate all administrative, 
managerial and dispensing responsibilities; Counsel certified patients and designated caregivers 
on the use, administration of, and the risks associated with approved medical marijuana products.

3. Dispensary Business Manager- Responsible for recordkeeping, staff management and 
inventory control; coordinate with responsible staff on matters of security, inventory 
management and staff management. Oversees Lead Front Desk person as well as Front Desk 
Staff

4. Dispensary Security Site Supervisor- Manage security at the dispensary; monitor activity to 
ensure safety and protection; maintain security of product and cash and the safety of staff, clients 
and visitors; Oversees Monitoring Security Staff

5. Inventory Manager- Supervise inventory and recordkeeping of dispensary’s medical marijuana 
inventory, product deliveries and product sales; ensure that all stored products have not passed 
their expiration date; Oversees Inventory Staff

6. Dispensary Security Guards- Guard the dispensary facility whenever open for sales; Guards 
will be posted at the  entrance, check-in area, and limited access area;

7. Lead Dispensary Assistant- Oversee Dispensary Assistants (see Dispensary Assistant below)

8. Dispensary Assistant- Work under Pharmacist to aid in counseling, including reviewing inserts 
and labels, of certified patients and designated caregivers; fill approved prescriptions 
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Staffing Timeline
Staff to Hire After License is Awarded 

Current 
Staff Month 1 Month 3 Month 6 

Chief Executive Officer (CEO) 1 
Chief Medical Officer (CMO) 1 
Chief of Manufacturing 1 
Chief Financial Officer (CFO) 1 
Quality Assurance Officer 1 
Chief of Business Development 1 
Chief Legal Council 1 
Chief of Security (IT) 1 
Bookkeeper 1 
Cash Manager 1 
Human Resources 1 
Product Development Manager 1 
Cultivation Manager/Chief Grower 1 
Assistant Chief Grower 1 
Assistant Production Manager 1 
Compliance/Quality Control* 1 
Inventory/Warehouse Manager 1 
Facility Maintenance Worker 1 
Growers 8 8 

Laborer/harvester 4 4 

Extraction Technicians 4 4 

Product Assemblers 4 12 

TOTAL 7 7 24 28 
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Staffing Timeline (Four Dispensary Facilities) 

Number of Staff To Be Hired After License Is Granted 

Month 1 Month 6 Month 7 Month 10 

*See note below
Head of Dispensary Operations 1 
Pharmacist 4 
Business Manager 4 
Lead Front Desk 4 
Security Cite Supervisor 4 
Front Desk Staff 4 
Lead Dispensary Assistant 4 
Inventory Manager 4 
Monitoring Security Staff 8 8 

Interior/Exterior Security Guards 20 12 

Dispensary Assistant 4 4 

Inventory Staff 4 4 

TOTALS 1 12 52 28 

*Upper Level Management are listed in staffing timeline for manufacturing facility.
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Position:  Assistant Chief Grower - Indoor Grow and Greenhouse 

Job Description:  

The Assistant Chief Grower reports directly to the Chief Grower and assists in all phases of the 

grow process.   S/he will be responsible for all aspects of the grow area (indoor or greenhouse) and 

for implementing the day to day standard operating procedures of the cultivation center as well as 

managing all the grow staff. 

Responsibilities: 

 Assisting with the management of a large-scale greenhouse or indoor cultivation facility

 Responsible for all grow processes, plants and staff

 Responsible for internal inventory control including weighing, recording information in the

log, and tagging plants

 Assisting the Chief Grower with all the tasks in the grow including: seeding, cloning,

transplanting, feeding plants, defoliation, super cropping, topping, foliar and preventative

sprays, trimming, packaging, waste disposal and inventory management

 Monitoring environmental and atmospheric conditions including temperature and humidity

 Preventative maintenance and elimination of all types of mold, powdery mildew, spider mites,

root aphids and fungus gnats

 Tracking and recording pesticide/fungicide use

 Managing plant scheduling and organization to project all garden needs on a daily, weekly,

and monthly basis cataloguing and analyzing each individual strain

 Maintaining appropriate inventory levels

Skills/Qualifications: 

 Education: Prefer a BS in a related area of agriculture (e.g. plant biology, botany, horticulture,

genetics)

 Minimum of 2+ years of  cannabis cultivation experience

 Knowledge of large scale commercial plant cultivation including nutrient requirements,

mediums, light requirements, temperature control, air flow, etc.

 Knowledge of plant diseases, insects and fungi, as well as plant treatment options

 Physical ability and health necessary to perform manual labor tasks required for the proper

management of grow warehouse

 Must be punctual, have accountability, proactive behavior and strong attention to detail
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Position:  Assistant Production Manager 

Job Description:  

The Assistant Production Manager will report to the Product Development Manager and help train 

the packaging staff. S/he will assist the Product Development Manager with product distribution, 

weighing, and inventory.  

Responsibilities: 

 Assist Product Development Manager with all aspects of production room management,

including preparations for packaging, equipment coding, labeling, weighing, record

keeping and tracking

 Enforce all safety and sanitation codes

 Train packaging staff in all packaging rules and regulations

 Assist in the oversight of production/packaging staff

Skills/Qualifications: 

 Education:  Bachelor’s or Associate’s degree

 ServSafe certification

 Prefer experience in inventory at another production facility

 Must be punctual, highly organized and a team player

 Must have leadership qualities and be able to perform under pressure

 Prefer someone with an aptitude for mechanics
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Position:  Bookkeeper 

Job Description: 

The Bookkeeper will report to the Chief Financial Officer. S/he will create financial 

transactions and financial reports based on transactions and reconcile accounts to ensure their 

accuracy.  

Responsibilities: 

 Maintaining records

 Preparing financial reports

 Ensuring compliance with legal requirements

 Defining and ensuring implementation of policies and procedures specific for bookkeeping

 Ensuring collection of receivables

Skills/Qualifications: 

 Education:  Bachelor’s or Associate’s degree in accounting or business administration

 Critical thinking skills, detail oriented, ability to problem solve, organizational skills

 Minimum of 3 years’ experience in bookkeeping and generally accepted accounting

principles

 Preference given to candidates with a working knowledge of the cannabis industry and

accounting software package specific to site

Attachment J New York State Medical Marijuana Application 18



Position: Cash Manager 

Job Description:  

The Cash Manager reports to the Bookkeeper and oversees the management of cash flow 

Responsibilities: 

 Ensuring compliance with all applicable laws, regulations, policies and procedures,

safeguarding and managing cash, accounting for all sales and expenses

Skills/Qualifications: 

 Education:  High school diploma or GED certificate supplemented with courses in

bookkeeping and supervisory techniques

 Minimum of three years of clerical accounting experience

 Experience in cash management (e.g. gaming, banking)

 Knowledge of bookkeeping procedures and generally accepted accounting practices as

they relate to cash receipts

 Competence in using computer systems and  software applications necessary to the

performance of  work

 Basic problem solving skills associated with software applications
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Position:  Chief Executive Officer (Position Identified) – Mark Justh 

Job Description: 

The Chief Executive Officer will report to the company’s principal officers.  He will provide 

strategic direction, vision, and leadership to advance the company’s objectives.   

Responsibilities: 

 Create and oversee the implementation of the company’s vision and mission

 Develop and oversee the translation of the mission and vision into a strategic plan

 Ensure the company’s strategic edge through ongoing awareness of scientific landscape

and developments, legislation, market trends and consumer preferences

 Build coalitions and relationships to advance the goals of the company

 Hire key executive staff members

 Oversee the operation of the company by supervising executive staff and developing and

implementing standards, controls, systems and procedures to assure the quality of the

organization

 Promote programs that are cost-effective while maintaining program quality

 Manage organizational change and growth

 Represent the company to government representatives, the community and consumers

 Develop performance measures and ensure that they are met

Skills/Qualifications: 

 Education:  A Bachelor’s or more advanced degree in business management

 Minimum of 4 years’ experience in a senior management position

 Must be results oriented with demonstrated expertise in team building, problem solving,

governance, community relations, and culture-building

 Must exhibit excellent oral and written communication skills to clearly and effectively

relay ideas and expectations

 Ability to multitask, work in a fast-paced environment, deal well with stress, and have

mediating/negotiator skills (conflict resolution).
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Position:  Chief Financial Officer (Position Identified) – Barry Frankel 

Job Description: 

The Chief Financial Officer reports directly to the CEO and is responsible for all financial and 

fiscal management facets of the company as well as all human resources and inventory aspects of 

Mindful Medical. 

Responsibilities: 

 Develop financial strategies together with the CEO and stakeholders

 Responsible for all financial and fiscal management facets of the company including profit

and loss, expense control, budget development, record keeping and reporting

 Assist CEO in developing and implementing strategic plan through data analysis and

financial forecasting

 Improve operational efficiency by implementing processes that increase productivity

 Responsible on a day to day basis for cash flow, company liabilities, financial relationships,

stakeholder relations, and regulatory relationships pertaining to finances

 Direct oversight of cash management

 Oversee purchasing and payroll

 Develop and maintain internal control systems

 Monitor company’s banking activities

 Oversee human resources and the cost-effectiveness of health care coverage, business

insurance plans and other fringe benefits

 Oversee inventory and the maintenance of fixed assets

Skills/Qualifications: 

 Education: MBA or related degree in business, management, accounting, or finance

 Outstanding and proven leadership, team building, managerial, and communication skills

 Minimum of five years’ experience in financial management and/or business development

in mid to large size corporation
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Position:  Chief Legal Counsel (Position Identified) – Matthew Tollin 

Job Description: 

The Chief Legal Counsel will serve as in-house counsel to provide strategic legal advice to 

management; liaise between the Applicant, government agencies, and external parties; anticipate 

future issues while identifying solutions to diminish risk; keep abreast of changing rules and 

regulations.  

Responsibilities: 

 Manage legal staff and legal functions of the business

 Define and develop company policies and procedures

 Advise on internal and external company policies

 Hire and oversee outside counsel

 Ensure legal compliance with all laws and regulations

Skills/Qualifications: 

 BS degree in Law or JD degree

 Prefer some business coursework or experience in a business environment

 High level of integrity, responsibility and professional ethics

 Excellent oral and written communication skills

 Broad legal knowledge

 Outstanding analytical skills
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Position:  Chief Medical Officer (Position Identified) - Dr. Ron Goldenberg 

Job Description: 

The Chief Medical Officer (CMO), Ron Goldenberg M.D., will work together with the CEO to 

guide the organization as it works with the Department and medical researchers in advancing 

knowledge and understanding of medical marijuana efficacy and use 

Responsibilities: 

 Will play a key role in Mindful Medical’s research and development

 Will maintain critical links and a collaborative relationship with the New York University

Medical Center for purposes of Research and Development related to medical marijuana

Skills/Qualifications: 

 , Division of Pulmonary and Critical Care

Medicine, 

  at 

  at 

 Graduate of Temple University Medical School
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Position:  Chief of Business Development (Position Identified) – Matthew Kibble 

Job Description: 

The Chief of Business Development will manage the dispensary side of the business, overseeing 

the Head of Dispensary Operations and the Marketing Department. He will report directly to the 

CEO. 

Responsibilities: 

 Oversee all dispensary operations including marketing, security, inventory and sales

 Assist in planning and shaping the overall business vision, goals and strategy

 Nurture outside business relationships

 Work with marketing department to identify new sales prospects

 Help drive business growth

 Develop marketing strategy

Skills/Qualifications: 

 Education:  Bachelor’s degree, MBA or any business related Master’s degree a plus

 At least five years proven success in a business development role, preferably with sales

 Proven sales track record

 Must have leadership qualities and be able to perform under pressure

 Excellent written and verbal communication skills

 Self-starter with strong organizational skills
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Position:  Chief of Manufacturing (Position Identified) -Pat Pericak 

Job Description: 

The Chief of Manufacturing, will oversee the manufacturing facility and all aspects of cultivation 

and production as well as be responsible for maintaining the physical plant for manufacturing and 

dispensing. He will report directly to the CEO, and the Cultivation Manager, Product Development 

Manager and Inventory and Warehouse Manager will report to him. 

Responsibilities: 

 Assist in the planning and design of the manufacturing facility

 Oversee and coordinate all functions of cultivation and production

 Work with the compliance, quality control, and security staff to develop protocols

 Create, implement, and coordinate cultivation and production protocols

 Create and implement procedures to support standards of cleanliness, safety, and repair

 Ensure that the building meets health and safety requirements and that the facility complies

with regulations

Skills/Qualifications: 

 Education:  Bachelor’s or Associate degree preferred

 2+ years of experience in construction or facility maintenance

 Cannabis industry experience a plus

 Knowledgeable about the safe use of chemicals and cleaning materials

 Mechanical aptitude and manual dexterity

 Good communication skills
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Position:  Chief of Security 

Job Description: 

The Chief of Security reports directly to the CEO. S/he will be responsible for ensuring a safe and 

secure environment for every facility and for all employees, visitors, equipment, company data, 

inventory and products and ensure strict compliance with State of New York regulations.  

Responsibilities: 

 Manage security staff operations including the preparation, review, and execution of

security standards, policies, and procedures; implementing and continuously reviewing

site-specific security plans for each of the five Mindful Medical New York facilities

 Interview, vet, hire and train all security staff

 Establish interface and relationship with local law enforcement

 Oversee installation of all security system equipment

 Develop and implement short and long-range plans for personnel and guest safety, as well

as asset protection

 Serve as the Card Access System Administrator

 Monitor and oversee the Center Monitoring Station, including camera and security system

integration

 Create and implement safety protocols, including emergency preparedness plans, bomb

threat plans and disaster response procedures

 Oversee all evacuation ordinance requirements, including fire and life safety teams,

emergency evacuation/fire drills, safety training for employees, emergency manuals,

signage, etc.

 Establish and enforce protocols for property removal, floor operations and controls, and

after-hours facility access

 Respond to and provide assistance with reported medical emergencies, bomb threats, fire

alarms, intrusion alarms, or elevator entrapments, following established emergency

response procedures. Respond to and manage any extenuating circumstances should they

arise.

 Conduct internal investigations and prepare written reports and documentation on

investigative findings and processes

 Evaluate, recommend, and implement programs that continually improve security service

levels

 Network with law enforcement organizations and security industry associations

 Manage and evaluate security shift supervisors, assistant supervisors, and security officers.

 Supervise and ensure compliance of training programs for security officers and supervisors

 Conduct quarterly after-hours inspections to observe security staff performance

 Coordinate and work with security vendors, including guard service and access control

vendors, to manage costs associated with security and safety technology

 Provide management with quarterly reports and annual audits

 Attend building staff meetings as the representative for security
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 Review shift reports, logs, and work orders on a daily basis, responding appropriately and

ensuring accuracy in logging procedures

 Stay abreast of emerging trends and new developments within the security industry and

implement where applicable.

Skills/Qualifications: 

 Education: Bachelor’s degree or Associate’s degree in criminal justice preferred

 Experience in law enforcement or armed forces if possible

 At least three years’ experience managing a multi-site security operation

 Proficiency  in modern security technology systems, including electronic access control,

central station monitoring systems and CCTV systems with digital recording

 Familiarity with cybersecurity protocols and systems

 Excellent  communications and managerial skills

 Ability to respond effectively under emergency circumstances
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POSITION:  Compliance and Quality Control Officer 

Job Description: 

The Compliance and Quality Control Officer (CQC) reports directly to the Quality Assurance 

Officer and is responsible for maintaining the highest compliance and quality standards across all 

facets of the business.  Through collaboration with other key leadership, the CQC shall develop, 

implement, and maintain all essential compliance and quality control programs and protocols.  

Additionally, the CQC is the primary point of contact between several outside resources including 

compliance consultants, legal counsel, regulatory agencies, testing laboratories, bond providers, 

and insurance providers.   

Responsibilities: 

 License, permit, and bond maintenance with the Dept. of Health, local municipalities, and

other regulatory agencies

 Ensuring all company facilities and operations abide by local and State law

 Tracking developments in rule changes and legislation in an effort to maintain a proactive

approach to compliance processes

 Leveraging outside resources for expertise, infraction identification, and infraction

resolution

 Developing inspection schedule for cultivation facility, including detailed checklists,

documentation, and rigorous follow up to confirm that all issues have been addressed

 Developing effective documentation methods of tracking unusual or unique activity

 Developing investigation and disciplinary protocols for employees suspected of operating

outside of compliance standards

 Leveraging technology resources to streamline and automate compliance tracking and

documentation

 Effectively interact with State and local regulators and coordinate with internal parties

 Ensuring that all security measures meet or exceed licensing requirements

 Working with key staff to implement quality control measures that guarantee adequate and

safe production, uniformity of product, reliable and outstanding product quality, and safe

and secure storage and distribution

Skills/Qualifications: 

 Education:  Minimum of a Bachelor’s degree in accounting, business administration, legal

studies, finance, or political science

 Outstanding and proven leadership, team building, managerial, and communication skills

 Minimum of four years’ experience in quality assurance, compliance and/or business

development in mid to large size corporation
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Position:  Cultivation Manager/Chief Grower 

Job Description: 

The Cultivation Manager will report to the Chief of Manufacturing and manage a large-scale 

cannabis production.  He will develop and maintain all grow warehouse protocols and nutrient 

regimens and oversee a crew that will perform all tasks in the grow area.  He will be responsible 

for maintaining a high quality grow process that will produce superior products beneficial to the 

patients. 

Responsibilities: 

 Managing a large-scale greenhouse and indoor cultivation facility

 Responsible for all grow processes, plants and staff

 Maintaining company strategic advantage through continuous research and familiarity with

the newest techniques and developments in the industry

 Hiring and training grow staff

 Supervising all the tasks in the grow including: seeding, cloning, transplanting, feeding

plants, defoliation, super cropping, topping, flushing, foliar and preventative sprays,

trimming, packaging, waste disposal and inventory management.

 Developing and/or maintaining grow-house protocols and nutrient regimens.

 Supervising environmental factors including temperature and humidity

 Supervising preventative maintenance and elimination of all types of mold, powdery

mildew, spider mites, root aphids and fungus gnats

 Managing plant scheduling and organization to project all garden needs on a daily, weekly,

and monthly basis cataloguing and analyzing each individual strain

 Assisting government auditors with inventory, sales and compliance audits.

 Maintaining company strategic advantage by continued familiarity with the newest

techniques and developments in the industry

Skills/Qualifications: 

 Education:  Prefer a BS in a related area of agriculture (e.g. plant biology, botany, horticulture,

genetics)

 Minimum of 5+ years of comprehensive cannabis cultivation experience

 Must have immense knowledge of plant biology, the cannabis plant, plant genetics and

industrial agriculture

 Must have at least two years of commercial grow experience as a Cultivation Manager

 Knowledge of large scale commercial plant cultivation including nutrient requirements,

mediums, light requirements, temperature control, air flow, etc.

 Knowledge of plant diseases, insects and fungi, as well as plant treatment options

 Physical ability and health necessary to perform manual labor tasks required for the proper

management of grow warehouse

 Must have accountability, proactive behavior and strong attention to detail
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Position:  Extraction Technician 

Job Description: 

The Extraction Technician reports to the Product Development Manager and is responsible for 

operating extraction equipment and preparing samples for process control. 

Responsibilities: 

 Routine maintenance of extraction equipment

 Prepare samples for process control

 Collaboration with production team to ensure consistent extract supply to production area

Skills/Qualifications: 

 Minimally an Associate’s degree, but preferable a Bachelor’s degree in either chemical or

a related field

 1- 3 years’ experience working in food science, pharmaceutical, chemical or related area

 Prefer some experience optimizing extraction equipment

 Hands-on problem solving
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Position:  Facility Maintenance Worker 

Job Description:  

The Facility Maintenance Worker will report to the Chief of Manufacturing and will perform 

maintenance service and repairs in the areas of plumbing, carpentry, painting, plastering, and 

machine and electrical servicing for the organization's facilities.  

Responsibilities: 

 Repair and maintain facility in optimum condition

 Conduct building inspections on a daily, weekly, and monthly schedule

 Troubleshoot minor maintenance problems

 Perform preventive building maintenance

 Perform routine plumbing, electrical and hardware repairs

 Purchase necessary equipment and supplies

Skills/Qualifications: 

 Education:  High School diploma or GED

 Minimum of one years’ experience in construction or facilities maintenance

 Knowledge of building maintenance and repair

 Knowledge of machinery, equipment and tools

 Knowledge of safety practices, precautions, and occupational hazards

 Ability to read blueprints

 Ability to communicate effectively

 Skilled in the use of hand and power tools
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Position:  Growers (Indoor Grow and Greenhouse) 

Job Description:  

Growers will report to their respective managers in the greenhouse and indoor grow.  They will 

maintain the plants and perform all grow functions. 

Responsibilities: 

 Cloning, plant maintenance, plant inspections, tagging/tracking plants

 Maintaining sanitary standards

 Checking and maintaining room conditions (e.g. humidity, temperature)

 Checking and maintaining fertigator

Position:  Trimmers (Indoor Grow and Greenhouse) 

Job Description 
Trimmers will report to their respective managers in the greenhouse and indoor grow.  They will 

perform the plant manicuring operations including hand and machine trimming and plant 

manicuring.  

Responsibilities: 

 Hand trim leaves from cannabis plants

 Operate a trimming machine to remove leaves from cannabis plants

 Manicure plants to encourage better growth

Skills/Qualifications for Growers and Trimmers: 

 Education:  Prefer an Associate’s degree

 ServSafe certification

 Familiarity with the different strains of cannabis

 Prefer experience in cannabis cultivation or other commercial/industrial agriculture

experience

 Must be punctual, detail oriented and a team player

 Must be able to lift heavy loads

 Must maintain a clean and orderly environment

 Prefer someone with an aptitude for mechanics

 Be able to work quickly and efficiently and in a team environment

 Comply with all HR and State rules and regulations including confidentiality and non-

disclosure
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Position:  Head of Inventory Management 

Job Description: 

The Head of Inventory Management will report to the Chief Financial Officer.  S/he will be in 

charge of inventory across all systems and facilities at Mindful Medical, including raw materials, 

products, purchasing and orders.   

Responsibilities: 

 Day to day accountability for inventory across all systems and facilities

 Purchasing and ordering of all raw materials for all facilities

 Strong interface with Quality Assurance and Security to ensure that there is no theft or

diversion of marijuana or medical marijuana products

 Regular audits and report to DOH, including access to the State-approved Seed to Sale

system

Skills/Qualifications: 

 Education:  Preferably a BA degree in a business related area

 Organization and time management skills
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Position:  Human Resources 

Job Description/ Responsibilities: 
Human Resources reports to the Chief Financial Officer.  S/he is responsible for maintaining 

employee files, orienting new employees, providing proactive support and direction to the 

management team on HR policies, procedures, and employee benefits. S/he develops and 

maintains policies and procedures and updates them as required and assists employees with issues 

relating to fringe benefits. 

