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APPLICATION NARRATIVE

COMPASSIONATE CARE, INC.

Uniguely Qualified and Positioned to be Selected as a Registered
Organization

Why?
EXPERIENCE AND TRACK RECORD!

Who are we?

An extraordinarily accomplished team of professionals in the Medical Marijuana,
Health Care, Agriculture and Security Arenas that have integrated and synergized
their respective expertise and experience to create ESCC’s state-of-the-art
“Medical Model” proposal for New York State.

What have we done?

e Top Tier “Medical Model” Cultivator and Dispenser of Pharmaceutical-
Grade Medical Marijuana in New Jersey and Colorado:

a. Over 23,000 medical marijuana transactions in New Jersey since
August 2013;

b. Dispensed over 67% of all Medical Marijuana sold in NJ and served
over 64% of all registered NJ patients in 2014, according to official
NJ Department of Health Medicinal Marijuana Program 2014 Annual
Report (issued March 2015) (“NJ DOH Report”); See, Exhibit (c) of
Attachment D;

c. Proven Timeline from Licensure in NJ (8/7/13) to dispensing in NJ
(11/22/13) -- “3 months and 15 days”! (NJ DOH Report);



d. Over 200,000 medical marijuana transactions to date in Colorado;

e. Exemplary Record of Compliance with strict “medical model” New
Jersey Regulatory Scheme, which is similar to the strict “medical
model” New York Regulatory Scheme (Confirmed by former NJ
DOH Commissioner Dr. Poonam Aliagh under Governor Christie’s
administration). A “[T]rack record of compliance and stringent
security measures [that] have also been superior to any other licensee
in the state.”

See, Exhibit (111) of Attachment M

e Proven Track Record and Expertise (including Colorado State
Certifications) in Extracting and Infusing “Oils” for “non-smokable” Forms
of Delivery, which will be essential for compliance with NYS Regulations.

e Proven Track Record of Successful Patient Outcomes and Positive Patient
Experience demonstrated through Powerful Patient Testimonials.

e Proven Track Record of Scientific Innovations in production, extracting and
infusion techniques and methods, including Preferred Method of Extraction
utilizing Carbon Dioxide.

e Proven Track Record of Independent Lab-Certified Production of Consistent
Cannabinoid Profiles for its medical marijuana products.

What will we do?

e ESCC will Deliver a State-of-the-Art Medical Marijuana Operation for New
York State that is Professional, Safe, Effective, and Reliable.

e ESCC will Strictly Comply with All Laws and Regulations and will be
Primarily Driven by its Medical Mission to Benefit Certified Patients.

e ESCC will be ready to Dispense Medical Marijuana to Certified Patients in
December 2015!
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How will we do it?

e NYS Regulation-Compliant Operating Plan that is state-of-the-art and based
on extensive real life Medical Model Experience, not conjecture;

e NYS Regulation-Compliant Staffing Plan that is based on extensive real life
Medical Model Experience, not conjecture.

e Management of growing and processing operations by Medical Marijuana
Industry Pioneer David Weisser and Sustainable Agriculture Pioneers, Tom
Endres and Michael Finnegan.

e State-of-the-Art Carbon Dioxide Extraction Equipment and Techniques that
give ESCC great Precision and Control over Cannabinoid Profile.

e Unique Pharmacist Program to be implemented by a leading New York
Specialty Pharmacy company, Avanti Health Care Services, featuring:

a. Recruitment, screening and training of the ESCC employee
Pharmacists that will staff the dispensaries;

b. Provision of management and consultative oversight resources
to the pharmacist staff on an on-going basis;

c. Development of Pharmacist procedures at the Manufacturing
Facility for determining Quality Control and Testing Standards
of Practice to maintain a minimum USP (United States
Pharmacopoeial Convention) Standard of Practice, with the
potential to attain a cGMP (Current Good Manufacturing
Practices) Standard of Practice.

o NYS Regulation-Compliant State-of-the-Art Security Plan.
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Who will do i1t?

e A dynamic team of professionals with diverse backgrounds in healthcare,
agriculture, law enforcement, and business — headed by principals of the
largest medical marijuana cultivator and dispensary licensed under New
Jersey’s medical model (with over 67% market share in that state) and one
of Colorado’s largest licensed medical marijuana operations - nationally
regarded as industry pioneers. Directors and Officers as follows:

David Weisser, Chairman and President;

Michel H. Weisser, Esq., Director, Treasurer and Secretary;
Paul Higdon, Director and Chief Security Officer;

Jordan Josephson, MD, Director and Medical Director:

Raj Mukherji, Esq., Director;

Michael Finnegan, Esq., Director;

Thomas Endres, Director:

@ rme Ao o

e Top-Tier Security Team led by Michael Balboni, the former NYS Head of
Homeland Security, and Paul Higdon, 27 year DEA Veteran and former
INTERPOL Criminal Intelligence Director.

® A unique “Strategic Committee™ Structure. In addition to its corporate Board
Members, ESCC has established a “Strategic Committee” that consists of
highly credentialed, well-respected individuals who will bring their unique
perspectives and insights to inform and assist ESCC’s Board and Officers in
formulating their policies and conducting ESCC’s operations:

a. Michael Balboni, Esq., former Head of New York State Homeland
Security;
b. Edward Salzano, Prominent Businessman and Philanthropist;

c. Anthony V. Curto, Esq., Prominent and Well-respected Attorney:
4 pi : ) . )
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e Major ESCC Shareholder Michael Weisser has a Proven Track Record of
Donating Medical Marijuana Proceeds to Children’s Research Hospitals and
has pledged to donate his share of any ESCC Profit to such Hospitals for the
next 10 years and to have ESCC provide medical marijuana product at no
cost to children that are Certified Patients for the next 5 years (subject to
NYS DOH approval).

e ESCC is financially backed and guided by Major Shareholders Michael and
David Weisser, substantial net-worth individuals, highly successful
nationally in the real estate business, and pioneers in the Medical Marijuana
Business who will commit their Financial Capacity and Business
Management Acumen to ESCC Operations.

Where will we do it?

e A fully controlled, zoning-compliant, state-of-the-art Manufacturing
Facility at 320 Mount Airy Road, New Windsor, NY;

a. Fully Constructed, turn-key, large facility comprised of 38,000 square
feet of greenhouses and 25,000 square feet of
administration/processing/packaging space in Excellent Condition;

b. Operations to be managed and operated by David Weisser, Tom
Endres, and Michael “Mike” Finnegan, (as employees of ESCC), each
established Good Agriculture Practices growers and pioneers of
innovative, sustainable, and scientifically-verified consistent-quality
products;

c. Located 15 miles north of West Point in the beautiful Hudson Valley,
minutes from major Highways US 87, US 84 and US 86;

d. ESCC will offer Employment Opportunities for residents of the
nearby City of Newburgh;

e. The site’s Current Owner, Continental Farms (owned and operated by
Tom Endres and Mike Finnegan), is a certified 8-A Service-Disabled
Veteran Owned Small Business (“SDVOSB”). Mike Finnegan is a
Veteran and Tom Endres is a disabled Veteran;
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f. Over Fifty (50%) of Continental Farm’s employees are Veterans,
many disabled; ESCC will open employment opportunities for
suitable current employees of Continental Farms to screen, train, and
become employees of ESCC for the new Medical Marijuana
Cultivation and Processing operations;

g. The site has and will operate a closed loop “Zero Waste-Zero
Discharge” system that conforms to the provisions of Good
Agriculture Practices;

h. Ample and Stable Power Supply-- the Rock Tavern Substation,
connecting 345kv from Upstate NY to lower-voltage lines for local
use, is located in New Windsor, New York. Manufacturing Facility
also hosts two 230 kW diesel emergency power generators;

I. Over 250,000 sqg. ft. of Existing On-site Greenhouse Expansion
Capacity and Lease Rights.

e |dentified, Secured, and Geographically Diverse Dispensing Facilities that
are located near likely Certified Patient Population Centers, utilizing the
ESCC Team’s long and successful history of expertise and experience in
Medical Marijuana and Real Estate Matters:

a. Dispensary Facility #1: 40 West 27" Street, New York, NY
(New York County);

b. Dispensary Facility #2: 3057 Erie Blvd East , Syracuse, NY
(Onondaga County);

c. Dispensary Facility #3: 760 Fulton Avenue, Hempstead, NY
(Nassau County);

d. Dispensary Facility #4: 1933 Kensington Avenue,
Cheektowaga, NY (Erie County).

The ESCC Team’s track record and the proposal set forth in this application, when
taken together, demonstrate professionalism, seriousness of purpose, emphasis on
quality and medical mission, and, most importantly, a likelihood of success that we
believe is second to none.
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The Medical Mission and the ESCC Team

A dynamic team of professionals with diverse backgrounds in healthcare, law enforcement, and
business — headed by principals of the largest medical marijuana cultivator and dispensary
licensed under New Jersey’s medical model (with over 67% market share in that state) and one
of Colorado’s largest licensed medical marijuana operations — have formed ESCC with the
objective of successfully applying for one of five New York State Department of Health licenses
to cultivate and dispense medicinal cannabis for the benefit of certified patients with serious
debilitating conditions in accordance with the state’s Compassionate Care Act (the “Act”).

As ESCC’s principals have done successfully in other jurisdictions, the company will implement
a comprehensive, safe, and effective medical marijuana program in a manner that protects public
health and safety and is in strict compliance with the Act. This clinically-oriented medical model
will heed the goals of tracking, compiling, and analyzing patient data to assist with clinical
research that ESCC will conduct in concert with researchers affiliated with an acute care hospital
or medical school, with which ESCC will seek to provide access to its patients’ data. Patients
qualifying under the Act will include those with cancer, epilepsy, HIV/AIDS, Lou Gehrig’s
disease (ALS), Parkinson’s disease, multiple sclerosis, damage to the nervous tissue of the spinal
cord with objective neurological indication of intractable spasticity, neuropathies, and
Huntington’s disease. The Act includes the aforesaid conditions when there is a clinical
association with or complication of the condition resulting in cachexia or wasting syndrome,
severe or chronic pain, severe nausea, seizures, or severe or persistent muscle spasms.

This mandate is precisely in line with the ESCC Team’s medical mission as demonstrated by the
well-established track record of its medical marijuana affiliates’ professional “medical model”
operations in New Jersey and Colorado.

The principals and directors of ESCC include:

» David Weisser is the Chairman and President of ESCC. Nationally regarded as an industry
pioneer, David Weisser has over six years of experience across three states in cultivating and
dispensing medical marijuana to relieve patients with serious debilitating conditions. He has
been hailed for developing a medical model in “seed-to-sale” enterprises with an emphasis on
tracking clinical data and the association between certain strains of medicinal cannabis and
delivery methods with qualifying conditions. These years of experience in Good Agriculture
Practice and state-of-the-art processing techniques have established David Weisser a medical
marijuana expert.

Mr. Weisser is President of Garden State Dispensary, a nonprofit that is the largest medical
marijuana cultivator and dispensary to be licensed by the New Jersey Department of Health. The
organization’s two applications for licensure were rated by the State of New Jersey as the two
highest scoring submissions in the state’s competitive and highly scrutinized selection process
that only awarded six licenses.
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Weisser’s attention to purity, quality, consistency, and variety has garnered his organization an
overwhelmingly dominant market share among New Jersey’s patient base. According to the NJ
Department of Health’s 2014 Annual Report on the status of the program, the nonprofit headed
by Weisser dispensed approximately 67.23% of all medical marijuana provided by licensees in
2014 and served over 64% of all registered patients in the state. Previously, in 2009, David
cofounded one of Colorado’s largest medical cannabis cultivation and dispensary organizations
and presently has 27 active state licenses in Colorado, including five cultivation facilities and
eight dispensaries.

David also has diversified experience in c01nme1c1a1 real estate. As a former n
_ he served as of the -based organization
and also 1dentified new acquisition opportuni tles and closed complex transactions. David
subsequently served as ﬂ “ n _ where he was
propectio, inc W”
properties, including Mr.
Weisser’s leadership role required him to travel extensivel
evaluate a host of mmvestment opportunities for

y ; y requir 1 : ively throughout Europe and Russia to
' s o o o N
more comprehensive Bio is attached as an exhibit to Appendix A-Affidavits).

* Paul Higdon is a distinguished federal law enforcement and intelligence veteran. He is the
Chief Security Officer for the ESCC’s affiliate Garden State Dispensary and will fill that rrole
for ESCC. His 27-year career with the Drug Enforcement Administration (DEA) and its
predecessor agency, Bureau of Narcotics and Dangerous Drugs (BNDD), included a rise from
Special Agent to heading the agency’s Office of Inspections to being appointed the DEA’s
Deputy Assistant Administrator in Charge of Foreign Operations (responsible for overseeing and
directing the operations of 70 DEA offices in 51 countries). As Special Agent in Charge of a
joint federal, state, and local task force, he worked closely with international agencies to identify
and eliminate the infamous “French Connection.” After his DEA service, Mr. Higdon served as
Director of Criminal Intelligence for INTERPOL. (A more comprehensive Bio is attached as an
exhibit to Appendix A-Affidavits).

* Jordan S. Josephson, MD will be the Medical Director of ESCC. Dr. Josephson is an
internationally renowned, Johns Hopkins fellowship-trained and Board certified surgeon, clinical
researcher, and medical educator who previously served as a consultant for the for six years.

more comprenensive

Appendix A-Affidavits).

* Michael Balboni, Esq. 1s a former Deputy Secretary of Public Safety and head of homeland
security for the State of New York, who served under two governors and oversaw agencies
including the State Police, Office of Homeland Security, and State Emergency Management
Office. Mr. Balboni is also a healthcare lawyer and former State Senator from Nassau County

8|Page



who chaired the Senate Homeland Security Committee following 9/11. (A more comprehensive
Bio 1s attached as an exhibit to Appendix A-Affidavits).

* Raj Mukherji, Esq. is a lawyer, legislator, and healthcare investor who has or

o compic st v
and “ He was a leading medical marijjuana advocate in New
Jersey. He 1s presently an Assemblyman in the New Jersey State Legislature and Chairman of

the Jersey City Housing Authority, and he is a former Deputy Mayor of Jersey City, software
CEO, and Sergeant in the U.S. Marine Corps Reserve, where he served in military intelligence.
(A more comprehensive Bio is attached as an exhibit to Appendix A-Affidavits).

* Michael H. Weisser, Esq. and his . David Weisser, are nationally regarded as industry
pioneers, with over six years of experience across three states (including over 67% market share
mn 2014 in NJ) in cultivating and dispensing medical marijuana to relieve patients with serious
debilitating conditions. They have been hailed for developing clinically-oriented medical models
i “seed-to-sale” enterprises with an emphasis on tracking patient data and the association
between certain strains of medicinal cannabis and delivery methods with qualifying conditions.

Michael Weisser 1s a native, raised in who has been a member of the New
York Bar for 50 years during which time he has specialized in tax and securities law and
commercial litigation. He has taken several companies public and served as - of a publicly
traded company. He also owns and manages over one million siuare

feet of commercial real estate, includin in five states, and
. (A more comprehensive Bio is attached as an
exhibit to Appendix A-Affidavits).

* Michael “Mike” Finnegan is an environmental lawyer, retired investment banker,
entrepreneur and US Army JAG officer. In 2009 Mike
that uses a

to produce

. The company 1s currently operates at the proposed Manufacturing
After practicing environmental law for 8 years, he served as Chief
Counsel to his former law partner, Governor George Pataki, for 5 years. (A more comprehensive
Bio 1s attached as an exhibit to Appendix A-Affidavits).

* Thomas Endres is the an . Mr. Endres

conceptualized, designed, funded and developed the
i in the United States. Working with Federal, State and multiple local agencies creating
an operational company with over 250 jobs (direct, indirect and induced), Mr. Endres has been a
national leader in developing and growing to lead the country in the growth of this “farm of the
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future”.  Supporting Vets, disabled vets, chemical free, local, sustainable, hormone free, no
GMD, No antibiotic food for the local area and ultimately the country. (A more comprehensive
Bio is attached as an exhibit to Appendix A-Affidavits).

ESCC Team’s Medical Marijuana Track Record

Presently, thirty-six (36) American states permit medical marijuana in some form. Twenty-three
(23) of those states as well as the District of Columbia, Guam, and Puerto Rico allow for
comprehensive public medical marijuana programs. Nowhere were stricter regulations
promulgated than in New Jersey and New York. Indeed, New York State modeled its program
after its sister state across the Hudson River. However, New York State has required that only
“non-smokable” forms of delivery be manufactured and utilized in New York. This makes ESCC
particularly qualified for New York’s program because of their extensive experience and
expertise, including special licensure in Colorado, in the extraction and infusion of “oils’ from
the plant form (see, Attachment D--Operating Plan and attached Exhibit (a) thereto,
Certification of Consistent Cannabinoid Profiles).

The principals of ESCC, the Weissers, operate the largest medical marijuana cultivator and
dispensary licensed in New Jersey (Garden State Dispensary) and one of the largest in Colorado,
where they have five cultivation facilities and eight dispensaries. Between the two states, the
Weissers” medical marijuana enterprises employ more than 100 people and have contributed vast
sums to charitable causes, including Children’s Hospital Colorado and Memorial Sloan Kettering
Cancer Center (with more giving planned and pledged, see, Exhibit (b) Weisser Pledge attached
to the Attachment D--Operating Plan).

ESCC’s affiliates have a proven track record of compliance with the state and local laws and
regulations pertaining to the growth and dispensing of medical marijuana in both the States of
Colorado and New Jersey.

In a letter, dated June 1, 2015, which should be read in full, Dr. Poonam Alaigh, MD, MSHCPM,
FACP, the former New Jersey Commissioner of Health under Governor Christie, made the
following statements:

“Garden State Dispensary submitted an application for two [NJ] regions and both were the
highest scoring of all applicants in every category. However, each winning applicant only
received one permit. Since the receipt of a permit, Garden State Dispensary has proven that they
merited the noteworthy score they received for the comprehensive and high-quality proposal and
sound financial and security plans.” [...]

"In addition to the dominant market share Garden State Dispensary quickly achieved,
demonstrating industry experience, professionalism, and competence superior to competing
cultivators, their track record of compliance and stringent security measures have also been
superior to any other licensee in the state.” [...]
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"For these reasons and the stellar credentials of the team assembled by Empire State
Compassionate Care, | offer an outstanding reference for this group's track record in New
Jersey and thank them for enabling the success of this medically modeled marijuana program |
implemented.” (see, Exhibit (I11) to Attachment M).

The ESCC affiliates have not only received initial licenses from both states, they have received
renewals of the licenses. The renewals demonstrate the Affiliate’s actual compliance with the
applicable laws and not merely hypothetical pledges or statements to comply in the future (see,
Attachment M).

New Jersey Medical Marijuana Operations

In New Jersey, the Weissers run Garden State Dispensary, a nonprofit that is the largest medical
marijuana cultivator and dispensary to be licensed by the New Jersey Department of Health.
Garden State Dispensary’s inception marked the creation of a medical model that has set a
nationwide example. The organization’s applications for licensure were rated by the State of
New Jersey as the two highest scoring submissions in the state’s competitive and highly
scrutinized selection process that only awarded six licenses. Garden State Dispensary’s advisory
board in New Jersey includes a Chief Judge of the Criminal Court in Trenton, retired Presiding
Judge of the Superior Court, a retired Captain and Deputy Troop Commander of the NJ State
Police, and two respected physicians.

In August 2013, after Garden State Dispensary was licensed in New Jersey, a 25,000 square foot
building in Woodbridge, New Jersey, was acquired and approximately $1 million in upgrades to
the property were made in configuring and constructing a medical marijuana cultivation and
dispensary facility. The aggregate investment in the New Jersey operation has exceeded $7
million.

Garden State Dispensary’s attention to purity, quality, consistency, and variety has garnered the
organization an overwhelmingly dominant market share among New Jersey’s patient base.
According to the New Jersey Department of Health’s 2014 Annual Report on the status of the
program (see, Exhibit (c) attached to the Attachment D--Operating Plan), Garden State
Dispensary dispensed approximately 67.23% of all medical marijuana provided by licensees in
2014 and served over 64% of all registered patients in the state.

To date, Garden State Dispensary has successfully completed over 23,000 medical marijuana
transactions in New Jersey since August 2013.

Some patients travel in excess of one hour to patronize Garden State Dispensary (despite their
proximity to one of the other two active licensed dispensaries) because of the quality and strains
(brands) available at Garden State Dispensary and the training and qualifications of its
dispensary personnel.
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ESCC’s principals and participating physicians in New Jersey’s medical marijuana program have
witnessed dramatic benefits at the New Jersey operation for participating patients, including — by
way of example — reductions in seizures for certain epileptic patients, counteracting appetite loss
and pain relief for cancer patients, improvement in quality of life for terminally ill patients, etc.
(see, powerful Patient Testimonials attached to this Application as Exhibit (d) to Attachment D-
-Operating Plan).

In addition to the glowing report of former New Jersey Health Commissioner, Dr. Poonam
Alaigh described above (see, Exhibit (I11) to Attachment M), Mayor John McCormac, Mayor of
Woodbridge Township, New Jersey, home of ESCC’s New Jersey affiliate’s facility, has written
a laudatory letter recommending ESCC for a number of reasons, including ESCC’s ability to
comply with local laws. The Mayor notes that the State of New Jersey’s regulations are similar
to what was passed in New York State and that ESCC’s affiliate, “has been a model corporate
citizen—it complies with all municipal laws/regulations and its facility is consistently clean,
secure and kept in a professional manner.” (See, Attachment M)

Colorado Medical Marijuana Operations

Presently, Weisser affiliated entities have 27 active state licenses in Colorado, which are tied to
five cultivation facilities and eight dispensaries and have successfully completed over 200,000
medical marijuana transactions in Colorado.

In Colorado, the ESCC affiliates have “oils” extraction and infusion credentials and experience
that distinguish it from most of its competitors. The extraction and infusion of “oils” is the key to
non-smokable forms of delivery required in New York. ESCC will bring this expertise to New
York and will utilize the highest quality equipment to extract these oils, preferably utilizing
Carbon Dioxide in the extraction method (see, Attachment D--Operating Plan and attached
Exhibit (a) thereto, Certification of Consistent Cannabinoid Profiles).

Patient Testimonials

Perhaps the most compelling proof of the efficacy and benefit of the medical marijuana program
for patients, and ESCC's ability to deliver those benefits, is contained in the moving and
powerful Patient Testimonials attached to this Application as Exhibit (d) to Attachment D--
Operating Plan.

These Patient Testimonials, provided by the patients of Garden State Dispensary, ESCC’s New
Jersey Affiliate, validate the motivations and goals of New York’s Medical Marijuana Program
and demonstrate ESCC’s ability to deliver on that medical mission. These testimonials should be
read in full as they truly capture the human side of this Program.
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Some of the key sentiments expressed from our patients are illustrated in the following quotes:

“As the | the literally took away my ability to be a
“Within minutes of my first dose, the and of those
Today, thanks to the iroiessiona/ care of the Garden State Dispensary, I can my

and I feel I am a (Letter of Melody Mussinan)

"I have been living with -for the pasf. vears" [...] “Thanks to the great people at
Garden State Dispensary [... | I can honestly say, I'm coming back.” [...] "My ﬁ
who just completed her first year at Rutgers Law school, has noticed a difference also

an! S!le recently said ' vou're

"While it might not seem like much to some, I went to a
that I hadn ’tg_. "[...] "I'm much

people help me share in the day when my
attorney.” (Letter of Janet Snyder Cappello)

"Garden State Dispensary has improved my life and the way to measure their success is by the
success I have reclaimed in my life." [...] "When I was and
tell my- that I " I'was and At
. I was diagnosed with and suffered from
suffered and after only one year at Rutgers, I was e
prescribed many different medications to try and control my but they didn't work. I was
suffering anywhere from or and over - " [.] T
spoke to my doctor and we began to research medical marijuana would be good option for my
care. After a disappointing encounter at another marijuana medical marijuana facility, 1
decided to give it one final shot drove for over an hour and a half to the Garden State
Dispensary. It was here that I was greeted with first-class care and dealt with a counselor who
was able to understand my condition and help out. I still make the 90 minute trip because the
results I have encountered at Garden State Dispensary have proven invaluable to reclaiming my
life. The results have been remarkable.” [...] "I've experienced an and
began to _ and suddenly I . My noticed my
newfound motivation and together we are making plans for me to go back to college. Further,

after being for long period of time, I now have a . Most importantly, 1
in .” (Letter of Dashaunt McLean). Exhibit (d) to

"Doctors

haven't had a
Attachment D--Operating Plan.

By replicating Garden State Dispensary’s New Jersey success in New York State, ESCC’s
principals believe that we can do well by doing good.

Charitable Track-Record and Pledge of Michael Weisser

. years ago, motivated by the of Michael Weisser’s _ of . years (and David
Weisser’s after a with the Weissers mvested in medical marijuana

dispensaries in Colorado and made significant contributions to cancer research through the Daria
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S. Weisser Foundation, launched in Mrs. Weisser’s memory.

The Garden State Dispensary operation in New Jersey is operated by a not-for-profit entity. The
Weissers have made it part of their mission to utilize significant portions of the medical
marijuana proceeds for donations to children’s research hospitals.

In furtherance of this mission, Michael Weisser, a major shareholder of ESCC, has made a
written pledge to donate his portion of any profit derived from ESCC, for a period of 10 years, to
research institutions that are focused on children’s illnesses, including Memorial Sloan-
Kettering. See, Exhibit (b) attached to the Attachment D--Operating Plan.

In addition, said pledge commits that ESCC will provide medical marijuana product free of

charge to all children that qualify as Certified Patients for a period of 5 years from the
commencement of operations (subject to DOH NY'S approval).

Identification of Manufacturing Facility and Dispensing Facilities

ESCC has identified its proposed Manufacturing Facility and its four proposed Dispensing
Facilities on Attachment A as required by PHL § 3365 and 10 NYCRR § 1004.5(b)(2). Each
site was carefully selected for its suitability for its intended operations and Dispensing Facilities
are located in geographically diverse New York State counties that are designed to optimize
accessibility and serve significant patient population centers.

Manufacturing Facility:

320 Mount Airy Road, New Windsor, NY 12553

In what can only be described as a “perfect fit”, ESCC has entered into a Lease agreement with
the property owner, Continental Farms, for a beautiful, modern agriculture growing and
processing facility that is cutting edge in terms of the agriculture equipment already in place and
its national reputation as a leading facility for sustainable agriculture practices.

It is located 15 miles north of West Point in the beautiful Hudson Valley, minutes from major
Highways US 87, US 84 and US 86.

It is a fully constructed, turn-key, facility comprised of 38,000 square feet greenhouse and
25,000 square feet administration/processing/packaging space in excellent condition.

The construction of the buildings have been inspected by the local Building Department and
local agencies having jurisdiction and found to be in conformance to the Building Codes, Use
and Occupancy Classification, and other requirements of the municipality. The facility is
licensed by New York State to operate for agricultural growing production/processing/packaging
and as a fish growing facility. All structures have been issued current Certificates of Occupancy
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by the Building Department. The Appendix B--Architectural Program demonstrates that the
facility is ready for immediate use as a medical marijuana growing and processing operation
without further approval from the Town. See, Appendix B--Architectural Program.

Additionally, while not legally relevant to the ESCC Manufacturing Facility, media reports have
indicated that the Town is in support of having Medical Marijuana manufacturing facilities in the
Town and that the Town itself is even proposed as a landlord of such a facility for another
prospective applicant on Town-owned land.

The operations at the Manufacturing Facility will be managed and operated by David Weisser
Tom Endres and Michael “Mike” Finnegan, each established Good Agriculture Practices
growers and pioneers of innovative, sustainable, and consistent, scientifically-verified, quality
product. The operations will feature “Zero-Waste” cultivation techniques.

The site’s current owner, Continental Farms (owned and operated by Tom Endres and Mike
Finnegan), is a certified 8-A Service-Disabled Veteran Owned Small Business (“SDVOSB”).
Tom Endres is a ||| I 2nc over fifty (50%) of Continental Farm’s employees are
Veterans, many disabled. ESCC will open employment opportunities for suitable current
employees of Continental Farms to screen, train, and become employees of ESCC for the new
Medical Marijuana Cultivation and Processing operations;

The Manufacturing Facility has an ample and stable power supply as the Rock Tavern
Substation, connecting 345kv from Upstate New York to lower-voltage lines for local use, is
located in New Windsor, New York. The Manufacturing Facility also hosts two 230 kW diesel
emergency power generators.

The site also contains over 250,000 square feet of additional greenhouses and land that are not
part of ESCC’s initial planned use, but ESCC has the ability in the executed lease to utilize those
areas if, as, and when the need for expansion arises. ESCC can easily and quickly meet
expanding needs of NYS market as it develops.

The facility already has high speed internet service as evidenced by the letter from Verizon
attached in Attachment K.

This Manufacturing Facility could not be more perfect even if it were specifically built to suit
ESCC’s exact planned operations.
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Dispensing Facilities

ESCC has identified and secured four geographically diverse Dispensing Facilities that were
selected in order to be near areas likely to be Certified Patient population centers, utilizing the
ESCC Team’s long and successful history of expertise and experience in Medical Marijuana and
Real Estate Matters. They are located as follows:

a. Dispensary Facility #1: 40 West 27" Street, New York, NY
(New York County);

b. Dispensary Facility #2: 3057 Erie Blvd East , Syracuse, NY
(Onondaga County);

c. Dispensary Facility #3: 760 Fulton Avenue, Hempstead, NY
(Nassau County);

d. Dispensary Facility #4: 1933 Kensington Avenue, Cheektowaga, NY (Erie
County).

These facilities were carefully vetted to be convenient, secure and accessible for Certified
Patients, ESCC staff, and the general public. ESCC anticipates that each of these Dispensary
Facilities will be ready to operate in an excellent physical condition well in advance of ESCC’s
projected December 2015 commencement of sales as is described in the Appendix B--
Architectural Program for each.

Equipment Identification

ESCC has identified and attached as Attachment B a comprehensive list of 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 8 3365 and
10 NYCRR 8§ 1004.5(b)(3). As the DOH will see, this list is carefully crafted, propriety in nature,
and was formulated based on the ESCC Team’s extensive real life experience in medical
marijuana operations. It combines both the latest technology and time-tested tested equipment
models. This equipment list is carefully tailored to identify and provide for equipment that is
necessary to produce medical marijuana in non-smokeable, regulation-compliant, forms of
delivery. The equipment identified for extraction of oils is the best in class technology which
allows the use of carbon dioxide, which will be ESCC’s preferred method of extraction.

ESCC will use the SFE Bio-Botanical Extraction System which uses carbon dioxide for
extraction, and it known for its computer-controlled system (minimizing user-intervention),
precision control of pressure, temperature and time, and up to 200 g/min flow, at 8700 psi. SFE
Bio-Botanical extractors are engineered to the highest industrial standards to insure safety, and
provide a top quality experience when extracting.
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Supercritical fluid extraction (SFE) is a technique for extracting compounds from solid or
semisolid substances using a supercritical fluid, CO2, as the primary component of the mobile
phase.

ESCC will only use carbon dioxide (CO2, super-critical) for cannabinoid extraction and will

only use carbon dioxide that is of a supply equivalent to food or beverage grade of 99.9% purity.
§1004.11(b).

Executed Real Property Leases and Agreements

ESCC has secured and submitted as Attachment C the following executed documents
demonstrating a right to control and utilize the Manufacturing Facility and Dispensary Facilities
showing that the applicant possesses or has the right to use sufficient land, buildings, or other
premises, and equipment, and contains the language required in 10 NYCRR 8 1004.5(b)(9).

Operating Plan

The Attachment D--Operating Plan attached hereto is state-of-the-art and the product of years
of scientific and operational innovation and irreplaceable real-world medical marijuana
experience. It contains the components set forth in 10 NYCRR § 1004.5(b)(4).

The ESCC team has a proven timeline from Licensure in New Jersey (8/7/13) to dispensing in
New Jersey (11/22/13) of “3 months and 15 days”. They have been hailed for developing
“seed-to-sale” enterprises with an emphasis on tracking clinical data and the association between
certain strains of medicinal cannabis and delivery methods with qualifying conditions.

While it speaks for itself, there are certain features that warrant special note:

- ESCC will use the SFE Bio-Botanical Extraction System.

- SFE Bio-Botanical Extraction System uses carbon dioxide for extraction, and it known
for its computer-controlled system (minimizing user-intervention), precision control of
pressure, temperature and time, and up to 200 g/min flow, at 8700 psi. SFE Bio-Botanical
extractors are engineered to the highest industrial standards to insure safety, and provide
a top quality experience when extracting.

- Supercritical fluid extraction (SFE) is a technique for extracting compounds from solid or

semisolid substances using a supercritical fluid, CO2, as the primary component of the
mobile phase.
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- ESCC will only use carbon dioxide (CO2, super-critical) for cannabinoid extraction and
will only use carbon dioxide that is of a supply equivalent to food or beverage grade of
99.9% purity. §1004.11(b).

- With this state-of-the-art extraction equipment, ESCC may produce oil extracts with any
cannabinoid profile as desired by the Department. While the initial five “brands” and
their ratios are compliant with the Regulations, ESCC is able and amenable to accept
suggestions on different ratios from the Department if the Department so directs in the
future.

- ESCC will implement a nutrient regimen tailored specifically for each phase of the
cultivation process to ensure production of highest quality “brands” of medical marijuana
that are consistent in cannabinoid profile. The nutrient regimen was developed through
extensive research from Colorado and New Jersey cultivation sites, and it is a hallmark of
ESCC'’s cultivation plan. Attached as Exhibit D(XII)(b) thereto is a Certification of
Consistent Cannabinoid Profiles that demonstrates the ESCC Team’s ability to produce
high quality product with consistent cannabinoid profiles.

- By using a Perpetual Harvest Method, ESCC can maximize the amount of harvest
produced annually to meet the future growing demand.

- ESCC’s training program developed by the industry leaders and experts in Colorado and
New Jersey ensures highest quality operation from cultivation to dispensing.

- All cannabis will be grown organically without the use of chemicals, potentially harmful
pesticides, or additives, while only using Good Agricultural Practices (GAPs). All
medical marijuana produced (in both Colorado and New Jersey), under the direction of
by David Weisser and Michael Weisser, are grown using only organic fertilizers, and no
chemical pesticides are used in production.

- Continental Farms, from whom ESCC will be leasing the Manufacturing Facility,
maintains a closed loop “Zero Waste-Zero Discharge” system that conforms to the
provisions of GAP. In addition, Continental maintains a New York State Department of
Agriculture and Markets “Food Processing License” (No. 127069) at the site pursuant to
Article 20-C of the Agriculture and Markets Law (AML).

- Upon securing a Registered Organization status, ESCC will immediately begin all record
keeping as required by GAP and conduct Self Audits in conformance with GAP. At the
earliest time allowable, ESCC will schedule an Initial Audit with USDA to secure GAP
certification.

- It should be emphasized that ESCC will maintain the Integrated Pest Management
(“IPM™) and insect exclusion systems that Continental has been successfully using for
nearly four years at the facility. This system includes automated blower and screening
technology together with the use of beneficial insects to prevent harmful insect

18|Page



infestation. While infestations have been rare, only OMRI listed organic NeemQil and
Azamax products have been used at the facility by Continental.

- ESCC commits to continue the Continental IPM practices and to using only OMRI listed
insect management products in its operations.

- The “Zero Waste-Zero Discharge” aspects of the Continental Farm’s system also
represent the best application of GAP principles in food production that ESCC will
incorporate into cannabis production.

- Using the unique double seal method in shipping, tampering is minimized during the
transportation of the finished medical marijuana products. Additionally, the “manifest”
used ensures highest control from the employee tampering during the transportation from
manufacturing site to the dispensaries/labs.

- With multiple check-points and recording requirements, ESCC will have a systematic
real-time tracking of medical marijuana from seed to the end consumption.

Organizational Documents

The following Organizational documents of ESCC are attached as Attachment E, which
identifies all of those holding an interest or ownership pursuant to 10 NYCRR § 1004.5(b)(5).

I. Certificate of Incorporation

1. Bylaws
I11. Organizational Chart

Labor Peace Agreement

ESCC was able to secure a “Labor Peace Agreement” with Local 338, RWDSU/UFCW, a bona
fide labor organization that is actively engaged in attempting to represent the future employees of
the Registered Organizations which is annexed as Attachment F. Said Labor Peace Agreement
contains a specially negotiated “most favored nations” clause, added at the request of ESCC, that
provides that in the event Local 338 were to grant any other potential Registered Organization
more favorable terms than those contained in this agreement, that this agreement would be
modified to give ESCC the benefit of any such more favorable terms pursuant to PHL §
3365(1)(a)(iii) and 10 NYCR § 1004.5(b)(7).

Financial Statement of Application Transactions

As set forth in Attachment G, ESCC has entered into various transactions for the procurement
of services in connection with its preparation of the Application. The various professionals
retained were selected for the caliber of their credentials, the quality of their services, and
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reputations for effectiveness and integrity. ESCC is very proud of the team of professionals that
it has assembled to assist ESCC in putting its best foot forward in this process. We hope that the
result speaks for itself pursuant to 10 NYCRR § 1004.5(b)(10).

Security Team and Plan

The Attachment H Security Plan was crafted by Redland Strategies, headed by Michael
Balboni, the former head of Homeland Security for New York State, in consultation with Paul
Higdon, David and Michael Weisser and demonstrates how the applicants will comply with the
requirements of Article 22 of the Public Health Law, 10 NYCRR Part 1004, and other applicable
state or local laws, rules and regulations.

ESCC’s security team has designed a seamless security system that eliminates any single points
of failure, integrates cutting edge detection and surveillance technology, managing the strictest of
access control so as to prevent the diversion, theft or unauthorized usage of marihuana. This will

assist i detecting threats that might emerge regarding the manufacturing facility, the
dispensaries or transportation operations.”

Based on the security expertise and experience of the Redland strategies team and the real-life
practical experience of the ESCC Team in operating medical marijuana cultivating, processing
and dispensing facilities, this proposed security plan is state-of-the-art and extremely protective
of the staff, Certified Patients and the general public.

Additionally there are also security policies measures, and procedures that are set forth in the
Attachment D--Operating Plan designed to prevent the diversion of product and maintain a
professional medical model operation that will be standard operating procedure for the ESCC
Team.

GAAP Compliant Financial Statement and Financial Capacity of Applicant

ESCC is a newly formed entity created for the purpose of becoming a Registered Organization in
New York State. Attachment I is the most recent (and only) financial statement of the ESCC
prepared in accordance with generally accepted accounting principles (GAAP) applied on a
consistent basis and certified by Raich Ende Malter & Co, LLP, an independent certified public
accounting firm, in accordance with 10 NYCRR §1004.5(b)(16).

Because ESCC 1is a newly formed entity with no significant operational history, also attached as

an Exhibit to Attachment I is a commitment from Michael Weisser to fund the initial startup
costs and operations of ESCC up to and including projected costs of $12 million. Along with

said $12 million commitment is a statement from Mr. Weisser's accountant attaching a personal
financial statement which indicates that Mr. Weisser has a net worth ﬂ
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This commitment of Mr. Weisser, the accompanying financial statements, and the substantial
track record of Mr. Weisser in the real estate and medical marijuana businesses, clearly establish
ESCC's financial capacity and ability to adequately fund the costs of starting up the operations,
the costs of the fit-out of the dispensing facilities and the startup operational costs, including
staffing, before the business becomes completely self- sustaining based on revenues.

Sources and Uses of Funds

Based on the ESCC Team’s extensive experience, ESCC has determined that all anticipated costs
associated with initial startup costs and operations of ESCC, including rental payments, fit-out
costs for the dispensaries, staffing, and equipment, and the full implementation of the Operating
Plan is projected to be approximately $12,000,000 in total costs for the first three years of
operations as follows:

Acquisition, Lease and/or Retrofit Costs of Real Estate (up to $3,000,000)

Equipment Purchase and Installation (up to $2,500,000)

3 Years Staffing Costs (up to $5,000,000)

Other Costs (professional services, real estate down payments, and State fees (up to $1,500,000):

Total Costs Up to $12,000,000

Mr. Weisser is the source of the of funds for all anticipated costs associated with initial startup
costs and operations of ESCC, including rental payments, fit-out costs for the dispensaries,
staffing, and equipment. All sites have been leased and the Manufacturing Facility and
Dispensing Facilities are constructed for purposes of Question 76. The permitting and fit-out of
Dispensing Facilities will be complete no later than September 2015 and the dispensaries will be
available for operations in December 2015 if permitted by the Department of Health. As stated in
the Attachment L Seed to Sale Timeline, ESCC will be ready to dispense medical marijuana to
Certified Patients in December 2015.

Staffing Plan

The Staffing Plan indicating the staff to be involved in the activities related to the cultivation of
marijuana, the manufacturing and dispensing of approved medical marijuana products and staff
with oversight responsibilities for such activities, as required in 10 NYCRR § 1004.5 (B)(18) is
set forth in Attachment J-Staffing Plan.

This Staffing Plan is based on the extensive operational experience of the ESCC Team in
Colorado and New Jersey. It also is tailored to the particular structure of the New York State
medical marijuana program and its requirement that the Manufacturing Facility be located in a
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separate physical location than the Dispensing Facilities. The Staffing Plan recognizes and
provides that key personnel associated with a Registered Organization, e.g., security personnel,
pharmacists, any persons that come into contact with the product, are required to be employees
of the Registered Organization. It also recognizes the New York State requirement that a
pharmacist be physically present at each of the dispensaries during all hours of operations.

Pharmacist Program

ESCC has enlisted a leading New York Pharmacist company, Alexander Infusion, LLC, d/b/a
Avanti Health Care Services (“Avanti”) to assist ESCC in implementing a unique and
professional Pharmacist Program. This Program will ensure that ESCC attracts talented and
dedicated staff pharmacists that will incorporate best practices at the ESCC facilities and ensure
the highest standards of operation and care for the Certified Patients.

This Pharmacist Program, which is attached to the Attachment J-Staffing Plan, will feature
assistance and guidance to ESCC in recruitment, screening and training of the ESCC employee
Pharmacists that will staff the dispensaries. It will provide for a management and consultative
oversight resource for the pharmacist staff on an on-going basis. Finally, the Pharmacist Program
provides for the development of process and procedures at the Manufacturing Facility for
determining Quality and Testing Standards of practice, including Quality Control Policies and
Procedures, in order to achieve and maintain a minimum USP (United States Pharmacopoeial
Convention) Standard of Practice, with the potential to attaim a ¢cGMP (Current Good
Manufacturing Practices) Standard of Practice.

Alexander Infusion LLC, was founded in New York State in 1993, and has evolved from a single
retail Pharmacist in Manhattan to become one of the major integrated providers of
comprehensive and ancillary health care services in the greater New York region.

The company was founded by

I - I .
both and graduates of St. John’s University, School of Pharmacist. They
currently serve as at and oversee a rotation of

PharmD graduate students at the Avanti facility.

Since 1its inception, Avanti Health Care Services has been providing specialty Pharmacist
services in the New York City region. It was during the AIDS epidemic of the late 1980°s when
antiretroviral therapy was not yet available, that Avanti Health Care Services began providing
Home Infusion Therapy services to patients afflicted with HIV and AIDS. In 1995, licensure was
obtained from the New York State Department of Health to operate as a home care agency and
over time with growth and expansion, we began contracting with certified agencies that needed
access to highly skilled resources in order to provide high tech nursing and specialty Pharmacist
services to their patients. While most other specialty infusion pharmacies were focusing on the
private sector, Avanti experienced significant growth by fulfilling the needs of the Medicaid
recipients and working collaboratively with many of the Certified Home Health Care Agencies
(CHHA’s).
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Avanti’s home care service is licensed with the New York State Department of Health and
Avanti Health Care is accredited by the Joint Commission.

Internet Availability

As evidenced by Attachment “K” each of the manufacturing facility and the proposed
dispensary facilities are located in an area with Internet connectivity which will be utilized to
support security measures set forth in the Security Plan and the use of the New York State
Department of Health selected Seed to Sale Solution approved by the department to record the
registered organizations permitted activities.

Seed to Sale Timeline

ESCC has attached a timeline demonstrated the estimated time frame from growing marijuana to
production of a final approved product which is labeled as Attachment L. ESCC will be ready
to dispense medical marijuana to Certified Patients in December 2015. Once again, this time
frame is not based upon conjecture, but rather based upon actual real-world experience in
Colorado and New Jersey in growing, processing and packaging medical marijuana products.

ESCC'’s affiliate Garden State Dispensary achieved a verified timeline from Licensure in NJ
(8/7/13) to dispensing in NJ (11/22/13) -- “3 months and 15 days”. See, page 1 of the NJ
Department of Health Medicinal Marijuana Program 2014 Annual Report (issued March 2015)
attached as Attachment D — Operating Plan

Using a Perpetual Harvest Method, ESCC can maximize the amount of harvest produced
annually to meet the future growing demand. ESCC will implement a nutrient regimen tailored
specifically for each phase of the cultivation process to ensure production of the highest quality
of medical marijuana which will be extracted from oil and infused into various delivery forms in
compliance with New York State regulations.

Compliance with Laws and Reqgulations

In accordance with 10 NYCRR 8 1004.5(b)(8), ESCC in Attachment M has attached a
statement and supporting documentation that it can and will comply with all applicable state and
local laws and regulations relating to the activities it intends to engage in under the registration.

