vtE)‘I'vi Department Medical Marijuana Program
STATE Of Health Application for Registration as
- a Registered Organization

Section A: Business Entity Information

1. Business Name: Butler Evergreen, LLC

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

For-profit [ Corporation Limited Liability Company
[ Non-profit [ Sole Proprietorship ] General Partnership
[ Limited Partnership
[ other:
4_Phone: 315-587-2295 5. Fax: 315-587-2109 6. Email: scott@butlerevergreen.com

7. Business Address: 6188 West Port Bay Road

8. City: Wolcott 9. State: NY 10. ZIP Code: 14590

11. Mailing Address (if different than Business Address): PO Box 212

12. City: Wolcott 13. State: NY 14. ZIP Code: 14590

Section B: Primary Contact Information

15. Name: Scott Marshall 16. Title: CEO

17. Phone: 315-587-2295 18. Fax: 315-587-2109 19. Email: scott@butlerevergreen.com

Section C: Proposed Manufacturing Facility Information

24. Proposed Facility Name: Butler Evergreen

25. Proposed Facility Address: 6188 West Port Bay Road

26. City: Wolcott 27.State: NY 28.ZIP Code: 14590

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

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

Wayne

31. Proposed Hours of Operation:

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

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

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

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: Butler Evergreen Well Center of Western New York

41. Proposed Facility Address: 144 French Road

42. City: Cheektowaga 43 State: NY 44.ZIP Code: 14227

45. County: 46. Property Status (choose one):
[ owned by the applicant

Erie Leased by the applicant
[ other:
If you checked “Other” above, describe the property status in the
field provided.
47. Proposed Hours of Operation:
Monday: 10:00 a.m. to 6:00 p.m. Friday: 10:00 a.m. to 6:00 p.m.
Tuesday: 10:00 a.m. to 8:00 p.m. Saturday:  10:00 a.m. to 6:00 p.m.
Wednesday: 10:00 a.m. to 6:00 p.m. Sunday: Closed to
Thursday: 10:00 a.m. to 8:00 p.m.

Section E: Proposed Dispensing Facility #2 Information

48. Proposed Facility Name: Butler Evergreen Well Center of Greater Rochester

49. Proposed Facility Address: 3760 West Henrietta Road

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

Monday: 10:00 a.m. to 6:00 p.m. Friday: 10:00 a.m. to 6:00 p.m.
Tuesday: 10:00 a.m. to 8:00 p.m. Saturday: 10:00 a.m. to 6:00 p.m.
Wednesday: 10:00 am. to 6:00 p.m. Sunday: Closed to

Thursday: 10:00 am. to 8:00 p.m.
Section F: Proposed Dispensing Facility #3 Information

56. Proposed Facility Name: Butler Evergreen Well Center of Central New York

57. Proposed Facility Address: 5795 Bridge Street

58. City: Dewitt 59. State: NY 60. ZIP Code: 13057
61. County: 62. Property Status (choose one):
] Owned by the applicant
Onondaga Leased by the applicant
[ other:
If you checked “Other” above, describe the property status in the
field provided.
63. Proposed Hours of Operation:
Monday: 10:00 a.m. to 6:00 p.m. Friday: 10:00 a.m. to 6:00 p.m.
Tuesday: 10:00 a.m. to 8:00 p.m. Saturday: 10:00 a.m. to 6:00 p.m.
Wednesday: 10:00 a.m. to 6:00 p.m. Sunday: Closed to
Thursday: 10:00 a.m. to 8:00 p.m.

Section G: Proposed Dispensing Facility #4 Information

64. Proposed Facility Name: Butler Evergreen Well Center of the Southern Tier

65. Proposed Facility Address: 3714 Vestal Parkway East

66. City: Vestal 67. State: NY 68. ZIP Code: 13850

69. County: 70. Property Status (choose one):
] Owned by the applicant

Broome Leased by the applicant
O other:
If you checked “Other” above, describe the property status in the
field provided.
71. Proposed Hours of Operation:
Monday: 10:00 a.m. to 6:00 p.m. Friday: 10:00 a.m. to 6:00 p.m.
Tuesday: 10:00 a.m. to 8:00 p.m. Saturday: 10:00 a.m. to 6:00 p.m.
Wednesday: 10:00 a.m. to 6:00 p.m. Sunday: Closed to
Thursday: 10:00 a.m. to 8:00 p.m.
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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? [dyes [CINo

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

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

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

[dyes [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? [dyes [CINo

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? [JYes []JNo

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

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? [Ayes DNo

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 i/] 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.[Z] 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.[0] 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.[J] 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.”

s5.0 “‘“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.[J 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.[J] 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.[Ll] 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 1.”

91.[J) The applicant has attached a staffing plan for staff to be involved in activities related to the cultivation of
marijuana, the manufacturing and/or dispensing of approved medical marijuana products, and/or staff with
oversight responsibilities for such activities that includes the requirements set forth in 10 NYCRR §
1004.5(b)(18) of the regulations and labeled this attachment as “Attachment J.”

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



Lol Department Medical Marijuana Program
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92. /] The applicant has attached proof from the local internet service provider(s) that all of the applicant’s
manufacturing and dispensing facilities are located in an area with internet connectivity and labeled this
attachment as “Attachment K.” Internet connectivity will be required to support the use of a Seed-to-Sale
Solution approved by the Department to record the registered organization’s permitted activities.

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

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

Section J: Attestation and Signature

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

i . /] /1 , ) .
95. Signature: P . / 96. Date Signed: . P
» i /5W/ W wj( Juee &, 2065

o7 PrintName: & . /4 A /f( i ;sZ. al (

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.

Notary Name: | Notary Registration Number:
’ﬂ e L) J ’Q()([—N' T172 ‘-—f L oGy J’?
Notary (Notary Must Affix Stamp or Seal) Date:l)‘m( "T i ) 5"

J I7LY

HAROLD J. ROSENTHAL
NOTARY PU,EUC' State of New Yerk
o. 4509489
Qualified in Albany C
fssion Expires M“"'Y oy

(] +eangll
Ceal 3-: PN |
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Non-refundable Application Fee - $10,000 (Certified Check)

Please find included with this application packet the $10,000.00 non-refundable application fee
in the form of a certified check made out to the “New York State Department of Health”.
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Terms and Conditions (Remitter and Payee):

* Please keep this copy for your record of the transaction
* The laws of a specific state will consider these funds to be "abandoned"
if the Cashier's Check is not cashed by a certain time

- Please cash/deposit this Cashier's Check as soon as possible to
prevent this from occurring

- In most cases, the funds will be considered "abandoned"
before the "Void After" Date

* Placing a Stop Payment on a Cashier's Check
- Stop Payment can only be placed if the Cashier's Check
is lost, stolen, or destroyed
- We may not re-issue or refund the funds after the stop payment has
been placed until 20 days after the original check was issued

* Please visit a Chase branch to report a lost, stolen, or destroyed Cashier's Check
or for any other information about this item

FOR YOUR PROTECTION SAVE THIS COPY Customer Copy

CASHIER'S CHECK _

06/03/2015

Veid after 7 years

Remitter: SCOTT MARSHALL

$** 10,000.00 **
Pay To The NEW YORK STATE DEPARTMENT OF HEALTH
Order Of:
Orawer. JPRIORGAN CHASE BANIL, N.A.
Memo:

— NON NEGOTIABLE
Note: For information only. Comment has no effect on bank's payment.

" COLD DOCUMENT UP TC 3 ‘ CASHIER'S CHECK | HOLD DOCH
o <V Date  06/03/2015  Voidater7 years b
Remitters SCOTT MARSHALL

Pay To The NEW YORK STATE DEPARTMENT OF HEALTH
Order Of:

Pay: TEN THOUSAND $** 10,000.00 **
DOLLARS AND 00 CENTS

Brawer: JPMORGAN CHASE BANK, N.A.
Do nol wrile outside this box

Butler Evergeeen LLC W
Application Fee

Memo: Senior Vice President s Saciry
Features
Note: For information only. Comment has no effect on bank’s payment. JPMoman.Chase Bank: N.A. ﬁ E=al

Columbus, OH

282111107 NEW 01/08 8810004306



Conditionally Refundable Registration Fee - $200,000 (Certified Check)
Please find included with this application packet the $200,000.00 conditionally refundable

registration fee in the form of a certified check made out to the “New York State Department of
Health”.
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CHASE

Terms and Conditions (Remitter and Payee):

* Please keep this copy for your record of the transaction
* The laws of a specific state will consider these funds to be "abandoned"
if the Cashier's Check is not cashed by a certain time

- Please cash/deposit this Cashier's Check as soon as possible to
prevent this from occurring

- In most cases, the funds will be considered "abandoned"
before the "Void After" Date

* Placing a Stop Payment on a Cashier's Check
- Stop Payment can only be placed if the Cashier's Check
is lost, stolen, or destroyed
- We may not re-issue or refund the funds after the stop payment has
been placed until 90 days after the original check was issued

" Please visit a Chase branch to report a lost, stolen, or destroyed Cashier's Check
or for any other information about this item

FOR YOUR PROTECTION SAVE THIS COPY Customer Co
CASHIER'S CHECK

06/03/2015

Void after 7 years

Remitter: SCOTT MARSHALL

$** 200,000.00 **
Pay To The NEW YORK STATE DEPARTMENT OF HEALTH
Order Of:

Drawer: JPMIORGAN CHASE BANK, N.A.

Memo: NON NEGOTIABLE

Note: For information only. Comment has no effect on bank's payment.

_ CASHIER'S CHECK | 35
e e 1 0BI03/2015 . Vodime Tyt 40
Remitter: SCOTT MARSHALL

Pay To The NEW YORK STATE DEPARTMENT OF HEALTH
Order Of:

Pay: TWO HUNDRED THOUSAND $* 200,000.00 **
DOLLARS AND 00 CENTS

Drawer: JPMORGAN CHASE BANIK, N.A.

Do not write outside this box
Butler Evergreen LLC W%

Men?begis tration Fee Senior Vice President e
: JPMorgan Chase Bank, N.A. e

Columbus, OH

Note: For information only. Comment has no effect on bank's payment.
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Section H: Legal Disclosures - Required Statements

Section H - Question 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? If the answer to this question is “Yes,” a statement providing details of such
bankruptcy or insolvency must be included with this application.

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



CM/ECF LIVE DATABASE https://ecf.nynb.uscourts.gov/cgi-bin/DktRpt.pl7403812499672681-...
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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CM/ECF LIVE DATABASE https://ecf.nynb.uscourts.gov/cgi-bin/DktRpt.p17403812499672681-...
Redacted pursuant to N.Y. Public Officers Law, Art. 6

2 of4 5/1/2014 2:35 PM



CM/ECF LIVE DATABASE https://ecf.nynb.uscourts.gov/cgi-bin/DktRpt.pl 24038124996 72681 -...
Redacted pursuant to N.Y. Public Officers Law, Art. 6
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CM/ECF LIVE DATABASE https://ecf.nynb.uscourts.gov/cgi-bin/DktRpt.p1 74038 124996726 81-...

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



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



Section H - Question 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?

Response: YES
-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?

Response: 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.

(1) Huron Evergreen LLC, 5800 Lake Bluff Road, North Rose, NY 14516

Huron Evergreen LLC is owned by
I - ¢ is the entity which owns or will own the real property to be leased by the
Applicant.

Huron Evergreen owns the applicant’s manufacturing facility at 6188 West Port Bay Road,
Wolcott, NY 14590 and this property is leased to Butler Evergreen as the main production and
processing facility for a market-based rate of 9] per square foot, [JJfif The base rent for
these premises is S per year, per the attached lease.

Huron Evergreen has executed an option to purchase the property at 144 French Road,
Cheektowaga, NY 14227. Butler Evergreen has executed an option to lease this property for use
as a dispensary for a market-based rate of §ff] per square foot, | lj. The base rent for these
premises is Y per year.

(2)  Wolcott Realty, Inc., 5800 Lake Bluff Road, North Rose, NY 14516

Wolcott Realty, Inc. is wholly-owned by Huron Evergreen LLC.

Wolcott Realty, Inc. has entered into a contract to purchase properties adjacent to 6188 West
Port Bay Road, Wolcott, NY 14590. These properties will be leased to Butler Evergreen LLC to

© 2015. All rights reserved. NY Application for Registration as Registered Organization 11



be used for extension of the Applicant’s security perimeter. The base rent for this property will
be $15,000 per year.

(3) Marshall Farms Group Ltd., 5800 Lake Bluff Road, North Rose, NY 14516

Marshall Farms Group Ltd. is similarly a brother/sister entity in that a majority ownership of
Marshall Farms Group Ltd owns a majority interest in the Applicant. Marshall Farms Group
Ltd. is a provider of products to the biomedical research industry and a supplier of pets to the pet
industry. Marshall Farms Group Ltd. does not own any interest in the Applicant, and may be
involved with the Applicant only as a service provider of certain services such as vehicle service
and maintenance, pension administrative services, accounting support and similar services, all as
noted under the response to question 73. Marshall Farms Group Ltd. will not be responsible for
any financial and/or contractual obligations of the Applicant. Any services that may be provided
by Marshall Farms Group Ltd. will be billed at an hourly rate, based on services rendered,
monthly charges not to exceed $10,000 per month.

© 2015. All rights reserved. NY Application for Registration as Registered Organization 12



Section H - Question 74 — A: Is the applicant a corporate subsidiary or affiliate of another
corporation?

Response: Yes

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.

Response: The term “affiliate” does not appear to be defined in the regulations. As a result, the
applicant is interpreting the term “affiliate” broadly to mean that a controlling interest in the
applicant is owned by the same one or more individuals as owns the affiliate. Under said
definition, the answer to 74(A) is Yes.

Utilizing the definition noted in 74(A) above, the existing affiliates of the Applicant are as
follows:

(1) Huron Evergreen LLC, 5800 Lake Bluff Road, North Rose, NY 14516.

Huron Evergreen LLC, as noted in question 73, is the property holding company which owns
and leases to the Applicant the manufacturing facility at 6188 West Port Bay Road, Wolcott, NY
14590, and the dispensaries located at 3760 West Henrietta Road, Rochester, NY 14623; 5795
Bridge Street, Dewitt, NY 13057; 3714 Vestal Parkway East, Vestal, NY 13850; 144 French
Road, Cheektowaga, NY 14227. The primary activity of Huron Evergreen LLC is the ownership
and leasing of real property. Huron Evergreen LLC owns no interest in the applicant and will
not be involved in the activities of the application, nor responsible for financial or contractual
obligations.

(2) Marshall Farms Group Ltd., 5800 Lake Bluff Road, North Rose, NY 14516

Marshall Farms Group Ltd. is similarly a brother/sister entity in that a majority ownership of
Marshall Farms Group Ltd owns a majority interest in the applicant. Marshall Farms Group Ltd.
is a provider of products to the biomedical research industry and a supplier of pets to the pet
industry. Marshall Farms Group Ltd. does not own any interest in the applicant, and will be
involved with the applicant only as a service provider of certain services such as vehicle service
and maintenance, pension administrative services, accounting support and similar services, all as
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noted under the response to question 73. Marshall Farms Group Ltd. will not be responsible for
any financial and/or contractual obligations of the applicant.

(3) Marshall Pet Products Inc. 5800 Lake Bluff Road, North Rose, NY 14516

Marshall Pet Products Inc. is similarly a brother/sister affiliate of the applicant in that a majority
of ownership of Marshall Pet Products, Inc. is similarly a majority of ownership of the

affiliate. Marshall Pet Products Inc. is a provider of pets and pet products to the pet

industry. Marshall Pet Products Inc. has no ownership interest in the applicant, and will not
provide any services to the applicant, and will not be responsible for any financial and/or
contractual obligations of the applicant.

Butler Evergreen has attached here organizational and operational documents for all corporate
subsidiaries and affiliates: Marshall Farms Group, Ltd.; Marshall Pet Products Inc.; and Huron
Evergreen LLC.
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By-Laws C
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By-Laws J



CERTIFICATE OF INCORPORATION
OF
MARSHALL RESEARCH ANIMALS, INC.
Under Section 402 of the
Business Corporation Law
The undersigned, for the purpose of forming a corporation pursuant to
Section 402 of the Business Corporation Law of the Btate of New York, do
hereby certify:
FIRST: The name of this corporation is
MARSHALL RESEARCH ANIMALS, INC.

SECOND: The purpose or purposes for which this corporation is formed

argl
(1) To breed, raise, grow, care for, buy, own, sell, transport and

" deal ‘mA and with asimals, birde, fish and reptiles of every kind and de-
geription principally for, but not limited to, purposes of regearch; to
construct kennels, siables, barns, aquaria, aviaries, '_and ogther build-
ings or structures for the housing of gaid animals, birds, fish or rep-
tileg; to conduct & boarding house for the care of animalg; to prepare
animals, birds, fish and reptiles of every kind and deseription for re-
search purpoges; to conduct research thereon; to buy, gell, m;s;nnfmtum.
and deal generally in food, supplies and equipment of all kinde for animals,
birds, fish and reptiles of every kind and description and to carxy on test~
ing of, comparison of and research on any and all such items; to breed,
raise, grow, buy, own, sell, and deel in and with mink and other fur-
bearing animals and the products therefrom, and to do any and all busi-
ness ag shall be necessary, convenient, or ineidental to any of the fore-

going purposes;




(2) To conduct a general farming business, including the raising,
growing and producing of farm and orchard crops of avery kind and
deseription and dairy products of every kind and deseription; to breed,
raige, grow, buy, own, sell, and deal in animals for mest and ﬁéiry pur-
poses; to breed, raise, grow, buy, own, gell, and deal in equine animals;
to raiéa, grow and produce, buy, zw:rn, sell and deal in trees, plants and
shrubbery of every kind and deseription;

(3) To purchase, receive, take by grant, gift, devise, bequest or
mhez'wisé. jease, or stherwise acquive, own, hold, improve, employ, '
use, sell, and otherwise deal in and with, real or personal property, or
any interegt therein, wherever situated;

(4) To do all and everything necessary, suitable or proper for the
accomplishment of any of the purposes, the attainment of any of the ob~
jects or the furtherance of any of the powers hereinbefore set forth, either
alone or in conneetion with other corporations, firms, or individuals and
either as principsls, or asgents, ami to do every other act or acts, things
incidental or appurtensnt io or growing out of or connected with the afore-
said objects, purposes or powers or any of them,

The foregoing enumeration of specific powers ahall not be deemed to
limit or restrict in any manner the general powers of the corporation, and the
enjoyment and exereise thereof, as conferred by the laws of the State of New
York upon corporations organized under the provisions of the Business Corp-
oration Law.

THIRD: The office of this corporation is to be located at R.D., North
Roge, in tha Town of Huron,County of Wayne, Btate of MNew York.

FOURTH: The aggregate aumber of shares which this corporation shall

have authority to iseue is Two Hundred (260), all of which are to be of one class,




viz: common, and all of which are to be without par value.

FIFTH: The Se‘ére%ary of Btate of the State of New York is hereby desig-
nated the agent of this gorporation upon whom process against this eorpora-
tion may be served. "F}w post office address to which the Beeretary of State
ahall mail & copy of m*xy process against this corporation served u@mn him asg
agent of this porporation is R.D., North Rose, Hew York 14516.

IN WITNESS WHEREQOPR, tim underaigned has executed, signed, and ac-

knowledged this ceptificate of incorporation this 8th day of Mareh, 189867.

5/ CT& “mcm N\ aysha (/
' GILMAN MARSHALIL
Incorporator
R.D., Worth Bose, WNew York 14516

STATE OF NEW YORK )
} as:
Caunty of Wayue )
On thig 9th day of Mareh, 1987, before me, the subscriber, peérsonally
appeared GILMAN MARSHALL, to me known and kaown to me to be the same
pergon deseribed in and who executed the foregoing Certificate of Incorporation

and he duly acknowledged to me that he executed the same.

=l D@m\s M. an,

Motary Public

5 pg. ';ﬂ‘xch,
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LAW OFFICES
*1S, MALONEY,
JRWITZ & EVANS
220-233 POWERS BUILDING

ROCHESTER, N. Y. 14614

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF

MARSHALL RESEARCE ANIMALS, INC.

Under Section 805 of the Business Corporation Law.

We the undersigned, being owners of all of the shares of
the within Corporation do hereby certify:

1. The name of the Corporation is Marshall Research
Animals, Inc.

2. The Certificate of its incorporation was duly filed
by the Department of State on March 10, 1967.

3. The Certificate of Incorporation is amended as
authorized by Section 801 of the New York State Business Cor-
poration Law to effect the following amendment:

To increase the number of authorized shares of the
corporation from 200, all without par value and all in one class,
to 300,000 shares all to have a par value of $.06 per share and

all to be of one class.

4. Paragraph 4 of the Certificate of Incorporation
which refers to the authorized shares is amended to read as
follows: "The aggregate number of shares which the Corporation

shall have authority to issue is 300,000 shares all of which will

have a par wvalue of $.06 per share.




LAW OFFICES
T 1S, MALONEY,
. ~RWITZ & EVANS
220-233 POWERS BUILDING

ROCHESTER, N. Y, 14614

5. The one hundred (100) presently authorized and
issued common shares of the Corporation with no par value shall
be changed into 150,000 shares of stock, each of which shall bear
a par value of $.06 per share.

6. The stated capital of the Corporation is reduced
from $9,104.42 to $9,000.00 by change of issued shares under
Subparagraph (b)(11) of Section 801 of the Business Corporation
Law.

7. The manner in which the stated capital of the
Corporation is reduced by reason of the foregoing amendment,
is as follows: By changing 100 issued common shares without par
value and having a total stated capital of $9,104.42 allocable
to said issued shares into 150,000 common shares of a par value
of $.06 each.

8. The above amendment of the Certificate of In-
corporation was duly authorized by the vote of the holders of
the majority of all outstanding shares entitled to vote thereon

at a meeting of the shareholders.




LAW OFFICES
RIS, MALONEY,
+. ~RWITZ & EVANS
220-233 POWERS BUILDING

ROCHESTER, N. Y, 14614

IN WITNESS WHERLOF, we have made and executed this
o Tk

Certificate of Amendment this /= day of

v . § 1977 a

<

WY e
Gilman Marshall, Shareholder
North Rose, New York 14516

Ina M. Marshall, Shareholder
North Rose, New York 14516

STATE OF NEW YORK)
COUNTY OF WAYNE ) S8.:

W. GILMAN MARSHALL and INA M. MARSHALL, being duly
sworn, depose and state that they are the persons described in and
who executed the foregoing certificate: that they have read the
same and know the contents thereof: and the statements contained
therein are true.

boe 1. Prarahll

Ina M. Marshall S

Sworn to befbre me this

T1h day 0f\zrap s 1977,

h

L/
———«72%;€;Zi&/-$;1?54(}¢/1~ﬁ27”

LETA WINNETT
Nmmvmmmmmmwtwwmm
My Commission Expires March 30, 19,/)




STATE OF NEW YORK DEPARTMENT OF STATE

DIVISION OF CORPORATIONS AND STATE RECORDS ams
ALBANY

FILING RECEIPT — MISC.

N TYPE OF CERTIFICATE
Amendment
CORPORATION NAME DATE FILED

MARSHALL RESEARCH ANIMALS, INC. June 17, 1977

FILM NO

59 Wayne ‘A 408816~/

. LOCATION OF PRIN, OFFICE

changing shares

FILER AND ADDRESS ~ Donald R. Fox, Esq.
% Harris, Maloney, Horwitz & Evans
220 - 233 Powers Bldg.
Rochester, NY 14614
6 DOLLAR FEE TO COUNTY
FEES AND/OR TAX PAID AS FOLLOWS:

[CHK. [ | M.O. [ | CASH $ 30 -
$730  FILNG
$ TAX
$ CERTIFIED COPY
$ CERTIFICATE TOTALS 30
REFUND OF $§

MARIO M. CUOMO
SECRETARY OF STATE

R 662-518M



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



NYS DEPARTMENT OF STATE

LING RECEIRT AMENDMENT~CHANGE OF NaRE (RBUSTNESS)

ORPORATION NAME

MARSHALL FaARMS USa, INC.

T o R EA

ATE FILED DURATION & COUNTY CODE FILM NUMBER CASH NUMBER
09/14/84 ' WAYN Bi41784-2 406773

NUMBER AND KIND OF SHARES

LOCATION OF PRINCIPAL OFFICE

.OMMENTS:

% THNF(

ADDRESS FOR PROCESS

fiod

REGISTERED AGENT

EES AND/OR TAX PAID AS FOLLOWS:

\MOUNT OF CHECKS AMOUNT OF MONEY ORDER s 20870 . 08 AMOUNTOFCASHS___
— & OO0 DOLLAR FEE TO COUNTY * D&0, 59 FILING

s TAX )
ILER NAME AND ADDRESS ! $ CERTIFIED COPY

$ CERTIFICATE

HARRIS MALONEY HORWITZ EVANS

& FOX~

OO0 18T FEDERAL FLAZA

ROCHESTER NY 14164 :

010.00 MISCELLANEOUS
TOTALPAYMENT S 6660078 , H0

REFUND OF $

TO FOLLOW

© 380604-003 (1/83)

Original is filed in the minutes.

GAall. & SHAFFER -

SECRETARY OF STATE



Apogtille

(Convention de La Haye du 5 Octobre 1961)

1. Country: United States of America
This public document
2. has been signed by Randy A. Daniels

3. acting in the capacity of Secretary of State

4. bears the seal/stamp of the Department of State

5. At New York, New York 6. the 16th day of February 2005
7. by Special Deputy Secretary of State, State of New York

8. No. NYC-10139892B

9. Seal/Stamp 10.  Signature

e

James Bizzarri
Special Deputy Secretary of State

04135595.RSL ( REV: 2/6/96)




State of New York
Department of State

SSe

I hereby certify, that the Certificate of Incorporation of MARSHALL FARMS
GROUP, LTD. was filed on 03/10/1967, under the name of MARSHALL RESEARCH
ANIMALS, INC., with perpetual duration, and that a diligent examination
has been made of the Corporate index for documents filed with this
Department for a certificate, order, or record of a dissolution, and upon
such examination, no such certificate, order or record has been found,
and that so far as indicated by the records of this Department, such
corporation is an existing corporation. I further certify the following:

A Certificate of Amendment was filed on 06/17/1977.

A certificate changing name to MARSHALL FARMS USA, INC. was filed on
09/14/1984.

A Biennial Statement was filed 04/19/1994.
A Biennial Statement was filed 04/04/1987.

A Certificate of Amendment was filed on 09/10/1997.

A Biennial Statement was filed, 25/
A Biennial Statement was filed'9372572éb1.\

A Certificate of Merger was filéd{énf@i/16/2002.

A Biennial Statement was filed 64/05)2503.

A certificate changing name to MARSHALL FARMS GROUP, LTD. was filed on

08/23/2004.

I further certify, that no other documents have been filed by such
Corporation.




(page 2) - MARSHALL FARMS GROUP, LTD.

* k%

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 11th day of February
two thousand and five.

Secretary of State
200502140286 58




. Y. S. DEPARTMENT OF STATE
IVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME: MARSHALL FARMS USA, INC. -

DOCUMENT TYPE: MERGER (DOM. BUSINESS) COUNTY: WAYN
SERVICE COMPANY: CSC NETWORKS/PRENTICE HALL SERVICE CODE: 45

CONSTITUENT NAME: BUTLER FARMS USA, INC.

FILED:01/16/2002 DURATION: *****x%4* CASH#:020116000727 FILM #:020116000703

ADDRESS FOR PROCESS EFFECT DATE

01/16/2002

REGISTERED AGENT

a®
®o0seet?

FILER FEES 85.00 PAYMENTS 95.00
FILING 60.00 CASH 0.00

EVANS & FOX, LLP TAX 0.00 CHECK 0.00
DONALD R. FOX, ESQ. CERT 0.00 CHARGE 0.00
95 ALLENS CREEK ROAD, SUITE 103 COPIES 10.00 DRAWDOWN 95.00
ROCHESTER, NY 14618 HANDLING 25.00 BILLED 0.00
REFUND 0.00

712928 /HXM DOS-1025 (11/89)



State of New York } -
Department of State ]

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

Witness my hand and seal of the Department of State on é A“ 1 8 m

S
'. &v .o

¢ il

e L)

e . S

< & ¢

%7 Special Deputy Secretary of State
...?‘MENT Oe..‘O

DOS-1266 (7/00)
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CERTIFICATE OF MERGER
OF
BUTLER FARMS USA, INC. AND
MARSHALL FARMS USA, INC.
INTO
MARSHALL FARMS USA, INC.
UNDER SECTION 904 OF THE BUSINESS CORPORATION LAW

The undersigned, Gary Marshall and Todd Marshall, being the president and secretary
respectively of Marshall Farms USA, Inc., and Scott Marshall and Todd Marshall, being
respectively the president and secretary of Butler Farms USA, Inc. (the constituent corporations),
said corporations being domestic corporations organized and existing under and by virtue of the
laws of the State of New York, and a Plan of Merger having been adopted by the Board of
Directors and Shareholders of each of said constituent corporations, do hereby certify:

1. The name of each constituent corporation is as follows:

A. Butler Farms USA, Inc., whose Certificate of Corporation was filed with
the Department of State on the 14" day of October, 1987.