Skills/Qualifications: 

 Education:  Minimum high school diploma or GED, Associate or Bachelor’s degree

preferred

 Minimum 5 years’ administrative experience at executive level

 Proficient in Microsoft Office

 Able to multi-task and work in a fast paced environment

 Good problem solving skills

 Solid commitment to customer and employee service

 Interpersonal skills
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POSITION:  Information Technology & Cyber Security Officer 

Job Description: 

Establish and maintain all technology and security apparatus, including hardware and software to 

meet NYS requirements to adopt and maintain security, tracking, recordkeeping, record retention 

and surveillance systems for: the cultivation, manufacturing, sale, delivery, transportation, 

distribution, or dispensing of approved medical marijuana products by the Applicant. 

Responsibilities: 

 Develop and implement specific measures for the protection of all electronic data

throughout the company and its facilities; measures will prevent unauthorized access to

data, prevent loss or theft of data and allow for the recovery of lost or stolen data;

 Design and implement measures and procedures to protect the privacy of certified patient,

designated caregiver, employee and partner medical and personal information;

 After consultation with, and obtaining written approval from, the CEO, purchase all

necessary and appropriate hardware (e.g. computers, back-up systems, back-up power

sources and networking equipment), and services (e.g. Internet, secure Wi-Fi, anti-virus,

firewall and cloud services), for the manufacturing facility and four dispensaries;

 Install hardware and provide a state of the art, secure networking system that offers industry

standards of high security protection against loss, theft or diversion of product or corruption

of information;

 Secure and encrypt systems as appropriate and supervise the use of access controls,

including passwords, PINS, biometrics, encryption and two-factor authentication;

 Implement a business continuity and IT disaster recovery framework;

 Watch and learn from the webinar training, as well as any other training to be developed

 Develop detailed knowledge and understanding of the three main technical components of

the Medical Marijuana Program (MMP): The Medical Marijuana Tracking and

Management Solution; The Medical Marijuana Module in the existing NYS Clinical

Laboratory Information Management System (CLIMS); The Seed to Sale Tracking

Solution;

 Set up the technical components at each facility and enable all hardware and related

software to work securely and seamlessly;

 Train staff in the use of the technical components and all security-related policies, protocols

and procedures, including physical, data and network breach occurrence or incident

protocols; provide ongoing training, as needed, both in groups and on an individual basis;

 Interface with the software developers and/or the NYS DOH through their help desk

protocol to be developed, to troubleshoot problems or issues with the software; and

 Be available for off-hour emergency calls.

Skills/Qualifications: 

 Five years of experience working with information security, preferred;Professional

certification preferred (CISSP, CISM, CISA, CRISC, or other informat

 security credentials);
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 Knowledge of firewalls, intrusion detection/intrusion prevention systems, anti-virus,

remote access systems, network zoning, centralized monitoring, and application scanning;

 Knowledge of cyber security and risk control frameworks such as COBiT, ISO 27001,

ITIL, and ISO 31000 preferred;

 Knowledge of business continuity and IT disaster recovery frameworks such as ISO 22301

and ISO 27031 preferred;

 Ability to build strong relationships with company stakeholders, including executives and

vendors; and

 Proven integrity and the ability to handle confidential matters in a professional and mature

manner.
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Position:  Inventory and Warehouse Manager 

Job Description: 

The Inventory and Warehouse Manager reports to the Chief or Manufacturing.  S/he is responsible 

for assisting in a variety of warehouse duties, including shipping and receiving, unloading and 

loading trucks, fulfilling purchase orders, tracking products and keeping warehouse stocked with 

essential equipment. 

Responsibilities: 

 Receive and unload trucks

 Oversee the stocking of the warehouse with tools

 Ensure machinery is serviced and functional

 Maintain computerized database of inventory

 Match and process purchase and sales orders

 Fulfill customer orders

 Oversee ship

 Fill requisitions, work orders, or requests for materials, tools, or other stock items

 Follow all safety codes

 Record amounts of materials or items received

 Sort material

 Identify damage, loss, or surplus of goods and materials stored in the warehouse

 Maintain records of all activities and processes pertaining to the warehouse

 Liaise with customers, suppliers and transport companies

 Plan, coordinate and monitor the receipt and dispatch of materials

 Plan for efficient utilization of space and future requirements

 Maintain standards of health, safety, hygiene and security

Skills/Qualifications: 

 Prefer a Bachelor’s degree in a business management related area

 Excellent computer skills including excel and database applications

 Leadership and team building skills

 Organizational and time management skills
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Position:  Laborers 

Job Description: 

Laborers will report to their respective Assistant Chief Grower or Assistant Production Manager. 

They will assist in manual labor wherever required. 

Responsibilities: 

 Maintaining sanitary standards

 Assist wherever needed (clean, empty garbage, etc.)

Skills/Qualifications for Growers and Trimmers: 

 Education:  High School diploma or GED

 Prefer cannabis experience

 Any construction experience is a plus

 ServSafe certification

 Familiarity with the different strains of cannabis

 Prefer experience in cannabis cultivation or other commercial/industrial agriculture

experience

 Must be punctual, detail oriented and a team player

 Must be able to lift heavy loads

 Must maintain a clean and orderly environment

 Prefer someone with an aptitude for mechanics

 Be able to work quickly and efficiently and in a team environment

 Comply with all HR and State rules and regulations including confidentiality and non-

disclosure
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Position:  Product Assemblers 

Job Description: 

The Product Assembler staff will report to the Assistant Production Manager. They will perform 

all tasks relating to product distribution, packaging, weighing, and inventory.  

Responsibilities: 

 Production room activities, including preparations for packaging, equipment coding,

labeling, weighing, record keeping, tracking, and packaging

 Using all machinery relating to these activities

 Complying with all packaging and sanitation rules and regulations

Skills/Qualifications: 

 Education:  Bachelor’s or Associate’s degree

 ServSafe certification

 Prefer experience in inventory at another production facility

 Must be punctual and a team player

 Prefer someone with an aptitude for mechanics
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Position:  Product Development Manager 

Job Description: 

The Product Development Manager reports to the Chief of Manufacturing. S/he will optimize 

existing products, maintain the inventory levels required at the cultivation center, track dry weights 

of all products and maintain high quality of product at all times.   

Responsibilities: 

 Oversee bulk and direct packaging and distribution

 Maintain inventory levels

 Track dry weights of all products

 Create a paper trail of all weighing activities

 Coordinate efficient and cost-effective inventory seed to sale system with grow staff

 Track inventory weekly, including planting, harvesting, weighing and plant destruction

 Weekly audits of products in house and daily observance of store inventories

 Communicate with vendors to keep supplies steady

 Prepare supplies, such as packing materials, for delivery to dispensaries

 Must communicate with grow area to keep track of number of plants available

 Must be aware of any changes or incorrectly entered data and follow proper procedures to

correct errors

 Maintain a clean and organized facility

 Properly maintain the security of the production area by ensuring adherence to safety and

security protocols

 Maintain contact with upper management numerous times during the week to ensure that

all processes are running smoothly

 Ensure that all travel manifests are properly filled out and stored

Skills/Qualifications: 

 Education:  Bachelor’s degree in management or related business area preferred

 Minimum of 2 years’ management experience

 ServSafe certification

 Excellent communication and team building skills

 Keen eye for detail
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Position:  Quality Assurance Officer (Position Identified) – Aaron Lentz* 
*Note:  Aaron Lentz has been identified as a candidate for this position; his contract is currently

under negotiation.

Job Description: 

The Quality Assurance Officer will be responsible for all regulatory compliance and quality 

control and will report directly to the CEO.  He will be expected to develop, implement and 

maintain robust, system-wide compliance programs and work with the Department of Health to 

maintain highest compliance levels. 

Responsibilities: 

 Writing, creating and implementing standard operating procedures

 Establishing standards for quality, product testing, and take part in strategic development

 Engaging in and staying current with regulatory research

 Coordinating third party laboratory analysis

 Ensuring that products meet all regulatory standards

Skills/Qualifications: 

 A Master’s or PhD in a related area of science or agriculture (e.g. plant biology, botany,

chemistry, food science)

 Has a minimum of 3+ years of related experience

 Quality control background with lab experience and familiarity with food testing protocols

and Good Agricultural Practices (GAPs)

 Experience with product recalls and required technologies

 Must have accountability, be proactive and exhibit strong attention to detail
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KEY STAFF 

RESUMES 

AND 

SUPPORT LETTERS 
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MARK JUSTH 

BIOGRAPHY 

Mark Justh of  a  c  h i  e  v e  d  n  o  t  a  b  l  e  s  u c  c  e  s  s  in the financial 
world before embracing a business opportunity that would revisit his  

 the land. As  of  and  
occupying over 4000 acres of farmland in Madison County, NY, Mark naturally 
combines leadership skills honed during years of Army service with the 
intellectual achievements of his college years, and the executive talent that 
distinguished his  year career with , managing their brokerage 
business in . 

Prior to joining , Mark was a at  
 from  to  where he managed a $25 million fund that 

made private investments in media properties. From , he served as a 
 at  based in  where he was 

responsible for Institutional Equity Sales coverage of  and  for 
the US equity product. He was also an  with . 

Mark has never allowed financial success to dull his sensitivity to those less 
fortunate. After finishing his army service, Mark worked for the New York 
City Housing Preservation Department where he developed housing for the 
homeless in the Bronx and Harlem. His dedication to environmentalism and good 
stewardship of the earth is heartfelt.  He is a board member and  of 

, and is an  to the . 

Mark is a leader with a stellar work ethic, a scrupulous record of government 
regulatory compliance and an entrepreneurial energy that galvanizes those around 
him. As  of , he has acquired significant experience with NY State 
agriculture and market laws and is an expert in government financial and 
agricultural protocols. He often works shoulder to shoulder with his farm hands, 
herding cattle and always seeking better understanding of the operation from the 
ground up. 

These assets, as well as Mark’s keen appreciation for organic, holistic foods, an 
unpolluted food chain and a clean environment, drew the attention of investors 
and leaders of Mindful Medical NY, LLC, an industry leader in the cultivation, 
extraction and dispensing of premium grade medical marijuana. His keen 
intelligence, honesty, energy and management skills make him a natural choice as 
CEO of Mindful Medical NY, LLC. 
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EXPERIENCE 

Project Coordinator 1987 - 1994 
New York City Housing Preservation Department, New York City  
• New York City Housing Preservation Department - Special Initiatives Program. Project

Coordinator, worked with community groups and contractors to rehabilitate multi-
family dwellings in the South Bronx, Harlem and East NY.

First Lieutenant US Army 1989 - 1992 

• Honorably discharged from the US Army Reserve as a First Lieutenant in the Medical
Service Corps.

EDUCATION 

Insead Fontainebleau, France 1992 - 1993 

• Masters of Business Administration

New York University New York, NY 1989 - 1992 

• Masters of Science in Real Estate Finance

Princeton University Princeton, NJ  1983 - 1987 

• Bachelor of Science Economics

POSITIONS 

Current - Board member and of

Past Board Memberships - Albert G Oliver Scholars Program, Prospect Park Alliance 
to
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DISTRICT OFFICE: 
1669 Bedford Avenue, 2nd Floor 

Brooklyn, New York 11225 

Phone: (718) 284-4700 

Fax: (718) 282-3585 

ALBANY OFFICE:  

Legislative Office Building, Room 608 

Albany, New York 12247 

Phone: (518) 284-4700 

Fax: (518) 426-6856 

RANKING COMMITTEES 

BANKS 

MENTAL HEALTH 

COMMITTEES 

AGRICULTURE  

CODES 

COMMERCE 

EDUCATION 

ENERGY AND TELECOMMUNICATIONS  

NEW YORK STATE SENATE 

SENATOR JESSE HAMILTON 

June 3, 2015 

Howard A. Zucker, M.D., J.D.  

Commissioner, New York State Department of Health 

New York State Department of Health Bureau of Narcotic Enforcement 

Medical Marijuana Program  

150 Broadway 

Albany, NY 12204 

Dear Dr. Zucker, 

I am writing this character reference for Mark Justh, CEO of Mindful Medical NY. I have had the 

pleasure of knowing Mark for a number of years. He has been an active member of the Park Slope, 

Brooklyn community. From coaching youth soccer to helping keep Prospect Park a vibrant resource for 

the community, Mark has invested time and energy in Brooklyn.  

Mark has been active both in the public domain as a Board member of the Prospect Park Alliance and in 

business, building Fleishers Grass Fed and Organic Meats which is headquartered in Brooklyn. 

Fleishers has more than 50 employees and has its main processing facility in Red Hook. Mark is 

building an agriculture business upstate that provides organic hay throughout the East Coast as well as 

all natural proteins to Fleishers and other outlets throughout New York State. The combination of his 

prior banking management background and his deep knowledge of agriculture make him a highly 

qualified CEO for Mindful Medical NY.  

I am also very supportive of the fact that, as far as I know, Mindful Medical NY is the only applicant 

applying for a medical marijuana license that has women and people of color as partners in its corporate 

structure. In 2014, Governor Cuomo increased the State’s commitment to contracting with minority- 

and women-owned businesses to 30 percent, the highest target in the nation. It is incredibly important to 

maintain this commitment especially as we introduce a new industry and new medical solutions to those 

New Yorkers most in need of them both.  

Yours in Service, 

Jesse Hamilton 

New York State Senator, 20
th
 District 
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Barry R. Frankel 
 

 

EMPLOYMENT 
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EDUCATION 
The Wharton Graduate School, University Of Pennsylvania 

Degree Conferred:  MBA in Finance with Distinction, May 1974 
Academic Honors: 
• Director's Honors List
• Beta Gamma Sigma - Business Honor Society

The College Of Engineering, Rutgers University 
Degree Conferred:  BS in Industrial Engineering Summa Cum Laude, June 1972 
Academic Honors: 
• Tau Beta Pi - Engineering Honor Society
• Alpha Pi Mu - Industrial Engineering Honor Society
• James J. Slade Scholar - Rutgers Honor Society; thesis in Urban Planning

PROFESSIONAL ASSOCIATIONS 
• Board Member: Cireca Theranostics, Nanocare Therapeutics, Chimera Biotechnology

PUBLICATIONS 
The Current State of the Pharmaceutical Industry Research & Development: Four Part Series 
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1/2 
 

AARON J. LENZ
FOOD SAFETY CONSULTANT

 
 EXPERIENCE 
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2/2 
 

 
 

 

Associate of Occupational Studies—Culinary Arts 
The Culinary Institute of America, Hyde Park, New York (2004) 

Bachelors of Science (2) with Honors—Pre-Medical Science; Biochemistry 
Montana State University, Bozeman, Montana (1995)  

Undergraduate Honors Thesis: Effects of Heat on the Epicuticular Lipids of D. willistoni 
Montana State University, Bozeman, Montana (1995)  

 
 

Principles of Hazard Analysis and Critical Control Point (HACCP) 
The Pennsylvania State University; University Park, PA [International HACCP Alliance-Accredited] (2013) 

Certified Commercial Pesticide Technician—Food Processing (7F) 
New York State Department of Environmental Conservation (2013) 

Sous-Vide Preparation of Meat, Poultry, Seafood, Fruit, and Vegetables 
Culinary Research and Education Academy; New York City, New York (2013) 

Principles of Low-Acid and Acidified Canned Foods 
Better Process Control School (Full Course) 
Cornell University [Compliant with U.S. Food and Drug Administration regulatory requirements] (2013) 

 HACCP for Not Shelf Stable, Ready-to-Eat, and Not Ready-to-Eat Products;
 Food Safety Regulatory Essentials—Raw Products HACCP and Sanitation
 Poultry Slaughter Inspection Training
 In-Plant Egg Products Training

United States Department of Agriculture [USDA], Food Safety and Inspection Service [FSIS] (2009) 

Cured Meats Professional Level Course
Iowa State University; Ames, Iowa (2008) 

 

Highest Annual Performance Appraisal Rating—“Outstanding” 
USDA FSIS, Office of Field Operations, Albany District (2011) 

Featured in Three Agency Publications for Contributions Made to Public Health Mission 
USDA FSIS, Congressional Public Affairs Office and Office of Management; Washington, D.C. (2012) 

English 
Native speaker 

Spanish 
Fluent spoken and written 

AWARDS AND ACKNOWLEDGEMENTS 

CERTIFICATIONS AND TRAINING 

EDUCATION 

LANGUAGES 
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PATRICK PERICAK 
 

EDUCATION: 

COLORADO STATE UNIVERSITY- B.S. Economics  

SUMMARY OF QUALIFICATIONS: 

♦ Skilled in applied mathematics and data analytics

♦ Strong communication skills

♦ Experienced manager

EXPERIENCE: 
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May 28, 2015 

 

Re: Reference letter for Patrick Pericak 

 

To whom it may concern: 

My name is Don Schellhaas . I have known Patrick Pericak for over  years. We attended 

Colorado State University in 1972. Pat received a degree in Economics and always had a clear 

understanding of markets, economic concepts and their application to the real world scenarios.   

 

Pat has been a loyal friend and one with an honest and humorous reputation. He is reliable, 

excellent with the written word and can quickly calculate numbers. He would be a valuable part 

of any business by virtue of his ability to disseminate, analyze, and interpret information while 

applying it to current business situations. I often call him for business advice. 

 

Pat has high expectations for those he works with but is very fair and honest.  I highly expect  

Pat Pericak will be successful in the Medical Marijuana field in New York State as he has been 

extremely successful and is well respected here in Colorado. 

 

Please do not hesitate to call me with any questions. 

 

Regards, 

Don Schellhaas  
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May 28, 2015 

Re: Reference letter for Patrick Pericak 

To whom it may concern: 

My name is Dennis Wieszcholek and I have known Patrick Pericak for over years. In 1975, we 

were  at Colorado State University and most recently in  together 

distributing moisture detection equipment in the United States and Canada for the past 

 years. 

Pat is an extremely smart business person who understands markets, sales, economics and 

trends. He’s straight forward with his opinions and honest when working with clients and 

employees.  

Pat is exceptionally skilled in mathematics and can quantify situations quickly. Because of his 

excellent communication skills and ability to work with a variety of people, he has been an 

asset for my business.  Pat Pericak will do well in any Medical Marijuana venture in New York 

State and will be a tremendous asset to the industry. 

Regards. 

Dennis Wieszcholek 
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Matthew S. N. Kibble
________________________________________________________________________________________________________________________

WORK EXPERIENCE 
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Matthew S. N. Kibble
___________________________________ ___________________________________

__________________________________________________________________________________________________ 

ADVISORY BOARDS 
 New York, NY 08/14–Present MOVE Systems, Advisory Board 

EDUCATION 
01/97–11/01       Bachelor of Commerce, University of Queensland  Brisbane, Australia 

Majors: Accounting and Finance    
01/97–11/01 Bachelor of Science, University of Queensland      Brisbane, Australia

Brisbane, Australia Major: Biomedical Sciences   
12/05  FINRA Series 7, 63 Qualifications New York, NY 
_________________________________________________________________________________________________ 

CHARITABLE WORK AND INTERESTS 
• Board member for the philanthropic organizations of Music for Tomorrow and 2Seeds Network and

on the event committees of The River Fund, The Fortune Society and The Botanical Gardens
•
•
• Host partners of the collective art world's 2010 "Tools for Thought" to rebuild Haiti at Sotherby’s
•
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M A T T H E W  T O L L I N  

EDUCATION 
Harvard Law School, Cambridge, MA 
Juris Doctor, May 2000 
Georgetown University, Washington, DC 
Bachelor of Arts in Psychology, May 1995 

EXPERIENCE 

The City College of New York, New York, NY 
Adjunct Professor, August 2004- 2005 

• Taught Introduction to the Law:  Legal Reasoning and Legal Writing in the Political Science Department.

New York City Council, New York, NY 
General Counsel to the Governmental Operations Committee, September 2002 – December 2004 

• Drafted legislation, researched legal and factual issues and organized Council hearings on various issues;
including, but not limited to drafting  the New York City False Claims Act, campaign finance reform,
openness in government initiatives, First Amendment issues and other civil rights/liberties issues.

Publications/Acknowledgements:  Tollin et al., Global Injustice: An Overview of Racism, Racial Discrimination, 
Xenophobia, and Related Intolerance, “Africa” (July 2001). 

Lectures/Presentations:  “The Role of the Government Lawyer,” at Harvard’s Office of Public Interest Advising 
Annual World of Law Panel Discussion (2003); “Small is the New Big,” at 2014 LexThink.1 conference 
(www.pointonelaw.com/small-is-the-new-big) 

Languages:  Studied Portuguese, Spanish, Swahili, Arabic and Latin. 

Activities/Awards:  Community Board 9, Former Member; The Association of the Bar of the City of New York, 
Former Member; NAACP, Mid-Manhattan Branch, Former Board Member; American Friends University of Haifa; 
Former Board Member.  Winner of 7 Telly Awards; 3 Emmy Awards, Executive Producer. 

Bar Admission:  New York State.  Federal courts, NYS, Eastern and Southern Districts.Attachment J New York State Medical Marijuana Application 
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ADVISORY GROUP 

BIOS 

Attachment J New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

68



LEON CHARNEY 

Leon Charney’s stunning rise from humble beginnings to international prominence is a classic 
American Dream story. Today he is an acclaimed lawyer, author, broadcaster, real estate tycoon, 
political pundit and philanthropist – but it all began with a young man who had to “sing for his 
supper”—to pay his way through law school, he preformed  cantorial services in synagogues. 

Shortly after graduating law school, armed with a few dollars and lots of guts, Charney  
his own  representing sports and show business personalities. He built his  and 
an early fortune by maximizing tax benefits for oil partnerships. His confidence and 
entrepreneurial spirit, combined with good judgment and creativity led him try his hand at real 
estate. He  his  in . In a few decades, he had catapulted to the peak of 
New York City’s real estate and investment universe. He now  in Times 
Square with 1.2 million square feet of commercial space. 

Ranked by “Forbes” as among the wealthiest Americans who started with nothing, Charney’s 
achievements go far beyond the world of finance.  He entered the realm of politics as a Special 
Counsel to Sen. Vance Hartke of Indiana in his early thirties. In the decades that followed, 
Charney developed a reputation as an expert in the complex realm of domestic and foreign 
politics. He became close to Golda Meir, Prime Minister of Israel, and joined the struggle to free 
Soviet Jews and help them migrate to Israel. Coordinated with U.S. initiatives, those efforts bore 
fruit, with the emigration of thousands of Soviet Jews to the Jewish state.   

Later, from 1977-1981, U.S. President Jimmy Carter tapped Charney as a political advisor to 
help broker the Camp David Accords between Israel and Egypt. In a forward for one of 
Charney's books, Carter referred to Charney as "the unsung hero of the Camp David Peace 
Treaty." 

For years, Charney  a , which 
dealt with local New York politics, foreign affairs and the Middle East, social issues and popular 
culture. Although since , the  has only broadcast repeats of previous 
shows, Charney is still ranked among the foremost authorities on the Middle East and the Arab-
Israel conflict. 