ESCC'’s affiliates have a proven track record of compliance with the state and local laws and
regulations pertaining to the growth and dispensing of medical marijuana in both the States of
Colorado and New Jersey. They have not only received initial licenses from both states, they
have received renewals of the licenses. The renewals demonstrate the Affiliate’s actual
compliance with the applicable laws and not merely hypothetical pledges or statements to
comply in the future. See, Exhibit (IV) of Attachment M.
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ESCC has provided a letter from Mayor John McCormac, Mayor of Woodbridge Township,
New Jersey, home of ESCC’s New Jersey affiliate’s facility, recommending ESCC for a number
of reasons, including ESCC’s ability to comply with local law.

The Mayor states as follows:

“In particular, 1 want to attest to the excellence of the operations run by this group in New
Jersey, their status as good neighbors, and their impeccable track record of complying with local
and state laws and regulations in New Jersey.” [...]

“Before supporting their decision to call Woodbridge home, my administration (as well as the
NJ Department of Health) undertook a thorough examination of their background and plans for
the facility. Their attention to providing exceptional quality pharmaceutical grade medicinal
cannabis to patients who desperately need the relief they provide, and their unparalleled security
team (led by a full-time retired Sergeant from our county’s Prosecutor’s Office) and Board
(which in New Jersey includes a retired State Police Captain and Deputy Troop Commander and
a retired Presiding Judge of the Superior Court) enabled them to get up and running and achieve
70% market share quickly where other licensees have failed. It has also ensured their
compliance with the strict regulatory framework in New Jersey, after which I understand New
York’s program was modeled.” [...]

The organization has been a model corporate citizen, complying with all applicable
laws/regulations. Its facility is consistently clean, secure and professionally run. Ensuring a
professional and secure facility was a top priority of mine, as it assures patients in need of
medical marijuana that they are entering a safe, quality facility with a focus on their clinical
needs. In addition, it assures the citizens of our town that the dispensary is a safe, secure use.

[..]

“Many applicants will claim their ability and the know-how to launch an operation of this scale
quickly and under a strictly regulated medical model, but this group has actually proven their
ability to do so and outperformed all expectations.” See, Exhibit (I1) Attachment M

The Mayor provides that the State of New Jersey’s regulations are similar to what was passed in
New York State and that ESCC’s affiliate, “has been a model corporate citizen—it complies with
all municipal laws/regulations and its facility is consistently clean, secure and kept in a
professional manner.” Exhibit (1) Attachment M

Also, see letter dated June 1, 2015, Dr. Poonam Alaigh, MD, MSHCPM, FACP, the former New
Jersey Commissioner of Health under Governor Christie (see, Exhibit (111) Attachment M) in
which Dr. Alaigh states:

Since the receipt of a permit, Garden State Dispensary has proven that they merited the

noteworthy score they received for the comprehensive and high-quality proposal and sound
financial and security plans.” [...]

24|Page



"In addition to the dominant market share Garden State Dispensary quickly achieved,
demonstrating industry experience, professionalism, and competence superior to competing
cultivators, their track record of compliance and stringent security measures have also been
superior to any other licensee in the state.” [...]

Also attached as Exhibit (V) to Attachment M is a report from Nelson, Pope & Voorhis, LLC, a
leading New York State environmental firm, demonstrating that ESCC’s waste disposal
procedure will comply with applicable regulatory requirements.

In addition to ESCC’s ability to demonstrate actual compliance with state and local laws and
regulations, ESCC has selected Paul Higdon to be its Director of Security. Paul Higdon,
currently the Director of Security for ESCC’s New Jersey affiliate, is a distinguished federal law
enforcement and intelligence veteran. His 27-year career with the Drug Enforcement
Administration (DEA) and its predecessor agency, Bureau of Narcotics and Dangerous Drugs
(BNDD), included a rise from Special Agent to heading the agency’s Office of Inspections to
being appointed the DEA’s Deputy Assistant Administrator in Charge of Foreign Operations
(responsible for overseeing and directing the operations of 70 DEA offices in 51 countries). As
Special Agent in Charge of a joint federal, state, and local task force, he worked closely with
international agencies to identify and eliminate the infamous “French Connection.” After his
DEA service, Mr. Higdon served as Director of Criminal Intelligence for INTERPOL.

Between its affiliates’ historical compliance with the laws of Colorado and New Jersey and the

oversight of Mr. Higdon, ESCC can state with certainty that it will be able to comply with all
New York State and local laws and regulations.

Strategic Committee

ESCC has formulated a unique “Strategic Committee” structure. In addition to the its corporate
Board Members, ESCC has established a “Strategic Committee” that consists of highly
credentialed, well-respected individuals who will bring their unique perspectives and insights to
inform and assist ESCC’s Board and Officers in formulating their policies and conducting
ESCC’s operations The Strategic Committee consists of:

Michael Balboni, Esq., former Head of New York State Homeland Security;
Edward Salzano, Prominent Businessman and Philanthropist;

Anthony V. Curto, Esq., Prominent and Well-respected Attorney;

Pietro Piacquadio, Prominent Pharmacist and || GGG of

A full Bio of each is attached as an Exhibit to Appendix A-Affidavits.

oo
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APPLICATION CRITERIA

The information provided in this Overview, the Application, , Legal Disclosures, the
Attachments, the Appendix and other supporting Exhibits, demonstrate that ESCC’s proposal
meets, and in fact exceeds, the criteria set forth in PHL § 3365 and 10 NYCRR § 1004.6.

1. Proven Ability to Manufacture High-Quality Consistent Product

The principals of ESCC and their affiliates have established a proven track record that
demonstrates their ability to manufacture approved medical marijuana products, each with a
consistent cannabinoid profile (the concentration of total tetrahydrocannabinol (THC) and total
cannabidiol (CBD) will define the brand), and each able to pass the required quality control
testing as further described in 10 NYCRR § 1004.11:

e New Jersey and Colorado Operational Track Records;

e See, Attachment D--Operating Plan and attached Exhibit (a) thereto, Certification of
Consistent Cannabinoid Profiles)

e 5 “Brands” set forth in Operating Plan that meet the requirements of the NYS
Regulations;

e State-of-the-Art Extraction Equipment and Techniques using Carbon Dioxide that give
ESCC great Precision and Control over Cannabinoid Profile.

2. Proven Ability to Produce Sufficient Quantities

The principals of ESCC and their affiliates have established a proven track record that
demonstrates their ability to produce sufficient quantities of approved medical marijuana
products, as further described in 10 NYCRR § 1004.11, as necessary to meet the needs of
certified patients:

e New Jersey and Colorado Operational Track Records;

e Size and Capacity of the New Windsor Facility is More than Ample; Site contains over
250,000 square feet of additional existing greenhouses that are not part of ESCC’s initial
planned use, but ESCC has the ability in the executed lease to utilize those areas if, as,
and when the need for expansion arises.

e Use of “Perpetual Harvest Method” to ensure continuous harvesting cycles to promote
consistent and steady flow and to reduce the down time in the cultivation process.
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3. Proven Ability to Prevent Unlawful Diversion of Product

The principals of ESCC and their affiliates have established a proven track record that
demonstrates their ability to maintain effective control against diversion of marijuana and
medical marijuana products as further described in 10 NYCRR § 1004.13:

Weisser Statement of Compliance Attachment M

Renewals of Licenses in New Jersey and Colorado

New Jersey and Colorado Operational Track Records;

Top notch security Team and Plan

Operating Plan Security Controls (Attachment D--Operating Plan)

Systematic real time record keeping and monitoring of the entire process from seed-to-
sale to ensure utmost measurement of control in management and prevention of
diversion.

4. Proven Ability to Comply with Laws and Regulations

The principals of ESCC and their affiliates have established a proven track record that
demonstrates their ability to comply with all applicable state and local laws and regulations:

Renewals of Licenses in New Jersey and Colorado
Attachment M

Certification of Weisser

June 1, 2015 letter from Dr. Poonam Alaigh, MD, MSHCPM, FACP, the former New
Jersey Commissioner of Health under Governor Christie
Letter of Mayor McCormac

Paul Higdon as Director of Security

Michael Balboni and Redland Strategies Security Team
CO and NJ Licenses and Renewals

New Jersey and Colorado Operational Track Records;
Pharmacist Consultant

Exemplary Compliance with strict “medical model” New Jersey Regulatory Scheme which is
similar to the strict medical model New York Regulatory Scheme.
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5. Proven Ability to Comply with 10 NYCRR Part 1004

The principals of ESCC and their affiliates have established a proven track record that
demonstrates that, if selected, the applicant is ready, willing, and able to properly carry on the
activities set forth in 10 NYCRR Part 1004:

New Jersey and Colorado Operational Track Records;
Renewals of Licenses in New Jersey and Colorado
Attachment D--Operating Plan

Attachment M

6. ldentification and Securing of Real Property

ESCC has possession of, or the right to use, sufficient real property, buildings, and equipment to
properly carry on the activity described in its operating plan:

e Asset forth in this Application Narrative, Attachments A, C and Appendix B.

7. Itis in the Public Interest to Designate ESCC as a Reqgistered
Organization

The information presented in this Application Narrative and the Application and Attachments
clearly demonstrates that it is in the public interest that ESCC be granted designation as a
Registered Organization to the applicant:

New Jersey and Colorado Track Record

Patient testimonials

Kevin Law Letter President of Long Island association Exhibit (V) of Appendix A
2015 letter from Dr. Poonam Alaigh, MD, MSHCPM, FACP, the former New Jersey
Commissioner of Health under Governor Christie Exhibit M(1V) to Attachment M
e Mayor McCormac Letter

8. Proposed Dispensing Facilities will be Geographically Distributed

That the applicant’s four proposed dispensing facilities are geographically distributed. To be
geographically distributed, the proposed dispensing facilities of an applicant must be located in
multiple counties across New York State to best serve certified patients in the Medical Marijuana
Program state-wide. ESCC has proposed Dispensary Facilities in Nassau County, New York
County, Monroe County and Erie County.
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Conclusion

ESCC has clearly demonstrated its superior qualifications and proven ability to grow, process
and distribute approved medical marijuana products through a highly secure and professional
“medical model” operation.

The team that has been assembled by ESCC for its operations, security, and public health team
assembled by ESCC is of the highest quality in terms of credentials, ability and reputation.

Quite simply, the track record and professionalism of ESCC the Team cannot be matched.

Respectfully Submitted

EMPIRE STATE COMPASSIONATE CARE, INC.

i

!/ ) ‘ &_

i - -"H‘ —. ‘l’
By: David Weisser, President
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2. Application—Form DOH-5138



5‘5‘&‘« Department Medical Marijuana Program
STATE Of Health Application for Registration as

a Registered Organization

Section A: Business Entity Information

1. Business Name: Empire State Compassionate Care, Inc.

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

For-profit Corporation [ Limited Liability Company
] Non-profit [ Sole Proprietorship [ General Partnership
[CJ Limited Partnership
] Other:
4. Phone: 305-494-3388 5. Fax: 866-208-79852 6. Email: davidweisser@gmail.com

7. Business Address: 320 Mount Airy Road

8. City: New Windsor 9. State: New York 10. ZIP Code: 12553

11. Mailing Address (if different than Business Address): Attn: Anthony Curto, 333 Earle Ovington Blvd., St1010

12. City: Uniondale 13. State: NY 14. ZIP Code: 11553

Section B: Primary Contact Information

15. Name: David Weisser 16. Title: President

17. Phone: 305-494-3388 18. Fax 866-209-7952 | 1o. Email:_

20. Mailing Address: Attn: Anthony Curto, 333 Earle Ovington Blvd., St1010

21. City: Uniondale 22. State: NY 23. ZIP Code: 11553

Section C: Proposed Manufacturing Facility Information

24. Proposed Facility Name: Empire State Compassionate Care Manufacturing Facility

25. Proposed Facility Address: 320 Mount Airy Road

26. City: New Windsor 27. State: NY 28. ZIP Code: 12553

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

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

Orange

31. Proposed Hours of Operation:

Monday: 6:00AM to 7:00 PM Friday: 6:00AM to 7:00 PM
Tuesday: 6:00AM to 7:00 PM Saturday: 8:00AM to 4:00 PM
Wednesday: 6:00AM to 7:00 PM Sunday: 8:00AM to 4:00 PM
Thursday: 6:00AM to 7:00 PM

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

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

DOH-5138 (04/15) Page 10of 7



¥SVRIK Department AMt:.-dicz-zl Iv:carij:an-a Prchram
STATE Of Health pplication for Registration as

a Registered Organization

32. Proposed Facility Name:

33. Proposed Facility Address:

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

37. County: as. 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: Empire State Compassionate Care Manhattan Dispensary

41. Proposed Facility Address: 40 West 27th Street

42. City: New York 43. State: NY 44. ZIP Code: 10001

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

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

47. Proposed Hours of Operation:

Monday: 9:00 AM to 7:00 PM Friday: 9:00 AM to 7:00 PM
Tuesday: 9:00 AM to 7:00 PM Saturday: 9:00 AM to 7:00 PM
Wednesday: 9:00 AM to 7:00 PM Sunday: 9:00 AM to 7:00 PM
Thursday: 9:00 AM to 7:00 PM

Section E: ?l_ropo_s'ed”Disprernsing Facility #2 Information

48. Proposed Facility Name: Empire State Compassionate Care Syracuse Dispensary

49. Propased Facility Address: 3057 Erie Blvd East

50. City: Syracuse 51. State: NY 52. ZIP Code: 13224

53. County: 54. 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.

DOH-5138 (04/15) Page 2 of 7



:’Ig\sfl( Department Medical Marijuarfa Program
STATE Of Health Application for Registration as

a Registered Organization

55. Proposed Hours of Operation:

Monday: 9:00 AM to 7:00 PM Friday: 9:00 AM to 7:00 PM
Tuesday: 9:00 AM to 7:00 PM Saturday: 9:00 AM to 7:00 PM
Wednesday: 9:00 AM to 7:00 PM Sunday: 9:00 AM to 7:00 PM
Thursday: 9:00 AM to 7:00 PM

| Section F: Proposed Dispensing Facility #3 Information

56. Proposed Facility Name: Empire State Compassionate Care Hempstead Dispensary

57. Proposed Facility Address: 760 Fulton Avenue

58. City: Hempstead 59. State: NY 60. ZIP Code: 11550

61. County: 62. Property Status (choose one):
] Owned by the applicant
Leased by the applicant
] other:

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

Nassau

63. Proposed Hours of Operation:

Monday: 9:00 AM to 7:00 PM Friday: 9:00 AM to 7:00 PM
Tuesday: 9:00 AM to 7:00 PM Saturday: 9:00 AM to 7:00 PM
Wednesday: 9:00 AM to 7:00 PM Sunday: 9:00 AM to 7:00 PM
Thursday: 9:00 AM to 7:00 PM

Section G:

Proposed Dispensing Facility #4 Information

64. Proposed Facility Name: Empire State Compassionate Care Buffalo Dispensary

65. Proposed Facility Address: 1933 Kensington Avenue

66. City: Cheektowaga 67. State: NY 68. ZIP Code: 14215

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

Erie [] Owned by the applicant
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: 9:00 AM to 7:00 PM Friday: 9:00 AM to 7:.00 PM
Tuesday: 9:00 AM to 7:00 PM Saturday: 9:00 AM to 7:.00 PM
Wednesday: 9:00 AM to 7:00 PM Sunday: 9:00 AM to 7:00 PM
Thursday: 9:00 AM to 7:00 PM

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



PY'IS\#K Department Me.dic:fll Marijuan.a Pro‘gram
STATE Of Hea[th Application for Registration as

a Registered Organization

Section H: Legal Disclosures

72. Has the applicant, any controlling person of the applicant, any manager, any principal stakeholder, any sole
proprietor applicant, any general partner of a partnership applicant, any officer or member of the board of
directors of a corporate applicant, or corporate general partner had a prior discharge in bankruptcy or been
found insolvent in any court action? Clyes [INo

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?

Flyes [CINo

See attached statement.

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? [Z]Yes [JNo

See attached statement,
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? [J]Yes []No

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

a Registered Organization

75. Has construction, lease, rental, or purchase of the manufacturing facility been completed? [“lYes CNo

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

76. Has construction, lease, rental, or purchase of the dispensing facilities been completed? [“]Yes [CINo

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

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

77.5/] 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.

78.5/] 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.j/] The applicant has attached identification of all equipment that will be used to carry out the
manufacturing, processing, transportation, distributing, sale, and dispensing activities described in the

application and operating plan, pursuant to PHL § 3365 and 10 NYCRR § 1004.5(b)(3), and labeled this
attachment as “Attachment B.”

82.}/] The applicant has attached copies of all applicable executed and proposed deeds, leases, and rental
agreements or executed option contracts related to the organization’s real property interests, showing that
the applicant possesses or has the right to use sufficient land, buildings, other premises, and equipment
and contains the language required in 10 NYCRR § 1004.5(b)(9), if applicable, or, in the alternative, the
applicant attached proof that it has posted a bond of not less than $2,000,000, pursuant to PHL § 3365
and 10 NYCRR § 1004.5(b)(9), and labeled this attachment as “Attachment C."
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vg\lgll( Department Medical Marijuana Program

STATE Of Health Application for Registration as
. a Registered Organization

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

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

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

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

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

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

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

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

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

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

84./] The applicant has attached copies of the organizational and operational documents of the applicant,
pursuant 10 NYCRR § 1004.5(b)(5), which must include the identification of all those holding an interest or

ownership in the applicant and the percentage of interest or ownership held, and labeled this attachment
as "Attachment E.”

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

86.h/] The applicant has attached documentation that the applicant has entered into a labor peace agreement
with a bona fide labor organization that is actively engaged in representing or attempting to represent the

applicant's employees, pursuant to PHL § 3365(1)(a)(iii) and 10 NYCRR § 1004.5(b)(7), and labeled this
attachment as “Attachment F.”

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

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

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

90.p/] 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.}/] The applicant has attached a staffing plan for staff to be involved in activities related to the cultivation of
marijuana, the manufacturing and/or dispensing of approved medical marijuana products, and/or staff with
oversight responsibilities for such activities that includes the requirements set forth in 10 NYCRR §
1004.5(b)(18) of the regulations and labeled this attachment as “Attachment J.”
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¥5‘I;JK Department Medical Marijuana Program
STATE Of Health Application for Registration as

a Registered Organization

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

93.p/] 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.”

Serc':ririnn} Ji l_ﬁt}ggt—éi?on .jh:cﬁ S-igfhat‘gz;_e

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.

95. éSign'attﬁe: it 96. Date Signed:

> ) “"C/ Q/ Q0 / o // e

97. Print Name:

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: )
Daviel . Poeaan 0. 02DEH96]764

Notary (Notary Must Affix Stamp or Segl) Date:
9. il15
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I. Section H — Legal Disclosures



A. Statement of Shareholders Providing
Services or Leases



SECTION H: LEGAL DISCLOSURES

73. Statement of Member of the Board of Directors of a Corporate Applicant as to Ownership
of any Entity that will Provide Goods, Leases or Services to the Registered Organization

B Name: Michael H. Weisser

B Relationship to Applicant

Shareholder and Member of Board of Directors

B Entity: AnIIC bv Michael Weisser

B Relationship to Entity:

B Description of Goods,
Leases or Services to be Provided:

Michael Weisser has entered into a contract to purchase of the
property located at located at 1933 Kensington Avenue,
Cheektowaga, New York 14215 (the “Premises”) and will lease the
Premises to the Registered Organization for use as a Dispensing
Facility

B Anticipated Costs:

$8,000 rent per month, for a term of five (5) years with 4%
increases

B Source of Funds

Commitment of loan for working capital from Michael H. Weisser



SECTION H: LEGAL DISCLOSURES

73. Statement of Member of the Board of Directors of a Corporate Applicant as to Ownership
of any Entity that will Provide Goods, Leases or Services to the Registered Organization

B Name: Michael H. Weisser

B Relationship to Applicant

Shareholder and Member of Board of Directors

B Entity: AnLLC by Michael Weisser

B Relationship to Entity:

B Description of Goods,
Leases or Services to be Provided:

Michael Weisser has entered into a contract to purchase of the
property located at 3057 Erie Blvd East, Syracuse, NY 13224 (the
“Premises”), and will lease the Premises to the Registered
Organization for use as a Dispensing Facility

B Anticipated Costs:

$4,000 rent per month, for a term of five (5) years with 4%
increases

B Source of Funds

Commitment of loan for working capital from Michael H. Weisser




SECTION H: LEGAL DISCLOSURES

73. Statement of Member of the Board of Directors of a Corporate Applicant as to Ownership
of any Entity that will Provide Goods, Leases or Services to the Registered Organization

B Name: Michael H. Weisser

B Address:

B Relationship to Applicant

Shareholder and Member of Board of Directors

B Entity: AnIIC bv Michael Weisser
B Relationship to Entity:

Member an

B Description of Goods,
Leases or Services to be Provided:

Michael Weisser has entered into a contract to purchase of the
property located at located at 760 Fulton Avenue, Hempstead, New
York (the “Premises”) and will lease the Premises to the

Registered Organization for use as a Dispensing Facility

B Anticipated Costs:

$20,000 rent per month, for a term of five (5) years with 4%
increases

B Source of Funds

Commitment of loan for working capital from Michael H. Weisser




SECTION H: LEGAL DISCLOSURES

73. Statement of Member of the Board of Directors of a Corporate Applicant as to Ownership
of any Entity that will Provide Goods, Leases or Services to the Registered Organization

B Name; Michael Finnegan

B Relationship to Applicant

Shareholder (fj shares) and Member of Board of Directors

B Entity: Continental Farms, LLC

B Relationship to Entity:

wiermber and

B Description of Goods,
Leases or Services to be Provided:

Lease of the Premises located at 320 Mount Airy Road, New
Windsor, New York 12553 to the Registered Organization for use
as the Manufacturing Facility

B Anticipated Costs:  $50,000 rent per month, for a term of one (1) year




SECTION H: LEGAL DISCLOSURES

73. Statement of Member of the Board of Directors of a Corporate Applicant as to Ownership
of any Entity that will Provide Goods, Leases or Services to the Registered Organization

B Name; Thomas Endres

B Relationship to Applicant

Shareholder (I shares) and Member of Board of Directors

B Entity: Continental Farms, LLC

B Relationship to Entity:

ember anc

B Description of Goods,
Leases or Services to be Provided:

Lease of the Premises located at 320 Mount Airy Road, New
Windsor, New York 12553 to the Registered Organization for use
as the Manufacturing Facility

B Anticipated Costs:  $50,000 rent per month, for a term of one (1) year




B. Statement of Subsidiaries and Affiliates



SECTION H: LEGAL DISCLOSURES

74. Statement of Affiliates of the Applicant

Entity Name: Compassionate Care Centers of America Foundation, Inc.

Address: 155 Van Wagenen Avenue, 4" Fl, Jersey City, New Jersey 07306

Interest or Relationship to Applicant:

The Affiliate and the Applicant have common ownership in
Michael Weisser and David Weisser, and are under the common
control of Michael and David Weisser

Nature of Business of Affiliate:

Owner and Operator of Non-Profit Alternate Treatment Center,
Medical Marijuana Cultivator and Dispensary under the New
Jersey Compassionate Use Medical Marijuana Act

Nature of Affiliate’s Involvement in the Business of Applicant:

None




AMENDED BYLAWS
OF

COMPASSIONATE CARE CENTERS OF AMERICA FOUNDATION, INC.

ARTICLE 1
Name and Organization
The name of this corporation is Compassionate Care Centers of America Foundation, Inc.
(hereinafter referred to as the “Foundation™). The Foundation is a nonprofit corporation and
existing under Title 15A of the New Jersey Revised Statutes, and has no capital stock or
members.
ARTICLE Il
Purposes
The Foundation is organized exclusively for all those permitted by Title 15A.
Corporations, Nonprofit of the New Jersey Statutes including operation of an alternate treatment
center under the “New Jersey Compassionate Use Medical Marijuana Act,” N.J.S.A. 24:61-1, et
seq. The Foundation is also organized to support the Daria S. Weisser Foundation (“DSW™), a
charitable Florida corporation. The Foundation may also do and perform all things deemed
necessary or convenient for the promotion of the purposes of the Foundation as may be permitted
by the laws of the State of New Jersey.
ARTICLE II1

Board of Directors

Section 1. The Board of Directors of the Foundation shall be not less than three (3) or



more than seven (7) persons. At all times, all directors serving shall be those designated by
DSW. In the event any Director designated by DSW is removed, resigns or declines to stand for
re-election, such Director shall be replaced with another Director designated by DSW. Except
newly created Directorships resulting from (i) a decision fo the Directors to increase the number
of Directors beyond the initial three (3) Directors, or (ii) any increase in the authorized number of
Directors, which may be elected at any meeting as hereinafter provided in Section 8 of this
Article IlI, all Directors shall be elected at the annual meeting in February of each year, and each
person elected as a Director shall hold office for one (1) year and until his successor is elected
and qualified. All Directors shall be eligible for re-election to successive one (1) year terms.
The Board of Directors shall serve without compensation but may be reimbursed for expense
incurred on behalf of the Foundation. Any Director may resign by written notice to the
Foundation. The resignation shall become effective upon receipt thereof by the Foundation or at
such subsequent time as shall be specified in the notice of resignation.

Section 2. The only regular meeting of the Board of Directors shall be the annual
meeting in February of each year. Notice of the time and place of the annual meeting of the
Board of Directors shall be given to each Director at his address as the same appears on the
books of the Foundation, by mail, e-mail or facsimile, at least three (3) days prior to the date of
such meeting.

Section 3. Special meetings of the Board of Directors may be called by the President or
shall be called upon the request of two (2) members of the Board. Notice of the time and place
of each special meeting of the Board of Directors shall be given to each Director at his address as

the same appears on the books of the Foundation by mail, e-mail or facsimile at least three (3)



days prior to the date of such meeting.

Section 4. Any and all meetings of the Board of Directors may take place by telephone
conference call or video conference.

Section 5. Action of the Board of Directors may also be taken by unanimous written
consent.

Section 6. The Board of Directors shall have the power to establish policy, adopt an
annual budget, supervise the operations and finances, and generally manage the business and
affairs of the Foundation.

Section 7. A majority of the Board of Directors shall constitute a quorum for the
transaction of business at any meeting and any act of a majority attending any duly convened
meeting at which there shall be a quorum shall be the act of the Board of Directors.

Section 8. Vacancies and newly created Directorships resulting from any increase in the
authorized number of Directors may be filled at any meeting by a majority of the Directors then
in office, though less than a quorum or by a sole remaining Director, and the Directors so chosen
shall hold office until the next annual meeting and until their successors are duly elected and
qualified.

ARTICLE IV
Officers

Section 1. The officers of the Foundation shall be the President, one or more Vice
Presidents, a Secretary and a Treasurer. Officers may also include one or more Assistant
Secretaries and Assistant Treasurers. All Officers shall be chosen from and elected by the Board

of Directors for terms of one (1) year. Any officer shall be eligible for re-election. Any two (2)



or more officers may be held by the same person.

Section 2. All officers shall hold office for their specified terms and until their
successors are elected and qualified, except that any officer may be removed by the Board of
Directors at any meeting with or without cause. Any officer may resign by written notice to the
Foundation. The resignation shall be effective upon receipt thereof by the Foundation or at such
subsequent time as shall be specified in the notice of resignation.

Section 3. The person holding the office of President shall automatically become a
member of the Executive Committee. The Secretary shall be an ex officio member of the
Executive Committee without vote, unless elected as a regular member of the Executive
Committee pursuant to the provisions of Article V, and shall also serve as Secretary of the
Executive Committee.

Section 4. Any vacancy among the officers of the Foundation may be filled for the full
unexpired term at any meeting by the Board of Directors.

ARTICLE V
Executive Committee

Section 1. If there are five (5) Directors, there shall be an Executive Committee and the
Executive Committee shall consist of the President and two (2) or more other members chosen
from and elected by the Board of Directors for one (1) year terms. The President shall be the
Chairman of the Executive Committee.

Section 2. The Executive Committee shall act for the Board of Directors when the Board
is not in session and shall be responsible to the Board; provided, however, that all actions taken

by the Executive Committee shall be subject to subsequent ratification, approval and acceptance



by the Board of Directors.

Section 3. The Executive Committee shall meet on call of its Chairman as often as the
interest of the Foundation may require, or at the request of a majority of its members. A majority
of the members present shall constitute a quorum and any act of a majority attending any duly
convened meeting at which there is a quorum shall be the act of the Executive Committee.

Section 4. Any vacancy in the Executive Committee may be filled for the full unexpired
term at any meeting by the Board of Directors.

ARTICLE VI
President

The President shall be the Chairman of the Board of Directors and shall preside at all
meetings of the Board of Directors. The President shall, in general, have all the powers usually
vested in the President of a corporation, shall perform the duties incident to such office and shall
from time to time perform such other duties as the Board of Directors shall direct.

ARTICLE VII
Vice President

The Vice Presidents shall perform such duties as the President shall from time to time
delegate to them and shall from time to time perform such other duties as the Board of Directors
shall direct. In the absence or disability of the President, the Vice President who is senior in time
of service in that office shall perform the duties of the President at all meetings of the Board of
Directors.

ARTICLE VIII

Secretary



The Secretary shall attend all meetings of the Board of Directors and of the Executive
Committee. He or she shall keep the minutes of all meetings. He or she shall also give notice of
all meetings. He or she shall, in general, have all the powers usually vested in the Secretary of a
corporation and shall perform the duties incident to such office.

ARTICLE IX
Treasurer

Section 1. The Treasurer shall keep the accounts of the Foundation and shall collect its
funds and disburse them under the direction of the Board of Directors. He or she shall present a
written report to the Board of Directors showing the financial condition of the Foundation at each
annual meeting of the Board of Directors. He or she shall keep proper books of account,
showing all sums received by or due to the Foundation and all sums paid by or due from the
Foundation and its other assets and liabilities. The books shall at all times be subject to the
inspection of the Board of Directors of the Foundation. He or she shall have such powers in
respect to signing drafts, checks, contracts and other instruments incurring liabilities at the Board
of Directors shall from time to time confer upon him or her.

Section 2. In general, the Treasurer shall perform all duties usually performed by the
Treasurer of a corporation and shall, subject to the foregoing limitations, have the power and
authority commonly incident to such office.

ARTICLE X
Committees
Section 1. In addition to the Executive Committee, any number of Standing Committees

may be constituted by the Board of Directors.



Section 2. Each of the Standing Committees shall be composed of a Chairman and other
members selected by the Board of Directors. Each Standing Committee shall include at least
three (3) members. The number of members of such committees shall be determined by the
Board of Directors and need not be members of the Board of Directors.

Section 3. Each Standing Committee shall have such duties as the Board of Directors
shall from time to time determine.

ARTICLE XI
Medical Advisory Board

The Foundation shall have a Medical Advisory Board. Members of the Medical Advisory
Board shall be elected by the Board of Directors, shall serve for a term of one (1) year, which
may be renewed in the discretion of the Board of Directors, and shall be composed of persons
with such credentials, shall perform the work, have the responsibilities and receive such
honoraria as outlined in the Medical Advisory Board Statement of Work and Responsibilities
adopted and amended by the Board of Directors from time to time.

ARTICLE XII
Community Advisory Board

The Foundation shall also have a Community Advisory Board. Members of the
Community Advisory Board shall be selected by the Board of Directors, shall serve for a term of
one (1) year, which may be renewed in the discretion of the Board of Directors, and shall be
composed of persons with such credentials, shall perform the work, have the responsibilities and
receive such honoraria as outlined in the Medical Advisory Board Statement of Work and

Responsibilities adopted and amended by the Board of Directors from time to time.



ARTICLE XIII
Indemnification

Section 1. Each person who was or is made a party or is threatened to be made a party to
or is involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (hereinafter called a “proceeding™) by reason of the fact that he or she, or a person
of whom he or she is the legal representative, is or was a Director, officer, Medical Advisory
Board Member or Community Advisor Board Member of the Foundation or while serving as a
Director or officer, is or was serving at the request of the Foundation as a Director, officer,
Medical Advisory Board Member, Community Advisory Board Member or agent of another
Foundation or of a partnership, joint venture, trust or other enterprise with which the Foundation
is participating, shall be indemnified and held harmless by the Foundation to the fullest extent
authorized by the laws of the State of New Jersey, as the same exists or may hereafter be
amended (but in the case of any such amendment, the rights of indemnification provided hereby
shall continue as theretofore notwithstanding such amendment unless such amendment permits
the Foundation to provide broader indemnification rights than said law permitted the Foundation
to provide prior to such amendment) against all expense, liability and loss (including attorneys’
fees, judgments, fines, ERISA excise taxes or penalties and amounts paid to be paid in
settlement) reasonable incurred or suffered by such person in connection therewith and such
indemnification shall continue as to a person who has ceased to be a Director or officer and shall
inure to the benefit of his or her heirs, executors, administrators and personal representatives;
provided, however, that, except as provided in Section 2 of this Article XIII, the Foundation shall

indemnify any such person seeking indemnification in connection with a proceeding (or part



thereof) initiated by such person only if such proceeding (or part there) was authorized by the
Board of Directors of the Foundation. The right to indemnification conferred in this section shall
be a contract right and shall include the right to be paid by the Foundation the expenses incurred

in defending any such proceeding in advance of its final disposition; provided, however, that, if

the laws of the State of New Jersey require, the payment of such expenses incurred by a Director.
officer, Medical Advisory Board Member, Community Advisory Board Member in his or her
capacity as a Director, officer, Medical Advisory Board Member or Community Advisory Board
Member (and not in any other capacity in which service was or is rendered while a Director,
officer, Medical Advisory Board Member or Community Advisory Board Member), in advance
of the final disposition of a proceeding, shall be made only upon delivery to the Foundation of an
undertaking, by or on behalf of such Director, officer, Medical Advisory Board Member or
Community Advisory Board Member, to repay all amounts so advanced if it shall be ultimately
determined that such Director, officer, Medical Advisor Board Member or Community Advisory
Board Member is not entitled to be indemnified under this section or otherwise. The Foundation
may, by action of its Board of Directors, provide indemnification to employees and agents of the
Foundation with the same scope and effect as the foregoing indemnification of Directors,
officers, Medical Advisory Board Members and Community Advisory Board Members.

Section 2. A claimant may bring suit against the Foundation under Section 1 of this
Article XIII only if the Foundation fails to pay in full within sixty (60) days of its receipt of a
written claim for payment hereunder. If successful in whole or in part, the claimant shall be
entitled to be paid the expense of prosecuting such claim (including, but not limited to, attorneys’

fees). It shall be a defense to any such action (other than an action brought to enforce a claim for



expenses incurred in defending any proceeding in advance of its final disposition where the
required undertaking, if any is required, has been tendered to the Foundation) that the claimant
has not met the standards of conduct that make it permissible under the laws of the State of New
Jersey for the Foundation to indemnify the claimant for the amount claimed, but the burden of
proving such defense shall be on the Foundation. Neither the failure of the Foundation
(including its Board of Directors or independent legal counsel) to have made a determination
prior to the commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct, set forth in the laws
of the State of New Jersey, nor an actual determination by the Foundation (including its Board of
Directors or independent legal counsel) that the claimant has not met such applicable standard of
conduct, shall be a defense or create a presumption that the claimant has not met the applicable
standard of conduct.

Section 3. The right to indemnification and the payment of expenses incurred in
defending a proceeding in advance of its final disposition conferred in this Article XIII shall not
be exclusive of any other right that any person may have or hereafter acquire under any statute,
provision of the Certificate of Incorporation of the Foundation, these Bylaws, agreement, vote of
disinterested Directors or otherwise.

Section 4. The Foundation may maintain insurance, at its expense, to protect itself and
any Director, officer, employee or agent of the Foundation against any such expense, liability or
loss, whether or not the Foundation would have the power to indemnify such person against such
expense, liability or loss under the laws of the State of New Jersey.

Section 5. Notwithstanding anything to the contrary, the Foundation shall have no

10



obligation to provide any indemnification for any claim relating to professional liability or
medical malpractice or professional discipline.
ARTICLE X1V
Fiscal Year
The Fiscal Year of the Foundation shall be the calendar year unless otherwise determined
by resolution of the Board of Directors.
ARTICLE XV
Voting
Each Director shall have one (1) vote. A majority vote of those Directors present and
voting shall constitute the action of the Board of Directors except as otherwise provided by law
and except as hereinafter provided with respect to the amendment of these Bylaws.
ARTICLE XVI
Amendments
The Bylaws of the Foundation may be amended at any regular or special meeting by a
two-thirds (2/3) vote of all of the Directors of the Foundation, provided that a statement of the
proposed change shall have been given in the notification of the meeting at which time the vote
as to any proposed change in the Bylaws is to be taken.
ARTICLE XVII
Construction
Upon all questions of construction of these Bylaws, the decision of a majority of all of the

Directors of the Foundation shall control.
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FILED
| | FEB 10 2011
CERTIFICATE OF INCORPQRATfGN STATE TREASH%&
OF S\O L OVIRCR

COMPASSIONATE CARE CENTERS OF AMERICA FOUNDATION, INC.
(Under the New Jersey Nonprofit Corporation Act)

THIS IS TO CERTIFY that the undersigned, of the age of eighteen years or
over, for the purpose of forming a corporation pursuant o the provisions of Title 156A,
Corporations, Nonprofit of the New Jeréey Stafutes, does hereby execute the following
Certiﬁéate of Incorporation:

1. The name of the Corporation is Compassionate Care Centers of America
Foundation, Inc.

2. The Corporation does not have members.

4. The purposes for which the Corporation is formed are all those permitted by
Title 15A, Corporafions, Nonprofit of the New Jersey Statutes including operation of an
alternate freatment center under the “New Jersey Compaséionate Use Medical Marijuana
Act” NLJS.A. 2461-1, et sed.

5. The number of Direclors of the Cpmoraﬁon and the method of electing
Directors shall be as sét forth in the Corporation’s Bylaws.

8§  The name and address of the registered agent of the Corporation upon
whom process against the Corporation may be served are:

David Weisser |

155 Van Wagenen Avenue
Jersey Cily, New Jersey 07306



From: . 02/10/2011 1047 #5168 P.0C7/007

7. The names and addresses of the initial Dire'ctors‘ of the Corporation are:

Michael Weisser
801 NE 167" Street, 2™ Floor
North Miami Beach, Florida 33162

8. Upoh the dissolution of the Corporaﬁor-w, the Board of Directors shall, after

| paying or making provision for the payment of all the Iiabiiities of the Corporation, dispase

of all of the assets of the Corporation in a marnher consistent with Title 15A, Corporations,
Nonprofit of the New Jersey Statutes.

8. The private property of the Directors and officers of the Corporation shall not
be subject to the payment of corporate debts to any extent whaisoever.

10. All Directors, officers, employees, Medical Adwsory Board members,
Community Advisory Board members and other agents of the Corporaﬁon shall ha -
indemnified 1o the fullest extent permitted by law. Such indernnification may be funded
through insurance or ctherwise as aumérized by the Board of Directors.

IN WITNESS WHEREOF, the Undt_arsignad, the incorporator of the above-nammed
Corporation, has signed this Certificate of Incarporation as of the @ day of February,

2011.

Lroo b, sz‘»f&af

Lisa D. Taylor

Inglesino,. Pearlman, Wyciskala
& Taylor, LLC

600 Parsippany Road, Suite 204

Parsippany, New Jersey 07054




SECTION H: LEGAL DISCLOSURES

74. Statement of Affiliates of the Applicant

B Affiliate Name: Compassionate Care Givers, Inc.

B Address: 0210 Alquezar Drive, Edwards, Colorado 81632

B Interest or Relationship to Applicant:

The Affiliate and the Applicant have common ownership in
Michael Weisser and David Weisser, and are under the common
control of Michael and David Weisser

B Nature of Business of Affiliate:

Owner and Operator of Medical Marijuana Cultivator and State
Licensed Dispensary under the Colorado Medical Marijuana Law

B Nature of Affiliate’s Involvement in the Business of Applicant:

None




R Colorado Secretary of State
ALY Date and Time: 09/14/2009 10:19 AM

Document must be filed electronically. ID Number: 20091484506
Paper decuments will not be accepted. )

Document processing fee $50.00 Document number: 20091484506
Fees & forms/cover sheets Amount Paid: $50.00

are subject to change.

To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business Center.

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Incorporation for a Profit Corporation
filed pursuant to § 7-102-101 and § 7-102-102 of the Colorado Revised Statutes (C.R.S.)

1. The domestic entity name for the corporation is
Compassionate Care Givers, Inc.
(The name of a corporation must contain the term or abbreviation “corporation”.
“incorporated”, “company”, “limited”. “corp.”, inc.”, “co.” or "lid.". See §7-90-
601, C.R.S. I the corporation is a professional or special purpose corporation, other
law may apply.)

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

2. The principal office address of the corporation’s initial principal office is

0210 Alquezar Drive

Street address
(Street number and name)

Edwards CO 81632
(City) (State, (ZIP/Postal Code)
Unltecf States
(Province - if applicable) (Country)

Mailing address 801 N.E. 167th Street

(leave blank if same as street address) (Street number and name or Post Office Box information)
2nd Floor
North Miami Beach FL 33162
City, 1P/Postal Cod
(ci) Uritad States @/F/7estal Code)
(Province - if applicable) {Country)

3. The registered agent name and registered agent address of the corporation’s initial registered agent are

Name

(if an individual) Weisser Michael H.

(Last) (First) (Middle) (Suffix)

OR

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

0210 Alquezar Drive

(Street number and name)

Street address

Edwards co 81632
(City) (State) (Z1P/Postal Code)

ARTINC_PC Page 1 of 3 Rev. 02/28/2008



Mailing address
(leave blank if same as strect address)

{Street number and name or Post Office Box information)

co
(City) (State) (ZIP/Postal Code)

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

4. The true name and mailing address of the incorporator are

Name . ,
(if an individual) Weisser Michael H.
(Lasi) (First) (Middle) (Suffix)
OR
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Mailing address 801 N.E. 167 Street
2nd Flo 65"!reet number and name or Post Office Box information)
North Miami Beach FL 33162
City, 1P/Postal
(ci) Urfited States @77/ %
(Province - if applicable) (Couniry)

(if the following statement applies, adopt the statement by marking the box and include an atiachment.)

O The corporation has one or more additional incorporators and the name and mailing address of each
additional incorporator are stated in an attachment.

5. The classes of shares and number of shares of each class that the corporation is authorized to issue are as
follows.

(If she following statement applies, adopt the statement by marking the box and enter the number of shares.)

The corporation is authorized to issue 100 common shares that shall have unlimited voting
rights and are entitled to receive the net assets of the corporation upon dissolution.

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

[ Additional information regarding shares as required by section 7-106-101, C.R.S., is included in an
attachment.
(Caution: At least one box must be marked. Both boxes may be marked, if applicable.)

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

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

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

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

ARTINC_PC Page 2 of 3 Rev. 02/28/2008



Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S_, the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.

8. The true name and mailing address of the individual causing the document to be delivered for filing are
Weisser Michael H.
(Lasy) . (First) (Middle) {Suffix)
0210 Alquezar Drive

(Street number and name or Post Office Box information)

Edwards CO 81632

(City) [(State) (Z1P/Postal Code)
United States _

{Province - if applicable) (Couniry)

(if the following statement applies. adopt the statement by marking the box and include an aitachment.)
[0 This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:

This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,
and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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Document must be filed electronically.
Paper documents will not be accepted.
Document processing fee $25.00
Fees & forms/cover sheets
are subject to change.
To access other information or print
copies of filed documents,
visit www sos.state.co.us and
select Business.

ABOVE SPACE FOR OFRICE USE ONLY

Articles of Amendment
filed pursuant to §7-90-301, et seq. and §7-110-1006 of the Colorado Revised Statutes (C.R.S.)

ID number: 20091484506

1. Entity name: Compassionate Care Givers, Inc.
(If changing the name of the corporation, indicate name BEFORE the name change)

2. New Entity name:

(if applicable)
3. Use of Restricted Words (if any of these
terms are contained in an eniity name, true ] “bank” or “trust” or any derivative thereof
name of an entity, trade name or trademark [ “credit union” D “savings and loan”
stated in this document, mark the applicable [ “insurance”, “casualty”, “mutual”, or “surety”
box):

4. Other amendments, if any, are attached.

5. If the amendment provides for an exchange, reclassification or cancellation of issued shares, the attachment
states the provisions for implementing the amendment.

6. If the corporation’s period of duration
as amended is less than perpetual, state
the date on which the period of duration
expires:

(mmv/dd/yyyy)
OR
If the corporation’s period of duration as amended is perpetual, mark this box:

7. (Optional) Delayed effective date:

(mnvddiyyyy)
Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the secretary of
state, whether or not such individual is named in the document as one who has caused it to be delivered.

AMD_PC Page 1 of 2 Rev. 5/01/2010



8. Name(s) and address(es) of the
individual(s) causing the document
to be delivered for filing:

Weisser Michael
(Last) (First) (Middle) (Suffix)

1538 Wazee Street

(Street name and number or Post Office information)
Denver CO 80202

(Ciry) tate, (Postal/Zip Code)

UnﬁeJ States
{Province - if applicable) (Country - if not US)

(The document need not state the true name and address of more than one individual. However, if you wish to state the name and address
of any additional individuals causing the document 1o be delivered for filing, mark this box D and include an attachment stating the

name and address of such individuals.)