B. Marshall Farms USA, Inc., whose Certificate of Incorporation was filed
with the Department of State on the 10® day of March, 1967 under the original name of Marshall
Research Animals, Inc. The name of Marshall Research Animals, Inc. was changed to Marshall
Farms USA, Inc. by certificate filed with the Department of State on the 14 day of September,
1984.

2. The name of the surviving corporation is Marshall Farms USA, Inc.
3. The designation, number and voting rights of the outstanding shares of each class
of Butler Farms USA, Inc. are as follows: 120 shares, all having identical voting rights and all

being non par value.

4, The designation, number and voting rights of the outstanding shares of Marshall
Farms USA, Inc. are as follows:

is 7,999.998 shares of common stock are outstanding having full voting
rights.
ii. 3,920 shares of common stock are outstanding which have no voting rights.



5. The number of shares of neither constituent corporation is subject to change prior
to the effective date of the merger.

6. There are no amendments or changes to be made to the Certificate of Incorporation
of Marshall Farms USA, Inc. as a result of the merger herein.

B The merger is to become effective upon filing.

8. The merger of Butler Farms USA, Inc. and Marshall Farms USA, Inc. was
authorized in respect to Butler Farms USA, Inc., aconstituent corporation, by the unanimous vote
of all directors and unanimous vote of all shareholders entitled to vote at a duly-called meeting
held on the 2% day of December 2001.

9, The merger of Marshall Farms USA, Inc. and Butler Farms USA, Inc. was
authorized in respect to Marshall Farms USA, Inc., a constituent corporation by the unanimous
vote of all directors and the unanimous vote of all shareholders entitled to vote thereon at a duly-
called meeting held on thedy day of December, 2001.

In witness whereof, the undersigned have executed and signed the Certificate this aﬁ day
of December, 2001.

As t(} Marshall Farms USA, Inc.

Tory, T Honali JC_

ALY el

TODD MARSH Y

/ by Y/
YA AN ARY)S
YENT

SCOTT MARSHALL

A
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TODD MARSHALL, SECRETARY
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CERTIFICATE OF MERGER
OF
BUTLER FARMS USA, INC. AND
MARSHALL FARMS USA, INC.
INTO

MARSHALL FARMS USA, INC.

UNDER SECTION 904 OF THE
BUSINESS CORPORATION LAW

Respectfully submitted by \4\: PR
{

Evans & Fox, LLP
Donald R. Fox, Esq.
95 Allens Creek Road
Suite 103
Rochester, New York 14618

F12920 | HXM

|-CC

STATE OF NEW YORK
DEPARTMENT OF STATE

FILED JAN 16 2002
TAXS = -

BY: (AN
way N

4 020116000727



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



New York state Department or
Taxation and Finance
Processing Division - Corporation Tax

W A Harmriman Gampus
Albany NY 12227

Corporation Tax Account Information
If corrections o our records are
necessary, return this form as soon as
possible to ensure proper identification.

MARSHALL FARMS GROUFP, LTD.
5800 LAKE BLUFF RD
NORTH ROSE NY 14516

Iden File number Current fing period
AA2X 12-31-04

1. Federal, or correct, employer identification number (EIN) 2. Daytime telephone number

2T - 3% - 2eAs

3. Correct mailing address 4. Correct physical address

This form is designed to provide you with the identification number, file number, and current filing period assigned to your New York State
Corporation Tax account. This form is generated when a newly formed corporation has been added to our records or the identification number
or corporate name has recently been changed or corrected. |f a taxpayer does not have a federal employer identification number (FEIN),

the New York State Tax Department assigns a number prefixed by the letters TF. Please see the enclosed form for important filing information.

If you do not have a FEIN, and & TF prefixed number is printed above, use this identification number when applying for a Sales and Use Tax
Certificate of Authority or filing returns for New York State Employer’s income tax withheld.

-Box 1 - Enter your federal employer identification number. }f you have applied for a FEIN but have not yet received one, keep this
form and refurn it when the information is available.

-Box 2 - Enter your daytime telephone number.
-Bax 3 - Enter your correct mailing address, if different from the preprinted address above.

-Box 4 - Enter your correct physical address, if different from mailing address.

It you have business tax account(s) with identification number(s} other than the number shown in the box tabeled fdentification number
above, enter the information below.

A. Sales and use tax identification number You may request a sales tax registration packet

and/or a new employer packet by calling the

B. Withholding tax identification number telephone numbers below.

If you have made any corrections or have entered any account information for A or 8 above, return this form in the enclosed preaddressed
envelope.

For information regarding your corporation tax filing requirements, refer to the instructions on the enclosed form.

Corporation tax section

If you are located: For forms and publications call: For information call:
inside New York State 1-800-462-8100 TOLL FREE 1-800-972-1233 TOLL FREE
Qutside New York State (518) 485-6800 (518) 485-6800

The mEBAANH & FFABIT FRRINEIFBE SR o2 stosure under FOIL pursuant to one of the exceptions referred to in the Application for Registration as a R:&L’el%gggga)
GENERATION DATE: 08-27-04



CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
MARSHALL FARMS USA, INC.

Under Section 805 of the Business Corporation Law

The undersigned, being the President and Secretary of Marshall Farms USA, Inc., and
pursuant to the provisions of Section 805 of tﬁe Business Corporation law, do hereby certified:

I. The Corporation was originally formed under the name Marshall Research Animals,
Inc. pursuant to a Certificate of Incorporation filed with the Department of State on ¥arch
10, 1967.

2. ACertificate of Amendment to the original Certificate of Iﬁcorporatioﬁ was filed with
the Department of State on September 14, 1984 changing the name of the Corporation to
* Marshall Farms USA Tne.

3. The provisions of Paragraph First of the Certificate of Incorporatidn are hereby
amended to state as follows: |

First: The name of this Corporation is Marshall Farms Group, Lid.

4. The provisions of P afagraph Fifth of the Certificate of Incorporation shall be amended
to provide as follows:

Fifth: The Secretary of State of the State of New York is hereby designated the agent
of this Corporation upon whom process against this Corporation may be served. The post office
address to which the Secretary of State shall mail a copy of any process against this Corporation
served upon him/her as agent of this Corporation is 5800 Lake Bluff Road, North Rose, New York

14516.

The material on this page is requested to be exempt from disclosure under FOIL pu sx,\t toone the exceptions referred to in the Application for Regis ration as a Registe ed Organization



5. The foregoing amendments were duly authorized by the unanimous vote of the
sha;eho]ders following unanimous approval by the Board of Directors.

IN WITNESS WHEREOF the undersigned have executed and signed this Amendment to
the Certificate of Incorporation on this date opposite their names.

Dated: }ﬁg ﬂ 2004 JMML//

SCOTT MARSHALL, PRESIDENT

Dated: ﬁ;jz /R _, 2004

YY) /74/( OAM

L, SECRETARY

2

The material on this page is requested to be exempt from disclosure under FOIL pursu nt t%e exceptions referred to in the Application for Registration as a Registered Organization
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DIVISION OF CORPORATIONS AND STATE RECORDS A ATBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME: MARSHALL FARMS GROUP, LTD.

DOCUMENT TYPE: AMENDMENT (DOMESTIC BUSINESS) COUNTY: WAYN
PROCESS NAME

SERVICE COMPANY: CORPORATION SERVICE COMPANY SERVICE CODE: 45

FILED:08/23/2004 DURATION:*****%*%* CASH#:040823000042 FILM #:040823000040

ADDRESS FOR PROCESS

THE CORPORATION
5800 LAKE BLUFF ROAD
NORTH ROSE, NY 14516

REGISTERED AGENT

FILER FEES 120.00 PAYMENTS 120.00
FILING 60.00 CASH 0.00
EVANS & PFOX, LLP, ATTORNEY FCR @ TAX c.00 CHECK 0.00
95 ALLENS CREEK ROAD CERT 0.00 CHARGE 0.00
SUITE 103 COPIES 1C¢.00 DRAWDOWN 120.00
ROCHESTER, NY 14618 EANDILING 50.00 BILLED 0.00
REFUND 0.00

= TS SIS PARE 1S FEqeStod 5 bo SX TPt rom i 50l o3 oIl oF EOM. puser it 5 oRe= e S ot et stive A pp e ation forRegis mtiomsa Registeed-Orpmmization = = =

856706AJC DOS-1025 (11/89)



DEPARTMENT OF STATE, BUREAU OF CORPORATIONS Re: Marshall Farms Gioup, Ltd.

162 Washington Ave., Alhany, N.Y. 12231 Corporate name
il *a i £ .3 Marshall Farms 1JJSA
wFad3m 1.4 ' . Assumed name

Please file the enclosed Certificate of Assumed Name for the above corporation. Fees' for filing of $50.00 is enclosed.
+ Please forward 1_ certified copy(ies) of the original certificate. Fees? of $10.00 for certified copy(ies) are enclosed.

Our* attorney check for $60.00 to cover the cost of filing and the certified copy(ies) is enclosed, Send the receipt(s) and certified copy(ies) to_Donald
/ Lo f

R. Fox, Ksqg., Evans & fos LLP, 95 Allens Creek Road, Rochester, New York 14618 I

Print or type name _Scott Marshall. ) Signature

| See "FEES" section of form for amount of filing fees. 2 See reverse side for certified copy fees and me’ti:od of payment.

Separate at perforation before mailing

New York State
DEPARTMENT OF STATE
CORPORATIONS AND STATE RECORDS DIVISION
162 Washington Avenye
Albany, NY 12231

CORPORATION - CERTIFICATE OF ASSUMED NAME
(Pursuant to Section 130 General Business Law)

FEES: THE FILING FEE PAYABLE TO THE SECRETARY OF STATE IS $25.00 PLUS A $25.00 FEE FOR EACH COUNTY LISTED IN WHICH
BUSINESS WILL BE TRANSACTED UNDER ASSUMED NAME.

. Corporation name Marshall Farms Group, Ltd,

2. Law corporation formed under: +/Business CINot-for-Profit OEducation Clinsurance

[C1O0ther (specify)

W

. Assumed name _Marghall Farms USA

4. Principal place _5800 Lake Bluff Road, North Rose, New York 14516
of business in No. and Street

*Oif none, check box and insert principal out-of-state address above.

5. Counties in which business will be conducted under assumed name.

RS

ClAll counties

OIf not all, circle which counties below
Albany Chenango Essex Jefferson New York City Oneida Putnam Schuyler Ulster
Allegany «Clinton Franklin Lewis Bronx . Onondaga Rensselaer Seneca Warren
Broome - Columbia Fulton Livingston Kings Ontario Rockland Steuben ‘Washington
Cattaraugus ~ Cortland Geneses Madison New York Orange St. Lawrence Suffolk ayne’;
Cayuga Delaware Greene Monroe Queens Orleans Saratoga Sullivan Westchester
Chautauqua Dutchess Hamilton Montgomery Richmond Oswego Schnectady Tioga ‘Wyoming
Chemung Erie Herkimer Nassau Niagara Otsego Schoharie Tompking  Yates

6. The addresses of each location within New York State where business is or will be conducted under assumed name - Fst on reserve side. If no
business locations in New York State, check box O . %

Corporation officer signature
Type name and office Scott Marshall, President

ACKNOWLEDGEMENT (Must be completed)

STATE OF NEW YORK )
CORNTY OF WAYNE 385:

|45 .
Onthis /7 dayof Ju‘)j-“,?j;le year 2004, before me the undersigned, a Notary Public in and for said State, personally appeared Scott Marshalk,
as President , of Marshall Fanms Group, Ltd., personally known to me or proved to me on the hasis of satisfactory evidence to be the individuat whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the same in histhercapacity, and that by his/her signature on
the instrument, the individual or person upon behalf of which the individual acted executed the instrument.

g A RWAT) g; . { ’Q—j ( -&HP—
NOTARY PUBLIC DENISE J. 1" TCHEN

Matasy Public, State of New York
No. 4963769
Qualified in Wayna Coun
cu“ £ f ]
Filar's name _Donald B, Fox, Eea. Far Department of State nse only
Date filed
Filer's address _ 95 Allens Creek Road Rochester WY 14518
No. and Street City State Zip Code

)

GBL § 130{4): A certified copy of the original certificate, or if an amended certificate has been filed, then of the most recent amended certificate filed
shall be conspicuously dispiayed on the premises at each place in which the business for which the same was filed is conducted.

The material on this page is request&MlgerCﬂﬁY dFsEE&areiM@fDﬂﬁ@d]sﬁﬂmﬁﬁdlﬁﬂpﬁhe exceptions referred to in the Application for Regis ration as a Registe ed Organization

PAYMENT: .  Certified check, money order or bank check. An attorney's check will be accepted up to $250.00. You may use one check to cover
filing fees and certified copy fees.



CERTIFICATE OF ASSUMED NAME
OF

MARSHALL FARMS GROUP, LTD.

Section 130 of the General Business Law

g:“':.
L
R e o
co
O3
&
Filer:
Evans & Fox Llp
Suite 103
95 Allens Creek Road
Rochester, NY 14618
Cust. Ref#856706AJC
==
- &

YAt

 State of New York - bepartment of State

File Date AUG ¥ 4 -y
(011004

Amt of Ck/Chafge $ \D

Auth # _
Filing Fee § 9\ Cnty Fee § a I i
The material on M

(#)J__ Copy Fee §
this page is'r isclos
page is'requested to be exempt from disclosure under FOIL pu S”S‘}S Ecb()};anﬂfégeegions refe

Refund §

By: \

08¢8¢

heQpiieFbafidbeF §ion ag eg;te ed Organization



N..Y. 5. DEPARTMENT OF STATE
DIVISION CF CORPCRATIONS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME : MARSHALL FARMS GROUP, LTD.
DOCUMENT TYPE : ASSUMED NAME CERTIFICATE

SERVICE COMPANY : CORPORATION SERVICE COMPANY CODE: 45

FILED: 08/24/2004 CASH#: 128380 FILM#: C351836-3

PRINCIPAT, LOCATION

5800 LAKE BLUFF ROAD

NORTH ROSE
NY 14516

) [
a8 ® ] L

0 OF NEw s,
2 e
qf Aa:. ,f ??;’! i’*
f ‘;ﬁﬁg ‘;2??{ i
& 2 E &
# wsﬁ‘ 5 N §§;;’: §
W Ao
iY? T e
s o a
® T
o
COMMENT :
ASSUMED NAME
MARSHALIL FARMS USA
FILER * FEES 110.00 PAYMENTS: 110.00
_____ * e
* PILING : 25.00 CASH
* COUNTY - 25.00 CEECK :00110.00
* COPIES : 10.00 C CARD
EVANS & FOX LLP * MISC :
SUITE 103 * HANDLE : 50.00
95 ALLENS CREEK ROAD * REFUND :
ROCHESTER - NY 14618 E 2

8 StdhGiERN s page is requested to be exempt from disclosure undéD@ﬁHDtlr@téone the exceptions referred to in the Application fo@@SmBrﬁﬂa Reii& /éca)&anization
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DEPARTMENT OF"STATE,‘BUREAU OF CORPORATIONS Re: Marshall Farms Group, Ltd.

162 Washingtoﬁvg«;;,&;;bagy, Corporate name
£ e ¥
WF g L b ' . Marshall BioResources

Assumed name
Please file the enclosed Certificate of Assumed Name for the above corporation. Fees' for filing of $50.00 is enclosed.
 Please forward 1 certified copy(ies) of the original certificate. Fees? of $10.00 for certified copy(ies) are enclosed.

Qur? attorney check for $60.00 to cover the cost of filing and the certified copy(ies) is enclosed. Send the receipt(s) and certified copy(ies) to Donald
R. Fox. Esq.. Evans & fos LLP. 95 Allens Creek Road, Rochester, New York 14618 L

Print or type name _Scott Marshall. Signature
1 See "FEES" section of form for amount of filing fees. 2 See reverse side for certified copy fees and method of payment.

..Separale'éi'ﬁerforation before mailing

New York State
DEPARTMENT OF STATE
CORPORATIONS AND STATE RECORDS DIVISION
162 Washington Avenue
Albany, NY 12231

CORPORATION - CERTIFICATE OF ASSUMED NAME
« - - “~(Pursuant to Section 130 General Business Law) - .

FEES: THE FILING FEE PAYABLE TO THE SECRETARY OF STATE IS $25.00 PLUS A $25.00 FEE FOR EACH COUNTY LISTED IN WHICH
BUSINESS WILL BE TRANSACTED UNDER ASSUMED NAME. _ ’

1. Corporation name Marshall Farms Group, Ltd.

2. Law corporation formed under: v/Business. ONot-for-Profit DOEducation - DOlnsurance
CiOther (specify) B e
[
3. Assumed name_Marshall BioResources _ _ L.
4. Principal place _5800 Lake Biuff Road. North Rose, New York 14516 i
of business in  No. and Street- R ' s
<o
*[Jif none, check box and insert principal out-of-state address above. Lo
5. .Counties in which business will'be conducted under assumed name.
Al counties
[Oif not all, circle which counties below
Albany " Chenango Essex Jefferson New York City ~ Oneida Putnam Schuyler  Ulster
Allegany Clinton Franklin Lewis - Bronx Ononidaga  Rensselaer Seneca Warren
Broome Columbia Fulten Livingston Kings Ontatio Rockland - Steuben Washington
Cattaraugus  Cortland Genesee Madison New York | Orange St.Lawrence  Suffolk
Cayuga Delaware Greene Monroe Queens . Orleans Saratoga Sullivan ‘Westchester
Chautauqua Dutchess Hamilton Montgomery Richmond Oswego Schnectady Tioga Wyoming
Chemung Erie - Herkimer Nassau Niagara Otsego - Schoharie . Tompkins Yates

6. The addresses of each location within New York State where business is or will be conducted under assumed narpe - list on reserve side. Ifno
business locations in New York State, check box [

Corporation officer signature a4

Type name and office _Scott Marshall, President
-9

ACKNOWLEDGEMENT (Must be completed)

STATE OF NEW YORK )
COUNTY OF WAYNE ) 8s:

On this jp day of August, in the year 2004, before me the undersigned, a Notary Public in and for said State, personally appeared Scott
Marshall, as President , of Marshall Farms Group, Ltd., personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he/she executed the same in his/hercapacity, and that by his/her signature
on the instrument, the individual or person upon behalf of which the individual acted executed the instrument.

The material on this pag? is requested to bq exempt from disclosure under FOIL pu su nt to one ¢ exceptions referr, in thefApplication f r Regis ration as a Registe ed Organization
p rulval
. : DENISE J. PRICHEN N Lol A~

Motary Public, State of New York
PO S of NOTARY PUBLIC) - I —




CERTIFICATE OF ASSUMED NAME

MARSHALL FARMS GROUP, LTD.

L&
L)

Section 130 of the General Business Law

Filer:
Evans & Fox Llp
Suite 103
95 Allens Creek Road
Rochester, NY 14618
Cust. Ref#856706AJC

B

LoD

sz ngonian BEBIGED

STATE OF NEW YORK
DEPARTMENT OF
STATE

_ MG 2 4 2004
File Date

Amt of Ckieigmmms /1 O
Aunth #

p—
Filing Fee§_ @~

County Fee § 9’5

Copy Fee$ ! o

Refund §

Spec Handle $ C ;—(

Spec Handle$ F 3- §

By: ETV\-\-__
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The material on this page is requested to be exempt from disclosure under FOIL pu su nt to one 3(ceptiﬁn§ referred to in the Application for Regis ration as a Registe ed Organization



N. ¥. 5. DEPARTMENT COF STATE
DIVISION OF CORPORATIONS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME : MARSHALL FARMS GROUP, LTD.
DOCUMENT TYPE : ASSUMED NAME CERTIFICATE

SERVICE COMPANY : CORPORATION SERVICE COMPANY CCDE: 45

FILED: 08/24/2004 CASH#: 128382 FILM#: C351838-3

PRINCIPAL LOCATION

5800 LAKE BLUFF ROAD

NORTH ROSE
NY 14516 YT T
. . &,
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COMMENT :

ASSUMED NAME

FILER * FEES 110.00 PAYMENTS: 110.00
_____ * - — - —— —
* FILING : 25.00 CASH :
* COUNTY : 25.00 CHECK  :00110.00
* COPIES : 10.00 C CARD
EVANS & FOX LLP * MISC
SUITE 103 * HANDLE :  50.00
95 ALLENS CREEK ROAD * REFUND:
ROCHESTER NY 14618 * e
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LAW OFFICES
*1S, MALONEY,
JRWITZ & EVANS
220-233 POWERS BUILDING

ROCHESTER, N. Y. 14614

The material on this

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF

MARSHALL RESEARCE ANIMALS, INC.

Under Section 805 of the Business Corporation Law.

We the undersigned, being owners of all of the shares of
the within Corporation do hereby certify:

1. The name of the Corporation is Marshall Research

Animals, Inc.

2. The Certificate of its incorporation was duly filed
by the Department of State on March 10, 1967.

3. The Certificate of Incorporation is amended as
authorized by Section 801 of the New York State Business Cor-
poration Law to effect the following amendment:

To increase the number of authorized shares of the
corporation from 200, all without par value and all in one class,
to 300,000 shares all to have a par value of $.06 per share and

all to be of one class.

4. Paragraph 4 of the Certificate of Incorporation
which refers to the authorized shares is amended to read as
follows: "The aggregate number of shares which the Corporation

shall have authority to issue is 300,000 shares all of which will

have a par wvalue of $.06 per share.

age is requested to be exempt from disclosure under FOIL pu su ntto one the exceptions referred to in the Application for Regis ration as a Registe ed Organization




LAW OFFICES
T 1S, MALONEY,
. ~RWITZ & EVANS
220-233 POWERS BUILDING

ROCHESTER, N. Y, 14614

The material on this

5. The one hundred (100) presently authorized and

issued common shares of the Corporation with no par value shall

be changed into 150,000 shares of stock, each of which shall bear
a par value of $.06 per share.

6. The stated capital of the Corporation is reduced
from $9,104.42 to $9,000.00 by change of issued shares under
Subparagraph (b)(11) of Section 801 of the Business Corporation
Law.

7. The manner in which the stated capital of the
Corporation is reduced by reason of the foregoing amendment,
is as follows: By changing 100 issued common shares without par
value and having a total stated capital of $9,104.42 allocable

to said issued shares into 150,000 common shares of a par value

of $.06 each.

8. The above amendment of the Certificate of In-
corporation was duly authorized by the vote of the holders of
the majority of all outstanding shares entitled to vote thereon

at a meeting of the shareholders.

age is requested to be exempt from disclosure under FOIL pu su ntto one the exceptions referred to in the Application for Regis ration as a Registe ed Organization




LAW OFFICES
RIS, MALONEY,
+. ~RWITZ & EVANS
220-233 POWERS BUILDING

ROCHESTER, N. Y, 14614

The material on this

IN WITNESS WHERLOF, we have made and executed this
o Tk

Certificate of Amendment this /= day of

v . § 1977 a

<

Gilman Marshall, Shareholder
North Rose, New York 14516

g@W 2 Mane o Ll B

Ina M. Marshall, Shareholder
North Rose, New York 14516

STATE OF NEW YORK)
COUNTY OF WAYNE ) S8.:

W. GILMAN MARSHALL and INA M. MARSHALL, being duly
sworn, depose and state that they are the persons described in and
who executed the foregoing certificate: that they have read the
same and know the contents thereof: and the statements contained
therein are true.

%WM 7 . _”}’)/7 WM

Ina M. Marshall 7T

Sworn to befbre me this

T1h 48y ofyzssg , 1977.

h

L/
———«72%;€;Zi&/-$;L¢{4(y¢/1~ﬁ27”

LETA WINNETT
Nmmvmmmmmmthymm

My Commission Expires Margh 30 19{)
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STATE OF NEW YORK DEPARTMENT OF STATE

DIVISION OF CORPORATIONS AND STATE RECORDS ams
ALBANY

FILING RECEIPT — MISC.

N TYPE OF CERTIFICATE
Amendment
CORPORATION NAME DATE FILED

MARSHALL RESEARCH ANIMALS, INC. June 17, 1977

FILM NO

59 Wayne ‘A 408816~/

. LOCATION OF PRIN, OFFICE

changing shares

FILER AND ADDRESS ~ Donald R. Fox, Esq.
% Harris, Maloney, Horwitz & Evans
220 - 233 Powers Bldg.
Rochester, NY 14614
6 DOLLAR FEE TO COUNTY
FEES AND/OR TAX PAID AS FOLLOWS:

[CHK. [ | M.O. [ | CASH $ 30 -
§730  FILNG
$ TAX
$ CERTIFIED COPY
$ CERTIFICATE TOTALS 30
REFUND OF $§
MARIO M. CUOMO
SECRETARY OF STATE

R 662-518M

The material on this page is requested to be exempt from disclosure under FOIL pu su nt to one  the exceptions referred to in the Application for Regis ration as a Registe ed Organization



Marshall Research Ammals Inc.

e s '“"'RB #1, Box 91 / North Rose, New York 14516 / Phone 315-587-2295
; et ; SERVING RESEARCH SINCE 1939

BOARD OF DNTRRCTORS

Annual Meeting

The material on this page is requested to be exempt from disclosure under FOIL pu su ntto one  the exceptions referred to in the Application for Regts ration aswa Registe ed Organization



NYS DEPARTMENT OF STATE

LING RECEIRT AMENDMENT~CHANGE OF NaRE (RBUSTNESS)

ORPORATION NAME

MARSHALL FaARMS USa, INC.

O T st

ATE FILED DURATION & COUNTY CODE FILM NUMBER CASH NUMBER
09/14/84 ' WAYN Bi41784-2 406773

NUMBER AND KIND OF SHARES LOCATION OF PRINCIPAL OFFICE

OMMENTS:
%I NFQO
ADDRESS FOR PROCESS REGISTERED AGENT
B
i
EES AND/OR TAX PAID AS FOLLOWS:
\MOUNT OF CHECK $______________ AMOUNT OF MONEY ORDER $20879 ., 09 AMOUNT OF CASH §

T

— &4 .00 DOLLAR FEE TO COUNTY * @&k, B9 FILING
s TAX .
‘ILER NAME AND ADDRESS ! $ CERTIFIED COPY
$ CERTIFICATE
HARKIS MALONEY HORWITZ EVANS 010.00 MISCELLANEQUS
& FOX- o TOTALRAYMENTS  BGiGHE7Y, 0
700 18T FEDERAL FLAZA .
ROCHESTER NY 14164 REFUNRRFS
TO FOLLOW
380604-003 (1/83) C O GAIL S SHAFFER -~ SECRETARY OF STATE

Original is filed in the minutes.

The material on this page is requested to be exempt from disclosure under FOIL pu su ntto one  the exceptions referred to in the Application for Regis ration as a Registe ed Organization
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Apogtille

(Convention de La Haye du 5 Octobre 1961)

1. Country: United States of America
This public document
2. has been signed by Randy A. Daniels

3. acting in the capacity of Secretary of State

4. bears the seal/stamp of the Department of State

5. At New York, New York 6. the 16th day of February 2005
7. by Special Deputy Secretary of State, State of New York

8. No. NYC-10139892B

9. Seal/Stamp 10.  Signature

Domes

James Bizzarri
Special Deputy Secretary of State

04135595.RSL ( REV: 2/6/96)
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State of New York
Department of State

SSe

I hereby certify, that the Certificate of Incorporation of MARSHALL FARMS
GROUP, LTD. was filed on 03/10/1967, under the name of MARSHALL RESEARCH
ANIMALS, INC., with perpetual duration, and that a diligent examination
has been made of the Corporate index for documents filed with this
Department for a certificate, order, or record of a dissolution, and upon
such examination, no such certificate, order or record has been found,
and that so far as indicated by the records of this Department, such
corporation is an existing corporation. I further certify the following:

A Certificate of Amendment was filed on 06/17/1977.

A certificate changing name to MARSHALL FARMS USA, INC. was filed on
09/14/1984.

A Biennial Statement was filed 04/;9/1994.
A Biennial Statement was filed‘b4/04/19?7.‘
A Certificate of Amendment was'%iiéd:dﬂ“09/10/1997.
A Biennial Statement was filed,03}2W/l999.