An accomplished with strong pro-Israel leanings—he divides his time between his 
residences in  and —Charney has  
philosophical and historical , drawing on his fascination with Middle East politics, and 
with Jewish history and philosophy. He is  to the  and is the 

 of . 
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Jonathan Forman 
 
Jonathan is a  at , a global public and private healthcare 
investment firm, which he joined in . Prior to that, he was a  at  

 beginning in . Before going into finance, Jonathan was an officer in the United States 
Marine Corps for over six years, deploying twice in support of Operation Iraqi Freedom as a 
platoon commander of both infantry and special operations units. He graduated from the 
University of Chicago with a B.A. in Philosophy 
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LOIDA NICOLAS-LEWIS 

Loida Lewis has left her footprint across many landscapes. A lawyer by profession, admitted to 
practice in the Philippines and New York, she was the first Filipina woman to pass the New York 
bar without attending law school in the United States. Ironically, after having won her 
discrimination case against the US Immigration and Naturalization Service in 1987 and been 
awarded three years back pay, Loida served for ten years as General Attorney with the INS. She 

 now in its 10th edition and a best-seller in its genre. 

After the , she served for six 
years as  and  of , a $2 billion multinational food company 
with operations all across Europe. In 1995, Loida appeared on the cover of Working Woman 
magazine as the Top Business Woman in America.  

As  of her late husband’s company, she won over a skeptical business community by wise 
executive decisions that paid off in spades. She sold company assets including the corporate jet, 
paid down debt, downsized the New York corporate staff by 50 percent and increased overall 
company earnings.   After successfully running the company for , she completed the 
sale of  and its related businesses in , achieving a 35 percent return on 
investment for its shareholders. 

Loida is  of the , which has donated millions of dollars to 
Harvard Law School, the  

, and .  There is a Reginald F. Lewis International Law 
building at Harvard and the Reginald F. Lewis School of Business at Virginia State University. 

She also supports Asian American Legal Defense and Education Fund, Asian Pacific American 
Legal Center, Asian Pacific Islander Coalition on HIV/AIDS, Asian Pacific American Film, 
Asian American Arts Alliance, Asian American Federation of New York, Asian American 
Foundation, Diversity Theater and Ma-Yi Theater. 

She has ;  
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Marvin Schein 

Managing Partner, Salmar Properties  

Marvin Schein  in  with his . Soon after, 

 purchased Federal Building #2 in Liberty View Plaza and undertook a huge 

restoration project, making it one of the sleekest industrial buildings in the city. Liberty View Plaza 

is now home to companies in the hi-tech, fashion, medical sciences and visual arts production 

sectors, which provide jobs to local residents in the Sunset Park area. Through Marvin’s dedication 

to local employment initiates, Opportunities for a Better Tomorrow has been able to secure jobs 

for numerous graduates.  

Before making the switch to real estate, Marvin ., a 

world leader in health care supplies distribution to office-based doctors, dentists and vets. Under 

his leadership, Marvin and his management team successfully took the company public in the late 

1990s. In addition to his support for , Marvin has served as  to the  

board for the past years. Mr. Schein is a graduate of Ohio State University School of 

Pharmacy.  
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Alex Spiro 

Alex Spiro is a brilliant Harvard-trained lawyer with a rich background in criminal law and 

psychology who has already left his footprint in many fields, including humanitarian and social 

justice causes. 

After graduating Harvard Law School, Mr. Spiro worked for the CIA and then joined the 

Manhattan District Attorney’s Office, distinguishing himself in a number of high-profile cases. 

He helped indict and convict Rodney Alcala, the “Dating Game” serial killer, for two NY 

murders in the 1970s, and, convicted, at trial, serial murderer Travis Woods. 

Currently, Mr. Spiro works with the prominent NY-based law firm of  as a 

, handling cases in both state and federal court. His notable clients 

include Mick Jagger, Dinesh D’Souza, Thomas Gilbert Jr., Jeff Tweedy, Thabo Sefolosha, Chris 

Copeland, and Peter Beard.  Mr. Spiro has tried over 50 cases with verdicts ranging from 

misdemeanors to murders. 

Prior to becoming a lawyer, Mr. Spiro studied bio-psychology and worked for more than  years 

at . In his capacity as  of various 

departments in an adolescent treatment facility, he developed a singular understanding of the 

special challenges facing adolescents in our society, regardless of socio-economic status. He also 

ran a summer program for children with autism and Asperger’s that helped ease the burden for 

families coping with these particular special-needs, often “invisible” populations. 

Mr. Spiro has also served on the  of  for the 

past  years. In addition, he is a member of Phi Beta Kappa, and has received several other 

academic and professional citations, including the Albert Imlah writing award and the ACC 

Northeast Ethics Lawyering award. 
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PERFORMANCE 

REVIEW FORM 
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Employee Name Hire Date

Reviewing Supervisor/Manager

Outstanding - 5

Exceeds Expectations - 4
Successful - 3
Needs Improvememt - 2
Unsatisfactory - 1

Performance Review

Position

Review Dates (From - Through)

Job Responsibilities
Briefly describe major responsibilities during review period.

Performance Review Ratings

The Performance Review provides a means for discussing, planning and reviewing performance. Managers and 
employees are strongly encouraged to discuss job performance and goals on an informal day-to-day basis. 

Formal performance reviews are conducted on a periodic basis to assess strengths, determine developmental 
needs and provide an opportunity to discuss future goals.

Reason for Performance Review

 Annual__________ Other__________ 

Performance is below job requirements.

Performance consistently far exceeds job requirements.
Performance consistently meets and frequently exceeds job 
requirements.
Performance fully meets job requirements.
Performance meets some, but not all, job requirements.
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Employee Name:

Job Knowledge
a. Demonstrates the knowledge and skill required for the job.
b. Exercises appropriate decision making and accountability.
c. Performs efficiently without jeopardizing quality.

Rating
0.4 0

Dependability
a. Demonstrates ability to follow-up and follow-through on assignments.
b. Displays reliability and consistency in attendance and punctuality.
c. Adheres to schedules and plans.
d. Displays integrity and honesty in work and communication.

Rating
0.2 0

Teamwork
a. Works effectively with others to accomplish tasks, projects and assignments.
b. Demonstrates respect to customers both internal and external.
c. Communicates changes or concerns to others in a constructive and proactive manner.

Rating
0.15 0

Job Knowledge Comments

Dependability Comments

Teamwork Comments
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Employee Name:

Service Excellence
a. Pro-active and creative improvement or problem solving.
b. Takes responsibility and displays ethical conduct.
c. Follows policies and procedures.

Rating
0.25 0

Overall Weighted Performance Review Rating 0

Service Excellence Comments

Prior Review Period Goals
List and evaluate the goals established during the prior review period.

Goals List 
areas where the employee could improve and develop.
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Employee Name:

Employee Date

Reviewing Supervisor Date

Department Manager Date

Human Resources Date

12/1/2014

Employee signature acknowledges review of this document and discussion of the contents with the 
supervisor/manager. Employee signature only indicates receipt of the review; not agreement or disagreement 
with the review.

Employee Comments
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Proof of Internet 

MiNDFUL MEDiCAL Manufacturing Center 

4337 Lebanon Road, Eaton, NY 13334 
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ontier
vVfi-lcofivo to '•»• New Ffomtai

INIFG9G

P.O.Box 2300

Fort Wayne, IN 46801-2331

Phone 800-921-8102

Fax 800-483-4872

Re: Business Telephone Numbers 315-837-4891 & 375-837-9667

Frontier Communications provides Frontier Simply Unlimited Business
Voice Lines, and Frontier Business Broadband Max 7/lmbps to:

J & D Farms

4337 Lebanon Road

Eaton, New York 13334

Caltlin M. (Sunkjzl
Business Sales & Service Consultant

Caitlin. zunkel(a)ftr. com
1-877-433-3806 ext. 52JO

frontier
u Business Edge
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Proof of Internet 

MiNDFUL MEDiCAL Dispensary Facility #1 

315 Court Street, Binghamton, NY 13902 
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From: Strong, Darin [mailto:darin.strong@twcable.com] 
Sent: Wednesday, June 03, 2015 8:50 AM 
To: Greg Nash 
Subject: Time Warner Cable Business Services 

Hello Greg, 

Thank you for contacting Time Warner Cable Business Class.  Here is the break down and costs 
associated with services that we discussed for your business.  Please be advised that prices can change 
as this is just a quote.  Once you are ready to get services installed I can send you an actual agreement 
with all services and final pricing at time of the agreement being signed. 

Mindful 
315 Court St 
Binghamton, NY 13904 
303-915-7555 

10Mx1M Internet - $70.00 
Business Class Phone – Unlimited Nationwide Calling - $34.99 first line and $29.99 for each additional 
line (total of 3 requested). 

$70.00 - Internet 
$34.99 – Phone line 1 
$29.99 – Phone line 2 
$29.99 – Phone line 3 
$29.99 – Phone line 4 

Total $194.96 per month (taxes and fees not included) 

If you have any further questions please feel free to contact me as I will be happy to answer them for 
you. 

Have a great day! 

Darin Strong 
Account Executive I 
Time Warner Cable Business Class 
3311 S. Main St.   Horseheads, NY  14845 
(607) 584-0652: office 

 mobile 
business.twc.com 
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---------- Forwarded message ---------- 
From: Haigler, Charles <charles.haigler@twcable.com> 
Date: Mon, Jun 1, 2015 at 5:30 PM 
Subject: RE: FW: TIME WARNER 
To: Michael Fragin < > 

Location: 

315 Court St 

Binghamton, NY  13904 

You are 375 ft from our nearest service point which will require construction.  Any job 
requiring construction at a distance of over 350 – 1000ft has a minimum of a 3 year 
commitment and > 95.00 per month in services is required to be approved to build to the 
customer site per construction guidelines. 

Thank you! 

Chuck 
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Proof of Internet 

MiNDFUL MEDiCAL Dispensary Facility #2 

392 Pearl Street, Buffalo, NY 14202 
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From: Culberson, Lindsey [mailto:lindsey.culberson@verizon.com] 
Sent: Monday, June 01, 2015 4:51 PM 
To: Greg Nash 
Subject: RE: Service address  

Hello, 

We can provide FIOS at 60 Fullerton Ave, Yonkers, NY 10704 . Here is the pricing: 25M/25M - $79.99 per 
month or 50M/50M - $104.99 per month. 

We can provide DSL at  392 Pearl St Buffalo, NY 14202  and 800 3rd Ave Brooklyn, NY 11232. Here is the 
pricing: 3Mbps/768Kbps - $52.99 per month or 7Mbps/768Kbps - $89.99 per month.  

Please let me know if you would like to place an order. I am happy to help. 

Sincerely, 

Lindsey Culberson

Account Representative Medium Business | Verizon Enterprise Solutions
Tel: 303-305-5101 |  800-284-7006 ext.
6415 Business Center Drive, Highlands Ranch, CO 80130, USA
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Proof of Internet 

MiNDFUL MEDiCAL Dispensary Facility #3 

60 Fullerton Ave, Yonkers, NY 10704 
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From: Culberson, Lindsey [mailto:lindsey.culberson@verizon.com] 
Sent: Monday, June 01, 2015 4:51 PM 
To: Greg Nash 
Subject: RE: Service address  

Hello, 

We can provide FIOS at 60 Fullerton Ave, Yonkers, NY 10704 . Here is the pricing: 25M/25M - $79.99 per 
month or 50M/50M - $104.99 per month. 

We can provide DSL at  392 Pearl St Buffalo, NY 14202  and 800 3rd Ave Brooklyn, NY 11232. Here is the 
pricing: 3Mbps/768Kbps - $52.99 per month or 7Mbps/768Kbps - $89.99 per month.  

Please let me know if you would like to place an order. I am happy to help. 

Sincerely, 

Lindsey Culberson

Account Representative Medium Business | Verizon Enterprise Solutions
Tel: 303-305-5101 |  800-284-7006 ext.
6415 Business Center Drive, Highlands Ranch, CO 80130, USA
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Proof of Internet 

MiNDFUL MEDiCAL Dispensary Facility #4 

800 Third Avenue, Brooklyn, NY 11232 
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From: Nordfors, Kristyn L <kristyn.l.nordfors@verizon.com> 
Date: Mon, Jun 1, 2015 at 5:05 PM 
Subject: Service Availability 
To: 

Hi Michael, 

This email is to confirm service availability as discussed today. 

We have FiOS available at 60 Fullerton Ave Yonkers, NY. 

We have up to 7M DSL available at 392 Pearl St Buffalo, NY. 

We have up to 3M DSL available at 800 3rd Ave Brooklyn, NY. 

I am unable to locate 315 Court St Binghamton, NY 13904 in our systems. You may want to check with 
the building owner or the city to confirm this is the physical address on file in the 911 database. 

When you are ready to place orders just respond to this email with the best contact number and I will get 
back to you ASAP. 

We look forward to doing business with you! 

Kristyn 
Verizon Business Sales Center 
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Timeline/ Gantt Chart 

Manufacturing 

Construction of Phase One (5,000 square foot indoor facility and one acre greenhouse 

under construction) will commence by 7.22.15.  The indoor facility will be completed 

9.30.15.  With all systems in place, trial SOP’s will commence 9.23.15 extending through 

12.15.15. Cultivation will begin with completion of the 5,000 sq. foot indoor facility on 

10.1.15.  Plant material will be ready for extraction on 12.15.15.  Products will be ready to 

be shipped to the Applicant’s dispensaries on 12.31.15.   

Approvals for Phase Two (full build-out of the greenhouse and 30,000 square foot indoor 

facility) will be secured between 7.1.15 and 3.31.16.  The greenhouse will be fully built by 

10.15.15, at which point Large Scale Grow will begin.  The 30,000 sq. ft. indoor facility with 

full Large Extraction Capability will be completed by 12.01.15.  Trial SOP’s in the Large 

Scale Facility will extend from 10.01.15 to 2.16.16.  Cultivation on a large scale will 

commence on 10.15.15. Large scale extraction will begin on 4.12.16, with products 

produced on a large scale ready for delivery to the Applicant’s dispensaries on 5.11.16.   

Dispensaries 

All local approvals will be in place by August 28, 2015.  Key staff will be hired by 

9.14.15.  Trial SOPs will be complete by 12.16.15, including the state-approved Seed to Sale 

program, POS, inventory audit, open and close, and emergency response trials.  Inventory 

stocking will take place on 1.01.15, when the dispensaries will open to receive patients.   
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Manufacturing Gannt Chart 
Task Name Duration Start Finish
Phase One Marijuana Production and Extraction Facility 134 07/01/15 01/04/16

Town Board Approval 0 07/01/15 07/01/15
Planning Board Approval 0 07/01/15 07/01/15
Construction Documents Prepared 0 07/01/15 07/01/15
Building Permit Obtained 0 07/22/15 07/22/15
Bidding Phase Completed 0 07/22/15 07/22/15
Contract Award Phase (General Contractor) 0 07/22/15 07/22/15
Contract Award Phase (Mechanical) 0 07/22/15 07/22/15
Contract Award Phase (Electrical) 0 07/22/15 07/22/15
Contract Award Phase (Plumbing) 0 07/22/15 07/22/15
Commencement of Construction 0 07/22/15 07/22/15
Site Preparation 9 07/22/15 08/03/15

Leveling 3 07/22/15 07/24/15
Drainage (Roof, Interior, & Sewage) 2 07/27/15 07/28/15
Digging Holes for Foundation Poles 1 08/03/15 08/03/15

Utilities 30 07/22/15 09/01/15
Electricity 30 07/22/15 09/01/15
Telephone 5 08/05/15 08/11/15
Potable water 20 07/22/15 08/18/15
Irrigation/Sewage Water 5 07/29/15 08/04/15
Natural Gas 22 07/22/15 08/20/15

Foundation 17 07/22/15 08/13/15
Soils Test 5 07/22/15 07/28/15
Piers 6 07/27/15 08/03/15
Foundation 10 07/31/15 08/13/15
Concrete Floors/Walkways 5 08/03/15 08/07/15
Roof Drainage 3 08/05/15 08/07/15

Structure 22 08/14/15 09/14/15
Framing 10 08/14/15 08/27/15
Electrical 10 08/25/15 09/07/15
Dry Wall 10 09/01/15 09/14/15

Ventilation and Cooling Systems 5 09/15/15 09/21/15
Mechanical Ventilation 5 09/15/15 09/21/15
Exhaust Fans 5 09/15/15 09/21/15
Horizontal Airflow Fans 5 09/15/15 09/21/15

Heating Systems 5 09/04/15 09/10/15
Hot Air Unit Heater 5 09/04/15 09/10/15
Polytube Distribution System 5 09/04/15 09/10/15

Irrigation Systems 14 09/04/15 09/23/15
Drip Irrigation 14 09/04/15 09/23/15

CO2 Injection Units 5 09/04/15 09/10/15
CO2 Distribution Systems 5 09/04/15 09/10/15

Building/Grow Room Lighting 10 09/11/15 09/24/15
Supplemental Lighting 5 09/11/15 09/17/15
Photoperiod Lighting 10 09/11/15 09/24/15
Walkway/External/Security Lighting 5 09/11/15 09/17/15

Growing Systems/Growing Rooms 7 09/16/15 09/24/15
Tables/Benches 7 09/16/15 09/24/15
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Carts/Mobile tables for transport 7 09/16/15 09/24/15
Environmental Control Systems 7 09/16/15 09/24/15

Analog Control 7 09/16/15 09/24/15
Computer Control 7 09/16/15 09/24/15
Alarm Systems 7 09/16/15 09/24/15

Electrical Installations 11 09/15/15 09/29/15
Service/Employee Entrance Equipment 5 09/23/15 09/29/15
Control Panels 5 09/23/15 09/29/15
Main Operating Voltage 5 09/15/15 09/21/15
Low Voltage Lines 5 09/15/15 09/21/15
Back-Up Generator 5 09/23/15 09/29/15
Extraction Equipment Installation 10 09/15/15 09/28/15
Site Finishing (Parking Lot/Landscaping) 5 09/23/15 09/29/15

Phase One - Trial Phase SOPs 60 09/23/15 12/15/15
Plant Processing Trials 10 09/28/15 10/09/15
Extraction and Post-Extraction Trials 60 09/23/15 12/15/15
Testing and Standardization 1 10/07/15 10/07/15
R&D Lab-Product Development 40 10/21/15 12/15/15
Production Systems Trials 40 10/21/15 12/15/15

Cultivation - First Grow Readiness 51 07/22/15 09/30/15
Hiring/Staffing Complete 51 07/22/15 09/30/15
Grow Room Complete 0 09/25/15 09/25/15
Construction Complete - Phase 1 0 09/30/15 09/30/15

All Cultivation/Production Raw Material On-Site 74 09/23/15 01/04/16
Seed (Current Crop and Mother Plants) 7 09/23/15 10/01/15
Mother Plants 60 09/29/15 12/21/15
Clones (Future Crop) 10 12/22/15 01/04/16
Vegetative Plants 7 09/23/15 10/01/15
Flowering Plants 40 10/02/15 11/26/15
Harvesting Plants 1 11/27/15 11/27/15

Extraction and Production Facility - Final Production Pha 24 11/30/15 12/31/15
Material Procurement 1 11/30/15 11/30/15

Packaging - Procurement 0 11/30/15 11/30/15
Ingredients - Procurement 0 11/30/15 11/30/15
Plant Material Recieved 0 11/30/15 11/30/15

Plant Processing 10 12/01/15 12/14/15
Size Reduction 1 12/01/15 12/01/15
Drying 10 12/01/15 12/14/15

Extraction 6 12/15/15 12/22/15
Extraction Process 2 12/15/15 12/16/15
Post Extraction 1 12/17/15 12/17/15
Standardization 3 12/18/15 12/22/15

Production 7 12/23/15 12/31/15
Pre-Weigh 1 12/23/15 12/23/15
Blending 0.5 12/24/15 12/24/15
Fill/Form/Convert 0.5 12/24/15 12/24/15
WIP-HOLD 3 12/25/15 12/29/15
Final Packout 1 12/30/15 12/30/15
First Products Ready to be Shipped 0 12/31/15 12/31/15

Large Scale Medical Cannabis Production Facility Approva 197 07/01/15 03/31/16
All Permits in Place 197 07/01/15 03/31/16
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Site Preparation 29 07/01/15 08/10/15
Leveling 18 07/01/15 07/24/15
Drainage (Roof, Interior, & Sewage) 10 07/27/15 08/07/15
Digging Holes for Foundation Poles 7 07/31/15 08/10/15

Utilities 48 07/01/15 09/04/15
Electricity 30 07/01/15 08/11/15
Potable water 20 07/08/15 08/04/15
Irrigation/Sewage Water 1 09/04/15 09/04/15
Telephone 1 08/14/15 08/14/15
Natural Gas 22 07/01/15 07/30/15

Greenhouse Foundation 31 07/01/15 08/12/15
Soil-Bearing Consideration 10 07/01/15 07/14/15
Posts 12 07/08/15 07/23/15
Perimeter Wall 15 07/23/15 08/12/15
Concrete Floors/Walkways 10 07/29/15 08/11/15
Roof Drainage 5 08/05/15 08/11/15

Greenhouse Structure 10 08/10/15 08/21/15
Roof 10 08/10/15 08/21/15
Sidewalls 10 08/10/15 08/21/15
Endwalls 10 08/10/15 08/21/15

Ventilation and Cooling Systems 10 08/24/15 09/04/15
Mechanical Ventilation 10 08/24/15 09/04/15
Natural Ventilation 10 08/24/15 09/04/15
Exhaust Fans 10 08/24/15 09/04/15
Horizontal Airflow Fans 10 08/24/15 09/04/15

Curtain Systems 5 08/25/15 08/31/15
Internal Curtains 5 08/25/15 08/31/15
Blackout Curtains 5 08/25/15 08/31/15

Heating Systems 10 08/17/15 08/28/15
Hot Air Unit Heater 10 08/17/15 08/28/15
Hot Air Furnace 10 08/17/15 08/28/15
Hot Water Unit Heater 10 08/17/15 08/28/15
Polytube Distribution System 10 08/17/15 08/28/15

Irrigation Systems 15 08/17/15 09/04/15
Drip Irrigation 15 08/17/15 09/04/15

Fertigation 10 08/17/15 08/28/15
Proportioners 10 08/17/15 08/28/15
Liquid Fertilizer Injection Systems 10 08/17/15 08/28/15
Slow Release Fertilizer 10 08/17/15 08/28/15

CO2 Injection Units 21 08/17/15 09/14/15
CO2 Distribution Systems 21 08/17/15 09/14/15

GreenHouse/Grow Room Lighting 15 08/31/15 09/18/15
Supplemental Lighting Systems 10 08/31/15 09/11/15
Photoperiod Lighting Systems 15 08/31/15 09/18/15
Walkaway-External and security lighting 7 09/10/15 09/18/15

Growing Systems/Growing Rooms 10 09/21/15 10/02/15
Greenhouse Floor 10 09/21/15 10/02/15
Greenhouse Tables/Benches 10 09/21/15 10/02/15
Ebb/Flo Tables 5 09/21/15 09/25/15
Carts/Mobile tables for transport 5 09/21/15 09/25/15

Environmental Control Systems 14 09/21/15 10/08/15
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Analog Control 14 09/21/15 10/08/15
Computer Control 14 09/21/15 10/08/15
Alarm Systems 14 09/21/15 10/08/15