Disclaimer:

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

attorney.
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AMENDMENT TO ARTICLES OF INCORPORATION
OF COMPASSIONATE CARE GIVERS, INC.

The undersigned does hereby amend the Articles of Incorporation of Compassionate Care
Givers, Inc., bearing Document Number 20091484506, as follows:

The officers of the corporation shall be as follows:
Michael H. Weisser — President

1538 Wazee Street

Denver. CO 80202

David Weisser — Executive Vice President

1538 Wazee Street

Denver, CO 80202

The effective date of this Amendment shall be October 1, 2010.

In all other respects, the Articles of Incorporation of Compassionate Care Givers, Inc. are
hereby ratified and affirmed.

IN WITNESS WHEREOF, the Presides d%his Amendment this 1* day of
October, 2010.

STATE OF FLORIDA
COUNTY OF DADE

BEFORE ME, the undersigned authority, personally appeared MICHAEL H. WEISSER,
personally known to me, who after being by me first duly sworn, states that he had read and
executed the above Amendment.

SWORN TO AND SUBSCRIBED before me this 1* day of October, 2010,

Cgmv ﬂl &Lt(z{
NOTARY PUBLJ¥

My Commission Expires:

\‘“mlr m,"‘ KIM M- H‘EDY
‘W ﬁh’.s 14y COMMISSION # DD 818169
3 B8 S  EXPIRES: Decomber 19,2013
by ,,ﬁﬁ_"ﬁé d Thru Notary Public Underwriters
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BY-LAWS OF
COMPASSIONATE CARE GIVERS, INC.
ARTICLE

Section I.  The following paragraphs contain provisions for the regulations and
management of Compassionate Care Givers, Inc.. a Colorado corporation.

Section 2. In the event that there is a conflict between a provision of these By-Laws
and a mandatory provision of the Articles of Incorporation of this corporation, then said
mandatory provision of the Articles of Incorporation of this corporation shall control.

ARTICLE 11
Place of Business

Section 1. The registered and principal office of the corporation shall 1538 Wazee
Street, Denver, CO 80202. This designation shall be without prejudice to the power and right of
the corporation to conduct and transact any of its affairs or business in other cities, states,
territories, countries or places.

Section 2.  The registered agent of the corporation in the State of Colorado shall be
Michael H. Weisser.

Section 3.  The registered office and registered agent of the corporation may be
changed from time to time in the manner prescribed by law without amending these By-Laws.

ARTICLE 111
Officers

Section 1.  Number. The officers of this corporation may consist of a President, a
Secretary, a Treasurer, and such other officers, and if desired, a Chief Executive Officer, as may
be appointed in accordance with the provisions of Section 3 of this Article. One person may
hold any two of said offices, but no such officer shall exccute, acknowledge or verify any
instrument in more than one capacity if such instrument is required by law or by these By-Laws
or by a resolution of the Board of Directors to be executed, acknowledged or verified by any two
or more officers.

Section 2.  Election, Term of Office and Qualifications. The officers of this corporation
shall be chosen annually by the Board of Directors. Each officer, except such officer as may be
appointed in accordance with the provisions of Section 3 of this Article, shall hold his office
until his successors shall have been removed in the manner hereinafter provided.

Section 3.  Subordinate Officers. The Board of Directors may appoint such other




officers to hold office for such period, have such authority and perform such duties as the Board
of Directors may from time to time determine. The Board of Directors may delegate 10 any
officer the power to appoint any such subordinate officers.

Section4. Removal. Any officer or agent elected or appointed by the Board of
Directors may be removed by the Board of Dircctors whenever in its judgment the best interests
of the corporation would be served thereby. but such removal shall be without prejudice to the
contract rights, if any, of the person so removed. Such removal shall be by vote of a majority of
the whole Board of Directors at a regular mecting or a special meeting of the Board of Directors
called for this purposc.

Section 5. Resignations. Any officer may resign at any time by giving written notice
to the Board of Directors or to the President or Secretary of the corporation. Any such
resignation shall take effect at the time specified therein; and, unless otherwise specified therein.
the acceptance of such resignation shall not be necessary to make it effective.

Section 6.  Chief Executive Officer. The Chief Executive Officer shall be the principal
executive officer of the corporation and, subject to the control of the Board of Directors, shall in
general supervise and control all of the business and affairs of the corporation. He shall preside
at all meetings of the shareholders and all meetings of the Board of Directors; and shall have
general supervision over the affairs of the corporation and over the other officers.

Section 7.  President. The President shall be the chief operating officer of the
corporation. The President shall perform all duties incident to the office of the President; shall
sign all stock certificates and written contracts of the corporation: and shall perform all such
other duties as are assigned to him from time to time by resolution of the Board of Directors or
the Chief Executive Officer.

Section 8.  Sccretary. The Secretary shall be sworn to the faithful discharge of his duty.
He shall:

a. Keep the minutes of the meetings of the shareholders and of the Board of
Directors in books provided for that purpose;

b. See that all notices are duly given in accordance wit the provisions of these By-
Laws or as required by law;

c. Be custodian of the records and of the scal of the corporation and see that such
seal is affixed to all stock certificates prior to their issue and to all documents, the
execution of which on behalf of the corporation under its seal is duly authorized
in accordance with the provisions of these By-Laws.

d. Have charge of the stock books of the corporation and keep or cause to be kept
the stock and transfer books in such manner as to show at any time the amount of
the stock of the corporation issued and outstanding. the manner in which and the
time when such stock was paid for, the names, alphabetically arranged, and the



addresses of the holders of record: and exhibit during the usual business hours of
the corporation to any director. upon application, the original or duplicate stock

ledger:
e. Sign with the President certificates of stock of the corporation;
f. See that the books, reports, statements, certificates, and all other documents and

records of the corporation required by law are properly kept and filed:

g. In general, perform all duties incident to the office of the Secretary and such other
duties as, from time to time. may be assigned to him by the Board of Directors or
by the President.

Section 9. Treasurer. The Treasurer shall:

a. Have charge and custody of, and be responsible for, all funds and securities of the
corporation;

b. From time to time render a statement of the condition of the finances of the
corporation at the request of the Board of Directors;

c. Receive and give receipt for monies due and payable to the corporation from any
source whatsoever;

d. In general, perform all duties incident to the office of Treasurer, and such other
duties as from time to time may be assigned to him by the Board of Directors or

by the President.

Section 10.  Salaries. Salaries of the officers shall be fixed from time to time by the
Board of Directors and no officer shall be prevented from receiving such salary by reason of the
fact that he is also a Director of the corporation.

ARTICLE 1V
Directors

Section 1.  General Powers. The business and affairs of this corporation and the
management thereof shall be vested in a Board of Directors consisting of not less than one (1)

nor more than ten (10) members.

Section2. Number and Qualification. The number of directors of this corporation shall
be not less than one (1) and not more than ten (10). The number of directors may be increased or

decreased from time to time within the limits stated above by the action of the majority or the
whole Board of Directors. Directors shall be elected for a term of one (1) years and shall serve
until the election and qualification of their successors, unless they sooner resign. At the first
annual meeting of the stockholders and at each annual meeting thereafter, the stockholders shall



so elect directors to hold office until the next succeeding annual meeting. The directors need not
be residents of the State of Colorado or stockholders of the corporation.

Section 3.  Vacancy. Any dircctor may resign at any time by giving written notice to
the President or to the Secretary of the corporation. Such resignation shall take cffect at the time
specified therein; and unless otherwise specified therein, the acceptance of such resignation shall
not be necessary to make it effective. Any vacancy occurring in the Board of Directors may be
filled by the affirmative majority vote of the whole Board of Directors. A director elected to fill
a vacancy shall be elected for the unexpired term of his predecessor in office. A director chosen
to fill a position resulting from a vacancy or an increase in the number of directors shall hold
office until the next annual meeting of stockholders.

Section4. Removal. Any director may be removed from office, either with or without
cause. at any time, and another person may be elected to his place, to serve for the remainder of
his term. at any special meeting of shareholders called for that purpose, by a majority of all of the
shares of stock outstanding and entitled to vote. In case any vacancy so created shall not be
filled by the shareholders at such meeting, such vacancy may be filled by the affirmative vote of
a majority of the remaining directors though less than a quorum.

Section 5.  Meetings. The regular meeting of the Board of Directors shall be held
immediately following the annual shareholders’ meeting. The Board of Directors shall meet at
such other time or times as they may from time to time determine.

Section 6. Special Meetings. Special meetings of the Board of Directors may be called
by or at the request of the President or any two directors. The person or persons authorized to
call special meetings of the Board of Directors may fix the place for holding any special meeting
of the Board of Directors called by them.

Section 7.  Place of Meetings. The Board of Directors may hold its meetings at such
place or places within or without the State of Colorado as the Board may from time to time
determine, or. with respect to its meetings, as shall be specified or fixed in the respective notices
or waivers of notice of such meetings.

Section 8.  Special Mectings: Notice. Special meetings of the Board of Directors shall
be held whenever called by the President or by two of the directors. Notice of the time and place
of holding said special meeting of the Board of Directors shall be given to each director by either
(i) registered mail, return receipt requested, deposited in the mail at least ten (10) days prior to
the date of said special meeting, or (ii) guaranteed overnight delivery by a nationally used courier
service at least three (3) days prior to the date of said special meeting, or (iii) by telex or
facsimile copy sent at least forty-eight (48) hours prior to the time and date of such special
meeting. Attendance of a director at such special meeting shall constitute a waiver of purpose of
objecting to the transacting of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at, nor the purpose of, any regular meeting or
special meeting of the Board of Directors need be specified in the notice or waiver of notice of

such meeting.



Section 9.  Presence of Meetings. Members of the Board. or of any committee thercof.,
may participate in a meeting of the Board or such committee by means of conference telephone
or similar communications cquipment, by means of which all persons participating in the
meeting can hear one another. Participation in a meeting pursuant to this Section 9 shall
constitute presence in person at such mecting.

Section10.  Quorum and Manner of Acting. A majority of the members of the Board of
Directors shall form a quorum for the transaction of business at any regular or special meeting of
the Board of Directors. The act of the majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors. [f the vote of a lesser number is
required for a specific act by the Articles of Incorporation, or by another provision of these By-
Laws, then that lesser number shall govern. In the absence of a quorum. a majority of the
directors present may adjourn the meeting from time to time until a quorum be had.

Section 11.  Election of Officers. At the first meeting of the Board of Directors after
the annual election, the President, Secretary and Treasurer shall be elected to serve for the
ensuing year and until the election of their respective successors, and an executive committee
may be elected. Election shall be by ballot, and the majority of the votes cast shall be necessary
to elect. Any vacancies that occur may be filled by the Board of Directors for the unexpired
term. An officer may be removed at any time by the majority vote of the directors present at any
regular or special meeting of said Board of Directors at which a quorum is present. The Board of
Directors shall have the power to fill officer vacancies, create new officer positions, and adjust
salaries of officers as said Board from time to time shall deem necessary, all in accordance with
the Articles of Incorporation.

Section 12.  Reporting. At each annual stockholder’s meeting, the directors shall
submit a statement of business done during the preceding year, together with a report of the
general financial condition of the corporation, and of the condition of its tangible property.

ARTICLE V
Books and Records

Section 1. The corporation shall keep either within or without the State of Colorado,
complete books and records of account and shall keep minutes of the proceedings of its
stockholders and the Board of Directors.

Section 2.  The corporation shall keep at its registered office or principal place of
business, a record of its stockholders. giving the names and addresses of all of the stockholders

and the number and class of the shares held by each.

Section 3.  The books, records of account, financial statements and other documents of
the corporation shall be available to such persons who have been designated by law as having a
right thereto, and said books, records of account, financial statements and documents shall be
made available to such persons in the manner and in accordance with the procedures established

by law.



ARTICLE VI
Stock

Section I.  Authorization. The authorized shares of stock of the corporation shall be as
provided by the Articles of Incorporation.

Section 2.  Certificate of Shares. The shares of stock of the corporation shall be
represented by certificates signed by the Chief Exccutive Officer, President and the Sceretary or
an Assistant Secretary of the corporation. and may be sealed with the seal of the corporation or a
facsimile thereof. The signatures of the President and the Secretary or Assistant Secretary upon
a certificate may be facsimile if the certificate is countersigned by a transfer agent, or registered
by a registrar, other than the corporation itself or an employec of the corporation. 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 such certificate is issued. it may be issued by the
corporation with the same effect as if he were such officer at the time of its issue.

Section 3.  Issuance of Certificates. Each certificate representing shares shall state
upon the face of same that the corporation is organized under the laws of the State of Colorado,
the name of the person to whom the certificate is issued, the number and class of shares, and the
designation of the series, if any, which such certificate represents. No certificate shall be issued
for any shares until such shares are fully paid and when issued shall bear the notation that the
certificate is issued as a fully paid and non-assessable certificate of stock.

Section 4. Transfer of Shares. Transfer of shares of the corporation shall be made only
on the stock transfer books of the corporation by the holder of record thereof or by his legal
representative, who shall furnish proper evidence of authority to transfer, or by his attorney
thereunto authorized by power of attorney duly executed and filed with the secretary of the
corporation, and on surrender for cancellation of the certificate for such shares. Upon surrender
to the corporation or to a transfer agent of the corporation of a certificate of stock duly endorsed
or accompanied by proper evidence of succession, assignment or authority to transfer. it shall be
the duty of the corporation to issue a new certificate to the person entitled thereto, and cancel the
old certificate. Every such transfer of shares shall be entered on the stock book of the
corporation which shall be kept at its principal office, or by its registrar duly appointed.

Section 5. Transfer Agent. The secretary of the corporation shall act as transfer agent
of the certificates representing the shares of the corporation. The Secretary shall maintain a
stock transfer book, the stubs in which shall set forth. among other things, the names and
addresses of the holders of all issues shares of the corporation, the number of shares held by
each, the certificate numbers representing such shares, the date of issue of the certificates
representing such shares, and whether or not such shares originate from original issue or from
transfer. The names and addresses of the shareholders as they appear on the stubs of the stock
transfer book shall be conclusive evidence as to who are the shareholders of record and as such
entitled to receive notice of the meetings of shareholders; to vote at such meetings; to examine
the list of the shareholders entitled to vote at meetings; to receive dividends; and to own, enjoy



and exercise any other property rights deriving from such shares against the corporation. Each
shareholder shall be responsible for notifying the Secretary in writing of any change in his name
or address and failure 10 do so will relieve the corporation. it directors. officers and agents. from
liability for failure to direct notices or other documents, or to pay over or transfer dividends or
other property or rights, to a name and address other than the name and address appearing on the
stub of the stock transfer book.

The Board of Directors may at its discretion, appoint instead of the Secretary of
the corporation, one or more transfer agents, registrars and agents outside the corporation for
making payment upon any class of stock. bond, debenture. or other security of the corporation.
Such agents and registrars may be located cither within or outside the State of Colorado. They
shall have such rights and duties and shall be entitled to such compensation as may be agreed to.

Section 6.  Treasury Shares. Treasury shares of stock shall be held by the corporation
subject to the disposal of the Board of Directors and shall neither vote nor participate in
dividends.

Section 7. Lien. The corporation shall have a first lien on all shares of its stock and
upon all dividends declared upon same for any indebtedness of the respective holders thereof of

the corporation.

Section 8.  Lost Certificates. In cases of loss or destruction of a certificate of stock, no
new certificates shall be issued in lieu thereof except upon satisfactory proof fo the Board of
Directors of such loss or destruction, and. at the election of a majority of the Board of Directors,
upon giving satisfactory security by bond or otherwise, against loss to the corporation. Any such
new certificate shall be plainly marked “Duplicate” on its face.

ARTICLE VIl
Shareholders

Section 1.  Annual Meeting. The regular meeting of the shareholders of the corporation
shall be held at a time and place to be designated by the President or the Board of Directors,
provided, however, that whenever such day shall fall upon a Sunday or a legal holiday, the
meeting shall be held on the next succeeding business day. At the regular annual meeting of the
shareholders, the directors for the ensuing year shall be elected. The officers of the corporation
shall present their annual reports and the Secretary shall have on file for inspection and reference
an authentic list of the stockholders, giving the amount of stock held by each as shown by the
stock books of the corporation ten (10) days before the annual meeting.

Section 2.  Special Meeting. Special meetings of the shareholders may be called at any
time by the President, any member of the Board of Directors, or by the holders of not less than
ten (10%) percent of all of the shares entitled to vote at said special meeting. The Board of
Directors may designate any place as the place for any annual meeting or for any special meeting
called by the Board of Directors. If a special meeting shall be called otherwise than by the Board
of Directors, the place of meeting shall be the principal office of the corporation.



Section 3. Notice of Meetings. Written or printed notice stating the place. day and
hour of the meeting. and in casc of special mecting. the purpose or purposes for which the
meeting is called, shall be delivered not less than ten (10) nor more than sixty (60) days before
the date of the mecting. either personally. or by mail. by or at the discretion of the President. the
Secretary, or the dircctor or the person calling the meeting, to each stockholder of record entitled
to vote at such mecting. except that if the authorized capital stock is to be increased. at least
thirty (30) days notice shall be given. If mailed, such notice shall be deemed to be delivered
when deposited in the U.S. Mails and addressed to the stockholder at his address as it appears on
the stock transfer books of the corporation, with postage thereon prepaid.

Section4.  Closing Transfer Books. For the purpose of determining shareholders
entitled to notice of or 1o vote at any meeting of shareholders or any adjournment thercof. or
shareholders entitled to receive payment of any dividend, or in order to make a determination of
shares for any other purpose, the Board of Directors may provide that the stock transfer books
shall be closed for any stated period not exceeding seventy (70) days. If the stock transfer books
shall be closed for the purposes of determining shareholders entitled to notice of or to vote at a
meeting of shareholders. shall be closed for at least ten (10) days immediately preceding such
meeting. In lieu of closing the stock transfer books, the Board of Directors may fix in advance a
date as the record date for any such determination of such shareholders, such date in any case to
be not more than seventy (70) days and in the casc of a meeting of shareholders. not less than ten
(10) days prior to the date on which the particular action, requiring such determination of
shareholders, or shareholders entitled to receive payment of a dividend, the day on which notice
of the meeting is mailed or the date on which the resolution of the Board of Directors declaring
such dividend is adopted, as the case may be, shall be the record date for such determination of
shareholders. When a determination of shareholders entitled to vote at any meeting of
shareholders has been made as provided in this section, such a determination shall apply to any
adjournment thereof. The officer or agent having charge of the stock transfer books for shares of
the corporation shall make, at least ten (10) days before each mecting of shareholders, a
complete list of shareholders entitled to vote at any such meeting, or any adjournment thereof,
arranged in alphabetical order, with the address of and the number of shares held by each, which
list for a period of ten (10) days prior to such meeting, shall be kept on file at the principal office
of the corporation. The original stock transfer books shall be prima facie evidence as to who are
the shareholders entitled to examine such list or transfer books or to vote at any meetings of

shareholders.

Section 5.  Election of Directors. At each annual meeting of the shareholders of the
corporation, the directors shall be elected who shall serve until their successors are duly elected
and qualified, unless they sooner resign. Election of directors shall be by such of the
shareholders as attend the annual meeting, either in person or by proxy, provided that if the
majority of stock is not presented, said meeting may be adjourned by the shareholders present for
a period not exceeding sixty (60) days at any one adjournment. At each election of directors,
cumulative voting shall not be allowed. In the election of directors, that number of candidates
equaling the number of directors to be elected. having the highest number of votes cast in favor
of their election, are elected to the Board of Directors.

Section 6. Quorum. One-third of the outstanding stock entitled to vote at the meeting



exclusive of treasury stock. shall be necessary to constitute a quorum at meetings of the
sharcholders. If'a quorum is present at any meeting. a matter other than the clection of directors
shall be approved if the votes cast favoring the action exceed the votes cast opposing the action,
unless a greater number is required by the Articles of Incorporation of the Company. In the
absence of a quorum, those present may adjourn the meeting from day to day but not exceeding
sixty (60) days.

Section 7. Proxjes. Any shareholder entitled to vote may be represented at any regular
or special meeting of the sharcholders by a duly executed proxy.

ARTICLE VI
Waiver of Netice

Section 1. Directors and Officers. Unless otherwise provided by law. whenever any
notice is required to be given to any director or officer of the corporation under the provisions of
these By-Laws or under the provisions of the Articles of Incorporation, a waiver thereof in
writing, signed by the person or persons entitled to such notice, whether before or after the time
stated therein. shall be deemed equivalent to the giving of such notice.

Section 2.  Shareholders. No notice of the time, place or purpose of any annual, regular
or special meeting of the shareholders need be given if all shareholders of record on the date said
meeting is held waive such notice in writing cither before or after the regular or special meeting
of the shareholders. such meeting shall be deecmed to have been legally and duly called. noticed,

held and conducted.
ARTICLE IX
Action Without a Meeting.

Section 1. Any action required or permitted by the Colorado Business Corporation Act,
the Articles of Incorporation, or by these By-Laws, to be taken at a shareholders’ meeting may
be taken without a meeting if (1) all of the shareholders cntitled to vote thereon consent to such
action in writing; or (2) the shareholders holding shares having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which
all of the shares entitled to vote thereon were present and voted consent to such action in writing.
If action is taken by the shareholders without a meeting with less than unanimous consent of all
shareholders entitled to vote upon such action, the corporation or the sharcholders taking the
action shall, upon receipt by the corporation of all writings necessary to effect the action, give
notice of the action to all shareholders who were entitled to vote upon the action but who have
not consented to the action in the manner provided for herein. The notice shall contain or be
accompanicd by the same material, if any, that would have been required under the Colorado
Business Corporations Act to be given to shareholders in or with a notice of the meeting at which
the action would have been submitted to the shareholders.

Section 2.  Any action required or permitted by the Colorado Business Corporation Act,



the Articles of Incorporation. or by these By-Lays to be taken at a Board of Directors’ mecting
may be taken without a meeting if all members of the Board consent to such action in writing.
Action is taken under this section at the time the last director signs a writing describing the
action taken. unless. before such time. any director has revoked the director’s consent by a
writing signed by the dircctor and received by the secretary or any other person authorized by the
By-Laws of the Board of Directors to receive such a revocation. Action under this section is
effective at the time it is taken as provided hereinabove. unless the directors establish a different
cffective date. Action taken pursuant to this scction has the same effect as action taken at a
meeting of directors and may be described as such in any document.

ARTICLE X
Contract, Loans, Checks and Deposits

Section 1. Contracts. The Board of Directors may authorize any officer or officers,
agent or agents, to enter into any contract or execute and deliver any instrument in the name of
and on behalf of the corporation, and such authority may be general or confined 1o specific

instances.

Section 2. Loans. No loans shall be contracted on behalf of the corporation and no
evidences of indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specific instanccs.

Section 3. Checks, Draft. Etc. All checks, drafts, or other orders for the payment of
money. notes or other evidence of indebtedness issued in the name of the corporation shall be
signed by such officer or officers, agent or agents of the corporation and in such manner as shall
from time to time be determined by resolution of the Board of Directors.

Section 4. Deposits. All funds of the corporation not otherwise employed shall be
deposited from time to time to the credit of the corporation in such banks. trust companies or
other depositories as the Board of Directors may select.

ARTICLE XI
Execution of Instruments

Section 1. Execution of Instruments. The President shall have power to execute on
behalf and in the name of the corporation any deed, contract, bond, debenture, note or other
obligations or evidences of indebtedness, or proxy, or other instrument requiring the signature of
an officer of the corporation, except where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other officer or agent of the corporation. Unless so
authorized, no officer, agent or employee shall have any power or authority to bind the
corporation in any way, to pledge its credit or to render it liable pecuniarily for any purpose or in

any amount.

Section 2.  Checks and Endorsements. All checks and drafts upon the funds to the



credit of the corporation in any of'its depositories shall be signed by such of its officers or agents
as shall from time to time be determined by resolution of the Board of Directors which may
provide for the use of facsimile signatures under specified conditions. and all notes. bills ’
receivable, trade acceptances. drafis and other evidences of indebtedness payable to the
corporation shall, for the purposes of deposit. discount or collection, be cndorsed by such
officers or agents of the corporation or in such manner as shall from time to time be determined
by resolution of the Board of Directors.

ARTICLE X1l
Indemnification of Officers and Directors
Section 1.  As used in this Article: 2

a. “Corporation” includes any domestic or foreign predecessor entity of the corporation
in a merger, consolidation, or other transaction in which the predecessor’s existence ceased upon
consummation of the transaction.

b. “Director” means an individual who is or was a director of a corporation and an
individual who, while a director of a corporation is or was serving ast the corporation’s request
as a director, officer, partner, trustee, employee, or agent of any other foreign or domestic
corporation or of any partnership, joint venture, other enterprise, or employee benefit plan. A
director shall be considered to be serving an employee benefit plan at the corporation’s request if
his duties to the corporation also impose duties on or otherwise involve services by him to the
plan or to participants in or beneficiaries of the plan.

c. “Expenses” includes attorneys fees.

d. “Liability” means the obligation to pay a judgment, settlement, penalty, fine
(including an excise tax assessed with respect to an employee benefit plan), or reasonable
expense incurred with respect to a proceeding.

e. “Official capacity,” when used with respect to a director, means the office of
director in the corporation, and, when used with respect to an individual other than a director,
means the office in the corporation held by the officer or the employment or agency relationship
undertaken by the employee or agent on behalf of the corporation. “Official capacity” does not
include service for any other foreign or domestic corporation or for any partnership, joint
venture, trust, other enterprise, or employee benefit plan.

f.  “Party” includes an individual who was, is, or is threatened to be made a named
defendant or respondent in a proceeding.

g. “Proceeding” means any threatened, pending or completed action, suite or
proceeding, whether civil, criminal, administrative or investigative and whether formal or
informal.



Section 2.

. a. Except as provided in Paragraph (d) of this Section 2. the corporation may
indemnify against liability incurred in any proceeding an individual made a party to the
proceeding because he is or was a director if:

(I He conducted himself in good faith:
(I)  He reasonably believed:

A. In the case of conduct in his official capacity with the corporation,
that his conduct was in the corporation’s best interests; or

B. In all other cases. that his conduct was at least not opposed to the
corporation’s best interests; and

(III)  In the case of any criminal proceeding, he had no reasonable cause to
believe his conduct was unlaw{ul.

b. A director’s conduct with respect to an employee benefit plan for a purpose he
reasonably believed to be in the interests of the participants in or beneficiaries of the plan is
conduct that satisfies the requirements of sub-subparagraph (b) of subparagraph (II) of paragraph
(a) of this Section 2. A director’s conduct with respect to an employee benefit plan for a purpose
that he did not reasonably believe to be in the interests of the participants in or beneficiarics of
the plan shall be deemed not to satisfy the requirements of subparagraph (I) of Paragraph (a) of
Section 2.

c. The termination of any proceeding by judgment, order, settlement, or conviction, or
upon a plea of nolo contendere or its equivalent, is not of itself determinative that the individual
did not meet the standard of conduct set forth in paragraph (a) of this Section 2.

d.  The corporation may not indemnify a director under this Section 2 either:

) In connection with a proceeding by or in the right of the corporation in
which the director was adjudged liable to the corporation; or

(I)  In connection with any proceeding charging improper personal benefit to
the director, whether or not involving action in his official capacity, in
which he was adjudged liable on the basis that personal benefit was
improperly received by him.

e. Indemnification permitted under this Section 2 in connection with a proceeding by
or in the right of the corporation is limited to reasonable expenses incurred in connection with

the proceeding.

Section 3.  The corporation shall be required to indemnify a person who is or was a



director of the corporation and who was wholly successful. on the merits or otherwise. in defense
of any proceeding to which he was a party. against reasonable expenses incurred by him in
connection with the proceeding.

Section4. A director who is or was a party to a procecding may apply for
indemnification to the court conducting the proceeding or to another court of competent
jurisdiction. On receipt of an application, the court, after giving any notice the court considers
necessary, may order indemnification in the following manner:

a. Ifit determines the director is entitled to mandatory indemnification under
subsection (3) of this section, the court shall order indemnification in which case the court shall
also order the corporation to pay the director’s reasonable expenses incurred to obtain court-
ordered indemnification.

b. Ifit determines that the director is fairly and reasonable entitled to indemnification
in view of all the relevant circumstances, whether or not he met the standard of conduct set forth
in paragraph (a) of Section 2 of this Article or was adjudged liable in the circumstances
described in paragraph (d) of Section 2 of this Article, the court may order such indemnification
as the court deems property; except that the indemnification with respect to any proceeding in
which liability shall have been adjudged in the circumstances described in paragraph (d) of
Section 2 of this Article is limited to reasonable expenses incurred.

Section 5.  (a) The corporation may not indemnify a director under Section 2 of this
Article unless authorized in the specific case after a determination has been made that
indemnification of the director is permissible in the circumstances because he has met the
standard of conduct set forth in paragraph (a) of said subsection.

b. The determination required to be made in Paragraph (a) of this Section 5 shall be
made:

) By the Board of Directors by a majority vote of a quorum, which quorum
shall consist of directors, not parties, to the proceeding; or

(I)  If a quorum cannot be obtained, by a majority vote of a committee of the
Board designated by the Board, which committee shall consist of two or
more directors, not parties, to the proceeding; except that directors who
are parties to the proceeding may participate in the designation of directors

for the committee

c. Ifthe quorum cannot be obtained or the committee cannot be established under
paragraph (b) of this Section 5. or even if a quorum is obtained or a committee designated if such
quorum or committee so directs, the determination required to be made by paragraph (a) of this

Section 5 shall be made:

(N By independent legal counsel selected by a vote of the Board of Directors
or the committee in the manner specified in subparagraph (I) or (II) of



paragraph (b) of this Section 5 or, if' a quorum of the full Board cannot be
obtained and a commiittee cannot be established. by independent legal
counsel selected by a majority vote of the full Board: or

(1) By the shareholders.

d. Authorization of indemnification and evaluation as to reasonableness of expenses
shall be made in the same¢ manner as the determination that indemnification is permissible;
except that, if the determination that indemnification is permissible is made by independent lcgal
counsel. authorization of indemnification and evaluation as to reasonableness of expenses shall
be made by the body that selected said counsel.

Section 6. The corporation may pay for or reimburse the reasonable expenses incurred
by a director who is a party to a proceeding in advance of the final disposition of the proceeding

if

a. The director furnishes the corporation a written affirmation of his good-faith belief
that he has met the standard of conduct described in subparagraph (1) of paragraph (a) of Section
2 of this Article;

b. The director furnishes the corporation a written undertaking. executed personally or
on his behalf, to repay the advance if it is determined that he did not meet such standard of

conduct; and

c. A determination is made that the facts then known to those making the
determination would not preclude indemnification under this Section 6.

d. The undertaking required by paragraph (b) of this Section 6 shall be an unlimited
general obligation of the director, but need not be secured and may be accepted without reference

to financial ability to make repayment.

Section 7.
a. An officer of the corporation who is not a director is entitled to mandatory

indemnification pursuant to Section 3 of this Article and is entitled to apply for court-ordered
indemnification pursuant to Section 4 of this Article in cach case to the same extent as a director;

b. The corporation may indemnify and advance expenses pursuant to Section 6 of this
Article to an officer, employee or agent of the corporation who is not a director to the same

extent as a director; and

c. The corporation may indemnify and advance expenses to an officer, employee or
agent of the corporation who is not a director to a greater extent if consistent with law and if
provided for by resolution of its shareholders or directors, or in a contract.

Section 8.  The corporation may purchase and maintain insurance on behalf of an
individual who is or was a director, officer, employee, fiduciary or agent of the corporation and



who, while a director. officer. employee. fiduciary or agent of the corporation is or was serving
at the request of the corporation as a dircctor. officer. partner. trustee. employee, fiduciary or
agent of any other foreign or domestic corporation or of any partnership. joint venture, trust,
other enterprise. or employce benefit plan against any liability asserted against or incurred by
him in any such capacity or arising out of his status as such, whether or not the corporation
would have the power to indemnify him against such liability under the provisions of this
Article.

Section 9.  Any indemnification of or advance of expenses to a director in accordance
with this Article, if arising out of a proceeding by or on behalf of the corporation, shall be
reported in writing to the sharcholders with or before the notice of the next shareholders’

meeting.
ARTICLE XIII
Miscellaneous

Section 1. Corporate Seal. The Board of Directors may provide a corporate seal which
shall be circular in form and shall be inscribed thereon the name of the corporation, the state of
incorporation, and the words “Corporate Seal.”

Section 2.  Fiscal Year. The fiscal year of the corporation shall be as established by the
Board of Directors.

Section 3.  Amendments. Subject to repeal or change by action of the shareholders, the
Board of Directors shall have the power to alter, amend or repeal the By-Laws of the corporation
and to make and adopt new By-Laws at any regular meeting of the Board or at any special
meeting called for that purpose.

Section 4. Dividends. The Board of Directors may, from time to time, declare, and the
corporation may pay, dividends on its outstanding shares in the manner and upon the terms and
conditions provided by law and its Articles of Incorporation.

ADOPTED BY THE SOLE MEMBER OF THE BOARD OF DIRECTORS this 21* day
of September, 2009.




SECTION H: LEGAL DISCLOSURES

74. Statement of Affiliates of the Applicant

B Affiliate Name: CMED, LLC

B Address: 615 “D” Buggy Circle, Carbondale, Colorado 81623

B Interest or Relationship to Applicant:

The Affiliate and the Applicant have common ownership in
Michael Weisser and David Weisser, and are under the common
control of Michael and David Weisser

B Nature of Business of Affiliate:

Owner and Operator of Medical Marijuana Cultivator and State
Licensed Dispensary under the Colorado Medical Marijuana Law

B Nature of Affiliate’s Involvement in the Business of Applicant:

None
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Articles of Organization
filed pursuant to § 7-80-203 and § 7-80-204 of the Colorado Revised Statutes (C.R.S.)

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

(The name of a limited liability company must contain the term or abbreviation
“limsited liability company”, “Iid. liability company”, “limited Hability co.”, “itd.
liability co.”. “limlied”, “Li.c."”, “llc". or “Id.". See §7-90-60{, C.R.S)

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

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

Street address 615 "D" Buggy Circle
(Street number and name)
Carbondale CO 81623
'P/Postal Codi
(<o) Un(f e'g Statesm ostal Code)
(Provirce - {f applicable) (Country)
Mailing address 4860 N. Townsend
(teave blank if same 8s strect address) (Strees number and name or Post Offfice Box information)
M CO 81401
(City) Urfﬁﬂ'ﬁ States (ZIP/Postal Code)
(Province - if applicable) (Country} ’

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

Name

(if an individual) Toney Ann
(Last) (First) {Middle) Gufliz)
OR
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
#2 02 (Street nuniber and name)
Denver co 80220

City) {State) (2IP Cods)
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Mailing address Post Office Box 6333

(leave blank if same as street address) (Street number and name or Post Office Box information)
Denver co 80206
(City) (State) (ZIP Code)

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

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

Name

(ifan individual) Marchica Charles Jr.
{Lasy) ~(Firsy) (Middiey Suffix)
OR
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Mailing address 4860 N. Townsend Avenue
(Street number and name or Post Office Box information)
Montrose CO 81401
(Ciry) Unité'States @/F/Posial Code
(Province - if applicable) {Country)

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

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

5. The management of the limited liability company is vested in
{Marhk the applicable box.)

[ one or more managers.
OR
the members.

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

7. (If the following statement applies. adopt the statement by marking the box and include an antachment.)
O This document contains additional information as provided by law.

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

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

(mavdd/yyyy hour:minute am/pm)
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Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.

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

Toney Ann
Lasi)
Post Oﬂ{ce Box 6333

(Strect number and name or Post Oﬁce Box information)

(First) (Middle) (Suffix)

Denver CO 80206
(Ciy) Un iﬁéﬁ')States (ZIP/Postal Code)

(Province - if applicable) (Couniry) ’

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

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

Disclaimer:

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

(leave blank if same as street address) (Street number and name or Post Office Bax information)
coO
(City) (State) (2P Code)

4. (If applicable. adopt the following statement by marking the box.)
The person appointed as registered agent has delivered notice of the change to the entity.

5. (If applicable. adopt the following statement by marking the box and include an attachment.)
[ This document contains additional information as provided by law.

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

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

(mm-dd yyyy hour:minute am:pm)
Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery. under penalties of perjury, that such document is
such individual's act and deed, or that such individual in good faith believes such document is the act and deed
of the person on whose behalf such individual is causing such document to be delivered for filing, taken in
conformity with the requirements of part 3 of article 90 of title 7, C.R.S. and. if applicable, the constituent
documents and the organic statutes, and that such individual in good faith believes the facts stated in such
document are true and such document complies with the requirements of that Part, the constituent documents,
and the organic statutes.

This perjury notice applies 1o each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is identified in this document as one who has caused it to be delivered.

7. The true name and mailing address of the individual causing this document to be delivered for filing are
Weisser Michael

(Lasi) . (First) (\iddle) (Suffix)
0210 Alguezar Drive ‘

(Street number and name or Post Office Box information)

Edwards CO 81632
(City) {Staig) (Z1P:Postal Cade)
United States .
(Province - if applicable) (Country)

(if applicable. adopt the following statement by marking the box and include an atiachment.)
[ This document contains the true name and mailing address of one or more additional individuals
causing the decumept to be delivered for filing.

Disclaimer:
This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,

and are fumnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
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amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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' Colorado Secretary of State
ERFIE]  Date and Time: 09/14/2012 02:17 PM

Document must be filed electronically. ID Number: 20101356799
Paper documents will not be accepted.

Document processing fee $25.00 Document number: 20121506400
Fees & forms/cover sheets Amount Paid: $25.00

are subject to change.

To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business.

ABOVE SPACE FOR OFFICE USE ONLY

Articles of Amendment
filed pursuant to §7-90-301, et seq. and §7-80-209 of the Colorado Revised Statutes (C.R.S.)

20101356799
CMED, LLC

(If changing the name of the limited liability company. indicate
name BEFORE the name change)

ID number:

1. Entity name:

2. New Entity name:
(if applicable)

3. Use of Restricted Words (if any of these

terms are contained in an entity name, Irue [ “bank” or “trust” or any derivative thereof

name of an entity, rade name or trademark [ “credit union” [ “savings and loan”

stated in this document, mark the applicable “insurance”, “casualty”, “mutual”, or “surety”
pp

box):

4. Other amendments, if any, are attached.

5. If the limited liability company’s
period of duration as amended is
less than perpetual, state the date
on which the period of duration
expires:

{mmdd yyyy)
OR
If the limited liability company’s period of duration as amended is perpetual, mark this box:

6. (Optional) Delayed effective date:

(mm:dd’yyyy)
Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the secretary of
state, whether or not such individual is named in the document as one who has caused it to be delivered.
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7. Name(s) and address(es) of the
individual(s) causing the document
to be delivered for filing:

Weisser Michael
(lLast) (First) (Middle) (Suffix)

1538 Wazee Street

(Street name and number or Post Qffice Box information)
Denver CO 80202

City, Postal/Zip Cod

) Unlted’'states 14 Code)

{Province ~ if applicable} (Country - if not US)

(The document need not state the true name and address of more than one individual. However, if you wish to state the name and address
of any additional individuals causing the documenti 10 be delivered for filing, mark this box D and include an attachment stating the

name and address of such individuals.)

Disclaimer:

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

attorney.
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AMENDMENT TO ARTICLES OF ORGANIZATION OF
CMED, LLC

This Amendment to Articles of Organization of CMED, LLC is filed for the purpose of
indicating the sole Managing Mcmber to be Michael H. Weisser. .

Dated this 14th day of Scptember, 2012.




AMENDMENT TO ARTICLES OF ORGANIZATION OF
CMED, LLC

This Amendment to Articles of Organization of CMED. LLC is filed for the purpose of
indicating the sole Managing Member to be Michael H. Weisser.

Dated this 14th day of September, 2012.

MICHAEL H.



LIMITED LIABILITY COMPANY OPERATING AGREEMENT
CMED, LLC
A Member-Managed Limited Liability Company

OPERATING AGREEMENT

THIS OPERATING AGREEMENT is made and entered into effective January 26,
2011, by and among: Michael H. Weisser (referred to in this agreement as the

"Member").

SECTION 1
THE LIMITED LIABILITY COMPANY

1.1 Formation. Effective June 24, 2010, a limited liability company was formed under
the name CMED, LLC (the "Company") on the terms and conditions in this Operating
Agreement (the "Agreement") and pursuant to the Limited Liability Company Act of
the State of Colorado (the "Act"). The Members agree to file with the appropriate
agency within the State of Colorado charged with processing and maintaining such
records all documentation required for the formation of the Company. The rights and
obligations of the parties are as provided in the Act except as otherwise expressly
provided in this Agreement.

1.2 Name. The business of the Company will be conducted under the name CMED,
LLC, or such other name upon which the Members may unanimously may agree.

1.3 Purpose. The purpose of the Company is to engage in any lawful act or activity for
which a Limited Liability Company may be formed within the State of Colorado.

1.4 Office. The Company will maintain its principal business office within the State of
Colorado at the following address: 615 Buggy Circle, Carbondale, Colorado 71623.

1.5 Registered Agent. Michael H. Weisser is the Company's initial registered agent in
the State of Colorado, and the registered office is 615 Buggy Circle, Carbondale,
Colorado 81623.

1.6 Term. The term of the Company commenced on June 24, 2010 and shall continue
perpetually unless sooner terminated as provided in this Agreement.



1.7 Names and Addresses of Members. The Member’s names and addresses are
attached as Schedule 1 to this Agreement.

1.8 Admission of Additional Members. Except as otherwise expressly provided in this
Agreement, no additional members may be admitted to the Company through issuance
by the company of a new interest in the Company without the prior unanimous written

consent of the Members.

SECTION 2
CAPITAL CONTRIBUTIONS

2.1 Initial Contributions. The Members initially shall contribute to the Company capital
as described in Schedule I attached to this Agreement.

2.2 Additional Contributions. No Member shall be obligated to make any additional
contribution to the Company's capital without the prior unanimous written consent of

the Members.

2.3 No Interest on Capital Contributions. Members are not entitled to interest or other
compensation for or on account of their capital contributions to the Company except to
the extent, if any, expressly provided in this Agreement.

SECTION 3
ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS

3.1 Profits/Losses. For financial accounting and tax purposes, subject to the provisions
of Section 5.3, the Company's net profits or net losses shall be determined on an annual
basis and shall be allocated to the Members in proportion to each Member's relative
capital interest in the Company as set forth in Schedule I as amended from time to time
in accordance with U.S. Department of the Treasury Regulation 1.704-1.

3.2 Distributions. The Members shall determine and distribute available funds annually
or at more frequent intervals as they see fit. Available funds, as referred to herein, shall
mean the net cash of the Company available after appropriate provision for expenses
and liabilities, as determined by the Managers. Distributions in liquidation of the
Company or in liquidation of a Member's interest shall be made in accordance with the
positive capital account balances pursuant to U.S. Department of the Treasury
Regulation 1.704.1(b)}(2)(ii)(b)(2). To the extent a Member shall have a negative capital
account balance, there shall be a qualified income offset, as set forth in U.S.
Department of the Treasury Regulation 1.704.1(b)(2)(ii)(d).



3.3 No Right to Demand Return of Capital. No Member has any right to any return of
capital or other distribution except as expressly provided in this Agreement. No
Member has any drawing account in the Company.

SECTION 4
INDEMNIFICATION

The Company shall indemnify any person who was or is a party defendant or is
threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact that he is or was a
Member of the Company, Manager, employee or agent of the Company, or is or was
serving at the request of the Company, against expenses (including attorney's fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding if the Members determine that he acted
in good faith and in a manner he reasonably believed to be in or not opposed to the best
interest of the Company, and with respect to any criminal action proceeding, has no
reasonable cause to believe his/her conduct was unlawful. The termination of any
action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea
of "no lo Contendere"” or its equivalent, shall not in itself create a presumption that the
person did or did not act in good faith and in a manner which he reasonably believed to
be in the best interest of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his/her conduct was lawful. In the
event of any legal proceedings arising in connection with Section 8.6, hereof, the
Member so involved will be responsible for his own legal fees.

SECTION §
POWERS AND DUTIES OF MEMBERS

5.1 Management of Company.

5.1.1 The Members, within the authority granted by the Act and the terms of this
Agreement shall have the complete power and authority to manage and operate the
Company and make all decisions affecting its business and affairs.

5.1.2 Except as otherwise provided in this Agreement, all decisions and documents
relating to the management and operation of the Company shall be made and executed
by a Majority in Interest of the Members.



5.1.3 Third parties dealing with the Company shall be entitled to rely conclusively upon
the power and authority of a Majority in Interest of the Members to manage and operate
the business and affairs of the Company.

5.2 Decisions by Members. Whenever in this Agreement reference is made to the
decision, consent, approval, judgment, or action of the Members, unless otherwise
expressly provided in this Agreement, such decision, consent, approval, judgment, or
action shall mean a Majority of the Members.