A Biennial Statement .was filed'937éb/2ébl.\

A Certificate of Merger was filéd{én‘ i/16/2002.

A Biennial Statement was filed 04/09/2003.

A certificate changing name to MARSHALL FARMS GROUP, LTD. was filed on
08/23/2004. )

I further certify, that no other documents have been filed by such
Corporation.

The material on this page is requested to be exempt from disclosure under FOIL pu su nt to one  the exceptions referred to in the Application for Regis ration as a Registe ed Organization




(page 2) - MARSHALL FARMS GROUP, LTD.

* k%

Witness my hand and the official seal
of the Department of State at the City
of Albany, this 11th day of February
two thousand and five.

G D—<

Secretary of State
200502140286 58
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MINUTES OF THE BOARD OF DIRECTORS
OF
MARSHALL FARMS USA INC.
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New York state Department or
Taxation and Finance
Processing Division - Corporation Tax

W A Harmriman Gampus
Albany NY 12227

Corporation Tax Account Information
If corrections o our records are
necessary, return this form as soon as
possible to ensure proper identification.

MARSHALL FARMS GROUFP, LTD.
5800 LAKE BLUFF RD
NORTH ROSE NY 14516

Iden File number Current fing period
AA2X 12-31-04

1. Federal, or correct, employer identification number (EIN) 2. Daytime telephone number

2T - 3% - 2eAs

3. Correct mailing address 4. Correct physical address

This form is designed to provide you with the identification number, file number, and current filing period assigned to your New York State
Corporation Tax account. This form is generated when a newly formed corporation has been added to our records or the identification number
or corporate name has recently been changed or corrected. |f a taxpayer does not have a federal employer identification number (FEIN),

the New York State Tax Department assigns a number prefixed by the letters TF. Please see the enclosed form for important filing information.

If you do not have a FEIN, and & TF prefixed number is printed above, use this identification number when applying for a Sales and Use Tax
Certificate of Authority or filing returns for New York State Employer’s income tax withheld.

-Box 1 - Enter your federal employer identification number. }f you have applied for a FEIN but have not yet received one, keep this
form and refurn it when the information is available.

-Box 2 - Enter your daytime telephone number.
-Bax 3 - Enter your correct mailing address, if different from the preprinted address above.

-Box 4 - Enter your correct physical address, if different from mailing address.

It you have business tax account(s) with identification number(s} other than the number shown in the box tabeled fdentification number
above, enter the information below.

A. Sales and use tax identification number You may request a sales tax registration packet

and/or a new employer packet by calling the

B. Withholding tax identification number telephone numbers below.

If you have made any corrections or have entered any account information for A or 8 above, return this form in the enclosed preaddressed
envelope.

For information regarding your corporation tax filing requirements, refer to the instructions on the enclosed form.

Corporation tax section

If you are located: For forms and publications call: For information call:
inside New York State 1-800-462-8100 TOLL FREE 1-800-972-1233 TOLL FREE
Qutside New York State (518) 485-6800 (518) 485-6800

The mEBAANH & FFABIT FRRINEIGBE SR o128 skosure under FOIL pu su nttoone  the exceptions referred to in the Application for Registration as a R:&L’el%gggga)
GENERATION DATE: 08-27-04



CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF INCORPORATION
OF
MARSHALL FARMS USA, INC.

Under Section 805 of the Business Corporation Law

The undersigned, being the President and Secretary of Marshall Farms USA, Inc., and
pursuant to the provisions of Section 805 of tﬁe Business Corporation law, do hereby certified:

I. The Corporation was originally formed under the name Marshall Research Animals,
Inc. pursuant to a Certificate of Incorporation filed with the Department of State on ¥arch
10, 1967.

2. ACertificate of Amendment to the original Certificate of Iﬁcorporatioﬁ was filed with
the Department of State on September 14, 1984 changing the name of the Corporation to
* Marshall Farms USA Tne.

3. The provisions of Paragraph First of the Certificate of Incorporatidn are hereby
amended to state as follows: |

First: The name of this Corporation is Marshall Farms Group, Lid.

4. The provisions of P afagraph Fifth of the Certificate of Incorporation shall be amended
to provide as follows:

Fifth: The Secretary of State of the State of New York is hereby designated the agent
of this Corporation upon whom process against this Corporation may be served. The post office
address to which the Secretary of State shall mail a copy of any process against this Corporation
served upon him/her as agent of this Corporation is 5800 Lake Bluff Road, North Rose, New York

14516.

The material on this page is requested to be exempt from disclosure under FOIL pu sx,\t toone the exceptions referred to in the Application for Regis ration as a Registe ed Organization



5. The foregoing amendments were duly authorized by the unanimous vote of the
sha;eho]ders following unanimous approval by the Board of Directors.

IN WITNESS WHEREOF the undersigned have executed and signed this Amendment to
the Certificate of Incorporation on this date opposite their names.

Dated: }ﬁg ﬂ 2004 JMML//

SCOTT MARSHALL, PRESIDENT

Dated: ﬁ;jz /R _, 2004

YY) /74/( OAM

L, SECRETARY

2
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DIVISION OF CORPORATIONS AND STATE RECORDS A ATBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME: MARSHALL FARMS GROUP, LTD.

DOCUMENT TYPE: AMENDMENT (DOMESTIC BUSINESS) COUNTY: WAYN
PROCESS NAME

SERVICE COMPANY: CORPORATION SERVICE COMPANY SERVICE CODE: 45

FILED:08/23/2004 DURATION:*****%*%* CASH#:040823000042 FILM #:040823000040

ADDRESS FOR PROCESS

THE CORPORATION
5800 LAKE BLUFF ROAD
NORTH ROSE, NY 14516

REGISTERED AGENT

FILER FEES 120.00 PAYMENTS 120.00
FILING 60.00 CASH 0.00
EVANS & PFOX, LLP, ATTORNEY FCR @ TAX c.00 CHECK 0.00
95 ALLENS CREEK ROAD CERT 0.00 CHARGE 0.00
SUITE 103 COPIES 1C¢.00 DRAWDOWN 120.00
ROCHESTER, NY 14618 EANDILING 50.00 BILLED 0.00
REFUND 0.00

= TS SIS PARE 1S FEqeStod 5 bo SX TPt rom i 50l o3 oIl oF EOM. puser it 5 oRe= e S ot et stive A pp e ation forRegis mtiomsa Registeed-Orpmmization = = =

856706AJC DOS-1025 (11/89)



DEPARTMENT OF STATE, BUREAU OF CORPORATIONS Re: Marshall Farms Gioup, Ltd.

162 Washington Ave., Alhany, N.Y. 12231 Corporate name
il *a i £ .3 Marshall Farms 1JJSA
wFad3m 1.4 ' . Assumed name

Please file the enclosed Certificate of Assumed Name for the above corporation. Fees' for filing of $50.00 is enclosed.
+ Please forward 1_ certified copy(ies) of the original certificate. Fees? of $10.00 for certified copy(ies) are enclosed.

Our* attorney check for $60.00 to cover the cost of filing and the certified copy(ies) is enclosed, Send the receipt(s) and certified copy(ies) to_Donald
/ Lo f

R. Fox, Ksqg., Evans & fos LLP, 95 Allens Creek Road, Rochester, New York 14618 I

Print or type name _Scott Marshall. ) Signature

| See "FEES" section of form for amount of filing fees. 2 See reverse side for certified copy fees and me’ti:od of payment.

Separate at perforation before mailing

New York State
DEPARTMENT OF STATE
CORPORATIONS AND STATE RECORDS DIVISION
162 Washington Avenye
Albany, NY 12231

CORPORATION - CERTIFICATE OF ASSUMED NAME
(Pursuant to Section 130 General Business Law)

FEES: THE FILING FEE PAYABLE TO THE SECRETARY OF STATE IS $25.00 PLUS A $25.00 FEE FOR EACH COUNTY LISTED IN WHICH
BUSINESS WILL BE TRANSACTED UNDER ASSUMED NAME.

. Corporation name Marshall Farms Group, Ltd,

2. Law corporation formed under: +/Business CINot-for-Profit OEducation Clinsurance

[C1O0ther (specify)

W

. Assumed name _Marghall Farms USA

4. Principal place _5800 Lake Bluff Road, North Rose, New York 14516
of business in No. and Street

*Oif none, check box and insert principal out-of-state address above.

5. Counties in which business will be conducted under assumed name.

RS

ClAll counties

OIf not all, circle which counties below
Albany Chenango Essex Jefferson New York City Oneida Putnam Schuyler Ulster
Allegany «Clinton Franklin Lewis Bronx . Onondaga Rensselaer Seneca Warren
Broome - Columbia Fulton Livingston Kings Ontario Rockland Steuben ‘Washington
Cattaraugus ~ Cortland Geneses Madison New York Orange St. Lawrence Suffolk ayne’;
Cayuga Delaware Greene Monroe Queens Orleans Saratoga Sullivan Westchester
Chautauqua Dutchess Hamilton Montgomery Richmond Oswego Schnectady Tioga ‘Wyoming
Chemung Erie Herkimer Nassau Niagara Otsego Schoharie Tompking  Yates

6. The addresses of each location within New York State where business is or will be conducted under assumed name - Fst on reserve side. If no
business locations in New York State, check box O . %

Corporation officer signature
Type name and office Scott Marshall, President

ACKNOWLEDGEMENT (Must be completed)

STATE OF NEW YORK )
CORNTY OF WAYNE 385:

|45 .
Onthis /7 dayof Ju‘)j-“,?j;le year 2004, before me the undersigned, a Notary Public in and for said State, personally appeared Scott Marshalk,
as President , of Marshall Fanms Group, Ltd., personally known to me or proved to me on the hasis of satisfactory evidence to be the individuat whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the same in histhercapacity, and that by his/her signature on
the instrument, the individual or person upon behalf of which the individual acted executed the instrument.

g A RWAT) g; . { ’Q—j ( -&HP—
NOTARY PUBLIC DENISE J. 1" TCHEN

Matasy Public, State of New York
No. 4963769
Qualified in Wayna Coun
cu“ £ f ]
Filar's name _Donald B, Fox, Eea. Far Department of State nse only
Date filed
Filer's address _ 95 Allens Creek Road Rochester WY 14518
No. and Street City State Zip Code

)

GBL § 130{4): A certified copy of the original certificate, or if an amended certificate has been filed, then of the most recent amended certificate filed
shall be conspicuously dispiayed on the premises at each place in which the business for which the same was filed is conducted.

The material on this page is request&MlgerCﬂﬁY dFsEE&areiM@fDﬂﬁ@d]sﬁﬂmﬁﬁdlﬁﬂpﬁhe exceptions referred to in the Application for Regis ration as a Registe ed Organization

PAYMENT: .  Certified check, money order or bank check. An attorney's check will be accepted up to $250.00. You may use one check to cover
filing fees and certified copy fees.



CERTIFICATE OF ASSUMED NAME
OF

MARSHALL FARMS GROUP, LTD.

Section 130 of the General Business Law

g:“':.
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&
Filer:
Evans & Fox Llp
Suite 103
95 Allens Creek Road
Rochester, NY 14618
Cust. Ref#856706AJC
==
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 State of New York - bepartment of State
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N..Y. 5. DEPARTMENT OF STATE
DIVISION CF CORPCRATIONS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME : MARSHALL FARMS GROUP, LTD.
DOCUMENT TYPE : ASSUMED NAME CERTIFICATE

SERVICE COMPANY : CORPORATION SERVICE COMPANY CODE: 45

FILED: 08/24/2004 CASH#: 128380 FILM#: C351836-3

PRINCIPAT, LOCATION

5800 LAKE BLUFF ROAD

NORTH ROSE
NY 14516
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o
COMMENT :
ASSUMED NAME
MARSHALIL FARMS USA
FILER * FEES 110.00 PAYMENTS: 110.00
_____ * e
* PILING : 25.00 CASH
* COUNTY - 25.00 CEECK :00110.00
* COPIES : 10.00 C CARD
EVANS & FOX LLP * MISC :
SUITE 103 * HANDLE : 50.00
95 ALLENS CREEK ROAD * REFUND :
ROCHESTER - NY 14618 E 2
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DEPARTMENT OF"STATE,‘BUREAU OF CORPORATIONS Re: Marshall Farms Group, Ltd.

162 Washingtoﬁvg«;;,&;;bagy, Corporate name
£ e ¥
WF g L b ' . Marshall BioResources

Assumed name
Please file the enclosed Certificate of Assumed Name for the above corporation. Fees' for filing of $50.00 is enclosed.
 Please forward 1 certified copy(ies) of the original certificate. Fees? of $10.00 for certified copy(ies) are enclosed.

Qur? attorney check for $60.00 to cover the cost of filing and the certified copy(ies) is enclosed. Send the receipt(s) and certified copy(ies) to Donald
R. Fox. Esq.. Evans & fos LLP. 95 Allens Creek Road, Rochester, New York 14618 L

Print or type name _Scott Marshall. Signature
1 See "FEES" section of form for amount of filing fees. 2 See reverse side for certified copy fees and method of payment.

..Separale'éi'ﬁerforation before mailing

New York State
DEPARTMENT OF STATE
CORPORATIONS AND STATE RECORDS DIVISION
162 Washington Avenue
Albany, NY 12231

CORPORATION - CERTIFICATE OF ASSUMED NAME
« - - “~(Pursuant to Section 130 General Business Law) - .

FEES: THE FILING FEE PAYABLE TO THE SECRETARY OF STATE IS $25.00 PLUS A $25.00 FEE FOR EACH COUNTY LISTED IN WHICH
BUSINESS WILL BE TRANSACTED UNDER ASSUMED NAME. _ ’

1. Corporation name Marshall Farms Group, Ltd.

2. Law corporation formed under: v/Business. ONot-for-Profit DOEducation - DOlnsurance
CiOther (specify) B e
[
3. Assumed name_Marshall BioResources _ _ L.
4. Principal place _5800 Lake Biuff Road. North Rose, New York 14516 i
of business in  No. and Street- R ' s
<o
*[Jif none, check box and insert principal out-of-state address above. Lo
5. .Counties in which business will'be conducted under assumed name.
Al counties
[Oif not all, circle which counties below
Albany " Chenango Essex Jefferson New York City ~ Oneida Putnam Schuyler  Ulster
Allegany Clinton Franklin Lewis - Bronx Ononidaga  Rensselaer Seneca Warren
Broome Columbia Fulten Livingston Kings Ontatio Rockland - Steuben Washington
Cattaraugus  Cortland Genesee Madison New York | Orange St.Lawrence  Suffolk
Cayuga Delaware Greene Monroe Queens . Orleans Saratoga Sullivan ‘Westchester
Chautauqua Dutchess Hamilton Montgomery Richmond Oswego Schnectady Tioga Wyoming
Chemung Erie - Herkimer Nassau Niagara Otsego - Schoharie . Tompkins Yates

6. The addresses of each location within New York State where business is or will be conducted under assumed narpe - list on reserve side. Ifno
business locations in New York State, check box [

Corporation officer signature a4

Type name and office _Scott Marshall, President
-9

ACKNOWLEDGEMENT (Must be completed)

STATE OF NEW YORK )
COUNTY OF WAYNE ) 8s:

On this jp day of August, in the year 2004, before me the undersigned, a Notary Public in and for said State, personally appeared Scott
Marshall, as President , of Marshall Farms Group, Ltd., personally known to me or proved to me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and acknowledged to me that he/she executed the same in his/hercapacity, and that by his/her signature
on the instrument, the individual or person upon behalf of which the individual acted executed the instrument.

The material on this pag? is requested to bq exempt from disclosure under FOIL pu su nt to one ¢ exceptions referr, in thefApplication f r Regis ration as a Registe ed Organization
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CERTIFICATE OF ASSUMED NAME

MARSHALL FARMS GROUP, LTD.

L&
L)

Section 130 of the General Business Law

Filer:
Evans & Fox Llp
Suite 103
95 Allens Creek Road
Rochester, NY 14618
Cust. Ref#856706AJC
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sz ngonian BEBIGED

STATE OF NEW YORK
DEPARTMENT OF
STATE

_ MG 2 4 2004
File Date

Amt of Ckieigmmms /1 O
Aunth #

p—
Filing Fee§_ @~

County Fee § 9’5

Copy Fee$ ! o

Refund §
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N. ¥. 5. DEPARTMENT COF STATE
DIVISION OF CORPORATIONS ALBANY, NY 12231-0001

FILING RECEIPT

ENTITY NAME : MARSHALL FARMS GROUP, LTD.
DOCUMENT TYPE : ASSUMED NAME CERTIFICATE

SERVICE COMPANY : CORPORATION SERVICE COMPANY CCDE: 45

FILED: 08/24/2004 CASH#: 128382 FILM#: C351838-3

PRINCIPAL LOCATION

5800 LAKE BLUFF ROAD

NORTH ROSE
NY 14516 YT T
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COMMENT :

ASSUMED NAME

FILER * FEES 110.00 PAYMENTS: 110.00
_____ * - — - —— —
* FILING : 25.00 CASH :
* COUNTY : 25.00 CHECK  :00110.00
* COPIES : 10.00 C CARD
EVANS & FOX LLP * MISC
SUITE 103 * HANDLE :  50.00
95 ALLENS CREEK ROAD * REFUND:
ROCHESTER NY 14618 * e
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CERTIFICATE OF INCORPORATION
OF
MARSHALL RESEARCH ANIMALS, INC.
Under Section 402 of the
Business Corporation Law
The undersigned, for the purpose of forming a corporation pursuant to
Seection 402 of the Business Corporation Law of the State of New York, do
hereby certify:
FIRST: The name of this corporation is
MARSHALL RESEARCH ANIMALS, INC.

SECOND: The purpose or purposes for which this corporation is formed

argl
(1) To breed, raise, grow, care for, buy, own, sell, transport and

" deal ‘mA and with asimals, birde, fish and reptiles of every kind and de-
geription principally for, but not limited to, purposes of regearch; to
construct kennels, siables, barns, aquaria, aviaries, '_and ogther build-
ings or structures for the housing of gaid animals, birds, fish or rep-
tileg; to conduct & boarding house for the care of animalg; to prepare
animals, birds, fish and reptiles of every kind and deseription for re-
search purpoges; to conduct research thereon; to buy, gell, m;s;nnfmtum.
and deal generally in food, supplies and equipment of all kinde for animals,
birds, fish and reptiles of every kind and description and to carxy on test-
ing of, comparison of and research on any and all such items; to breed,
raise, grow, buy, own, sell, and deel in and with mink and other fur-
bearing animals and the products therefrom, and to do any and all busi-
ness ag shall be necessary, convenient, or ineidental to any of the fore-

going purposes;
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(2) To conduct a general farming business, including the raising,
growing and producing of farm and orchard crops of avery kind and
deseription and dairy products of every kind and deseription; to breed,
raige, grow, buy, own, sell, and deal in animals for mest and ﬁéiry pur-
poses; to breed, raise, grow, buy, own, gell, and deal in equine animals;
to raiéa, grow and produce, buy, zw:rn, sell and deal in trees, plants and
shrubbery of every kind and deseription;

(3) To purchase, receive, take by grant, gift, devise, bequest or
mhez'wisé. jease, or stherwise acquive, own, hold, improve, employ, '
use, sell, and otherwise deal in and with, real or personal property, or
any interegt therein, wherever situated;

(4) To do all and everything necessary, suitable or proper for the
accomplishment of any of the purposes, the attainment of any of the ob-
jects or the furtherance of any of the powers hereinbefore set forth, either
alone or in conneetion with other corporations, firms, or individuals and
either as principsls, or asgents, ami to do every other act or acts, things
incidental or appurtensnt io or growing out of or connected with the afore-
said objects, purposes or powers or any of them,

The foregoing enumeration of specific powers ahall not be deemed to
limit or restrict in any manner the general powers of the corporation, and the
enjoyment and exercise thereof, as conferred by the laws of the State of New
York upon corporations organized under the provisions of the Business Corp-
oration Law.

THIRD: The office of this corporation is to be located at R.D., North
Roge, in tha Town of Huron,County of Wayne, Btate of MNew York.

FOURTH: The aggregate aumber of shares which this corporation shall

have authority to iseue is Two Hundred (260), all of which are to be of one class,
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viz: common, and all of which are to be without par value.

FIFTH: The Se‘ére%ary of Btate of the State of New York ig hereby desig-
nated the agent of this gorporation upon whom process against this eorpora-
)t-ian may be served. "F}w post office address to which the Beeretary of State
ahall mail & copy of m*xy process against this corporation served u@mn him asg
agent of this porporation is R.D., North Rose, Hew York 14516.

IN WITNESS WHEREQOPR, tim underaigned has executed, signed, and ac-

knowledged this ceptificate of incorporation this 8th day of Mareh, 189867.

5/ CT& “mcm N\ aysha (/
' GILMAN MARSHALIL
Incorporator
R.D., Worth Bose, WNew York 14516

STATE OF NEW YORK )
} as:
Caunty of Wayue )
On thig 9th day of Mareh, 1987, before me, the subscriber, peérsonally
appeared GILMAN MARSHALL, to me known and kaown to me to be the same

pergon deseribed in and who executed the foregoing Certificate of Incorporation

and he duly acknowledged to me that he executed the same.

=l D@m\s M. an,

%»?eatary Public

Pablic in the Stvts of Mo York

inn Bxpives Blaveh 36 18 Gf 4
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Redacted pursuant to N.Y. Public Officers Law, Art. 6
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CERTIFICATE OF INCORPORATION

OF

MARSHALL PET PRODUCTS, INC.

Under Section 402 of the Business Corporation Law

Harris Evans Fox & Chesworth
400 East Avenue
Rochester, NY 14607
Reference Number; HO810-016469
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CERTIFICATE OF INCORPORATION

OF

MARSHALL PET PRODUCTS, INC.

Under Section 402 of the Business Corporation Law
IT IS HEREBY CERTIFIED THAT:

FIRST: The name of the corporation is: MARSHALL PET PRODUCTS,
INC.

SECOND: The purpose of the corporation is to engage in any lawful act or
activity for which corporations may be organized pursuant to the Business Corporation Law of
the State of New York. The Corporation is not to engage in any act or activity requiring any
consents or approvals by law without such consent or approval first being obtained.

For the accomplishment of the aforesaid purposes, and in furtherance thereof, the
Corporation shall have, and may exercise, all of the powers conferred by the Business
Corporation Law upon corporations formed thereunder, subject to any limitations contained in
Article 2 of said law or in accordance with the provisions of any other statute of the State of
New York.

THIRD: The number of shares which the corporation shall have the authority to
issue is 200 at no par value.

FOURTH: The principal office of the corporation is to be located in the County
of Wayne State of New York.

FIFTH: The Secretary of State is designated as the agent of the corporation upon
whom process against the corporation may be served. The post office address within the State
of New York to which the Secretary of State shall mail a copy of any process against the
corporation served upon him is:

) “

The undersigned incorporator is of the age of eighteen years or older.

IN WITNESS WHEREOF, this certificate has been subscribed this 31st day of March, 1993
by the undersigned who affirms that the statements made herein are true under the penalties of

perjury.

Joan Terry 200 Central Avenue, Albany, NY 12206

Joan Terry, Incorporator Address
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BY-LAWS
-OF-

MARSHALL PET PRODUCTS, INC.

Certified to be a true and correct
copy of the By-Laws of the
Corporation, adopted by the
Incorporator without a Meeting
on _April 1, 1993

WA 7,/ 4

TODD MARSEALL Secretary
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BY-LAWS
OF
MARSHALL PET PRODUCTS, INC.
ARTICLE I
MEETING OF SHAREHOLDERS

SECTIONI. Annual Meeting. The Annual Meeting of the Shareholders of
the Corporation shall be held on the 1st Friday After Thanksgiving, or if a
legal holiday, on the next secular day, or such date and hour as may be
fixed by the Board of Directors and for the transaction of such business as
may properly be brought before such meeting.

SECTION 2. Special Meetings. Special Meetings of the Shareholders of the
corporation may be held at any time in the interval before Annual
Meetings. Special Meetings may be called by the President, or by request
at a majority of the Board of Directors, or by the Secretary upon the
written request of the holders of not less than twenty-five percent (25%)
of the shares of stock outstanding and entitled to vote, such written
request shall state the purpose of the Meeting and matters proposed to be
acted upon reasonable estimated cost of preparing and mailing notices of
such meeting. Nothing contained herein shall limit the right and power of
Directors and Shareholders to require a Special Meeting for the election of
Directors pursuant to Section 603 of the New York Business Corporation
Law, at that Section may from time to time be amended.

SECTION 3. Place of Meetings. Annual and Special Meetings of the
Shareholders of the Corporation shall be held at the principal office of the
Corporation or at such other place within or without the State of New York
as the Board of Directors may from time to time determine.

By-Law
1
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SECTION 4. Notice of Megﬁngs. Written or printed notice of the time
and place and purpose or purposes of all meetings of the Shareholders
shall be given personally, or by first class mail, not less than ten (10) days
nor more that fifty (50) days before the day fixed for the meeting, to each
Shareholder entitled to vote at said meeting, and such notice must indicate
that it is being issued by or’ at the direction for the person or persons
calling the meeting. Such notice must also be given to and Shareholders
who, by reason of any action proposed at such meeting, would be entitled
to have his stock appraised, if such action were taken, and such notice
must specify the proposed action and state the fact that if the action is
taken, the dissenting Shareholder shall have all of the appraisal rights as
such rights are set forth in Section 623 of the New York Business
Corporation Law. Such notice shall be given to the shareholder by leaving
the same with him at his residence or usual place of business or by mailing
it, certified mail, return receipt requested, postage prepaid and addressed
to him at his address as it appears on the books of the Corporation, unless
he shall have filed with the Secretary of the Corporation a written request
that notices intended for him be mailed to some other address, in which
event it shall be mailed to the address designated in such request. Notices
of every Annual and Special meeting shall state the place, day, hour and
purpose or purposes of such meeting; and, in case of any Special Meeting,
no business shall be acted upon which has not been stated in the notice of
the meeting. The notices, as provided for in the Section, are not required
to be given to any shareholder who submits a signed written waiver of
notice, in person or by proxy, whether before or after the meeting. The
attendance of any Shareholder at a meeting, in person or by proxy, without
protesting prior to the conclusion of the meeting the lack of notice of such
meeting, shall constitute a waiver of notice by him. No notice of any
adjourned meeting of Shareholders need be given, unless the Board of
Directors fixes a new record date for the adjourned meeting. The notices,
as provided for in the Section, are not required to be given to any
Shareholder who submits a signed written waiver of notice, in person or
by proxy, whether before or after the meeting. The attendance of any
Shareholder at a meeting, in person or by proxy, without protesting prior
to the conclusion of the meeting the lack of notice of such meeting, shall

By-Laws
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constitute a waiver of notice by him. No notice of an adjourned meeting
shareholders need be given, unless the Board of Directors fixes a new
record date for the adjourned meeting.

SECTION 5. Record Dates. For the purposes of determining the
Shareholders entitled to notice of or to vote at a Shareholder's meeting or
any adjournment thereof, the Board of Directors may fix a date of record
which shall not be more than fifty (50) days nor less than (10) days before
said meeting date. For the purpose of determining Shareholders entitled to
express consent to or dissent from any proposal without a meeting, or for
determining Shareholders entitled to receive payment of a dividend or the
allotment of any rights, or for any other action, the Board of Directors may
fix a date of record which shall not be more than fifty (50) days prior to
such action.

SECTION 6. Quorum. At all meetings of Shareholders, except as otherwise
provided by law, in order to constitute a quorum, there shall be present in
person or represented by proxy, Shareholders owning a majority in
number of the shares of the Corporation issued and outstanding and
entitled to vote thereat; but if there be no quorum, the holders of such
shares so present or represented may by majority vote adjourn the
meeting from time to time, but not for a period of over thirty (30) days at
any one time, without notice other than by announcement at the meeting
until a quorum shall attend. At any such adjournment of the meeting, at
which a quorum shall be present, any business may be transacted which
might have been transacted at the meeting as originally called. When a
quorum is once present, it is not broken by the subsequent withdrawal of
any Shareholder.

SECTION 7. Voting. At all meetings of the Shareholders, each

Shareholder, entitled to vote thereat, may vote in person or by proxy, and

shall have one (1) vote for each share standing in his name on the books of

the Corporation, unless otherwise provided in the Certificate of

Incorporation or any amendments thereto. Upon demand of the

Shareholders holding ten percent (10%) in interest of the shares, present in
By-Laws
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person or by proxy, and entitled to vote, voting shall be by ballot. A
plurality of votes cast shall be sufficient to elect Directors, and a majority
of votes cast shall be sufficient to take any other corporate action, except
as otherwise provided by law, or these By-Laws.