Electrical Installations 28 09/07/15 10/14/15
Service/Employee Entrance Equipment 10 10/01/15 10/14/15
Control Panels 10 10/01/15 10/14/15
Main Operating Voltage 10 09/07/15 09/18/15
Low Voltage Lines 10 09/07/15 09/18/15
Back-Up Generator 10 09/28/15 10/09/15

Miscellaneous Equipment Installations 20 09/07/15 10/02/15
Site Finishing (Parking Lot/Landscaping) 10 09/21/15 10/02/15
Cultivation - Large Grow Readiness 77 07/01/15 10/15/15

Hiring/Staffing Complete 77 07/01/15 10/15/15
Grow Room Complete 0 10/08/15 10/08/15
Construction Complete - Phase 2 0 10/15/15 10/15/15

All Cultivation/Production Raw Material On-Site 65 09/07/15 12/04/15
Seed 5 09/07/15 09/11/15
Mother Plants 65 09/07/15 12/04/15
Clones 10 09/07/15 09/18/15
Vegetative Plants 14 09/07/15 09/24/15
Flowering Plants 60 09/07/15 11/27/15
Harvest Plants 5 11/30/15 12/04/15

Plant Processing 17 12/07/15 12/29/15
Drying/Curing/Trim 14 12/07/15 12/24/15
Packaging and Shipping 3 12/25/15 12/29/15

Extraction Facility Capability Build-Out 110 07/01/15 12/01/15
Extraction Processing 110 07/01/15 12/01/15

Site Prep 80 07/01/15 10/20/15
Plant Processing 10 09/30/15 10/13/15
Extraction and Post-Processing 110 07/01/15 12/01/15
Testing and Standardization 110 07/01/15 12/01/15
Production Infrastructure 110 07/01/15 12/01/15
Warehousing 1 09/30/15 09/30/15
Laboratory 70 07/01/15 10/06/15

Extraction and Production Facility - Trial Phase SOPs 99 10/01/15 02/16/16
Plant Processing Trials 10 10/14/15 10/27/15
Extraction and Post-Extraction Trials 89 10/01/15 02/02/16
Testing and Standardization 1 12/02/15 12/02/15
R&D Lab-Product Development 42 12/21/15 02/16/16
Production Systems Trials 40 12/23/15 02/16/16

Extraction and Production Facility - Final Production Phase 61 02/17/16 05/11/16
Material Procurement 40 02/17/16 04/12/16

Packaging - Procurement 40 02/17/16 04/12/16
Ingredients - Procurement 40 02/17/16 04/12/16
Plant Material Recieved 0 04/12/16 04/12/16

Plant Processing 11 04/13/16 04/27/16
Size Reduction 1 04/13/16 04/13/16
Drying 10 04/14/16 04/27/16

Extraction 9 04/28/16 05/10/16
Extraction Process 2 04/28/16 04/29/16
Post Extraction 1 05/02/16 05/02/16
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Testing and Standardization 6 05/03/16 05/10/16
Production 6 05/04/16 05/11/16

Pre-Weigh 1 05/04/16 05/04/16
Blending 0.5 05/05/16 05/05/16
Fill/Form/Convert 0.5 05/05/16 05/05/16
WIP-HOLD 3 05/06/16 05/10/16
Final Packout 1 05/11/16 05/11/16
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Dispensary Gantt Chart 
Task Name Duration Start Finish
Phase One Marijunan and Extraction Facility 133 07/01/15 01/01/16

Town Board Approval 0 07/01/15 07/01/15
Planning Board Approval 0 07/01/15 07/01/15
Construction Documents Prepared 0 08/25/15 08/25/15
Building Permit Obtained 0 08/26/15 08/26/15
Bidding Phase Completed 0 08/27/15 08/27/15
Contract Award Phase (General Contractor) 0 08/28/15 08/28/15
Contract Award Phase (Mechanical) 0 08/28/15 08/28/15
Contract Award Phase (Electrical) 0 08/28/15 08/28/15
Contract Award Phase (Plumbing) 0 08/28/15 08/28/15
Commencement of Construction 0 08/28/15 08/28/15
Site Preparation 57 07/01/15 09/17/15

Design/Engineering 40 07/01/15 08/25/15
Demolition 14 08/31/15 09/17/15

Utilities 5 08/31/15 09/04/15
Telephone Service Transfer 5 08/31/15 09/04/15
Gas Service Transfer 5 08/31/15 09/04/15
Electrical Service Transfer 5 08/31/15 09/04/15

Structure 14 09/18/15 10/07/15
Framing 14 09/18/15 10/07/15
Electrical 14 09/18/15 10/07/15
Dry Wall 14 09/18/15 10/07/15

Ventilation and Cooling Systems 14 10/08/15 10/27/15
Mechanical Ventilation 14 10/08/15 10/27/15

Heating Systems 14 10/08/15 10/27/15
Hot Air Unit Heater 14 10/08/15 10/27/15

Building Lighting 14 10/08/15 10/27/15
Supplemental Lighting 14 10/08/15 10/27/15
Walkway/External/Security Lighting 14 10/08/15 10/27/15

Environmental Control Systems 14 10/08/15 10/27/15
Analog Control 14 10/08/15 10/27/15
Computer Control 14 10/08/15 10/27/15

Electrical Installations 14 10/08/15 10/27/15
Service/Employee Entrance Equipment 14 10/08/15 10/27/15
Security/IT Equipment 14 10/08/15 10/27/15
Control Panels 14 10/08/15 10/27/15
Main Operating Voltage 14 10/08/15 10/27/15
Low Voltage Lines 14 10/08/15 10/27/15

Furniture Installations 7 10/28/15 11/05/15
Desks/Tables/Chairs 7 10/28/15 11/05/15
Wall mounts/Permanent Fixtures 7 10/28/15 11/05/15

Site Finishing 21 10/28/15 11/25/15
Landscaping 21 10/28/15 11/25/15
Parking Lot 21 10/28/15 11/25/15

Trial Phase SOPs 14 11/26/15 12/15/15
State Sanctioned Tracking Program Trials 14 11/26/15 12/15/15
POS Trials 14 11/26/15 12/15/15
Inventory Audit Trials 14 11/26/15 12/15/15
Open and Close Trials 14 11/26/15 12/15/15
Emergency Response Trials 14 11/26/15 12/15/15

Retail - First Sale Readiness 80 09/14/15 01/01/16
Construction Complete 0 11/26/15 11/26/15
Hiring/ Key Staffing Complete 0 09/14/15 09/14/15
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Trial Phase SOPs Complete 0 12/16/15 12/16/15
Inventory Stocked 0 01/01/16 01/01/16
Shelves/Displays Stocked 0 01/01/16 01/01/16
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Attached are the following documents that testify to the ability of the applicant to comply 
with all mandated rules and regulations:   

It should be noted that Mindful was cited by Diana Savino (D-Staten Island) as having 
provided a “blueprint” for a medical marijuana program in New York.   This is what was 
written in The New York Daily News,  June 21, 2014: “Diana Savino (D-Staten Island), the 
prime sponsor of the bill in the Senate… credited Gaia with providing expertise — giving  the 
state a basic blueprint of what a regulated system would be and showing  reluctant 
lawmakers that you could avoid the wide-open system that California  implemented in 
1996, which led to medical pot falling into the hands of  teenagers….They’ve been pretty good 
because you need somebody to educate you  because we don’t have any frame of reference in 
New York — how do you run  a medical marijuana program, what would one look like.” 

Statement and Documents Regarding Ability to Comply

1) A statement from Mark Justh, CEO of Mindful Medical New York, LLC;
2) A statement from the Town of Georgetown regarding the compliance record of Mr. Justh, who
is a local farmer and businessman;
3) Licenses held by Mindful Colorado and associated companies;
4) DBA’s that explain Mindful’s relationship to the companies holding licenses; and
5) Letters from Accelerate Colorado and Aurora Colorado that speak to Mindful’s leadership in
the area of regulatory compliance.
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Statement of Compliance

Mindful Medical New York, LLC hereby acknowledges its ability to fully comply with all
applicable New York State laws and regulations, including, but not limited to, the
Compassionate Care Act 10 NYCRR Part 1004. Furthermore, Mindful Medical New York, LLC
acknowledges its ability to fully comply with all local laws and regulations relating to the
activities in which it intends to engage under the registration.

IN WITNESS WFIEREOF, the Chief Executive Officer of the Applicant Mindrul Medical
New York, LLC attests to the foregoing and has hereunto set his hand and seal on the date
written below.

Mark Mth

Chief Executive Officer

Mindful Medical New York, LLC

Date7
ST2PHEN J BURNETT

Notary Public - State of New York
NO. 01BU6283234

Qualified in Kings County
My Commission Expires Sep 3, 2017
•"^^"^^"••^••""•^^^^^^"'I^^B*" j

'lJr**£k**£:z—^R S*MH# \@1
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ses Held by Winkanda, LLC and Associated Parties

LICENSES TYPE Entity Address License tt

MMED Medical Marijuana OPC License WDG, INC. 3880 Holly St Denver CO 80207 403R-00106

MMED Medical Marijuana OPC License WDG, INC. 3880 Holly St Denver CO 80207 403-01061

MMED Medical Marijuana Center License WDG, INC. 5926 E. Colfax Ave Denver CO 402R-00085

MMED Medical Marijuana Center License WDG, INC. 5926 E. Colfax Ave Denver CO 402-00703

Business Professional License Retail OPC WDG, INC. 3880 Holly St Denver CO 80207 1069384

Business Professional License Retail Marijuana Store WDG, INC. 5926 E. Colfax Ave Denver CO 1069382

Business Professional License Medical Marijuana OPC WDG, INC. 3880 Holly St Denver CO 80207 1060624

Business Professional License Medical Marijuana Center WDG, INC. 5926 E. Colfax Ave Denver CO 1045777

MMED Retail Marijuana Products Mfg. TR Scientific, LLC 3880 Holly St Denver CO 80207 404R-00015

MMED Infused Products Manufacturer TR Scientific, LLC 3880 Holly St Denver CO 80207 404-00356

Business Professional License Retail Marijuana Infused Products TR Scientific, LLC 3880 Holly St Denver CO 80207 1069785

Business Professional License Medical Marijuana Infused Products TR Scientific, LLC 3880 Holly St Denver CO 80207 1067863

MMED Medical Marijuana OPC License H&J Services, Inc 3880 Holly St Denver CO 80207 403-00696

MMED Medical Marijuana OPC License H&J Services, Inc 3880 Holly St Denver CO 80207 403-00698

MMED Medical Marijuana Center License H&J Services, Inc 1015 2nd St Berthoud CO 80513 402-01000

Business Professional License Medical Marijuana OPC H&J Services, Inc 3880 Holly St Denver CO 80207 1066100

Business Professional License Medical Marijuana OPC H&J Services, Inc 3880 Holly St Denver CO 80207 1074488

Business Professional License Medical Marijuana Center H&J Services, Inc 1015 2nd St Berthoud CO 80513 N/A

MMED Medical Marijuana OPC License Floobies LLC 3880 Holly St Denver CO 80207 403-00694

MMED Medical Marijuana OPC License Floobies LLC 3880 Holly St Denver CO 80207 403-01093

MMED Medical Marijuana Center License Floobies LLC 417 North Circle Drive Colorado Springs CO 80909 402-01008

Business Professional License Medical Marijuana OPC Floobies LLC 3880 Holly St Denver CO 80207 1066101

Business Professional License Medical Marijuana OPC Floobies LLC 3880 Holly St Denver CO 80207 1074487

Business Professional License Medical Marijuana Center Floobies LLC 417 North Circle Drive Colorado Springs CO 80909 719518

MMED Retail Marijuana Store License 5B1S, LLC 231 Gregory Street Black Hawk, CO 402R-00374

MMED Retail Marijuana Cultivation OPC 5B1S, LLC 3880 Holly St Denver CO 80207 402-00952

MMED Medical Marijuana OPC License 5B1S, LLC 3880 Holly St Denver CO 80207 403-00698

Business Professional License Retail Marijuana Store 5B1S, LLC 231 Gregory Street Black Hawk, CO 14-1

Business Professional License Medical Marijuana OPC 5B1S, LLC 3880 Holly St Denver CO 80207 1074488

Business Professional License Medical Marijuana Center 5B1S, LLC 231 Gregory Street Black Hawk, CO 1411

MMED Retail Marijuana Store License 3LP LLC 1401 Peoria Steet Aurora, CO 80011 402R-00333

MMED Retail Marijuana Store License 3LP LLC 6403 North Jackson Gap Street Aurora, CO 80019 402R-00290

Business Professional License Retail Marijuana Store 3LP LLC 1401 Peoria Steet Aurora, CO 80011 pending

Business Professional License Retail Marijuana Store 3LP LLC 6403 North Jackson Gap Street Aurora, CO 80019 pending

Mindful Colorado's successful license history dating back to 2010
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APPENDIX A 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:  3. Title:  
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?  Yes     No

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

Mindful Medical New York, LLC

Kevin Patrick Daly Manager

Helping manage the affairs and finances of Mindful Medical New York, LLC.

✔

✔

: Kevin Daly is a  There have been no 
violations of law or regulation by a governmental agency against  or Kevin Daly.   

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes No

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone: 9. Fax:

10. Email:

11. Residence Address:

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

15. Formal Education Dates Attended Degree

Institution Address From To Degree Received Date Received

✔

Boston College Chestnut Hill, MA
9/82 5/84

N/A
N/A

University of 
Colorado

Boulder, CO
9/85 5/87

B.A. Interpersonal 
Communication 5/87

N/A

New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License

License 
Number

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.

Occupational 
License-MMC-OPC-
MIP

M00771 Department of Revenue Marijuana 
Enforcement Divsion 5/1/2012 7/24/2015

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.  
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes No     ✔

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

From: Name and Address of Business:

To:

Business Type: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

10/2/2013

Current
3LP, LLC 
155 Sunrise Lane, Boulder, CO 80302

Management Company
Office Held/Nature of Interest: 
Member ✔

N/A

3/17/2014

Current
Marimind, LLC 
3880 Holly Street, Denver, CO 80207

Consulting Company
Office Held/Nature of Interest: 
Member ✔

N/A

5/11/2014

Current
5B1S, LLC 
1640 Logan Street, Denver, CO 80203

Consulting Company
Office Held/Nature of Interest: 
Member

✔

N/A

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

From: Name and Address of Business:

To:

Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

✔

10/1/2013

Current

Meristem Partners, LLC
PO Box 511
Wilmington, DE 19899

Business Type: 
Management Company Member

N/A

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Medical Marijuana Program 

Appl ication for Registrat ion as 

a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed faci lity. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

N/A 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and complete in all material respects. 

Signature: 

Notary Name: 

Notary (Notary Must Affix Stamp or Seal) 

HARPER LOUDEN 
NOTARY PUBLIC 

STATE OF CO LO RADO 
NOTARY ID# 2006405 1090 

MY COMMISSION EXPIRES DECEMBER 22. 2018 

DOH-5145 (04/15) 

Date: ~ // { 2016 
Notary Registration Number. 

1.. oo o q_ D 
Date: 

~/I/ 20LS 

Page 7 of 7 
New York State Medical Marijuana Application 
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 Phone:
Cell Phone:
Email:

KEVIN DALY  

PROFESSIONAL PROFILE 

Kevin Daly is a well respected leader in the Medical Marijuana Industry due to both his commitment and 
vision.  Kevin ran a 
successful career as an investor and businessman whose experience spanned multiple industries. 
Drawing on that rich experience, Kevin has taken a pivotal role in building  into the flourishing 
company it is today. His talent for breathing life and vision into an enterprise took the company from the 
nascent dream stage to a robust operation poised for further growth and expansion. Kevin’s history and 
skill in identifying specific talent were indispensable to his personal selection of a premier management 
team that has powered  extraordinary growth. In addition to overseeing operations, Kevin has been 
the guiding force in developing the company’s unique corporate culture: maintaining the highest standards 
of employee loyalty and esprit de corps in the plant based industry, as well as a spotless compliance 
record. 

EXPERIENCE 

PERSONAL 

Kevin is a devoted  and . Along with his involvement and fascination in all 
matters involving pioneering approaches to health and wellness, Kevin is an  

 

New York State Medical Marijuana Application 
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APPENDIX A 
 Michael A. Dolan II
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:  3. Title:  
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?  Yes     No

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

Mindful Medical New York LLC

Michael A Dolan II Member

Passive Member.

✔

✔

Mr. Dolan will act as a Member in the Applicant through his membership in RAM Holdings, LLC.

New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes No

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:

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

15. Formal Education Dates Attended Degree

Institution Address From To Degree Received Date Received

✔

  

Pennsylvania State 
University

201 Old Main, University 
Park, PA 16802 1997 2001

Bachelor of 
Science, Marketing 
w/ Minor Bus. Law

2001

New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License

License 
Number

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.

Name of Employer: 
Type of Business:

NA

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.  
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes No     

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

✔

N/A

New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

From: 

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

2007

Current

Name and Address of Business:

Island Studios LLC, 90 Beta Drive, Pittsburgh, PA 15238

Real Estate Member ✔

2013

Current
Island Studios EXP, LLC, 90 Beta Drive, Pittsburgh, PA 15238

Real Estate Memeber ✔

N/A

N/A

New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

From: 

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

2000

Current

Name and Address of Business:

Comax Partners L.P., 1001 Liberty Ave 90 Beta Drive, Pittsburgh, PA 15222

Family Office Member ✔

2006

Current
Red Elephant, LLC, 90 Beta Drive, Pittsburgh, PA 15238

Real Estate Memeber ✔

2013

Current
Samarian Capital LLC, 90 Beta Drive, Pittsburgh,PA 15238

Real Estate Manager
✔

New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

5/2015

Current

RAM Holdings Group, LLC 
450 7th Avenue, Ste 2701 
New York, NY 10123

Holding Company Member ✔

N/A

New York State Medical Marijuana Application 
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Appendix A: 

Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and complete i mat ·a1 respects. 

Signature: Date: /Js-/ u /;;Jo 15 

Notary (Notary Must Affix Stamp or Seal) Date: 

DOH-5145 (04/15) Page 7 of 7 
New York State Medical Marijuana Application 
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APPENDIX A 
Thomas G. Donahue 
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Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 

2. Name:   3. Title:

4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?

☐Yes     ☐No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”  

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or

greater interest in any other business which manufactured or distributed drugs?   ☐Yes     ☐No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

Mindful Medical New York, LLC

Thomas G. Donahue

✔

✔

Minority Shareholder

Mr. Donahue will act as a Passive Member of the applicant, Mindful Medical New York, LLC.

New York State Medical Marijuana Application 
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7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 

☐Yes     ☐No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 

8. Phone 9. Fax:

10. Email:

11. Residence Address:

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 

 

 
   

 

   

✔

Duquesne University

School of Law 2006 2009

JD

2009

Boston College

2002 2006

BS

2006

New York State Medical Marijuana Application 
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16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) 

Effective Date Expiration Date 

 
 

 

 
 

 
 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

Law 307604 Pennsylvania Supreme Court

2009

Law 11421 West Virginia Supreme Court of

Appeals 2010

Annual

Annual

New York State Medical Marijuana Application 
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Name of Employer: 

Type of Business: 

Street Address: 

City: State: Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 

for Reference:  
Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 

Name of Employer: 

Type of Business: 

Street Address: 

City: State: Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 

for Reference:  
Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 

Name of Employer: 

New York State Medical Marijuana Application 
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Type of Business: 

Street Address: 

City: State: Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 

for Reference:  
Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 

Name of Employer: Type of Business: 

Street Address: 

City: State: Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 

for Reference:  
Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 

18. Offices Held or Ownership Interest in Other Businesses

List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     

Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 

or in other countries?     ☐Yes     ☐No  ✔

New York State Medical Marijuana Application 
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From:  
Name and Address of Business: 

 

 
To: 

Business Type:  Office Held/Nature of Interest: 

 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

From:  
Name and Address of Business: 

 

 
To: 

Business Type: Office Held/Nature of Interest: 

 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

2013

Present

Pittsburgh Urban Magnet Project

100 Ross Street, Pittsburgh, PA 15219

Sports League/ Charity Board Member

N/A

2011

Present

Junior Achievement Young Executive Board

One Allegheny Center, Pittsburgh, PA 15212

Charity Board Member

N/A

New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  

To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

5/2015

Current

Name and Address of Business: 
 RAM Holdings Group, LLC  
450 7th Avenue, Suite 2701  
New York, NY 10123

Holding Company Member ✔

N/A

New York State Medical Marijuana Application 
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Department 
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Application for Registration as 
a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate , 
true, and complete in all material respects. 

Signature: } ./----- G .. /2/Z.___----
Notary Name: 

CX>MMONWEALrn OF PENNSYLVANIA 
NOTARIAL SEAL 

Diane M. Brink, Notary Public 
City of Pittsburgh, Allegheny County 
My commission expires June 01, 2018 

Date: 

Notary Registration Number: 

I CJ;), c/ 
Date: 

o~no 7 nf 7 

New York State Medical Marijuana Application 
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  Thomas G. Donahue 

Current Address 

EDUCATION 
Duquesne University School of Law 2009 Pittsburgh, PA 

Sports and Entertainment Law Society 
Vatican Study Abroad Program  
Cali Award for Excellence in Trial Advocacy 

Boston College 
Wallace E. Carroll School of Management 2006       Chestnut Hill, MA 

Triple Concentration: (Finance, HR, and General Management)  
Treasurer 04’/ Vice-President 05-06’ – Bellarmine Pre-Law Society 
Founder- Legionaries’ of BC 
Staff Writer: The Observer, Pre-Law Review  

WORK EXPERIENCE 

Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

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



LICENSURES 
- Pennsylvania State Bar:  October 2009 • West Virginia State Bar: October 2010  
- Eastern District of Pennsylvania, Western District of Pennsylvania, Southern District of West Virginia 

ACTIVITIES 

Memberships and Service: Young Pittsburgh Advisory Commission (YPAC): Chairman  •  Pittsburgh 
Regional Alliance: Board Member  •  ACBA Arts and Law Committee: Vice-Chairman  •  Junior 
Achievement Young Executive Board: Founding Member  •  United Way: Millennial Steering 
Committee Member  •  Pittsburgh Urban Magnet Project(PUMP): Board Member  •  PICT Uncommon 
Pleas: Co-Chair/Founder  •  Propel Charter Schools: Development Committee Member and 
Entrepreneurship Competition Founder/Judge  •  Donahue Family Entities and Foundations: Board 
Member  •  Leukemia & Lymphoma Society: Man of the Year 2011  •  Neighborhood Legal Services 
Association: Former Pro Bono Volunteer  •  Allegheny County Bar Association: Member  • 
Pennsylvania Bar Association: Member  •  West Virginia Bar Association: Member  •  Boston College 
Alumni Association: Member  •  Pittsburgh Field Club: Member  •  Duquesne Club: Member  • 

Hobbies: 

Append
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Department 
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Medical Marijuana Program 

Application for Registration as 

a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application. 

1. Business Name: Mindful Medical New York, LLC 

This is the name that was entered in Section A of the APPiication for Registration as a Registered Organization. 