5.3 Management/Profits, Loss of Locations.

5.3.1 LLC is conducting Medical Marijuana Optional Premises Cultivation production
and operating a medical marijuana center in the following location:

615 Buggy Circle
Carbondale, Colorado 81623

5.3.2 The Member shall be responsible for the operation and control of all business
and personnel aspects, and shall be entitled to all amounts of income, expense, profit
and loss, and net profits related thereto.

5.4 Withdrawal by a Member. A Member has no power to withdraw from the
Company, except as otherwise provided in Section 8.

SECTION 6
SALARIES, REIMBURSEMENT, AND PAYMENT OF EXPENSES

6.1 Organization Expenses. All expenses incurred in connection with organization of
the Company will be paid by the Company.

6.2 Salary. No salary will be paid to a Member for the performance of his or her duties
under this Agreement unless the salary has been approved in writing by a Majority of
the Members.

6.3 Legal and Accounting Services. The Company may obtain legal and accounting
services to the extent reasonably necessary for the conduct of the Company's business.

SECTION 7
BOOKS OF ACCOUNT, ACCOUNTING REPORTS, TAX RETURNS,
FISCAL YEAR, BANKING



7.1 Method of Accounting. The Company will use the method of accounting previously
determined by the Members for financial reporting and tax purposes.

7.2 Fiscal Year; Taxable Year. The fiscal year and the taxable year of the Company is
the calendar year.

7.3 Capital Accounts. The Company will maintain a Capital Account for each Member
on a cumulative basis in accordance with federal income tax accounting principles.

7.4 Banking. All funds of the Company will be deposited in a separate bank account or
in an account or accounts of a savings and loan association in the name of the Company
as determined by a Majority of the Members. Company funds will be invested or
deposited with an institution, the accounts or deposits of which are insured or
guaranteed by an agency of the United States government.

SECTION 8
TRANSFER OF MEMBERSHIP INTEREST

8.1 Sale or Encumbrance Prohibited. Except as otherwise permitted in this Agreement,
no Member may voluntarily or involuntarily transfer, sell, convey, encumber, pledge,
assign, or otherwise dispose of (collectively "Transfer") an interest in the Company
without the prior written consent of a majority of the other non-transferring Members
determined on a per capita basis.

8.2 Right of First Refusal. Notwithstanding Section 8.1, a Member may transfer all or
any part of the Member’s interest in the Company (the “Interest") as follows:

8.2.1 The Member desiring to transfer his or her Interest first must provide written
notice (the "Notice") to the other Members, specifying the price and terms on which the
Member is prepared to sell the Interest (the "Offer™).

8.2.2 For a period of thirty (30) days after receipt of the Notice, the Members may
acquire all, but not less than all, of the Interest at the price and under the terms
specified in the Offer. If the other Members desiring to acquire the Interest cannot
agree among themselves on the allocation of the Interest among them, the allocation
will be proportional to the Ownership Interests of those Members desiring to acquire
the Interest.

8.2.3 Closing of the sale of the Interest will occur as stated in the Offer; provided,
however, that the closing will not be less than forty-five (45) days after expiration of
the thirty (30) day notice period.



8.2.4 If the other Members fail or refuse to notify the transferring Member of their
desire to acquire all of the Interest proposed to be transferred within the thirty (30) day
period following receipt of the Notice, then the Members will be deemed to have
waived their right to acquire the Interest on the terms described in the Offer, and the
transferring Member may sell and convey the Interest consistent with the Offer to any
other person or entity; provided, however, that notwithstanding anything in Section 8.2
to the contrary, should the sale to a third person be at a price or on terms that are more
favorable to the purchaser than stated in the Offer, then the transferring Member must
reoffer the sale of the Interest to the remaining Members at that other price or other
terms; provided, further, that if the sale to a third person is not closed within six (6)
months after the expiration of the thirty (30) day period describe above, then the
provisions of Section 8.2 will again apply to the Interest proposed to be sold or
conveyed.

8.2.5 Notwithstanding the foregoing provisions of Section 8.2, should the sole
remaining Member be entitled to and elect to acquire all the Interests of the other
Members of the Company in accordance with the provisions of Section 8.2, the
acquiring Member may assign the right to acquire the Interests to a spouse, lineal
descendent, or an affiliated entity if the assignment is reasonably believed to be
necessary to continue the existence of the Company as a limited liability company.

8.3 Substituted Parties. Any transfer in which the Transferee becomes a fully
substituted Member is not permitted unless and until:

(1) The transferor and assignee execute and deliver to the Company the documents and
instruments of conveyance necessary or appropriate in the opinion of counsel to the
Company to effect the transfer and to confirm the agreement of the permitted assignee
to be bound by the provisions of this Agreement; and

(2) The transferor furnishes to the Company an opinion of counsel, satisfactory to the
Company, that the transfer will not cause the Company to terminate for federal income
tax purposes or that any termination is not adverse to the Company or the other
Members.

8.4 Death, Incompetency, or Bankruptcy of Member. On the death, adjudicated
incompetence, or bankruptcy of a Member, unless the Company exercises its rights
under Section 8.5, the successor in interest to the Member (whether an estate,
bankruptcy trustee, or otherwise) will receive only the economic right to receive
distributions whenever made by the Company and the Member's allocable share of
taxable income, gain, loss, deduction, and credit (the "Economic Rights") unless and
until a majority of the other Members determined on a per capita basis admit the
transferee as a fully substituted Member in accordance with the provisions of Section

8.3.



8.4.1 Any transfer of Economic Rights pursuant to Section 8.4 will not include any
right to participate in management of the Company, including any right to vote, consent
to, and will not include any right to information on the Company or its operations or
financial condition. Following any transfer of only the Economic Rights of a Member's
Interest in the Company, the transferring Member's power and right to vote or consent
to any matter submitted to the Members will be eliminated, and the Ownership Interests
of the remaining Members, for purposes only of such votes, consents, and participation
in management, will be proportionately increased until such time, if any, as the
transferee of the Economic Rights becomes a fully substituted Member.

8.5 Death Buy Out. Notwithstanding the foregoing provision of Section 8, the Members
covenant and agree that on the death of any Member, the Company, at its option, by
providing written notice to the estate of the deceased Member within one hundred eighy
(180) days of the death of the Member, may purchase, acquire, and redeem the Interest
of the deceased Member in the Company pursuant to the provision of Section 8.5.

8.5.1 The value of each Member's Interest in the Company will be determined on the
date this Agreement is signed, and the value will be endorsed on Schedule II attached
and made a part of this Agreement. The value of each Member's Interest will be re-
determined unanimously by the Members annually, unless the Members unanimously
decide to re-determine those values more frequently. The Members will use their best
efforts to endorse those values on Schedule II. The purchase price for a decedent
Member's interest conclusively is the value last determined before the death of such
Member; provided, however, that if the latest valuation is more than two (2) years
before the death of the deceased Member, the provisions of Section 8.5.2 will apply in
determining the value of the Member's Interest in the Company.

8.5.2 If the Members have failed to value the deceased Member's Interest within the
prior two-year period, the value of each Member's Interest in the Company on the date
of death, in the first instance, will be determined by mutual agreement of the surviving
Members and the personal representative of the estate of the deceased Member. If the
parties cannot reach an agreement on the value within thirty (30) days after the
appointment of the personal representative of the deceased Member, then the surviving
Members and the personal representative each must select a qualified appraiser within
the next succeeding thirty (30) days. The appraisers so selected must attempt to
determine the value of the Company Interest owned by the decedent at the time of death
based solely on their appraisal of the total value of the Company's assets and the
amount the decedent would have received had the assets of the Company been sold at
that time for an amount equal to their fair market value and the proceeds (after payment
of all Company obligations) were distributed in the manner contemplated in Section 9.
The appraisal may not consider and discount for the sale of a minority Interest in the
Company. In the event the appraisers cannot agree on the value within thirty (30) days
after being selected, the two appraisers must, within thirty (30) days, select a third
appraiser. The value of the Interest of the decedent in the Company and the purchase
price of it will be the average of the two appraisals nearest in amount to one another.



That amount will be final and binding on all parties and their respective successors,
assigns, and representatives. The costs and expenses of the third appraiser and any
costs and expenses of the appraiser retained but not paid for by the estate of the
deceased Member will be offset against the purchase price paid for the deceased
Member's Interest in the Company.

8.5.3 Closing of the sale of the deceased Member's Interest in the Company will be
held at the office of the Company on a date designated by the Company, not be later
than ninety (90) days after agreement with the personal representative of the deceased
Member's estate on the fair market value of the deceased Member's Interest in the
Company; provided, however, that if the purchase price are determined by appraisals
as set forth in Section 8.5.2, the closing will be thirty (30) days after the final appraisal
and purchase price are determined. If no personal representative has been appointed
within sixty (60) days after the deceased Member's death, the surviving Members have
the right to apply for and have a personal representative appointed.

8.5.4 At closing, the Company will pay the purchase price for the deceased Member's
Interest in the Company. If the purchase price is less than $1,000.00, the purchase
price will be paid in cash; if the purchase price is $10,000.00 or more, the purchase
price will be paid as follows:

(1) $10,000.00 in cash, bank cashier's check, or certified funds;

(2) The balance of the purchase price by the Company executing and delivering its
promissory note for the balance, with interest at the prime interest rate stated by
primary banking institution utilized by the Company, its successors and assigns, at the
time of the deceased Member's death. Interest will be payable monthly, with the
principal sum being due and payable in three (3) equal annual installments. The
promissory note will be unsecured and will contain provisions that the principal sum
may be paid in whole or in part at any time, without penalty.

8.5.5 At the closing, the deceased Member's estate or personal representative must
assign to the Company all of the deceased Member's Interest in the Company free and
clear of all liens, claims, and encumbrances, and, at the request of the Company, the
estate or personal representative must execute all other instruments as may reasonably
be necessary to vest in the Company all of the deceased Member's right, title, and
interest in the Company and its assets. If either the Company or the deceased Member's
estate or personal representative fails or refuses to execute any instrument required by
this Agreement, the other party is hereby granted the irrevocable power of attorney
which, it is agreed, is coupled with an interest, to execute and deliver on behalf of the
failing or refusing party all instruments required to be executed and delivered by the
failing or refusing party.



8.5.6 On completion of the purchase of the deceased Member's Interest in the
Company, the Ownership Interests of the remaining Members will increase
proportionately to their then-existing Ownership Interests.

SECTION 9
DISSOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissolution. The Company will be dissolved on the happening of any of the
following events:

9.1.1 Sale, transfer, or other disposition of all or substantially all of the property of the
Company;

9.1.2 The agreement of all of the Members;

9.1.3 By operation of law; or

9.1.4 The death, incompetence, expulsion, or bankruptcy of a Member, or the
occurrence of any event that terminates the continued membership of a Member in the
Company, unless there are then remaining at least the minimum number of Members
required by law and all of the remaining Members, within one hundred twenty (120)
days after the date of the event, elect to continue the business of the Company.

9.2 Winding Up. On the dissolution of the Company (if the Company is not continued),
the Members must take full account of the Company's assets and liabilities, and the
assets will be liquidated as promptly as is consistent with obtaining their fair value, and
the proceeds, to the extent sufficient to pay the Company's obligations with respect to
the liquidation, will be applied and distributed, after any gain or loss realized in
connection with the liquidation has been allocated in accordance with Section 3 of this
Agreement, and the Members' Capital Accounts have been adjusted to reflect the
allocation and all other transactions through the date of the distribution, in the following

order:

9.2.1 To payment and discharge of the expenses of liquidation and of all the
Company's debts and liabilities to persons or organizations other than Members;

9.2.2 To the payment and discharge of any Company debts and liabilities owed to
Members; and

9.2.3 To Members in the amount of their respective adjusted Capital Account balances
on the date of distribution; provided, however, that any then-outstanding Default
Advances (with interest and costs of collection) first must be repaid from distributions
otherwise allocable to the Defaulting Member pursuant to Section 9.2.3.



SECTION 10
GENERAL PROVISIONS

10.1 Amendments. Amendments to this Agreement may be proposed by any Member.
A proposed amendment will be adopted and become effective as an amendment only on
the unanimous written approval of the Members.

10.2 Governing Law. This Agreement and the rights and obligations of the parties
under it are governed by and interpreted in accordance with the laws of the State of
Colorado (without regard to principles of conflicts of law).

10.3 Entire Agreement; Modification. This Agreement constitutes the entire
understanding and agreement between the Members with respect to the subject matter
of this Agreement. No agreements, understandings, restrictions, representations, or
warranties exist between or among the members other than those in this Agreement or
referred to or provided for in this Agreement. No modification or amendment of any
provision of this Agreement will be binding on any Member unless in writing and
signed by all the Members.

10.4 Arntorney Fees. In the event of any suit or action to enforce or interpret any
provision of this Agreement (or that is based on this Agreement), the prevailing party is
entitled to recover, in addition to other costs, reasonable attorney fees in connection
with the suit, action, or arbitration, and in any appeals. The determination of who is the
prevailing party and the amount of reasonable attorney fees to be paid to the prevailing
party will be decided by the court or courts, including any appellate courts, in which
the matter is tried, heard, or decided.

10.5 Further Effect. The parties agree to execute other documents reasonably necessary
to further effect and evidence the terms of this Agreement, as long as the terms and
provisions of the other documents are fully consistent with the terms of this Agreement.

10.6 Severability. If any term or provision of this Agreement is held to be void or
unenforceable, that term or provision will be severed from this Agreement, the balance
of the Agreement will survive, and the balance of this Agreement will be reasonably
construed to carry out the intent of the parties as evidenced by the terms of this

Agreement.

10.7 Captions. The captions used in this Agreement are for the convenience of the
parties only and will not be interpreted to enlarge, contract, or alter the terms and
provisions of this Agreement.

10.8 Norices. All notices required to be given by this Agreement will be in writing and

will be effective when actually delivered or, if mailed, when deposited as certified mail,
postage prepaid, directed to the addresses first shown above for each Member or to

10



such other address as a Member may specify by notice given in conformance with these
provisions to the other Members.

IN WITNESS WHEREQF, the parties to this Agreement execute this Operating
of the date™and year first above written.

11



Listing of Members - Schedule I

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
CMED, LLC

LISTING OF MEMBERS / CAPITAL CONTRIBUTION

Membership No. of Capital
Name / Address Cert. No. Units Contribution

Michael H. Weisser 1 - -

615 Buggy Circle
Carbondale, Colorado 81623
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Listing of Valuation of Members Interest - Schedule II
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

CMED, LLC

VALUATION OF MEMBERS INTEREST

Michael H. Weisser -

13



SECTION H: LEGAL DISCLOSURES

74. Statement of Affiliates of the Applicant

B Affiliate Name: Durango Alternative, LLC

B Address: 129 East Street, Durango, Colorado 81301

B Interest or Relationship to Applicant:

The Affiliate and the Applicant have common ownership in
Michael Weisser and David Weisser, and are under the common
control of Michael and David Weisser

B Nature of Business of Affiliate:

Owner and Operator of Medical Marijuana Cultivator and State
Licensed Dispensary under the Colorado Medical Marijuana Law

B Nature of Affiliate’s Involvement in the Business of Applicant:

None




] Colorado Secretary of State
EJFIELY Dage and Time: 08/04/2009 02:02 PM

Document must be filed electronically. ID Number: 20091417751
Paper documents will not be accepted.

Document processing fee $50.00 Document number: 20091417751
Fees & forms/cover sheets Amount Paid: $50.00

are subject to change.

To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business Center.

ABOVE SPACE FOR OFFICE USE ONLY

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

1. The domestic entity name of the limited liability company is
Durango Alternative, LLC

(The name of a limited liability company must contain the term or abbrevianon
“limited liability company . “ltd. liability company ", “limited liability co.”. “ltd.
liability co. ", “limited”, "Llc.”, “He" or “ltd.”. See §7-90-601. C.RS)

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

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

Street address 129 East 32 Street
{Street number and name)
Durango CO 81301
(City) (Siate (Z1P/Postal Code)
Unltecf States
(Province - if applicable) (Country)
Mailing address
(leave blank if same as street address) (Street number and name or Post Qffice Box information)
(City) (State) (ZIP:Postal Code)
{Province - if applicable) (Country)

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

Name L.
(if an individual) Higgins Dusty
(Last) (First) (Middle) (Suffix)
OR
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
Street address 1001 Patterson RD
Unit 1 (Street number and name)
Grand Junction co 81506
(City) {State) (ZIP Code)

ARTORG_LLC Page 1 of 3 Rev. 02/28/2008



Mailing address

(leave blank if same as sircet address) (Street number and name or Post Office Box information)
CO
(City) (State) (ZIP Code)

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

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

Name Lo
(if an individual) Higgins Dusty
fLast) (First) (Middle) {Suffix)
OR
(if an entity)

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

Mailing address 1001 Patterson Rd

Unit 1 {Street number and name or Post Office Box information)
Grand Junction CO 81506
Cip, y/ ZiP/Postal Cod
(i Unitéd'states “/FFostal Code
(Province - if applicable) (Country)

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

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

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

one or more managers.
OR
[] the members.

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

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

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

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

{mnmddiyyyy hour:minute am'pm)

ARTORG_LLC Page 2 of 3 Rev. 02/28/2008



Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.

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

Higgins Dusty
(Lasy (Firsy) (Middle) (Suffix)
1001 Patterson RD

{Street number and name or Post Office Box information)

Unit 1
Grand Junction CO 81506
(City) {(State) (ZIP:Postal Code)
United States
{Province - if applicable) (Country)

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

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

Disclaimer:

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

ARTORG_LLC Page 3of 3 Rev. 02/28/2008



. Colorado Secretary of State
EZFIELY Date and Time: 07/25/2012 08:14 AM

Document must be filed electronically. iD Number: 20091417751

Paper documents will not be accepted.
Document processing fee $10.00 Document number: 20121402028
Late fee if entity is in noncompliant status $40.00 Amount Paid: $10.00

Fees & forms/cover sheets
are subject to change.

To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business.

ABOVE SPACE FOR OFFICE USE ONLY

Periodic Report
filed pursuant to §7-90-301, et seq. and §7-90-501 of the Colorado Revised Statutes (C.R.S)
1D number: 20091417751

Entity name: )
Durango Alternative, LLC

Jurisdiction under the law of which the

entity was formed or registered: Colorado
I Principal office street address: 0210 Alquezar Drive
(Street name and number)
Edwards CO 81632
(City) (State) (Postal:Zip Code)
United States
(Province - if applicable) (Coumiry — if not 1S)
2. Principal office mailing address: 20155 NE 38 Court
(if different from above) . (Sircet name and number or Post Qffice Box information)
Suite 201
Aventura FL 33180
{City) State) (Postal/Zip Code)
l.Inlted States
{Province - if applicable) {Couniry - if not US)
3. Registered agent name: (if an individual) VVeisser Michael
last) (First) (Middle) {Suffix)

OR (if a business organization)

4. The person identified above as registered agent has consented to being so appointed.

5. Registered agent street address: 0210 Alquezar Drive

(Street name and number)

Edwards co 81632

(City) {State) {Postal Zip Code)

REPORT Page | of 2 Rev. 8/11/2010



6. Registered agent mailing address:

(if different from above) (Street name and number or Post Office Box information)
(City) (State) (Postal/Zip Code)
(Province - if applicable) (Country - if not US)
Notice:

Causing this document to be delivered to the secretary of state for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the secretary of
state, whether or not such individual is named in the document as one who has caused it to be delivered.

7. Name(s) and address(es) of the
individual(s) causing the document

to be delivered for filing: Weisser Michael
(Last) (Firs1) (Middle) (Suffix)
20155 NE 38 Court
. (Street name and number or Post Office Box information)
Suite 201
Aventura FL 33180
(City) (State) (Postal’Zip Code)
Um{ed States
(Province - if applicable) {Country — if not US)

(The document need not state the true name and address of more than one individual. However. if you wish 1o siate the name and address

of any additional individuals causing the document 1o be delivered for filing. mark ihis box D and include an attachmemt stating the
nante and address of such individuals.)

Disclaimer:

This form, and any related instructions, are not intended to provide legal, business or tax advice, and are
offered as a public service without representation or warranty. While this form is believed to satisfy minimum
legal requirements as of its revision date, compliance with applicable law, as the same may be amended from
time to time, remains the responsibility of the user of this form. Questions should be addressed to the user’s
attorney.
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
DURANGO ALTERNATIVE, LLC
A Member-Managed Limited Liability Company

OPERATING AGREEMENT

THIS OPERATING AGREEMENT is made and entered into effective October I,
2010, by Michael H. Weisser (referred to in this agreement as the "Member" and

“Managing Member”).

SECTION 1
THE LIMITED LIABILITY COMPANY

1.1 Formation. Effective August 4, 2009, 2010, a limited liability company was formed
under the name Durango Alternative, LLC (the "Company") on the terms and
conditions in this Operating Agreement (the "Agreement") and pursuant to the Limited
Liability Company Act of the State of Colorado (the "Act"). The Members agree to
file with the appropriate agency within the State of Colorado charged with processing
and maintaining such records all documentation required for the formation of the
Company. The rights and obligations of the parties are as provided in the Act except as
otherwise expressly provided in this Agreement.

1.2 Name. The business of the Company will be conducted under the name Durango
Alternative, L.L.C., or such other name upon which the Members may unanimously

may agree.

1.3 Purpose. The purpose of the Company is to engage in any lawful act or activity for
which a Limited Liability Company may be formed within the State of Colorado.

1.4 Office. The Company will maintain its principal business office within the State of
Colorado at the following address: 129 East 32™ Street, Durango, CO 81301.

1.5 Registered Agent. Michael H. Weisser is the Company's initial registered agent in
the State of Colorado, and the registered office is 1538 Wazee Street, Denver, CO

80202.

1.6 Term. The term of the Company commenced on August 4, 200jand shall continue
perpetually unless sooner terminated as provided in this Agreement.



1.7 Names and Addresses of Members. The Members' names and addresses are
attached as Schedule 1 to this Agreement.

1.8 Admission of Additional Members. Except as otherwise expressly provided in this
Agreement, no additional members may be admitted to the Company through issuance
by the company of a new interest in the Company without the prior unanimous written
consent of the Members.

SECTION 2
CAPITAL CONTRIBUTIONS

2.1 Initial Contributions. The Members initially shall contribute to the Company capital
as described in Schedule 9 of this Agreement.

2.2 Additional Comtributions. No Member shall be obligated to make any additional
contribution to the Company's capital without the prior unanimous written consent of

the Members.

2.3 No Interest on Capital Contributions. Members are not entitled to interest or other
compensation for or on account of their capital contributions to the Company except to
the extent, if any, expressly provided in this Agreement.

SECTION 3
ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS

3.1 Profits/Losses. For financial accounting and tax purposes, subject to the provisions
of Section 5.3, the Company's net profits or net losses shall be determined on an annual
basis and shall be allocated to the Members in proportion to each Member's relative
capital interest in the Company as set forth in Schedule I as amended from time to time
in accordance with U.S. Department of the Treasury Regulation 1.704-1.

3.2 Distributions. The Members shall determine and distribute available funds annually
or at more frequent intervals as they see fit. Available funds, as referred to herein, shall
mean the net cash of the Company available after appropriate provision for expenses
and liabilities, as determined by the Managers. Distributions in liquidation of the
Company or in liquidation of a Member's interest shall be made in accordance with the
positive capital account balances pursuant to U.S. Department of the Treasury
Regulation 1.704.1(b)(2)(ii)(b)(2). To the extent a Member shall have a negative capital
account balance, there shall be a qualified income offset, as set forth in U.S.
Department of the Treasury Regulation 1.704.1(b)(2)(ii)(d).

3.3 No Right to Demand Return of Capital. No Member has any right to any return of
capital or other distribution except as expressly provided in this Agreement. No
Member has any drawing account in the Company.



SECTION 4
INDEMNIFICATION

The Company shall indemnify any person who was or is a party defendant or is
threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact that he is or was a
Member of the Company, Manager, employee or agent of the Company, or is or was
serving at the request of the Company, against expenses (including attorney's fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding if the Members determine that he acted
in good faith and in a manner he reasonably believed to be in or not opposed to the best
interest of the Company, and with respect to any criminal action proceeding, has no
reasonable cause to believe his/her conduct was unlawful. The termination of any
action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea
of "no lo Contendere" or its equivalent, shall not in itself create a presumption that the
person did or did not act in good faith and in a manner which he reasonably believed to
be in the best interest of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his/her conduct was lawful. In the
event of any legal proceedings arising in connection with Section 8.6, hereof, the
Member so involved will be responsible for his own legal fees.

SECTION §
POWERS AND DUTIES OF MEMBERS

5.1 Management of Company.

5.1.1 The Members, within the authority granted by the Act and the terms of this
Agreement shall have the complete power and authority to manage and operate the
Company and make all decisions affecting its business and affairs.

5.1.2 Except as otherwise provided in this Agreement, all decisions and documents
relating to the management and operation of the Company shall be made and executed
by a Majority in Interest of the Members.

5.1.3 Third parties dealing with the Company shall be entitled to rely conclusively upon
the power and authority of a Majority in Interest of the Members to manage and operate
the business and affairs of the Company.

5.2 Decisions by Members. Whenever in this Agreement reference is made to the
decision, consent, approval, judgment, or action of the Members, unless otherwise



expressly provided in this Agreement, such decision, consent, approval, judgment, or
action shall mean a Majority of the Members.

5.3 Management/Profits, Loss of Locations.

5.3 Withdrawal by a Member. A Member has no power to withdraw from the
Company, except as otherwise provided in Section 8.

SECTION 6
SALARIES, REIMBURSEMENT, AND PAYMENT OF EXPENSES

6.1 Organization Expenses. All expenses incurred in connection with organization of
the Company will be paid by the Company.

6.2 Salary. No salary will be paid to a Member for the performance of his or her duties
under this Agreement unless the salary has been approved in writing by a Majority of
the Members.

6.3 Legal and Accounting Services. The Company may obtain legal and accounting
services to the extent reasonably necessary for the conduct of the Company's business.

SECTION 7
BOOKS OF ACCOUNT, ACCOUNTING REPORTS, TAX RETURNS,
FISCAL YEAR, BANKING

7.1 Method of Accounting. The Company will use the method of accounting previously
determined by the Members for financial reporting and tax purposes.

7.2 Fiscal Year; Taxable Year. The fiscal year and the taxable year of the Company is
the calendar year.

7.3 Capital Accounts. The Company will maintain a Capital Account for each Member
on a cumulative basis in accordance with federal income tax accounting principles.

7.4 Banking. All funds of the Company will be deposited in a separate bank account or
in an account or accounts of a savings and loan association in the name of the Company
as determined by a Majority of the Members. Company funds will be invested or
deposited with an institution, the accounts or deposits of which are insured or
guaranteed by an agency of the United States government.



SECTION 8
TRANSFER OF MEMBERSHIP INTEREST

8.1 Sale or Encumbrance Prohibited. Except as otherwise permitted in this Agreement,
no Member may voluntarily or involuntarily transfer, sell, convey, encumber, pledge,
assign, or otherwise dispose of (collectively "Transfer") an interest in the Company
without the prior written consent of a majority of the other non-transferring Members

determined on a per capita basis.

8.2 Right of First Refusal. Notwithstanding Section 8.1, a Member may transfer all or
any part of the Member's interest in the Company (the "Interest") as follows:

8.2.1 The Member desiring to transfer his or her Interest first must provide written
notice (the "Notice") to the other Members, specifying the price and terms on which the
Member is prepared to sell the Interest (the "Offer”).

8.2.2 For a period of thirty (30) days after receipt of the Notice, the Members may
acquire all, but not less than all, of the Interest at the price and under the terms
specified in the Offer. If the other Members desiring to acquire the Interest cannot
agree among themselves on the allocation of the Interest among them, the allocation
will be proportional to the Ownership Interests of those Members desiring to acquire

the Interest.

8.2.3 Closing of the sale of the Interest will occur as stated in the Offer; provided,
however, that the closing will not be less than forty-five (45) days after expiration of
the thirty (30) day notice period.

8.2.4 If the other Members fail or refuse to notify the transferring Member of their
desire to acquire all of the Interest proposed to be transferred within the thirty (30) day
period following receipt of the Notice, then the Members will be deemed to have
waived their right to acquire the Interest on the terms described in the Offer, and the
transferring Member may sell and convey the Interest consistent with the Offer to any
other person or entity; provided, however, that notwithstanding anything in Section 8.2
to the contrary, should the sale to a third person be at a price or on terms that are more
favorable to the purchaser than stated in the Offer, then the transferring Member must
reoffer the sale of the Interest to the remaining Members at that other price or other
terms; provided, further, that if the sale to a third person is not closed within six 6)
months after the expiration of the thirty (30) day period describe above, then the
provisions of Section 8.2 will again apply to the Interest proposed to be sold or
conveyed.

8.2.5 Notwithstanding the foregoing provisions of Section 8.2, should the sole
remaining Member be entitled to and elect to acquire all the Interests of the other
Members of the Company in accordance with the provisions of Section 8.2, the
acquiring Member may assign the right to acquire the Interests to a spouse, lineal



descendent, or an affiliated entity if the assignment is reasonably believed to be
necessary to continue the existence of the Company as a limited liability company.

8.3 Substituted Parties. Any transfer in which the Transferee becomes a fully
substituted Member is not permitted unless and until:

(1) The transferor and assignee execute and deliver to the Company the documents and
instruments of conveyance necessary or appropriate in the opinion of counsel to the
Company to effect the transfer and to confirm the agreement of the permitted assignee
to be bound by the provisions of this Agreement; and

(2) The transferor furnishes to the Company an opinion of counsel, satisfactory to the
Company, that the transfer will not cause the Company to terminate for federal income
tax purposes or that any termination is not adverse to the Company or the other

Members.

8.4 Death, Incompetency, or Bankrupicy of Member. On the death, adjudicated
incompetence, or bankruptcy of a Member, unless the Company exercises its rights
under Section 8.5, the successor in interest to the Member (whether an estate,
bankruptcy trustee, or otherwise) will receive only the economic right to receive
distributions whenever made by the Company and the Member's allocable share of
taxable income, gain, loss, deduction, and credit (the "Economic Rights") unless and
until a majority of the other Members determined on a per capita basis admit the
transferee as a fully substituted Member in accordance with the provisions of Section

8.3.

8.4.1 Any transfer of Economic Rights pursuant to Section 8.4 will not include any
right to participate in management of the Company, including any right to vote, consent
to, and will not include any right to information on the Company or its operations or
financial condition. Following any transfer of only the Economic Rights of a Member's
Interest in the Company, the transferring Member's power and right to vote or consent
to any matter submitted to the Members will be eliminated, and the Ownership Interests
of the remaining Members, for purposes only of such votes, consents, and participation
in management, will be proportionately increased until such time, if any, as the
transferee of the Economic Rights becomes a fully substituted Member.

8.5 Death Buy Out. Notwithstanding the foregoing provision of Section 8, the Members
covenant and agree that on the death of any Member, the Company, at its option, by
providing written notice to the estate of the deceased Member within one hundred eighy
(180) days of the death of the Member, may purchase, acquire, and redeem the Interest
of the deceased Member in the Company pursuant to the provision of Section 8.5.

8.5.1 The value of each Member's Interest in the Company will be determined on the
date this Agreement is signed, and the value will be endorsed on Schedule II attached
and made a part of this Agreement. The value of each Member's Interest will be re-



determined unanimously by the Members annually, unless the Members unanimously
decide to re-determine those values more frequently. The Members will use their best
efforts to endorse those values on Schedule I1. The purchase price for a decedent
Member's interest conclusively is the value last determined before the death of such
Member; provided, however, that if the latest valuation is more than two (2) years
before the death of the deceased Member, the provisions of Section 8.5.2 will apply in
determining the value of the Member's Interest in the Company.

8.5.2 If the Members have failed to value the deceased Member's Interest within the
prior two-year period, the value of each Member's Interest in the Company on the date
of death, in the first instance, will be determined by mutual agreement of the surviving
Members and the personal representative of the estate of the deceased Member. If the
parties cannot reach an agreement on the value within thirty (30) days after the
appointment of the personal representative of the deceased Member, then the surviving
Members and the personal representative each must select a qualified appraiser within
the next succeeding thirty (30) days. The appraisers so selected must attempt to
determine the value of the Company Interest owned by the decedent at the time of death
based solely on their appraisal of the total value of the Company's assets and the
amount the decedent would have received had the assets of the Company been sold at
that time for an amount equal to their fair market value and the proceeds (after payment
of all Company obligations) were distributed in the manner contemplated in Section 9.
The appraisal may not consider and discount for the sale of a minority Interest in the
Company. In the event the appraisers cannot agree on the value within thirty (30) days
after being selected, the two appraisers must, within thirty (30) days, select a third
appraiser. The value of the Interest of the decedent in the Company and the purchase
price of it will be the average of the two appraisals nearest in amount to one another.
That amount will be final and binding on all parties and their respective successors,
assigns, and representatives. The costs and expenses of the third appraiser and any
costs and expenses of the appraiser retained but not paid for by the estate of the
deceased Member will be offset against the purchase price paid for the deceased
Member’s Interest in the Company.

8.5.3 Closing of the sale of the deceased Member's Interest in the Company will be
held at the office of the Company on a date designated by the Company, not be later
than ninety (90) days after agreement with the personal representative of the deceased
Member's estate on the fair market value of the deceased Member's Interest in the
Company; provided, however, that if the purchase price are determined by appraisals
as set forth in Section 8.5.2, the closing will be thirty (30) days after the final appraisal
and purchase price are determined. If no personal representative has been appointed
within sixty (60) days after the deceased Member's death, the surviving Members have
the right to apply for and have a personal representative appointed.

8.5.4 At closing, the Company will pay the purchase price for the deceased Member's
Interest in the Company. If the purchase price is less than $1 ,000.00, the purchase



price will be paid in cash; if the purchase price is $10,000.00 or more, the purchase
price will be paid as follows:

(1) $10,000.00 in cash, bank cashier's check, or certified funds;

(2) The balance of the purchase price by the Company executing and delivering its
promissory note for the balance, with interest at the prime interest rate stated by
primary banking institution utilized by the Company, its successors and assigns, at the
time of the deceased Member's death. Interest will be payable monthly, with the
principal sum being due and payable in three (3) equal annual installments. The
promissory note will be unsecured and will contain provisions that the principal sum
may be paid in whole or in part at any time, without penalty.

8.5.5 At the closing, the deceased Member's estate or personal representative must
assign to the Company all of the deceased Member's Interest in the Company free and
clear of all liens, claims, and encumbrances, and, at the request of the Company, the
estate or personal representative must execute all other instruments as may reasonably
be necessary to vest in the Company all of the deceased Member's right, title, and
interest in the Company and its assets. If either the Company or the deceased Member’s
estate or personal representative fails or refuses to execute any instrument required by
this Agreement, the other party is hereby granted the irrevocable power of attorney
which, it is agreed, is coupled with an interest, to execute and deliver on behalf of the
failing or refusing party all instruments required to be executed and delivered by the
failing or refusing party.

8.5.6 On completion of the purchase of the deceased Member's Interest in the
Company, the Ownership Interests of the remaining Members will increase
proportionately to their then-existing Ownership Interests.

SECTION 9
DISSOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissolution. The Company will be dissolved on the happening of any of the
following events:

9.1.1 Sale, transfer, or other disposition of all or substantially all of the property of the
Company;

9.1.2 The agreement of all of the Members;
9.1.3 By operation of law; or
9.1.4 The death, incompetence, expulsion, or bankruptcy of a Member, or the

occurrence of any event that terminates the continued membership of a Member in the
Company, unless there are then remaining at least the minimum number of Members



required by law and all of the remaining Members, within one hundred twenty (120)
days after the date of the event, elect to continue the business of the Company.

9.2 Winding Up. On the dissolution of the Company (if the Company is not continued),
the Members must take full account of the Company's assets and liabilities, and the
assets will be liquidated as promptly as is consistent with obtaining their fair value, and
the proceeds, to the extent sufficient to pay the Company's obligations with respect to
the liquidation, will be applied and distributed, after any gain or loss realized in
connection with the liquidation has been allocated in accordance with Section 3 of this
Agreement, and the Members' Capital Accounts have been adjusted to reflect the
allocation and all other transactions through the date of the distribution, in the following

order:

9.2.1 To payment and discharge of the expenses of liquidation and of all the
Company's debts and liabilities to persons or organizations other than Members;

9.2.2 To the payment and discharge of any Company debts and liabilities owed to
Members; and

9.2.3 To Members in the amount of their respective adjusted Capital Account balances
on the date of distribution; provided, however, that any then-outstanding Default
Advances (with interest and costs of collection) first must be repaid from distributions
otherwise allocable to the Defaulting Member pursuant to Section 9.2.3.
SECTION 10

MEMBERS AND MANAGING MEMBERS
10.1 The Member and Managing Member and capital contribution are as follows:
Michael H. Weisser $1000.00
10.2 The valuation of Member and Managing Member’s interests are as follows:

Michael H. Weisser $300,000.00

SECTION 11
GENERAL PROVISIONS

11.1 Amendments. Amendments to this Agreement may be proposed by any Member.
A proposed amendment will be adopted and become effective as an amendment only on
the unanimous written approval of the Members.



11.2 Governing Law. This Agreement and the rights and obligations of the parties
under it are governed by and interpreted in accordance with the laws of the State of
Colorado (without regard to principles of conflicts of law).

11.3 Entire Agreement; Modification. This Agreement constitutes the entire
understanding and agreement between the Members with respect to the subject matter
of this Agreement. No agreements, understandings, restrictions, representations, or
warranties exist between or among the members other than those in this Agreement or
referred to or provided for in this Agreement. No modification or amendment of any
provision of this Agreement will be binding on any Member unless in writing and
signed by all the Members.

11.4 Atrorney Fees. In the event of any suit or action to enforce or interpret any
provision of this Agreement (or that is based on this Agreement), the prevailing party is
entitled to recover, in addition to other costs, reasonable attorney fees in connection
with the suit, action, or arbitration, and in any appeals. The determination of who is the
prevailing party and the amount of reasonable attorney fees to be paid to the prevailing
party will be decided by the court or courts, including any appellate courts, in which
the matter is tried, heard, or decided.

11.5 Further Effect. The parties agree to execute other documents reasonably necessary
to further effect and evidence the terms of this Agreement, as long as the terms and
provisions of the other documents are fully consistent with the terms of this Agreement.

11.6 Severability. If any term or provision of this Agreement is held to be void or
unenforceable, that term or provision will be severed from this Agreement, the balance
of the Agreement will survive, and the balance of this Agreement will be reasonably
construed to carry out the intent of the parties as evidenced by the terms of this

Agreement.

11.7 Captions. The captions used in this Agreement are for the convenience of the
parties only and will not be interpreted to enlarge, contract, or alter the terms and
provisions of this Agreement.

11.8 Notices. All notices required to be given by this Agreement will be in writing and
will be effective when actually delivered or, if mailed, when deposited as certified mail,
postage prepaid, directed to the addresses first shown above for each Member or to
such other address as a Member may specify by notice given in conformance with these
provisions to the other Members.

10



IN WITNESS WHEREOF, the parties to this Agreement execute this Operating
Agreement as of the date and ycar first above writiel

MANAGING MEMBER:

11




SECTION H: LEGAL DISCLOSURES

74. Statement of Affiliates of the Applicant

B Affiliate Name: P&C Express, Inc.

B Address: 1550 Larimer Street, #167, Denver, Colorado 80202

B Interest or Relationship to Applicant:

The Affiliate and the Applicant have common ownership in
Michael Weisser and David Weisser, and are under the common
control of Michael and David Weisser

B Nature of Business of Affiliate:

Owner of Medical Marijuana Commercial License under the
Colorado Medical Marijuana Law

B Nature of Affiliate’s Involvement in the Business of Applicant:

None




i Colorado Secretary of State
ERFIELY Date and Time: 04/02/2010 01:26 PM

Document must be filed electronically. ID Number: 20101196269
Paper documents will not be accepted.

Document processing fee $50.00 Document number: 20101196269
Fees & forms/cover sheets Amount Paid: $50.00

are subject to change.

To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business Center.

ABOVE SPACE FOR OFFICE USE ONLY

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

1. The domestic entity name of the limited liability company is
P&C Express, LLC

(The name of a limited liability company must comain the term or abbreviation
“limited liability company ™. “ltd. liability company ", “limited liability co.”. “lid.
liability co.”, “limited . “Ll.c.”. "llc”. or "Iid.”. See §7-90-601. C.R.S)

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

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

Street address 1550 Larimer Street
# 1 67 {Street number and name)
Denver CO 80202
(City) (State (ZIP:Postal Code)
United States
{Province — if applicable) {Country)
Mailing address Post Office Box 6333
(leave blank if same as street address) (Street number and name or Post Office Box information)
Denver CO 80206
Ca, ZIP Pos
(City) U r{ﬁl&lg States (Z1P:Postal Code)
{Province — if applicable) {Country)

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

agent are
Name
(if an individual) Toney Ann
(Last) tFirsy {\iddle) (Suffix)
OR
(if an entity)
(Caution: Do not provide both an individual and an entity name.)
SUi te 2 0 2 {Street number and name)
Denver co 80202
(City) {State) (21 Code)

ARTORG_LLC Page 1 of' 3 Rev. 02/28/2008



Mailing address Post Office Box 6333

(leave blank if same as street address) (Street number and name or Post Office Box information)
Denver co 80206
(City} (State) (ZIP Code)

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

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

Name .
(if an individual) Marchica Charles Jr.
(Last) (First (\Middle) (Suffix)
OR
(if an entity)
{Caution: Do not provide both an individual and an entity name.)
Mailing address 1550 Larimer Street
# 1 67 (Street number and name or Post Office Box information)
Denver CO 80202
(Caty) UniltYelade/S tates (ZIP:Postal Code)
(Province — if applicable) (Country) i

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

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

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

[ one or more managers.
OR
the members.

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

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

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

(if the following statement applies. adopt the statement by entering a date and. if applicable. 1ime using the required format.)
The delayed effective date and, if applicable, time of this document is/are

(mnvdd'yyyy hour:minute am'pm)

ARTORG_LLC Page 2 of 3 Rev. 02/28/2008



Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that the document is the
individual's act and deed, or that the individual in good faith believes the document is the act and deed of the
person on whose behalf the individual is causing the document to be delivered for filing, taken in conformity
with the requirements of part 3 of article 90 of title 7, C.R.S., the constituent documents, and the organic
statutes, and that the individual in good faith believes the facts stated in the document are true and the
document complies with the requirements of that Part, the constituent documents, and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is named in the document as one who has caused it to be delivered.

9. The true name and mailing address of the individual causing the document to be delivered for filing are
Toney Ann
ff{Lasl)
Post Office Box 6333

{Street number and name or Post Office Box information)

(First) (Middle) {Suffix)

Denver CO 80206
(City) (State) (Z1P:Postal Code)
United States
Province - if applicable) (Country)

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

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

Disclaimer:

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

ARTORG_LLC Page 3 of 3 Rev. 02/28/2008



Colorado Secretary of State
ERELL)  Date and Time: 09/29/201001:10 PM
ID Number: 20101196269
Document must be filed electronically
Paper documents will not be accepted. Document number: 20101538471
Document processing fee $10.00 Amount Paid: $10.00
Fees & forms/cover sheets
are subject to change.
To access other information or print
copies of filed documents,
visit www.sos.state.co.us and
select Business Center.

ABOVE SPACE FOR OFFICE USE ONLY

Statement of Change

Changing the Registered Agent Information
filed pursuant to § 7-90-305.5 and § 7-90-702 of the Colorado Revised Statutes (C.R.S.)

1. The entity ID number and the entity name, or, if the entity does not have an entity name, the true name are

Entity ID number 20101196269

(Colorado Secretary of State 1D number)

Entity name or True name P&C Express, LLC

2. (if applicable. adopt the following statement by marking the box and enter all changes.)

The registered agent name has changed.

Such name, as changed, is

Name . .
(if an individual) Weisser Michael ‘
(Last) (Firsy) (Middle) (Suffix)
OR
(if an entity)

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

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

3. applicable. adopt the following statement by marking the box and enter all changes.)
The registered agent address of the registered agent has changed.

Such address, as changed, is

Street address 4860 North Townsend
(Street number and name)
Montrose co 81401
(City) (State) (ZIP Code)

CHANGE_ RA Page | of 3 Rev. 41072009



Mailing address

(leave blank if same as street address) (Street number and name or Post Office Box mformation)
CO
(City) (State) (ZIP Code)

4. (if applicable. adopt the following statement by marking the box.)
The person appointed as registered agent has delivered notice of the change to the entity.

5. (if applicable. adopt the following statement by marking the box and include an anachment.)
[0 This document contains additional information as provided by law.

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

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

{mmiddiyyyy hour:minute am'pm)
Notice:

Causing this document to be delivered to the Secretary of State for filing shall constitute the affirmation or
acknowledgment of each individual causing such delivery, under penalties of perjury, that such document is
such individual's act and deed, or that such individual in good faith believes such document is the act and deed
of the person on whose behalf such individual is causing such document to be delivered for filing, taken in
conformity with the requirements of part 3 of article 90 of title 7, C.R.S. and, if applicable, the constituent
documents and the organic statutes, and that such individual in good faith believes the facts stated in such
document are true and such document complies with the requirements of that Part, the constituent documents,
and the organic statutes.

This perjury notice applies to each individual who causes this document to be delivered to the Secretary of
State, whether or not such individual is identified in this document as one who has caused it to be delivered.