SECTION 8. Proxies. Every proxy shall be in writing, signed by the
Shareholder or his duly authorized attorney and dated. No proxy which is
dated more than eleven (11) months before the meeting at which it is
offered shall be accepted, unless such proxy shall, on its face, name a
longer period for which it is to remain in force.

SECTION 9. Conduct of Meetings. Meetings of the Shareholders shall be
presided over by the President of the Corporation, or in his absence, by the
Chairman of the Board of Directors, if any, or in the absence of both of
them, by an Executive Vice President, if any, or in the absence of all such
officers, by a Chairman to be chosen at the Meeting. The Secretary of the
Corporation shall act as Secretary of the Meeting, if present.

SECTION 10. Action Without a Meeting. Whenever Shareholders are
required or permitted to take any action by vote, such action may be taken
without a meeting on written consent, setting forth the action so taken,
signed by the holders of all outstanding shares entitled to vote thereon.
Such written consent shall have the same effect as a unanimous vote of
Shareholders.

By-Laws
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ARTICLE II
BOARD OF DIRECTORS

SECTION 1. Election and Powers. The Board of Directors shall have, and
be responsible for, the management and control of the affairs and business
of the Corporation, The Directors shall be elected by the Shareholders at
each annual meeting of Shareholders and each Director shall serve until his
successor is elected or appointed and qualified, unless his directorship be
theretofore vacated by resignation, death, removal or otherwise.

SECTION 2. Number, The number of Directors constituting the entire
Board of Directors shall be such number, not less than three (3), as shall be
designated by resolution of the Board of Directors adopted prior to the
election of Directors at the Annual Meeting of the Shareholders. In the
absence of such resolution the number of Directors to be elected at such
Annual Meeting shall be the number last fixed by the Board of Directors.
Any Board action designating a change in the number of directors shall
require a vote of a majority of the entire Board. The "entire Board" as used
in this Article shall mean the total number of Directors which the
Corporation would have if there were no vacancies. Notwithstanding the
provisions of this Section, where all of the shares of the Corporation are
owned benefically and of record by less than three (3) Shareholders, the
number of Directors may be less than three (3) but not less than the
number of Shareholders.

By-Laws
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SECTION 3. Vacancies. Vacancies in the Board of Directors (including any
resulting from an increase in the number of Directors) created for any
reason except the removal by the Shareholders of a Director or Directors,
may be filled by vote of the Board of Directors. If, however, the number of
Directors then in office is less than a quorum, vacancies may be filled by a
vote of a majority of the Directors then in office. Successor Directors
elected under this Section shall hold office for the unexpired portion of the
term of the Director whose place is vacant. In the event of an increase in
the number of Directors, additional Directors elected under this Section
shall hold office until their successors have been duly elected or appointed
and qualified.

SECTION 4. Removal. At any meeting of the Shareholders duly called, any
Director may, by vote of the holders of a majority of the shares entitled to
vote in the election of Directors, be removed from office, with or without
cause, and another may be elected by such Shareholders in the place of the
Director so removed, to serve for the remainder of the term.

SECTION 5. Meetings. Regular Meetings of the Board of Directors shall be
held at such times as the Directors may from time to time determine.
Special Meetings of the Board of Directors shall be held at any time, upon
call from the Chairman of the Board, the President or of at least one-third
(1/3) of the Directors.

SECTION 6. Place of Meetings. Regular and Special Meetings of the Board of
Directors shall be held at the principal office of the Corporation or at such
other place, within or without the State of New York, as the Board of
Directors, may from time to time determine.

By-Laws
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SECTION 7. Notice of Meeting. Notice of the place, day and hour of every
regular and special meeting shall be given to each Director by delivering
the same to him personally or sending the same to him by telegraph or
leaving the same at his residence or usual place of business, at least one
(1) day before the meeting, or shall be mailed to each Director, postage
prepaid and addressed to him at the last known Post Office address
according to the records of the Corporation, at least three (3) days before
the meeting. No notice of any adjourned meeting of the Board of Directors
need to be given other than by announcement at the meeting, subject to
the provisions of Section 9 of this Article.

SECTION 8. Waiver of Notice. Notice of a meeting need not be given to any
Director who submits a signed written waiver thereof whether before,
during or after the meeting, nor to any Director who attends the meeting
without protesting, prior thereto or at its commencement, the lack of notice
to him.

SECTION 9. Quorum. A majority of the entire Board of Directors shall be
necessary to constitute a quorum for the transaction of business at each
meeting of the Board of Directors; but if at any meeting there be less than
a quorum present, a majority of those present may adjourn the meeting,
until a quorum shall attend. At any such adjournment, at which a quorum
shall be present, any business may be transacted which might have been
transacted at the meeting as originally called.

SECTION 10. Action Without a Meeting. Any action required or permitted
to be taken by the Board of Directors or any committee thereof at a duly
held meeting may be taken without a meeting if all members of the Board
of Directors or the committee consent in writing to the adoption of a
resolution authorizing the action. Such resolution and the written consents
thereto by the members of the Board of Directors or committee shall be
filed with the minutes of the proceedings of the Board of Directors or the
committee.

By-Laws
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SECTION 11. Personal Attendance by Conference Communication
Eguipment. Any one or more members of the Board of Directors or any
committee thereof may participate in a meeting of such Board or
committee by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting to hear each
other at the same time. Participation by such means shall constitute
presence in person at the meeting.

SECTION 12. Compensation. Directors as such shall not receive any stated
compensation for their services, but by resolution of the Board of Directors
a fixed sum and expenses of attendance may be allowed for attendance at
each special or regular meeting thereof. Nothing in this Section will be
construed to preclude a Director from serving the Corporation in any other
capacity and from receiving compensation therefor.

SECTION 13. Executive Committee and Other Committees. The Board of
Directors may, in its discretion, by an affirmative vote of a majority of the
whole Board of Directors appoint an Executive Committee, or any other
committee, to consist of three (3) or more Directors as the Board of
Directors may from time to time determine. The Executive Committee shall
have and may exercise between meetings of the Board of Directors all the
powers of the Board of Directors in the management of the business and
affairs of the Corporation, and other committees shall have those powers
conferred upon them by the Board of Directors, except that no committee

shall have power:

(a) To recommend to Shareholders any action requiring
Shareholder approval;

(b) To fill vacancies in the Board of Directors or in any
committee thereof;

(c¢) To fix compensation of Directors for service on the Board
of Directors of any committee thereof;

By-Laws
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(d) To repeal, amend or adopt by-laws;

(e) To amend or repeal any Board of Directors resolution
which does not by its terms, make it amendable or
repealable by such committee;

(f) To remove, or fix the compensation of, officers who are
elected by the Board of Directors.

In the absence of any member of the Executive Committee or of any other
committee, the members thereof present at any meeting may appoint a
member of the Board of Directors previously designated by the Board of
Directors as a committee alternate to act in place of such absent member.
The Board of Directors shall have the power at any time to change the
membership of any committee, to fill vacancies in it, or dissolve it. The
Executive Committee and any other committee may make rules for the
conduct of its business, and may appoint such committees and assistants as
may from time to time be necessary, unless the Board of Directors shall
provide otherwise. A majority of the members of the Executive Committee
and of any other committee shall constitute a quorum.

By-Laws
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ARTICLE III

OFFICERS

SECTION 1. Election of Officers. The Board of Directors at any duly held
meeting thereof, shall elect a President, a Secretary and Treasurer of the
Corporation, and may elect a Chairman of The Board from among the
directors of the Corporation, one or more Vice Presidents and any other
officers. Each such officer shall serve at the pleasure of the Board of
Directors or until his successor shall have been elected or appointed and
qualifies or until he shall have resigned, shall have deceased or shall have
been removed in the manner provided in Section 3 of this Article. Any
two offices may be held by the same person, except that no person shall
hold the office of President and Secretary concurrently. When all of the
stock of the Corporation is owned by one person, such person may hold all
or any combination of offices. Any vacancies in the above offices shall be
filled in the same manner.

SECTION 2. Assistant and Subordinate Officers. The Board of Directors
may elect one or more Assistant Treasurers, one or more Assistant
Secretaries and such other subordinate officers or agents as it may deem
proper from time to time, who shall hold office at the pleasure of the Board
of Directors (or the Executive Committee). The Board of Directors may
from time to time authorize the President to appoint and remove such
assistant and subordinate officers and agents and prescribe the powers
and duties thereof.

SECTION 3. Removal. Any officers of the Corporation may be removed
with or without cause by a vote of the majority of the entire Board of
Directors of the Corporation then in office at a meeting called for that
purpose whenever in their judgement the best interests of the Corporation
may be served thereby.

By-Laws
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SECTION 4. Compensation. The Board of Directors shall fix the
compensation of all officers of the Corporation who are elected or

appointed by the Board of Directors. The Board of Directors shall fix the
compensation of all other officers of the Corporation, except that the Board
of Directors may authorize the President to fix the compensation of such
assistant and subordinate officers and agents as he is authorized to appoint

and remove.

SECTION 5. Chairman of the Board. The Chairman of the Board, if there by
one, shall preside at all meetings of the Board of Directors and shall
perform such other duties as the Board of Directors may direct.

SECTION 6. President. The President shall be the Chief Executive Officer of
the Corporation and shall, subject to the direction of the Board of Directors,
have the general management of the affairs of the Corporation. The
President shall preside at the meetings of the Shareholders. If there be no
Chairman of the Board, or in his absence or inability to act, the President
shall perform all duties of the Chairman of the Board, subject, however, to
the control of the Board of Directors.

SECTION 7. Vice Presidents. Any one or more of the Vice Presidents may
be designated by the Board of Directors as an Executive Vice President, or
if there be more than one (1), the Board of Directors may determine which
one or more of the Vice Presidents shall perform any of such duties or
exercise any of such functions; if such determination is not made by the
Board of Directors, the President may make such determination; otherwise,
any of the Vice Presidents may perform any of such duties or exercise any
of such functions. Each Vice President shall have such other powers and
duties as may be properly designated by the Board of Directors and the

President.

By-Laws
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SECTION 8. Secretary. The Secretary shall keep full minutes of all

meetings of the Shareholders and of the Board of Directors in books
provided for that purpose. He shall see that all notices are duly given in
accordance with the provisions of these By-Laws or as required by law. He
shall be the custodian of the records and of the Seal or Seals of the
Corporation. He shall affix the Corporation Seal to all documents, the
execution of which on behalf of the Corporation, under the Seal, is duly
authorized by the Board of Directors, and when so affixed may attest the
same. He shall have such other powers and duties as may be properly
designated by the Board of Directors and the President.

SECTION 9. Treasurer. The Treasurer shall keep correct and complete
books and records of account for the Corporation. Subject to the control
and supervision of the Board of Directors and the President, or such other
officer as the President may designate, the Treasurer shall establish and
execute programs for the provision of the capital required by the
Corporation, including negotiating the procurement of capital and
maintaining adequate sources for the Corporation's current borrowing from
lending institutions. He shall maintain banking arrangements to receive,
have custody of and disburse the Corporation's moneys and securities. He
shall invest the Corporation's funds as required, establish and coordinate
policies for investment in pension and other similar trusts, and provide
insurance coverage as required. He shall direct the granting of credit and
the collection of accounts due the Corporation, including the supervision of
special arrangements for financing sales, such as time payments and
leasing plans. He shall have such other powers and duties as may be
properly designated by the Board of Directors and the President.

By-Laws
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ARTICLE 1V

SHARE CERTIFICATES

SECTION 1. Form and Signatures. The interest of each Shareholder of the
Corporation shall be evidenced by certificates for shares in such form not
inconsistant with the law or the Certificate of Incorporation, and any
amendments thereof, as the Board of Directors may from time to time
prescribe. The share certificates shall be signed by the President or a Vice
President and by the Secretary or an Assistant Secretary or Treasurer or
Assistant Treasurer, sealed with the seal of the Corporation, and
countersigned and registered in such manner, if any, as the Board of
Directors may by resolutions prescribe. Where any share certificate is
counter-signed by a transfer agent or registered by a registrar, other than
the corporation itself or its employee, the signatures of any such President,
Vice President, Secretary, Assistant Secretary, Treasurer or Assistant
Treasurer, and such corporate seal, may be facsimiles engraved or printed.
In case any officer who has signed or whose facsimile signature has been
placed upon such certificate shall have ceased to be such officer before the
share certificate is issued, such certificate may be issued by the
Corporation with the same effect as if such person had not ceased to be
such officer.

SECTION 2. Transfer of Shares. @ The shares of the Corporation shall be
transferred on the books of the Corporation by the Registered holder
thereof, in person or by his attorney, upon surrender for cancellation of
certificates for the same number of shares, with a proper assignment and
powers of transfer endorsed thereon or attached thereto, duly signed by
the person appearing by the certificate of be the owner of the shares
represented thereby, with such proof of the authenticity of the signature
as the Corporation, or its agents, may reasonably require. Such certificate
shall have affixed thereto all stock transfer stamps required by law. The
Board of Directors shall have the power and authority to make all such
other rules and regulations as it may deem expedient concerning the issue,
transfer and registration of certificates for shares of the Corporation.

By-Laws
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SECTION 3. Mutilated, Lost, Stolen or Destroyed Certificates. The holder of
any certificates representing shares of the Corporation shall immediately

notify the Corporation of any mutilation, loss, theft or destruction thereof,
and the Board of Directors may, in its discretion, cause one or more new
certificates, for the same number of shares in aggregate, to be issued to
such holder upon the surrender of the mutilated certificate, or in case of
loss, theft or destruction and the deposit of indemnity by way of bond or
otherwise in such form and amount and with such sureties or securities as
the Board of Directors may require to indemnify the Corporation and
transfer agent and registrar, if any, against loss or liability by reason of the
issuance of such new certificates; but the Board of Directors may, in its
discretion, refuse to issue such new certificates save upon the order of the
court having jurisdiction in such matters.

SECTION 4. Stock Ledgers. The Stock Ledgers of the Corporation
containing the names and addresses of the Shareholders and the number
of shares held by them respectively shall be maintained at the principal
office of the Corporation, or if there be a transfer agent, at the office of
such transfer agent, as the Board of Directors shall determine.

SECTION 5. Transfer Agents and Registrars. The Corporation may have
one or more transfer agents and one or more registrars of its shares or of
any class or classes of its shares whose respective duties the Board of
Directors may from time to time determine.

By-Laws
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ARTICLE V

INDEMNIFICATION

The Corporation shall indemnify (a) any person made or threatened to be
made a party to any action or proceeding by reason of the fact that he, his
testator or intestate, is or was a director or officer of the Corporation and
(b) any director or officer of the Corporation who served any other
company in any capacity at the request of the Corporation, in the manner
and to the maximum extent permitted by the Business Corporation Law of
New York, as amended from time to time; and the Corporation may, in the
discretion of the Board of Directors, indemnify all other corporate
personnel to the extent permitted by law.

By-Laws
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RT E VI
FINANCES

SECTION 1. Dividends. Subject to law and to the provisions of the
Certificate of Incorporation, and any amendments thereof, the Board of
Directors may declare dividends on the stock of the Corporation, payable
upon such dates as the Board of Directors may designate.

SECTION 2. Reserves. Before payment of any dividends, there may be set
aside out of any funds of the Corporation available for dividends such sum
or sums, as the Board of Directors from time to time, in its absolute
discretion, deems proper as a reserve Or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of
the Corporation, or for such other purpose as the Board of Directors shall
deem conducive to the interest of the Corportion, and the Board of
Directors may modify or abolish any such reserve in the manner in which
it was created.

SECTION 3. Bills, Notes, Etc. All checks or demands for money and notes
or other instruments evidencing indebtedness or obligations of the
Corporation shall be made in the name of the Corporation and shall be
signed by such officer or officers or such other person or persons as the
Board of Directors may from time to time designate.

By-Laws
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TICL I1
CONTROL OVER BY-LAWS

The shareholders entitled to vote in the election of directors or the
directors upon compliance with any statutory requisite may amend or
repeal the By-Laws and may adopt new By-Laws, except that the directors
may not amend or repeal any By-Law or adopt any new By-Law, the
statutory control over which is vested exclusively in the said shareholders
or in the incorporators. By-Laws adopted by the incorporators or directors
may be amended or repealed by the said shareholders.

By-Laws
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(010523 000474

ARTICLES OF ORGANIZATION

or CSC 4!

HURON EVERGREEN LLC
Under Section 203 of the Limited Liability Company Law
FIRST: The name of the limited liability company is
HURON EVERGREEN LLC

SECOND: The county within this. state in which the office of the
limited liability company ig to be located is Wayne.

THIRD: The secretary of state is designated as agent of the
limited liability company upon whom process against it may be
served. The post office address within or without this state to
which the secretary of state shall mail a copy of any procesgs
against the limited liability company served upon him or her
is

5800 LAKE BLUFF ROAD

NORTH ROSE, NY 1451s

ATTN: * SCQTT MARSHALL

FOURTH : The limited liability company is to be managed by
(check appropriate box) : '

1 or more members
A c¢lass or classes of members

1 or more managers

HH0H

A clasg or classes of managers

ul

Jdai&QLégp Carkner, Organizer

/
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- ‘50105230002075

ARTICLES OF ORGANIZATION

. CSC 45

HURON EVERGREEN LLC

Under Section 203 of the Limited Liability Company Law

Filer:

Evans & Fox L1l
Suite 103

95 Alleng Creek Road
Rochester, NY 14618

CUST.REF 160586/AJC l(j<:"

e STATE OF HEW YORK
DEPARTMENT OF STATE

MAY 2 3 2001

FILED

WS : zﬁ:
B
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CsC - ALBANY

6TH FLOCR

80 STATE STREET

ALBANY NY 12207
800-833-9848

518-433-4741 PAX

May 25, 2001

RE: HURON EVERGREEN LLC

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

i

STATEMENT OF RESIGNATION AND CONCLUDED PARTICIPATION

Solely for your convenience and to eXpedite the filing of
the formation document for the above named company, CscC

or one of its affiliates has caused the said formation
document to be gigned by our employee (s). We and our
employee (s) do not have, and have never had, any other
connection with the said company. The conclusion of our
participation in this said company’s formation is effective
at the moment of the said company ‘s formation. In the
event that our gsigning results in our being regarded

as a member and/or manager of the said company, this
statement constitutes the resignation of our said
employee (8) from those capacities effective at the moment of

said company’s formation.

Jﬁdiﬁg}gyn Carkner
Authorized Representative/
Authorized Person/Organizer

By:

i i icati istrati i Organization
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Ve L 9O NFAKLIMNMOSINLG U O STALLE

DIVISION OF CORPORATIONS AND STATE RECORDS ALBANY, NY 12231-0001

FILING RECEIPT

Zn----ﬂl:==2=‘======"—"=:=======m============z========::ﬁ==================..—_=======

ENTITY NAME: HURON EVERGREEN LLC

DOCUMENT TYPE: ARTICLES OF ORGANIZATION (DOM LLC) COUNTY: WAYN
SERVICE COMPANY: CSC NETWORKS/PRENTICE HALL SERVICE CODE: 45 *

FILED:05/23/2001 DURATION:***%*%%#% CASH#:;010523000694 FILM #:010523000675

ADDRESS FOR PROCESS EXIST DATE
THE LLC 05/23/2001
ATTN: SCOTT MARSHALL 5800 LAKE BLUFF RD.

NORTH ROSE, NY 14516

REGISTERED AGENT
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THIS FILING HAS AN ASSOCIATED PUBLICATION REQUIREMENT. THE NEWSPAPERS IN
WHICH THIS PURLICATION IS TC BE MADE ARE DESIGNATED BY THE COUNTY CLERK OF
THE COUNTY IN WHICH THE ENTITY'S OFFICE IS LOCATED, CONTACT THE RESPECTIVE
COUNTY CLERK FOR FURTHER INFORMATION.

o=y a================$=================%===g=====ﬁ=======--“====’==============
FILER FEES 235.00 PAYMENTS 235.C0
FILING 200.00 CASH 0.00
EVANS & FOX LLP TAX 0.00 CHECK 0.00
STE 103 95 ALLENS CREEK RD. CERT 0.00 CHARGE 0.00
COPIES 10.00 DRAWDOWN 235.00
CHESTER, NY 14618 HANDLING 25.00 BILLED 0.00
REFUND 0.00
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State of New York )}
Department of State } s

! hereby certify that the annexed co
Py has been compared i i ..
Secretary of State and that the same is 4 true copy c;: id ;”::;"; original document in the custody of the

Witness my hand and seal of the Department of State on HAY 2 5 2001

T L L LY LI
a * g

Special Deputy Secretary of State

DOS-1266 (7/00)

|
s v
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OPERATING AGREEMENT
FOR A
NEW YORK LIMITED LIABILITY COMPANY

DATED JULY 2Y, 2001
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Section H — Question 75: Has construction, lease, rental, or purchase of the manufacturing
facility been completed?

Response: Yes. The Applicant has entered into a lease for its manufacturing facility, but has
not completed construction of the manufacturing facility. A copy of the lease between the
Applicant and Huron Evergreen LLC is included in Attachment C of this application. No,
construction on this facility has not been completed.

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.

Response: The anticipated source and application of the funds to be used for construction are
capital contributions of the owners and loans, as demonstrated in the attached Sources and Uses
of Funds Statement. It is anticipated that construction will be completed in 50 days of the
granting of the application for the awarding of the license, as detailed in the attached
Construction Timeline.

Supporting Document(s): Sources and Uses of Funds Statement, Construction Timeline
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Butler Evergreen

NYSDOH - Application for Registration

Construction Timeline

ID Task Task Name Duration [Start Finish Predect June July August September October November December January
8 |Mode E B/MmM| e/ B|ImM e B/mM[eE BImM|lelB m|e|B M| eE[BIM|E[BIM]
1 @8 NYSDOH Registration Issued (Assumed) Odays  Mon7/13/15 Mon 7/13/15 ¢ 7/13
2 E Manufacturing Facﬂity - W0|C0tt, NY 148.5 days Mon 6/8/15 Fri 1/1/15 *
3 B Finalize Architectural/Engineering Design & Order 25 days Mon 6/8/15 Mon 7/13/15
Equipment
4 B Permitting & Town Approval 20 days Mon 6/8/15 Mon 7/6/15
5 '] Site Construction Modifications 36days Mon7/13/15 Tue9/1/15 4,3
6 "] Interior Buildout/Modifications 36days Mon 7/13/15 Tue 9/1/15 4,3
7 ] Facility Ready for Production Odays  Tue9/1/15 Tue 9/1/15 5,6 ¢ 91
s EH & Product Ready for Distribution Odays  Fri1l/1/16 Fri1/1/16 ¢ 11
9 B Dispensaries 129.5 day:Mon 6/8/15  Fri12/4/15
10 d Syracuse Region 100.5 day:Mon 6/8/15  Mon 10/26/15
11 "o | Finalize Architectural/Engineering Design 20days Mon 6/8/15 Mon 7/6/15 .
12 ] Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15
13 EH B8 Interior Buildout/Modifications 40days Tue 9/1/15 Mon 10/26/15 11,12
14 "= Dispensary Complete 0 days Mon 10/26/15 Mon 10/26/15 13 ¢ 10/26
15 B Binghamton Region 129.5 day:Mon 6/8/15  Fri 12/4/15
16 "= Finalize Architectural/Engineering Design 20days Mon 6/8/15 Mon 7/6/15 (]
17 B Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15 — |
18 B Interior Buildout/Modifications 30days Mon 10/26/15 Fri12/4/15 16,17 _l
19 B Dispensary Complete Odays  Fri12/4/15 Fri 12/4/15 18 ¢ 12/4
20 (5] Rochester Region 90.5 days Mon 6/8/15  Mon 10/12/15
21 ] Finalize Architectural/Engineering Design 20days Mon 6/8/15 Mon 7/6/15 C——
22 ] Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15
23 ] Interior Buildout/Modifications 30days Tue9/1/15 Mon 10/12/15 21,22
24 =] Dispensary Complete Odays  Mon 10/12/15 Mon 10/12/15 23 ¢ 10/12
25 d Buffalo Region 119.5 day:Mon 6/8/15  Fri 11/20/15
26 B Finalize Architectural/Engineering Design 30days Mon 6/8/15 Mon 7/20/15 .
27 ] Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15 — 1
28 E B Interior Buildout/Modifications 30days Mon 10/12/15 Fri11/20/15 26,27 —
29 B Dispensary Complete 0 days Fri 11/20/15  Fri 11/20/15 28 ¢ 11/20
Task S Project Summary v Vv Inactive Milestone Manual Summary Rollup esssssm=== Deadline ¢
Project: Butler Evergreen Constru| SPlit s External Tasks G Inactive Summary U= Manual Summary Pe————————==9 Progress -
Date: Wed 6/3/15 Milestone L 4 External Milestone @ Manual Task CAEa  start-only C
Summary PEIII===9 |nactive Task ) Duration-only Finish-only d

Page 1
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Section H — Question 76: Has construction, lease, rental, or purchase of the dispensing facilities
been completed?

Response: Yes. The applicant has entered into options to lease each of the dispensaries noted
elsewhere in this application. Upon awarding of the license, the applicant will exercise the
options and, pursuant to the option terms, the lease agreements attached as exhibits to each
option will become in full force and effect. No, construction on this facility has not been
completed.

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.

Response: The anticipated source and application of the funds to be used for rental and build-out
are the capital contributions and borrowed funds described in the attached Sources and Uses of

Funds Statement. Build-out is expected to be completed within 56 days of commencement, as
detailed in the attached Construction Timeline.

Supporting Document(s): Sources and Uses of Funds Statement, Construction Timeline
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Butler Evergreen

NYSDOH - Application for Registration

Construction Timeline

ID Task Task Name Duration [Start Finish Predect June July August September October November December January
8 |Mode E B/MmM| e/ B|ImM e B/mM[eE BImM|lelB m|e|B M| eE[BIM|E[BIM]
1 @8 NYSDOH Registration Issued (Assumed) Odays  Mon7/13/15 Mon 7/13/15 ¢ 7/13
2 E Manufacturing Facﬂity - W0|C0tt, NY 148.5 days Mon 6/8/15 Fri 1/1/15 *
3 B Finalize Architectural/Engineering Design & Order 25 days Mon 6/8/15 Mon 7/13/15
Equipment
4 B Permitting & Town Approval 20 days Mon 6/8/15 Mon 7/6/15
5 '] Site Construction Modifications 36days Mon7/13/15 Tue9/1/15 4,3
6 "] Interior Buildout/Modifications 36days Mon 7/13/15 Tue 9/1/15 4,3
7 ] Facility Ready for Production Odays  Tue9/1/15 Tue 9/1/15 5,6 ¢ 91
s EH & Product Ready for Distribution Odays  Fri1l/1/16 Fri1/1/16 ¢ 11
9 B Dispensaries 129.5 day:Mon 6/8/15  Fri12/4/15
10 d Syracuse Region 100.5 day:Mon 6/8/15  Mon 10/26/15
11 "o | Finalize Architectural/Engineering Design 20days Mon 6/8/15 Mon 7/6/15 .
12 ] Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15
13 EH B8 Interior Buildout/Modifications 40days Tue 9/1/15 Mon 10/26/15 11,12
14 "= Dispensary Complete 0 days Mon 10/26/15 Mon 10/26/15 13 ¢ 10/26
15 B Binghamton Region 129.5 day:Mon 6/8/15  Fri 12/4/15
16 "= Finalize Architectural/Engineering Design 20days Mon 6/8/15 Mon 7/6/15 (]
17 B Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15 — |
18 B Interior Buildout/Modifications 30days Mon 10/26/15 Fri12/4/15 16,17 _l
19 B Dispensary Complete Odays  Fri12/4/15 Fri 12/4/15 18 ¢ 12/4
20 (5] Rochester Region 90.5 days Mon 6/8/15  Mon 10/12/15
21 ] Finalize Architectural/Engineering Design 20days Mon 6/8/15 Mon 7/6/15 C——
22 ] Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15
23 ] Interior Buildout/Modifications 30days Tue9/1/15 Mon 10/12/15 21,22
24 =] Dispensary Complete Odays  Mon 10/12/15 Mon 10/12/15 23 ¢ 10/12
25 d Buffalo Region 119.5 day:Mon 6/8/15  Fri 11/20/15
26 B Finalize Architectural/Engineering Design 30days Mon 6/8/15 Mon 7/20/15 .
27 ] Permitting & Town Planning Board Approval 50days Mon6/8/15  Mon 8/17/15 — 1
28 E B Interior Buildout/Modifications 30days Mon 10/12/15 Fri11/20/15 26,27 —
29 B Dispensary Complete 0 days Fri 11/20/15  Fri 11/20/15 28 ¢ 11/20
Task S Project Summary v Vv Inactive Milestone Manual Summary Rollup esssssm=== Deadline ¢
Project: Butler Evergreen Constru| SPlit s External Tasks G Inactive Summary U= Manual Summary Pe————————==9 Progress -
Date: Wed 6/3/15 Milestone L 4 External Milestone @ Manual Task CAEa  start-only C
Summary PEIII===9 |nactive Task ) Duration-only Finish-only d
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Attachment A —
Property Identification
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Section I: Required Attachments

Attachment A - Property Identification

Requirement - 1004.5(b)(2): Identification of all real property, buildings and facilities that will
be used in manufacturing as defined in Section 1004.11 of this part, and dispensing of the
medical marijuana products.