2. Name: Charles Eugene Feldmann I 3. Title: Member 
4. Briefly describe the role of this person or entity in the proposed registered organization : 

% member of Meristem Partners, LLC which is a 50% member of New York Canopy Venture Group, LLC 
which is a 50% member of Mindful Medical New York, LLC the Applicant. 

5. Will this person or entity come into contact with medical marijuana or medical marijuana products? 
0Yes [!]No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee. Criminal 
history background checks must be done through ldentogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason "Control Substance License." 

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or 
greater interest in any other business which manufactured or distributed drugs? 0Yes [!]No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

nnH.i:;14i:; rn411 i;1 P"n"' 1 nf 7 
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Appendix A: 

Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in 
any administrative or judicial proceeding? 

[]Yes [!]No 

If the answer to either of these questions is "Yes," a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 

8. Phone:  9.Fax 

10. Email:  

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 

University of Denver Denver, Colorado Juris Doctorate 

1989 1992 1992 

P~m'!? nf7 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity. 

Type of Professional License Institution Granting License Effective Date Expiration Date 
License Number (Mailing Address, Phone, Email) 

Attorney 21838 Supreme Court State of Colorado 
1300 Broadway, Denver, CO 80203 1992 1-1-2016 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the 
last 10 years. Attach additional copies of page 3, if necessary. 

Type of Business: 

P::im~ :.l nf 7 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
Street Address: 

City: I State: I Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 
Supervisor Phone Number: 

for Reference: 

Position/Responsibilities: 

Reason For Departure: N/A 

Name of Employer: N/ A 

Type of Business: 

Street Address: 

City: I State: I Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 
Supervisor Phone Number: 

for Reference: 

Position/Responsibilities: 

Reason For Departure: N/A 

Name of Employer: N/ A 

Type of Business: 

Street Address: 

City: I State: I Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 
Supervisor Phone Number: 

for Reference: 

Position/Responsibilities: 

Reason For Departure: N/A 

Name of Employer: N/A 

nOH-!i14!i fn4/1 !i\ P;:inP. 4 nf 7 
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Application for Registration as 
a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
Type of Business: 

Street Address: 

City: State: l Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 
Supervisor Phone Number: 

for Reference: 

Position/Responsibilities: 

Reason For Departure: N/A 

Name of Employer: N/ A Type of Business: 

Street Address: 

City: State: I Zip Code: 

Starting Date of Employment: Ending Date of Employment: 

Name of Supervisor 
Supervisor Phone Number: 

for Reference: 

Position/Responsibilities: 

Reason For Departure: 

18. Offices Held or Ownership Interest in Other Businesses 

List any affiliations you have been associated with in the past 1 O years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization. Organizations outside of New York State must also be disclosed. 

Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries? [!]Yes []No 

nnH-!;;14!;; /04/1!;;) P::inP. f\ nf 7 
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Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

P~nP Fi nf 7 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

nnH-~14~ m411~' P::inP R nf7 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  

To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

10/2013

Current

Name and Address of Business:  
Meristem Partners, LLC  
PO Box 511
Willmington, DE 19899

Management Company Member ✔

N/A
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience , please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

N/A 

20. The undersigned certifies, der penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and te · I a ri respects. 

HARPER LOUDEN 
NOTARY PUBLIC 

STATE OF COLORADO 
NOTARY 10 # 20064 051090 

MY COMMISSION EXPIRES DECEMBER 22. 2018 

nnH-!'i14!'i 1n411 .i;1 

Notary Registration Number: 

2. o oV> o 5 ' oq o 
Date: {p / ( / 2.0l~ 
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Charles E. Feldmann,  
 

 
 

 
 

 

Summary: 
Besides for being a  I am an 
experienced criminal defense/corporate attorney and have focused my practice on 
assisting my single medical marijuana business client in planning, creating and 
operating medical marijuana growing facilities and dispensaries.  
Utilizing past experience as a Marine Corps federal prosecutor, DEA drug task force 
project director and state prosecutor enables me to assist my client in establishing strict 
regulatory compliance protocols at both State and Federal levels. This expertise has 
made me instrumental in keeping my medical marijuana client 100% compliant with all 
evolving state rules and regulations and ensures the legal operations of all of the client's 
medical marijuana businesses. 

Past Employment Positions: 
• Navy-Marine Corps, Federal Prosecutor
• US Drug Enforcement Division - State Drug Task Force: Project Director, Task Force

Commander, Task Force Prosecutor
• Colorado - Deputy District Attorney
•

Bar Admissions: 
• Colorado  1992 
• U.S. District Court District of Colorado   2003 
• U.S. Navy-Marine Corps Court of Criminal Appeals   1992 

Education: 
University of Denver College of Law, Denver, Colorado    1992 

• J.D.

Naval Justice School   2007, 2009-2011 
Honors and Awards: 

• American Trial Lawyers Top 100 Trial Lawyers
• Named 2007 Colorado Super Lawyer

Append
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Professional Associations and Memberships: 
• National Association of Criminal Defense Lawyers
• Colorado Trial Lawyers Association
• American Association of Justice, Member

Classes/Seminars: 
• Lecturer at Naval Justice School on "Courtroom Storytelling." Trial

Advocacy Instructor for Prosecuting Alcohol Facilitated Sexual  
Assaults, Judge Advocate General of Navy, Air Force, Army and 
 Marine Corps.    2013 

•  2012 
• Judge for Trial Advocacy Competition University of Colorado School

of Law and the University of Denver College of Law      2011- 2012 
•     2011- 2011 
• Instructor, Naval Legal Service Office, Pacific Defense Counsel

 Conference Japan    2010 
• Lecturer for Trial Counsel and Defense Counsel - Cross examination

of an Accused and Cross Examination of a Victim, RLSO, Department 
of the Navy,  San Diego, CA     2010 

• Instructor, Ethics for Prosecutors, Regional Legal Services Office,
Department of the Navy, Jacksonville, FL    2010 

•
   2009 

• Instructor, Department of the Navy, Office of the Judge Advocate
 General, Criminal Law Division    2009 

• Instructor/Lecturer  Naval Justice School, Newport RI    2009 
• Instructor/Lecturer/Prosecutor Trial Enhancement Training,

Naval Justice School, CA&VA   2007-2008 

Publications: 
• Navigating the Military Justice Svstem: What Service Members Need to Know, By

Charles E. Feldmann 
• Witness Preparation and Examination for DUI Proceedings
• Strategies for Military Criminal Defense
• Ark of War
• Sons of Sheriff Henry

Page	
  2	
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:   3. Title:   
4. Briefly describe the role of this person or entity in the proposed registered organization:

 
 

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?      Yes     No  

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

 Mindful Medical New York, LLC

Barry R. Frankel CFO

As CFO of Mindful New York, LLC, Barry Frankel will manage the fiscal and human resources departments of 
the company and report directly to the CEO.

✔

✔

Append
Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

48



Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 
 
 

   

 
 
 
 

   

✔

College of 
Engineering; 
Rutgers University

New Brunswick, NJ
9/68 6/72

BS Engineering
6/72

Wharton School; 
University of 
Pennsylvania

Philadelphia, PA
9/72 6/74

MBA Finance
6/74
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

N.A.
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name of Employer:  
Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  

Append
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  Type of Business:  
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities:  

Reason For Departure:  
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes     No      

From: Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open     closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

✔

2012

Present
Cireca Theranostics (owned by Blue Slate LLC) 
Parsippany, NJ

Oncology Diagnostics Startup Board of Directors Member ✔

N.A.
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open closed proposed      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

2014

Present
Nanocare Therapeutics 
New York, NY

Oncology Therapeutics Startup Board of Directors Member ✔

N.A.

2011

2013
Molecular Insight Pharmaceuticals (acquired by Progenics) 
Tarrytown, NY

Oncology Tx and Dx Company Board of Directors Member ✔

N.A.
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  
☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

From:  

To: 

Business Type: Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

1/14

Current

Huron Consulting 
599 Lexington Ave 
New York, NY 10017

Life Science Consutling
Office Held/Nature of Interest:  
Member of Public Company

✔

N/A

3/93

12/13

Frankel Group 
11 W. 42nd Street 
New York, NY 10011

Life Sciences Consulting Member ✔

N/A

5/15

Current

Name and Address of Business:  
RAM Holdings Group, LLC  
450 7th Ave  Ste 2701  New 
York, NY 10123

Holding Company Member
✔

N/A
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Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

NA 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
complet in aterial respects. 

Notary (Notary Must Affix Stamp or Seal) 

NICOi.£ PER8AuD 
Notary Public, State of N Yortc 

No. 01PE6248087 
Qualified in Kings County 

CommJsalon Expires Sept. 12. 2015 

OOH-5145 (04/15) 

Date: 5-28-15 

Date: 

Page 7 of 7 
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Barry R. Frankel 

EMPLOYMENT 
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EDUCATION 
The Wharton Graduate School, University Of Pennsylvania 

Degree Conferred:  MBA in Finance with Distinction, May 1974 
Academic Honors: 
• Director's Honors List
• Beta Gamma Sigma - Business Honor Society

The College Of Engineering, Rutgers University 
Degree Conferred:  BS in Industrial Engineering Summa Cum Laude, June 1972 
Academic Honors: 
• Tau Beta Pi - Engineering Honor Society
• Alpha Pi Mu - Industrial Engineering Honor Society
• James J. Slade Scholar - Rutgers Honor Society; thesis in Urban Planning

PROFESSIONAL ASSOCIATIONS 
• Board Member: Cireca Theranostics, Nanocare Therapeutics, Chimera Biotechnology

PUBLICATIONS 
The Current State of the Pharmaceutical Industry Research & Development: Four Part Series 
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Department 
of Health 

Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application. 

1. Business Name: Mindful Medical NY, LLC 

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 

2. Name: Mark Frechette I 3. Trtte: Investor 
4. Briefly describe the role of this person or entity in the proposed registered organization: 

Mr. Frechette will be a passive member in the applicant, Mindful Medical NY, LLC 

5. Will this person or entity come into contact with medical marijuana or medical marijuana products? 
0Yes E]No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee. Criminal 
history background checks must be done through ldentogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason "Control Substance License." 

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or 
greater interest in any other business which manufactured or distributed drugs? 0Yes D No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

DOH-5145 (04/15) Page 1 of 7 
Append
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Department 
of Health 

Appendix A: 

Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

1. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked In 
any administrative or judicial proceeding? 

Dvas l!]No 

If the answer to either of these questions Is "Yes," a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 

a.Phone:  9.Fax 

1 o. Email:  

11. Residence Address:  

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

15. FonnaJ Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 

Univ Of Califorina Berkley, CA 
Berkley 1979 1983 MBA 1983 

Georgetown Univ Washington, DC 

1974 1978 BSBA 1978 

P1:1n,.? nf7 

Append
Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

61



4 EW 
RK 
~TE 

Department 
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Medical Marijuana Program 
Application for Registration as 

a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
16. Licenses Held: List any and all licenses Issued by a governmental or other regulatory entity. 

Type of Professional License Institution Granting License Effective Date Expiration Date License Number (Mailing Address, Phone, EmalO 

17. Employment History for the Past 10 Years: start with MOST RECENT employment and include employment during the 
last 10 years. Attach additional copies of page 3, ff necessary. 

nnM.11141; trl4/1"' 

Occupational license-
MMC, OPC, MIP 

M23301 Marijuana Enforcement Division
455 Sherman Street Ste 390
Denver, CO 80203  
303-205-8421

11/20/2015 11/20/2016
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

Parw»Anf7 
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Department 
of Health 

Medical Marijuana Program 
Application for Registration as 

a Registered Organization 

Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

18. Offices Held or Ownership Interest In other Businesses 
List any affiliations you have been associated with In the past 10 years. Affiliation, for the purpose of this section, Includes 
serving as either a board member, officer, manager, owner, partner, prtnclpal stakeholder, director or member of the 
organlzatton. Organizations outside of New York State must also be disclosed. 

Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA. 
or in other countries? CIYes E]No 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest 
ICJopen Clclosed Clproposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

nru.L.;141; tn.411"" 

5/19/2015

Current

Meristem Partners, LLC
Wilmington DE 19899

Management  Company Member X

N/A
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~~ytK Department 
~ATE of Health 

Appendix A: 

Medical Marijuana Program 
Application for Registration as 

a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

From: 
Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: l[]opan C]closed [Jproposed 

Name, Address and Phone Number of Ucenslng/Regutatory Agency, If appUcable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: l[Jopen [Jci-d Dproposed 

Name, Address and Phone Number of Ucenslng/ReguJatory Agency, If appllcable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: I [Jopen[j:losed CJ proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

P-Anf7 
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Department 
of Health 

Appendix A: 

Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please indude a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

N/A 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and com t in all material respects. 

Notary (Notary Must Affix Stamp or Seal) 

CATHYN FABER 
NOTARY PUBLIC 

STATE OF COLORADO 
NOTAR Y ID# 20034007224 

MY COMMISSION EXPIRES MARCH 13. 2019 

OOH-5145 (04/15) 

Date: 
G,~ - \ - IS-

Page 7 of 7 
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MARK A. FRECHETTE 
      (Cell)

 
 

 
PROFESSIONAL SUMMARY  
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EDUCATION  
University of California at Berkeley, Berkeley, CA    M.B.A., 1983 

Georgetown University, Washington, D.C.    B.S., Business Administration, Finance (Cum Laude), 1978 
             London School of Economics and University of London – junior year of undergraduate degree 

Graduate, Financial Management Program (FMP) – General Electric Company 
      

PROFESSIONAL /COMMUNITY ASSOCIATIONS 

 

Volunteer Member of YMCA Finance and Investment Committees 

Volunteer, Childhood Health Services (non-profit health clinic) 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7 

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:
4. Briefly describe the role of this person or entity in the proposed registered organization:

 

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
☐Yes     ☐No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?   ☐Yes     ☐No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

 

Mindful Medical New York, LLC

Carlos Gomez Gallego   Minority Shareholder

Investor

✔

✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony,
suspension or revocation must be provided below. 

8. Phone: 9. Fax:

10. Email:

11. Residence Address:

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 

✔

N/A

University of 
Queensland 
Australia

St Lucia QLD 4072, 
Australia 2/1995 11/1998

Bachelor of Engineering 
Electrical and Computer 
Systems

11/1998
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7 

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7 

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name of Employer: 
Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7 

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     ☐Yes     ☐No      

From: 

To: 

Business Type: 
☐open     ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

✔

Name and Address of Business

Office Held/Nature of Interest:  
✔

11/2007

12/2010

Amigopod
9/8 Petrie Terrace
Brisbane, Australia 4000

Member

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7 

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From: 

To: 

Business Type: 
☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Name and Address of Business:

Office Held/Nature of Interest:  
✔

6/3/2015

Current
Mindful Medical New York, LLC  450 Seventh Ave 
 New York, NY 10123

NY Registered Organization Applicant Member

New York State Department of Health, Bureau of Narcotic Enforcement, Medical Marijuana Program
150 Broadway, Albany, NY  12204  866-811-7957
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NEW
YORK

, STATE
Department
of Health

Medical Marijuana Program

Application for Registration as

a Registered Organization

Appendix A:
Affidavit for Board Members, Officers, Managers, Owners, Partners,

Principal Stakeholders, Directors, and Members
19. Affirmative Statement of Qualifications

For individualswho have not previously served as a director/officernor have had managerial experience, please include a
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not
be limited to, any relevant community/volunteer background and experience.

N/A

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate,
true, and complete in all material respects.

Signature: /^Z^—- Date: °6(o2-/'2LQl<r
Notary Name: Notary Registration Number:

.

Date:Notary (Ak^ty-MtisrAltlx Stamp or Seal;

DOH-5145 (04/15) Page 7 of 7
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ALL PURPOSE ACKNOWLEDGEMENT CALIFORNIA

A notary public or other officer completing this certificate verifies only the identity of the
individual who signed the document, to which this certificate is attached, and not the
truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA )
COUNTY OF SAN FRANCISCO )

On Tuesday, June 02, 2015 before me Hasan Ahmed, Notary Public,

Personally Appeared CARLOS GOMEZ GALLEGO who proved to me on the

basis of satisfactory evidence to be the person whose name is subscribed to the

within instrument and acknowledged to me that he/sja£ executed the same in

his/^'r authorized capacity, and that by his/J?e> signature on the instrument the

person, or the entity upon behalf of which the person acted, executed the

instrument.

I certify under PENALTY OF PERJURY under the laws of the laws of the State of

CALIFORNIA that the foregoing paragraph is true and correct.

-~- «a> ^-~

d%S$K HASANAHMED ?
"'**, COMM. M2089880 £

1NOTARY PUBLIC -CALIFORNIAW
SAN FRANCISCO COUNTY 0

'COMM. EXPIRES DEC. 12. 2018 J1

Signature \ WITNESS my hand and official seal

OPTIONAL INFORMATION

Application for registration.

Doc. date: 06/02/2015.

07 (seven) Page document.
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Curriculum Vitae 

Carlos Gómez Gallego 

Personal Details 

Name  

Address 

Telephone 

E-mail  

Nationality 

Date of Birth 

Place of Birth 

Academic Background 

Tertiary Bachelor of Computer Systems Engineering (Honours), 1998 
The University of Queensland, St. Lucia 

Honours Thesis “Object Recognition and tracking in a Robot Soccer Environment”  This 
thesis involved designing and coding of a real time vision recognition 
system for The University of Queensland Roboroos, runners up in the 
1998 Robot Soccer World Cup.  The thesis can be viewed in full at 
http://www.smartboy.com/carlos/thesis.html 

Secondary Clairvaux Mackillop College 
Senior Certificate, 1994 
Overall Position (5), Range 1-25, with 1 being the highest 

Spanish High School Equivalence Course, 3 years 

Spoken Languages  
 

Additional Courses St. John Ambulance Australia, Senior First Aid 
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Curriculum Vitae 

Carlos Gómez Gallego 

Professional Skill Set 

Working at startup companies has enabled me to gain a detailed understanding of many aspects 
of the network security business from the manufacturer, through to distributor/integrator 
relationships and end user management.  Key areas of expertise 

Product Management:  Evaluate the market, competitors and end user needs.  Drive ideas and 
customer requests through to implemented features.  Provide manufacturer technical point of 
contact for strategic accounts.   

Technical Marketing:  Create presentations and technical papers highlighting product strengths, 
vertical market initiatives.  Be the external facing technical lead speaking at seminars, 
conferences and doing press/analyst interviews.  Form strategic relationship with complementary 
manufacturers/solution providers. 

Business Development:  Provide technical lead in strategic business development initiatives.  
Forming relationships with global integrators, manufacturers, carriers and other market leaders.  

Technical Consulting:   Delivering all aspects of technical pre and post sales support to end 
users and partners alike.   Creating and delivering of technical training courses.  High end 
technical design, implementation and project management of end to end solutions. 

Employment History 
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Curriculum Vitae 

Carlos Gómez Gallego 

Personal Profile 

Professional Aim 

To ensure I maintain a high level of professionalism in all aspects of my work.  To develop, 
enhance and implement technology to provide useful and effective solutions to problems.  To 
promote positive company culture by setting a personal example.

Professional Interests 
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Curriculum Vitae 

Carlos Gómez Gallego 

Using wireless to deliver unique applications and services.  All aspects of strategic business 
development, product management and technical marketing in the high tech sector.  Working in a 
start up environment with like minded enthusiastic and ambitious people. 

Personal Interests 

 
 

Personal Characteristics 

Highly motivated, creative, honest, enthusiastic, career oriented, reliable, friendly and easygoing. 

Referees 

References available upon request 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:  3. Title:  
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?  Yes     No

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

Mindful Medical New York, LLC

Ronald Goldenberg Chief Medical Officer

Chief Medical Officer 
I will guide the organization as it works together with the Department in advancing knowledge 
and understanding of medical marijuana efficacy and use.

✔

✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes No

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone: 9. Fax:

10. Email:

11. Residence Address: 

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

15. Formal Education Dates Attended Degree

Institution Address From To Degree Received Date Received

✔

   

University at Albany Albany NY
8/87 5/91

BS Biology
5/91

Temple University 
School of Medicine

Philadelphia, PA
8/91 5/96

MD
5/96
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License

License 
Number

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.

Name of Employer: 
Type of Business:

MD 213430 New York State
6/30/2104 6/30/2016
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     ☐Yes     ☐No      

From: Name and Address of Business: 
 
 
 To: 

Business Type:  
☐open     ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

✔

5/2015

Current

RAM Holdings Group, LLC 
450 7th Avenue, Ste 2701 
New York, NY 10123

Holding Company
Office Held/Nature of Interest:  
Member

✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

Append
Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

88



4 w 
RK 
~TE 

Department 
of Health 

Appendix A: 

Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

NA 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and complete in all material respects. 

Signature: 

Notary (Notary Must Affix Stamp or Seal) 

DARINE F.ANDERSON 
Notary Publlc, State of N6W York 

No. 01AN6295174 
Qualified in Bronx Countv 

Commission Expires Oecember'30, 2017 

DOH-5145 (04/15) 

Date: 5/25/15 

Date: 
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L-1 Enrollment Services

Mew Yotk Slate

EasyPath Nslwork

Applicant: goldenberg. ronald. mark
Address

OCA:

Date Fingerprinted: 20150527

Fingerprint Center: L074
Ausncy: ^YS '-5ept °* Health Bur Narcotic Enforcement
Reason Fingerprinted.

CONTROLLED SUBSTANCE

Amount Paid: 84.95
Fee Paid By: usbankepay

Operator ID;

(Agency Copy}

L-1 Enrollment Services

Hew York State

EasyPath Nelwork

Applicant: goldenberg. ronald. mark
Address*.

OCA:

Dale Fingerprinted: 20150527

Fingerprint Center: L074
Agency: ^YS Dept ofHealth Bur Narcotic Enforcement
Reason FirKierprinied.

CONTROLLED SUBSTANCE

Amount Paid: 84.95
Fee-Paid By; usbankepay

Operator ID-

(Agency Copy)
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EMPLOYMENT

TRAINING 

EDUCATION 

+ 

RONALD M. GOLDENBERG, M.D. 