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

Weisser Michael
(Lgst) (First) (Middle) {Suffix)

4860 North Townsend 7

(Street number and name or Post Office Box information)
Montrose CO 81401

{Ciny) {State) (ZIP/Postal Code)

United States _
(Province - if applicable) (Country)

tif applicable, adopt the following statement by marking the box and include an attachment.)
O This document contains the true name and mailing address of one or more additional individuals
causing the document to be delivered for filing.

Disclaimer:
This form/cover sheet, and any related instructions, are not intended to provide legal, business or tax advice,

and are furnished without representation or warranty. While this form/cover sheet is believed to satisfy
minimum legal requirements as of its revision date, compliance with applicable law, as the same may be
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amended from time to time, remains the responsibility of the user of this form/cover sheet. Questions should
be addressed to the user’s legal, business or tax advisor(s).
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LIMITED LIABILITY COMPANY OPERATING AGREEMENT
P&C EXPRESS, LLC
A Member-Managed Limited Liability Company

OPERATING AGREEMENT

THIS OPERATING AGREEMENT is made and entered into effective July 30, 2010,
by and among: Michael H. Weisser (referred to in this agreement as the "Member").

SECTION 1
THE LIMITED LIABILITY COMPANY

1.1 Formation. Effective April 2, 2010, a limited liability company was formed under
the name P&C Express, LLC (the "Company") on the terms and conditions in this
Operating Agreement (the "Agreement”) and pursuant to the Limited Liability
Company Act of the State of Colorado (the "Act"). The Members agree to file with the
appropriate agency within the State of Colorado charged with processing and
maintaining such records all documentation required for the formation of the Company.
The rights and obligations of the parties are as provided in the Act except as otherwise
expressly provided in this Agreement.

1.2 Name. The business of the Company will be conducted under the name P&C
Express, L.L.C., or such other name upon which the Members may unanimously may

agree.

1.3 Purpose. The purpose of the Company is to engage in any lawful act or activity for
which a Limited Liability Company may be formed within the State of Colorado.

1.4 Office. The Company will maintain its principal business office within the State of
Colorado at the following address: 4860 N. Townsend, Montrose, CO 81401.

1.5 Registered Agent. Michael H. Weisser is the Company's initial registered agent in
the State of Colorado, and the registered office is 4860 N. Townsend, Montrose, CO
81401.

1.6 Term. The term of the Company commenced on April 20, 2010 and shall continue
perpetually unless sooner terminated as provided in this Agreement.



1.7 Names and Addresses of Members. The Member’s names and addresses are
attached as Schedule 1 to this Agreement.

1.8 Admission of Additional Members. Except as otherwise expressly provided in this
Agreement, no additional members may be admitted to the Company through issuance
by the company of a new interest in the Company without the prior unanimous written

consent of the Members.

SECTION 2
CAPITAL CONTRIBUTIONS

2.1 Initial Contributions. The Members initially shall contribute to the Company capital
as described in Schedule I attached to this Agreement.

2.2 Additional Contributions. No Member shall be obligated to make any additional
contribution to the Company's capital without the prior unanimous written consent of

the Members.

2.3 No Interest on Capital Contributions. Members are not entitled to interest or other
compensation for or on account of their capital contributions to the Company except to
the extent, if any, expressly provided in this Agreement.

SECTION 3
ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS

3.1 Profits/Losses. For financial accounting and tax purposes, subject to the provisions
of Section 5.3, the Company's net profits or net losses shall be determined on an annual
basis and shall be allocated to the Members in proportion to each Member's relative
capital interest in the Company as set forth in Schedule I as amended from time to time
in accordance with U.S. Department of the Treasury Regulation 1.704-1.

3.2 Distributions. The Members shall determine and distribute available funds annually
or at more frequent intervals as they see fit. Available funds, as referred to herein, shall
mean the net cash of the Company available after appropriate provision for expenses
and liabilities, as determined by the Managers. Distributions in liquidation of the
Company or in liquidation of a Member's interest shall be made in accordance with the
positive capital account balances pursuant to U.S. Department of the Treasury
Regulation 1.704.1(b)(2)(ii)(b)(2). To the extent a Member shall have a negative capital
account balance, there shall be a qualified income offset, as set forth in U.S.
Department of the Treasury Regulation 1.704.1(b)(2)(ii)(d).



3.3 No Right to Demand Return of Capital. No Member has any right to any return of
capital or other distribution except as expressly provided in this Agreement. No
Member has any drawing account in the Company.

SECTION 4
INDEMNIFICATION

The Company shall indemnify any person who was or is a party defendant or is
threatened to be made a party defendant, pending or completed action, suit or
proceeding, whether civil, criminal, administrative, or investigative (other than an
action by or in the right of the Company) by reason of the fact that he is or was a
Member of the Company, Manager, employee or agent of the Company, or is or was
serving at the request of the Company, against expenses (including attorney's fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred in
connection with such action, suit or proceeding if the Members determine that he acted
in good faith and in a manner he reasonably believed to be in or not opposed to the best
interest of the Company, and with respect to any criminal action proceeding, has no
reasonable cause to believe his/her conduct was unlawful. The termination of any
action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea
of "no lo Contendere" or its equivalent, shall not in itself create a presumption that the
person did or did not act in good faith and in a manner which he reasonably believed to
be in the best interest of the Company, and, with respect to any criminal action or
proceeding, had reasonable cause to believe that his/her conduct was lawful. In the
event of any legal proceedings arising in connection with Section 8.6, hereof, the
Member so involved will be responsible for his own legal fees.

SECTION 5
POWERS AND DUTIES OF MEMBERS

5.1 Management of Company.

5.1.1 The Members, within the authority granted by the Act and the terms of this
Agreement shall have the complete power and authority to manage and operate the
Company and make all decisions affecting its business and affairs.

5.1.2 Except as otherwise provided in this Agreement, all decisions and documents
relating to the management and operation of the Company shall be made and executed
by a Majority in Interest of the Members.



5.1.3 Third parties dealing with the Company shall be entitled to rely conclusively upon
the power and authority of a Majority in Interest of the Members to manage and operate

the business and affairs of the Company.

5.2 Decisions by Members. Whenever in this Agreement reference is made to the
decision, consent, approval, judgment, or action of the Members, unless otherwise
expressly provided in this Agreement, such decision, consent, approval, judgment, or
action shall mean a Majority of the Members.

5.3 Management/Profits, Loss of Locations.

5.3.1 LLC is conducting Medical Marijuana Optional Premises Cultivation production
in the following locations:

Montrose Location
4860 N. Townsend
Montrose, CO 81401

5.3.2 The Member shall be responsible for the operation and control of all business
and personnel aspects, and shall be entitled to all amounts of income, expense, profit
and loss, and net profits related thereto.

5.4 Withdrawal by a Member. A Member has no power to withdraw from the
Company, except as otherwise provided in Section 8.

SECTION 6
SALARIES, REIMBURSEMENT, AND PAYMENT OF EXPENSES

6.1 Organization Expenses. All expenses incurred in connection with organization of
the Company will be paid by the Company.

6.2 Salary. No salary will be paid to a Member for the performance of his or her duties
under this Agreement unless the salary has been approved in writing by a Majority of
the Members.

6.3 Legal and Accounting Services. The Company may obtain legal and accounting
services to the extent reasonably necessary for the conduct of the Company's business.

SECTION 7
BOOKS OF ACCOUNT, ACCOUNTING REPORTS, TAX RETURNS,
FISCAL YEAR, BANKING



7.1 Method of Accounting. The Company will use the method of accounting previously
determined by the Members for financial reporting and tax purposes.

7.2 Fiscal Year; Taxable Year. The fiscal year and the taxable year of the Company is
the calendar year.

7.3 Capital Accounts. The Company will maintain a Capital Account for each Member
on a cumulative basis in accordance with federal income tax accounting principles.

7.4 Banking. All funds of the Company will be deposited in a separate bank account or
in an account or accounts of a savings and loan association in the name of the Company
as determined by a Majority of the Members. Company funds will be invested or
deposited with an institution, the accounts or deposits of which are insured or
guaranteed by an agency of the United States government.

SECTION 8
TRANSFER OF MEMBERSHIP INTEREST

8.1 Sale or Encumbrance Prohibited. Except as otherwise permitted in this Agreement,
no Member may voluntarily or involuntarily transfer, sell, convey, encumber, pledge,
assign, or otherwise dispose of (collectively "Transfer") an interest in the Company
without the prior written consent of a majority of the other non-transferring Members
determined on a per capita basis.

8.2 Right of First Refusal. Notwithstanding Section 8.1, a Member may transfer all or
any part of the Member's interest in the Company (the “Interest") as follows:

8.2.1 The Member desiring to transfer his or her Interest first must provide written
notice (the "Notice") to the other Members, specifying the price and terms on which the
Member is prepared to sell the Interest (the "Offer").

8.2.2 For a period of thirty (30) days after receipt of the Notice, the Members may
acquire all, but not less than all, of the Interest at the price and under the terms
specified in the Offer. If the other Members desiring to acquire the Interest cannot
agree among themselves on the allocation of the Interest among them, the allocation
will be proportional to the Ownership Interests of those Members desiring to acquire
the Interest.

8.2.3 Closing of the sale of the Interest will occur as stated in the Offer; provided,
however, that the closing will not be less than forty-five (45) days after expiration of
the thirty (30) day notice period.



8.2.4 If the other Members fail or refuse to notify the transferring Member of their
desire to acquire all of the Interest proposed to be transferred within the thirty (30) day
period following receipt of the Notice, then the Members will be deemed to have
waived their right to acquire the Interest on the terms described in the Offer, and the
transferring Member may sell and convey the Interest consistent with the Offer to any
other person or entity; provided, however, that notwithstanding anything in Section 8.2
to the contrary, should the sale to a third person be at a price or on terms that are more
favorable to the purchaser than stated in the Offer, then the transferring Member must
reoffer the sale of the Interest to the remaining Members at that other price or other
terms; provided, further, that if the sale to a third person is not closed within six (6)
months after the expiration of the thirty (30) day period describe above, then the
provisions of Section 8.2 will again apply to the Interest proposed to be sold or
conveyed.

8.2.5 Notwithstanding the foregoing provisions of Section 8.2, should the sole
remaining Member be entitled to and elect to acquire all the Interests of the other
Members of the Company in accordance with the provisions of Section 8.2, the
acquiring Member may assign the right to acquire the Interests to a spouse, lineal
descendent, or an affiliated entity if the assignment is reasonably believed to be
necessary to continue the existence of the Company as a limited liability company.

8.3 Substituted Parties. Any transfer in which the Transferee becomes a fully
substituted Member is not permitted unless and until:

(1) The transferor and assignee execute and deliver to the Company the documents and
instruments of conveyance necessary or appropriate in the opinion of counsel to the
Company to effect the transfer and to confirm the agreement of the permitted assignee
to be bound by the provisions of this Agreement; and

(2) The transferor furnishes to the Company an opinion of counsel, satisfactory to the
Company, that the transfer will not cause the Company to terminate for federal income
tax purposes or that any termination is not adverse to the Company or the other
Members.

8.4 Death, Incompetency, or Bankruptcy of Member. On the death, adjudicated
incompetence, or bankruptcy of a Member, unless the Company exercises its rights
under Section 8.5, the successor in interest to the Member (whether an estate,
bankruptcy trustee, or otherwise) will receive only the economic right to receive
distributions whenever made by the Company and the Member's allocable share of
taxable income, gain, loss, deduction, and credit (the "Economic Rights") unless and
until a majority of the other Members determined on a per capita basis admit the
transferee as a fully substituted Member in accordance with the provisions of Section

8.3.



8.4.1 Any transfer of Economic Rights pursuant to Section 8.4 will not include any
right to participate in management of the Company, including any right to vote, consent
to, and will not include any right to information on the Company or its operations or
financial condition. Following any transfer of only the Economic Rights of a Member's
Interest in the Company, the transferring Member's power and right to vote or consent
to any matter submitted to the Members will be eliminated, and the Ownership Interests
of the remaining Members, for purposes only of such votes, consents, and participation
in management, will be proportionately increased until such time, if any, as the
transferee of the Economic Rights becomes a fully substituted Member.

8.5 Death Buy Out. Notwithstanding the foregoing provision of Section 8, the Members
covenant and agree that on the death of any Member, the Company, at its option, by
providing written notice to the estate of the deceased Member within one hundred eighy
(180) days of the death of the Member, may purchase, acquire, and redeem the Interest
of the deceased Member in the Company pursuant to the provision of Section 8.5.

8.5.1 The value of each Member's Interest in the Company will be determined on the
date this Agreement is signed, and the value will be endorsed on Schedule II attached
and made a part of this Agreement. The value of each Member's Interest will be re-
determined unanimously by the Members annually, unless the Members unanimously
decide to re-determine those values more frequently. The Members will use their best
efforts to endorse those values on Schedule II. The purchase price for a decedent
Member's interest conclusively is the value last determined before the death of such
Member; provided, however, that if the latest valuation is more than two (2) years
before the death of the deceased Member, the provisions of Section 8.5.2 will apply in
determining the value of the Member's Interest in the Company.

8.5.2 If the Members have failed to value the deceased Member's Interest within the
prior two-year period, the value of each Member's Interest in the Company on the date
of death, in the first instance, will be determined by mutual agreement of the surviving
Members and the personal representative of the estate of the deceased Member. If the
parties cannot reach an agreement on the value within thirty (30) days after the
appointment of the personal representative of the deceased Member, then the surviving
Members and the personal representative each must select a qualified appraiser within
the next succeeding thirty (30) days. The appraisers so selected must attempt to
determine the value of the Company Interest owned by the decedent at the time of death
based solely on their appraisal of the total value of the Company's assets and the
amount the decedent would have received had the assets of the Company been sold at
that time for an amount equal to their fair market value and the proceeds (after payment
of all Company obligations) were distributed in the manner contemplated in Section 9.
The appraisal may not consider and discount for the sale of a minority Interest in the
Company. In the event the appraisers cannot agree on the value within thirty (30) days
after being selected, the two appraisers must, within thirty (30) days, select a third
appraiser. The value of the Interest of the decedent in the Company and the purchase
price of it will be the average of the two appraisals nearest in amount to one another.



That amount will be final and binding on all parties and their respective successors,
assigns, and representatives. The costs and expenses of the third appraiser and any
costs and expenses of the appraiser retained but not paid for by the estate of the
deceased Member will be offset against the purchase price paid for the deceased
Member's Interest in the Company.

8.5.3 Closing of the sale of the deceased Member's Interest in the Company will be
held at the office of the Company on a date designated by the Company, not be later
than ninety (90) days after agreement with the personal representative of the deceased
Member's estate on the fair market value of the deceased Member's Interest in the
Company; provided, however, that if the purchase price are determined by appraisals
as set forth in Section 8.5.2, the closing will be thirty (30) days after the final appraisal
and purchase price are determined. If no personal representative has been appointed
within sixty (60) days after the deceased Member's death, the surviving Members have
the right to apply for and have a personal representative appointed.

8.5.4 At closing, the Company will pay the purchase price for the deceased Member's
Interest in the Company. If the purchase price is less than $1,000.00, the purchase
price will be paid in cash; if the purchase price is $10,000.00 or more, the purchase
price will be paid as follows:

(1) $10,000.00 in cash, bank cashier's check, or certified funds;

(2) The balance of the purchase price by the Company executing and delivering its
promissory note for the balance, with interest at the prime interest rate stated by
primary banking institution utilized by the Company, its successors and assigns, at the
time of the deceased Member's death. Interest will be payable monthly, with the
principal sum being due and payable in three (3) equal annual installments. The
promissory note will be unsecured and will contain provisions that the principal sum
may be paid in whole or in part at any time, without penalty.

8.5.5 At the closing, the deceased Member's estate or personal representative must
assign to the Company all of the deceased Member's Interest in the Company free and
clear of all liens, claims, and encumbrances, and, at the request of the Company, the
estate or personal representative must execute all other instruments as may reasonably
be necessary to vest in the Company all of the deceased Member's right, title, and
interest in the Company and its assets. If either the Company or the deceased Member's
estate or personal representative fails or refuses to execute any instrument required by
this Agreement, the other party is hereby granted the irrevocable power of attorney
which, it is agreed, is coupled with an interest, to execute and deliver on behalf of the
failing or refusing party all instruments required to be executed and delivered by the
failing or refusing party.



8.5.6 On completion of the purchase of the deceased Member's Interest in the
Company, the Ownership Interests of the remaining Members will increase
proportionately to their then-existing Ownership Interests.

SECTION 9
DISSOLUTION AND WINDING UP OF THE COMPANY

9.1 Dissolution. The Company will be dissolved on the happening of any of the
following events:

9.1.1 Sale, transfer, or other disposition of all or substantially all of the property of the
Company;

9.1.2 The agreement of all of the Members;
9.1.3 By operation of law; or

9.1.4 The death, incompetence, expulsion, or bankruptcy of a Member, or the
occurrence of any event that terminates the continued membership of a Member in the
Company, unless there are then remaining at least the minimum number of Members
required by law and all of the remaining Members, within one hundred twenty (120)
days after the date of the event, elect to continue the business of the Company.

9.2 Winding Up. On the dissolution of the Company (if the Company is not continued),
the Members must take full account of the Company's assets and liabilities, and the
assets will be liquidated as promptly as is consistent with obtaining their fair value, and
the proceeds, to the extent sufficient to pay the Company's obligations with respect to
the liquidation, will be applied and distributed, after any gain or loss realized in
connection with the liquidation has been allocated in accordance with Section 3 of this
Agreement, and the Members' Capital Accounts have been adjusted to reflect the
allocation and all other transactions through the date of the distribution, in the following

order:

9.2.1 To payment and discharge of the expenses of liquidation and of all the
Company's debts and liabilities to persons or organizations other than Members;

9.2.2 To the payment and discharge of any Company debts and liabilities owed to
Members; and

9.2.3 To Members in the amount of their respective adjusted Capital Account balances
on the date of distribution; provided, however, that any then-outstanding Default
Advances (with interest and costs of collection) first must be repaid from distributions
otherwise allocable to the Defaulting Member pursuant to Section 9.2.3.



SECTION 10
GENERAL PROVISIONS

10.1 Amendments. Amendments to this Agreement may be proposed by any Member.
A proposed amendment will be adopted and become effective as an amendment only on

the unanimous written approval of the Members.

10.2 Governing Law. This Agreement and the rights and obligations of the parties
under it are governed by and interpreted in accordance with the laws of the State of
Colorado (without regard to principles of conflicts of law).

10.3 Entire Agreement; Modification. This Agreement constitutes the entire
understanding and agreement between the Members with respect to the subject matter
of this Agreement. No agreements, understandings, restrictions, representations, or
warranties exist between or among the members other than those in this Agreement or
referred to or provided for in this Agreement. No modification or amendment of any
provision of this Agreement will be binding on any Member unless in writing and
signed by all the Members.

10.4 Attorney Fees. In the event of any suit or action to enforce or interpret any
provision of this Agreement (or that is based on this Agreement), the prevailing party is
entitled to recover, in addition to other costs, reasonable attorney fees in connection
with the suit, action, or arbitration, and in any appeals. The determination of who is the
prevailing party and the amount of reasonable attorney fees to be paid to the prevailing
party will be decided by the court or courts, including any appellate courts, in which
the matter is tried, heard, or decided.

10.5 Further Effect. The parties agree to execute other documents reasonably necessary
to further effect and evidence the terms of this Agreement, as long as the terms and
provisions of the other documents are fully consistent with the terms of this Agreement.

10.6 Severability. If any term or provision of this Agreement is held to be void or
unenforceable, that term or provision will be severed from this Agreement, the balance
of the Agreement will survive, and the balance of this Agreement will be reasonably
construed to carry out the intent of the parties as evidenced by the terms of this

Agreement.

10.7 Captions. The captions used in this Agreement are for the convenience of the
parties only and will not be interpreted to enlarge, contract, or alter the terms and
provisions of this Agreement.

10.8 Notices. All notices required to be given by this Agreement will be in writing and
will be effective when actually delivered or, if mailed, when deposited as certified mail,
postage prepaid, directed to the addresses first shown above for each Member or to

10



such other address as a Member may specify by notice given in conformance with these
provisions to the other Members.

IN WITNESS WHEREOF, the parties to this Agreement execute this Operating
Agreement as of the date and year first above written.

11



Listing of Members - Schedule I

LIMITED LIABILITY COMPANY OPERATING AGREEMENT
FOR P&C EXPRESS, LLC

LISTING OF MEMBERS / CAPITAL CONTRIBUTION

Membership No. of Capital
Name / Address Cert. No. Units Contribution

4860 N. Townsend
Montrose, CO 81401
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Listing of Valuation of Members Interest - Schedule II
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

FOR P&C EXPRESS, LLC

VALUATION OF MEMBERS INTEREST
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3. Attachment A — Real Property, Buildings and
Facilities



Attachment A: Real Property, Buildings and Facilities

In accordance with 10 NYCRR § 1004.5(b) (2), Empire State Compassionate Care, Inc.
(“ESCC”) will utilize the following Real Property for their manufacturing and dispensing of
medical marijuana.

Manufacturing Facility

e 320 Mount Airy Road, New Windsor, New York 12553

Dispensing Facilities:

40 West 27" Street, New York, New York 10001
760 Fulton Avenue, Hempstead, NY 11550

1933 Kensington Avenue, Cheektowaga, NY 14215
3057 Erie Blvd East , Syracuse, NY 13224
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Manufacturing Facility

e 320 Mount Airy Road, New Windsor, New York 12553
o The facility is an existing balanced organic micro-eco system

agricultural/aquaponics production facility currently in operation consisting of the
following 3 existing structures:
= A one-story greenhouse approximately 32,000 square feet currently in
operation for growing food products.
= A one-story aquaculture building, approximately 9,000 square feet
currently in operation for fish production. The operation includes a form
of closed-loop zero waste system agriculture, combining hydroponics and
aquaculture-water based gardening and fish cultivation, as well as
manufacturing compost from fish and vegetable waste.
* A one-story administration/processing/packaging building approximately
16,000 square feet.

ey

Figure 1-A, Street Level Photograph



Figure 1-B, Aerial Map



Dispensing Facilities:

o 40 West 27" Street, New York, New York 10001
o The facility consists of approximately 4,000 square feet of street level space, as
well as approximately 2,000 square feet of basement space in a 12-story building.

Figure 2-A, Street Level Photograph



e 760 Fulton Avenue, Hempstead, NY 11550
o The facility consists of an approximate 4,877 square foot one-story, stand-alone
building, with parking for approximately 30 automobiles

Figure 3-A, Street Level Photograph



l

Figure 3-B, Aerial Map




e 1933 Kensington Avenue, Cheektowaga, NY 14215
o The facility consists of an approximate 7,321 square foot, one-story, stand-alone
building, with a parking lot for approximately 80 automobiles.

Figure 4-A, Street Level Photograph



Figure 4-B, Aerial Photograph



e 3057 Erie Blvd East , Syracuse, NY 13224
o The facility consists of an approximate 6,264 square foot, one-story, stand-alone
building, with parking for approximately 25 automobiles.

O

Figure 5-A, Street Level Photograph
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Figure 5-B, Aerial Photograph



4. Attachment B — Equipment Used



. MANUFACTURING EQUIPMENT

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law
and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law
and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.
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FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.
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FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.
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FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.
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material ¢)ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



II. PROCESSING EQUIPMENT

FOIL EXEMPTION--The information contained on this page is proprietary in nature and constitutes a trade secret
under the Freedom of Information Act (FOIL) and the New York State Public Officers Law. It is requested that any
material contained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.



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

FOIL EX :MPTION--T ie information contained on this page is proprietary in nature and constitutes a trade secret
under the =reedom of In‘ormation Act (FOIL) and the New York S ate Public Of icers Law. It is requested that any
material ¢ )ntained on this page be exempt from disclosure under FOIL, the New York State Public Officers Law

and any other relevant statutes and regulations.
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Certified Service-Disabled
Veteran- Owned Business

f NEW YORK
STATE OF
OPPORTUNITY

LEASE & GROUND SUB LEASE

CONTINENTAL FARMS LLC,

LANDLORD

TO

EMPIRE STATE COMPASSIONATE CARE, INC

TENANT

DATED: JUNE 5, 2015



AGREEMENT OF LEASE made as of the 5th day of June, 2015 between
CONTINENTAL FARMS, LLC, CONTINENTAL ORGANICS, LLC with a mailing
addresses at 320 Mt. Airy Road, New Windsor, New York (together the
"Landlord") and EMPIRE STATE COMPASSIONATE CARE, INC., a New York

Corporation with an office located at 333 Earle Ovington Blvd., Suite

1010; Uniondale, New York ("Tenant") .

WHEREAS, CONTINENTAL FARMS, LLC is a certified New York “Service
Disabled Veteran Owned Small Business” {(No. 151109) and the owner of
real property located at the above address and identified as Section

32; Block 2; and Lot 69 (the “Continental Farms Parcel”); and,

WHEREAS, CONTINENTAL ORGANICS, LLC is the Tenant on adjoining
property which is subject to a 45 year Ground Lease on adjoining
property identified as Section 32; Block 2; Lot 70 {the “Leased

Parcel”); and,

WHERAS, CONTINENTAL ORGANICS LLC, has an ongoing indoor
aquaponics business currently operating on the Continental Farms

Parcel and the Leased Parcel (together the “Premises”); and,

WHERAS, the Landlord has constructed approximately 150,000 square
feet of greenhouses and other indoor facilities on the Premises and
secured all approvals and permits necessary for a 285,000 square foot

expansion of its indoor facilities on the Premises; and,
WHEREAS, EMPIRE STATE COMPASSIONATE CARE, INC. (“Tenant”)intends

to submit an application for a New York State Medical Marijuana

License (the “License”); and

wi



WHEREAS, Tenant desires to lease the Premises in order to comply
with certain provisions of the Request For Proposals (the “RFP”)
concerning the License; and,

WHEREAS, Tenant intends to grow cannabis and produce medical
marijuana products in accordance with the New York Compassionate Care
Act and Department of Health Regulations if it is successful in the

RFP process and granted a License; and

WHEREAS, Landlord’s facilities, equipment and Premises are “Turn
Key” to Tenant thereby enabling it to satisfy a key qualification for

securing a License, namely to be in production by January 1, 2016; and

WHEREAS, Landlord’s agreement to deliver Premises to Tenant
immediately upon its award of a License will cause a significant

disruption in Landlord’s business operations; there

NOW TEREFORE, Upon The Representations, Agreements, Terms, Covenants
And Conditions Hereinafter Set Forth Below, The Parties Agree As

Follows:

The Premises:

Landlord hereby leases to Tenant, and Tenant hereby hires and takes
from Landlord TO HAVE AND TO HOLD unto Tenant, the property known as
320 Mt. Airy Road New Windsor, New York and identified as Section:32;
Block;2 Lot:69, and Sub Leases to Tenant Section 32; Block 2; Lot 70
(the Premises) more fully described in Exhibit A attached hereto,
together with any buildings and other improvements now existing all in
their present condition and any and all other rights and interests of
Landlord appurtenant to said parcel and streets.

"Leasa Term"

This Lease shall be a one year period commencing on June 1, 2015 and
terminating on May 30, 2016.

Tenant’s Option to Extend

Tenant shall have the right tc extend this Lease for one year :12
months) on terms acceptable to the parties hereto.

/Y



LANDLORD’S RIGHT OF INSPECTION

Tenant shall permit Landlord and its agents or representatives to
enter the Premises at all reasonable times and {except in an emergency
when no prior notice shall be required) upon reasonable notice for the
purpose of inspecting the same.

The Landlord acknowledges that its rights of reentry into the Pbremises
set forth in this lease do not ccnfer 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 agreaes to
brovide the New York State Department of Health, Mayor Erastus Corning
27 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 pProceedings or that
the lease is due to expire, at least 30 days pPrior to the date on
vhich the landlord intends to exercise a right or reentry or to
initiate such Proceedings or at least 60 days before the expiration of
the lease.

Nothing in this Article or elsewhere in this Lease shall imply any
duty or obligation upon the part of Landlord to do any work on the
Premises and performance thereof by Landlord shall not constitute
assumption of such a duty or obligation.

Tenant’s Right Cancel If Denied License

Tenant shall have the right to cancel the Lease if it is not granted a
New York Medical Marijuana License ("License”) in calendar year 2015,
however in no event does such cancellation release Tenant from its
obligation to pay the Base Rent as set forth below through August,
2015. Any cancellation shall be upon 30 days written notice to
Landlord at any time after August 30, 2015 and effective in the month
following notice to Landlord.

Tenant’s Promise Not To Cancel If Tenant Is Awarded License

Tenant agrees that in the event it is successful in securing a
License, it shall not cancel this Lease during the Lease Term for any
purpose except the willful breach thereof by Landlord.

Liquidated Damages In The Event Of Breach If Tenant Is Awarded License

Tenant acknowledges that insofar as the Premises are an existing,
operating aquaponics facility and “"Turn Key” to Tenant therefore
enabling Tenant to satisfy the New York State requirement that all
licensed Medical Marijuana growing facilities be in production by
January 1, 2016 and thereby a significant advantage to Tenant in the
licensing process, and insofar as making the Premises available to
Tenant to comply with such requirement will result in significant
disruption of Landlord’s business operation on the Premises, the
parties agree that Landlord shall be entitled to Liquidated Damages of
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ONE MILLION ($1,000,000) DOLLARS in the event that Tenant cancels the
Lease during the Lease Term for any purpose except Landlord’s willful
breach or Tenant’s failure to secure a License as provided above.

Reantal Commitment Fee

Tenant shall pay to Landlord, a nonrefundable Rental Commencement Fee
of ONE HUNDRED THOUSAND ($100,000) DOLLARS which shall be wired to
Landlord’s account not later than June 4, 2015. Tenant agrees that
this Lease Agreement will be held in escrow by Tenant’s Attorney
Anthony Curto, Esq. until Landlord confirms receipt of the funds.
Failure of Landlord to receive the Rental Commitment Fee shall
constitute a material breach of this Agreement rendering it null and
void.

Additional Rent

(a) Tenant shall pay, as Additional Rent, all real property taxes and
assessments, water and sewer rents, rates and charges, levies, license
and permit fees and other governmental charges, commencing in the
month following the issuance to Tenant of a License to produce medica.
Marijuana.

(b) Tenant shall pay the Additional Rent to the Landlord within ten
{10) days of receipt of the bill from the Landlord. If tenant shall
fail to make the payment of any Additional, it shall be deemed an
Event of Default. Any Additional Rent shall be absolutely net to
Landlord without any abatement, deduction, counterclaim, set-off or
offset whatsoever, so that this Lease shall yield, net to Landlord,
the amounts payable as Base Rent and Additional Rent attributable to a
period falling within the Term.

LATE CHARGES

In the event that any payment of Base Rent or Additional Rent shall
become overdue for thirty (30) days beyond the date on which it is due
and payable pursuant to this Lease, a late charge on the sums so
overdue equal to one and one-half (1 3%) percent per monzh, for the
period from the due date to the date of actual payment .

Tenant’s Representations

In order to induce Landlord to enter into this Lease, Tenant hereby
represents and warrants that Tenant has the power and authority to
enter into this Lease and to consummate the transaction evidenced
hereby.
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Tc the best of Tenant's knowledge, the Tenant has received no notice
from any governmental or gquasi-governmental authority having
jurisdiction over the Premises or operation thereof asserting that the
Premises or the operation thereof are in violation of any applicable
legal requirements

Tenant hereby covenants and agrees as follows:

1. to exercise reasonable care, skill, competence and business
judgment in conducting its business operations on the Premises;
2. to conduct its operations on the Premises in compliance with all

applicable laws, ordinances and regulations and in accordance with all
permits, licenses and approvals obtained by Tenant in connection with
such operations.

Landlord’s Representations

Landlord represents and warrants that Landlord has good and clear
record and marketable title to the Premises, subject only to
encumbrances identified on Exhibit B , and that there are no tenants
or other parties with any right or claim to the Premises.

The Premises are not in violation of any zoning, building, health,
safety, environmental, historic preservation or other applicable land
use codes, ordinances, rules or regulations;

In order to induce Tenant to enter into this Lease, Landlord and
Landlord's affiliates hereby represent and warrant as follows with
respect to the Premises:

1. that Landlord has the power and authority to enter into this
Lease and to consummate the transaction evidenced hereby, subject
only to the encumbrances listed on Exhibit B;

2. that there are no restrictions, agreements, licenses or
conditions of any kind currently existing, which would adversely
affect the Premises, or to the knowledge of Landlord the Tenant's
contemplated use thereof as a Medical Marijuana production facility;

3. that there are no condemnation proceedings currently pending or
threatened with respect to all or any portion of the Premises;

4. that no condition exists which may result in the termination,
suspension or impairment of access to the Premises from a public way,
or may result :n the inability to construct or the discontinuance of
existing sewer, water, electric, gas, telephone or other such
utilities necessary to the operation of the Premises by Tenant as an
Office Building:

5. that, to best of Landlord's knowledge, Landlord and the Premises
are in full compliance with all federal, state and local laws,



regulations, rules or requirements of law relating to the protection
of the environment; or any environmental law or permit;

6. that Landlord is the sole owner of the Continental Farms Parcel
and the sole Tenant if the sole Tenant of the Leased Parcel remises
and is able to enter into this Lease of the Premises,

The foregoing representations and warranties and those set forth in
Article 13 shall survive the termination of this Lease. Each party
hereby agrees to indemnify, defend and hold harmless the other from
and against any and all costs (including reasonable attorney' fees),
liabilities, claims, damages, losses and expenses arising from or
relating to the inaccuracy of any of the foregoing warranties and
representations.

INSURANCE

Tenant shall maintain casualty insurance on the structure for the
benefit of Landlord and Tenant, in an amount sufficient to reconstruct
the Tenant's Building on the Premises.

Tenant shall maintain public liability insurance on the Premises in at
least the amount of THREE MILLION ($3,000,030) DOLLARS per claim.
Landlord shall be named as an additional insured.

Tenant shall provide Landlord with certificates of insurance
evidencing such coverage, together with proof of premium payment, at
least once each year. Tenant shall secure a provision in each policy
of insurance requiring that at least thirty (30) days’ written notice
be given to Landlord by the insurance carrier prior to cancellation of
any policy.

In the event Tenant fails to secure such insurance, Landlord may
obtain the same and charge the premiums to Tenant as Additional Rent,
which shall be due and payable on the first day of the month after
which Landlord paid such premiums.

Tenant shall require the contractor who performs work of the Premises
to obtain builder's risk insurance at least the amounts set out above.
Landlord and Tenant shall be named as additional insureds.

Tenant shall, maintain the types and amounts of coverage required
herein with an insurance carrier or carriers rated no lower than "“A"

by Best's Insurance Rating Service. Certificates of insurance
evidencing such coverage shall be provided by each party to the other
at or prior to the commencement date of this lease. Tenant agrees to

provide notice to the Landlord at least ten (10) days prior to any
material change, amendment or cancellation of any such policies.
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The Tenant agrees that it shall carry workers' compensation insurance
on all persons employed by the Tenant or on its behalf at the
Premises.

The insurance required by this Lease may be carried under “blanket”
and/or “umbrella” policies issued to the Tenant covering the Premises
and other properties owned or leased by Tenant, provided that the
policies otherwise comply with the provisions of this Lease and
allocate to the Premises the specified coverage required by this
Lease.

All policies of insurance required or by this Article, which shall be
issued to Tenant, shall contain a waiver by the insurer of all rights
of subrogation against Landlord in connection with any loss or damage
thereby insured against.

CONDEMNATION

If the whole of the Premises or access for the Premises {and no
alternative access for the Premises may be created) shall be acquired
or condemned by eminent domain for any public or quasi public use or
purpose, then and in that event, at Tenant's option, the Term of this
Lease shall cease and terminate from the date of the title vesting in
such proceeding and Tenant shall have no claim for the value of any
unexpired Term of said Lease and assigns to Landlord Tenant's entire
interest in any such award for the value of the unexpired Term of the
Lease.

REQUIREMENTS OF GOVERNMENTAL AUTHORITIES

Tenant shall, at its sole cost and expense, promptly comply with any
and all present and future laws, rules, orders, ordinances,
regulations, statutes, requirements, codes and executive orders
without regard to the nature of the work required to be done,
extraordinary as well as ordinary, of all governmental authorities now
existing or hereafter created, and of any and ali of their departments
and bureaus,

DISCHARGE OF LIENS; BONDS

Tenant shall, with reasonable promptness, buft in any event within ten
(10) days after notice of any lien, cause to be discharged or bonded
pursuant to a court order, any mechanic's, laborer's or materialman's
lien or any other lien, encumbrance or charge upon the Premises or any
part thereof, which arises out of any action or omission by Tenant,
subtenant, agent, employee or representative of Tenant.

Notice 1is hereby given, and Tenant shall cause all construction
agreements to provide, that Landlord shall not be liable for any work
performed or to be performed at the Premises for Tenant or of any
materials furnished or to be furnished at the Premises for any of the

foregoing.
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IMPROVEMENTS

Any work, demolition, construction, alteration, or repair of
Improvements undertaken by or for Tenant during the Term of this Lease
in or on the Premises shall be in compliance with all then applicable
laws, codes, ordinances, rules, regulations, orders and requirements
for permits and approvals, including but not restricted to building
permits, land use requirements, and other such approvals from federal,
state, county and municipal governmental authorities from time to time
having jurisdiction over the Premises ("Requirements of Law"). All
construction of any type, kind or nature shall be subject to
Landlord's prior written consent which shall not be unreasonably
withheld.

During the Term of this Lease, so long as it does not concern a pre-
existing condition, Tenant shall make all needed alterations and
repairs of any nature of the interior portions of the building erected
on the Premises. Tenant shall maintain the exterior of the Premises
in first-class condition at all times during the Term of this Lease.
In the event Tenant fails to make a necessary repair, Landlord may,
but shall not be required to, enter upon the Premises and perform the
repair. Landlord may charge the cost of the repair to Tenant as
additional rent. Such additional rent shall be due and payable on the
first day of the month after which the lLandlord has paid for the
repair.

All structures, improvements and fixtures of any nature constructed or
installed by Tenant on the leased Premises shall become the property
of TLandlord and shall not be removed therefrom by Tenant.
Notwithstanding the foregoing, removable trade fixtures shall be
removed from the Premises at the completion of the Term of this Lease,
including any renewals or extensions thereof. Tenant shall repair any
damage caused by the removal. If Tenant fails to remove such trade
fixtures, Landlord may deem the trade fixtures part of the leased
Premises, or may remove and dispose of such fixtures at Tenant's
expense, at Landlord's option.

UTILITIES AND SERVICES

Tenant shall make all arrangements, whether with private providers,
governmental authorities and/or public utilities, for all utilities
and other like services to the Premises during the Term of this Lease,
including, without limitation, electricity, telephone, water, sewerage
and gas. Landlord shall have no responsibility for such arrangements.
The expense, including installation, maintenance, use and servicing,
of all wutilities and services shall be the direct and sole
responsibility of Tenant.
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NOTICES

All notices and other communications required or permitted to be giver
hereunder shal. be in writing and may be given by mailing certified
mail, return receipt requested. Until further notice, notices
hereunder shal! be addressed as follows:

If to Landlord:
Continental Farms, LLC

Continental Organics, LLC

Attention: Michael C. Finnegan
19 Lawes Lane
Garrison, NY 10524

Thomas Endres
19 Peppergrass Lane
Garrison, NY 10524

The address listed for Landlord above shall be the address at which
payments of rent and other sums payable hereunder shall be made.
Landlord may change the address for making payments hereunder by
notice to Tenant, which address may be different from Landlord's
address for notices hereunder.

NON-MERGER OF FEE AND LEASEHOLD ESTATES

If both Landlord's and Tenant's estates irn the Premises or the
Improvements or both become vested in the same owner, this Lease shall
nevertheless not be destroyed by agreement or by application of the
doctrine or principle of merger except with :he express, recorded
written election of said owner.

FORCE MAJEURE

Except for the payment of rent, Additional Rent and the maintaining of
insurance as required under this Lease, in the event that Landlord or
Tenant shall be delayed, hindered in or prevented from the performance
of any act required hereunder by reason of strikes, walkouts, 1labor
troubles, inability to procure materials, failure of power,
restrictive governmental laws or regulations, riots, insurrection, the
act, failure to act or default of the other party, war or other reason
beyond their control, the performance of such act shall be excused for
the period of the delay and the period for the performance of any such
act shall be extended for a period equivalent to the period of such

delay




BROKERAGE COMMISSION

The parties represent and covenant each to the other that there are no
persons or entities entitled to be paic a brokerage commission or
other such payment in connection with the execution of this Lease.

MEMORANDUM OF LBASE

Landlord and Tenant hereby agree and covenant not to record this
Lease. Landlord and Tenant further agree to execute a Memorandum of
Lease which Memorandum of Lease shall be recorded in the Orange County
Clerk's Office promptly following the execution by the parties of this
Lease. Tenant shall pay all costs in connection with the recording of
the Memoranda of Lease.

NO JOINT VENTURE OR PARTNERSHIP
Nothing contained in this Lease shall be construed to make the parties
partners or joint venturers, or to render either party liable for the

debts and obligations of the other unless expressly provided otherwise
herein.

GENERAL

This Lease shall be governed by and construed in accordance with the
laws of the State of New York. If any provisions of this Lease shall
to any extent and for any reason be invalid or illegal, the remainder
of this Lease shall not be affected thereby. This Lease may be
amended only by instruments in writing executed by Landlord and

Tenant. The failure of Landlord to insist in any one or more
instances upon the strict performance of any of the covenants of this
Lease, shall not constitute or be construed as a waiver of such

covenant or remedy in future such instances.

SURRENDER OF PREMISES

Upon expiration or other termination of this Lease, Tenant shall quit

and surrender to Landlord the building constructed on leased Premises,
broom clean, in good order and condition, reasonable wear and tear and
damage by fire or other casualty excepted.

The provisions of this Article shall survive the expiration of the
Lease.

MORTGAGES

Tenant may not grant a mortgage for the firancing of any construction
or improvement described herein. Tenant may not grant or suffer any
other liens upon the Premises without the express written consent of

Landlord.



In any mortgage which Landlord may now or lLereafter place against the
Premises, Tenant agrees that his interest shall be subordinate.
Tenant shall execute any documents reasonably required by Landlord to
evidence such subordination. Tenant shall be required to satisfy any
liens not expressly approved by Landlord within thirty (30) days after
receipt of notice of the existence of such liens. Failure to do so
shall be an event of default under the terms of this Lease Agreement,

INDEMNIFICATION

Tenant agrees to indemnify, defend and hold harmless Landlord, its
managers, members, employees, agents and subcontractors from and
against any and all costs (including reasonable attorneys' fees),
liabilities, claims, demands and causes of action including, without
limitation, bodily injury to or death of any person or destruction of
or damage to any property which they, individually or collectively,
may suffer, incur or pay out resulting from Tenant's operations at the

Premises or the intentional or negligent acts or omissions of
Tenant.

Landlord agrees to indemnify, defend and hold harmless Tenant, 1its
managers, members, employees, agents and subcontractors from and
against any and all costs (including reasonable attorneys' fees),
liabilities, claims, demands and causes of action resulting from
Landlord's operations at the Premises.

PERMITTED USE; NO UNLAWFUL OCCUPANCY

It is wunderstood by the parties that Tenant intends to use the
Premises for the operation of Medical Marijuana Growing and
Production. Copies of the proposed building plans are annexed hereto
as Exhibit "F" and made a part hereof. Tenant shall not wuse or
occupy, nor permit or suffer the Premises or any part thereof to be
used or occupied other than for such purpose, or in such manner as to
constitute a nuisance of any kind (public or private}) .

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC.

Each of the following events shall be an "Event of Default" hereunder:

(a) if Tenant shall fail to make any payment required by this
Lease to be paid by Tenant for a period of ten (10)
days after notice from Landlord to Tenant that the
required payment has not been paid;

(b) if Tenant shall fail to acquire and maintain the insurance

coverage in the amounts and as required by this Lease
for a period of ten (10) days after notice from

Landlord to Tenant;
W/



(C) to the extent permitted by law, if Tenant shall make an
assignment for the benefit of creditors;

{d) to the extent permitted by law, if Tenant shall file a
voluntary petition under the federal bankruptcy code and an order for
relief is entered, or shall seek or consent to or acquiesce in or
suffer the appointment of any trustee, receiver, custodian or
liquidator.

(h) failure by Tenant to timely and fully perform any
obligation under this Lease on Tenant's part to be performed within
sixty (60) days after notice from Landlord to Tenant except that
Tenant shall be entitled to additional time if Tenant makes a good
faith effort to perform the obligation within the sixty (60) day
period.

If an Event of Default shall occur, Landlord may elect to proceed by
appropriate judicial proceedings, either at law or in equity, to
enforce performance and observance by Tenant of the applicable
provisions of this Lease and/or to recover damages for breach thereof.

Nothing contained in this Article shall 1limit or pPrejudice the right
of Landlord to prove and obtain as liquidated damages in any
bankruptcy, insolvency, receivership, reorganization or dissolution
proceeding, an amount equal to the maximum allowed by a statute or
rule of law governing such proceeding.