Response: Butler Evergreen has identified suitable properties to house our manufacturing and
dispensing facilities.

Huron Evergreen currently owns the former Electromark building at 6188 W. Port Bay Road in
Wolcott, NY 14590. Huron Evergreen will lease these facilities to Butler Evergreen for our
proposed manufacturing activities. This facility occupies three tax account numbers:

6188 West Port Bay Road
6168 West Port Bay Road
11865 Orchard Street

Huron Evergreen also has executed purchase sale agreements in place on two additional

properties contiguous to the Port Bay Round site, which will be leased to Butler Evergreen for
our proposed manufacturing activities. The addresses for those properties are:

11845-R Orchard Street
Wolcott, NY 14590

Tax account mumber: N

12086 Conklin Avenue
Wolcott, NY 14590

Dispensing Organization Property Addresses:

Butler Evergreen dispensing facilities are not permitted on the same street or avenue and within
one thousand feet of a building occupied exclusively as a school, church, synagogue or other
place of worship.

We have executed options to lease three dispensary properties with geographic distribution
around Upstate New York.

3760 W Henrietta Road
Rochester, NY 14623

© 2015. All nights reserved. NY Application for Registration as Registered Organization 22



(Greater Rochester Area)

5795 Bridge Street
Dewitt, NY 13057
(Central Region)

3714 Vestal Parkway East
Vestal, NY 13850
(Southern Tier Region)

We also have executed options to lease from Huron Evergreen a dispensary property at:
144 French Road
Cheektowaga, NY 14227
(Western Region)

© 2015. All rights reserved. NY Application for Registration as Registered Organization
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Equipment Identification
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Attachment B - Equipment Identification

Requirement - 1004.5(b)(3): Identification of all equipment that will be used to carry out the
manufacturing, processing, transportation, distribution, sale and dispensing activities described
in the application and operating plan.

Response: Butler Evergreen has included here a list of all equipment that will be used to carry

out the manufacturing, processing, transportation, distribution, sale and dispensing, security, and
electrical operations described in the application and operating plan.
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Attachment C - Property Ownership Documentation

Requirement - 1004.5(b)(9): Copies of all applicable executed and proposed deeds, leases, and
rental agreements or executed option contracts related to the organization’s real property
interests, that shows that the applicant possesses or has the right to use sufficient land, buildings,
and other premises as specified in the application and equipment to properly carry on the
activities for which registration is sought. In the alternative, the applicant shall post a bond of
not less than two million dollars; provided, however, that if the applicant posts a bond in lieu of
providing the documentation requested herein, the applicant’s submission of the applicable
executed deeds, leases and rental agreements shall be required prior to the issuance of a
registration to the applicant, if selected; and, provided further that whenever any applicant
proposes to lease premises for the activities described in its operating plan, the lease agreement
shall clearly set forth as a purpose the manufacturing and/or dispensing of medical marijuana,
as applicable, and include the following language:

"The landlord acknowledges that its rights of reentry into the premises set forth in this lease do
not confer on it the authority to manufacture and/or dispense on the premises medical marijuana
in accordance with article 33 of the Public Health Law and agrees to provide the New York State
Department of Health, Mayor Erastus Corning 2nd Tower, The Governor Nelson A. Rockefeller
Empire State Plaza, Albany, N.Y. 12237, with notification by certified mail of its intent to reenter
the premises or to initiate dispossess proceedings or that the lease is due to expire, at least 30
days prior to the date on which the landlord intends to exercise a right of reentry or to initiate
such proceedings or at least 60 days before expiration of the lease."

Response: Butler Evergreen has included copies of all applicable executed and proposed deeds,
leases, and rental agreements or executed option contracts related to the organization’s real
property interests that shows that the applicant possesses or has the right to use sufficient land,
buildings, and other premises as specified in the application and equipment to properly carry on
the activities for which registration is sought.

© 2015. All rights reserved. NY Application for Registration as Registered Organization 26
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2)

3)

4)

5)

Butler Evergreen LLC - Property List

Production Facility - 6188 West Port Bay Road, Wolcott NY 14590
Property includes 5 property IDs owned by 2 landlords
Documents Included
® |ease Option Agreement with Huron Evergreen LLC
Premises Detail (Exhibit A)
Lease Agreement (Exhibit B)
o Covers the following addresses
= 6188 West Port Bay Road, Wolcott NY
= 6168 West Port Bay Road, Wolcott NY
= 11865 Orchard Street, Wolcott NY

e |Lease Option Agreement with Wolcott Realty Inc.
Premises Detail (Exhibit A)
Lease Agreement (Exhibit B)
o Covers the following addresses
= 11845-R Orchard Street, Wolcott NY
= 12086 Conklin Ave, Wolcott NY

Dispensary — 144 French Road, Cheektowaga, NY 14227
Documents Included
e |ease Option Agreement with Huron Evergreen LLC
Premises Detail (Exhibit A)
Lease Agreement (Exhibit B)
®  Purchase Option Agreement between Huron Evergreen LLC and BCT Enterprises Inc.
e Purchase and Sale Agreement between Huron Evergreen LLC and BCT Enterprises Inc.

Dispensary — 3760 West Henrietta Rd, Rochester NY 14623
Documents Included
e |ease Option Contract with Daytona Partners |, LLC
Premises Detail
Lease Agreement (Exhibit A)

Dispensary — 5795 Bridge Street, DeWitt NY 13209
Documents Included
® |Lease Option Contract with 5795 Bridge St. Realty, LLC
Premises Detail
Lease Agreement (Exhibit A)

Dispensary - 3714 Vestal Parkway, Vestal NY 13850
Documents Included
® |ease Option Contract with Kradjian Properties
Premises Detail
Lease Agreement (Exhibit A)



Butler Evergreen LLC - Property List

(1) Production Facility - 6188 West Port Bay Road, Wolcott NY 14590

Property includes 5 property IDs owned by 2 landlords
Documents Included

Lease Option Agreement with Huron Evergreen LLC
Premises Detail (Exhibit A)
Lease Agreement (Exhibit B)
o Covers the following addresses
= 6188 West Port Bay Road, Wolcott NY
= 6168 West Port Bay Road, Wolcott NY
= 11865 Orchard Street, Wolcott NY

Lease Option Agreement with Wolcott Realty Inc.
Premises Detail (Exhibit A)
Lease Agreement (Exhibit B)
o Covers the following addresses
= 11845-R Orchard Street, Wolcott NY
= 12086 Conklin Ave, Wolcott NY



OPTION AGREEMENT

THIS OPTION AGREEMENT (“Option Agreement”) is made as of the 1st day of June,

2015, by and between HURON EVERGREEN LLC, 2a New York limited liability company with a

mailing address of 5800 Lake Bluff Road, North Rose, New York 14516 (the “Landlord™) and

BUTLER EVERGREEN LLC, a New York limited liability company with a mailing address of
6188 West Port Bay Road, Wolcott, New York 14590 (the “Tenant™).

1. The Landlord owns certain real property more commonly known as 6188 West

Port Bay Road, and 11865 Orchard Street, all within the Town of Wolcott, County of Wayne and

State of New York and as more particularly described on Exhibit A attached hereto, together with

all improvements located thereon (the “Premises”)

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

2. The Premises Option, and the rights and privileges granted under this Option
Agreement with respect thereto shall be for a term (the “Option Term”) commencing on the date of
this Option Agreement (the “Commencement Date”) and expiring three (3) months from the
Commencement Date (the “Expiration Date™). The Premises Option is sometimes referred to as the
“Option™.

3. The Tenant may exercise the Option by written notice to the Landlord

delivered personally or by prepaid registered or certified mail return receipt requested, Federal



Express, or similar private overnight courier, addressed to the Landlord at the address set forth
above.

The Tenant’s notice of its exercise of the Option shall be mailed by the Landlord on or before
the Expiration Date. The address for the giving of notice may be changed by Landlord by written
notice in compliance with this paragraph 3 to Tenant at the address set forth in the first paragraph of
this Agreement.

4, If the Tenant exercises its Option, the Landlord and the Tenant shall be
deemed, upon the exercise of the Option, to have entered into a lease agreement in the form attached
hereto as Exhibit B (the “Lease™) for the Premises.

5. If the Tenant exercises the Option, Tenant shall pay and send any security
deposit required under the Lease with its notice to exercise its Option.

6. The Landlord agrees to cooperate reasonably with the Tenant, its officers,
agents, employees and designees and any consultant engaged by the Tenant to evaluate the Premises
for any purpose related to the Tenant’s decision whether to exercise the Option.

7. During the Option Term, the Tenant may seek, at its sole cost and expense,
assurances from the appropriate governmental authorities that the Tenant’s or any assignees’
contemplated use of the Premises shall be permitted and approved under applicable zoning and land
use ordinances and that existing utilities can provide adequate service for the Tenant’s anticipated
use of the Premises. Such assurances may include the submission of applications for zoning changes
and approvals to the appropriate authorities. The Landlord agrees to cooperate in facilitating the
Tenant’s endeavors to receive such assurances, including, without limitation, joining the Tenant in

submitting an application for such zoning changes and approvals.



8. Neither Landlord nor Tenant may assign their respective rights or delegate
their respective duties arising under this Option Agreement without the prior written consent of the
other party.

9. This Option Agreement constitutes the entire agreement between the parties
and supersedes all prior or other agreements and representations in connection with the purchase of
the Premises.

10.  All of the terms, covenants, provisions, conditions and agreements set forth or
provided for in this Option Agreement shall be binding upon and inure to the benefit of the parties
and their respective heirs, distributees, executors, administrators, successors and permitted assigns.

11.  Any provision of this Option Agreement may be amended or waived if and
only if such amendment or waiver is in writing and signed by all parties hereto.

12.  This Option Agrecment shall be construed and enforced in accordance with
and governed by the internal laws of the State of New York, without giving effect to any choice of
law or conflict of law provision or rule (whether of the State of New York or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of New York.

13.  This Option Agreement may be signed in any number of counterparts, each of
which shall be an original with the same effect as if the signatures thereto were upon the same
instrument. This Option Agreement shall become effective when each of the parties hereto shall
have received a counterpart hereof signed by the other party.

14, If any provision of this Option Agreement, or the application thereof to any
person, place or circumstance, shall be held by a court of competent jurisdiction to be invalid,

unenforceable or void, the remainder of this Option Agreement and such provisions as applied to



other persons, places and circumstances shall remain in full force and effect.
15.  Either party shall execute, at the request of the other, a memorandum of this
Option Agreement for recording in the Erie County Clerk’s Office in accordance with the provisions
of Section 294 of the Real Property Law.
IN WITNESS WHEREOF, the Tenant and the Landlord have executed this Option

Agreement the day and year first above written.

LANDLORD: HURON EVERGREEN LLC

anager

TENANT: BUTLER EVERGREEN LLC

By: A
Name: Scott Marshall
Title: Manager




EXHIBIT A

Premises



‘ ***Do Not Detach***

h Wayne County Clerk's Office
Recordmg Page

g::e;pt Number: 15-8268 FEES-

Recording and Filin 7.845.00
Instrument Number: R9170338 Transfer g'x g g‘{,szo'oo
Date/Time: 05/06/2015 02:10 PM Basic Tax
First OR: BRADY WORLDWIDE INC Local Tax

Additional Tax

Special Tax
. . Withheld
First EE: HURON EVERGREEN LLC Total $7.845.00
Town: WOLCOTT TOWN OF }‘h,dn%s&qéffdmx. $0.00
Town: WOLCOTT VILLAGE (WOLCOTT)
5 » -TRANSFER TAX-
ages: Conslderafion Amount $1,880,000.00

Employee id: rd
Serial Number:

Transfer Tax Number: 1912

State of New York
County of Wayne

**WARNING - This sheet constitutes the Clerks endorsement required by Section 319 of the
Real Property Law of the State of New York.

Michael Jankowski
Wayne County Clerk

***DO NOT DETACH***
“**THIS IS NOT A BILL**
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BARGAIN & SALE DEED

THIS INDENTURE, made the G* day of May, 2015,

BETWEEN BRADY WORLDWIDE, INC.,, a corporation organized under the laws of the
State of Wisconsin, having an office and place of business at 6555 West Good
Hope Road, Milwaukee, Wisconsin 53201 (*Grantor”), and

4,110 HURON EVERGREEN LLC, a New Yotk limited liability company, having an
“n

office and place of business at 5800 5800 Lake Bluff Road, North Rose, New
York 14516 (“Grantee”).

WITNESSETH, that the Grantor, in consideration of One Dollar and other
valuable consideration paid by the Grantee, does hereby grant and release unto the Grantee, the
heirs or successors and assigns of the Grantee forever,

ALL THAT TRACT OR PARCEL OF LAND, lying and being in the Village
and Town of Wolcott, County of Wayne and State of New York, as more particularly described
on Schedule A attached hereto and made a part hereof.

BEING and intending to be the same premises as conveyed to the Grantor by
deed dated February 26, 2015 and recorded February 26, 2015 in the Wayne County Clerk’s
Office at Instrument Number R9168811,

TOGETHER with the appurtenances and all the estate and rights of the Grantor
in and to said premises, and

TOGETHER with the ownership and rights, if any, of the Grantor to land lying
in the bed or any street or highway, adjoining said premises to the center line thereof; and

SUBJECT to easements, agreements, rights of way and restrictions of record, if
any.

TO HAVE and to hold the premises herein granted unto the Grantee, the ?? and
assigns of the Grantee forever.

AND the Grantor covenants that it has not done or suffered anything whereby the
said premises have been encumbeéred in any way whatever.

THE Grantor, in compliance with Section 13 of the Lien Law, covenants that the
Grantor will receive the consideration for this conveyance and will hold the right to receive such
consideration as a trust fund to be applied first for the purpose of paying the cost of the
improvement and will apply the same first to the payment of the cost of the improvement before
using any part of the total of the same for any other purpose.



BEGINNING at a point in the centerline of Guild Strest, (West Port Bay Road), said point
marking the southwest corner of land owned by Brewster Enterprises, Inc., as recorded in
the office of the Wayne County Clerk in Liber 772 of Dseds f page 1; ranning thence the
following courses and distances along land ownsd by said Brewster Enterprises, Inc., S 80°
23' 30":E, passing through an iron pin, 28.27 feet distant and continuing on the same
course, 308.50 feot distant farther, comprising a total distance of 336.77 feet to an iron pin
and N 38° 31" 00" B, passing through an iron pipe; 271,73 foet distant and continuing on
the same course, 28,27 feet distant farther, comprising total distance of 300.00 feet to a
point in the centerline of Conklin Avenue; thence S 80° 23' 30" B, along the centerline of
Conklin Averue, 286,80 feet to a point, marking the northwest corer of land owned by D
& L Disposal, as recorded in the office of the Wayne County Clerk in Liber 832 of Deeds
at page.261; thence S 37° 29' 00" W, along the west line of land owned by said D & L
Disposal, passing through an iron pipe, 17,37 feet distant and continuing on the same
course, pagsing through another iron pipe, 10.84 feet distant and continzing on the same
course, passing through an iron pin, 303.32 feet distent, said iron pin marking the northwest
corner of land reserved by Donald Cahoon and continuing on the same course, 80.00 feet
distant farther, comprising a total distance of 411.53 feet to an iron pin and continuing
along land reserved by said Cahoon, the following courses and distances, S 81° 13' 50° W,
68.46 feet to an iton pin, N 80° 58 50" W, 137.15 feet to an iron pin, S 47° 43' 55" W,
80.25 feet to an iron pin and N 53° 00' 00" W passing through an iron pin, 97.00 feet
distant, said iron pin marking the northeast corner of land owned by the Village of Wolcott,
Fire House, as recorded in the office of the Wayne County Clerk in Liber 638 of Deeds at
page 573 and continuing on the same course, passing through an iron pin, 253.00 feet
distant and continuing on the same course, 24.76 feet distant farther, comprising a total
distance of 374.76 feet to a point in the centerline of Guild Street, (West Port Bay Road);
thence N 38° 31' 00" B, along said street, 16.99 feet to the point and place of beginning,
comprising an area of 3.313 actes, according to a survey made by MRB Group, P,.C. on
April 4, 1991. ,

Parcel C

ALL THAT TRACT OR PARCEL OF LAND, situate in the Village of Wolcott, County
of Wayae and State of New York, bounded and described as follows: Beginning at the
southern most southeast corner of premises as desoribed in the Deed from Donald Cahoon
to Permar Systems, Inc. as recorded in the Wayne County Clerk's Office in Liber 858 of
Deeds at page 571, said point of beginning also being described as South 53° 00' 00" Bast



374.76 feet from a point in the centerline of Guild Street (also known as West Port Bay
Road), which point is in turn South 38° 31’ 00" West 316,99 feet along the centerline of
Guild Street from the intersection of the centerlines of Guild Street and Conklin Avenue;
thence from said point of beginning South 53° 00' 00" East 169.60 feet to an iron pin;
thence North 41° 13' 47" Bast 192,77 feet to an iron pin set in the northern most
southeasterly comer of the above referenced Permar Systems, Inc. premises; thence the
following courses and distances along the southeasterly line of the referenced Permar
Systems, Inc. premises, South 81° 13' 50" West 68.46 foet to an iron pin, North 80° 58' 50"
West 137.15 feet to an iton pin and south 47° 43' 55" West 80.25 feet to the iron pin
marking the point and place of beginning and comprising an arez of 0.475 acres.
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NEW YORK: ALBANY, BUFFALO, CHAUTAUQUA, GARDEN CITY, NEW YORK, ROGHESTER | WASHINGTON, DC | CANADA! WATERLOO REGION | PHILLIPSLYTLE.COM
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_ TR Ay 11 08
PhillipsLytleLLp i |
VIA UPS OVERNIGHT DELIVERY May 7, 2015
Chief, Site Control Section
New York State

Department of Environmental Conservation
Division of Environmental Remediation

625 Broadway

Albany, NY 12233-7020

Re:  Cahoon Parcel Site - Qff Site
Electromark Site, Site ID No.: C859026A
Post-Closing Notice of Completion of Transfer

To Whom It May Concern:

On behalf of Brady Corporation, owner of property referred to in the November 17, 2014 Order
on Consent and Administrative Settlement as the Electromark Site, Brady Corporation is
providing this Notice that the transfer of the Site from Brady Corporation to Huron Evergreen
LLC was completed yesterday May 6, 2015,

In addition, the name and contact information for the new o
Evergreen LLC, 5800 Lake Bluff Road, North Rose, NY 14516
the contact information for the new owner-representative is Donald Fox, Fvans & Fox ,

95 Allens Creek Road, Suite 300, Rochester, NY 14618 (585-241-5999 and dfox@evansfox.com).

and

Respectfully submitted,
Phillips Lytle LLP

By

Kevin M. Hogan

Ocn/ Doc #01-2860604.1

cc:  James Mahoney, NYSDEC, Assistant Regional Attorney
Donald Fox, Owner- Representative

ATTORNEYS AT LAW

ONE CANALSIDE 2B MAIN STRERT BUFFALO, NY 14208.-2887 PHONE 716 847 8400 FAX 71¢ 8B2 6100
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EXHIBIT B

Lease Agreement



LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Agreement”), is made as of the
., between HURON EVERGREEN LLC, a New York limited liability
company with a mailing address of 5800 Lake Bluff Road, North Rose, New York 14516
(“Landlord”), and BUTLER EVERGREEN LLC, a New York limited liability company with a
mailing address of 6188 West Port Bay Road, Wolcott, New York 14590 (“Tenant™),

WITNESSETH:

In consideration of the mutual covenants and conditions contained herein, Landlord
hereby leases to Tenant and Tenant hereby leases from Landlord the real property described
herein in accordance with the following terms and conditions:

I DEMISED PREMISES. The Landlord hereby leases to the Tenant and the
Tenant hereby takes from the Landlord, for the Term (hereinafter defined) and upon the terms,
covenants, and conditions set forth in this Lease certain buildings (collectively, the “Building™)
and the real property located at and commonly known as 6188 West Port Bay Road, Wolcott,
New York 14590 with Tax Account Number 75117-11-632543, 6168 West Port Bay Road,
Wolcott, New York 14590 with Tax Account Number 75117-11-653532, and 11865 Orchard
Street, Wolcott, New York 14590 with Tax Account Number 75117-11-654516, all as more
particularly described and set forth in Exhibit A attached hereto and made a part hereof
(hereinafter the “Demised Premises™ or the “Premises™).

S References in this Lease to the “Term” shall mean the Initial Term of this
Lease and any applicable Renewal Term provided herein and as defined below. Landlord shall
not be liable for failing to deliver the Demised Premises to Tenant on the Commencement Date;
however, Tenant shall not be required to pay Rent until the Demised Premises is delivered to
Tenant, which shall be Tenant’s sole remedy, and the Term shall not be extended.

3. RENEWALS., Provided that the Tenant is not in default under this Lease at the
end of the Initial Term or anytime in the previous twelve (12) months, and provided further that
this Lease has not previously been terminated or the Tenant or Landlord has not exercised the
right to void the automatic renewal as provided hereinafter, then this Lease shall automatically be
renewed following the Initial Term for an additional term of - (. - (the “First Renewal
Term”), which Renewal Term shall immediately follow and commence upon expiration of the
Initial Term; all of the same terms and conditions as set forth in this Lease shall apply during the
First Renewal Term. If the Tenant is not in default under this Lease at the end of the First
Renewal Term or anytime in the previous twelve (12) months, and provided further that this
Lease has not previously been terminated or the Tenant or Landlord has not exercised the right to
void the automatic renewal as provided hereinafter, then This Lease shall automatically be
renewed following the First Renewal Term for an additional term of - ' - (the “Second
Renewal Term”) (the First Renewal Term and the Second Renewal Term are cach a “Renewal
Term”), which Second Renewal Term shall immediately follow and commence upon expiration
of the First Renewal Term; all of the same terms and conditions as set forth in this Lease
applicable during the First Renewal Term shall apply during the Second Renewal Term, except
that no additional renewal term shall be applicable following the expiration of the Second
Renewal Term. Each Renewal Term shall automatically occur unless the Tenant or Landlord
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shall give written notice to the other not carlier than one (1) year prior to the expiration of the
Initial Term or the First Renewal Term, as the case may be, and not later than one hundred eighty
(180) days prior to the expiration of the Initial Term or the First Renewal Term, as the case may
be, that such party desires to void the First Renewal Term or the Second Renewal Term, in which
case the Term of this Lease shall terminate on the last day of the Initial Term or the First Renewal
Term, as the case may be. Time is of the essence for each renewal.

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

Tenant shall pay all Base Rent in equal monthly installments,
for the Tenant’s convenience, on the first day of each month at the offices of Landlord or such
other place as Landlord may designate, without any abatement, sctoff or deduction whatsoever.
In the event the Initial Term of this Lease commences on a day other than the first day of the
month, a pro-rated rental payment for the balance of said month shall be due on the
Commencement Date. Any payment required to be made by the Tenant under the provisions of
this Lease other than payments of Base Rent shall be designated herein as “Additional Rent”, and
shall be paid without any abatement, setoff or deduction whatsoever. The Base Rent and
Additional Rent due from Tenant to Landlord hereunder are collectively referred to as “Rent”.

3; Intentionally Omitted.

6. ADDITIONAL RENT. As Additional Rent, Tenant does hereby further agree to
pay all taxes, insurance, repairs and maintenance attributable to the Demised Premises, the Late
Payment Fee in Section 8 herein and any other payment required herein.

7 UTILITIES. Landlord shall make utilities available to Tenant as may be
reasonably required by Tenant. Beginning upon the Commencement Date, Tenant agrees to make
all arrangements for supply of and to timely pay all charges for separately metered electricity, gas,
water usage or other utilities consumed in and on the Demised Premises directly to the applicable
utility provider.

8. LATE PAYMENT FEE. In the event Tenant fails to make any Rent payment to
Landlord in the full amount due within five (5) calendar days after the date when the same is due
and payable, Tenant agrees to pay, as Additional Rent, a late fee of ||| | | I of the
unpaid portion of said Rent, for that month, and for each subsequent month or portion thereof (but
not to exceed 24%) until paid in full. Such late fee may be assessed by Landlord to cover the
additional administrative expenses in processing late payments and shall be immediately due and
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payable to the Landlord. In no event shall this provision be deemed to grant Tenant any grace
period or extension of time to pay any Rent as required hereunder, nor shall it prohibit or bar
Landlord from exercising any of its rights hereunder. Tenant further agrees that an administrative
fee of $50.00 shall be due, as Additional Rent, for a dishonored check tendered by Tenant as
payment of any Rent.

9. USE OF DEMISED PREMISES. Tenant shall use and occupy the Demised
Premises solely for the cultivation/manufacturing of medical marijuana and office space in
support thereof (the “Intended Use™) and for no other purpose whatsoever,

10. LICENSE. In the event Tenant is unable to obtain a license from the New York
State Department of Health pursuant to Article 33 of the New York State Public Health Law, then
either party may terminate this Lease upon thirty (30) days’ written notice to the other.

11. DELIVERY OF PREMISES. Tenant shall take the Premises “as is” and shall be
responsible for performing any improvements that it desires at Tenant’s sole expense, subject to
Landlord’s prior written approval of Tenant’s plans within ten (10) days of receipt thereof, which
approval shall not be unreasonably withheld.

12. Intentionally omitted.

13. ALTERATIONS. Tenant shall make no alterations, installations, additions or
improvements in or to the Demised Premises without L.andlord’s prior written consent, which
may be given or denied in Landlord’s sole and absolute discretion, if said alteration, installation,
addition or improvement (i) involves any structural, roof, roof system or other exterior alteration
or modification, or (ii) involves any alteration or modification of the Building HVAC, plumbing
or electrical systems, or (iii) involves an expenditure within any twelve (12) month period in
excess of One Thousand Dollars ($1,000.00), or (iv) materially alters or expands the envelope of
any Building on the Premises, or (v) materially reduces the fair market value of the Premises or
any Building. Any other alteration, installation, addition or improvement to the Demised
Premises may be made without Landlord’s consent; provided, however, no alteration, installation,
addition or improvement shall be ongoing for a period in excess of ninety (90) calendar days. If
such alteration, installation, addition or improvement to the Demised Premises shall reasonably be
expected to exceed ninety (90) calendar days, Tenant shall obtain Landlord’s prior written consent
prior to commencement of the alteration, installation, addition or improvement, which consent
may be given or denied in Landlord’s sole discretion. Whether or not Landlord’s consent is
required hereunder, Tenant shall provide Landlord with prior written notice of such contemplated
work and the particulars thereof for Landlord’s records. For any work that requires Landlord’s
consent, Tenant, at its sole expense, shall submit to Landlord plans and specifications prepared by
a licensed architect at the time such consent is sought. All alterations, additions or improvements
shall be performed in accordance with the provisions of this Lease, in accordance with all
applicable insurance requirements, in accordance with all drawings and specifications provided to
and approved, if required, by Landlord, in accordance with all warranties in effect with respect to
all or any portion of the Building, in conformance with all applicable laws, in accordance with all
necessary governmental approvals and permits (which Tenant shall obtain at its sole expense) and
in a good and workmanlike manner, and diligently prosccuted to completion. Any work
performed by Tenant shall be subject to Landlord’s inspection and reasonable approval after
completion to determine whether the same complies with the requirements of this Lease, and
Tenant shall promptly remedy any defective or reasonably disapproved work upon written notice
of same from Landlord. In determining whether to give its consent to any alterations, additions or
improvements which require Landlord’s consent, Landlord may take into consideration all
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relevant factors in Landlord’s discretion including, without limitation, the effect of such work on
the value of the Building. Tenant shall use a qualified, licensed contractor to perform any
alterations, additions, or improvements to the Demised Premises. If (with Landlord’s consent) the
Tenant expands the square feet available to the Tenant, the Base Rent shall be adjusted to reflect
the additional leasable square footage. In the event the roof of the Building is penetrated,
compromised, or is otherwise damaged as a result of Tenant’s installation or use of its equipment,
solar panels or otherwise (hereinafter, “Tenant Caused Roof Damage”), Tenant shall, at its sole
cost and expense, cause the damaged portion of the roof to be replaced by a qualified roofer
approved by the Landlord. At the end of the Term of this Lease, the Tenant shall remove all
installations that it has made to the roof and shall pay Landlord, within fifteen (15) days after
Landlord provides Tenant with a statement therefor, Landlord’s actual cost to replace the
damaged portion of the roof due to such installation removal, as Additional Rent.