Celt
Email: 

Beeper:

New York University School of Medicine, Pulmonary and Critical Care 
Fellowship. 
New York, New York July 1999 - June 2002 

Boston University Medical Center, Internal Medicine Residency Pro,;ram 
Boston, Massachusetts June 1996-June 1999 

Doctorate of Medicine, Temple University School of Medicine 

Philadelphia, Pennsylvania. September 1991- May 1996 

Baccalaureate of Science, University of Albany 

Albany, New York. Major: Biology, September 1987 - May 1991 

BOARD American Board of Internal Medicine· 1999 
CERTIFICATIONS 

LICENSES 

Pulmonary Medicine- 200112012 

Critical Care Medicine- 2002 /2012 

Neuro Critical Care- 2009 

New York- 213430 
Massachusetts· 156937(expired) 
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HONORS 

RESEARCH& 
PUBLICATIONS 

Tisch Hospital Teacher of the Year-2006 NYU Medical Center 

Chief Resident's Teacher of the Year-2006 Department of Medicine 

Tisch Hospital Teacher of Year- 2004 NYU Medical Center 

Pulmonary and Critical Care Fellow of the Year- 2001 NYU Medical Center 

CHEST Foundation and Aventis Clinical Research Trainee Award in 
Thrombosis for CHEST 2000· $10,000 award received June 2000 

Teaching Associate -Department of Medicine, June 1996 • Present 

Phi Beta Kappa 

Magna Cum Lande 

Signum Laudls Honor Society 

Golden Key Nation:tl Honor Society 

Dean's List 1987-1991 

Sub-Investigator - A Phase lib Study to Determine the Efficacy and Safety 
ofLY315920 in Patients with Severe Sepsis - Eli Lilly and Company 

Sub-Investigator- Prospective, Randomized, Double Blind Comparison of 
the Efficacy and Safety of Sequential Treatment with Monifloxacin versus 
Ceftrlaxone in Patients with Nosocomlal Pneumonia • Bayer Corporation 

Case Report: Ventricular Fibrillation In a World-Class Weightlifter 
Following Induction of Anaesthla A Angelilli, K Feiner, E Katz, R 
Goldenberg ACTA Cardiologica 60(4)A43-4 Aug 2005 

Accepted for poster presentation ACP 

Vathesatogkit P.Goldenberg R.Parsey M. Disseminated Histoplasmosis with 
Severe Sepsis and Acute Respiratory Failure Chest 123(1) 272-6 Jan 2003 

Barriers to Implementation of the ARDSnet Recommendations. RM 
Goldenberg. S Zafar. MV Parsey 
Presented at A TS 2002 as slide presentation 
Submitted for publication 

The Role of the Prothrombin Gene G20210A Mutation in Thromboembolic 
Complications following Total Hip and Knee Arthroplasty. R. Goldenberg. 
CJ Della Valle. C Fang. PE DiCesare. WN Rom. DJ Steiger. 
Abstract May 200 I Presented at A TS in May 200 I 

The Utility ofa Clinical Model and Chest C.T. Angiogram in Patients with 
Suspected Pulmonary Embolism. R Goldenberg, E Faller, C Maca, E Weeks, 
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EXPERIENCE

P Taverna, J Munger, V Donnabella, J Shatkin, WN Rom, DJ Steiger 
Abstract May 2000 Presented at A TS in May 2000 

Goldenberg,R.M., Girone,J.A.C. Oral Pyridoxine in the Prevention of

Oxalate Kidney Stones Americanlouma/ 0/Nephrology. Nov.-Dec-1996 

Medical Informatics System 
Albert Einstein Medical Center, Laboratory of Medical Informatics. 

Advisor: !gal Nevo, M.D. 
Responsible for designing a study to test whether the VX system, 
a new system which gathers and analyzes multiple vital signs, 
improves human performance and identifies changes more rapidly. 
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COMMITTIES Pharmacy and Therapeutics Committee- NYU Medical Center- Chair 
Emergency Pl'eparedness Committee- NYU Medical Center 
Medicine Safety Committee- NYU Medical Center 
Internal Medicine Clinical Competency Committee 
Antlthrombotic Committee- NYU Medical Center 
MUE Committee- NYU Medical Center 
ICU Tiger Team- Chair 
ICOG 

SOCIETIES American Medical Association, American College of Physicians 
Massachusetts Medical Society, American Thol'aclc Society, American 
College Of Chest Physicians 

HOBBIES 
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APPENDIX A 
Mark B. Justh 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:  3. Title:  
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?  Yes     No

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

Mindful Medical New York, LLC

Mark B. Justh CEO

Mark will serve as CEO and Manager of the New York Business.

✔

✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes No

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:

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

15. Formal Education Dates Attended Degree

Institution Address From To Degree Received Date Received

✔

 

INSEAD Fontainebleau, France
1992 1993

 Masters of
Business
Administration

December 1993

New York University NY, NY
1989 1992

Masters of Science
Real Estate Finance June 1992

Princeton University Princeton, New Jersey
1983 1987

AB Economics
Certificate Politics June 1987
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License

License 
Number

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.  
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes No     

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From:  Name and Address of Business: 
 
 
 To: 

Business Type: Office Held/Nature of Interest: 
 

☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

From:  Name and Address of Business: 
 
 
 To: 

Business Type: Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

2011

Current

Fleishhers Grass Fed and Organic Meats, LLC 
156 6th Ave 
Brooklyn, NY 11217 

Meat Company Member ✔

N/A

2008

Current

J&D Farms, LLC 
156 6th Ave 
Brooklyn, NY 11217

Farm member ✔

N/A

2008

Current

Pinnacle Holdings 
156 6th Ave 
Brooklyn, NY 11217

Holding Company Member
✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
X☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

2012

Current

Maxon Road Farms, LLC 
4337 Lebanon Road 
Eaton, NY 13334

Farm Holding Company Member ✔

N/A

2006

Current

128 Maple Avenue, LLC 
128 Maple Ave 
Montclair, NJ 

8 unit residence Member ✔

N/A

RAM Holdings Group, LLC
450 7th Avenue, Suite 2701
New York, NY, 10123

5/2015

Current

Holding Company

N/A

XMember
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NEW
YORK

•s STATE

Department
of Health

Medical Marijuana Program

Application for Registration as
a Registered Organization

Appendix A:
Affidavit for Board Members, Officers, Managers, Owners, Partners,

Principal Stakeholders, Directors, and Members
19. Affirmative Statement of Qualifications

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not
be limited to, any relevant community/volunteer background and experience.

NA

20.The undersigned certifies, under penaltyof perjury, that the information contained herein or attached hereto is accurate,
true, and complete\in all material respects.

Signature:

Notary Name:

-••:.•

lust Affix^Stamp^opSeal)
yvi/v

STEPHEN J BURNETT
Notary Public - State of New York

NO. 01BU6288234

Qualified in Kings County
My Commission Expires Sep 3, 2017

«jr-%r-

DOH-5145 (04/15)

5
Date: / /

Notary /Reqisrtrat—n J^oiary/Regisftration Number

Date:

Page 7 of 7
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MARK JUSTH 

BIOGRAPHY 

Mark Justh of  spent 23 years in finance both domestically and internationally 
before returning to agriculture.  He has been both the   

 
 
 

   

 
 
 

  

 
Mark combines the management savvy and 

agricultural background to make Mindful Medical, New York a success in serving patients and 
carrying out the Department of Health's mandate.   

Prior to joining  Mark was a  
  

 
 

 

Mark has been active helping those less fortunate and Mindful Medical is a continuation of a 
theme throughout his career.  After completing a  , 
Mark worked for three years with the City of New York from 1989-1992 developing housing 
for the homeless in the South Bronx and Harlem with the Department of Housing Preservation 
and Development's Special Initiative Program.   

 
  

More recently,  
 
 

   

Mark is a leader with a stellar work ethic, a scrupulous record of government regulatory 
compliance and an entrepreneurial energy that galvanizes those around him. As   

, he has acquired significant experience with NY State agriculture and market laws and 
is an expert in government financial and agricultural protocols.  

These assets, as well as Mark’s keen appreciation for organic, holistic foods, an unpolluted 
food chain and a clean environment, drew the attention of investors and leaders of Mindful 
Medical NY, LLC, an industry leader in the cultivation, extraction and dispensing of premium 
grade medical marijuana. His keen intelligence, honesty, energy and management skills make 
him a natural choice as CEO of Mindful Medical NY, LLC. 
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EXPERIENCE 

1989 - 1992 Project Coordinator 
New York City Housing Preservation Department, New York, NY
• New York City Housing Preservation Department - Special Initiatives Program. Project

Coordinator, worked with community groups and contractors to rehabilitate multi- 
family dwellings in the South Bronx, Harlem and East NY. 

First Lieutenant US Army Reserves 1987 - 1993 

• Honorably discharged from the US Army Reserve as a First Lieutenant in the Medical
Service Corps. 

EDUCATION 

Insead Fontainebleau, France 1992 - 1993 

• Masters of Business Administration

New York University New York, NY 1989 - 1992 

• Masters of Science in Real Estate Finance

Princeton University Princeton, NJ 1983 - 1987 

• Bachelor of Science Economics

POSITIONS 

Append
Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

107

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



Append
Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

108



DISTRICT OFFICE: 
1669 Bedford Avenue, 2nd Floor 

Brooklyn, New York 11225 

Phone: (718) 284-4700 

Fax: (718) 282-3585 

ALBANY OFFICE:  

Legislative Office Building, Room 608 

Albany, New York 12247 

Phone: (518) 284-4700 

Fax: (518) 426-6856 

RANKING COMMITTEES 

BANKS 

MENTAL HEALTH 

COMMITTEES 

AGRICULTURE  

CODES 

COMMERCE 

EDUCATION 

ENERGY AND TELECOMMUNICATIONS  

NEW YORK STATE SENATE 

SENATOR JESSE HAMILTON 

June 3, 2015 

Howard A. Zucker, M.D., J.D.  

Commissioner, New York State Department of Health 

New York State Department of Health Bureau of Narcotic Enforcement 

Medical Marijuana Program  

150 Broadway 

Albany, NY 12204 

Dear Dr. Zucker, 

I am writing this character reference for Mark Justh, CEO of Mindful Medical NY. I have had the 

pleasure of knowing Mark for a number of years. He has been an active member of the Park Slope, 

Brooklyn community. From  to helping keep Prospect Park a vibrant resource for 

the community, Mark has invested time and energy in Brooklyn.  

Mark has been active both in the public domain as a Board member of the Prospect Park Alliance and in 

business, building Fleishers Grass Fed and Organic Meats which is headquartered in Brooklyn. 

Fleishers has more than 50 employees and has its main processing facility in Red Hook. Mark is 

building an agriculture business upstate that provides organic hay throughout the East Coast as well as 

all natural proteins to Fleishers and other outlets throughout New York State. The combination of his 

prior banking management background and his deep knowledge of agriculture make him a highly 

qualified CEO for Mindful Medical NY.  

I am also very supportive of the fact that, as far as I know, Mindful Medical NY is the only applicant 

applying for a medical marijuana license that has women and people of color as partners in its corporate 

structure. In 2014, Governor Cuomo increased the State’s commitment to contracting with minority- 

and women-owned businesses to 30 percent, the highest target in the nation. It is incredibly important to 

maintain this commitment especially as we introduce a new industry and new medical solutions to those 

New Yorkers most in need of them both.  

Yours in Service, 

Jesse Hamilton 

New York State Senator, 20
th
 District 
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APPENDIX A 
Mat hew Kibble
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:   
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?      Yes     No  

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

Mindful Medical New York, LLC

Matthew Simon Nash Kibble Chief of Business Development

✔

✔

As the Chief of Business Development, Matt Kibble, will manage the Dispensary aspect of the 
business, overseeing the  Head of Dispensary Operations, the Marketing Department, and the Retail of 
the finished product. He will report directly to  the CEO. 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 2 of 7 
 

 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in 
any administrative or judicial proceeding? 

Yes     No 
 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 
 
 
 
 
 
 
 
 
 
 

8. Phone:  9. Fax:   

10. Email: 

11. Residence Address:  

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

15. Formal Education                                       Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 
 
 

     

 
 
 
 

     

 
 
 
 
 

     

 
 
 
 
 

     

 
 
 
 
 

     

✔

University of 
Queensland

St Lucia, Queensland, 
Australia 02/1997 11/2001

Bachelors of 
Science (Biomedical 
Sciences)

12/2001

University of 
Queensland

St Lucia, Queensland, 
Australia 02/1997 11/2001

Bachelors of 
Commerce (Finance 
and Accounting) 

12/2001
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 3 of 7 
 

 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity. 

Type of Professional 
License 

License 
Number 

Institution Granting License            
(Mailing Address, Phone, Email) Effective Date 

 
Expiration Date 

 

 
 
 

 

 
 
 
 

  

 
 
 

 
 

 
 
 
     

  

 
 
 

 
 

 
 
 
 

  

 
 
 

 
 

 
 
 
 

  

 
 
 

 
 

 
 
 
 

  

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the 
last 10 years. Attach additional copies of page 3, if necessary. 

FINRA Series 7 CRD# 5041807 FINRA 
1735 K Street 
Washington DC, 20006

01/06/2006 Present

FINRA Series 63 CRD# 5041807 FINRA 
1735 K Street 
Washington DC, 20006

12/07/2005
Renewal in 
Process
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

5/2015

Current

RAM Holdings Group, LLC 
450 7th Avenue, Ste 2701 
New York, NY 10123

Holding Company Member ✔

N/A
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Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

Charity Boards (501c3): Music for Tomorrow (recently merged with Afro-Latin Jazz Alliance), 2Seeds 
Host Committees (501c3): The Riverfund, The Fortune Society and The Botanical Gardens 

Active member of St James Episcopal Church: 
Recently donated approximately $5000 of underwear from BeMe Clothing Group to support victims of sex 
trafficking (GEMS - Girls Education and Mentoring Services) 

Leadership today is cultural. It's public It's private. It's economic. It's intellectual. It's innovative. It's policy. It's 
scientific. It's our future in the service of others. 

20. The undersigned certifies, under penalty of perjury, that the Information contained herein or attached hereto is accurate, 
true, and co plete in all erial respects. 

Notary (Notary Must Affix Stamp or Seal) 

DAHIANA R GENAO 
Notary Public • State of New York 

N0. 01GE6273891 
Qualified In Bronx Cou 

My Commission Expires 

DOH-5145 (04/15) 

Notary Registration Number: 
· 1Geb~73g-q 

Page7of7 
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Matthew S. N. Kibble
____________________________________ ___________________________________

WORK EXPERIENCE 
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Matthew S. N. Kibble
____________________________________ ___________________________________

 

ADVISORY BOARDS 
 New York, NY 08/14–Present MOVE Systems, Advisory Board 

__________________________________________________________________________________________________ 

EDUCATION 
01/97–11/01       Bachelor of Commerce, University of Queensland  Brisbane, Australia 

Majors: Accounting and Finance    
01/97–11/01 Bachelor of Science, University of Queensland      Brisbane, Australia

Brisbane, Australia Major: Biomedical Sciences   
12/05  FINRA Series 7, 63 Qualifications New York, NY 
_________________________________________________________________________________________________ 

CHARITABLE WORK AND INTERESTS 
• Board member for the philanthropic organizations of Music for Tomorrow and 2Seeds Network and

on the event committees of The River Fund, The Fortune Society and The Botanical Gardens
• Active member of St James Episcopal Church
• Vice-Chairman of the New York Global Young Leaders Dialogue
• Host partners of the collective art world's 2010 "Tools for Thought" to rebuild Haiti at Sotherby’s
• Polo, hunting, tennis, sailing and snow skiing
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name: 3. Title:
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?   Yes     No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

Mindful Medical New York, LLC

John Vincent Mulvaney, Jr. 

Investor

✔

✔

N/A

Minority Shareholder

Append
Confidential Infor requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

129



Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 
 
 

8. Phone:  9. Fax: 

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 

    

 
 
 

     

 
 

     

✔

N/A

Marquette University 1250 W. Wisconsin Ave.  
Milwaukee, WI 53233 8/1997 5/1998 N/A N/A

University of 
Colorado Boulder

Regent Admin. Center 101 
20 UCB 
Boulder, CO 80309

8/1998 8/2001
BA Environmental 
Studies and 
Geography

8/2001

Depaul University 1 E. Jackson 
Chicago, IL 60604 8/2003 5/2006

Masters in Business 
Administration 5/2006
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 
  

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

Type of Business: 

Series 7 CRD# 4763380
 FINRA
 1735 K Street 
 Washington DC, 20006 
 (301) 590-6500

Current Current
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
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Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  

Append New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
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Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  Type of Business:  
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes     No      ✔

Appendix A New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

 

 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open closed proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Appendix A New York State Medical Marijuana Application 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

N/A 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and com lete in II mater" I respects. 

Signature: Date: {;; / IS 
Notary Registration NumbeE1 L-{ JO ~ 

DOH-5145 (04/15) Page 7 of7 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person. An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:  3. Title:  
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?  Yes     No

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

Mindful Medical New York, LLC

Patrick Pericak Chief of Manufacturing 

Grow operations, facilities management and construction.

✔

✔

Mr. Pericak will manage manufacturing operations, facilities management and construction.
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes No

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree

Institution Address From To Degree Received Date Received

✔

 

Colorado State 
University

Ft. Collins, CO
1972 1977

BS Economics
Dec. 1977
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License

License 
Number

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.

Occupational 
License-
MMC,OPC,MIP

M16838
Department of RevenueMarijuana 
Enforcement Division 455 Sherman St Ste 
395 Denver, CO 303-205-8421

9/2014 9/22/2015
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 
Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: 

Appendix A New York State Medical Marijuana Application 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

Type of Business:
Street Address: 
City: State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference: 

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.  
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes No     

From: Name and Address of Business:

To:

Office Held/Nature of Interest: open     closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

✔

3/17/2014

Present
Marimind, LLC 
3880 Holly Street, Denver, CO 80207

Business Type: 
Consulting company Member ✔

3LP LLC
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DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

From: Name and Address of Business:

To:

Business Type: Office Held/Nature of Interest: open closed proposed

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable:

8/17/2004

Current

Lee Hill Distributing, LLC
155 Sunrise Lane, 
Boulder, CO 80302

Distribution Company Member X

N/A

7/5/2012

Current

PMJ, LLC
155 Sunshine Lane
Boulder, CO 80302

Property Management X

N/A

Member
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DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  

To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

From:  Name and Address of Business: 
 
 
 To: 

Business Type: Office Held/Nature of Interest: 
 

☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

2/20/2012

Current

Name and Address of Business:  
Winkanda Management, LLC dba Mindful 
 3880 Holly Street 
 Denver, CO 80207

Management Company Member ✔

N/A

10/1/2013

Current

Meristem Partners, LLC 
PO Box 511 
Wilmington, DE 19899

Management Company Member ✔

N/A

2/5/2014

Current

Delta 9 Design, LLC 
155 Sunrise Lane 
Boulder, CO 80302

Equipment Design Member
✔

N/A
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Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience . 

20. The undersign 
true, and pie 

Signature: 

DOH-5145 (04/15) 

r penalty of perjury, that the information contained herein or attached hereto is accurate, 
ria l respects. 

Notary Registration Number: 

0 
Date: 

o/31(15 
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PATRICK PERICAK 

EDUCATION: 

COLORADO STATE UNIVERSITY - B.S.  Economics 

SUMMARY OF QUALIFICATIONS 

♦ Skilled in applied mathematics and data analytics

♦ Strong communication skills

♦ Experienced manager

EXPERIENCE 
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May 28, 2015 

Re: Reference letter for Patrick Pericak 

To whom it may concern: 

My name is Don Schellhaas . I have known Patrick Pericak for over 43 years. We attended 

Colorado State University in 1972. Pat received a degree in Economics and always had a clear 

understanding of markets, economic concepts and their application to the real world scenarios. 

Pat has been a loyal friend and one with an honest and humorous reputation. He is reliable, 

excellent with the written word and can quickly calculate numbers. He would be a valuable part 

of any business by virtue of his ability to disseminate, analyze, and interpret information while 

applying it to current business situations. I often call him for business advice. 

Pat has high expectations for those he works with but is very fair and honest.  I highly expect  

Pat Pericak will be successful in the Medical Marijuana field in New York State as he has been 

extremely successful and is well respected here in Colorado. 

Please do not hesitate to call me with any questions. 

Regards, 

Don Schellhaas  

PO BOX 71 

Cowdrey CO 80434 

970-218-0956 
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May 28, 2015 

Re: Reference letter for Patrick Pericak 

To whom it may concern: 

My name is Dennis Wieszcholek and I have known Patrick Pericak for over 40 years. In 1975, we 

were  at Colorado State University and most recently  

 

 

Pat is an extremely smart business person who understands markets, sales, economics and 

trends. He’s straight forward with his opinions and honest when working with clients and 

employees.  

Pat is exceptionally skilled in mathematics and can quantify situations quickly. Because of his 

excellent communication skills and ability to work with a variety of people, he has been an 

asset for my business.  Pat Pericak will do well in any Medical Marijuana venture in New York 

State and will be a tremendous asset to the industry. 

Regards. 

Dennis Wieszcholek 
4901 Fox Ridge CT. 
Fort Collins CO 80524 
970-556-8853 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:   
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?      Yes     No  

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

Mindful Medical New York, LLC

Thomas Regan Minority Shareholder

✔

✔

Mr. Regan will act as a Passive Member in the applicant, Mindful Medical New York, LLC
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 
 

    

 

     

✔

Northeastern 
University

Huntington Ave 
Boston, MA 9/1984 6/1989

Bachelor Science
6/89

Boston College Chestnut Hill 
Boston, MA 9/1992 5/1996

Masters, Business 
Administration 5/96
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

Occupational License-
MMC, OPC, MIP

M23304 Marijuana Enforcement Division
455 Sherman St Ste 390
Denver, CO 80203 303-205-8421

11/20/2015 11/20/2016
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

 

Name of Employer:  
Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

 

Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  Type of Business:  
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes     No      ✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open closed proposed      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open closed proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Meristem Partners, LLC
PO Box 511
Wilmington, DE 19899

Member

N/A

Management Company

10/1/2013

X
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and complete in all ma ial respects. 

CATHYN FABER 
NOTARY PUBLIC 

STATE OF COLORADO 
NOTARY ID# 20034007224 

MY COMMISSION EXPIRES MARCH 13. 2019 

DOH-5145 I04/15l 

Date: 

Notary Registration Number: 

oo sc...roo 7 d-d. Y 
Date: 

Paae 7 of 7 
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SUMMARY
• Executive with 20 years of global operations and product development results in high technology- with a specific

focus on product development, supply chain and business operations
• Demonstrated success building products and operations in both Fortune 100 global organization and successful

venture backed start-up companies
• Product/Program development:  Developed and championed successful new products from concept to product

realization
• Experience growing supply chain/manufacturing operations from small start-up to $2B annual revenue run- rates
• Developed and implemented strategy to extend global end-to-end operations capabilities in US, Mexico, China,

Malaysia and Thailand
• Business development: Created strategic business, technology and government partnerships to enable market

penetration for VPN products and successful sale of Altiga Networks to Cisco Systems
______________________________________________________________________________ 
PROFESSIONAL EXPERIENCE 

Thomas Regan  
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EDUCATION 
BOSTON COLLEGE    
MBA 1996, Finance & Marketing 
 
NORTHEASTERN UNIVERSITY   
BS 1989, Logistics Operations 
 
MIT Sloan Executive Certificate  
2010, Technology, Operations 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:   
4. Briefly describe the role of this person or entity in the proposed registered organization:
 
 
 

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
☐Yes     ☐No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?   ☐Yes     ☐No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

Mindful Medical New York, LLC

Megan Anne Sanders Operating Manager

Ms. Sanders will act as a operations manager responsible for the day to day operations and oversight of 
cultivation, manufacturing and dispensing of medical marijuana products.  