Continuing Liability After Termination. If this Lease is terminated
on account of the occurrence of an Event of Default, Tenant shall
remain liable to Landlord for damages in an amount equal to Base Rent
and other amounts which would have been owing by Tenant for the
balance of the Term.

Each right and remedy of Landlord provided for in this Article shall
be cumulative and shall in addition to every other right or remedy
provided for this Lease or now or hereafter existing at law or in
equity or by statute or otherwise,

INVALIDITY OF CERTAIN PROVISIONS

If any term or provision of this Lease or the application thereof to
any Person or circumstances shall, to any extent, be invalid or
unenforceable, the remainder of this Lease, or the application of such
term or provision to Person or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Lease shall be valid and
be enforced to the fullest extent permitted by law.
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LIMITATION OF LIABILITY

Landlord's 1liability hereunder for damages or otherwise shall be
limited to Landlord's interest in the Premises, this Lease, the
Rental, proceeds of any insurance policies covering or relating to the
Premises and any awards payable to Landlord in connection with a
Taking. The provisions of this Section 30.01(a) shall survive the
expiration of the Term or other termination of this Lease.

In the event Tenant fails to comply with any provision or obligation
undertaken by Tenant under this Lease, and Landlord expends any money
to so comply, then, Landlord may (in addition to its other rights and
remedies hereunder) recover such expenditure of such moneys fror
Tenant as Additional Rent under this Lease.

MISCELLANEOUS

The captions of this Lease are for convenience of reference only and
in no way define, limit or describe the scope or intent of this Lease
or in any way affect this Lease.

This Lease shall be governed by and construed ir accordance with the
laws of the State of New York.

The agreements, terms, covenants and conditions herein shall be
binding upon and shall inure to the benefit of, Landlord and Tenant
and their respective successors and {except as otherwise providec
herein) assigns,

ENVIRONMENTAL PROVISIONS

(a) Tenant shall comply with all environmental laws, orders and
regulations of federal, state, county and municipal authorities, and
with any directive issued pursuant to law by any public officer
thereof, which shall impose any order or duty upon Tenant pertaining
to the construction, use or occupancy of the leased Premises by
Tenant, its assignees or subleases. Tenant agrees to remove and
clear-up the Premises of all Hazardous Materials introduced to the
Premises by Tenant during the Term of the Lease in compliance with the
Governmental Regquirements, upon the earlier to occur of: (i) the
expiration date or earlier termination of this Lease, or (ii) Tenant's
Ceasing to operate the facilities located on the Premises.

(b) In the event of any storage, use or disposal of any Hazardous
Material by the Tenant in violation of {a) above, Tenant shall
defend, indemnify and hold Landlord harmless from and against any and
all claims, loss, damage and expense, including, but not limited to,
attorney's fees and costs,

As used herein, "Hazardous Material" means any hazardous or toxic
material, substance or waste which is defined by those or similar
terms or 1is requlated as such under any Governmental Laws or
Regulations,



(d) The provisions of this Article of this Lease shall survive the
expiration of the term or other termination of this Lease

FEES AND EXPENSES

If Tenant shall default in the observance or performance of any term
or covenant on Tenant's part to be observed or performed under or by
virtue of any of the terms or provisions in any Article of this Lease,
then, unless otherwise provided elsewhere in this Lease, Landlord may
upon ten (10) days’ notice to Tenant, or immediately if the
circumstances are of an eémergency nature, perform the obligation of
Tenant thereunder and expenses incurred by reason of Tenant's default
shall be deemed to be Additional Rent.

ASSIGNMENT

Tenant shall not assign its rights or obligations under this Lease to
any party without the express written consent of Landlord. Landlord
may withhold its consent without reason. If Landlord agrees to give

its consent to the assignment, it may condition the consent on
receiving a satisfactory financial statement from the assignee.
Tenant shall provide Landlord with a fully executed copy of the
assignment and all ancillary documents pertinent to the transfer.

DEFINITIONs

The terms defined in this Article shall, for all purposes of this
Lease and all agreements supplemental hereto, have the meanings herein
specified.

(a) "Additional Rent" shall mean the periodic imposition
pPayments as set forth in Article 4 hereof.

(b) “Base Rent" shall mean the periodic rental payments as set
forth in Section 3.02 hereof.

(c) "Commencement Date" shall mean the date of commencement of
the Term (hereinafter defined) as set forth in Article 2 hereof.

(di "Default" shall mean any condition or event which

constitutes or would, after notice or lapse of time, or both
constitute an Event of Default (hereinafter defined).

(e) "BEvent of Default" shall have the meaning provided for in
this Lease.
(£) "Expiration Date” shall mean the date of the expiration of

the Term as set forth in Article 2 hereof.

(g) "Impositions™ shall have the meaning provided in Section
4.01 hereof.

(h) "Improvements" shall mean above ground and underground
structures installed by the Tenant on the Premises.

(1) "Landlord" means CONTINENTAL FARMS LLC.

(3) "Lease" or "this Lease" shall mean this Lease Agreement and
al! amendments and modifications, hereof.

L~



(k) "Mortgage” shall mean any mortgage which secures a debt
(whether or not such mortgage is the result of the consolidation of
mortgages) and which constitutes a lien on Landlord's or Tenant's
interest(s) in the Premises.

(1) "Person" shall mean and include an individual, corporation,
partnership, limited liability company, joint venture, estate, trust,
unincorporated association, any Federal, State, County or municipa:
government or any bureau, department or agency thereof.

(m) "Personal Property" shall mean all property of Tenant with
the exception of the Improvements.

(n) "Premises" shall mean the property described on Exhibit
"A" .

(o) "Rental" shall mean the amounts payable by Tenant pursuant
to the Terms of this Lease as Base Rent and Additional Rent.

(p) "Tenant”™ shall mean Empire State Compassionate Care, 1Inc.

(ESCC) and any Successor, assignee, transferee or holder of the
interest of ESCC, provided such successor, assignee, transferee or
holder shall have assumed and agreed to carry out any and all
agreements, covenants and obligations of the Tenant hereunder.

EXHIBITS

The following exhibits are attached hereto and incorporated by this
reference herein:

Exhibit A Description of Premises Leased
Exhibit B Encumbrances

Exhibit C Personal Guaranty



IN WITNESS WHEREOF, Landlord and Tenant have executed this

Lease as of the day and year first above written.

LANDLORD :

CO%NTAL L1LC
By: . (ff/:j:§iiv—~f:7'

Michael C. Finnegan, CEO

%\ﬂ' ICS, LLC
By: ’ '

TENANT :

EMPIRE STATE COMPASSIONATE CARE, INC.

David/ﬁéisser, President




EXHIBIT "A"

DESCRIPTION OF PREMISES LEASED

(See Annexed Map & Property Description)



—_— .

o7 _M ]
vm - . lAplkn. "
\/ mw @m o FEEePY X LoT - gregegn T
T 3 [l -
, T e ..
. " -
o .

AMENDED SITE PLAN FOR CONTINENTAL ORGANICS. LLC ==~ |

SHEET INDEX

SHEET 1 NIF AN

SHEET 2 GRADRIG  BLAN

SHEET 3 W07 89 LAyOyT

SHEET EROSION CONTROL SLan
SHEET 8 QETALS

SHEE} oTALS

PALANOM OF BECROM 7204 O RN MUCAROY Lav
SRR N TE S e




EXHIBIT "B"

ENCUMBRANCES

(See Annexed)



MEMORANDUM OF LEASE

1. Name and address of Landlord:

CONTINENTAL FARMS, LLC

2. Name and address of Tenant:

EMPIRE STATE COMPASSIONATE CARE, INC.

3. The Lease was executed on , 2015,

4, The Lease Premises are located in the Town of New Windsor, County
of Orange, State of New York more fully described in Schedule A
annexed to this Memorandum.

5. The Term of the Lease is 1 year, commencing on the 1lst day of

July, 2015, and ending on the day of 30" of June, 2016.

TN WITNESS WHEREOF, the parties have signed this Memorandum this
1 day of June, 2015.

LANDLORD:
CONTINENTAL FARMS LLC
By:
Michael C. Finnegan, CEO
TENANT:
Empire State Compassionate Care, Inc.
By:
David Weisser
On the ~day of , 2015, before me, the undersigned, a

Notary Public in and for said State, personally appeared
CONTINENTAL FARMS, LLC personally known to me or proved to me on



the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to
me that he executed the same in his capacity), and that by his
signature on the instrument, the individual, or the person upon

behalf of which the individual acted, executed the instrument.

Notary Public

STATE OF NEW YORK )

COUNTY OF ORANGE ;

By:

Michael C. Finnegan, CEQ

TENANT :

EMPTIRE STATE COMPASSIONATE CARE, INC.
By:

David Weisser, President



EXHIBIT "C"

TERM OF LEASE

Length of lease: One year with one year {17 months)renewable
option lease.

SPECIAL CONDITIONS

The Lease is cancellable upon one month’s written notice to the
landlord which cancellation shall in no event be exercisable
before August 30, 2015.

The parties agree to execute a Lease of not less than a ten
years (10 years) time in the event that =SCC is issued a New
York Medical Marijuana license in 2015.



this

MEMORANDUM OF LEASE

Name and address of Landlord:

CONTINENTAL FARMS LLC

Name and address of Tenant:

Continental Organics, LLC
4 London Avenue, Suite 100
New Windsor, New York 12550

The Lease was executed on , 2010.

The Lease Premises are located in the Town of New Windsor,
County of Orange » State of New York, more fully
described in Schedule A annexed to this Memorandum.

The Term of the Lease is 40 years, commencing on the
day of » 2010, and ending on the
day of . 20

IN WITNESS WHEREOF, the parties have signed this Memorandum

day of . 2010.
LANDLORD :
CONTINENTAL FARMS LLC
By:
Continental Farms, Jr., Manager
TENANT :
CONTINENTAL ORGANICS, LIC
By:

Michael Finnegan, Manager
STATE OF NEW YORK j
© 8S:

COUNTY OF ORANGE



On the ____ day of + 2010, before me, the
undersigned, a Notary Public in and for said State, personally
appeared MICHAEL C. FINNEGAN, SR. personally known to me or
proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity),
and that by his signature on the instrument, the individual, or

the person upon behalf of which the individual acted, executed

the instrument.

Notary Public



STATE OF NIW YORK )

COUNTY OF ORANGE )

On the ____ day of + 2010, before me, the
undersigned, a Notary Public in and for said State, personally
appeared Michael Finnegan , personally known to me or proved to
me on the basis of satisfactory evidence to be the individual
whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity),
and that by his signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed

the instrument.

Notary Public



EXMIBIT “a”

ASTOLOT €8

SCHEDULE A DESCRIPTION

ALt that certain plot, plece, or parce! of fand, situata, iying, and being in
the Towm of NEW WINOSCR, County of ORANGE, Stats of NEW YORK, bounded and
described 83 follows:

BEGIRNING at & point in the center of tha Yown Road known as §1. AIRY ROAS
‘eading from STATE ROUTE #207 to STATE ROUTE #84. salo point belng in the
northerty line of iands of HAROLD BAXTER, and

runs from thenca along the centor of said BT, AIRY RDAA,

North 0° 14’ East 410 & feet 1o e point:

thence along the sams,

Rorth 19° 40" East 60.0 feet to the Southessteriy corner of langs conveyed by
GEORGE JOHN SCHNELL and WiFF to PIERRE PAUL BELLE and MARILYN JOAM BELLE By Decd
dated April 18, 1957

thence leaving said Read and along said iands of BELLE.

North 72° 35" Wast 352.9 feet to an lron pipe set in & stone wel! In the {ime of
lands of HARCLD BAXTER;

thence stong sald iands of BAXTER,
South 1° 40' Fast BG. 5% feol to an tron Eipa:
thence still along the same ang Follawing & stone wai|,

South 18° 32' West 321 7 feat te an iron pipe sev In an intersection of stone
wail;

thence sti il alory the sama,
South B5° 40’ Fest 454 O feer te the place of BESINNING

EXCEPTING THEREFROR sy povidon lying mithin $7. Aily ROAL,



EXHIBIT “A"

SCHEDULE A (Description)

ALL that certain piece or parcel of land, situats in the Town of New Windsor, County of Orange and State
of New York, bounded and described as follows:

BEGINNING at an iron pipe set in a stong wall on the northerly property line of lands of Harold Baxter,
said pipe being North 65 degrees 40 minutes West, 454 feet from the center of Mt. Airy Road leading from
State Route 94 10 State Route 207 and runs from said point of beginning aloag the lands of G.R. Baxter and
following a stone wall part way, North 16 degrees 32 minutes East, 321.07 feet o an iron pipe;

THENCE stilf along the same and following a stone wall, North 01 degree 40 nunutes West, 316.03 feet to
an iron pipe;

THENCE still along the same, North 87 degrees 14 minutes West, 33.55 feet to an irom pipe set in another
stone walf,

THENCE stili along lands of G.R. Baxter and following said wall, North 02 degrees 20 minutes West,
398.07 feet to an iron pipe set in the intersection of stone walls in the line of lands of Cevasco,

THENCE along lands of Cevasco and following said wall, North 63 degrees 00 minutes West, 1227.07 Feet
to an iron pipe set in the intersection of stone walls;

THENCE along the same, North 28 degrees 27 minutes East, 317.07 feet to an iron pige set in the
intersection of stone walls;

THENCE along lands of Mt. St. Mary and following a stone wall, North 62 degrees 47 minutes West,
446.86 feet to an iroa pipe set in the intersection of stone walls;

THENCE along lands of G.R. Baxter and following a stone wall, South 20 degrees 32 minutes West, 321.32
feet to a comer of stone walls;

THENCE along the same, South 63 degrees 44 minutes Fast, 95.06 feef to an iron pipe set in the
intersection of stone walls;

THENCE still along the same, South 27 degrees 04 minutes West, 253.02 feet to an iron pipe set in the
intersection of stone walls;

THENCE still along lands of G.R. Baxter, South 63 degrees 46 minutes East, 457.09 feet tg 2 iron pipe set
in the intersection of stone wails;

THENCE still along the same, South 04 degrees 23 minutes West, 796.81 feet to an irog pipe sof in a8 stons
wall in the northerly property tine of lands of Harold Baxter:

THENCE aiong said lands and foliowing said wall, South 63 degrees 40 minutes East, | 166 06 feet 1o place

of beginning and containing 32.17 acres of land be the sam= move or less.
Said premises is more particutarly bounded and described as follows:
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SCHERULF A (Degeripoma:

ALL that cerin plot, piece or parcel of land, situate, lying and being in the Town of New Windsor, County
of Orange and the State of New York, being more particularty bounded and described ss follows:

BEGINNING at the point of intersection by the lands now or formerty of Continental Farms, LLC and
Harold F. Baxter, Jr. by the premises to be described:

THENCE RUNNING from said point of beginuing along the lands now or formerly of Continenial Farms,
LLC on the east and lands now or formerly of Belle in a northerly direction, the following six (6) courses

and distances:

North 16 degrees 32 minutes 00 seconds East, 321 70 feet;

North 01 degree 40 minutes 00 seconds West, 316.30 feet;

North 87 degrees 14 minutes 00 seconds West, 33.55 feet;

North 02 degrees 20 minutes 00 seconds West, 397.20 feet;

North 62 degrees 53 minutes 45 seconds West, 1224.38 feet; and

North 28 degrees 18 minutes 00 seconds East, 317.30 feet to a point on the division line of lands
now or formerly of Fayo and fands now or formerly of Baxter, the premises herein described:

SR L

THENCE RUNNING along the last mentioned division line, North 62 degrees 56 minutes 00 seconds
West, 446.86 fect to a point oa the division {ine between {ands npow or formerly of Guglielmucci and lands
now or formerly of Baxter as the premises herein described;

THENCE RUNNING along the last mentioned division line, South 20 degrees 23 minutes 00 seconds
West, 323.32 feet to a point on the division line between lands now or formerly of Hurban and Scuadroni
and lands now or formerly of Baxter as the premises herein described;

THENCE RUNNING along the Jast mentioned division line, the following two (2) courses and distances:

L. South 63 degrees 53 minutes 00 seconds East, 95.00 feet; and

2. South 26 degrees 55 minutes 00 seconds West, 252.20 feet 10 a point on the division line between
lands now or formerty of Baxter lands now or formerly of Miller and Jands now or formerly of
Baxter as the premises herein described;

THENCE RUNNING along the lasi mentioned division line, South 63 degrees 46 minutes 0¢ seconds Fast,
497.00 feet 1o a point o the division line between lands now or formerty of Miller, lands now or formerly
of Miller & Park and lands now or formerly of Baxter as the premises herein described;

THENCE RUNNING along the last mentionad division line , South 04 degrees 28 minutes 00 scconds
West, 796.10 feet to a point on the division line between laads now or formerty of Baxter and the premises
herein described:

THENCE RUNNING along the last mentioned division line, South 65 degrees 40 minutes 00 seconds Ease,
1166.00 feet to the point and place of BEGINNING.
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- R AR N T SR P IS
CEEES PURPERN IS S S BRE A 21

TOGETHER WITH a certain Easemeant Agreement between Harold Baxter Jv., and Margarst Baxter,
surviving life tenant and HB Junior’s, LLC dated August 10, 2013 and to be recorded simultancously
herewith.

PAGE3IOF3



EXHIBIT 8"

AS TO LOT 69

SCHEDULE B

This poficy daes not insure against loss or damege (and tha Company winot pay costs, atternay's fess
or axpenses) which arisa by reason of

1. Survey Reading - SEE SHEET ANNEXED

2. No title Is [nsured to any lend lying In the bed of any street, roed or avenue
abutting, adjoining, passing through or crossing the premises hersin.

3. Panding disbursement of the full proceeds of the losn secured by the mortgage
described herein, this poticy Insurgs only to the extent of the amount
actually disbursed plus Interest accrued thereon, but increases as
disburseaents are made In good Faith and without knowledge of any defects in.
ar ocbjections to the titie, up to the face amount of the policy. Titie shall
be continued doswn to the date of each dishursement and the Campany sha) |
furnish to the mortgages a continustion report, stating whether since the date
hereof or since the date of the last preceding continuation report any liens
or ancumbrances have been recorded, whether any taxes, sssesswents or other
charges of whatever nature which have become due and payabie have been paid,
whether there are survey variations, encroachments, or violatlons of setback
and whother there are any additional title exceptions or objections,

4. VORTGAGE
MORTGAGOR: CONTINENTAL FARMS, LIC and ORANGE COUNTY {NDUSTRIAL DEVELOPMENT

AGENCY

MORTGAGEE: PROVIDENT BANK

AMOUNT : $3.334,400.00 DATED: 10/14/11
RECORDED:  2/18/12 LIBER 13201 WP 11148
YAX PAID: 3

¥ith Regard Thereto:

MORTGAGE BODIFICATION AGREEMENT ®ade by PROVIDENT BANK, dated August 1, 2012,
which reduces the swount of the mortgage to $2,084.000.00. to be recorded.



SCHEDULE B (Continued)

MATTERS WHiCH ARE SUBORDINATE TO THE BORTGAGE TO BE JNSURED

1. Memorandum of Loese made between CONTINENTAL FARMS, LLC and the ORANGE COUNTY
INDUSTRIAL DEVELOPMENT AGENCY dated 10/1/2011, racorded on 2/16/2012 in Liber 13291
Page 1144.

2. Memorsndum of Lease made batween CONTINENTAL FARMS, LLC end the ORANGE COUNTY
INDUSTRIAL DEVELOPMENT AGEACY dated 16/172011, recorded on 2/16/2012 in Libher 13281
Pege 1148

3. Third Pariy Lender's Agreement made by and totween Provident Bank end Empire State
Certitled Development Corporation, who contemporaneousty w!ll assign sald Agreement to
the U.S5. Smal! Business Administretion, deted August 1, 2012, to be recorded,



SURVEY READING

Survey made by Pietrzek & Prau dated Septaember 8, 2010 shows the premises
improved by 8 one story framed bul lding and the followming:

8. Easterly part of premises lles an undetermined dlsteuce within ML, Alry
Road: Rights of others by reason thereof.

b. 2irt roeds extend unto premises adjoining to the North and West; Rights
and easements of others by reason therecf.

¢. Stone wall lies an undatermined distance west af part of westerly record
line and South of southerly record !ine.

d. One story buiiding encreaches an undetermined distance onto premises
adjoining to the South.

c. Utility line extends onto premises adjoining to the South; Possible right
and easements Of others.



EXHIBIT “B”

ASTO LOT 70

SCHEDULE B

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys’ fees or
expenses) which arise by reason of:

Utility Company Easements recorded in Liber 672 page 359, Liber 759 page 11, Liber 1058 page
80, Liber 1719 page 588, Liber 2201 page 664, Liber 2216 page 906 and Liber 2269 page 1096

Gulf Oii Corporation — Oil and Gas Lease recorded in Liber 2198 page 333, assigned as to a 0%
interest to Atlantic Richfield Company in Liber 2239 page 1124, said 50% interest was released
in Liber 2664 page 145. However, the remaining 50% was not released as held by Gulf Oil
Corporation.

Terms, Covenants, Conditions to purchase, if any, set forth in a certain lease by a Memorandum
of Lease by and between Continental Farms, LLC and the Orange County Industrial Development
Agency recorded in Liber 13291 page 1144,

Terms, Covenants and Conditions to purchase, if any set forth in a certain lease by and between
Orange County Industrial Development Agency and Continental Farms, LLC, a Memorandum of
which was recorded in Liber 13291 page 1148.

Terms, Covenants and Conditions to purchase, if any set forth in an unrecorded lease by and
between HB Junior's LLC and Continental Farms, LLC, a Memorandum of Lease between the
parties dated August 12, 2013 to be recorded stmultaneously herewith.

Survey Reading — See Attached.

Pending disbursement of the full proceeds of the loan secured by the insured mortgage or deed of
trust described in Schedule A, this policy at the effective date hereof insures only to the extent of
the amount actually disbursed, but increases as each disbursement is made in good faith and
without knowledge of any defects in or objection to the title, up to the face amount of the Palicy.
At the time of each disbursement of the proceeds of the loan, the title must be continued down to
such time for possible liens, including mechanic’s liens, or other defects or objectiocns,
intervening or recorded between the date hereof and the date of such disbursement, and the
Company will funish to the insured mortgagee a continuation report, stating whether since the
date hereof or the date of the last preceding continuation report, any liens or encumbrances have
been recorded, whether any taxes, assessments, or other charges of whatever nature which have
become due and payabie have been paid (but only where a tax search has been provided as part of
the certificate and report of title), and whether, if the Company has been furnished with an
updated survey, there are any survey variations, encroachments, or violation of setback
requirements, and whether there are any additional title requirements or exceptions.
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SCHEDULE B

In addition to the matters set forth in Part [ of this Schedutle, the title to the estate or interest in the land
described or referred to in Schedule A is subject to the following matters, if any be shown, but the
Company insures that these matters are subordinate 1o the licn or charge of the insured morigage upon the
estate Or interest:

UCC-1: Debtor: Continental Organics, LLC, Secured Party: Orange County Trust Bank, Date: August
13, 2013 to be filed in the Orange County Clerk’s Office.

UCC-1: Debtor: Continental Organics, LLC, Secured Party: Orange County Trust Bank, Date: August
13, 2013 to be filed with the Department of State, Albany, NY.
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AGREEMENT OF STORE LEASE, made as of this f’;ay ofJune'2015, between

DEZER PROPERTIES 146 LLC, 89 Fifth Avenue, New York, New York 10003,

party of the first part, hereinafter referred to as OWNER, and

EMPIRE STATE COMPASSIONATE CARE, INC., party of the second part, hereinafter referred to as TENANT,

Witnesseth:  Owner hereby leases to Tenant and Tenant hereby hires from Owner
Entire Ground Floor & Portion of Basement, as per attached floor plan (hereinafter the “demised premises”™)

in the building known as 146-150 West 25" Street, New York, NY (hereinafter the “Building™)

in the Borough of Manhattan, City of New York, for the term of sixty (66) months
(or until such term shall sooner cease and expire as hereinafter provided) to commence on

October 1, 2015, and to end on September 30, 2020,

both dates inclusive, at the annual rental rate of [See Attached Rent Schedule, Rider No. 1]

which Tenant agrees to pay in lawful money of the United States which shall be legal tender in payment of ali debts and
dues, public and private , at the time of payment, in equal monthly installments in advance of the first day of each month
during said term, at the office of Owner or such other place as Owner may designate, without any set off or deduction

whatsoever, except that Tenant shall pay the first monthly installments (s) on the execution hereof (unless this lease be a

renewal).

The parties hereto, for themselves, their heirs, distributes, executors, administrators, legal representatives, successors and

assigns, hereby covenant as follows:

Rent: I.

Occupancy: 2.

Tenant shall pay the rent as above and as hereinafter provided.

Tenant shall use and occupy demised premises for a New York State authorized medical marijuana dispensary and for

no other purpose. Tenant shall at all times conduct its business in a high grade and reputable manner. shall not violate Article 37 hereof, and shall keep show windows

and signs in a neat and clean condition.

Alterations: 3. Tenant shall make no changes in or to the

demised premises of any nature without Owner’s prior
written consent. Subject to the prior written consent of Owner. and to the
provisions of this article. Tenant at Tenant’s expense, may make alterations,
installations, additions or improvements which are non-structural and which
do not affect utility services or plumbing and electrical lines, in or to the
interior of the demised premises by using contractors or mechanics first
approved by Owner. Tenant shall, before making any alterations, additions,
installations or impro . at its expense. obtain all permits, approvals and
certificates required by any gover | or quasi-gover I bodies and
(upon completion) certificates of final approval thereof and shall deliver
promptly duplicates of all such permits. approvals and certificates to Owner
and Tenant agrees to camry and will cause Tenant's contractors and sub-
contractors to carry such workman’s compensation, general liability. personal
and property damage insurance as Owner may require. If any mechanic's lien
is filed against the demised premises, or the building of which the same forms
a part, for work claimed to have been done for, or materials fumished to,
Tenant, whether or not done pursuant to this article. the same shall be
discharged by Tenant within thirty days thereafter. at Tenant's expense, by
filing the bond required by law. All fixtures and all pancling, partitions.
railings and like instaliations, installed in the premises at any time, either by
Tenant or by Owner on Tenant's behalf. shall. upon installation, become the
property of Owner and shall remain upon and be surrendered with the demised
premises unless Owner. by notice to Tenant no later than twenty days prior to
the date fixed as the termination of the lease. elects to relinquish Owner's
right thereto and to have them removed by Tenant . in which event the same
shall be removed from the premises by Tenant prior to the expiration of the
lease. at Tenant's expense. Nothing in this Article shall be construed to give
Owner title to or to prevent Tenant’s removal of trade fixtures, moveable
office fumiture and equipment. but upon removal of any such from the
premises or upon removal of other installations as my be required by Owner.
Tenant shall immediately and its expense, repair and restore the premises to
the condition existing prior to installation and repair any damage to the
demised premises or the building due to such removal. All property permitted
or required to be removed, by Tenant at the end of the term remaining in the
premises after Tenant's removal shall be deemed abandoned and may. at the
election of Owner, cither be retained as Owner's property or removed from
the premises by Owner at Tenant’s expense,

Repairs: 4. Owner shall maintain and repair the public
portions of the building, both exterior and interior.
except that if Owner allow Tenant to erect on the outside of the building a
sign or signs, or a hoist, lift or sidewalk elevator for the exclusive use of
Tenant. Tenant shall maintain such exterior installations in good appearance
and shall cause the same to be operated in a good and workmanlike manner
and shall make all repairs thereto necessary to keep same in good order and
condition. at Tenant's own cost and expense. and shall cause the same to be
covered by the insurance provided hereafier in Article 8 Tenant shall,
throughout the term of this lease. take good care of the demised premises and
the fixtures and appurtenances therein. and sidewalks adjacent thereto. and at

its sole cost and expense, make all non-structural repairs thereto as and when
needed to preserve them in good working order and condition. reasonable
wear and tear. obsol and d from the el fire or other
casualty, excepted. If the demised premises be or become infested with
vermin. Tenant shall. at Tenant's expense. cause the same to be exterminated
from time to time to the satisfaction of Owner. Except as specifically
provided in Article 9 or elsewhere in this lease, there shall be no allowance to
the Tenant for the diminution of rental value and no liability on the part of
Owner by reason of inconvenience, annoyance or injury to business arising
from Owner. Tenant or others making or failing to make any repairs
alterations. additions or improvements in or to any portion of the building
including the erection or operation of any crane, derrick or sidewalk shed. or
in or to the demised premises or the fixtures. appurtenances or equipment
thereof The provisions of this Article 4 with respect to the making of repairs
shall not apply in the case of fire or other casualty which are dealt with in
article 9 hereof.

Window 5. Tenant will not clean nor require. permit.
Cleaning: suffer or allow any window in the demised premises

to be cleaned from the outside in violation of Section
202 of the New York State Labor Law or any other applicable law or of the
Rules of the Board of Standards and Appeals. or of any other Board or body
having or asserting jurisdiction.

Requirements 6. Prior to the commencement of the lease
of Law, term. if Tenant is then in possession. and at all times
Fire thereafler. Tenant shail. at Tenant's solc cost and
Insurance: expense, promptly comply with all present and future

laws. orders and regulations of all state. federal.
municipal and local governments. departments, commissions and hoards
including the operation of a medical marijuana dispensary. and any direction
of any public officer pursuant to Iaw, and all orders. rules and regulations of
the New York Board of Fire Underwriters of the lusurance Services Office, or
any similar body which shall impose any violation, order or duty upon Owner
or Tenant with respect to the demised premises, and with respect to the
portion of the sidewalk adjacent to the premises. if the premis¢s are on the
street level. whether or not arising out of Tenant’s use or manner of usc
thereof. or with respect to the building (including the use permitted under the
lease.) Except as provided in Article 29 hereof, nothing herein shall require
Tenant to make structural repairs or alterations unless Tenant has by its
manner of use of the demised premises or method of operation therein.
violated any such laws. ordinances. orders. rules. regulations or requirements
with respect thereto  Tenant shall not do or permit any act or thing to be done
in or to the demised premises which is contrary to law. or which will
invalidate or be in conflict with public liability. fire or other policies of
insurance at any time carried by or for the benefit of Owner. Tenant shall pay
all costs. expenses. fines. penalties or damages. which may be imposed npon
Owner by reason of Tenant's failure to comply with the provisions of this
article. [f the fire insurance rate shall, at the beginning of the lease or at any
time thereafter. be higher than it otherwise would be. then Tenant shall



reimburse Owner. as additionat re1 hereunder. for thar portion of all fire
insurance premiums thereatier paid hy Owner which shall have been charged
because of such failure by Tenant. 10 comply with the terms of tins article In
any action df proceeding wherein Owner and Tenant are parties, a schedulc or
“make-up~ of raie for 1the bmlding or dennsed premises issued by a body
making firc insurance raies applicable 10 said premises shall bc conclusive
evidence of the facts therein stated and of the several items and charges in the
fire insurance raie then applicable to said premises

Subordinafion 7. This leasc is subject and subordinaic 1o all

ground or underlying leases and 10 all mortgages

which may now or hereafier affect such leases or thie
real property of which demiscd premiscs are a part and 10 all rencwals.
modifications. consohdanons. replacemems and cxicnsions of any such
nnderlying leascs and mortgages This clause shall be self-operative and no
further insirumem of subordinaiion shall be' required by any ground or
underlying lessor or by any niortgagee. affecting any lease or the real property
of which thc demised premiscs are a part.  In confirmaiion of such
subordmaiion, Tenam shall exccute promptly any certificate tha Owner may
requesi.

Tenant's 8. Owner or iis agents shall not be liable for
Liability any damage 10 property of Tenant or of others
Insurance enirusied 10 eniployees of 1he building. nor for loss of
Property or damage to any property of Tenani by theft or oiher-
Loss, wise nor for nor for any injury or damagc to persons
Damage. or property resulting from any cause of whaisoever
Indemnity: nature. unless causcd by or due to the negligence of

Owner. 11s agents, servants or emplovees. Owner or its
agenis will not be liable for any such damage caused by other tenants or
persons in. upon or about said building or caused by operations m
consiructian of any privaie, public or quasi-public work. Tcnant agrees. a1
Tenant's sole cost and expense. 10 maimiain general public liability insurance
in siandard form in favor of Owner and Tenam against claims for bodily
imury or death or property damage occurring in or upon the demised
premises. effcciive from the date Tenani eniers inio posscssion and during the
term of 1his lease. Such insurance shall be in an amount and with carriers
acceptable to the Owner  Such policy or policies shall be delivered to the
Owner  On Tenan’s defauli in obiaining or delivering any sueh policy or
policies or failure 10 pay the charges 1herefor. Owner may secnre or pay the
charges for any such policy or policies and charge the Tenam as additional
rem thercfor.  Tenant shall indemnify and save harmless Owner againsi and
from all liabilnies. obligations. damages. penalries. claims. costs and cxpenses
far which Owner shull not be reimbursed by insurance including reasonable
artorncy’s fees. paid. suffered or incurred as a result of any breach by Tenam,
Tenant’s agent, comraciors, cmployees, invitees, or licensees, of any covenani
on condition of 1his leasc. or 1he carelcssness. negligence or improper conduct
of the Tenani. Tenant's agents. comiractors. employees. invilees, or licensees,
of any covcnant on condition of 1his lease. or the carelessness. ncgligence or
improper conduct of ihe Tenani, Tenani's agents, contractor, employce,
invitee or licensec of any subtenant. In casc any action or proceeding is
brought against Owner by reason of any such claim. Tenani, upon written
notice from Owner. will, a1 Tenant’s expense. resisi or defend such action or
procceding by Counsel approved by Owner in wriing. such approval not to be
unreasonably withheld.

Destruction. 9. (a) If the demised premises or any part 1here
Fire and of shall be damaged by fire or other casuahy, Tenant
Other shall give immediaie noticc thereof 10 Owner and
Casualty: this lease shalt continue in full force and effect

excepi as hereinafter se1 forth (b) If the demised

premises are partially darnaged or rendered partially unusabie by fire or other
casualty. the damages thereto shall be repaired by and al the expense of
Owner and the rent, uniil such repair shall be subsiantially compleied. shall be
apportioned from 1he day following ihe casualty according 10 the part of the
premises whieh is usable € If the dcmised premises are 1otally damaged or
rendered wholly unusable by fire or oiher casualty. then the rent shall be
proportionaiely paid up to the 1ime of the casualty and thenceforth shall cease
until the date when the premises shall have been repaired and resiored by
Owner. subject to Owner's right 10 clect not 10 restore the same as hereinafter
provided (d) If the demised premises are rendered wholly unusablc or
(whether or not the demiscd premiscs are damaged in whole or in part) if the
bulding shall be so damaged ihai Owner shall decide 10 demolish i1 or 10
rebuild i1, then. in any of such evenis. Owner may elect 1o icrminaic

this leasc by wrinen notice to 1enant given within 90 days after such fire or
casualty specifying a date for the expiraiion of the Icase. which date shall not
be morc than 60 days after ihe giving of such notice. and upon the daie
specified in such notice the 1erm of this lease shall expire as fullv and
completely as if such date were the date se1 forth above for the terminaiion of
this lease and Tenami shall forthwith quil. surrender and vacate ihe premises
withoun prejudice however. 10 Owner’s rights and remedies against Tenant
under the lease provisions in effect prior 10 such iermination. and any rent
owing shall be paid up 10 such date and any payments of rent made by Tenant
which were on account of any period subsequent to such date shall be retumed
to Tcnani.  Unlcss Owner shall serve a tcrmination notice as provided for
herein. Owner shall make the repairs and restorations under the condnions of
{b) and (c) hercaf. with all reasonable expedition subject to delays due 10
adjustment of insurance claims. labor 1roubles and causes beyond Owner’s
control  Aficr any such casualty, Tenant shall cooperaie with Owrer’s
restoranon by removing from ihe premiscs as prompily as reasonably
possible. all of Tenam’s salvagcable inventory and movable equipmcin,
furmiture, and other property. Tenani's liability for remi shall resume five (5)
days aftcr written norice from Owner that 1he premiscs are substamially ready
Tor Tenam’s occupaiicy. € Nothing comained hereinabove shall rcheve
Tenant from liability thai may exist as a rcsnlt of damage from fire or other
casualty. Notwithsianding the foregoing, each party shall look firsi 1o any
insurance in fis favor before making any claim against the other party for
recovery for loss or damage resuliing from fire or other casualty, and 10 1he
extent thai such insurance is in force and collectible and 10 the extem
permitted by law. Owner and Tenant each hereby relcascs and waives all right
of recovery against the other or any one claiming through or under each of
them by way of subrogaiion or otherwise. The foregoing releasc and waiver
shall be in force only if both releasers’ insurance policies comain a clause
providing that such a release or waiver shall not invalidatc the msurance and

also. provided that such a palicy can be abtawed withom additional insnrance
premiums  Tenunt acknowledges that Owner will nor carry insurance on
Tenanm’s  turnuure and/or furmishings o any fixtures or equipment.
improvements. or appurtemmmices rcniovable by Tenant and agrecs thai Owner
will not be obligaicd to repair any damage ihereio or replace 1he same H
Tenant hercby waives the provistons of Section 227 of the Real Praperty Law
and agrees 1hat the provisions of 1hiis articlc shall govern and conirol in lieu
thercof.

Emincent 10. If 1he whole or any part of the demiscd
Domain: premises shall be acquired or condenined by Eminent

Donain for any public or quasi-public use or purpose,
then and in that eveni. the term of ilns lease shall cease and 1erniinate from the
date of tile vesting in any such proceeding and Teaam shall have no claum for
the value of any unexpired 1erm of said lease.

Assignmeni. 1. Tenam. for itsclf. s heirs. disiribuices.
Mortgage, cxceutors. adnu:nisiraiors, legal represeinatives.
Ete.: successors and assigns expressly covenanis that it

shall not assign. niortgage or encumber 1his agrcemeni.
nor underlet, or suffer or permi the demised premises or any part thereof 10 be
used by others. withour the prior written consent of Owner in each insiance. If
this lcase be assigned. or if the demised premises or any part ihercof be
underler or occupied by anybody other than Tenani. Owner may. after default
by Tenant, colleci rem from the assignee under 1enant or occnpam as renani.
or a rclease of Tenani from the further performancc by Tenam of covenauts on
the part of Tenant herein coniained. The consent by Owner 10 an assignment
or underletting shall no1 be in any wise be consirued to relieve Tenani from
obtaining the express consent in writing of Owner 10 any firther assignmen
or underletting

Eleciric 12 Raics and conditions 1n respeci 10
Current: submctering ur rent inclusion. as the case may be. 10 be
addcd in @ RIDER attached hereio. Tenam covenants
and agrees thai all 1imes i1s use of eleciric currem shall not exceed the
capacity of exisiing feeders 10 1he building or the risers or wiring installation
and Tenani may not use any elccirical equipment which. in Owncrs opinion.
reasonably exercised. will overload such insiallations or interfere with the use
thereof by other 1enants of the building. The change a1 any time of ihe
character of cleciric service shall in no wise make Owner liablc or responsible
to Tenant. for any loss, damages or expenses which Tenam may sustain.

Access 10 13. Owner or Owner's agens shall have the
Premises: right (bu1 shall not be obligated) 10 enicr the demised

premises in any emergency at any nme. and. @ othcr
rcasonable times to examine ihie same and 10 make such repairs, replacements
and improvements as Owzier may deem necessary and reasonably desirable to
any portion of thc building or which Owner may eleci 10 perform. in the
premises, following Tenani's failure 10 make repairs or perform any work
which Tenani is obligaied 10 perform under this Icase. or for the purpose of’
complying with the laws. regulations and other directions of governmental
authorities. Tenant shall permit Owner 10 use and maintain and replace pipes
and condnits in and through the demised premises and 10 erect new pipes and
conduns therein, provided they are within the walls. Owner may. during the
progress of any work in the demised premises. take all nccessary materials
and cquipment imo said premises withour the same consniuting an eviction
nor shall thc Tenam be eniiiled 10 any abaiemeni of rem while such work is 1n
progress nor 10 any damages by reason of logs or interrnpnon of business or
otherwise Throughout the term hereof Owner shall have the right to cnter the
demised premises a1 reasonable hours for the purpose af showing the same to
prospective purchasers or morigages of the building. and during the last six
monihs of the 1erms for the purposc of showing thc samc 10 prospective
tenants and may. during said six months period. place upon the premiscs the
usual notice “To Let™ and “For Salc” which notices Tenant shall permit 10
main thereon withou1 molesiation. If Tenam is not present 10 open and permit
an eniry into the premises. Owncr or Owner’s agenis may enicr the samc
whenever such entry may be necessary or permissible by masier key or
forcibly and provided reasonable care is exercised 10 safeguard Tenani’s
praperty and such eniry shall not render Owner or 1is agemis Jrable therefor,
nor in any event shall ihe obligations of Tcnam hercunder be affected. (f
during the last month of ihe term Tenam shall have removed all or
subsiantially all of Tenam’s property therefrom. Owner may immediately
enter, alier, rcnovaic or redecoraic the demised premiscs withourn limitarion or
abaiemen1 of reni. or incurring liability to Tenani for any compensation and
such act shall have no effect on this Icase or Tenan1's obligations hcreunder
Owner shall have the right a1 any time. withour the same consmuing an
eviction and without incurring liability 10 Tenam iherefor to change the
arrangement and/or location of public entrances, passageways. doors.
doorways. corridors. elevators, stairs. 10ilets. or other public parts of 1hc
building and to chunge the name. number of designanon by which 1he
building may be known.

Vault. 4. No vaults, vanli space or area. wheiher or
Vaul1 Space, not cnclosed or covercd. not within 1the properiy linc
Arca: of the building is leased herennder. anvthing comained
in or indicated on any skeich, blie print. or plan. or

anything contained elsewhcre in this leasc 10 the contrary naiwithsianding
Owner makes no prescniation as 10 the locaiion of the property linc of the
building. All vaults and vault space and all such arcas not within the property
line of the building, which Tenant may be permiticd 10 use and/or occupy. is
10 be uscd and/or occupied under a revocable license. and if any sucl license
be revoked. or 1f the antount of snch space or area be diminished or requircd
by any federal. siaie or mnnicipal authority or public wilny. Owner shall not
be subject 10 any liability nor shall Tenam be enmitlcd to any compensation or
diminuion or abatemeni of rent. nor shall such revocation. diminution or
requisition be deemed consiructive or actual eviction. Any tax, fee or charge
of municipal authorities for such vault or area shall be paid by Tenant.

Occupancy: 15. Tenam will not at any 1inic usc of occupy
the demised premises in violation of, Articles 2 ar 37
tiereof. or of, 1he certificate of occupancy issued for the building of which the
demised preniiscs arc a part. Tenant has inspecied the premises and accepts
them as is, subjeci to the riders annexed hereio with respect 10 Owner’s work.
if any. In any event, Owner makes no represeniation as to the condition of the
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premises and Tenant agrees to aceept the same subject 1o violations whether
or nut of record.

Bankruptey: 16. (a) Anything elsewhere in this lease to the

contrary notwithstanding, this lease may be cancelled
by Landlord hy the sending of a written notice to Tenant within a reasonahlc
time after the happening of any one or more of thie following events. (1) the
commenccment of a case in bankruptcy or under the laws of any state naming
Tenant as the debtor: or (2) the making by Tenant of an assignment or any
other arrangement for the henefit of creditors under any state statute. Neither
Tenant nur any person claiming through or under Tenant. or hy reason of any
statute or order of court. shall thereafter he entitled to possession of the
premises demised bt shall forthwith quit and surrender the premises. If this
lease shall he assigned in accordance with its terms, the provisions of this
Article 16 shall hc applicahle only to the party then owntng Tenant's intercst
in this lease. (h) It is stipulated and agrced that in the event of the termination
of this lease pursuant to (a) hercof, Owner shall forthwith, notwithstanding
any othcr provisions of this lease to the contrary, be entitled tu recover from
Tenant as and for liquidated damages an amount equal to the diflerence
hetween the rent reserved hercunder for the unexpired portion of the term
demised and the fair and reasonable rental value of the demised premises for
the same period In the computation of such damages the difference hetween
the any installment of rent hecoming due hereunder afier the date of
termination and the fair and reasonahle rental value of the demised premises
for the period for which such installment was payable shall be discounted to
the date of tcrmination at the rate of four per cent (4%) per annum, 1If such
premises or any part thereof he re-let hy the Owner for the unexpired term of
said leasc. or any part thereof. hefore presentation of proof of such liquidated
damages to any court, commission or trihunal. the amount of rent reserved
upon such re-letting shall he deemed to he the fair and reasonahle rental value
for the part of the whole of the premises so re-let during the term of the re-
Ictting. Nothing herein contained shall limit or prejudice the right of the
Owner to prove for and obtain as liquidated damages hy reason of such
termination. an amount equal to the maximum allowed hy any statute of law
in effect at the time when. and goveming the proceedings in which. such
damages are to he proved. whether or not such amount greater. equal to, or
Icss than the anount of the ditference referred to ahove.