If any mechanic's lien is filed against the Demised Premises in connection with any
improvement of the Demised Premises by Tenant, it shall be discharged by Tenant, at Tenant's
expense, within fifteen (15) days after written request by Landlord. In the event of Tenant's
failure to discharge or otherwise remove said lien within said period, Landlord may take such
steps and incur such expenses as may be required to discharge or otherwise remove said lien, and
the cost thereof shall be payable by Tenant as Additional Rent hereunder within fifteen (15) days
after Landlord provides Tenant with a statement therefor.

Except as provided in Section 13 above, all constructions, additions and
improvements, whether temporary or permanent, made and maintained in or on the Demised
Premises, either by the Tenant or Landlord, shall be the sole property of the Landlord from the
time of construction or installation, and shall not be removed or damaged by Tenant, nor shall the
Tenant claim any compensation therefor. It is understood and agreed that any movable furniture,
personal property, signs (including, but not limited to, signs on the exterior facade of the
Building), trade fixtures, and trade furnishings placed upon the Demised Premises by the Tenant
are to remain the property of the Tenant and shall be removed by Tenant from the Demised
Premises promptly at the expiration or earlier termination of the Initial Term, or any applicable
Renewal Term; Tenant, at its own cost and expense, shall repair any damage, including but not
limited to discoloration of the exterior fagade due to removal of exterior signs, caused by such
removal. Any such furniture, fixtures and trade furnishings, or any inventory or other personal
property of Tenant or any other party, not removed at the termination or earlier expiration of the
Lease, shall be deemed abandoned. Notwithstanding the foregoing, Landlord may charge Tenant
for the cost of removal of such property and making required repairs and the charge therefor shall
be payable by Tenant as Additional Rent hereunder and shall be paid by Tenant within fifteen
(15) days after Landlord provides Tenant with a statement therefor. There shall be no charge by
Landlord for review of plans or any inspections that Landlord deems necessary with regard to
Tenant’s alterations. Tenant shall have the right to select the contractor, subcontractor, engineer
and/or architect of its choice to perform its alterations so long as the same are qualified and
licensed. However, any and all costs incurred with respect to said alteration shall be borne by the
Tenant. Further, in regard to any and all contractors and/or subcontractors performing
construction, additions and/or improvements to the Demised Premises, the Tenant shall provide to
Landlord evidence of adequate liability insurance (including but not limited to Labor Law section
200/240/241 coverage), workers’ compensation for all workers and all other required insurance.

14.  REPAIRS. Except in the event of an insured loss as set forth in Sections 20 and
25, Landlord, at its sole cost and expense, shall make all repairs to exterior walls, foundation and
other structural portions of the Demised Premises (unless such damage is caused by the Tenant,
Tenant’s employees, contractors, agents, or invitees, in which event the Tenant shall make said
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repairs). Landlord shall be responsible for repairing costs of constructive defects in the Building,
Building systems, and areas outside of the Building (but not including Tenant improvements or
alterations). In addition, Landlord shall make all repairs to the roof (except in the event of Tenant
Caused Roof Damage).

Tenant shall take good care of the Demised Premises and all fixtures and
appurtenances contained therein, together with the Premises windows and all plate glass, doors,
lighting fixtures, HVAC unit(s), hot water tank, plumbing, sewage and drainage systems, and
system(s) servicing the Demised Premises and all of Tenant’s exterior signage provided in
Section 16; Tenant shall, at its sole cost and expense, make all maintenance, repairs, and
replacement thereto or thereof as needed to preserve all of the same in good working order and
condition. Tenant shall maintain, at its sole cost and expense, a maintenance service contract for
the HVAC system servicing the Demised Premises. Tenant shall remove all ice and snow from
the Demised Premises, including through the application of salt and other de-icing materials. In
the event Tenant fails to perform any such maintenance or repairs within a reasonable time after
notice from Landlord, the same may be made by Landlord (but Landlord is not obligated to do so)
at Tenant's expense, and the cost thereof shall constitute Additional Rent and shall be paid by
Tenant within fifteen (15) days after rendition of a statement therefor by Landlord. All trade and
business machines, fixtures, devices, and equipment installed by Tenant in the Demised Premises
shall be placed, maintained and repaired by Tenant at Tenant's expense, in a manner sufficient, in
Landlord's judgment, to absorb and prevent excessive vibration, noise and annoyance to any
neighboring property owner or their tenants. Tenant shall not injure, overload, deface or
otherwise harm the Premises or any equipment or installation therein. Tenant shall not install
antennae or equipment on the roof without Landlord’s prior written consent, which shall be
granted in Landlord’s sole discretion.

15. NUISANCE. Tenant shall not: (i) create any nuisance, nor permit the emission of
any objectionable sound, sewage, drainage, or odor from the Premises, nor place or permit any
radio, television, loudspeaker, sound amplifier or any phonograph or any other device, outside the
Premises or any place where sound may be heard outside the Premises, (ii) conduct or allow upon
the Premises any business which is contrary to the terms of this Lease, or (iii) install or operate
communications dishes, antennae or other telecommunications equipment, unless approved in
writing by Landlord. In the event that Landlord permits Tenant to install or operate
communications dishes, antennae, or other telecommunications equipment at the Demised
Premises, then Tenant shall operate its equipment within the technical parameters specified by its
manufacturer and/or as defined by the FCC, and Tenant shall not use any portion of the Premises
in any way which causes radio frequency and/or electrical interference with any equipment of a
neighboring property owner or their tenant. In the event of any such interference by Tenant,
Tenant shall immediately terminate the interference. In the event the interference is not
terminated by Tenant within five (5) business days of notice, then Landlord shall have the right to
terminate this Lease upon written notice to Tenant, unless such condition cannot be reasonably
corrected within said five (5) day period and Tenant is using its best efforts to correct the
condition creating the interference.

16.  SIGNAGE. Any and all signage maintained by Tenant (including signage on the
Building’s exterior) shall comply with all municipal rules and regulations, shall be subject to
municipal approval, shall be located at such places as shall be designated by Landlord and shall
be preapproved by the Landlord. Tenant shall not use or attach interior signs, placards or other
advertising media or other objects (whether printed or handwritten) to the windows, doors, or
exterior or interior of the Premises, except with the prior written consent of the Landlord which
shall be subject to Landlord’s sole discretion. Tenant shall have the right to install a sign on the

Page 5 of 19



Building’s exterior fagade with the Tenant’s name and logo.

17.  REQUIREMENTS. Tenant shall not do, or permit to be done, any act within or
upon the Demised Premises which invalidates any fire insurance policies covering the Building,
fixtures or property therein, shall not do or permit any act within or upon the Demised Premises
which might subject Landlord to any liability for injury to any person or persons or damage to
property by reason of any business or operation being carried on within or upon said Demised
Premises, and shall not bring to or keep anything therein, except as now or hereafter permitted by
the fire department(s) servicing the Building, the Board of Fire Underwriters and any fire
insurance rating organization, or other authority having jurisdiction. Notwithstanding anything in
this Lease to the contrary, Tenant shall not be responsible for making capital improvements to the
Premises in order to comply with any regulation or law, except such as are due to and necessitated
by the specific use made of the Demised Premises by Tenant.

18. COMPLIANCE. Landlord represents that the Premises, as of the Commencement
Date, shall be in compliance with all codes and regulations pursuant to any federal, state or local
government law regulation including the provisions of the Americans for Disabilities Act of 1992.
After Tenant’s occupancy, Tenant shall bear responsibility for and ensure compliance within the
Demised Premises with all codes and regulations pursuant to any federal, state or local

government law or regulation including the provisions of the Americans for Disabilities Act of
1992.

19.  SUBORDINATION/ESTOPPEL. CERTIFICATE. This Lease is subject and
subordinate to all existing or future mortgages given by the Landlord which may now or hereafter
affect the Premises, and all renewals, modifications, consolidations, replacements and extensions
thereof. While this clause shall be self-operative and automatic, Tenant agrees to execute, within
ten (10) business days following written request by Landlord or any said mortgagee, a further
subordination non-disturbance agreement in form satisfactory to Landlord or its mortgagee, in
their sole discretion. In addition, within ten (10) business days following written request by
Landlord or any such mortgagee, Tenant agrees to execute an estoppel certificate requested by the
Landlord or said mortgagee in a form satisfactory to Landlord or its mortgagee, in their sole
discretion. Tenant shall provide said subordination non-disturbance agreement and estoppel
certificate without charge.

20. DESTRUCTION BY FIRE OR OTHER CAUSE. If the Demised Premises shall
suffer minor damage by fire or other cause not the fault of Tenant, the damages shall be repaired
by the Landlord as promptly as reasonably possible. Tenant shall maintain such business
interruption insurance as it shall believe applicable to cover any damages that it incurs as a result
of a loss of all or any portion of the Demised Premises until repairs are complete.

If the Demised Premises shall be totally or significantly damaged or rendered
significantly untenantable by fire or other cause, then in such event the Landlord may, at its
option, either terminate this Lease or elect to have the damaged Premises repaired or rebuilt. The
Landlord shall notify the Tenant as to its election within sixty (60) days after the casualty in
question. If the Landlord elects to terminate this Lease, then the same shall terminate ten (10)
days after such notice is given, and the Tenant shall immediately vacate and surrender the
Demised Premises to the Landlord but shall pay Rent and all other accrued charges hereunder to
Landlord through the date, as determined by Landlord in its reasonable discretion, on which
Tenant vacates the Premises. In said event, all proceeds from any casualty insurance policy,
except coverage for the Tenant’s property, shall be payable to Landlord or its designee. If the
Landlord does not elect to terminate this Lease and the casualty is not the fault of Tenant, the
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Landlord shall repair and/or rebuild the Demised Premises with reasonable promptness to the
same condition as existed before the date of such casualty, subject to any delay from insurance
claim adjustment and causes beyond its reasonable control, with the Initial Term or Renewal
Term of the Lease, as applicable, to continue without interruption and to remain in full force and
effect.

If the Tenant is at fault for any casualty, regardless of the extent of the damage, then the
Tenant shall reimburse Landlord for its reasonable costs of repairs and construction to bring the
Premises into the same condition as existed before such casualty. Tenant hereby expressly waives
the provisions of Section 227 of the Real Property Law and agrees that the foregoing provisions
of this Article shall govern and control in lieu thereof.

21. EMINENT DOMAIN. If the whole or any part of the Demised Premises shall be
acquired or condemned by eminent domain for any public or quasi-public use or purpose, the
Term of this Lease shall cease and terminate from the date of title vesting in such proceeding and
Tenant shall have no claim by reason of this Lease, nor any claim to any part of the award made
in such proceeding except for damages to or the taking of its nonremovable fixtures and
equipment, relocation or moving allowances or the like, which claim may only be made against
the condemning authority.

22. SUBLETTING AND ASSIGNMENT. Tenant shall have no right, at any time, to
sublease or assign all or any portion of the Premises to another person or entity without
Landlord’s prior written consent, to be given at Landlord’s sole discretion. If Landlord consents
to an assignment or sublease, then all applicable rights of the Tenant under this Lease shall inure
to the benefit of the sublease/assignee, but all obligations herein shall remain a joint obligation of
the Tenant and the subtenant/assignee, each jointly and severally liable. Such sublease or
assignment of lease shall not confer on the subtenant or assignee the authority to manufacture
and/or dispense on the Premises medical marijuana.

In the event that Landlord shall permit a sublease, such permitted sublease will be
null and void unless it complies with the terms of this Lease and provides that: (i) the sublease is
ineffective until Landlord gives its written consent thereto if consent is required under the terms
of this Lease; (ii) the sublease is subject and subordinate to this Lease and that if there is any
conflict or inconsistency between the sublease and this Lease, this Lease will prevail; (iii) the
subtenant agrees to be bound by all of the terms of this Lease except as otherwise provided in the
sublease approved by Landlord; (iv) Landlord may enforce all the provisions of the sublease,
including the collection of Rent; (v) the sublease may not be modified without Landlord’s prior
written consent and any modification without this consent shall be null and void; and (vi) if this
Lease is terminated or Landlord re-enters or repossesses the Premises, Landlord may, at its
option, take over all of Tenant’s right, title and interest as sublessor and, at Landlord’s option, the
subtenant shall attorn to Landlord, but Landlord shall not be (x) liable for any previous act or
omission of Tenant under the sublease, (y) subject to any existing defense or offset against
Tenant, or (z) bound by any previous modification of the sublease made without Landlord’s prior
written consent or by any prepayment of more than one month’s rent.

Tenant shall reimburse Landlord for all of Landlord’s third-party, out-of-pocket,
reasonable review costs and expenses incurred by Landlord in connection with any proposed
transfer requiring Landlord’s consent, up to an aggregate amount of Three Thousand Dollars
($3,000.00) plus an annual CPI adjustment increase from the beginning of the Initial Term in the
manner described in Section 25(c) herein,

Page 7 of 19



23. HOLDOVER. In the event that the Tenant herein shall holdover following the
expiration of the Initial Term, or any applicable Renewal Term, Base Rent for each month
following the expiration or termination of the Lease shall be at 120% of the monthly Base Rent
incurred in the rental month immediately prior to termination or expiration. If the Tenant holds
over beyond the third month immediately following the expiration or termination of the Initial
Term, or any applicable Renewal Term, the monthly Base Rent, beginning on the fourth month of
Tenant’s holdover, shall increase to 150% of the monthly Base Rent for the months Tenant
continues to occupy the Demised Premises. The foregoing shall not constitute a lease extension
or consent to extend, but shall solely constitute an agreement between the parties as to the fair
rental value of the Premises in the event that the Tenant holds over, and such Base Rent shall be
paid in accordance with the provisions set forth in Section 4 above.

24. Intentionally omitted.

25. INSURANCE.

(a) Tenant, at its sole expense, shall carry property damage insurance for all of
Tenant's personal property and equipment and for all leasehold improvements which are made by
Tenant to the Premises. Tenant shall also carry at its sole expense general commercial liability
insurance and contractual liability insurance insuring Tenant and Landlord against liability for
any and all claims for injuries to or death of persons or damage to property occurring in or about
the Demised Premises arising out of the use or occupancy thereof whether prior to or subsequent
to the Commencement Date, and also insuring the indemnity from Tenant to Landlord contained
in Section 13. The limits of liability under such insurance shall at all times be in an amount not
less than One Million Dollars ($1,000,000.00) for bodily injury or property damage per
occurrence, and not less than Two Million Dollars ($2,000,000.00) annual aggregate, and Tenant
shall also carry umbrella coverage, which shall at all times be in an amount not less than Two
Million Dollars ($2,000,000.00). All policies of such insurance shall provide that the Landlord
shall receive at least thirty (30) days prior written notice of the cancellation thereof and shall
name Landlord as an additional insured. Such insurance shall be written with a company or
companies authorized to engage in the business of general liability insurance in the State of New
York, and prior to any work, repairs, alterations or other construction on the Premises by or on
behalf of Tenant, Tenant shall cause to be delivered to Landlord customary insurance certificates
evidencing such insurance and naming the Landlord as an additional insured. In the event Tenant
fails to so furnish evidence of such policies, Landlord may obtain the same and pay the premiums
thereon, which together with an administrative charge of Five Hundred Dollars ($500.00) per
policy, shall be deemed Additional Rent to be paid by Tenant to Landlord within ten (10) days
upon demand.

{b)  Landlord agrees to insure the Premises against loss or damage by any peril
covered by a standard broad form “all risk” insurance policy in an amount equal to the full
replacement cost of the Premises and name the Landlord, Landlord’s lender, and anyone else that
the Landlord herein designates as an additional loss payee and/or mortgagee, and liability
coverage in such coverage amounts as the Landlord, or Landlord’s lender, shall determine. Said
coverage shall provide for protection for claims under Labor Law Sections 200, 240 and 241 and
shall provide loss of rents coverage in the event of a casualty for a period of at least one year.
Said coverage shall be written with the company or companies authorized to engage in a business
of general liability insurance in the State of New York and shall carry a 30-day prior written
notice of cancellation. Tenant shall reimburse Landlord for the cost of such insurance as provided
in Section 37 herein.

{c) Notwithstanding anything contained herein to the contrary, insurance
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coverage requirements as set forth herein shall be adjusted after the 5™ lease year and after every
5% lease year thereafter in accordance with the Consumer Price Index (as hereinafter defined).
The CPI adjustment shall be calculated by multiplying the coverage amount during the then-
current Term by a fraction, the numerator of which is the CPI (herein defined) for (i) the month
prior to the month of calculation and the denominator of which is the CPI for (ii) the month which
is 60 months prior to the month described in clause (i) of this sentence. CPI shall mean the
Consumer Price Index, northeast urban, all items, base period 1982-1984 = 100% as published by
the Bureau of Labor Statistics (the “Index”). If the Index ceases to be published, the Landlord
shall select a substitute index which in Landlord’s sole judgment is most comparable to the Index.

(d)  Prior to entry by any contractor or subcontractor in or onto the Premises for
the performance of work thereon at the request of Tenant, Tenant shall procure from each such
contractor or subcontractor evidence of general liability insurance covering any such work and
construction with minimum limits of liability equivalent to thosc set forth above, and naming
Tenant and Landlord as additional insureds, such insurance to cover, without limitation thereto,
any liability, claims or causes of action or damages relating to or arising out of New York Labor
Law Article 10, and insure all risks under New York’s scaffolding law.

(e) The Landlord and Tenant herein each expressly waives any and all rights of
recovery by way of subrogation against each other in connection with any casualty damage
covered by any insurance policies noted hereinbefore so long as said policy is in effect and in
good standing at the time of loss. Each party herein further agrees to cause its required insurance
policy to maintain a waiver of subrogation rider consistent with the provisions herein. The terms
of this Section shall include the Landlord and Tenant as well as its officers, employees, agents
and representatives of such other party for loss or damage to such waiving party or its property or
the property of others under its control arising from any cause insured against by any insurance
policy in force (whether or not described herein) carried by such waiving party in lieu thereof, and
each party shall cause each insurance policy carried by it to require its respective insurance
company to waive all right of recovery by way of subrogation against each party in connection
with any damage covered by any policy.

(H All insurance policies required to be carried herein shall be issued by
insurance companies which have a “general policyholders rating” of at least A-VI as set forth in
the most recent issue of Best’s Insurance Guide. If a party purchases an insurance policy as
required herein from an insurance company and that insurance company’s general policyholders’
rating falls below A-VI, the applicable party required to purchase such insurance shall purchase
the required policy from a different insurance company which has a general policyholders rating
of at least A-VI within thirty (30) days of the downgrade of the downgraded insurance company’s
general policyholders rating. Proceeds shall be utilized for the repair or replacement of the
Building unless the provisions of Section 20 shall be applicable.

(g)  All insurance policies required to be carried by Tenant herein shall contain
a provision providing a ten (10) day nonpayment notice to Landlord and a thirty (30) day
cancellation notice to Landlord.

26. INDEMNIFICATION. Except as otherwise expressly provided in this Lease and
for any claims for injury which are to be defended and indemnified by insurance required herein,
Tenant shall and hereby does indemnify, hold harmless and defend Landlord and Landlord’s
members, managers, partners, joint venturers, shareholders, directors, officers, employees, agents,
mortgagees, affiliates and property managers, and their respective officers, members, managers,
partners, directors, shareholders, employees and agents from and against any and all real or
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alleged claims, lawsuits, actions, demands, damages, penalties, costs, expenses and liability
whatsoever, including reasonable attorneys® fees and costs, to the extent arising out of (i) the
possession, use, maintenance, control or occupancy of the Premises during the Initial Term, or
any applicable Renewal Term, except to the extent caused by the gross negligence, willful
misconduct, breach of this Lease or violation of applicable laws by Landlord, (ii) the negligence
of Tenant, anyone claiming under Tenant or any of their respective employees, agents,
representatives, contractors and/or subcontractors, (iii) any work or activity in or about the
Premises by Tenant, anyone claiming under Tenant or any of their respective agents, employees,
contractors and/or subcontractors, (iv) the filing or potential filing of any mechanic’s or
materialmen’s lien or other proceeding (including, without limitation, any lis pendens) against the
Premises in connection with any such work or activity, or (v) a breach of this Lease by Tenant.
The obligations of this Section shall survive the expiration or earlier termination of the Lease.

27.  TENANT’S RISK OF LOSS. All property kept, stored or maintained by Tenant
on the Premises shall, except as set forth herein, be so kept, stored or maintained at the sole risk
of Tenant. Landlord shall not be liable, and Tenant waives all claims against Landlord, for
damages resulting to Tenant’s property from fire or other casualty, whether or not insured against,
including, without limitation, burst, stopped or leaking sewers, pipes, conduits, or plumbing
fixtures, or for interruption of any utility services, or from any failure of or defect in the heating
ventilation and air conditioning system or any electric line, circuit, or facility or any other type of
improvement or service on or furnished to the Premises, or from theft, explosion, falling plaster,
steam, water or rain or from any other patent or latent cause whatsoever or resulting from any
accident in, on or about the Premises, except for damages resulting in whole or in part from
Landlord’s or its agents’ gross negligence or willful misconduct. Any such storage shall take
place inside the Demised Premises unless permitted to be stored outside of Demised Premises by
law.

28. ACCESS TO PREMISES. Subject to Section 59 of this Lease, Landlord or
Landlord's agents shall have the right to enter the Demised Premises at all times during Tenant's
normal business hours upon reasonable advance notice: (a) to examine the same, (b) to show
same to prospective purchasers or prospective mortgagees of the Demised Premises, (¢) to show
the same to any prospective tenants of the Premises during the last six (6) months of the Term of
this Lease, (d) and for the purpose of making such repairs, alterations, improvements or additions
as Landlord may deem necessary or desirable. It is agreed that the Landlord may at any time post
“For Rent”, “Space Available”, or similar signs adjacent to the Premises within the last six (6)
months of the then-existing Term so long as the Tenant has not exercised a contractual right to
renew this Lease as provided herein. If Tenant shall not be personally present to open and permit
entry into the Demised Premises at any time when entry therein shall be necessary or permissible,
Landlord or Landlord's agents may enter the same by use of a master key, or, in the event of an
emergency, may forcibly enter the Premises without rendering Landlord or Landlord's agent liable
therefor and without in any manner affecting the obligations and covenants of this Lease,
(provided, however, that Landlord and Landlord's agents shall accord reasonable care to Tenant's
property during any such entry). In the event of an emergency, Landlord need not provide
advance notice of entry to Tenant.

29. BANKRUPTCY.
(@) If at the date fixed at the Commencement Date or if at any time during the
Term hereby demised (or any renewal or extension thereto), there shall be filed by or against
Tenant in any Court pursuant to any statute either of the United States or of any State a petition of
bankruptcy or insolvency or for reorganization or for the appointment of a receiver or trustee of
all or a portion of Tenant's property (hereinafter a “Bankruptcy Event”) and, within sixty (60)
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days thereof, Tenant tails to secure a discharge thereof, or it T'enant makes an assignment for the
benefit of creditors, Landlord may cancel and terminate this Lease in which event neither Tenant
nor any person claiming through or under Tenant by virtue of any statute or of an order of any
Court shall be entitled to possession or to remain in possession of the Demised Premises but shall
forthwith quit and surrender the Demised Premises. Landlord and Tenant agree that because
Landlord’s damages would be uncertain and difficult to calculate if a Bankruptcy Event were to
occur, Landlord, in addition to the other rights and remedies Landlord has by virtue of any
provision herein, or by virtue of any statute or rule of law, may retain as liquidated damages any
rent, security deposit, or monies received by it from Tenant or others on behalf of Tenant.

(b)  Notwithstanding any other provision herein to the contrary, the parties
stipulate and agree that in the event of the termination of this Lease pursuant to the above
subsection (a), Landlord shall recover from Tenant, as and for liquidated damages, an amount
equal to the Rent set forth herein for the unexpired portion of the Term demised reduced by all
Rent collected for the Demised Premises for the same period after adjusting said collected rent by
the cost to Landlord for eviction fees, real estate broker fees, attorneys’ fees, Tenant concessions,
remodeling costs any other out of pocket expenses incurred or to be incurred by the Landlord. If
the Demised Premises, or any part thereof, be re-let by Landlord for the unexpired Term of said
Lease, or any part thereof, the rentals so received, less all costs of re-letting, shall be credited
against such liquidated damages as provided for in subsection (a) above.

30. DEFAULT; REMEDIES: RE-ENTRY.

(a) Tenant Defaults. The occurrence of any of the following (¢ach an “Event
of Default”) shall constitute a material breach by Tenant pursuant to this Lease: (i) Tenant’s
failure to pay any Rent, including Additional Rent, within ten (10) days of when due; (ii) Tenant’s
failure to pay any other charges when due under this Lease, where such failure continues for ten
(10) days after Tenant receives written notice from Landlord that such payment is due; (iii)
Tenant’s failure to retender Rent or Additional Rent in the event of a dishonored payment within
three (3) days following notice, or thereafter fails to comply with the late payment fee provisions
of Section 8 above; (iv) violation of the restrictive use provisions set forth in Section 9 of this
Lease following three (3) days prior notice; (v) assignment or subletting without Landlord’s
Consent as provided in Section 22; (vi) encumbering any driveways; (vii) Tenant’s failure to
observe or perform any other covenant, term or condition of this Lease where such failure
continues for ten (10) days after Tenant receives written notice thereof from Landlord; provided
that if such failure cannot reasonably be cured within such ten (10) day period, Tenant shall not
be in default hereunder so long as Tenant commences such cure within such ten (10) day period
and thereafter diligently prosecutes such cure to completion; or (viii) the making by Tenant of any
general assignment or general arrangement for the benefit of creditors, or a Bankruptcy Event
(unless, in the case of a petition filed against Tenant, the petition is dismissed within sixty (60)
days), or the attachment, execution or judicial seizure of all or substantially all of Tenant’s assets
or of Tenant’s interest in this Lease, unless discharged within sixty (60) days.

(b) Landlord’s Remedies. Upon any Event of Detfault by Tenant pursuant to
subsection 30(a) above, in addition to any other remedies available to Landlord at law or in
equity, Landlord shall have the immediate option to (i) terminate this Lease and all rights of
Tenant hereunder by giving at least five (5) days written notice of such intention to terminate,
whereupon all Base Rent for the remainder of the current Lease year and any Additional Rent
then due shall become immediately due and payable to Landlord; or (ii) have this Lease continue
in effect for so long as Landlord does not terminate this Lease and Tenant’s right to possession of
the Premises shall continue, in which event Landlord shall have the right to enforce all of
Landlord’s rights and remedies under this Lease including the right to recover Base Rent,
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Additional Rent and all other charges payable by Tenant under this Lease as they become due
under this Lease; or (iii) without terminating this Lease, cure, pay or discharge any breach or
violation hereof which amount so expended plus interest at 12% per annum shall be added to the
next monthly incremental payment of Rent, and treated in the same manner as Additional Rent
hereunder; or (iv) without terminating this Lease, make such alterations and repairs as may be
necessary in order to re-let the Premises, and re-let the Premises or any part thereof for such term
or terms (which may be for a term extending beyond the Term) at such rental or rentals and upon
such other terms and conditions as Landlord in its sole discretion may deem advisable; or (v) to
commence an action for money damages that have accrued to that date without prejudice to any
sub-agreement action for damages accrued for sub-agreement periods. In the event Landlord
exercises option (ii) or (iv) above, Landlord and Tenant agree that because Landlord’s damages
would be uncertain and difficult to calculate Landlord shall be entitled to recover from Tenant, as
and for liquidated damages, an amount equal to the Rent set forth herein for the unexpired portion
of the Term demised reduced by all rent collected for the Demised Premises for the same period
after adjusting said collected rent by the cost to Landlord for eviction fees, real estate broker fees,
Tenant concessions, remodeling costs any other out of pocket expenses incurred or to be incurred
by the Landlord. If the Demised Premises or any part thereof be re-let by Landlord for the
unexpired Term of said Lease, or any part thereof, the rentals so received, less all costs of re-
leiting, shall be credited against such liquidated damages as provided for herein. To effectuate the
foregoing, Landlord shall be permitted to bring actions from time to time to reduce to judgment
all damages permitted herein. Landlord’s rights herein are subjection to Section 59 of this Lease.