✔

✔

Meg Sanders is the  of  and has owned % in the 
past  and now owns % of this entity.  Ms. Sanders is an  of day to day 
operations of   a state-of-the-art medical marijuana cultivator, manufacturer and dispenser licensed 
in five regions  across the state of Colorado.  Ms. Sanders is key to MiNDFUL's driving philosophy is to ensure 
safe-access to  high quality medication to patients across Colorado within strict compliance of Colorado State 
Law.  Ms. Sanders owns % of , a dispensary located in Black Hawk, CO.  There are 
no violations of law or regulation by a governmental agency for either MiNDFUL or Meg Sanders. 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 
☐Yes     ☐No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony,
suspension or revocation must be provided below. 

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 

    

 
 

   

✔

 

University of 
Colorado

Campus Box: 20 UCB 
101 Regent Administrative 
Center 
Boulder, Colorado 80302 
Information: 303-492-6970

1986 1988

N/A

n/a

Metropolitan State 
College of Denver

890 Auraria Parkway 
Denver, CO 80204 1988 1991

N/A 

n/a
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 
 
 

 
 

 

 
 

 
 

 
 
 
     

  

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

Occupational 
License- MMC-OPC-
MIP

M01811 Department of Revenue Marijuana 
Enforcement Division  5/1/2012 7/24/2015

Industrial Hemp 
Registration

60594, 60595, 
60596, 60597, 
60598, 60599

Colorado Department of Agriculture 
305 Interlocken Pkwy, Broomfield, 
CO 80021 
303-869-9000

8/22/2014 8/21/2015
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     ☐Yes     ☐No      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 N/A

Name, Address and Phone Number of Licensing/Regulatory Agency, if 

applicable: N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

N/A

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

N/A
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Application for Registration as 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

N/A 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and comp te in all m · I respects. 

Notary Registration Number: O 
1 
~A 
\ (o.5 \'? .. '5C}lg 

Notary (Notary Must Affix Stamp or Seal) Da~ d \ \S-
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P R O F I L E
Meg Sanders is the Chief Executive Officer of MiNDFUL.  MiNDFUL is a state-of-
the-art medical marijuana producer and dispenser licensed in five regions across 
the state of Colorado.  MiNDFUL's driving philosophy is to ensure safe-access to 
high quality medication to patients across Colorado within strict compliance of 
Colorado State Law.   

Meg has been with MiNDFUL since the company began in 2010 and is a key part of 
its success.  She was appointed by Governor Hickenlooper to the Amendment 64 
Task Force which created the recommendations to implement Adult-use 
marijuana in Colorado.  She was the only industry representative appointed.  Meg 
works with local and state regulators on a consistent basis to provide input, 
feedback and beta testing for various systems related to tracking, growing and 
selling medical and adult-use marijuana.   

E X P E R I E N C E

Page 1

2245 Drape Ave., Boulder, Colorado 80304    C (303) 981-2453    Meg@MiNDFULpbm.com
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E D U C A T I O N  A N D  A C T I V I T I E S

1986 – 1988 University of Colorado  Boulder, CO 

1988 – 1991 Metro State College of Denver  Denver, CO 

Meg is a board member of the Aurora Economic Development Council. 

Meg represents MiNDFUL as a member of the Denver Metro Chamber of 
Commerce.  

Meg prides herself on her community involvement  of the
Serving as for 

years, BVSD Food Task Force and frequent volunteer in 
activities. 

Additional Interests  
 

S K I L L S  
Meg’s ability to quickly analyze complex policy changes and adapt strategies 
transferred perfectly into the complex world of compliance with newly created 
regulations for the production and distribution of medical marijuana.  

R E F E R R A L S  
Please see attached Letters of Recommendation. 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization.
2. Name:   3. Title:
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?      Yes     No  

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity.

Mindful Medical NY, LLC

Matthew Tollin    Chief Legal Counsel

✔

✔

N/A

As Chief Legal Counsel of Mindful Medical NY, Matthew will lead helping the company minimize its legal and  compliance 
risk by advising the company's other officers and board members on any major legal and regulatory   issues the company 
may confront, such as litigation risk, governmental disclosure and transparency, and  workplace procedures and policy.  He 
will oversee the company's in-house attorneys and outside counsel.  He  will additionally be responsible for liaising with 
regulatory bodies on compliance issues, maintaining and  protecting intellectual property, licensing and service agreements 
with partners, and human resources policies.  

Appendix A New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

175



Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below.

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 

   

 
 
 
 

   

 
 
     

✔

N/A

Harvard Law School 1563 Massachusetts  
Avenue 
Cambridge, MA 02138

1998 2000
JD

May 2000

Northwestern 
University School of 
Law

375 East Chicago Avenue 
Chicago, Illinois 60611-3069 1997 1998

N/A (transferred)
N/A

Georgetown 
University

37th and O Streets, N.W., 
Washington D.C. 20057 1991 1995

B.S. in Psychology
May 1995
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 
 

 
 
 

  

 
 

 
 

  

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 

Admitted to New 
York State Bar

4075966 Appellate Division of the Supreme 
Court of New York State, 2nd 
Department

12/2002 12/2016

Notary Public 02TO6225485 Kings County, Clerk's Office
7/2006 7/2014
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Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  Type of Business:  
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities:  

Reason For Departure:  
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes     No      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

May 2009

Present
Channel Production Films Distribution and Marketing Inc., 365 Bridge Street, 
Suite 9e, Brooklyn, NY  11201

Film and New Media Production Shareholder ✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open closed proposed      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

February 24, 2009

December 20, 2010

THE PEACE PROCESS PROJECT, INC. 
761 ST. NICHOLAS AVE. 1R 
NEW YORK, NEW YORK, 10031

Nonprofit Cultural Board Member
✔

May 2009

December 30, 2009

THE SOLARIUM GROUP LLC 
761 ST. NICHOLAS AVE. 1R 
NEW YORK, NEW YORK, 10031

Media Advising Member
✔

N/A

N/A

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 
 
 

To: 

Business Type:  Office Held/Nature of Interest: 
 

open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

January 2012

December 2013

The Global Film Initiative 
N/A

Nonprofit Cultural Board Member
✔

N/A

N/A

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
 

open closed proposed      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 
 
 
 To: 

Business Type: Office Held/Nature of Interest: 
 

open closed proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

December 21, 2006

December 30, 2006

Law Practice Member
✔

May 27, 2003

May 25, 2009

THE ISIS FIRM, PROFESSIONAL LIMITED LIABILITY COMPANY 
761 ST. NICHOLAS AVE. APT. 1R 
NEW YORK, NEW YORK, 10031

Law and Real Estate Member
✔

November 6, 2001

December 1, 2010

OBSIDIAN HOLDINGS, LLC 
376 LEWIS AVENUE, #6 
BROOKLYN, NEW YORK, 11233

Real Estate Member
✔

N/A

N/A

N/A

TOLLIN, DIGGS AND HUTCHINS, LLC
 761 ST NICHOLAS AVE STE 1R  
NEW YORK, NEW YORK, 10031
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: open closed proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

✔

N/A
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

NIA 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and,c9rppletern all material respects. 

Signature(. :-::" / Date: / . / 2- I _ 
_ .· (/( " I - I . (~ 

"\ ..... -
Notary Name: ,(\ \') , 
M e-\i ~s0- '-J , \~\\l.P v°'-

Notary (Notary Must Affix Stamp or Seal) 

MELISSA A. RIVERA 
Commissioner Of Deeds 

City Of New York ~o.4-2862 
Certificate Fi led In K1nos County 
Commission Expires De,c.. 1, d-o ( ~ 

Notary Regi~tration Number: 
N o , 4-- - d.81P5 

Date: 

DOH-5145 (04/15) Page 7 of 7 
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M A T T H E W  T O L L I N  

EDUCATION 
Harvard Law School, Cambridge, MA 
Juris Doctor, May 2000 
Georgetown University, Washington, DC 
Bachelor of Arts in Psychology, May 1995 

EXPERIENCE 

The City College of New York, New York, NY 
Adjunct Professor, August 2004- 2005 

• Taught Introduction to the Law:  Legal Reasoning and Legal Writing in the Political Science Department.

New York City Council, New York, NY 
General Counsel to the Governmental Operations Committee, September 2002 – December 2004 

• Drafted legislation, researched legal and factual issues and organized Council hearings on various issues;
including, but not limited to drafting  the New York City False Claims Act, campaign finance reform, 
openness in government initiatives, First Amendment issues and other civil rights/liberties issues. 

Publications/Acknowledgements:  Tollin et al., Global Injustice: An Overview of Racism, Racial Discrimination, 
Xenophobia, and Related Intolerance, “Africa” (July 2001). 

Lectures/Presentations:  “The Role of the Government Lawyer,” at Harvard’s Office of Public Interest Advising 
Annual World of Law Panel Discussion (2003); “Small is the New Big,” at 2014 LexThink.1 conference 
(www.pointonelaw.com/small-is-the-new-big) 

Languages:  Studied Portuguese, Spanish, Swahili, Arabic and Latin. 

Activities/Awards:  Community Board 9, Former Member; The Association of the Bar of the City of New York, 
Former Member; NAACP, Mid-Manhattan Branch, Former Board Member; American Friends University of Haifa; 
Former Board Member.  Winner of 7 Telly Awards; 3 Emmy Awards, Executive Producer. 

Bar Admission:  New York State.  Federal courts, NYS, Eastern and Southern Districts. Appendix A New York State Medical Marijuana Application 
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APPENDIX A 
Jeffrey White 

Appendix A New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

190



Appendix A New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

191



Appendix A New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

192



Appendix A New York State Medical Marijuana Application 
Confidential Information - The material on this page is requested to be exempt from disclosure under FOIL (Freedom of Information Law) 

193

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



Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     ☐Yes     ☐No      

From: Name and Address of Business: 
 
 
 To: 

Business Type:  Office Held/Nature of Interest: 
 

☐open     ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

✔

5/20/2015

Current

Meristem Partners, LLC 
PO Box 511  
Wilmington, DE 19899

Management Company Member
✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open   ☐closed  ☐proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From: Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

N/A
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Medical Marijuana Program 

Application for Registration as 
a Registered Organization 

Affidavit for Board Members, Officers, Managers, Owners, Partners, 
Principal Stakeholders, Directors, and Members 

19. Affirmative Statement of Qualifications 

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

I have been a manager, director, and Vice President at five different companies before moving in to real estate 
development. For the last year I have been a managing partner of Mindful, CO, a leading cultivation, 
processing and dispensing company in Colorado. I was also a  for  for 

 the service corp of retired executives. 

ifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
all material respects. 

Signature: Date: 

Notary Nam Notary Registration Number: 

Date: 
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Jeffrey K. White 

SUMMARY 
Proven technology industry executive with extensive experience in manufacturing engineering, production, 

purchasing, materials, facilities management and quality.  Specialist in “Start-Up” environments with strong 

management and leadership skills.  Demonstrated ability to design and implement manufacturing strategies which 

achieved world-class performance in quality, time to market, cost, inventory management and operational 

efficiency. 

EXPERIENCE 
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EDUCATION 

M.S. Lesley College, Cambridge, Massachusetts 1987 
Major: Applied Management 

B.S. University of Massachusetts, Amherst, Massachusetts 1984 
Major: Mechanical Engineering (Manufacturing Concentration) 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
☐Yes     ☐No 

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500  and  the  Fingerprint  Reason  “Control  Substance  License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?   ☐Yes     ☐No 

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

Mindful Medical New York, LLC

Erik A. Williams   Member

✔

✔

Mr. Williams will  act as a member of  Mindful Medical NY, LLC through his role as a member of
Meristem, one of the ownership entities. He will also be involved in the management of 
Government and Public Affairs through consulting firm Marimind and aid in managing 
government affairs, community, public and media relations.
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding? 
☐Yes     ☐No 

If  the  answer  to  either  of  these  questions  is  “Yes,”  a  statement  explaining  the  circumstances  of the felony,
suspension or revocation must be provided below. 

8. Phone:  9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 

   

 
 

   

✔

Boston University Boston, MA  02215

Sep, 93 May, 94

NA

NA

Northeastern 
University

360 Huntington Ave., 
Boston, MA 02115 Sep, 94 May, 97

NA

NA
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary. 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Name of Employer: 
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
Name of Employer: Type of Business: 
Street Address: 
City: State: Zip Code: 
Starting Date of Employment: Ending Date of Employment: 
Name of Supervisor 
for Reference:  

Supervisor Phone Number: 

Position/Responsibilities: 

Reason For Departure: 
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     ☐Yes     ☐No      ✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

Medical Marijuana Program 
Application for Registration as  

a Registered Organization 

From: Name and Address of Business: 

To: 

Business Type: 
☐open ☐closed  ☐proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

Office Held/Nature of Interest:  
✔

10/2013

Current

Meristem Partners, LLC
PO Box 511
Wilmington DE 19899

Management Company

N/A

Member
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility . This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

Erik Williams has worked in the medical cannabis industry for the past three (3) years and has been a 
patients' rights advocate for medical cannabis for five (5) in New York, playing a major role in the passage of 
New York's Compassionate Use Act. He has spent nine (9) months in training at Mindfu l's cultivation center 
and in their related dispensaries, spending lengthy periods of time being trained by experts in each of the 
various aspects of planning, propagation, cultivation, harvesting, processing, curing and distribution. As a 
consultant to Mindful , he has developed protocols, redundancies, and systems to enhance and/or improve 
their operations and logistics. 

As Director of Government and Public Affairs for Mindful, Erik's key job is education of elected officials at all 
levels, regulators, our communities and the general public of the inner workings of the medical cannabis 
industry. His understanding and knowledge of the medical cannabis industry is unrivaled and he calls on his 
decades of experiences in federal , state and local government to ensure clear and proper communication in 
thi s highly regulated industry. Combin ing that with his national recognition cannabis patient activists and 
groups, including being awarded the NORML 2012 Activist of the Year, Erik is uniquely qualified. In addition to 
New York, he has and continues to be engaged in crafting strict, tightly-regulated, medical cannabis policy, 
rules and regulations across the nation. 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, a plete in all aterial respects. 

Date: 

Notary Registration Number: 

Date: 
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E R I K A . W I L L I A M S 

A  for  formerly  in Denver, Co., Erik is 
regarded as one of the company’s most talented and versatile officers. To familiarize himself 
with the operation, Erik spent the better part of a  at the  cultivation center 
and its related dispensaries, acquiring in-depth training in cannabis production, processing 
and distribution from leading experts in the field. Integrating these newfound skills with his 
talents in team-building, community relations and thorough grasp of regulatory compliance, 
Erik developed protocols to facilitate and maximize all operations running out of  
cultivation center and its dispensaries. With his legal and financial background as well as 
marketing and budgeting expertise, Erik promotes  interests in innumerable 
ways. 

PROFILE
	
  

EXPERIENCE
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New Britain Chamber of Commerce Member    Present 
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May 31, 2015 

Dr. Howard A. Zucker, Commissioner 
New York State Department of Healty 
Bureau of House Counsel, Regulatory Affairs Unit 
Corning Tower Building Room 2438 
Empire State Plaza 
Albany, NY 12237 

RE: Application for Mindful Medical New York, LLC for Medical Marijuana Production and 
Dispensary License 

Dear Commissioner Zucker; 

I write this letter in enthusiastic support of the application by Mindful Medical New York 
LLC for a production and dispensary license under the State’s Medical Marijuana Program. 

I have known Erik Williams, a key principal of Mindful, for many years, and in two 
contexts. When we worked together while he was employed by the Connecticut General 
Assembly, I found him to be extraordinarily honest, remarkably thorough, and always 
exceptionally concerned first and foremost about the welfare of the constituents he served. 
You are no doubt aware that occasionally the culture in a state capital such as Hartford can 
become cynical, but never Erik. I felt that he always cared deeply about our State, and about 
our communal success. As he transitioned into a consultant role, I noticed that he first and 
foremost wanted to work with people, causes and campaigns in which he felt would make a 
difference. When you combine that with a kind of clarity that makes Erik trustworthy and 
dependable in every instance, you may understand why I would be so effusive in my support. 

I have also been in regular contact with Erik as he pursued his cause to legalize 
marijuana for palliative purposes in Connecticut and throughout the nation. It is in this that 
Erik’s passion has shown itself. With an industry that I have absolutely no real knowledge, Erik 
has been clear and patient in discussions of the ways that medical marijuana brings benefits to 
the afflictions in which it is meant to allieviate. He is cognizant of the societal risks of this 
product being misused or misunderstood, and preaches constantly about responsibility, 
straightforwardness, and honesty. He is easily understood in his discussions, enthusiastic in 
helping those in need, and most importantly to me, driven to demonstrate common-sense 
approaches to the medical uses of marijuana. 

I say without the slightest bit of doubt that there is no more appropriate or dependable 
person to successfully and positively lead New York into this industry. I assume he will run this 
business with the probity he had run his past businesses, I assume he will be concerned about 
the welfare and image of your state, and I assume he will always run his affairs with the best of 
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intentions. I am Chairman of the Connecticut Lottery Corporation, and as an appointee in a 
state position that is constantly – and appropriately – scrutinized, I know how demands for 
accountability and transparency must be recognized and met. It is undoubtable that Erik and his 
team will know this, and their actions as licensees will bring great credit to the program, 
allowing the general public to see the benefits of New York’s decision in the light and probity 
that it was intended. 

Please feel free to contact me at (203) 554-6140 at any time if you need any further 
clarification. 

Sincerely, 

Frank Farricker 
126 Milbank Avenue 
Greenwich CT 06830 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 1 of 7

 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:   
4. Briefly describe the role of this person or entity in the proposed registered organization:

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?      Yes     No  

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

 

Mindful Medical New York, LLC

Bartlett Witherspoon Minority Shareholder

 Investor. 

✔

✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 2 of 7

 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 
 
 

8. Phone 9. Fax:

10. Email:

11. Residence Address:

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 
 

    

 

    

✔

N/A

University of South 
Carolina 

902 Sumter St  
Columbia, SC 2011 2014

MBA
05/15/2014

Vanderbilt University 2201 West End Ave 
Nashville, TN 2006 2010

Bachlor of Science
05/13/2010

Bachelor
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 3 of 7

 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 4 of 7

 

Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 5 of 7

 

Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  Type of Business:  
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes     No    

From:  

To: 

Business Type:  Office Held/Nature of Interest: 
 

open     closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 

N/A

N/A

✔

05/15

Current

Name and Address of Business: 
 RAM Holdings Group, LLC ATTN: Ronald Goldenberg 
450 7th Avenue  Suite 2701 
 New York, NY 10123

Holdings Company Member ✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15) Page 6 of 7

 

From:  Name and Address of Business: 
 
 

To: 

Business Type: Office Held/Nature of Interest: 
 

open closed proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
 
 

N/A

N/A
N/A

N/A N/A ✔

N/A
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 
19. Affirmative Statement of Qualifications 
For individuals who have not previously served as a director/officer nor have had managerial experience, please include a 
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not 
be limited to, any relevant community/volunteer background and experience. 

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate, 
true, and complete in all mat 'al respects. 

Signature: Date: ;s 
Notary Regl ton Number: 

;V A:. 
Notary (Notary Must Affix Stamp or Seal) Date: S-/ :i 7 / / ) 

OOH-5145 (04/15) Page 7 of7 
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Current Address BARTLETT  WITHERSPOON Permanent Address 

 

EDUCATION 
TULANE UNIVERSITY, A.B  FREEMAN SCHOOL OF BUSINESS 
MASTERS OF ENERGY MANAGEMENT
• Specialized degree in energy finance, trading, and project management
• Teaching Assistant for Strategic Management Capstone course
• Burkenroads Equity Analyst

UNIVERSITY OF SOUTH CAROLINA, MOORE SCHOOL OF BUSINESS  

MASTERS OF INTERNATIONAL BUSINESS (BEIJING LANGUAGE AND

CULTURAL UNIVERSITY)

New Orleans, LA 
July 2014-May 2015 

   Beijing, CN/ Columbia, SC 
July 2011-May 2014 

• Intensive Chinese language training and business studies at Beijing Language and Cultural University
• Top 1% of class; Top Ranked International MBA program

VANDERBILT UNIVERSITY           Nashville, TN  
• President of Mortar Boar Honor Society and Student Body Representative August 2006- May 2010 
• Cum Laude

EXPERIENCE 

ADDITIONAL QUALIFICATIONS 
• Languages: English (Native), Chinese (Advanced)
• CFA Level 2 Candidate (June 2015)
• Programming: VBA (intermediate),  C (basic), MATLAB (intermediate)Appendix A New York State Medical Marijuana Application 
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YORK

. STATE

Department
of Health

Medical Marijuana Program

Application for Registration as
a Registered Organization

Appendix A:
Affidavit for Board Members, Officers, Managers, Owners, Partners,

Principal Stakeholders, Directors, and Members
19. Affirmative Statement of Qualifications

For individuals who have not previously served as a director/officer nor have had managerial experience, please include a
statement below explaining how you are qualified to operate the proposed facility. This statement should include, but not
be limited to, any relevant community/volunteer background and experience.

N/A

20. The undersigned certifies, under penalty of perjury, that the information contained herein or attached hereto is accurate,
true, and complete i(1\allmatenal respects.

Signature: Date:

lofary Registration Number:

Date:
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APPENDIX A 
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Appendix A: 
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 1 of 7 

 

Appendix A must be completed for all board members, officers, managers, owners, partners, principal 
stakeholders, directors, and members. For board members, officers, managers, owners, partners, 
directors, and members of the applicant that are not natural persons, Appendix A must be completed by 
each board member, officer, manager, owner, partner, director and member of that entity, going back to 
the level of ownership by a natural person.  An Organizational Chart documenting your 
organizational structure must be included with this application.  

1. Business Name:  

This is the name that was entered in Section A of the Application for Registration as a Registered Organization. 
2. Name:   3. Title:   
4. Briefly describe the role of this person or entity in the proposed registered organization:

 

5. Will this person or entity come into contact with medical marijuana or medical marijuana products?
Yes     No

Any managers who may come in contact with or handle medical marijuana, including medical marijuana products, 
shall be subject to a fingerprinting process as part of a criminal history background check in compliance with the 
procedures established by Division of Criminal Justice Services and submission of the applicable fee.  Criminal 
history background checks must be done through Identogo at http://www.identogo.com/FP/NewYork.aspx using 
the ORI number NY0412500 and the Fingerprint Reason “Control Substance License.”

6. Has this person or entity held any position of management or ownership during the preceding ten years of a 10% or
greater interest in any other business which manufactured or distributed drugs?      Yes     No  

If the answer to this question is yes, provide the name of the business, a statement defining the position of 
management or ownership held in such business, and any finding of violations of law or regulation by a 
governmental agency against the business or person or entity. 

 

Mindful Medical New York, LLC

RAM Holdings Group, LLC Member

RAM Holdings Group, LLC is a member of Mindful Medical New York, LLC

✔

✔

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 2 of 7 

 

7. Has this person or entity been convicted of a felony or had any type of registration or license suspended or revoked in
any administrative or judicial proceeding?

Yes     No 

If the answer to either of these questions is “Yes,” a statement explaining the circumstances of the felony, 
suspension or revocation must be provided below. 
 