Default: 17. (1) If Tenant defaults in fulfilling any of
the covenants of this lease other than the covenants

for the payment of rent or additional rent, or if the demised premises become
vacant or deserted; or if any execution or attachments shall be issued against
Tenant or any of Tenant’s property whereupon the demised premises shall he
taken or occupied hy someone other than Tcnant; or if this Jease he rejected
under Section 365 of Title 1l of the US. Code (Bankruptcy Code); or if
Tenant shall fail to move into or take possession of the premises within fifieen
(15) days aficr the commencement of the term of this lease. of which fact
Owner shall he the sole judge. then. in any one or more of such events. upon
Owner serving a written five (5) days’ notice upon Tenant specifying the
nature of said default and upon the expiration of said five (5) days. if Tenant
shall have failed to comply with or remedy such default. or if the said default
or omission eomplamed of shall he of & nature that the samc cannot he
completely curcd or remedied within said five (5) day pertod. and 1f Tenant
shall not have diligently commenced curing such default within such five (5)
day period, and shail not thereafier with reasonahle diligence and in good faith
lease and the term thereof and Tenant shall then quit and surrender the
demised premises to Owner hut Tenant shall remain liahle as heremafier
provided (2) [f the notice provided for in (1) hereof shall have been given.
and the tcrm shall expire as aforesaid: or 1f Tenant shall make default in the
payment of the rent rescrved herein or any item of additional rent herein
mentioned or any part of either or in making any other payment herein
required: then and in any of such events Owner may without notice. re-enter
the demised premuses cither hy force or otherwise. and dispossess Tenant hy
summary proceedings or otherwise, and the legal representative of Tenant or
other occupant of demised premises and remove their effects and hold the
premiscs as if this lease had not heen made. and Tenant herehy waives the
service of notice of intention to re-cnter or to institute legal proceedings to
that end.

Remedies of 18. In case of any such default, re-entry,

Owner and expiration and/or dispossess by summary proceedings
Waiver of or othierwise. (a) the rent, and additional rent. shalt
Redemption become due thereupon and be paid up to the ime of

such reentry. dispossess and/or expiration. (h) Owner
may re-let the premises or any part or parts thereof, cither in the name of
Owner or otherwise. for a term or terms, which may at Owner’s option be less
than or exceed the period which would otherwise have constituted the balance
of the term of this lease and may grant concessions or free rent or charge a
hgher rental than that in this lease, and/or © Tenant or the legal
representattves of Tenant shall also pay Owner as liquidated damages for the
fallure of Tenant to observe and perform said Tenant’s covenants herein
contained, any deficiency between the rent herehy reserved and/or covenanted
to be paid and the net amount. if any. of the rents collected on account of the
suhsequent lease or leases of the demised premises for each month of the
period which would otherwise have constituted the halance of the term of this
lease. The failure of Owner to re-let the premises or any part or parts thereof
shall not rcleasc or affect Tenant’s liability for damages. In computing such
liquidated damages there shall he added 1o the sad deficiency such expenses
as Owner may incur in conncction with re-letting, such as legal cxpenses.
atiorney's fees, brokerage. advertising and for keeping the demised premises
in good order or for preparing the same for re-letting Any such liquidated
damages shall be paid in monthly installments by Tenant on the rent day
specificd in this lease. Owner. in putting the demised premises in good order
or preparing the same for re-rental may. at Owner's option, make such
altcrations. repairs. replacements. and/or decorations i the demised premises
as Owncr. in Owner’s sole judgment. considers advisahle and necessary for
the purpose of re-letting the demised premises, and the making of such
alterations. repairs. replacements. and/or decorations shall not operatc or he
construed to release Teuant from liahility. Owner shall in no event he liable in
any way whatsoever for tailurc to re-let the demised premises. or in the event
that the dcmised premiscs are re-let. for failure to collect the rent thercof
under such re-letting. and in no event shall Tenant be entitled to receive any
excess. if any. of such nct rent collected over the sums payahle hy Tenant to
Owner hereunder. In the event of a hreach or threatencd hreach hy Tenant or

any of the covenants or provisions hercof. Owner shall have (he right of
injunction and the rnight to invoke any remedy allowed at law or in equity as if
re-entry. summary procecdings and other remedies werc not hercin provided
for Mention in this lease of any particular remedy, shall not preclude Owner
from any other remedy. in law or in equity. Tenant hereby expressly waives
any and all rights of redemption granted hy or under any present or futurc
laws.

Fees and 19. If Tenant shall default in the ohservance or
Expenses perforniance of any term or covenant on Tenant's part

to he ohscrved or performed under or hy virtue of any
of the terms or provisions in any article of this lease. then. unlcss otherwisc
provided elsewliere i this lease. Owner may immedately or at any time
thereafter and without notice perform the obligation of Tenant thereunder, and
1fin the covenant to pay rent hereunder, makes any expenditures or incurs any
ohligations for the payment of money, including but not limited to attorney’s
fees. in nstituting. prosecuting or defending any actions or proceeding. such
sums so paid or obligations incurred with intercst and costs shal! be decmed 10
be additional rent hereunder and shall he paid hy Tenant to Owner within five
(5) days of rendition of any hill or statement to Tenant therefor, and if
Tenant’s lease term shall liavc expired at the time of making of such
expenditures or incurning of such obligations. such sums shall be recoverahle
hy Owner as damages

No Repre- 20. Neither Owner nor Owner’s agents have
sentations by made any rcpresentations or promises with respect to
Owner: the physical condition of the building. the land upon
which it is erected or the demised premises. the rents.
leases. expenses of operation. or any other matter or thing affccting or related
to the premises except as herein expressly set forth and no rights. easements or
licenscs are acquircd hy Tenant hy implication or otherwise except as
expressly set forth in the provisions of this lease. Tenant has inspected the
building and the demised premises and 1s thoroughly acquainted with their
condition. and agrees to take the same “as is” and acknowledges that the
taking of possession of the demised premises hy Tenant shall he conclusive
evidence that the said prcmises and tlie huilding of which the same form a part
were in good and satisfactory condition at the time such possession was so
taken, except as to latent defects.  All understandings and agreements
tieretofore made hetween the parties hereto arc merged in this contract. which
alone fully and completely expresses the agreement between Owner and
Tenant and any executory agreement hereafter made shall he ineftective 10
change. modify, discharge or effect an abandonment of it 1n wholc or n part.
unless such executory agreement is in writing and signed hy thc party against
whom enforcement of the change, modification. discharge or ahandonment is

sought.

End of 2L Upon the expiration or other termination
Term: of the term of this lease. Tenant shall quit and
surrcnder to Owner  the demiscd premises. broom
clean, 1n good order and condition, ordinary wear accepted, and Tenant shall
remove all its property. Tenant's ohligation to observe or pcrform this
covenant shall survive the expiration or other termination of this lease 1f the
last day of thc term of this Icase or any renewal thereof. falls on Sunday. this
lease shall expire at noon on the preceding Saturdny uniess it be a legal
holiday in which case 1t shall expire at noon on the preceding business day.

Quiet 22. Owner covenants and agrees with Tenant
Enjoyment: that upon Tenant paying the rent and additional rent

and ohserving and perfonning all the terms. covenants
and conditions. on Tenant's part to be obscrved and performed, Tenant may
peaceably and quietly enjoy the premises herchy demised. suhject.
nevertheless. to the terms and conditions of this Icase including, hut not
limited to, Article 33 hereof and to the ground leases, underlying leases and
mortgages hereinbefore mentioned.

Failure 23. 1f Owner is unahle to give possession of
to Give the demised premises on the date of the commence-
Possession; ment of the term  hereof. because of the holding-over

or retention of possession of any tenant. undertenant or
occupants, or if the prcmises arc located in a building being constructed.
because such huilding lias not heen sufficiently completed to make the
premises ready for occupancy or hecause of the fact that a certificate of
occupancy has not heen procured or for any other reason, Owner shall ot he
suthject to any lighility for failure to give possession on said date and the
validity of the lease shall not he impaired under such circumstances, nor shall
the samc he construed in any wise 1o extend the term of this lease. hut the rent
payahle hereunder shall he abated {provided Tenant is not responsible for the
inahility to obtain possession} until afier Owner shall have given Tenant
written notice that the premises are suhstantially rcady for Tenant's
occupancy [ permission is given to Tenant to enter into the possession of the
demised premises specified as the commencement of the term of this lease
Tenant covenants and agrees that such occupancy shall he deemed to be under
all the terms. covenants, conditions and provision of this lcase. except as to
the covenant to pay rent. The provisions of this article are intended to
constitute "an express provision to the contrary” within the meaning of
Section 223a of the New York Real Property Law

No Waiver: 24. The failure of Owner to seck redress for
violation of, or insist upon the strict performance of any
covenant or condition of this leasc or of any of the Rules or Regulations set
forth or hereafter adopted by Owner. shall not prevent a subsequeint act which
would have originally constituted a violation from having all the force and
effect of an original violation. The receipt by owner of rent with hnowledge of
the hreach of any covcnant of this lcase shall not he dcemed a waiver of such
hreach and no provision of this lease shall he deemed 1o have been waived hy
Owner unless such waiver he in writing signed hy Owner  No payment by
Tenant or receipt hy Owner of a lesser amount than the monthly rent herein
stipulated shall hc decmud to be other than on account of the carlicst
stipulated rent, nor shall any endorsement or statemcent of any check or any
letter accompanying any check vr payment as rent he deemed an accord and
satisfaction. and Owner may acccpt such cheek or payment without prejudice
to Owner's right to recover the halance of such rent or pursue any other
remedy in this lease provided. No act or thing done by Owner or Owner's
agent during the termi hereby demtised shall be decmed i acceptance ofea
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surrender of said premuses and no agreement to accept such surrender shall be
valid unless in writing signed by Owner. No employee of Owner or Owner's
agent shall have any power to accept the keys of said premises prior to the
termination of the lease and the delivery of keys to any such agent or
employee shall not operate as a termination of the lease or a surrender of the
premises.

Waiver of 25. It1s mutually agreed by and between Owner and
Trial by Tenant that the respective parties hereto shall and
Jury: they hereby do waive trial by jury in any action,

proceeding or counterclaim brought by either of the
parties hereto against the other (except for personal injury or property
damage) on any matters whatsocver arising out of or in any way connected
with this lease, the relationship of Owner and Tenant, Tenant's use of or
occupancy of said premises, and any emergency statutory or any other
statutory remedy. It is further mutually agreed that in the event Owner
commences any summary proceeding for possession of the premises. Tenant
will not interpose any counterclaim of whatever nature or description in any
such proceeding.

Inability to 26. This lease and the obligation of Tenant to
Perform: pay rent liereunder and perform all of the other

covenants and agreements hereunder on part of Tenant
to be performed shall in no way be affected. impaired or excused because
Owner is unable to fulfill any of its obligations under this iease or to supply or
is delayed in supplying any service expressly or impliedly to be supplied or is
unable to make. or is delayed making any repair, additions, alteration or
decorations or is unable to supply or is delayed in supplying any equipment or
fixtures if Owner is prevented or delayed from so doing by reason of strike or
labor troubles. government preemption in connection with a National
Emergency or by reason of any rule. order or regulation of any department or
subdivision thereof of any govemment agency or by reason of any rule, order
or regulation of any department or subdivision thereof of any govemment
agency or by reason of the conditions of supply and demand which have been
or are affected by war or other emergency. or when. in the judgment of
Owner. temporary interruption of such services is necessary by reason of
accident, mechanical breakdown. or to make repairs. alterations or
improvements.

Bills and 27 Except as otherwise in this lease provided,
Notices: a bill, notice or c ication which
Owner may desire or be required to give to Tenant,
shall be deemed sufficiently given or rendered if. in writing, delivered to
Tenant personally or sent by registered or certified mail addressed to Tenant at
the building of which the demised premises for a part of at the last known
id ddress or busi ddress of Tenant or left at any of the aforesaid
premises addressed to Tenant. and the time of the rendition of such bill or
statement and of the giving of such notice or communication shall be deemed
to be the time when the same is delivered to Tenant, mailed. or left at the
premises as herein provided. Any notice by Tenant to Owner at the address
first hereinabove given or at such other address as Owner shall designate by
written notice.

Water 28. If Tenant required. uses or consumes water
Charges: for any purpose in addition 1o ordinary lavatory
purposes (of which fact Tenant constitutes Owner to be
the sole judge). Owner may install a water meter and thereby measures
Tenant’s water consumption for all purposes. Tenant shall pay Owner for the
cost of the meter and the cost of the installation thereof and throughout the
duration of Tenant’s occupancy Tenant shall keep said meter and installation
equipment in good working order and repair at Tenant's own cost and
expense. Tenant agrees to pay for water consumed, as shown on said meter as
and when bills are rendered. Tenant covenants and agrees to pay the sewer
rent. charge or any other tax. rent, levy or charge which now or hereafter is
assessed. imposed or a lien upon the demised premises or the realty of which
they are part pursuant to law. order or regulation made or issued in connection
with the use, consumption. maintenance or supply of water, water system or
payable by Tenant as additional rent. If the building or the demised premises
or any part thereof be supplied with water through a meter through which
water is also supplied to other premises Tenant shall pay to Owner as
additional rent on the first day of the month. $150,00 of the total meter
charges. as Tenant’s portion.
Independently of and in addition to any of the remedies reserved to Owner
hereinabove or elsewhere in this lease. Owner may sue for and collect any
monies to be paid by Tenant or paid by Owner for any of the reasons or
purposes hereinabove set forth.

Sprinklers: 29. Anything elsewhere in this lease to the

contrary not-withstanding. if the New York Board of
Fire Under-writers of the Insurance Services Office or any bureau, department
or official of the federal. state or city government require or recommend the
nstallation of a sprinkler system or that any changes, modifications,
alterations. or additional sprinkler heads or other equipment be made or
supplied in an existing sprinkler system by reason of Tenant's business, or the
location of partitions. trade fixture, or other contents of the demised premises,
or for any other reason. or if any such sprinkler systems installations. changes.
modifications. alterations. additional sprinkier heads or other such equipment.
become necessary to prevent the imposition of a penalty or charge against the
full allowance for a sprinkler system in the fire insurance rate set by any said
Exchange or by any fire insurance company. Tenant shall. at Tenant's
expense, promptly make such sprinkler system installation, changes.
modifications. alterations and supply additiona! sprinkier heads or othier
equipment as required whether the work involved shall be structural or non-
structural in nature. Tenant shall pay to Owner as additional rent the sum of
$150.00 on the first day of cach month during the term of this lease, as
Tenants of the contract price for sprinkler supervisory service.

Heat, 30. As long as Tenant is not in default under
Cleaning: any of the covenants of this lease Owner shall. if and
insofar as existing facilities permit fumish heat to the
demised premises. when and as required by Jaw. on business days from 8:00
a.m. to 6:00 p.m. and on Saturdays from 8:00 a.m. to 1:00 p.m. Tenant shall at
Tenant’s expense. keep demised premises are situated on the street floor.
Tenant shall, at Tenant's own cxpense. make all repairs and replacement to

the sidewalks and curbs adjacent thereto . and keep said sidewalks and curbs
free from snow. ice. dirt and rubbish. Tenant shall pay to Owner the cost of
removal of any of Tenant’s refuse and rubbish from the building. Bills for the
same shall be rendered by Owner to Tenant at such times as Owner niay elect
and shall be due and payable when rendered, and the amount of such bills
shall be deemed to be. and be paid as, additional rent. Tenant shall. however.
have thie option of independently contracting for the removal of such rubbish
and refuse in the event that Tenant does not wish to have same done by
employees of Owner. Under such circumstances. however, the removal of
such refuse and rubbish by others shall be subject to such rules and
regulations as. in the judgment of Owner, are necessary for the proper
operation of the building,

Sccurity: 31 Tenant has deposited with Owner the sum
of $166,000.00 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 and conditions of this lease. including. but not limited to. the
payment of rent and additional rent, Owner may use, apply or retain the whole
or any part of the security so deposited to the extent required for the paynient
of any rent and additional rent or any other sum as to which the Tenant is in
default or for any sum which Owner 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 uot limited to, any damages or
deficiency accrued before or after summary proceedings or other re-entry by
Owner. [n the cvent that Tenant shall fully and faithfully comply with all of
the terms. provisions. covenants and conditions of this lease. the security shall
be retumed to Tenant after the date fixed as the end of the Lease and afier
delivery of entire possession of the demised premises to Owner. In the event
of a sale of the land and building or leasing of the building, of which the
dentised premises form a part. Owner shall have the right to transfer the
security to the vendee or lessee and Owner thereupon be released by Tenant
from all Liability for the retum of such security under this lease; and Tenant
agrees to look to the new Owner solely for the retum of said security, and it is
agreed that the provision hereof shall apply to every transfer or assignment
made of the security to a new Owner. Tenant further covenants that it will not
assign or encumber or attempt to assign or encumber the monies deposited
lierein as security and that neither Owner nor its successors or assigns shall be
bound by any such i it b e. pted ig or
attempted encumbrance.
See Rider No. 1

Captions: 32. ‘The Captions are inserted only as a matter

of convenience and for reference and in no way define.
limit or describe the scope of this lease nor their intent of any provision
thereof.

Definitions: 33. The term “Owner” as used in this lease
means only the owner of the fee or of the leasehold

of the building. or the mortgagee in possession. for the time being of the land
and building (or the owner of a lease of the building or of the land and
building} of which the demised premises form a part. so that in the event of
any sale or sales of said land and building or of said lease. or in the event of a
lease of said building. or of the land and building. the said Owner shall be and
hereby is entirely freed and relieved of all covenants and obligations of Owner
hereunder. and it shall be deemed and construed without further agreement
between the parties or thieir successors in interest, or between the parties and
the purchaser. at any such sale. or the said lessee of the building, or of the land
and building, that the purchaser or the lessee of the building has assumed and
agreed to carry out any and all covenants and obligations of Owner hereunder.
The words “‘re-enter” and “re-entry™ as used in this lease are not restricted to
their technical legal meaning. The term “rent” includes the annual rental rate
whether so-expressed or expressed in monthly installments. and “additional
rent.” “Additional rent” means all sums which shall be due to new Owner
from Tenant under this lease. in addition to the annual rental rate. The term
“business days™ as used in this lease. shall exclude Saturdays (except such
portion thereof as is covered by specific hours in Article 31 liereof), Sundays
and all days observed by the State or Federal Govemment as legal holidays
and those designated as holidays by the applicable building service union
employees service contract or by the applicable Operating Engineers contract
with respect to HVAC service.

Adjacent 3d. If an excavation shall be made upon land
Excavation— adjacent to the demised premises. or shall be
Shoring: authorized to be made. Tenant shall afford to the person
causing or authorized to cause such excavation. license
to enter upon the demised premises for the purpose of doing such work as said
person shall deem necessary to preserve the wall or the building of which the
demised premises form a part from injury or damage and to support the same
by proper foundations without any claim for damages or indemnity against
Owner. or diminution or abatement of rent.

Rules and 35. Tenant and Tenant's servants, emplovees.
Regulations: agents, visitors. and licensees shall observe faithfully,

and comply strictly with, the Rules and Regulations
annexed hereto and such other and further reasonable Rules and Regulations
as Owner or Owner’s agents may from time to time adopt. Notice of any
additional rules or regulations shall be given in such manncr as Owner may
elect. In case Tenant disputes the reasonableness of any additional Rule or
Regulation hereafter made or adopted by Owner or Owner’s agents. Uhie
parties hereto agree to submit the question of tlie reasonableness of such Rule
or Regulation for decision to the New York office of the American Arbitration
Association, whose determination shall be final and conclusive upon the
parties hereto. The right to dispute the reasonableness of any additional Rule
and Regulation upon Tenant's part shall be deemed waived unless the same
shall bc asscrted by scrvice of a notice. in writing upon Owner witliin ten (10)
days after the giving of notice thereof. Nothing in this lease contained shall
be construed to impose upon Owner eny duty or obligation to enforce the
Rules and Regulations or terms. co ts or conditions in any other lease. as
against any other tenant and Owner shall not be liable to Tenant for violation
of the same by any other tenant. its servants. employeces, agents. visitors or
licensees.




Glass: 36. Owner shall replace, at the ¢xpense of the

Tenant, any and all plate and other glass damaged or
broken from any cause whatsoever in and about the demised premises. Owner
may insure. and keep insured, at Tenant's expense, all plate and other glass in
the demised premises for and in the name of Owner. Bills for the premiums
therefor shall be rendered by Owner to Tenant at such times as Owner may

elect, and shall be due from, and payable by, Tcnant when rendered. and the
amount thereof shall be deemed to be, and be paid. as additional rent.

Pornographic 37. Tenant agrees that the value of the demised
Uses premises and the reputation of the Owner will be
Prohibited seriously injured if the premises are used for any

obscene or pornographic purposes or any sort of
commercial sex establishment. Tenant agrees that Tenant will not bring or
permit any obscene or pornographic material on the premises. and shall not
permit or conduct any obscene, nude. or semi-nude live perfor on the
premises, nor permit use of the premises for nude modeling. rap sessions, or
as a co-called rubber goods shops. or as a sex club of any sort. or as a
“massage parlor.” Tenant agrees further that Tenant will not permit any of
these uses by any sublessee or assignee of the premises. This Article shall
directly find any successors in interest to the Tenant. Tenant agrees that if at
any time. Tenant violates any of the provisions of this Article, such violation

[Rider(s) No.(s) 1 and Floor Plan attached hereto

IN WITNESS THEREOF, Owner and Tenant have respective signed and sealed this lease as of the day and year above

written.

Witness for Owner:

BY:

Witness for Tenant:

BY:

shali be deemed a breach of a substantial obligation of the terms of this lease
and objectionable conduct Pornographic material is defined for purposes of
this Article as any written or pictorial matter with prurient appeal or any
prurient
sexual activity. Obscenc material is defined liere as it is in Penal Law

objects of instrument that ar¢ primarily concerned with lewd or

§235.00.
Estoppel 38. Tenant, at any time. and from time to
Certificate: time. upon at least {ten) days’ prior notice by

Owner, shall execute acknowledge and deliver to Owner . and/or to any other
person. firm or corporation specified by Owner, a statement certifying that
this Lease is unmodified in full force and effect (or, if there have been
modifications that the same is in full force and effect as modified and stating
the modifications). stating the dates to which the rent and additional rent have
been paid. and stating whether or nor there exists any default by Owner under

this Lease. and. if so. spccifying each such default.

Suecessors 39. The covenants, conditions and agreements con-
and tained in this lease shall bind and inure to the benefit
Assigns: of Owner and Tenant and their respective heirs, distri-

butees, executors, administrators,
except as otherwise provided in this lease. their assigns.

and made a part hereof.]

DEZER PROPERTIES 146 LLC

BY: W 6/3//f

Name/Title: Richard Angel, General Manager

EMPIRE STATE COMPASSIONATE CARE, INC.

Name/Title: Mielmai=bvmisser
Deusd Luesssers

successors, and



ACKNOWLEDGMENTS

CORPORATE OWNER
STAT OF NEW YORK, $.5.:
County of

On this day of’ .20 , before me
personally came
to me known. who being by me duly sworn. did depose and say that he resides

n
that he is the of

the corporation described in and which executed the foregoing instrument, as
OWNER: that he knows the seal of said corporation: that the seal aflixed to
said instrument is such corporate seal; that it was so affixed by thie order of the
Board of Directors of said corporation, and that he signed his name thereto by
like order.
INDIVIDUAL OWNER
STATE OF NEW YORK, s.S.:
County of

On this day of .20 . before me

personally came

to me known and known to me to be the individual
described in and who. as OWNER, executed the foregoing instrument and
acknowledged to me that

he executed the same.

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE IN ACCORDANCE WITH
ARTICLE 35.

1. The sidewalks. entrance, driveways. passages, courts. elevators,
vestibules, stairways. corridors. or halls shall not be obstructed or encumbered
by any Tenant or used for any purpose other than for ingress to and egress
from the demised premises and for delivery of merchandise and equipment in
a prompt and efficient manner using elevators and passageways designated for
such delivery by Owner. There shall not be used in any space. or in the public
hall of the building, either by any Tenant or by jobbers, or others in the
delivery or receipt of merchandise, any hand trucks except those equipped
with rubber tires and safeguards.

2. Ifthe premises are situated on the ground floor of the building, Tenant
thereof shall further. at Tenant's expense, keep the sidewalks and curb in front
of said premises clean and free from ice, snow. etc.

3. The water and wash closets and plumbing fixtures shall not be used for
any purposes other than those for which they were designed or constructed.

4. Tenant shall not use, keep or permit to be used or kept any foul or noxious
gas or substance in the demised premises, or permit or suffer the demised
premises to be occupied or used in a manner offensive or objectionable to
Owner or other occupants of the building by reason of noise, odors and/or
vibrations or interfere in any way with other Tenants or those having business
therein.

5. No sign, advertisement, notice or other lettering shall be exhibited,
inscribed, painted or affixed by any Tenant on any part of the outside of the
demised premises or the building or on the inside of the demised premises if
the same is visible from the outside of the premises without the prior written
consent of Owner, except that the name of Tenant may appear on the entrance
door of the premises. In the event of the violation of the foregoing by any
Tenant. Owner may remove same without any liability and may charge the
expense incurred by such removal to Tenant or Tenants violating this rule.
Signs on interior doors and directory tablet shall be inscribed. painted or
affixed for each Tenant by Owner at the expense of such Tenant. and shall be
of a size. color and style acceptable to Owner.

CORPORATE TENANT
STATE OF NEW YORK, 5.8.2
County of

On this day of .20 . before me
personally came
to me known. who being by me duly sworn. did depose and say that he resides

in
that he is the of

the corporation described in and which executed the foregoing instrument, as
TENANT; that he knows the seal of said corporation: that the seal affixed to
said instrument is such corporate seal: that it was so affixed by order of the
Board of Directors of said corporation. and that he signed his name thereto by
like order.

INDIVIDUAL TENANT
STATE OF NEW YORK [X %]
County of
On this day of 20 . before me

personally came

to me known and known to me to be the individual
described in and who. as TENANT. executed the foregoing instrument and
acknowledged to me that he executed the same.

6. No Tenant shall mark. paint, drill into, or in any way deface any part of
the demised premises or the building of which they form a part. No boring.
cutting or stringing of wires shall be permitted, except with the prior written
consent of Owner. and as Owner may direct. No Tenant shall lay linoleum, or
other similar floor covering, so that the same shall come in direct contact with
the floor of the demised premises. and, if linoleum or other similar floor
covering is desired to be used in interlining of builder's deadening felt shall be
first affixed to the floor. by a paste or other material. soluble in water, the use
of cement or other similar adhesive material being expressly prohibited.

7. Freight. furniture, busi quip merchandise and bulky matter of
any description shall be delivered to and removed from the premises only on
the freight elevators and through the service entrances and corridors. and only
during hours and in @ manner approved by Owner. Owner reserves the right to
inspect all freight to be brought into the building and to exclude from the
building all freight which violates any of these Rules and Regulations or the
lease of which these Rules and Regulations are a part.

8. Owner reserves the right to exclude from the building between the hours
of 6 P.M. and 8 A.M. and at all hours on Sundays. and holidays all persons
who do not present a pass to the building signed by Owner. Owner will
furnish passes to persons for whom any Tenant requests same in writing. Each
Tenant shall be responsible for all persons for whom he requests such pass
and shall be liable to Owner for all acts of such person.

9. Owner shall have the right to prohibit any advertising by any Tenant
which, in Owner’s opinion, tens to impair the reputation of Owner or its
desirability as a building for stores or offices, and upon written notice from
Owner, Tenant shall refrain from or discontinue such advertising.

10. Tenant shall not bring or permit to be brought or kept in or on the
demised premises, any inflammable. combustible. or explosive fluid, material.
chemical or substances. or cause or permit any odors of cooking or other
processes, or any unusual or other objectionable odors to permeate in or
emanate from the demised premises.

1. Tenant shall not place a load on any floor of the demised premises
exceeding the floor foad per square foot area which it was designed to carry
and which is allowed by law. Owner reserves the right to prescribe the weight
and position of all safes. busi hines and hanical equip Such
installations shall be placed and maintained by Tenant at Tenant's expense in
sefting sufficient in Owner's judgment to absorb and prevent vibration. noise
and annoyance.

GUARANTY

The undersigned Guarantor guarantees to Owner. Owner's successors and
assigns, the full performance and observance of all the agreements to be
performed and observed by Tenant in the attached Lease, including the “Rules
and Regulations™ as therein provided. without requiring any notice to
Guarantor of nonpayment or. nonperforniance. or proof. or notice of demand.
to hold the undersigned responsible under this guaranty, all of which the
undersigned hereby expressly waives and expressly agrees that the legality of
this agreement and the agr of the G or under this agreement shall
not be ended. or changed by reason of the claims to Owner against Tenant of
any of the rights or remedies given to Owner as agreed in the attached Lease.

The Guarantor further agrees that this guaranty shall remain and continue in
full force and effect as to any renewal. change or extension of the Lease. As a
further inducement to Owner to niake the Lease Owner and Guarantor agree
that in any action or proceeding brought by either Owner or the Guarantor
against the other on any matters concerning the Lease or of this guaranty that
Owner and the undersigned shall and do waive trial by jury.

...Guarantor

-



RIDER No. 1, attached to and made part of lease dated day of June 2015 between DEZER PROPERTIES 146 LLC,
as Owner and EMPIRE STATE COMPASSIONATE CARE, INC,, as Tenant.

In the event of any inconsistencies or contradiction between the Rider and preprinted portion of this Lease, the Rider shall govern.

40.

41.

42.

44.

Base Rent.
A. Tenant shall pay base annual rent in accordance with the following schedule:
Term Monthly Amount Annual Amount

10/1/15 - 9/30/16 $40,000.00 $480,000.00
10/1/16 - 9/30/17 $41,200.00 $494,400.00
10/1/17 - 9/30/18 $42,436.00 $509,232.00
10/1/18 - 9/30/19 $43,709.08 $524,508.96
10/1/19 - 9/30/20 $45,020.35 $540,244.20

INTENTIONALLY LEFT BLANK

Security.

A. Tenant has deposited with the Owner the sum of $20,000.00 which shall be applied to total security deposit of
$160,000.00, thereby leaving a balance due by August 7, 2015 of $140,000.00. Modifying paragraph 31 of the
printed part of the lease and notwithstanding anything contained herein, Owner and Tenant agree that the security
deposit shall be adjusted annually so that the security deposited with Owner shall always equal four times the
current monthly base rent. On each anniversary date of the commencement of the term of this lease, tenant will
deposit with Owner the additional sum as security required so that the total security deposit shall be equal to four
times the then current monthly base rent.

B. Notwithstanding paragraph 32 of this Lease, Landlord shall have sixty (60) days upon which to return Tenant's
security deposit, or any portion remaining therein, upon Tenant's delivery of the Demised Premises to Landlord
and its satisfactory compliance with the terms and conditions contained in this Lease.

C. It is agreed and understood by the parties hereto that the Tenant has made application for one of five New
York State medical marijuana licenses. The parties anticipate that the State of New York will render its
decision as to the award of the licenses on or before August 7, 2015. In the event Tenant is not awarded one
of the five medical marijuana licenses by the state, then the parties agree that the $20,000 good faith deposit
that has been paid herewith shall be forfeited and this lease will become null and void and of no further
force and effect and Tenant will have no further obligations to Landlord.

Additional Rent; Late Charges.

A, As used in this lease. "Additional Rent" (whether capitalized or not) shall be and consist of all sums of money,
costs, expenses, or charges of any kind or amount whatsoever (other than Base Annual Rent) which Tenant
assumes or agrees to pay, or which become due and payable by Tenant to Owner pursuant to this lease. If Tenant
fails to pay any Additional Rent, Owner shall have the same rights and remedies under this lease as in the case of
non-payment of Base Annual Rent.

B. Whenever Tenant is required by the terms of this lease and the Riders thereto to pay to Owner a sum of money
and payment is not made within ten (10) days after the same becomes due, a late charge shall be imposed on said
sum or so much thereof as shall be unpaid, from the date it becomes due until it is paid. Such late charge shall be
equal to $250.00 or five (5%) percent of the sum of money that was not paid within the ten (10) days from the due
date per month. In addition, in the event the Tenant owes the Landlord in excess of one month base rent. or in the
event the tenant has timely failed to comply with any nonmonetary obligation as provided for by this Lease. then
the Owner shall, upon twenty (20) days written notice to cure to the Tenant, have the right to terminate this Lease
and exercise its options set forth in paragraphs “17(1)” and “17(2)” herein, which said paragraphs the Tenant
hereby acknowledges having read and being fully familiar with.

C. Tenant will be charged $250.00 Dollars as additional rent, for service of a three (3) day Notice of Default. To save
this fee, rent must be received prior to the 10" of each month.

D. In the event Tenant’s check is dishonored by Landlord’s bank due to insufficient funds, Tenant shall be

responsible for a $100.00 fee each time, which fee shall constitute additional rent. Landlord reserves the right to
demand certified or bank funds in payment of rent if Tenant “bounces” three (3) checks in any rental year.

Renovations, Alterations and Improvements.

A. If Tenant desires to perform any renovations, alterations, and improvements of any kind or nature in the premises
during the term of this lease, as long as it affects the structural integrity of the Demised Premises or the building
(hereinafter referred to as "Tenant's Work"), it will do so in accordance with Owners’ written approval process
which shall include among other things, an escrow to be deposited for the faithful performance and appropriate
New York City agency sign-off of the work, and only in accordance with plans and specifications which are first
submitted to and approval by Owner. Said approval shall not be deemed Owner's consent to any specific
contractor or subcontractor to perform said work. as required by Section 3 of the lien law. Said approval will be
given merely for the convenience of the Tenant. Owner shall provide Tenant with its comments on the proposed
work no more than ten (10) business days after its receipt of Tenant's plans and Tenant shall provide Owner with
revised plans, at least three (3) business days prior to the commencement of Tenant's Work. incorporating Owner's

comments. If Owner and Tenant cannot agree on the scope, nature and manner of Tenant's Work, Owner's
( (@/ 12~



decision shall prevail. If Owner shall approve the plans and specifications for Tenant's Work. Tenant shall, before
commencement thereof:

1. Obtain the necessary consents, authorizations, licenses and permits from all federal. state and/or
municipal authorities having jurisdiction over such work;

8]

Furnish to Owner a copy of the contract made by Tenant with the contractor and/or other person or
persons who will perform Tenant's Work, which contract will provide among other things,

(a) that the work will be done in accordance with the approved plans and specifications and the
consents, authorizations and licenses obtained;

(b) that the contractor or other persons performing the work will look solely to Tenant for payment
and will hold Owner and the demised premises and the building containing the demised
premises free from all liens and claims of all persons furnishing labor or materials therefor, or
both;

(c) that similar waivers of the right to file Mechanic's Liens shall be obtained from any and all
contractors, subcontractors, suppliers and/or materialmen; and copies of said lien waivers given
to Owner, prior to any work undertaken or materials fabricated and/or delivered to the Building
by any said contractor, subcontractor, supplier and/or material man; and

3. Furnish to Owner a certificate or certificates of Workmen's Compensation Insurance covering al} persons
who will perform Tenant's Work for Tenant or any contractors, subcontractor or any other person.

4. Furnish to Owner an original policy of public liability insurance covering Owner in limits of five
hundred thousand ($500,000.00) dollars for injuries or damages to any one person, one million
($1,000,000.00) dollars in any one accident or disaster and one hundred thousand ($100.000.00) dollars
with respect to property damage, with an insurance company approved by Owner. Such policy shall be
maintained at all times during the progress of Tenant's Work and until completion thereof, and shall
provide that no cancellation shall be effective unless ten (10) days' prior written notice has been given to
Owner.

B. Tenant agrees to indemnify and save Owner harmless from and against any and all bills for labor performed and
equipment. fixtures and materials, furnished to Tenant and from and against any and all liens, bills or claims there
for or against the demised premises or the building containing the same and from and against all losses. damages.
costs, expenses, suits and claims whatsoever in connection with Tenant's Work. The cost of Tenant's Work shall
be paid for by Tenant in such a manner and at such times so that the demised premises and the building containing
the same shall at all times be free of liens for labor and material supplied or claimed to have been supplied.
Tenant may arrange for removal of any such liens by bonding with a reputable bonding company.

C. In case of any default or threatened default by Tenant under the provisions of this Article 47. Owner, in addition
to any other rights and remedies it may have by reason thereof, shall be entitled to a decree specifically enforcing
the provisions of this Article and enjoining Tenant from continuing or performing any installation or work which
shall have created such default.

D. Notwithstanding any other term or provision in this Lease, Tenant may perform any interior and decor
improvements of any kind or nature in the Demised Premises without required Owners consent provided that:

1. such action does not affect the structure or integrity of the Demised Premises:

2. such action complies with Articles 45 and 49 hereof.
45. Insurance.
A. Tenant shall obtain and keep in full force and effect during the term of this lease, or on and after the date in

which Tenant receives a medical marijuana license from the State of New York, at its own cost and expense.
comprehensive public liability and property damage insurance with a broad form contractual liability endorsement
with a minimum limit of liability of $1,000,000.00 for injury or death and damages to any one person.
$3.000,000.00 for injury or death arising out of any one occurrence, and $1.000,000.00 for damage to property.
naming Owner and Tenant as insured against any and all claims for personal injury, death or property damage
occurring in, upon, adjacent to, or connected with the demised premises or any part thereof. In the event that such
insurance coverage is not available, then Tenant may substitute for the foregoing similar insurance coverage in the
maximum amount obtainable, not to exceed the foregoing minimum limits. Said insurance is to be written by
insurance companies of recognized standing, authorized to do business in the State of New York. Tenant shall
pay all premiums and charges therefor and upon failure to do so Owner may, but shall not be obligated to make
such payments, in which event Tenant agrees to pay the amount thereof to Owner on demand, as additional Rent.
Such policies shall contain a provision that no act or omission of Tenant will affect or limit the obligation of the
insurance company to pay the amount of any loss sustained and shall be non-cancelable except upon thirty (30)
days' advance written notice to Owner. In the event Tenant shall fail to obtain such insurance, Owner may, but
shall not be obligated to, obtain the same, in which event the amount of the premium paid shall be paid by Tenant
to Owner upon demand as additional Rent. Owner shall have the right at any time and from time to time during
the term of this lease on not less than fifteen (15) days' notice to Tenant to require that Tenant increase the
amounts and/or types of coverage required to be maintained under this Article to the amounts and/or types of
coverages then required of tenants entering into new leases for similar space and usage in the Chelsea area.

B. Each party hereby releases the other party with respect to any claim (including a claim for negligence) which it
might otherwise have against the other party for loss. damage or destruction with respect to its property (including
rental value or business interruption) occurring during the term of this lease to the extent to which such party is
insured under a policy containing a waiver of subrogation or naming the other party as an additional insured. as
provided in Article 9 of the printed part of this lease or in this Article 45. If, notwithstanding the recovery of
insurance proceeds by either party for loss, damage or destruction of its property (or rental value or business
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interruption) the other party is liable to the first party with respect thereto or is obligated under this lease to make
replacement, repair or restoration, then provided the first party's right of full recoverage under its insurance
policies is not thereby prejudiced or otherwise adversely affected, the amount of the net proceeds of the first
party's insurance against such loss, damage or destruction shall be offset against the other party's liability to the
first party therefor, or shall be made available to the other party to pay for replacement, repair or restoration, as the
case may be.

C. The waiver of subrogation referred to in Section B of this Article 45 shall extend to the agents and employees of
each party and, in the case of Tenant, shail also extend to all other permitted occupants of the demised premises,
but only if and to the extent that such waiver can be obtained without additional charge (unless such party shail
pay such charge). Nothing contained in this Article 45 shall be deemed to relieve either party from any duty
imposed elsewhere in this lease to repair, restore or rebuild or to nullify any abatement of Fixed Annual Rent
provided for elsewhere in this lease.

D. Any employee of the Building to whom property shall be entrusted by or on behalf of Tenant shall be deemed to
be acting as Tenant's agent with respect to such property and neither Owner nor its agents shall be liable for any
damage to such property nor for the loss of or damage to any property of Tenant by theft or otherwise.

E. Tenant shall deliver to Owner a duplicate original “Certificate of Insurance” within seven (7) days from the
commencement date of the term of this Lease and a copy of the actual policy which demonstrates that the
insurance company acknowledges that the Owner is in fact an additional insured. Failure to so provide Owner
with these documents and maintain such insurance shall be deemed a MATERIAL DEFAULT.

46. Certificates by Tenant.

A. At any time and from time to time, Tenant, for the benefit of Owner and the holder of any fee mortgage covering
the Land or the Land and Building containing the Demised Premises, on at least five (5) days' prior written request
by Owner, will deliver to Owner a statement, certifying that this Lease is not modified and is in full force and
effect (or if there shall have been modifications that the same is in full force and effect as modified), and stating
the modifications, the commencement and expiration dates hereof, the dates to which the Fixed Rent, Additional
Rent and other charges have been paid, and whether or not, to the best knowledge of the signer of such statement,
there are any then existing defaults on the part of either Owner or Tenant in the performance of the terms,
covenants and conditions of this Lease, and if so, specifying the default of which the signer of such statement has
knowledge.

B. If any prospective mortgagee of the Land, Building or any leasehold interest therein requires, as a condition
precedent to issuing its loan, the modification of this Lease in such manner as does not materially Jessen Tenant's
rights or increase its obligations hereunder, Tenant shall not delay or withhold its consent to such modification
and shall execute and deliver such confirming documents therefore as such mortgagee requires.

47. Holdover, Use and Occupancy.

A, Owner and Tenant acknowledge and agree that should Tenant hold over in possession after the expiration or
sooner termination of the original term or of any extended term of this lease, such holding over shall not be
deemed to extend the term or renew the lease, but such holding over thereafter shall continue upon the covenants
and conditions herein set forth except that the charge for use and occupancy of such holding over for each
calendar month or part thereof (even if such part shall be a small fraction of a calendar month) shall be the sum of:

a) 1/12 of the highest annual base rent rate set forth in this lease, times 2.5, plus,

b) 1712 of all other items of both annual additional rent and miscellaneous additional rent which would have
been payable monthly pursuant to this lease, had this lease not expired, which, total sum Tenant agrees to
pay to Owner as consideration for Tenant's use and occupation of the premises promptly upon demand,
in full, without set off. Owner and Tenant further understand and agree that all of the foregoing charges
for use and occupancy are fair and reasonable charges and shall not be deemed a penalty.

B. It is expressly agreed by Tenant that Tenant shall not have the right to occupy the premises for residential and/or
living purposes. Tenant shall not have the right to install any furnishing, fixtures and/or appliances commonly
used in residential units, including but not limited to any, beds, bureaus, wardrobes, clothes washers and/or dryers,
tubs and/or showers.

C. Notwithstanding anything to the contrary contained in this lease, it is expressly understood and agreed by Tenant
that in the event Owner has not received any payment due under this lease within fifteen (15) days from the due
date, or in the event that Tenant fails to comply with any nonmonetary obligation set forth in this lease beyond all
applicable grace periods, Owner, upon twenty (20) days written Notice To Cure to Tenant, shall have the right to
discontinue any and all building services and/or utility services to the demised premises until tenant shall have
either vacated the demised premises and surrendered possession thereof or fully complied with said Lease. In
addition, Tenant expressly agrees not to commence any action or proceeding against Owner for any loss or
damages claimed by Tenant in connection with Owner's discontinuance of any building service and/or utility
service in compliance with this paragraph,

D. It is further understood and expressly agreed by Tenant that if during the term of the lease, Tenant, its
representatives, agents, employees and/or invitees and/or the demised premises sustains any injury or damage not
caused by the actions and/or inactions of Owner, including but not limited to water damage to the demised
premises caused by the actions or inactions of other occupants of the building, neither Tenant nor its
representatives, agents and/or insurers shall at any time institute any claims, actions, proceedings or suits against
Owner and/or its employees, representatives, agents or insurers. In addition, Tenant agrees to indemnify and hold
harmless Owner, and Owner’s employees, representatives, agents and insurers from and against any and all claims
against Owner or its employees, representatives, agents or insurers of whatever nature arising from injury or
damage to the Tenant and/or the demised premises, including all legal fees and other litigation costs, provided

said injury or damage was not caused by actions or inactions of Owner. @



E. All of Tenant's agreements contained in this paragraph shall survive the expiration of the lease or sooner
termination.

F. Any breach of any of Tenant's obligations referred to in this paragraph shall be an event of substantial default
under this Lease and the Owner shall have the remedies provided herein together with any other remedy under law

or equity. Owner shall have the remedies provided herein.

48. Condition of Demised Premises. Tenant shall take possession of the demised premises "as is" condition.

49, Taxes. The Tenant agrees to pay as additional rent 15.40% of any and all increases in Real Estate Taxes above the Real
Estate Taxes for the 2015 to 2016 New York City Fiscal Year (the Base Year) imposed on the property on or the Building in which
the Premises are located with respect to every Tax Year or part thereof during the term of this lease, whether any such increase
resuits from a higher tax rate or an increase in the assessed valuation of the property, or both. A copy of the Tax Bill shall be
deemed sufficient evidence to warrant this charge. The Tenant shall not be entitled to commence on behalf of the Owner any
proceeding to reduce such taxes. Such annual increases shall be payable pro rata in 1/12th monthly payments. Owners failure to
bill the Tenant for such additional rent charges shall not in any way be deemed as a waiver of the Tenants obligations herein
described.