31. CURE BY LANDLORD. If Tenant shall breach any term or covenant in this
Lease, Landlord may immediately or at any time thereafter and without notice perform Tenant’s
obligation for the Tenant’s account and if Landlord makes any expenditures or incurs any
obligations for the payment of money in connection therewith, including but not limited to
reasonable attorneys’ fees in instituting, prosecuting or defending any action or proceeding, such
sums paid or obligations incurred (together with interest and costs thereon) shall be paid by
Tenant to Landlord as Additional Rent within ten (10) business days of rendition of any bill or
statement to Tenant therefor.

32, NO REPRESENTATIONS BY LANDLORD. Landlord or Landlord's agents have
made no representations or promises with respect to the Demised Premises except as herein
expressly set forth. The taking possession of the Demised Premises by Tenant shall be conclusive
evidence that Tenant accepts the same "as is" and agrees that the Demised Premises were in good
and satisfactory condition at the time such possession was taken.

33. END OF TERM. Upon the expiration or other termination of the Term of this
Lease, Tenant shall quit and surrender to Landlord the Demised Premises, broom clean, in good
order and condition, ordinary wear excepted, and Tenant shall remove all of its movable personal
property. Tenant's obligation to observe and perform this covenant and to pay all items of
Additional Rent (including, but not limited to, Insurance, Taxes [as hereinafier defined] and
utility charges) required for a full or partial calendar year as required hereunder shall survive the
expiration or other termination of the Term of this Lease. In the event Tenant fails to quit and
surrender the Demised Premises to Landlord upon the expiration or other termination of this
Lease, the Base Rent shall be as set forth in Section 23 herein.

34. QUIET ENJOYMENT. Landlord covenants and agrees with Tenant that upon
Tenant paying the Base Rent and Additional Rent and observing and performing all the terms,
covenants and conditions on Tenant's part to be observed and performed, Tenant may peaceably
enjoy the Premises hereby demised subject, nevertheless, to the terms and conditions of this
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Lease.

35. TRASH AND GARBAGE REMOVAL. Tenant shall keep the Demised Premises
in a clean, sanitary, and orderly condition. Tenant shall also properly store all rubbish out of view
and within the Premises, and then provide for removal of all such rubbish in containers of Tenant
at Tenant’s sole cost and expense.

36. Intentionally omitted.

37. TAXES AND INSURANCE.

(a) Beginning on the Commencement Date, Tenant agrees to pay as Additional
Rent the premiums for the all risk insurance coverage as provided in Section 25(b) (and any other
insurance coverage) maintained by Landlord with respect to the Premises. Tenant shall pay such
insurance premiums as follows: beginning on the Commencement Date, and then on the first day
of each calendar month following, to be made simultaneously with each payment of the monthly
installments of Base Rent due as provided herein, Tenant shall pay to Landlord a sum equal to
one-twelfth (1/12th) of the budgeted insurance premiums. Landlord shall provide Tenant with a
statement setting forth the estimated insurance premiums thirty (30) days prior to each calendar
year for the Term. Within ninety (90) days after the end of each calendar year, Landlord shall
submit to Tenant a statement of the insurance premiums incurred in the calendar year just ended.
In the event the payments made by Tenant during such calendar year exceed the premiums paid
by the Landlord for such insurance, Landlord shall refund the overpayment made by Tenant
within thirty (30) days after the date of such insurance premium statement. In the event the
budgeted payment is less than the actual amount of the insurance premiums that the Landlord
pays for such insurance, then Tenant shall remit as Additional Rent, within thirty (30) days after
the date of the statement therefor from Landlord, the amount due as set forth therein. Nothing
contained herein shall operate to reduce the Base Rent payable hereunder.

(b)  Landlord shall pay directly to the applicable taxing authority all real estate
taxes, assessments, sewer and pure water charges relating to the Premises for each calendar year,
or part thereof (collectively, “Taxes”). Beginning on the Commencement Date, Tenant agrees to
pay Landlord as Additional Rent, all Taxes for each calendar year, or part thercof, paid by the
Landlord during the Term. Tenant's obligation for Taxes shall be paid as follows: beginning on
the Commencement Date, and then on the first day of each calendar month following, to be made
simultaneously with each payment of the monthly installment of Base Rent due as provided
herein, Tenant shall pay to Landlord a sum equal to one-twelfth (1/12th) of the estimated Taxes
for each calendar year during the Term. Landlord shall provide Tenant with a statement setting
forth the estimated Taxes thirty (30) days prior to each calendar year for the Term. Within ninety
(90) days after the end of each calendar year, Landlord shall submit to Tenant a statement of all
Taxes for said calendar year. In the event the payments made by Tenant during the calendar year
exceed Tenant's tax obligation as provided herein, Landlord shall refund the overpayment made
by Tenant within thirty (30) days after the end of each calendar year. In the event the budgeted
payment is less than the Tenant's obligation for Taxes, then Tenant shall remit as Additional Rent,
within thirty (30) days after receipt of a statement therefor from Landlord, the amount due as set
forth therein. Nothing contained herein shall operate to reduce the Base Rent payable hereunder.
So long as Tenant is not in default hereunder, Tenant shall not be responsible for fines, penalties,
interest or other costs and expenses incurred as a result of any delinquency by Landlord in the
payment of Taxes. In lieu of the provisions of this Section 37, Landlord and Tenant may enter
into a fixed tax agreement for one or more years, in which event said agreement shall control] the
within provisions.
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38. Intentionally omitted.

39. Intentionally omitted.

40. RULES AND REGULATIONS. Tenant and Tenant's employees and agents shall
observe faithfully and comply strictly with such Rules and Regulations as Landlord or Landlord's
agents may from time to time reasonably adopt. Notice of all rules or regulations shall be
provided to all Tenants by written notice from Landlord. Nothing in this Lease shall be construed
to impose upon Landlord any duty or obligation to issue or enforce the Rules and Regulations or
the terms, covenants or conditions contained in any other lease as against any other tenant, and
Landlord shall not be liable to Tenant for violation of the same by any other tenants, their
respective servants, employees, agents, invitees, visitors or licensees.

4]1. ENVIRONMENTAL REQUIREMENTS Tenant warrants and covenants that
Tenant shall not, and shall not allow, the installation, use, generation, manufacture, storage or
disposal of, in or about the Demised Premises any "Hazardous Materials" as defined herein
{except for immaterial quantities of Hazardous Materials customarily used in the construction,
maintenance or operation of the Demised Premises, all of which shall be used in accordance with
applicable laws, statutes, regulations and ordinances then in effect). Tenant hereby agrees to
protect, defend, indemnify and hold Landlord harmless from and against any claims, liabilities,
penalties, fines, costs (including but not limited to costs associated with the remediation to the
Demised Premises), damages and expenses, including but not limited to, costs and expenses
which Landlord is obligated to incur, costs of defending civil enforcement actions, costs of
participating in regulatory proceedings, or any other civil or administrative action, including
without limitation, reasonable attorneys' and expert fees and disbursements, arising out of the
Tenant’s installation, use, generation, manufacture, storage, release or disposal of any Hazardous
Materials in or about the Premises except as provided herein. "Hazardous Materials" shall mean,
without limitation, any flammables, explosives, radioactive materials, asbestos, formaldehyde
foam insulation, polychlorinated biphenyls, methane, hazardous materials, petroleum, hazardous
wastes, hazardous or toxic substances or related materials, as defined in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended (42 U.S.C.
Sections 9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C.
Sections 1801, et seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C.
Sections 6901, et seq.), the Toxic Substances Control Act, as amended (15 U.S.C. Sections 2601,
et seq.), Articles 15 and 27 of the New York State Environmental Conservation Law or any other
currently applicable state or federal environmental law and the regulations promulgated
thereunder. Tenant shall not be responsible for any contributions toward environmental
remediation of any type, including the cost of investigating, removal, remediation, restoration
and/or abatement of any Hazardous Materials, including, but not limited to asbestos, unless any of
the aforementioned costs are incurred in environmental remediation of a condition caused by
Tenant, or its agents, employces, or contractors. Landlord warrants and covenants to Tenant that
to its knowledge, Landlord has not used, generated, stored, or disposed of any Hazardous
Materials at the Premises.

42,  SECURITY DEPOSIT. Tenant shall pay to Landlord upon the execution of this
Lease the sum of [JJJJBll which the parties agree shall be held as security for the faithful
performance and observance by Tenant of the terms, provisions and conditions of this Lease. It is
agreed that in the event Tenant defaults in respect of any of the terms, provisions or conditions of
this Lease, including, but not limited to the payment of any Base Rent or Additional Rent,
Landlord may at its option use, apply or retain the whole or any part of the security so deposited
to the extent required for the payment of any Base Rent or Additional Rent or any sum as to
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which Tenant is in default or for any sum which Landlord may expend or may be required to
expend by reason of Tenant's default in respect of any of the terms, covenants and conditions of
this Lease, including but not limited to, any damages or deficiency in connection with the re-
letting of the Premises, whether such damages or deficiency accrued before or after summary
proceedings or other re-entry by Landlord. In the event that Tenant shall faithfully comply with
all of the terms, provisions, covenants and conditions of this Lease, the security shall be returned
to Tenant, without interest, after the date fixed as the end of the Lease and within a reasonable
time after delivery of entire possession of the Demised Premises to Landlord.

43. BROKERS. Each party represents and warrants that it has not had any dealing
with any realtor, broker, or agent, in connection with the negotiation of this Lease. Tenant shall
indemnify and hold Landlord harmless from any cost, expense or liability for any compensation,
commission, or charges claimed by any realtor, broker, or agent with whom it has dealt.

44. CONFIDENTIALITY. This Lease Agreement and the terms and provisions
relating thereto, shall be held in confidence by the Landlord and Tenant and will not be disclosed
to third parties except on a “as needed” basis or as may be required in any legal or administrative
proceeding or financing requirements.

45. FORCE MAJEURE. If either party is delayed or hindered in or prevented from
the performance of any act required hereunder because of strikes, lockouts, inability to procure
labor or materials, retraction by any governmental authority of any required permit, failure of
power, restrictive laws, riots, insurrection, war, fire, inclement weather or other casualty or other
reason of a similar or dissimilar nature beyond the reasonable control of the party delayed,
financial inability excepted (each, a “Force Majeure Event™) subject to any limitations expressly
set forth elsewhere in this Lease, performance of such act shall be excused for the period of delay
caused by the Force Majeure Event and the period for the performance of such act shall be
extended for an equivalent period (including delays caused by damage and destruction caused by
such Force Majeure Event). Delays or failures to perform resulting from lack of funds or which
can be cured by the payment of money shall not be Force Majeure Events.

46. NO WAIVER. No provision of this Lease shall have been deemed to have been
waived by Landlord, unless such waiver is given in writing and signed by Landlord. No payment
by Tenant or receipt by Landlord of a lesser amount than any Rent herein stipulated shall be
deemed to be other than on account of the carlicst stipulated Rent. No waiver of any breach of the
terms, covenants, agreements, restrictions or conditions of this Lease shall be construed as a
waiver of any succeeding breach of any of the same or other covenants, agreements, restrictions
or conditions hereof.

47.  WAIVER OF TRIAL BY JURY. It is mutually agreed by and between
Landlord and Tenant that the respective parties hereto shall and they hereby do waive trial
by jury in any action, proceeding or counterclaim brought by either party hereto against the
other for any matters whatsoever arising out of or in any way connected with this Lease.

48. NOTICE. Any notice, demand, request, approval, consent or other communication
or instrument which is, or is required to be, given under this Lease shall be in writing. Except as
may otherwise be provided in this Lease, any notice shall be deemed sufficiently given upon the
earlier of receipt or refusal of delivery if delivered personally, or upon receipt or refusal if
delivered by a nationally recognized overnight courier to the party and at the address of the party
set forth in this Lease or at such other address as either party hereto shall designate from time to
time in writing, or five (5) days following due posting of said written notice sent by certified mail,
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return-receipt requested. Any notices to be sent to Landlord or Tenant shall be addressed to the
respective party at their address set forth above. Either party may designate in writing to the other
by notice as required herein such other agents or addresses for receipt of notice.

49. INTERPRETATION. For purposes hereof:
(a) If more than one person, partnership, LLC, corporation or other entity, or
any combination of one or more of the same is set forth as Tenant herein, then the obligations
imposed under this Lease upon the Tenant shall be joint and several.

(b) This Lease shall be governed by the provisions hereof and by the laws of
the State of New York without giving respect to principles of conflicts of law.

© The parties hereby stipulate and agree that the venue for any action brought
to enforce or interpret the rights and obligations of the parties herein shall be commenced either in
Wolcott Village Court in the event of an action for summary proceeding, or the Supreme Court,
Wayne County.

50. ENTIRE AGREEMENT. It is understood and agreed by the parties hereto that
this Lease and exhibits hereto contain the entire understanding between the parties hereto and
supersede any prior understandings, memoranda or other written or oral agreements between them
respecting the within subject matter. There are no representations, agreements, arrangements or
understandings, oral or written, between the parties relating to the subject matter of this Lease that
are not fully expressed herein or therein.

51. PROVISIONS BINDING, ETC. The conditions, covenants and agreements
contained in this Lease to be kept and performed by the parties hereto shall be binding upon and
inure to the benefit of said respective parties, their legal representatives, successors and assigns.
This Section shall not be construed to permit any assignment or subletting, unless otherwise
permitted in this Lease, without Landlord's prior written consent. The term "Landlord" as used in
this Lease means only the then current owner of the Premises, so that in the event of any sale or
sales of the Premises or any portion thereof, any prior Landlord shall be and hereby is entirely
freed and relieved of all covenants and obligations of Landlord contained herein, and it shall be
deemed and construed without further agreement between the parties or their successors in
interest, or between the parties and the purchaser at any such sale, that the purchaser of the
Premises has assumed and agreed to carry out any and all covenants and obligations of Landlord
hereunder.

52. HEADINGS. Captions of the sections or parts of this Lease are for convenience
only and shall not be considered or referred to in resolving questions of interpretation or
construction.

53. AMENDMENTS. This Lease may not be modified except by a writing signed by
both parties.

54, COUNTERPARTS. This Lease may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which, taken together, shall constitute one
and the same instrument. The parties may execute and electronically deliver copies of this Lease
and/or counterpart signature pages, which electronic copies shall be equally as effective as
delivery of originally-executed counterparts.

55. INVALIDITY. In case any provisions of this Lease shall be held to be invalid,
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illegal or unenforceable, in whole or in part, neither the validity of the remaining part of such

provision nor the validity of any other provision of this Agreement shall be in any way affected
thereby.

56. SURVIVAL OF TERMS. The representations, warranties and conditions of this
Agreement shall survive the expiration or earlicr termination of this Lease.

57.  FAIR MEANING. This Lease shall be construed according to its fair meaning, the
language used shall be deemed the language chosen by the parties hereto to express their mutual
intent, and no presumption or rule of strict construction will be applied against any party hereto.

58. ATTORNEYS® FEES. If Landlord incurs attorneys’ fees to enforce any provision
of this Lease, Tenant shall be liable for all disbursements, court costs and reasonable attorneys'
fees incurred, regardiess of whether or not an action is commenced.

59. COMPLIANCE WITH ARTICLE 33 OF THE PUBLIC HEALTH LAW.
Notwithstanding anything contained in this Lease to the contrary, THE LANDLORD
ACKNOWLEDGES THAT ITS RIGHT OF RE-ENTRY INTO THE PREMISES SET FORTH
IN THIS LEASE DOES NOT CONFER ON IT THE AUTHORITY TO MANUFACTURE
AND/OR DISPENSE ON THE PREMISES MEDICAL MARIJUANA IN ACCORDANCE
WITH ARTICLE 33 OF THE PUBLIC HEALTH LAW AND AGREES TO PROVIDE THE
NEW YORK STATE DEPARTMENT OF HEALTH, MAYOR ERASTUS CORNING 2ND
TOWER, THE GOVERNOR NELSON A. ROCKEFELLER EMPIRE STATE PLAZA,
ALBANY, NEW YORK 12237, WITH NOTIFICATION BY CERTIFIED MAIL OF ITS
INTENT TO RE-ENTER THE PREMISES OR TO INITIATE DISPOSSESS PROCEEDINGS,
OR THAT THE LEASE IS DUE TO EXPIRE, AT LEAST THIRTY (30) DAYS PRIOR TO
THE DATE ON WHICH THE LANDLORD INTENDS TO EXERCISE A RIGHT OF RE-
ENTRY OR TO INITIATE SUCH PROCEEDINGS, OR AT LEAST SIXTY (60) DAYS
BEFORE EXPIRATION OF THE LEASE.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, Landlord and Tenant have respectively caused this Lease to
be executed by their duly authorized representatives as of the day and year first above written.
LANDLORD:
HURON EVERGREEN LLC
By:

Name;
Title:

TENANT:
BUTLER EVERGREEN LLC
By:

Name:
Title:

STATE OF NEW YORK )
COUNTY OF WAYNE ) ss:

On the day of in the year 20____, betfore me, the undersigned,
personally appeared , personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his signature on
the instrument, the individuals, or the person upon behalf of which the individual acted, executed
the instrument.

Notary Public
STATE OF NEW YORK )
COUNTY OF WAYNE ) ss:
On the day of , In the year 20___, betfore me, the undersigned,

personally appeared , personally known to me or proved to me on the basis
of satisfactory evidence to be the individual whose name is subscribed to the within instrument
and acknowledged to me that he executed the same in his capacity, and that by his their signature
on the instrument, the individuals, or the person upon behalf of which the individual acted,
executed the instrument.

Notary Public
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EXHIBIT A

Legal Description of Demised Premises
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! **Do Not Detach***

Wayne County Clerk’s Office

Recording Page
Receipt Number: 15-8268 3 FEES
Deed Recording and Filing $7,845.00
Instrument Number: R8170338 Transfer Tax $7,520.00
Date/Time: 05/06/2015 02:10 PM Baslc Tax
First OR: BRADY WORLDWIDE IN Local Tax
N ¥ Additional Tax

Special Tax
First EE: HURON EVERGREEN LLG ‘gg‘e'd §7 845,00
Town: WOLCOTT TOWN OF 'A"fn?)ﬁgt(?r‘gffdmx' $0.00
Town: WOLCOTT VILLAGE (WOLCOTT)

-TRANSFER TAX-

Pages: 6
Employes Id: rd
Serial Number:

Transfer Tax Number: 1912

State of New York
County of Wayne

Considerafion Amount

$1,880,000.00

**WARNING - This sheet constitutes the Clerks endorsement required by Section 319 of the

Real Property Law of the State of New York.

Michael Jankowski
Wayne County Clerk

***DO NOT DETACH***
***THIS IS NOT A BILL***
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BARGAIN & SALE DEED

THIS INDENTURE, made the G* day of May, 2015,

BETWEEN BRADY WORLDWIDE, INC,, a corporation organized under the laws of the
State of Wisconsin, having an office and place of business at 6555 West Good
Hope Road, Milwaukee, Wisconsin 53201 (“Grantor™), and

44/0 HURON EVERGREEN LLC, a New York limited liability company, having an
“N

office and place of business at 5800 5800 Lake Bluff Road, North Rose, New
York 14516 (“Grantee”).

WITNESSETH, that the Grantor, in consideration of One Dollar and other
valuable consideration paid by the Grantee, does hereby grant and release unto the Grantee, the
heirs or successors and assigns of the Grantee forever,

ALL THAT TRACT OR PARCEL OF LAND, lying and being in the Village
and Town of Wolcott, County of Wayne and State of New York, as more particularly described
on Schedule A attached hereto and made a part hereof.

BEING and intending to be the same premises as conveyed to the Grantor by
deed dated February 26, 2015 and recorded February 26, 2015 in the Wayne County Clerk’s
Office at Instrument Number R9168811,

TOGETHER with the appurtenances and all the estate and rights of the Grantor
in and to said premises, and

TOGETHER with the ownership and rights, if any, of the Grantor to land lying
in the bed or any street or highway, adjoining said premises to the center line thereof: and

SUBJECT to easements, agreements, rights of way and restrictions of record, if
any.

TO HAVE and to hold the premises herein granted unto the Grantee, the ?? and
assigns of the Grantee forever.

AND the Grantor covenants that it has not done or suffered anything whereby the
said premises have been encumbered in any way whatever.

THE Grantor, in compliance with Section 13 of the Lien Law, covenants that the
Grantor will receive the consideration for this conveyance and will hold the right to receive such
consideration as a trust fund to be applied first for the purpose of paying the cost of the
improvement and will apply the same first to the payment of the cost of the improvement before
using any patt of the total of the same for any other purpose.



BEGINNING at a point in the centerline of Guild Street, (West Port Bay Road), ssid point
marking the southwest corner of land owned by Brewster Euterprises, Inc., as recorded in
the office of the Wayne County Clerk in Liber 772 of Deeds at page 1; running thence the
following courses and distances along land owned by seid Brewster Enterprises, Inc., S 80°
23' 30"E, passing through an iron pin, 28.27ﬁetdistantandconﬁnulngonthesame
course, 308.50 feet distant farther, comprising a total distance of 336.77 feet to an iron pin
and N 38° 31' 00" E, passing through an iron pipe; 271,73 foef distant and continving on
the same course, 28.27 feet distant farther, comprising total distance of 300.00 feetto a
point in the centerline of Conklin Avenue; thence S 80° 23'30" E, along the centerline of
Conklin Avenue, 286,80 feet to a point, marking the northwest corner of land owned by D
& L Disposal, as zecorded in the office of the Wayne County Clerk in Liber 832 of Deods
at page.261; thence 8 37° 29' 00" W, along the west line of land owned by sald D & L
Disposal, passing through an iron pipe, 17.37 feet distant and continuing on the same
coutse, passing through another iron pipe, 10.84 feet distant and continuing on the same
course, passing through an iron pin, 303,32 fest distant, seid iron pin marking the northwest
corner of land reserved by Donald Cahoon and continuing on the same course, 80.00 feet
distant farther, comprising a total distance of 41 1.53 feet to an iron pin and continuing
along land reserved by said Cahoon, the following courses and distances, S 81° 13* 50° W,
68,46 feet to anu'onpm,Nso" 58' 50" W, 137.15 feet to an iron pin, S 47° 43' 55" W,

80.25 feet to an iron pin and N §3° 00' (0" W passing through an iron pin, 9700feet
distant, said iron pin marking the northeast comer of land owned by the Village of Wolcot,
Fire House, as recorded in the office of the Wayne County Clerk in Liber 638 of Deeds at
page 573 and continuing on the same course, passing through an iron pin, 253.00 feet
distant and continuing on the same course, 24.76 foet distant father, comprising a tofal
distance of 374.76 feet to a point in the centerline of Guild Street, (West Port Bay Road);
thence N 38° 31’ 00" E, along said street, 16.99 feet to the point and place of beginning,
comprising an area of 3.313 acres, acoording to a survey made by MRB Group, P.C. on
April 4, 1991.

Parcel C

ALL THAT TRACT OR PARCEL OF LAND, situate in the Village of Wolcott, County
of Wayne and State of New York, bounded and described as follows: Begimning at the

" southern most southeast corner of premises a8 described in the Deed from Donald Cahoon
to Permar Systems, Inc. as recorded in the Wayne County Clerk's Office in Liber 858 of
Deeds at page 571, said point of beginning also being described as South 53° 00' 00" Bast



374.76 feet from a point in the centerline of Guild Street (also known as West Port Bay
Road), which point is in turn South 38° 31' 00" West 316,99 feet along the centerline of
Guild Street from the intersection of the centerlines of Guild Strest and Conklin Avenue;
thence from said point of beginning South 53° 00' 00" East 169,60 feet to an iron pin;
thence North 41° 13' 47" Bast 192,77 feet to an iron pin set in the northern most
southeasterly corner of the above referenced Permar Systems, Inc. premises; thence the
following courses and distances along the southeasterly line of the referenced Permar
Systems, Inc. premises, South 81° 13' 50" West 68.46 feet to an iron pin, North 80° 58' 50"
West 137.15 feet to an iron pin and south 47° 43' 55" West 80.25 feet to the iron pin
marking the point and place of beginming and comprising an area of 0.475 acres.
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PhillipsLytle LLP '

VIA UPS OVERNIGHT DELIVERY May 7, 2015
Chief, Site Control Section

New York State

Department of Environmental Conservation

Division of Environmental Remediation

625 Broadway

Albany, NY 12233-7020

Re:  Cahoon Parcel Site - Off Site
Electromark Site, Site ID No.: C859026A
Post-Closing Notice of Completion of Transfer

To Whom It May Concern:

On behalf of Brady Corporation, owner of property referred to in the November 17, 2014 Order
on Consent and Administrative Settlement as the Electromark Site, Brady Corporation is
providing this Notice that the transfer of the Site from Brady Corporation to Huron Evergreen
LLC was completed yesterday May 6, 2015,

In addition, the name and contact information for the new owner is
Evergreen LLC, 5800 Lake Bluff Road, North Rose, NY 14516
the contact information for the new owner-representative is Donald Fox, Evans & Fox LLP,
95 Allens Creek Road, Suite 300, Rochester, NY 14618 (585-241-5999 and dfox@evansfox.com).

, Huron

and

Respectfully submitted,
Phillips Lytle LLP

By

Kevin M. Hogan
Ocn/ Doc #01-2860604.2

¢ James Mahoney, NYSDEC, Assistant Regional Attorney
Donald Fox, Owner- Representative

ATTORNRYS AT LAW

ONE GANALSIDE 285 MAIN STREET BUFFALO, NY 142303-2087 PHONE 718 847 8400 FAX 716 682 8100



OPTION AGREEMENT

THIS OPTION AGREEMENT (“Option Agreement”) is made as of the 1st day of June,
2015, by and between WOLCOTT REALTY INC,, a New York corporation with a mailing address
of 5800 Lake Bluff Road, North Rose, New York 14516 (the “Landlord”) and BUTLER
EVERGREEN LLC, a New York limited liability company with a mailing address of 6188 West
Port Bay Road, Wolcott, New York 14590 (the “Tenant™).

L. The Landlord is under contract to purchase certain real property more
commonly known as 11845-R Orchard Street with Tax Account Number_ and
12086 Conklin Avenue with Tax Account Numbe | NNNENNNNN both in the Village of Wolcott,
County of Wayne and State of New York and more particularly described and set forth in Exhibit A

attached hereto, together with all improvements located thereon (the “Premises™). _
Redacted pursuant to N.Y. Public Officers Law, Art. 6

2. The Premises Option, and the rights and privileges granted under this Option
Agreement with respect thereto shall be for a term (the “Option Term™) commencing on the date of
Landlord’s acquisition of the Premises (the “Commencement Date™) and expiring three (3) months
from the Commencement Date (the “Expiration Date”). The Premises Option is sometimes referred
to as the “Option”.

3. The Tenant may exercise the Option by written notice to the Landlord



delivered personally or by prepaid registered or certified mail return receipt requested, Federal
Express, or similar private overnight courier, addressed to the Landlord at the address set forth
above.

The Tenant’s notice of its exercise of the Option shall be mailed by the Landlord on or before
the Expiration Date. The address for the giving of notice may be changed by Landlord by written
notice in compliance with this paragraph 3 to Tenant at the address set forth in the first paragraph of
this Agreement.

4, If the Tenant exercises its Option, the Landlord and the Tenant shall be
deemed, upon the exercise of the Option, to have entered into a lease agreement in the form attached
hereto as Exhibit B (the “Lease”) for the Premises.

5. If the Tenant exercises the Option, Tenant shall pay and send any security
deposit required under the Lease with its notice to exercise its Option.

6. The Landlord agrees to cooperate reasonably with the Tenant, its officers,
agents, employees and designees and any consultant engaged by the Tenant to evaluate the Premises
for any purpose related to the Tenant’s decision whether to exercise the Option.

7. During the Option Term, the Tenant may seek, at its sole cost and expense,
assurances from the appropriate governmental authorities that the Tenant’s or any assignees’
contemplated use of the Premises shall be permitted and approved under applicable zoning and land
use ordinances and that existing utilities can provide adequate service for the Tenant’s anticipated
use of the Premises. Such assurances may include the submission of applications for zoning changes
and approvals to the appropriate authorities. The Landlord agrees to cooperate in facilitating the

Tenant’s endeavors to receive such assurances, including, without limitation, joining the Tenant in



submitting an application for such zoning changes and approvals.

8. Neither Landlord nor Tenant may assign their respective rights or delegate
their respective duties arising under this Option Agreement without the prior written consent of the
other party.

9. This Option Agreement constitutes the entire agreement between the parties
and supersedes all prior or other agreements and representations in connection with the purchase of
the Premises.