 

8. Phone: 9. Fax:

10. Email: 

11. Residence Address:  

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

15. Formal Education Dates Attended Degree 

Institution Address From To Degree Received Date Received 
 
 

✔

N/A

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 3 of 7 

 

16. Licenses Held: List any and all licenses issued by a governmental or other regulatory entity.

Type of Professional 
License 

License 
Number 

Institution Granting License     
(Mailing Address, Phone, Email) Effective Date Expiration Date 

 

17. Employment History for the Past 10 Years: Start with MOST RECENT employment and include employment during the
last 10 years. Attach additional copies of page 3, if necessary.

Name of Employer:  
Type of Business: 
Street Address:  
City:  State: Zip Code: 

Starting Date of Employment:  Ending Date of Employment:  
 Name of Supervisor  
 for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  

Name of Employer:  
Type of Business: 

N/A

N/A
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 4 of 7 

 

Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
Type of Business: 
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 5 of 7 

 

Type of Business: 
Street Address:  
City:  State: Zip Code: 
Starting Date of Employment:  Ending Date of Employment: 
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
Name of Employer:  Type of Business:  
Street Address:  
City:  State:  Zip Code: 
Starting Date of Employment:  Ending Date of Employment:  
Name of Supervisor  
for Reference:  

Supervisor Phone Number:  

Position/Responsibilities:  

Reason For Departure:  
18. Offices Held or Ownership Interest in Other Businesses
List any affiliations you have been associated with in the past 10 years. Affiliation, for the purpose of this section, includes 
serving as either a board member, officer, manager, owner, partner, principal stakeholder, director or member of the 
organization.  Organizations outside of New York State must also be disclosed.     
Have you owned or operated a business or had any affiliations with the operations of a business in New York, in the USA, 
or in other countries?     Yes     No      

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open     closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

✔
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Appendix A:  
Affidavit for Board Members, Officers, Managers, Owners, Partners, 

Principal Stakeholders, Directors, and Members 

DOH-5145 (04/15)  Page 6 of 7 

 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open closed proposed      

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open   closed proposed 

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 

From:  Name and Address of Business: 

To: 

Business Type: Office Held/Nature of Interest: 
open closed proposed   

Name, Address and Phone Number of Licensing/Regulatory Agency, if applicable: 
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MiNDFUL MEDiCAL Manufacturing Center 
4337 Lebanon Road, Eaton, NY 13334 
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MiNDFUL MEDiCAL Manufacturing Center – 4337 Lebanon Road, Eaton, NY 13334

Property Description
Mindful Medical New York LLC has secured a 20 acre parcel of land in Madison County, NY to 
be used as the site for the manufacturing and agricultural husbandry facility.  The mailing address 
for the facility is 4337 Lebanon Road, Eaton NY 13334. The Property Tax Lot Number: 165.00-
1-4, 180.00-1-1, 164.00-1-28.

Mindful Medical has entered into a lease agreement with the property owner, Pinnacle Farm 
Holdings, LLC, a New York company based in Brooklyn.  The mailing address on the property is 
in Eaton, NY, but the property borders are located in the district of Georgetown. The owner has 
affirmed that there are no liens or encumbrances on the property.

The 20 acre parcel consists of green farmland with access to three wells that will supply the facility 
with more than adequate high quality water for the manufacturing operations. Situated in a wind 
corridor with many turbines, it allows for maximum use of sustainable wind and solar power, 
making it well suited for efficient manufacturing of medical marijuana. The owner has confirmed 
that there is no environmental pollution on the property. Broadband internet is available at the 
property through Frontier Communications.

Located in the geographic center of NYS, Madison County sits near the crossroads of the NYS 
Thruway and Interstate 81. Madison County has a well-founded history of agriculture, which will 
greatly benefit the medical marijuana industry. The area is home to a variety of agricultural 
enterprises, which can provide the broader agribusiness infrastructure to support the new facility.

Local Support
The Applicant has received full approval and written support for this project from many decision 
makers within the area. With the property secured, and engineers, plans, and local support in place, 
Mindful Medical is positioned to begin operations expeditiously upon NYS DOH registration 
approval. 

The Applicant has received support in writing, from Assemblyman Bill Magee, 121st District NY, 
Chair of the Assembly Agriculture Committee, to establish a medical marijuana growing and 
processing facility in the Madison County area. 

The Applicant has received support in writing, from Roger S. Cook, Code Enforcement Officer 
for the Town of Georgetown Planning Board, stating that the proposed agricultural facility is an 
“as right use” in the town. He has determined that the manufacturing facility is also “as right use,” 
with the approval of the planning board.

The Applicant has received support in writing from Paul Walrod, Town Supervisor, stating 
unanimous support on behalf of the Georgetown Board.

The Applicant has also received support in writing from Kipp Hicks, Executive Director of 
Madison County Industrial Development Agency.
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Construction Phases
The applicant’s construction plan includes two phases. Phase One includes the 5,000 square foot 
manufacturing facility and one acre greenhouse. This will allow Mindful Medical to begin growing 
immediately upon Department approval. 

Phase Two includes the full build out of the 53,346 square foot greenhouse and 30,000 square foot 
manufacturing facility. The large property also offers Mindful Medical the option for future 
expansion, as needed by the Department.

Manufacturing Facility

Architectural Program and Construction Timeline
The Applicant will apply for Planning Board approval and prepare all construction documents, 
including Building Permits. The Applicant will initiate the bidding phase and contract award phase 
for each applicable contractor.

Energy Sources and Engineering Systems
The Applicant will utilize Natural Gas energy sources for a clean, highly efficient form of energy 
for engineering systems. The gas powered heating system will operate at 228K BTU with 80% 
efficiency. The electric powered cooling system will operate at 312K BTU with 13 SEER
efficiency. Electrical distribution is available to 600 Amps. 

Water supply is provided through the Private Well Water.

Sewage is transported through the Private Septic System.

Code Compliance: Manufacturing Facility
The Applicant will obtain all applicable Building Code Compliance, including:

2010 Building Code of NYS

2010 Fire Code of NYS

2010 Plumbing Code of NYS

2010 Mechanical Code of NYS

2010 Fuel Gas Code of NYS

2010 Property Maintenance Code of NYS

2010 Energy Conservation Construction Code of NYS

2010 Existing Building Code of NYS

Construction Plan
The Applicant will construct a new building to house the Manufacturing Facility. Plans include 
general construction work, as well as structural, mechanical, plumbing and electrical work. The 
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Applicant has designed construction of the manufacturing facility that will meets its needs, and is 
in full compliance with the Department’s regulations.

The manufacturing facility will feature two grow rooms, one at 1088 square feet, and one at 1195 
square feet. Individual grow rooms are designated for mom growth, clone growth and vegetable 
growth. The facility includes two drying rooms, extraction, packaging and shipping areas, as well 
as mechanical areas, offices and restrooms.

The facility will be fully equipped with shipping and receiving bay doors, safety bollards and panic 
hardware. The designated parking lot is adjacent to the facility.

Code Compliance Hazardous Materials
The manufacturing facility will store hazardous materials within the acceptable exempt quantities 
in a discrete hazardous materials storage area. Strict separation will be maintained between plant 
materials and noxious chemicals, including pesticides, detergents, cleansers and disinfectants.
Nitrate-based and other fertilizers will be stored away from fuels, solvents and pesticides.

Manufacturing Facility: Group U Agricultural Husbandry Use (Greenhouse)

Architectural Program and Construction Timeline
The Applicant will apply for Planning Board approval and prepare all construction documents, 
including Building Permits. The Applicant will initiate the bidding phase and contract award phase 
for each applicable contractor.

Energy Sources and Engineering Systems
The Applicant will utilize Natural Gas and Electric energy sources for a clean, highly efficient 
form of energy for engineering systems. The gas powered heating and cooling system will operate 
at 400K BTU with 80% efficiency. The electric powered ventilation and humidification system 
will operate at 3 hp each with 92% efficiency. Electrical distribution is available to 400 Amps. 

Water supply is provided through the Private Well Water. 

Sewage is transported through the Private Septic System.

Code Compliance: Agricultural Husbandry Facility
The Applicant will obtain all applicable Building Code Compliance, including:

2010 Building Code of NYS

2010 Fire Code of NYS

2010 Plumbing Code of NYS

2010 Mechanical Code of NYS

2010 Fuel Gas Code of NYS

2010 Property Maintenance Code of NYS
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2010 Energy Conservation Construction Code of NYS

2010 Existing Building Code of NYS

Construction Plan
The Applicant will construct a new building to house the Agricultural Husbandry Facility. Plans 
include general construction work, as well as structural, mechanical, plumbing, electrical, sprinkler 
and site work.

The Applicant has designed construction of the agricultural husbandry facility that will meets its 
needs, and is in full compliance with the Department’s regulations. The agricultural husbandry 
facility will feature a series of seven greenhouses. The facility will be fully equipped with double 
egress doors, safety bollards and panic hardware. The designated parking lot is adjacent to the 
facility.
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Manufacturing site; Land

Street Map:
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WILLIAM MAGEE 
Member of Assembly 

121st Assembly District 
 

CHAIRMAN 
Agriculture Committee 

 

THE ASSEMBLY 
STATE OF NEW YORK 

ALBANY  

 
 
 
 

CHAIRMAN 
Joint Legislative Commission on 

Dairy Industry Development 
 
 

                   COMMITTEES 
                          Aging 
                         Banks 
                 Higher Education 
                Local Governments 

 

DISTRICT OFFICE: 214 Farrier Avenue Oneida New York 13421 (315)361-4125 
ALBANY OFFICE: Room 828, Legislative Office Building, Albany New York, 12248 (518)455-4807  

E-MAIL: MageeW@Assembly.State.NY.US 

 
 
June 2, 2015 
 
Howard A. Zucker, MD, JD, Acting Commissioner 
New York State Dept. of Health 
Bureau of Narcotic Enforcement, Medical Marijuana Program 
150 Broadway 
Albany NY 12204 
 
Dear Mr. Zucker, 
 
I write you today to express my support for the proposal of Mindful Medical to bring a 
medical marijuana growing and processing facility to Georgetown, in Madison County.  
Mindful Medical is a practicing medical dispensary in Denver, Colorado.  
 
As the Assemblyman for the 121st district I endorse the project for its economic benefits 
to the region.  This would bring much needed employment opportunities and tax 
revenue to Madison County, and it has the support of the Town Supervisor, and the 
Madison County Chair.  I remain hopeful that, with the passing of The Compassionate 
Care Act, a facility such as this will expedite comfort and relief to patients who qualify 
for this drug, and eliminate the stigma attached to its use for medical patients. 
 
Georgetown is well suited geographically and demographically for this type of industrial 
agricultural venture.  As Chair of the Assembly Agriculture Committee, I can attest to 
the value of the well founded history of agriculture of the region, and the benefits of that 
to this developing industry. 
 
With that, I offer my strong support of the application and ask that you give it every 
consideration.  Please feel free to contact me if I can be of any assistance. 
 
Sincerely, 
 

 
Assemblyman Bill Magee, 121st District NY 
 
BM/lm 
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MiNDFUL MEDiCAL Dispensary Facility #1 
315 Court Street, Binghamton, NY 13902 
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MiNDFUL MEDiCAL Dispensary Facility #1 – 315 Court Street, Binghamton, NY 13904 

 

Mindful Medical NY has secured space within an existing industrial section of Broome County, 
zoned for commercial use. Located at 315 Court Street Binghamton, New York 13904.  
Binghamton is largest city, and the county seat of Broome County, home to a population of over 
200,600 residents. Total population of the city of Binghamton is 47,400. 

The well maintained one story warehouse building has a newly renovated front and one oversized 
drive in door in the rear.  The location offers about 21 parking spaces in the rear and on the side 
of the building as well as a fenced storage area.  Additional details include gas heat with oversized 
electrical panel, gas hot water heater, concrete floor, display window and sidewalks.  

Built in 1977, this industrial warehouse provides available space of 10,000 square feet and a 17 
feet high ceiling.  The building has easy access to all major highways, I-81, I-86, I-88, RTE 17, 
RTE 11. The property is located on the Corner of Upper Front Street and Alice Street. 

The property complies fully with all of the mandatory criteria dictated by the Department. A review 
of the immediate neighborhood indicates that there are no schools, churches, synagogues or other 
places of worship within one thousand feet of the facility.   

Internet access is available to the facility. 

Construction Plan 
Mindful Medical NY has designed construction renovations for the facility that will meets its 
dispensing needs. General construction will include plumbing and electrical. 

The applicant will retrofit the facility to meet all applicable rules and regulation and anticipates a 
120 day renovation period. 

Architectural Program and Construction Timeline 
Mindful Medical NY will apply for Planning Board approval and prepare all construction 
documents, including Building Permit. The Applicant will initiate the bidding phase and contract 
award phase for each applicable contractor. 

Energy Sources and Engineering Systems 
Mindful Medical NY will utilize Natural Gas and electric energy sources for clean, highly efficient 
forms of energy for engineering systems. The gas powered heating system will operate at 350K 
BTU with 80% efficiency. The electric powered cooling system will operate at 144K BTU with 
13 SEER. Electrical distribution is available to 380 Amps.  

Water supply is provided through the Municipal Water Service. Sewage is transported through the 
Municipal Sewer System. 

Code Compliance 
The Applicant will obtain all applicable Building Code Compliance, including: 

2010 Building Code of NYS 

2010 Fire Code of NYS 

2010 Plumbing Code of NYS 
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2010 Mechanical Code of NYS 

2010 Fuel Gas Code of NYS 

2010 Energy Conservation Construction Code of NYS 

2010 Existing Building Code of NYS 

 
Security Measures 
The property’s security plan will ensure the safety and security of the facility at all times. Entry is 
restricted using electrified door hardware which must be activated via card/ fob reader. The staff 
will use microphones and security cameras to interface within the facility, with a panic button in 
case of emergency.  
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Front of Building:  

 
 

Side of Building: 

 

Appendix B - Dispensary #1 New York State Medical Marijuana Application
 

16



Street Map: 
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Water supply is provided through the Municipal Water Service. Sewage is transported through the 
Municipal Sewer System. 

 

Code Compliance 
The Applicant will obtain all applicable Building Code Compliance, including: 

2010 Building Code of NYS 

2010 Fire Code of NYS 

2010 Plumbing Code of NYS 

2010 Mechanical Code of NYS 

2010 Fuel Gas Code of NYS 

2010 Property Maintenance Code of NYS 

2010 Energy Conservation Construction Code of NYS 

2010 Existing Building Code of NYS 

2014 NY City Construction Code 

NFPA 101-06 Life Safety Code 

 

Security Measures 
The property’s security plan will ensure the safety and security of the facility at all times. Entry is 
restricted using electrified door hardware which must be activated via card/ fob reader. The staff 
will use microphones and security cameras to interface within the facility, with a panic button in 
case of emergency.  
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MiNDFUL MEDiCAL Dispensary Facility #2 - 392 Pearl Street, Buffalo, NY 14202 

 

Mindful Medical NY has secured a retail office space within an existing retail district, located at 
392 Pearl Street, Buffalo, NY 14202.  Buffalo is the seat of Erie County, home to a population of 
over 900,000 residents. 

The property is a four story multi-tenant commercial office and retail facility, with the proposed 
dispensary on the first floor, known as Suite 101. The four story, Class A Office Building boasts 
a renovated atrium, with a comfortable and pleasing entranceway. The retail space is 3,271 square 
feet, with a maximum occupancy of 54 people. 

The property is situated within the “DO” Downtown Opportunity District, according to the zoning 
codes of the City of Buffalo. The use of this property as first floor retail with offices is permitted 
in the district. 

A public parking lot is situated next to the dispensary. Parking rates are $2.00 an hour, the 
Applicant will compensate for patient’s parking for one hour. The property is in walking distance 
to public transportation, with the subway located one block east. 

The property complies fully with all of the mandatory criteria dictated by the Department. A review 
of the immediate neighborhood indicates that there are no schools, churches, synagogues or other 
places of worship within one thousand feet of the facility.   

Internet access is available to the facility.  

Construction Plan 
Mindful Medical NY has designed construction renovations for the facility that will meets its 
dispending needs. 

The site will undergo a full renovation to the existing 3271 square foot space in order to 
accommodate the new facilities. The dispensing facility will include an 830 square foot patient 
waiting and sales area, a 440 square foot product storage area, as well as a secure check in area, 
security offices, and the remaining areas as employee break rooms and restrooms. 

Architectural Program and Construction Timeline 
Mindful Medical NY will apply for Planning Board approval and prepare all construction 
documents, including Building Permits. The Applicant will initiate the bidding phase and contract 
award phase for each applicable contractor. 

Energy Sources and Engineering Systems 
Mindful Medical NY will utilize Natural Gas energy sources for a clean, highly efficient form of 
energy for engineering systems. The gas powered heating system will operate at 88K BTU with 
80% efficiency. The electric powered cooling system will operate at 68K BTU with 13 SEER. 
Electrical distribution is available to 100 Amps.  

Water supply is provided through the Municipal Water Service. Sewage is transported through the 
Municipal Sewer System. 

Code Compliance 
The Applicant will obtain all applicable Building Code Compliance, including: 
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2010 Building Code of NYS 

2010 Fire Code of NYS 

2010 Plumbing Code of NYS 

2010 Mechanical Code of NYS 

2010 Fuel Gas Code of NYS 

2010 Property Maintenance Code of NYS 

2010 Energy Conservation Construction Code of NYS 

2010 Existing Building Code of NYS 

2014 NY City Construction Code 

NFPA 101-06 Life Safety Code 

Security Measures 
The property’s security plan will ensure the safety and security of the facility at all times. Entry is 
restricted using electrified door hardware which must be activated via card/ fob reader. The staff 
will use microphones and security cameras to interface within the facility, with a panic button in 
case of emergency.  
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Front of Building 

Street Map 
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MiNDFUL MEDiCAL Dispensary Facility #3 
60 Fullerton Ave, Yonkers, NY 10704 
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MiNDFUL MEDiCAL Dispensary Facility #2 – 60 Fullerton Ave, Yonkers, NY 10704

Mindful Medical NY has secured warehouse space within a retail facility at 60 Fullerton Ave, in 
the Dunwoodie area of Yonkers, NY 10704, an area zoned for general business and industrial 
use. With almost 200,000 people living within its borders, Yonkers is Westchester County's 
largest city, and the fourth most populous city in the state, trailing only New York City, 
Rochester, and Buffalo.  Westchester has over 973,000 residents living in the County.

The two story multi-tenant commercial office has a private parking lot that will accommodate 10 
vehicles.  A parking lot across the street has 50 spaces with 20 spots to be reserved for 
applicant’s clients. Accessible side street parking is also available. 

Mindful Medical NY has signed a lease agreement with Hampshire Management Company, the 
owner of the facility, securing 8,500 square feet of this commercial facility for medical 
marijuana dispensing upon licensing. The structure is 51,200 square feet in total, and of 
warehouse design.  

The facility is located on Fullerton Avenue off of Midland Avenue, an east/west street which 
traverses through East Yonkers,  The property is just west of the New York State Thruway and 
just north of the Cross County Parkway providing excellent access by road.   It is near public 
transportation, approximately one mile from the Fleetwood Station on the Metro North Harlem 
Line.  

The property complies fully with all of the mandatory criteria dictated by the Department. A 
review of the immediate neighborhood indicates that there are no schools, churches, synagogues 
or other places of worship within one thousand feet of the facility.  

Verizon FIOS Internet service is readily available in the area.

Construction Plan
The Applicant has designed construction renovations for the facility that will meets its 
dispending needs.

The applicant will provide general construction including mechanical, plumbing, and electrical 
work to meet all applicable rules and regulation and anticipates a 120 day renovation period.

Architectural Program and Construction Timeline
The Applicant will apply for Planning Board approval and prepare all construction documents, 
including Building Permit. The Applicant will initiate the bidding phase and contract award 
phase for each applicable contractor.

Energy Sources and Engineering Systems
The Applicant will utilize Natural Gas and Electric energy sources for clean, highly efficient 
forms of energy for engineering systems. The gas powered heating system will operate at 160K
BTU with 80% efficiency. The electric powered cooling system will operate at 88K BTU with 
13 SEER. Electrical distribution is available to 200 Amps. 

Water supply is provided through the Municipal Water Service. Sewage is transported through 
the Municipal Sewer System.
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Code Compliance
The Applicant will obtain all applicable Building Code Compliance, including:

Yonkers Building & Electric Codes, Chap 56

Yonkers Plumbing Codes, Fire Code, Chap 57, 58, 59

Security Measures
The property’s security plan will ensure the safety and security of the facility at all times. Entry 
is restricted using electrified door hardware which must be activated via card/ fob reader. The 
staff will use microphones and security cameras to interface within the facility, with a panic 
button in case of emergency. 
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Front of Building: 

 
 

Side of Building: 
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Street Map: 
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MiNDFUL MEDiCAL Dispensary Facility #4 
800 Third Avenue, Brooklyn, NY 11232 
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MiNDFUL MEDiCAL Dispensary Facility #4 – 800 Third Ave, Brooklyn NY 11232

Mindful Medical NY has secured a warehouse in an industrial zoned district, located at 800 3rd

Avenue, Brooklyn, New York, a borough of New York City. With close to 2,600,000 residents, 
if Brooklyn were a city, it would be the third largest in the United States after Los Angeles and 
Chicago.  

The 12,000 square foot single floor warehouse has 115 foot frontage on 3rd Avenue, 22 foot 
ceilings and 4 rollup gates as entrances for 4 vehicles.  Parking is available on the public streets.  
Two bike parking spaces are provided.

The property complies fully with all of the mandatory criteria dictated by the Department. A 
review of the immediate neighborhood indicates that there are no schools, churches, synagogues 
or other places of worship within one thousand feet of the facility.  

Internet access is available to the area.

Construction Plan
The Mindful Medical NY has designed construction renovations for the facility that will meet its 
dispending needs.

The applicant will provide renovation to accommodate change of occupancy.  General 
construction will include plumbing and electrical work on the facility to meet all applicable rules 
and regulation and anticipates a 120 day renovation period.

Architectural Program and Construction Timeline
The Mindful Medical NY will apply for Planning Board approval and prepare all construction 
documents, including Building Permits. The Applicant will initiate the bidding phase and 
contract award phase for each applicable contractor.

Energy Sources and Engineering Systems
Mindful Medical NY will utilize Natural Gas and Electric energy sources for clean, highly 
efficient forms of energy for engineering systems. The gas powered heating system will operate 
at 380K BTU with 80% efficiency. The electric powered cooling system will operate at 125K
BTU with 13 SEER. Electrical distribution is available to 400 Amps. 

Water supply is provided through the Municipal Water Service. Sewage is transported through 
the Municipal Sewer System.

Code Compliance
Mindful Medical NY will obtain all applicable Building Code Compliance, including:

2014 NY City Construction Code

New York City 2011 Electrical Code
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Security Measures
The property’s security plan will ensure the safety and security of the facility at all times. Entry 
is restricted using electrified door hardware which must be activated via card/ fob reader. The 
staff will use microphones and security cameras to interface within the facility, with a panic 
button in case of emergency. 
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Front of the Building:  

 
 

 

Street Map:  
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