10.  All of the terms, covenants, provisions, conditions and agreements set forth or
provided for in this Option Agreement shall be binding upon and inure to the benefit of the parties
and their respective heirs, distributees, executors, administrators, successors and permitted assigns.

11.  Any provision of this Option Agreement may be amended or waived if and
only if such amendment or waiver is in writing and signed by all parties hereto.

12.  This Option Agreement shall be construed and enforced in accordance with
and governed by the internal laws of the State of New York, without giving effect to any choice of
law or conflict of law provision or rule (whether of the State of New York or any other jurisdiction)
that would cause the application of the laws of any jurisdiction other than the State of New York.

13.  This Option Agreement may be signed in any number of counterparts, each of
which shall be an original with the same effect as if the signatures thereto were upon the same
instrument. This Option Agreement shall become effective when each of the parties hereto shall
have received a counterpart hereof signed by the other party.

14.  If any provision of this Option Agreement, or the application thereof to any

person, place or circumstance, shall be held by a court of competent jurisdiction to be invalid,



unenforceable or void, the remainder of this Option Agreement and such provisions as applied to
other persons, places and circumstances shall remain in full force and effect.
15.  Either party shall execute, at the request of the other, a memorandum of this
Option Agreement for recording in the Wayne County Clerk’s Office in accordance with the
provisions of Section 294 of the Real Property Law.
IN WITNESS WHEREOF, the Tenant and the Landlord have executed this Option

Agreement the day and year first above written.

LANDLORD: WOLCOTT REALTY INC.

By:
Nam
Title: President

TENANT: BUTLER EVERGREEN LLC

o ANl
Name: Scott Marshall

Title: Manager
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EXHIBIT B

Lease Agreement



LEASE AGREEMENT

THIS LEASE AGREEMENT (this “Agreement”), is made as of the
, between WOLCOTT REALTY INC., a New York corporation with a
mailing address of 5800 Lake Bluff Road, North Rose, New York 14516 (“Landlord™), and
BUTLER EVERGREEN LLC, a New York limited liability company with a mailing address of
6188 West Port Bay Road, Wolcott, New York 14590 (“Tenant”).

WITNESSETH:

In consideration of the mutual covenants and conditions contained herein, Landlord
hereby leases to Tenant and Tenant hereby leases from Landlord the real property described
herein in accordance with the following terms and conditions:

1. DEMISED PREMISES. The Landlord hereby leases to the Tenant and the
Tenant hereby takes from the Landlord, for the Term (hereinafter defined) and upon the terms,
covenants, and conditions set forth in this Lease certain buildings (collectively, the “Building™)

and the real property located at and commonly known as 11845-R Orchard Street with Tax
and 12086 Conklin Avenue with Tax Account Number
both in the Village of Wolcott, County of Wayne and State of New York and

more particularly described and set forth in Exhibit A attached hereto and made a part hereof
(hereinafter the “Demised Premises” or the “Premises™).

o) TEDAA

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

Landlord shall
not be liable for failing to deliver the Demised Premises to Tenant on the Commencement Date;
however, Tenant shall not be required to pay Rent until the Demised Premises is delivered to
Tenant, which shall be Tenant’s sole remedy, and the Term shall not be extended.

3. RENEWALS. Provided that the Tenant is not in default under this Lease at the
end of the Initial Term or anytime in the previous twelve (12) months, and provided further that
this Lease has not previously been terminated or the Tenant or Landlord has not exercised the
right to void the automatic renewal as provided hereinafter, then this Lease shall antomatically be
renewed following the Initial Term for an additional term of IR (¢ <First Renewal
Term”), which Renewal Term shall immediately follow and commence upon expiration of the
Initial Term; all of the same terms and conditions as set forth in this Lease shall apply during the
First Renewal Term. If the Tenant is not in default under this Lease at the end of the First
Renewal Term or anytime in the previous twelve (12) months, and provided further that this
Lease has not previously been terminated or the Tenant or Landlord has not exercised the right to
void the automatic renewal as provided hereinafier, then This atically be
renewed following the First Renewal Term for an additional term of e “Second
Renewal Term”) (the First Renewal Term and the Second Renewal Term are each a “Renewal
Term”), which Second Renewal Term shall immediately follow and commence upon expiration
of the First Renewal Term; all of the same terms and conditions as set forth in this Lease
applicable during the First Renewal Term shall apply during the Second Renewal Term, except
that no additional renewal term shall be applicable following the expiration of the Second
Renewal Term. Each Renewal Term shall automatically occur unless the Tenant or Landlord
shall give written notice to the other not earlier than one (1) year prior to the expiration of the
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Initial Term or the First Renewal Term, as the case may be, and not later than one hundred eighty
(180) days prior to the expiration of the Initial Term or the First Renewal Term, as the case may
be, that such party desires to void the First Renewal Term or the Second Renewal Term, in which
case the Term of this Lease shall terminate on the last day of the Initial Tetm or the First Renewal
Term, as the case may be. Time is of the essence for each renewal.

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

Tenant shall pay all Base Rent in equal monthly
installments, for the Tenant’s convenience, on the first day of each month at the offices of
Landlord or such other place as Landlord may designate, without any abatement, setoff or
deduction whatsoever. In the event the Initial Term of this Lease commences on a day other than
the first day of the month, a pro-rated rental payment for the balance of said month shall be due
on the Commencement Date, Any payment required to be made by the Tenant under the
provisions of this Lease other than payments of Base Rent shall be designated herein as
“Additional Rent”, and shall be paid without any abatement, setoff or deduction whatsoever. The
Base Rent and Additional Rent due from Tenant to Landlord hereunder are collectively referred to
as “Rent”.

5 Intentionally Omitted.

6. ADDITIONAL RENT. As Additional Rent, Tenant does hereby further agree to
pay all taxes, insurance, repairs and maintenance attributable to the Demised Premises, the Late
Payment Fee in Section 8 herein and any other payment required herein,

T UTILITIES. Landlord shall make utilities available to Tenant as may be
reasonably required by Tenant. Beginning upon the Commencement Date, Tenant agrees to make
all arrangements for supply of and to timely pay all charges for separately metered electricity, gas,
water usage or other utilities consumed in and on the Demised Premises directly to the applicable
utility provider.

8. LATE PAYMENT FEE. In the event Tenant fails to make any Rent payment to
Landlord in the full amount due within five (5) calendar days after the date when the same is due
and payable, Tenant agrees to pay, as Additional Rent, a late fee of ||| of the
unpaid portion of said Rent, for that month, and for each subsequent month or portion thereof (but
not to exceed 24%) until paid in full. Such late fee may be assessed by Landlord to cover the
additional administrative expenses in processing late payments and shall be immediately due and
payable to the Landlord. In no event shall this provision be deemed to grant Tenant any grace
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period or extension of time to pay any Rent as required hereunder, nor shall it prohibit or bar
Landlord from exercising any of its rights hereunder. Tenant further agrees that an administrative
fee of $50.00 shall be due, as Additional Rent, for a dishonored check tendered by Tenant as
payment of any Rent.

9, USE OF DEMISED PREMISES. Tenant shall use and occupy the Demised
Premises solely for commercial use and office space in support thereof (the “Intended Use”) and
for no other purpose whatsoever.

10. LICENSE. In the event Tenant is unable to obtain a license from the New York
State Department of Health pursuant to Article 33 of the New York State Public Health Law, then
either party may terminate this Lease upon thirty (30) days’ written notice to the other.

11. DELIVERY OF PREMISES. Tenant shall take the Premises “as is” and shall be
responsible for performing any improvements that it desires at Tenant’s sole expense, subject to
Landlord’s prior written approval of Tenant’s plans within ten (10) days of receipt thereof, which
approval shall not be unreasonably withheld.

12, Intentionally omitted.

13.  ALTERATIONS. Tenant shall make no alterations, installations, additions or
improvements in or to the Demised Premises without Landlord’s prior written consent, which
may be given or denied in Landlord’s sole and absolute discretion, if said alteration, installation,
addition or improvement (i) involves any structural, roof, roof system or other exterior alteration
or modification, or (ii) involves any alteration or modification of the Building HVAC, plumbing
or electrical systems, or (iii) involves an expenditure within any twelve (12) month period in
excess of One Thousand Dollars ($1,000.00), or (iv) materially alters or expands the envelope of
any Building on the Premises, or (v) materially reduces the fair market value of the Premises or
any Building. Any other alteration, installation, addition or improvement to the Demised
Premises may be made without Landlord’s consent; provided, however, no alteration, instailation,
addition or improvement shall be ongoing for a period in excess of ninety (90) calendar days. If
such alteration, installation, addition or improvement to the Demised Premises shall reasonably be
expected to exceed ninety (90) calendar days, Tenant shall obtain Landlord’s prior written consent
prior to commencement of the alteration, installation, addition or improvement, which consent
may be given or denied in Landlord’s sole discretion. Whether or not Landlord’s consent is
required hereunder, Tenant shall provide Landlord with prior written notice of such contemplated
work and the particulars thereof for Landlord’s records. For any work that requires Landlord’s
consent, Tenant, at its sole expense, shall submit to Landlord plans and specifications prepared by
a licensed architect at the time such consent is sought. All alterations, additions or improvements
shall be performed in accordance with the provisions of this Lease, in accordance with all
applicable insurance requirements, in accordance with all drawings and spec:ﬁcatlons provided to
and approved, if required, by Landlord, in accordance with all warranties in effect with respect to
all or any portion of the Building, in conformance with all applicable laws, in accordance with all
necessary governmental approvals and permits (which Tenant shall obtain at its sole expense) and
in a good and workmanlike manner, and diligently prosecuted to completion. Any work
performed by Tenant shall be subject to Landlord’s inspection and reasonable approval after
completion to determine whether the same complies with the requirements of this Lease, and
Tenant shall promptly remedy any defective or reasonably disapproved work upon written notice
of same from Landlord. In determining whether to give its consent to any alterations, additions or
improvements which require Landlord’s consent, Landlord may take into consideration all
relevant factors in Landlord’s discretion including, without limitation, the effect of such work on
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the value of the Building. Tenant shall use a qualified, licensed contractor to perform any
alterations, additions, or improvements to the Demised Premises. If (with Landlord’s consent) the
Tenant expands the square feet available to the Tenant, the Base Rent shall be adjusted to reflect
the additional leasable square footage. In the event the roof of the Building is penetrated,
compromised, or is otherwise damaged as a result of Tenant’s installation or use of its equipment,
solar panels or otherwise (hereinafier, “Tenant Caused Roof Damage”), Tenant shall, at its sole
cost and expense, cause the damaged portion of the roof to be replaced by a qualified roofer
approved by the Landlord. At the end of the Term of this Lease, the Tenant shall remove all
installations that it has made to the roof and shall pay Landlord, within fifteen (15) days after
Landlord provides Tenant with a statement therefor, Landlord’s actual cost to replace the
damaged portion of the roof due to such installation or removal, as Additional Rent,

If any mechanic's lien is filed against the Demised Premises in connection with any
improvement of the Demised Premises by Tenant, it shall be discharged by Tenant, at Tenant's
expense, within fifteen (15) days after written request by Landlord. In the event of Tenant's
failure to discharge or otherwise remove said lien within said period, Landlord may take such
steps and incur such expenses as may be required to discharge or otherwise remove said lien, and
the cost thereof shall be payable by Tenant as Additional Rent hereunder within fifteen (15) days
after Landlord provides Tenant with a statement therefor.

Except as provided in Section 13 above, all constructions, additions and
improvements, whether temporary or permanent, made and maintained in or on the Demised
Premises, either by the Tenant or Landlord, shall be the sole property of the Landlord from the
time of construction or installation, and shall not be removed or damaged by Tenant, nor shall the
Tenant claim any compensation therefor. It is understood and agreed that any movable furniture,
personal property, signs (including, but not limited to, signs on the exterior fagade of the
Building), trade fixtures, and trade furnishings placed upon the Demised Premises by the Tenant
are to remain the property of the Tenant and shall be removed by Tenant from the Demised
Premises promptly at the expiration or earlier termination of the Initial Term, or any applicable
Renewal Term; Tenant, at its own cost and expense, shall repair any damage, including but not
limited to discoloration of the exterior fagade due to removal of exterior signs, caused by such
removal. Any such furniture, fixtures and trade furnishings, or any inventory or other personal
property of Tenant or any other party, not removed at the termination or earlier expiration of the
Lease, shall be deemed abandoned. Notwithstanding the foregoing, Landlord may charge Tenant
for the cost of removal of such property and making required repairs and the charge therefor shall
be payable by Tenant as Additional Rent hereunder and shall be paid by Tenant within fifteen
(15) days after Landlord provides Tenant with a statement therefor. There shall be no charge by
Landlord for review of plans or any inspections that Landlord deems necessary with regard to
Tenant’s alterations. Tenant shall have the right to select the contractor, subcontractor, engineer
and/or architect of its choice to perform its alterations so long as the same are qualified and
licensed. However, any and all costs incurred with respect to said alteration shall be borne by the
Tenant. Further, in regard to any and all contractors and/or subcontractors performing
construction, additions and/or improvements to the Demised Premises, the Tenant shall provide to
Landlord evidence of adequate liability insurance (including but not limited to Labor Law section
200/240/241 coverage), workers’ compensation for all workers and all other required insurance.

14. REPAIRS. Except in the event of an insured loss as set forth in Sections 20 and
25, Landlord, at its sole cost and expense, shall make all repairs to exterior walls, foundation and
other structural portions of the Demised Premises (unless such damage is caused by the Tenant,
Tenant’s employees, contractors, agents, or invitees, in which event the Tenant shall make said
repairs). Landlord shall be responsible for repairing costs of constructive defects in the Building,
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Building systems, and areas outside of the Building (but not including Tenant improvements or
alterations). In addition, Landlord shall make all repairs to the roof (except in the event of Tenant
Caused Roof Damage).

Tenant shall take good care of the Demised Premises and all fixtures and
appurtenances contained therein, together with the Premises windows and all plate glass, doors,
lighting fixtures, HVAC unit(s), hot water tank, plumbing, sewage and drainage systems, and
system(s) servicing the Demised Premises and all of Tenant’s exterior signage provided in
Section 16; Tenant shall, at its sole cost and expense, make all maintenance, repairs, and
replacement thereto or thereof as needed to preserve all of the same in good working order and
condition. Tenant shall maintain, at its sole cost and expense, a maintenance service contract for
the HVAC system servicing the Demised Premises. Tenant shall remove all ice and snow from
the Demised Premises, including through the application of salt and other de-icing materials, In
the event Tenant fails to perform any such maintenance or repairs within a reasonable time after
notice from Landlord, the same may be made by Landlord (but Landlord is not obligated to do so)
at Tenant's expense, and the cost thereof shall constitute Additional Rent and shall be paid by
Tenant within fifteen (15) days after rendition of a statement therefor by Landlord. All trade and
business machines, fixtures, devices, and equipment installed by Tenant in the Demised Premises
shall be placed, maintained and repaired by Tenant at Tenant's expense, in a manner sufficient, in
Landlord's judgment, to absorb and prevent excessive vibration, noise and annoyance to any
neighboring property owner or their tenants, Tenant shall not injure, overload, deface or
otherwise harm the Premises or any equipment or installation therein. Tenant shall not install
antennae or equipment on the roof without Landlord’s prior written consent, which shall be
granted in Landlord’s sole discretion.

15. NUISANCE. Tenant shall not: (i) create any nuisance, nor permit the emission of
any objectionable sound, sewage, drainage, or odor from the Premises, nor place or permit any
radio, television, loudspeaker, sound amplifier or any phonograph or any other device, outside the
Premises or any place where sound may be heard outside the Premises, (if) conduct or allow upon
the Premises any business which is contrary to the terms of this Lease, or (iii) install or operate
communications dishes, antennae or other telecommunications equipment, unless approved in
writing by Landlord. In the event that Landlord permits Tenant to install or operate
communications dishes, antennae, or other telecommunications equipment at the Demised
Premises, then Tenant shall operate its equipment within the technical parameters specified by its
manufacturer and/or as defined by the FCC, and Tenant shall not use any portion of the Premises
in any way which causes radio frequency and/or electrical interference with any equipment of a
neighboring property owner or their tenant. In the event of any such interference by Tenant,
Tenant shall immediately terminate the interference. In the event the interference is not
terminated by Tenant within five (5) business days of notice, then Landlord shall have the right to
terminate this Lease upon written notice to Tenant, unless such condition cannot be reasonably
corrected within said five (5) day period and Tenant is using its best efforts to correct the
condition creating the interference,

16. SIGNAGE. Any and all signage maintained by Tenant (including signage on the
Building’s exterior) shall comply with all municipal rules and regulations, shall be subject to
municipal approval, shall be located at such places as shall be designated by Landlord and shall
be preapproved by the Landlord. Tenant shall not use or attach interior signs, placards or other
advertising media or other objects (whether printed or handwritten) to the windows, doors, or
exterior or interior of the Premises, except with the prior written consent of the Landlord which
shall be subject to Landlord’s sole discretion. Tenant shall have the right to install a sign on the
Building’s exterior fagade with the Tenant’s name and logo.
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17. REQUIREMENTS. Tenant shall not do, or permit to be done, any act within or
upon the Demised Premises which invalidates any fire insurance policies covering the Building,
fixtures or property therein, shall not do or permit any act within or upon the Demised Premises
which might subject Landlord to any liability for injury to any person or persons or damage to
property by reason of any business or operation being carried on within or upon said Demised
Premises, and shall not bring to or keep anything therein, except as now or hereafter permitted by
the fire department(s) servicing the Building, the Board of Fire Underwriters and any fire
insurance rating organization, or other authority having jurisdiction. Notwithstanding anything in
this Lease to the contrary, Tenant shall not be responsible for making capital improvements to the
Premises in order to comply with any regulation or law, except such as are due to and necessitated
by the specific use made of the Demised Premises by Tenaut.

18, COMPLIANCE. Landlord represents that the Premises, as of the Commencement
Date, shall be in compliance with all codes and regulations pursuant to any federal, state or local
government law regulation including the provisions of the Americans for Disabilities Act of 1992.
After Tenant’s occupancy, Tenant shall bear responsibility for and ensure compliance within the
Demised Premises with all codes and regulations pursuant to any federal, state or local
government law or regulation including the provisions of the Americans for Disabilities Act of
1992.

19, SUBORDINATION/ESTOPPEL CERTIFICATE. This Lease is subject and
subordinate to all existing or future mortgages given by the Landlord which may now or hereafier
affect the Premises, and all renewals, modifications, consolidations, replacements and extensions
thereof., While this clause shall be self-operative and automatic, Tenant agrees to execute, within
ten (10) business days following written request by Landlord or any said mortgagee, a further
subordination non-disturbance agreement in form satisfactory to Landlord or its mortgagee, in
their sole discretion. In addition, within ten (10) business days following written request by
Landlord or any such mortgagee, Tenant agrees to execute an estoppel certificate requested by the
Landlord or said mortgagee in a form satisfactory to Landlord or its mortgagee, in their sole
discretion. Tenant shall provide said subordination non-disturbance agreement and estoppel
certificate without charge.

20. DESTRUCTION BY FIRE OR OTHER CAUSE. If the Demised Premises shall
suffer minor damage by fire or other cause not the fault of Tenant, the damages shall be repaired

by the Landlord as promptly as reasonably possible. Tenant shall maintain such business
interruption insurance as it shall believe applicable to cover any damages that it incurs as a result
of a loss of all or any portion of the Demised Premises until repairs are complete.

If the Demised Premises shall be totally or significantly damaged or rendered
significantly untenantable by fire or other cause, then in such event the Landlord may, at its
option, either terminate this Lease or elect to have the damaged Premises repaired or rebuilt. The
Landlord shall notify the Tenant as to its election within sixty (60) days after the casualty in
question. If the Landlord elects to terminate this Lease, then the same shall terminate ten (10)
days after such notice is given, and the Tenant shall immediately vacate and surrender the
Demised Premises to the Landlord but shall pay Rent and all other accrued charges hereunder to
Landlord through the date, as determined by Landlord in its reasonable discretion, on which
Tenant vacates the Premises. In said event, all proceeds from any casualty insurance policy,
except coverage for the Tenant’s property, shall be payable to Landlord or its designee, If the
Landlord does not elect to terminate this Lease and the casualty is not the fault of Tenant, the
Landlord shall repair and/or rebuild the Demised Premises with reasonable promptness to the
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same condition as existed before the date of such casualty, subject to any delay from insurance
claim adjustment and causes beyond its reasonable control, with the Initial Term or Renewal
Term of the Lease, as applicable, to continue without interruption and to remain in full force and
effect.

If the Tenant is at fault for any casualty, regardless of the extent of the damage, then the
Tenant shall reimburse Landlord for its reasonable costs of repairs and construction to bring the
Premises into the same condition as existed before such casualty. Tenant hereby expressly waives
the provisions of Section 227 of the Real Property Law and agrees that the foregoing provisions
of this Article shall govern and control in licu thereof.

21.  EMINENT DOMAIN. If the whole or any part of the Demised Premises shall be
acquired or condemned by eminent domain for any public or quasi-public use or purpose, the
Term of this Lease shall cease and terminate from the date of title vesting in such proceeding and
Tenant shall have no claim by reason of this Lease, nor any claim to any part of the award made
in such proceeding except for damages to or the taking of its nonremovable fixtures and
equipment, relocation or moving allowances or the like, which claim may only be made against
the condemning authority.

22.  SUBLETTING AND ASSIGNMENT. Tenant shall have no right, at any time, to
sublease or assign all or any portion of the Premises to another person or entity without
Landlord’s prior written consent, to be given at Landlord’s sole discretion. If Landlord consents
to an assignment or sublease, then all applicable rights of the Tenant under this Lease shall inure
to the benefit of the sublease/assignee, but all obligations herein shall remain a joint obligation of
the Tenant and the subtenant/assignee, each jointly and severally liable.

Irrespective of the foregoing, the use limitations set forth in Section 9 above shall
be applicable to any subtenant and assignee and shall include all use limitations existing at the
time of the execution of this Lease, as well as any and all use limitations that may exist at the time
of the commencement of said sublease or assignment. Further, the subtenant or assignee shall
only use the Demised Premises for the Intended Use.

In the event that Landlord shall permit a sublease, such permitted sublease will be
null and void unless it complies with the terms of this Lease and provides that: (i) the sublease is
ineffective until Landlord gives its written consent thereto if consent is required under the terms
of this Lease; (ii) the sublease is subject and subordinate to this Lease and that if there is any
conflict or inconsistency between the sublease and this Lease, this Lease will prevail; (iii) the
subtenant agrees to be bound by all of the terms of this Lease except as otherwise provided in the
sublease approved by Landlord; (iv) Landlord may enforce all the provisions of the sublease,
including the collection of Rent; (v) the sublease may not be modified without Landlord’s prior
written consent and any modification without this consent shall be null and void; and (vi) if this
Lease is terminated or Landlord re-enters or repossesses the Premises, Landlord may, at its
option, take over all of Tenant’s right, title and interest as sublessor and, at Landlord’s option, the
subtenant shall attorn to Landlord, but Landlord shall not be (x) liable for any previous act or
omission of Tenant under the sublease, (y) subject to any existing defense or offset against
Tenant, or (z) bound by any previous modification of the sublease made without Landlord’s prior
written consent or by any prepayment of more than one month’s rent.

Tenant shall reimburse Landlord for all of Landlord’s third-party, out-of-pocket,
reasonable review costs and expenses incurred by Landlord in connection with any proposed
transfer requiring Landlord’s consent, up to an aggregate amount of Three Thousand Dollars
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($3,000.00) plus an annual CPI adjustment increase from the beginning of the Initial Term in the
manner described in Section 25(c) herein.

23. HOLDOVER, In the event that the Tenant herein shall holdover following the
expiration of the Initial Term, or any applicable Renewal Term, Base Rent for each month
following the expiration or termination of the Lease shall be at 120% of the monthly Base Rent
incurred in the rental month immediately prior to termination or expiration. If the Tenant holds
over beyond the third month immediately following the expiration or termination of the Initial
Term, or any applicable Renewal Term, the monthly Base Rent, beginning on the fourth month of
Tenant’s holdover, shall increase to 150% of the monthly Base Rent for the months Tenant
continues to occupy the Demised Premises. The foregoing shall not constitute a lease extension
or consent to extend, but shall solely constitute an agreement between the parties as to the fair
rental value of the Premises in the event that the Tenant holds over, and such Base Rent shall be
paid in accordance with the provisions set forth in Section 4 above.

24, Intentionally omitted.

25. INSURANCE.

(@)  Tenant, at its sole expense, shall carry property damage insurance for all of
Tenant's personal property and equipment and for all leasehold improvements which are made by
Tenant to the Premises. Tenant shall also carry at its sole expense general commercial liability
insurance and contractual liability insurance insuring Tenant and Landlord against liability for
any and all claims for injuries to or death of persons or damage to property occurring in or about
the Demised Premises arising out of the use or occupancy thereof whether prior to or subsequent
to the Commencement Date, and also insuring the indemnity from Tenant to Landlord contained
in Section 13. The limits of liability under such insurance shall at all times be in an amount not
less than One Million Dollars ($1,000,000.00) for bodily injury or property damage per
occurrence, and not less than Two Million Dollars ($2,000,000.00) annual aggregate, and Tenant
shall also carry umbrella coverage, which shall at all times be in an amount not less than Two
Million Dollars ($2,000,000.00). All policies of such insurance shall provide that the Landlord
shall receive at least thirty (30) days prior written notice of the cancellation thereof and shall
name Landlord as an additional insured. Such insurance shall be written with a company or
companies authorized to engage in the business of general liability insurance in the State of New
York, and prior to any work, repairs, alterations or other construction on the Premises by or on
behalf of Tenant, Tenant shall cause to be delivered to Landlord customary insurance certificates
evidencing such insurance and naming the Landlord as an additional insured. In the event Tenant
fails to so furnish evidence of such policies, Landlord may obtain the same and pay the premiums
thereon, which together with an administrative charge of Five Hundred Dollars ($500.00) per
policy, shall be deemed Additional Rent to be paid by Tenant to Landlord within ten (10) days
upon demand.

(b)  Landlord agrees to insure the Premises against loss or damage by any peril
covered by a standard broad form “all risk” insurance policy in an amount equal to the full
replacement cost of the Premises and name the Landlord, Landlord’s lender, and anyone else that
the Landlord herein designates as an additional loss payee and/or mortgagee, and liability
coverage in such coverage amounts as the Landlord, or Landlord’s lender, shall determine. Said
coverage shall provide for protection for claims under Labor Law Sections 200, 240 and 241 and
shall provide loss of rents coverage in the event of a casualty for a period of at least one year.
Said coverage shall be written with the company or companies authorized to engage in a business
of general liability insurance in the State of New York and shall carry a 30-day prior written
notice of cancellation. Tenant shall reimburse Landlord for the cost of such insurance as provided
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in Section 37 herein.

(¢)  Notwithstanding anything contained herein to the contrary, insurance
coverage requirements as set forth herein shall be adjusted after the 5™ lease year and after every
5™ lease year thereafter in accordance with the Consumer Price Index (as hereinafter defined).
The CPI adjustment shall be calculated by multiplying the coverage amount during the then-
current Term by a fraction, the numerator of which is the CPI (herein defined) for (i) the month
prior to the month of calculation and the denominator of which is the CPI for (ii) the month which
is 60 months prior to the month described in clause (i) of this sentence. CPI shall mean the
Consumer Price Index, northeast urban, all items, base period 1982-1984 = 100% as published by
the Bureau of Labor Statistics (the “Index™). If the Index ceases to be published, the Landlord
shall select a substitute index which in Landlord’s sole judgment is most comparable to the Index.

(d)  Prior to entry by any contractor or subcontractor in or onto the Premises for
the performance of work thereon at the request of Tenant, Tenant shall procure from each such
contractor or subcontractor evidence of general liability insurance covering any such work and
construction with minimum limits of liability equivalent to those set forth above, and naming
Tenant and Landlord as additional insureds, such insurance to cover, without limitation thereto,
any liability, claims or causes of action or damages relating to or arising out of New York Labor
Law Article 10, and insure all risks under New York’s scaffolding law.

(¢)  The Landlord and Tenant herein each expressly waives any and all rights of
recovery by way of subrogation against each other in connection with any casualty damage
covered by any insurance policies noted hereinbefore so long as seid policy is in effect and in
good standing at the time of loss, Each party herein futther agrees to cause its required insurance
policy to maintain a waiver of subrogation rider consistent with the provisions herein. The terms
of this Section shall include the Landlord and Tenant as well as its officers, employees, agents
and representatives of such