50. Use of the Demised Premises.

A. Tenant agrees to use, occupy, operate and maintain the demised premises throughout the term of this lease solely
as a Medical Marijuana Dispensary and Related Activities and in a manner which shall not detract from the
reputation of the Building. Tenant further agrees to discontinue immediately, after demand by Owner, and as
often as such demand shall be made, the display window or otherwise, advertisement in or with respect to the
Demised Premises or any part thereof, of any article or material or the manner of display or advertisement of same
to which the Owner shall reasonably object, and to remove from the Demised Premises immediately after demand
by Owner, and as often as such demand sha!l be made, any sign, advertisement, display (window or otherwise), to
which Owner shall object, but nothing contained in this Article 46 shall be deemed to grant to Tenant any right to
install or maintain any such sign, advertisement, poster, exhibit or display. Tenant further agrees not to use or
permit to be used the sidewalks or other space outside of the Demised Premises for any display, sale or similar
undertaking or storage or distribute or permit to be distributed handbills or any other matter to customers in front
of the Demised Premises.

B. Tenant agrees to comply with all rules, regulations, laws and statutes relating to the use and operation of the
Demised Premises, in accordance with Article 2, hereof, including but not limited to the obtaining of all
applicable licenses and permits. Tenant shall comply with all requirements of law as to the installation,
maintenance and inspection of ventilation and exhaust systems with regard to grease-laden vapors and fumes from
all cooking equipment and appliances installed in the demised premises. Tenant shall install and maintain at its
expense such required and approved chemical extinguishing devices as specified by the Fire Insurance Rating
Organization as well as automatic and manual gas shut-off devices, if gas is to be used at the demised premises.

C. Tenant shal} obtain at its sole cost and expense all necessary devices so as to prevent any obnoxious fumes from
permeating or from emanating from the Demised Premises.

D. Tenant shall comply with all standards and/or recommendations of the Insurance Services Office of New York in
connection with insuring the Building in which the Demised Premises are a part. Tenant shall pay the increased
cost of Owner’s insurance premium caused by the Tenant's failure to comply therewith. Payment of such sums
shall be deemed to be additional rent and shall be due and payable to the Owner promptly upon receipt by Tenant
of a statement from Owner or Owner's insurance agent showing the said increase.

E. Tenant may install and connect all of its utility wastelines to those now existing in the Building, but agrees not to
use the plumbing for any purpose other than that for which it was constructed and agrees further not to permit any
food, or other foreign substance to be thrown or drawn into the pipes. Tenant agrees to maintain the plumbing
that it installs in good order, repair and condition and to promptly repair any damage resulting from any violation
of this Article. Tenant further agrees to install a grease trap in the demised premises prior to opening for business
in order to inhibit the flow or leakage of grease into the sewer. Tenant further agrees to promptly inake any other
repairs to other plumbing in the Building if the damage results from Tenant's improper use of such plumbing,

F. Tenant shall not install any store front, signs, canopies, awnings, exterior decorations, projections, curtains, blinds,
shades, screens, advertisements, notices or lettering on glass (including any changes thereto) unless Owner shall
have approved Tenant's plans for any such installation as to quality, type, dimension, content, color, material,
locations, manner of installation and design prior to Tenant's making any such installation. Any such installation
shall be made and performed in accordance with Article 3 of the printed part of this lease as modified by Article
47 herein. Tenant agrees to remove immediately, after demand by Owner, and as often as such demand shall be
made, any sign, display, or other material located in the demised premises and visible from outside the Demised
Premises to which Owner shall object, unless Owner has previously approved such sign, display or other material.
No material alterations to the storefront whatsoever may be made at any time during the term of this lease without
Owner's prior written consent.

G. Tenant, at Tenant's expense, shall keep the Demised Premises in good order, shall cause the Demised Premises
and the foyer, store front, the entrance doors and all glass surfaces (interior and exterior) and any service entrance
area to be cleaned at regular intervals (but not less frequently than once a day), shall at all times keep the sidewalk
directly in front of the Demised Premises and the area eighteen (18) inches into the street, clean and free of al}
trash rubbish garbage, dirt, refuse, snow and ice. In addition, Tenant, at Tenant's expense shall not at any time
sweep any refuse, rubbish or dirt into the gutters or streets, shall cause Tenant's refuse and rubbish to be removed
regularly and before it becomes a nuisance, by a private garbage collection company at Tenant's expense. Tenant
shall cause the removal of such refuse and rubbish and shall comply with any and all regulations and requirements
as, in Owner's reasonable judgment, are necessary for the proper maintenance operation of the building. In the
event the Tenant or Owner are issued a violation for rubbish outside the demised Premises by the New York City
Department of Sanitation or other New York City agency having jurisdiction thereunder. Tenant shall be solely
responsible to answer said violation. and pay any applicable fines or penalties that may be due. In the event
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Owner is forced to pay fine due to Tenant's default, Tenant shall be responsible for the fine plus an administrative
charge of $250.00, both of which shall constitute additional rent.

H. Tenant shalt not do or permit any act or thing to be done in the Deinised Prernises which would subject Owner to
any liability or responsibility for injury or damages to persons or property or to any liability by reason of any
violation of law or of any legal requirement of public authority, but shall exercise such control over the Demised
Premises as to protect Owner against any such liability. Tenant agrees to indemnify and save harmless Owner
from and against: (a) all claims of whatever nature against Owner arising from any act on the part of Tenant, its
contractors, agents, licensees, invitees, employees; and (b) any breach by Tenant of any act required to be fulfilled
herein or any act Tenant is refrained from committing herein. This indemnity shall include all liability, fines,
suits, demands, and costs and expenses of same, including but not timited to all costs to discharge and vacate any
and all mechanic's liens which may be filed against the Building by persons employed by Tenant, and to any and
all attorney’s fees.

I In the event any air-conditioning equipment is, or becomes installed in the Demised Premises, whether window
type or otherwise, Tenant agrees that, in either making, servicing, repairing, or maintaining such installation,
Tenant will comply with all applicable laws. ordinances, regulations, orders and/or requirements of any
governmental party asserting jurisdiction, as well as all requirements of the New York Board of Fire
Underwriters. Tenant will pay any and all taxes and fees that may be payable by either Owner or Tenant in
connection with the installation, regular servicing and repair maintenance and/or use of such air conditioning
equipment. Tenant will install, service, repair, maintain and remove said equipment at its own cost and expense
and will repair any and all damage caused by such installation, maintenance or removal. Additionally, Tenant
agrees to hold Owner harmless and indemnify Owner from any claim, demand, loss, damage or expense which
may be made against or imposed upon Owner by any third party by reason of Tenant's installation. maintenance,
misuse or removal of such air conditioning equipment.

J. Tenant shall not obstruct the sidewalk or curbs abutting the Building or other entrances to the Building or any
loading areas.
51 Operation of Business. Tenant agrees to be open for business and to operate in the demised premises during the entire

term of this lease, and to conduct its business at all times in a reputable, respectful manner with due regard to the nature of the
business and medical necessity for its patrons in New York County, maintaining at all times a reasonable staff of employees and a
reasonable stock of merchandise. Failure by Tenant to be open for business and to operate shall entitle Owner in addition to other
remedies provided in this lease, to mandatory injunctive relief. Tenant, at Tenant's expense, shall promptly comply with all present
and future laws, ordinances, orders, rules, regulations and requirements of all governmental authorities having jurisdiction, affecting
or applicable to the demised premises or the cleanliness, safety, occupancy and use of the same, whether or not any such law,
ordinance, order, rule, regulation or requirement is substantial, or foreseen or unforeseen, or ordinary or extraordinary, provided,
however, that nothing herein shall require Tenant to make structural repairs or alterations unless Tenant has by its manner of use of
the demised premises or method of operation therein violated any such laws, ordinances, orders, rules, regulations and requirements.
If compliance therewith would materially interfere with the use and enjoyment of the demised premises, then Tenant may terminate
this lease upon thirty (30) days’ notice to Owner. Tenant shall not do or permit anything to be done in or about the demised
premises, or bring anything therein, which will in any way conflict with any such present or future law, ordinance, order, rule,
regulation or requirement affecting the occupancy or use of the demised premises or the Building which is or may thereafier be
enacted or promulgated by governmental authorities or in any way obstruct or interfere with the rights of Owner, its agents, licenses
and invitees. No auction. liquidation, going out of business, fire or bankruptcy sales relating to the business conducted by Tenant on
the demised premises, may be conducted or advertised by sign or otherwise in the demised premises. Tenant agrees that it will
conduct its business in good faith, and will not do any act prohibited by the terms of this lease which would injure the reputation of
the Building as reasonably determined by Owner. Tenant shall not permit noise or odors in the demised premises which, taking into
account Tenant's use of the demised premises, are reasonably objected to by Owner or by any tenant or occupant of the Building
and, upon notice from Owner, Tenant shall immediately cease and desist from causing such unreasonable noise or odor (as more
fully detailed in Articles 46C and 65 herein), and failing of which Owner may deem the same a material breach of this lease. Tenant
shall not store anything in service or exit corridors. Tenant agrees that all receiving and delivery of goods and merchandise, and all
removal of merchandise, supplies, equipment, trash and garbage, and all storage of trash and garbage, shall be made only by way of
or in the areas provided therefor by Owner. Tenant shall not use or permit the use of any portion of the demised premises as
sleeping quarters, lodging rooms, or for any unlawful purposes. Tenant shall not install any radio or television or other similar
device exterijor to the demised premises and shall not erect any aerial on the roof or exterior walls of the Building unless consented
to by Owner, which consent shall not be unreasonably withheld or delayed.

52. Events, In the event Tenant wishes to host an event at its premises for persons in excess of 25 (excluding regular full or
part-time employees of Tenant), Tenant must secure the permission from Landlord to host such an event, and fill-out the necessary
form(s) to be provided by Landlord and to be returned to Landlord prior to said event. Among required items, if applicable, Tenant
shall be obligated to provide a security person at the site to ensure the safety of Tenant’s guests as well as the premises and building.

53. Pets.  No dogs or cats shall be permitted in the premises at any time, except by express permission of the Landlord.
which permission may be granted or revoked at any time and for whatever reason. Service animals, as defined by the Americans
With Disability Act shall be permitted. The harboring of an animal in the premises, without express permission, shall constitute a
nuisance and material breach of Lease.

54. Extermination. It shall be the responsibility of Tenant to exterminate at their own cost and expense, maintain their
premises in a clean, orderly fashion to control and/or eliminate all rodents. insects, roaches, etc, Notwithstanding, Landlord shall be
responsible for common area extermination. Landlord shall have the right to require reasonable pest eradication treatments, as
necessary under the circumstances, to ensure control or eradication of the infestation to protect Tenant's space as well as other
tenants in the building. Failure to adhere to an extermination request by the Landlord shall constitute a nuisance and material breach
of this lease.

55. Termination.  On or after April 1, 2018, Tenant has the right to cancel this agreement with one hundred and eighty
(180) days prior written notice to Owner.

56. Third Party. The Tenant acknowledges that the demised Premises are currently occupied by third-parties and that the
Landlord may not be able to deliver possession of the Premises to the Tenant on the Lease commencement date in which such case
the terms of the paragraph “24” of the Lease shall govern.



57. Square Footage. Tenant acknowledges and understands that the square footage quoted by the Owner for the subject
premises is a reasonable approximation of same. Furthermore, this figure includes Tenant’s pro-rata share of the common areas of
the floor on which the subject premises are located, if any, and Tenant has a duty to measure and investigate same. Tenant further
understands that by signing this Lease it waives any objections to alleged miscalculations or misrepresentations of the square
footage by Owner.

58. Electricity. Tenant agrees and understands that Tenant shall contract directly with and pay directly to Con Edison for
the utility service (i.e., gas and electricity) consumed by the demised premises.

59. Garbage. Tenant agrees that it will contract for their trash removal with an independent carter. Tenant may not
throw their refuge in hallway or building trash containers or containers belonging to other tenants. Landiord reserves the right to
request from Tenant their contract or other satisfactory evidence to Landlord that Tenant's trash is being removed. If satisfactory
proof is not provided to Landlord within five (5) days of Landlord’s request, Landlord shall have the right to contract with a carter
on Tenant's behalf and bill tenant the cost of trash removal, plus a $35.00 per month administrative fee, both of which shall
constitute additional rent. If any citations or violations are issued due to Tenant’s use, Tenant agrees that they are responsible for all
fines and fees assessed.

60. Air Conditioning. In the event any air conditioner equipment is, or becomes installed in the Demised Premises, whether
window type or otherwise, Tenant agrees that, in either making or maintaining such installation, Tenant will comply with all
applicable laws, ordinances, regulations, orders and/or requirements of any governmental party asserting jurisdiction, as well as all
requirements of the New York Board of Fire Underwriters. Tenant will pay any and all taxes and fees that may be payable by either
Owner or Tenant in connection with the installation, maintenance and/or use of such air conditioning equipment. Tenant will
install, maintain and remove said equipment at its own cost and expense and will repair any damage caused by such installation,
maintenance or removal. Additionally, Tenant agrees to hold Owner harmless and indemnify Owner from any claim, demand, loss,
damage or expense which may be made against or imposed upon Owner by any third party by reason of Tenant’s installation,
maintenance, misuse or removal of such air conditioning equipment.

61. Tax Identification. The Tenant's Federal Tax Identification Number or Social Security Number (s) is (are) 46-5011058.
62. Documentation. Upon written request from Landlord, Tenant shall promptly provide to Landlord copies of all licenses,

permits, certificates, Department of the Buildings approved plans, and Certificates of Insurance issued to or on behalf of the tenant
by any governmental agency or insurance or indemnity company.

63. Smoking on Premises. In accordance with Par. 36 herein, Par. 13 of the Rules and Regulations and the rules and
regulations of the New York City Fire Department, NO smoking shall be permitted in the premises or within the building at anytime
whatsoever. Smoking will only be allowed outside the building on the street. In the event a Tenant, or its employee, agent or servant
is found to be smoking in the premises or building, Tenant shall be responsible for a penalty of $250.00 for the initial time, which
amount Tenant agrees to pay as additional rent. Tenant agrees to pay $500.00 as additional rent for each infraction thereafter. In
addition to the imposition of the aforementioned penalties, Landlord reserves its right under this Lease to take any and all other
appropriate action.

64. Access to Basement. Tenant understands that located within the basement of the Demised Premises is equipment
which is critical to the proper operation of other businesses located in the building. Tenant hereby agrees to provide service
personnel designated by the Owner unfettered access to the basement area of the demised premises containing the aforesaid
equipment during normal business hours and as required in case of emergencies. Failure to comply with such access requirements
shall be deemed a substantial breach of the covenants of the Lease between the parties.

65. Right of Access. Tenant shall not cause or permit any materials to be stored in such manner as to delay or prevent access
to said, service elevator, service passage and stairway by anyone having right to such access.

66. Noise & Vibration. Tenant agrees to maintain acceptable and reasonable levels of noise or vibration usually associated
with the use and occupancy of the building. Tenant agrees to soundproof the demised premises to maintain said levels. Tenant
agrees that Tenant shall not permit said noise or vibration to emanate from the premises. If Owner or any other Tenant or occupant
or neighbor reasonably objects to said noise or vibration then, upon written or verbal notice by Owner, Tenant shall either cease and
desist from allowing said noise or vibration from emanating from the premises or shall promptly install additional sufficient
soundproofing to cause a cessation of the emanation of noise or vibration from the premises. Tenant understands and agrees that
failure to comply with this provision is a substantial and material breach of this Lease.

67. Trademark Infringement Activities. Tenant acknowledges and understands that any use of the subject premises for
the purposes of trademark counterfeiting, as defined by New York Penal Law Section 165-71 shall be deemed a material default
under this Lease, which will be grounds for the termination of the Lease and eviction of the Tenant.

68. Notices. Any notices given under this lease shall be deemed sufficiently given or rendered if in writing, and sent either (a)
by personal delivery against written receipt, (b) by Federal Express or other nationally recognized overnight courier service
providing evidence of delivery, or (c) by registered or certified mail, return receipt requested, addressed (i) if to Owner at Owner's
address set forth on the first page of this lease, with a copy to: Howard Dubs, Esq., 89 Fifth Avenue, 10" Floor, New York, New
York 10003-3054 or (ii) if to Tenant at Tenant's address set forth on the first page of this Lease, with a copy to
, or (iii) to such other address or addresses as either Owner or
Tenant may designate as its new address for such purpose by notice given to the others in accordance with the provisions of this
Article 44. Any such notice shall be deemed to have been rendered or given either on the date when it shall have been personaily
delivered against written receipt, one (1) day after the date when it shall have been sent by Federal Express or after the date when it
shall have been mailed by registered or certified mail, return receipt requested. The terms of this Paragraph do not apply to rent
remands.

69. Limitation of Liability.

A, Tenant shall look only to the Building's Owner's Estate and interest in the building for the satisfaction of any
judgment in the event of any default by Owner under this lease, and no other property or assets of Owner shall be
subject to levy, execution or other enforcement procedure for the satisfaction of same. The partners, principals
and any individual person or persons comprising Owner shall not be liable for the performance of Owner's

obligations under this lease.
{
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B. Owner, its agents and employees shall not be liable for any loss, damage, injuries, or other casualty of whatsoever
kind or by whomsoever caused, to the person or property of anyone (including Tenant) on or off the demised
premises, arising out of or resulting from Tenant’s use, possession or operation thereof, or from the installation,
existence, use, maintenance, condition, repair, alteration or removal of any equipment thereon, whether due in
whole or in part to negligent acts or omissions of Owner, its agents or employees; and Tenant for himself, his
heirs, executors, administrators, successors and assigns, hereby agrees to indemnify and hold Owner, its agents
and employees, harmless from and against all claims for such loss, damage, injury or other casuaity but the terms
hereof shall not apply in the event of Owners or Owners agents' negligence, bad faith or misconduct.

70. Compliance with Laws. Supplementing the provisions of Article 6 of the printed part of this lease hereof, Tenant shall
give prompt notice to Owner of any notice it receives of the violation of any law or requirement of any public authority with respect
to the demised premises or the use or occupation thereof. Tenant shall promptly comply with all present and future laws, orders and
regulations of all state, municipal and local governments, departments, commissions and boards of any direction of any public
officer pursuant to law, and all orders rules and regulations of the New York Board of Fire Underwriters, Department of Buildings,
Environmental Control Board, or any similar body which shall impose any violation, order or duty upon Owner or Tenant with
respect to the demised premises (in which event Tenant shall effect such compliance at its sole cost and expense) or the building (in
which event, notwithstanding anything herein to the contrary, Owner shall effect such compliance but Tenant shall promptly pay
Tenant’s percentage of the cost thereof).

71. Particular Covenants of the Parties.
A, Notwithstanding Article 9 of the printed part of this lease, Owner, in the event of destruction of the Demised

Premises as a result of fire or other casualty, shall restore the Demised Premises. Owner need not comply with
this duty to restore to the extent that any insurance proceeds received by Owner as a result of such fire or other
casualty shall not be sufficient to pay for the reasonable cost of restoration of all damage or destruction to the
building in which the demised premises are located.

B. Notwithstanding Article 36 of the printed part of the lease, Tenant shall promptly replace, at its sole cost and
expense, ail plate and other glass damaged or broken from any cause whatsoever in or about the premises.

72. Brokerage. Owner and Tenant represent and warrant to the other that they have dealt with no brokers in connection
with this lease, and Owner and Tenant do hereby agree to indemnify and hold the other harmless of and from any and all loss, costs,
damage or expense (including, without limitation, reasonable attorney’s fees and disbursements) incurred by the other by reason of a
breach of the foregoing representation.

73. Indemnification of Owner. Tenant shall indemnify and save harmless Owner and Owner's agents against and from
(i) any and all claims against Owner or such agents of whatever nature arising from any act, omission or negligence of Tenant, its
contractors, licensees, agents, servants, employees, invitees or visitors; (ii) all claims against Owner or such agents arising from any
accident, injury or damage whatsoever caused to any person or to the property of any person and occurring during the terms of this
Lease in or about the demised premises, or occurring outside of the demised premises but anywhere within or about the Land or the
Building, where such accident, injury or damage results or is claimed to have resulted from any act, omission or negligence of
Tenant or Tenant’s agents, employees, invitees or visitors; (iii) any breach, violation or non-performance of any covenant, condition
or agreement in this Lease set forth and contained on the part of Tenant to be fulfilled, kept, observed and performed; and (iv) any
cost, liability or responsibility for the payment of any sales tax with respect to any installations, furniture, furnishings, fixtures or
other improvements located, installed or constructed in the demised premises, or the filing of any tax return in connection therewith
(although Owner agrees to execute any such return if required by law) regardless of whether such tax is imposed upon Owner or
Tenant. This indemnity and hold harmless agreement shall include indemnity from and against any and all liability, fines, suits,
demands, costs and expenses of any kind or nature incurred in or in connection with any such claim or proceeding brought thereon,
and the defense thereof; but shall not apply in the event of Owner’s or Owner's Agent's negligence, bad faith or misconduct.

74. Liens. ) Notwithstanding any other provision in the Lease regarding the Tenant’s rights, privileges or obligations,
if any, to make any alterations, additions, improvements or repairs the Tenant expressly acknowledges and agrees that the demised
premises shall not be subject to liens for non-trade fixtures and improvements made by Tenant, and Tenant shall not have any
authority to create any liens for labor or material upon the Owner’s interest in the demised premises, but only upon its own
personalty. In the event that any labor, materials or equipment are furnished to the Tenant on the demised premises for which any
mechanic’s lien might otherwise be filed against the demised premises or the Owner’s interest thereon, the Tenant agrees:

(a) To notify a contractor furnishing labor of materials for any improvements or repairs that the interest of
the Owner is not subject to mechanic’s liens;

(b) To take appropriate action prior to the furnishing of any labor or materials to assure that no such lien
shall be filed;
(c) To pay, when, due, all sums of money which may be due any contractor, subcontractor, mechanic,

laborer or materials for any labor or materials; to cause any lien or purported lien to be fully discharged
and released promptly upon receiving notice thereof: and to indemnify the Owner against all legal costs
and charges, including attorney fees reasonably incurred in and about the defense of any suit in
discharging the demised premises or any part thereof from any lien, judgments, encumbrances or costs
caused by the Tenant or anyone acting on the Tenant’s behalf; and

(d) The Owner reserves the right before approving any structural improvements, changes, additions, or
alterations to require the Tenant to furnish a good and sufficient bond conditioned that the Tenant will
save the Owner harmless from the payment of any claims either in law or equity by way of damages or
mechanic’s liens, foreclosure actions or otherwise, including all reasonable attorney’s fees and costs. The
Owner’s reservation of the absolute right to require such a bond in no way shall be construed as a waiver
allowing the demised premises to be subject of mechanic’s or other liens. The Tenant, as well as all
contractors, laborers and materialmen who may furnish any labor, materials or otherwise contribute to
the improvement of the subject property shall be estopped to deny that any and all mechanic’s liens or
other liens are prohibited and shall not attached to the interest(s) of the Owner. The Tenant consents to



the recording, in the public records of the county in which the demised premises are located of the
language of this paragraph in any form permitted by New York Law and further agrees to execute, when
requested, any shortened or modified form of lease showing in substance the provisions of this
paragrapll. All persons, whether contractors, subcontractors, mechanics, laborers, materialmen, or others,
who contract with the Tenant for the destruction or removal of any building or for the erection,
installation, alteration or repair of any building or other improvements upon the demised premises are
hereby charge with notice that they must look to the Tenant and the Tenant’s interest only in the above-
described property to secure the payment for work performed or material furnished during the term of
this lease.

75. Owner Representation. Owner represents upon which warranty and representation the Tenant has relied in the execution
of this lease, that (i) the Owner has the full right and lawful authority to execute this lease for the term, in the manner and upon the
conditions and provision herein contained and the no consent to same is required and (i) there is no default existing on the subject
premises or, on the part of any of the parties hereto.

76. Tenant Access. The Tenant shall have access to and the right to use any existing drains, vents, water and sewer and waste
lines and facilities and existing ducts, chimneys, stacks, flues, signs and sign structures, air conditioning and exhaust facilities and
the like which may, in whole or in part, service the demised premises as long as Tenant maintains such.

77. Forms, Applications and Permits. The Owner agrees that it shall fully cooperate with the Tenant and execute all forms,
applications and permits that the Tenant shall request the Owner to sign in order that the Tenant may operate its business at the
premises as it intends.

78. Assignment/Sublet.

A. Tenant shall have the right to assign the Lease to a corporation or other legal entity with the Owner’s prior written
consent, which shall not be unreasonably withheld or denied so long as Tenant shall be a majority shareholder or
owner in said corporation or entity subject to the terms and conditions as stated below. In the event the assignment
is to an entity in which Tenant is not a majority shareholder or owner, Tenant agrees that all monies including
“key money” received from the assignee in excess of the Base Monthly Rent due under the Lease, shall be divided
equally with the Owner. Each and every assignment shall be documented by an Assignment instrument in a form
acceptable to Owner, or shall be prepared by Owner in conformity with the terms and conditions as stated in
subsection (E) and (J) below. In each instance of an assignment, Tenant shall be subject to a review and/or
document preparation fee of $250.00. Said fee shall be due owner regardless of whether or not assignment
ultimately occurs.

B. Tenant expressly covenants and agrees that (i) if Tenant is a corporation, a transfer of more than fifty percent
(50%) at any one time or, in the aggregate from time to time of the shares of any class of the issued and
outstanding stock of Tenant, its successors or assigns, or the issuance of additional shares of any class of its stock
to the extent of more than 50% of the number of shares of said class of stock issued and outstanding at the time
that it became the tenant hereunder or (ii) if Tenant is a partnership, limited liability company, unincorporated
association of other entity, the sale or transfer of more than 50% of the partnership, membership, joint venture,
unincorporated association interests or other form of beneficial interests of Tenant, its successor or assigns, shall
constitute an assignment of this lease and, unless in each instance the prior written consent of Owner has been
obtained, shall constitute a default under this lease and shall entitle Owner to exercise all rights and remedies
provided for herein in the case of default. Notwithstanding the foregoing provision of this Section, transfer of
stock in a corporation whose shares are traded in the “over-the-counter” market or any unrecognized national
securities exchange shall not constitute an assignment for purposes of this lease, provided that the principal
purpose of such transfer or transfer is not to avoid restrictions on assignment otherwise applicable under this
section.

C. If Tenant is a corporation, limited liability company, partnership or similar entity, Owner’s consent shall not be
unreasonably withheld with respect to an assignment of the lease to an Affiliate of Tenant, provided that (1)
Owner be provided with the names of the principals of the assignee, including any information necessary for
Owner to conduct a credit check, (2) the assignee is a reputable entity of good character, (3) a duplicate original
instrument of assignment in form and substance reasonably satisfactory to Owner. duly executed by Tenant, shall
have been delivered to Owner or at least ten (10) days prior to the effective date of any such assignment, (4) an
instrument in form and substance satisfactory to Owner, duly executed by the assignee, in which such assignee
assumes (as of the Commencement Date) observance and performance of, and agrees to be personally bound by.
all of the terms, covenants and conditions of this lease on Tenant’s part to be perfornied and observed shall have
been delivered to Owner not more than ten (10) days after the effective date of such assignment, (5) such
assignment is for legitimate business purpose and not principally for the purpose of avoiding the restrictions on
assignment otherwise applicable under this section, (6) such assignee has a net worth computed in accordance
with generally accepted accounting principles at least equal to the greater of the net worth of Tenant on the date of
this Lease and the net worth of Tenant immediately prior to such assignment and (7) the principals of the assignee
agree to execute a guarantee for the payment of Fixed Base Monthly Rent and Additional Rent containing the
same language contained in Tenant’s lease. For the purposes of this Article: an “affiliate” of Tenant named herein
shall mean any corporation, partnership or other business entity (i) which controls or is controlled by. or is under
common contro! with Tenant or (ii) the stock or other ownership interests of which are at least owned fifty (50%)
percent by principals of EMPIRE STATE COMPASSIONATE CARE, INC.

D. If this lease be assigned, whether or not in violation of the provisions of this lease, Owner may collect rent from
the assignee. If the Demised Premises are sublet or used or occupied by anybody other than Tenant, whether or
not in violation of this lease, Owner may collect rent from the subtenant or occupant. In either event, Owner may
apply the net amount collected to the Fixed Rent and Additional Charges herein reserved, but no such assignment.
subletting, occupancy or collection shall be deemed a waiver of any of the provision of this section or the
acceptance of the assignee, subtenant or occupant as tenant, or a release of Tenant from the performance by
Tenant of Tenant’s obligation under this lease. The consent by Owner to a particular assignment, mortgaging,
subletting or use or occupancy by others shall not in any way be considered a consent by Owner to any other or
further assignment, mortgaging or subletting or use or occupancy by others not expressly permitted by this Article
40. References in this lease to use or occupancy by others (that is, anyone other than Tenant) shall not be



construed as limited to subtenants and those claiming under or through subtenants but shall also include licensees
and others claiming under or through Tenant, immnediately or remotely.

E. Any assignment or transfer, whether made with or without Owner’s consent shall be made only if, and shall not be
effective until, the assignee shall execute, acknowledge and deliver to Owner and agreement in form and
substance reasonably satisfactory to Owner whereby the assignee shall assume the obligations of this lease on the
part of Tenant to be performed or observed and whereby the assignee shall agree that the provisions in this
paragraph subsection A shall, notwithstanding such assignment or transfer, continue to be binding upon it in
respect of all future assignments and transfers. The original named Tenant covenants that, notwithstanding any
assignment or transfer, whether or not in violation of the provisions of this lease, and notwithstanding the
acceptance of Fixed Rent and/or Additional Charges by Owner from an assignee, transferee, or any other party,
the original named Tenant shall remain fully liable for the payment of the Fixed Rent and Additional Charges and
for the other obligations of this lease on the part of Tenant to be performed or observed.

F. The joint and several liability of Tenant and any immediate or remote successor in interest of Tenant and the due
performance of the obligations of this lease on Tenant’s part to be performed or observed shall not be discharged,
released or impaired in any respect by any agreement or stipulation made by Owner extending the time of, or
miodifying any of the obligations of, this lease or by any waiver or failure of Owner to enforce any of the
obligations of this lease.

G. The listing of any name other than that of Tenant, whether on the doors of the Demised Premises or the Building
directory, or otherwise, shall not operate to vest any right or interest in this lease or in the Demised Premises, nor
shall it be deemed to be the consent of Owner to any assignment or transfer of this lease or to any sublease of the
Demised Premises or to the use or occupancy thereof by others.

H. Notwithstanding anytliing to the contrary contained in this Section, if Tenant shall at any time or times during the
term of this lease desire to assign this lease, Tenant shall give notice thereof to Owner, which notice shall be
accompanied by (i) a conformed or photostatic copy of the proposed assignment, or a term sheet therefor, the
effective or commencement date of which shall be at least 30 days after giving such notice, (ii) a statement setting
forth in reasonable detail the identity of the proposed assignee, the nature of its business and its proposed use of
the Demised Premises, and (iii) current financial information with respect to the proposed assignee, including,
without limitation, its most recent certified financial statements, if such financial statements are certified (or, if not
certified by the chief financial officer of the proposed assignee as being true and correct), the past two (2) years of
Federal tax returns and appropriate information for Owner to obtain a credit report. Such notice shall be deemed
an offer from Tenant to Owner whereby Owner (or Owner’s designee) may, at its option, terminate this lease (if
the proposed transaction is an assignment). Said option may be exercised by Owner by notice to Tenant at any
time within 30 days after such notice has been given by Tenant to Owner; and during such 30-day period Tenant
shall not assign this lease to any person or entity.

L If Owner exercises its option to terminate this lease in the case where Tenant desires to assign this lease, then this
lease shall end and expire on the date that such assignment was to be effective or commence, as the case may be,
the Fixed Rent and Additional Charges shall be paid and apportioned to such date and Owner shall return to
Tenant the Security, or any portion thereof remaining in Owner’s possession to Tenant in accordance with the
provisions of this section.

). In the event Tenant shall have complied with the provisions of this Section and Owner does not exercise its
options to terminate this lease, and provided that Tenant is not in default in any of Tenant’s obligations under this
lease beyond the expiration of any applicable notice and/or cure period, either at the time Owner’s consent to such
assignment is requested or on the effective date of any such assignment, Owner’s consent (which must be in
writing and in form satisfactory to Owner) to the proposed assignment shall not be unreasonably withheld,
provided and upon conditions that:

@] In Owner’s judgment the proposed assignee is engaged in a business and the Demised Premises will be
used in a manner which is limited to the use expressly permitted under the Use section of this Lease;

(i) The proposed assignee is a reputable person of good character whose tenancy shall comport with the first
class character of the Building, having a net worth satisfactory to Owner considering the responsibility
involved;

(iii) Neither (A) the proposed assignee nor (B) any person which, directly or indirectly, controls. is controlled
by, or is under common control with, the proposed assignee or any person who controls the proposed
assignee, is (x) then an occupant of any part if the Building or (y) a person with whom Owner is then
negotiating to lease space in the Building;

K. In the event that (i) Owner fails to exercise any of its options under this paragraph subsection H, and consents to a
proposed assignment, and (ii) Tenant fails to execute and deliver the assignment to which Owner consented within
45 days after the giving of such consent, then, Tenant shall again comply with all of the provisions and conditions
under this paragraph subsection H before assigning this lease or subletting all or part of the Demised Premises.

L. It is agreed that the Tenant may sublet the premises or a portion of same with the prior written consent of the
Owner. In the event any sub-lease is approved by Owner, Tenant agrees that all monies including “key money”
received from the sub-tenant in excess of the base monthly rent due under the Lease shall be split equally with
Owner. Each and every sublet shall be documented by a Sublet instrument in a form acceptable to Owner, or shall
be prepared by Owner. In each instance of a sublet, Tenant shall be subject to a review and/or document
preparation fee of $250.00. Said fec shall be due owner regardless of whether or not sublet ultimately occurs.

79. Miscellaneous.

A. Sales: Tenant may not conduct any sales, marketing or promotional activities on the sidewalks or street adjacent
to the Premises and/or building, including the use of “street hawkers” or the distribution of flyers without first

(Ve



obtaining the prior written consent of the Landlord. Said consent shall be at the sole and absolute discretion of the
Landlord, which consent may be withheld for any reason or no reason whatsoever. If Tenant uses or suffers the
use of the Premises for a prohibited purpose, Tenant acknowledges that Landlord will incur an actual and
substantial detriment if a deviation in use occurs. Tenant shall promptly discontinue such use upon notice by the
Landlord. In the event of a breach by Tenant which remains uncured for two (2) days after notice, Landlord may
remove at any time. without further notice to Tenant or any other party and may charge the expense incurred by
Landlord for such removal to Tenant, which payment shall constitute additional rent and become due and payable
to Landlord upon demand.

If more than one person executed this lease as Tenant, each of them understands and hereby agrees that the
obligations of each of them under this lease are and shall be joint and several, that the term "Tenant” as used in
this lease shall mean and include each of them jointly and severally and that the act of or notice from, or notice of
refund to, or the signature of any one or more of them with respect to the tenancy or this lease, including, but not
limited to, any renewal, extension, expiration, termination or modification of this lease shall be binding upon each
and all of the persons executing this lease as Tenant with the same force and effect as if each and all of the persons
executing this lease had so acted or so given or received such notice or refund or so signed.

This lease may not be executed, renewed, terminated or otherwise modified except by an instrument in writing
signed by the party against whom enforcement of any such modification is sought.

Tenant agrees that the value of the demised premises and the reputation of the Owner will be
seriously injured if the premises are used for any obscene of pornographic purposes or any sort of commercial sex
establishment. Tenant agrees that Tenant will not bring or permit any obscene or pornographic material on the
premises, and shall not permit or conduct any obscene, nude, or semi-nude live performances on the premises, nor
permit use of the premises for nude modeling, rap sessions, or as a so-called rubber goods shops, or as a sex club
of any sort, or as a “massage parlor”. Tenant agrees further that tenant will not permit any of these uses by any
sublessee or assignee of the premises. This Article shall directly bind any successor in interest to the Tenant.
Tenant agrees that if at any time Tenant violates any of the provision of this Article, such violation shall be
deemed 2 breach of a substantial obligation of the terms of this lease and objectionable conduct. Pornographic
material is defined for purposes of this Article as any written or pictorial matter with prurient appeal or any
objects of instrument that are primarily concerned with lewd or prurient sexual activity. Obscene material is
defined here as it is Penal Law Section 235.00.

Facsimile or emailed signatures of this document are to be considered original documents and can be used in any
necessary form.

IN WITNESS WHEREQF, the parties hereto have duly executed this lease as of the day and year first above written,

DEZER PROPERTIES 146 LLC, Owner EMPIRE STATE COMPASSIONATE CARE, INC.,

By: :
Name/Title: Richard Angel, General Managel’ A Name/Fitle:

Tenant

- 6/77/)/ By: ﬁMﬂ/&

Presiint  D.e et
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SURVEY EXCEPTIONS

Survey prepared by Pietrzak & & Pfau on January 2013 disclosed certain areas under
construction and the following:

1.

2.

LI

Ground area varies with a portion of the southeasterly portion of the premises.

Steel tank from the premises to the east extends onto said premises.

. Block retaining wall and plastic tanks located within the southeasterly portion of the

PrEmises.
Stone walls vary with the record lines of title.

Dirt road located within the southerly portion of the premises. Policy excepts the rights of
others in and to same.

Stream ditch intersects a portion of the easterly line of title.
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AGREEMENT OF STORE LEASE. made as of this 7Iday of June 2015, between

DEZER PROPERTIES 40 LLC. 89 Fiflh Avenue, New York, New York 10003,
party of the first part, hercinafter referred 10 as OWNER, and

EMPIRE STATE COMPASSIONATE CARE, INC,, party of the second pant, hereinafter refurred (o as TENANT,

Witnesseth:  Owner hereby Jeases to Tenant and Tenant heieby hires from Owner
Store and Portian of Basement, as per attachcd floor plan (hercinaficr the “demised premises™)

in the building known as 40 West 27 Street, New York, NY (hercinafter the “Building™)

in the Borough of Manhattan, City of New York, for the term of sixty (60) months
{or until such term shall sooner cease and cxpire as hercinafter provided) to commence on

October 1, 2015, and to end on September 30, 2020,
both dates inclusive, at the annual rental ratc of [See Attached Rent Schedule, Rider No. 1)

which Tenant agrees to pay in lawful money of the United States which shall be legal tender in payment of all debits and
ducs, public and privatc , at the time of payment, in cqual monthly installments in advance of the first day of each month
during said tcrm, at the office of Owner or such ather place as Owner may dsignate, without any set off or deduction
whatsoever, excepl that Tenant shall pay the first monthly installments (s) on the execution hercof (unless this lease be a
renewal),

The parties hercto, for themselves, their heirs, distributes, executors, administrators, legal representatives, suceessors and
assigns. hereby covenant as follows:

Rent; 1. Tenant shall pay the rent as above and as hereinafer prosided

Occupancy 3 Tenant shall use and accupy denised premuses for 1 New Yotk Siate authorized medical marijuana dispensacy and for
no ather purpose Tenant shall w all mes eenduct its business tn a high grade and reputable manner, shall not viclate Article 17 hereof, and shatl keep show windows
and 5181 1n a neat and elean condition

Alterations; 3. Tenant shail make no changes in ot 10 the
demised premises of any nature without Owner's priot
wniten consent  Subject to the pnor written consent of Owner, and to the
provisions of this aruele, Tenant at Tenant's expensc, may muke alterations,
. dd or tmp! which are I and which
do not affect unly services or plumbing and clecincal lines, 1n of to the
mntenior of the demisod presmises by using contiactors or mechanics first
approved by Owner  Tenam shall, before making any alicrations, addions,
installations ar improvements, at its expense, obtain all permits, approvals and
ceruficates required by any gov J ot quasi-g | bodies and
(upon complenion) certsficares of final approval theieof and shall deliyer
prompily duplicaies of all such permits, approvals and certificates 10 Owner
and Tenont agtees tu carry and will cause Tenant's contructors und sub-
ta carry such work ‘s general habiiny, personal
and property damage tnsuraace as Owner may requite If any mechanic's hen
is filed against the demised p . of the butlding of which the same forms
a pant, for work clarmed 10 have been done for, or matetnals furmished o,
Tenant, wherhet o not dore pursuant to this amticle, the same shall be
discharged by Tenant within thirty days theresfler, at Tenam's expense, by
filing the bond tequited by law  All fixtures and all paneling, pasnions,
railings and dike install lled in the p al any time, enther by
Terant or by Owner on Tenant's behalf, shalt, upon instsllanon. become the
property of Ownet and shall temain upon and be sutrendered with the demused
premuses unless Ounet, by notree 10 Tenant no later than (wenty days petot 10
the date fixed as the termitnation of the lease, elects telinquish Owner's
tight therero and to have them removed by Tenant , 1n which tvent the same
shall be temoved fiom the piemises by Tenant priof to the exputation of the
lease, at Tenant's expense  Nothing in this Article shall be constiued 1 give
Ouner title to or to prevent Tenant's temoval of nade fixtutes, muscable
office furnuure and equpment, bt upon removal of any such fiom the
p ot upan ) of other llations as my be roquited by Owner,
Tenant shall immeduately and its experse, reparr and restore the premises to
the condiion exmsting pnor 1o installation and tepait any damage 1o the
demised peemises of the building due 1o such removal Al propenty permued
ot requited to be temov ed, by Tenant at the end of the term remaining n the
pramises after Tenant's temoral shald be deemed abandoned and may, al the
clection of Owunet, cither be rerained as Owner's property ot iemoved fiom

the premuses by Owner ar Tenani's expense.

Repairs 4 Ownet shall maintain and repart the public
ponions of the building, both extenior and tnienor,
except thar if Qwner altow Tenani to crect on the outside of the bulding 3
sign or s1gns, or a houst, it or sidewalk elevator fur the exclusne use of
Tenant, Tenant shall maintain such exteror installarions 1n good appesrance
and shall cause the same 1o be operated in a good and workmanltke manner
and shall make all 1cpairs thereto necessary 1o keep same n good order and
condinon, a1 Tenant's own cowt and expense, and shall cause the same to be
corerad by the insurance provided hereafter in Amcle 8 Tenamt shall,
throughout the term of this lease, take good case of the demised premises and
the fixtutes and app therein, and sidewalks ad)acent thereto, and

us sole cot and expense, make alf | tepairs therero as and when
needed 10 preserve them in good working order and condition, teasanable
wear and tear, obsolescence and damage fiom the clements, fite ot other
casualty, excepted If the denused premises be ot become infesied with
vermin Tenaar shall, at Tendat's expense, cause the same 10 be exterminated
from nme to nme to the sansfaction of Owner Excepr as specifically
provided in Article 9 or elsewhere in this lease, there shall be no allowanee 10
the Tenant for the dimenution of rental value and no lability on the pan of
Owner by 1eason of inconvenrenice, annoyance of mjury 1o busmess ansing
from Owner, Tenant as others making of faling 1o make any repans
ff ddi ot imp 1 o to any portion of the building

luding the ot op of any cranc, dervick oF sidewalk shed, or
n ot 10 the demised premiscs or the fixlures, appurtenances or equipmcnt
thercof The provisions of this Aricle 4 with respest to the making of repairs
shall not apply tn the case of fie ot other casualty which are dealt with 1n
article ? hereof

Window s, Tenant will not clean nor tequtie, permit,
Qleasiag: sufler o allow any window n the demused premises

to be cleaned from the outside tn viclatien of Seciion
202 of the New York State Labar Law of any other applicable law as of the
Rules of the Board of Standards and Appeals. or of any other Board or bedy
having ot asseritny junsdiction

Requitements 6 Priot 10 the commiencement of the lease

of Law, tem, i€ Tenant is then tn possession, and at all nmes

Fire therealler, Tenant shall, at Terant's sole cost and

Insucance; expense, prompily comply with all present and future
laws, orders and regulotions of all state, federal,

munteipal and focal g d and bowrds

ncluding the speration of 3 medical marpuana dispensary, and any direction
of any public officer pursuant 10 taw, and all orders, rules and tegufations of
the New York Baard of Fire Underuruers of the Insutance Senvices Office, oc
any sinwlar body which shatl impose any violaton, order or duty upon Owner
of Tenant with respect 10 the demised premirses, and with tespect to the
portton of the sidewatk ad) to the § 1f the p are on the
sticet leved, whethet or not aresing out of Tenant's use or manaet of use
thereof, o with t1espect ta the buitd: luding the use d under the
lease ) fixcept as provided in Article 29 heteof, nothing hearen shall requite
Terant 10 make structural tcparrs ot allerations unieas Tenant has by s
niannet af use of the demised premises or method of operattion theren,
violared any such laws, ordinances, onders, wules, regulanons or tequirtments
with tespect therero  Tenant shall not do or permit any act or thing to be done
n or 10 the d d p which 13 y 10 law, or which will
imalidate or be n contirer with public hability, fite or other polieres of
nsutance at any time cartced by ot for the benefit of Owner Tenant shatl pay
all costs, € fines, penaltics or & which may be imposed upon
Ouner by teason of Tenant's fulure to comply with the provisions of this
yticle If the fire ansurance rare shall, at the beyinning of the lease or ar any
nme thereafter, be highet than it otherwise would be, then Tenant shatl

V%
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Owner, as xdd [ remt by det, far that portion of all fire
\ndunance premiums thereafler pud by Owner which shall have been charged
because of such faslure by Tenant, 1o camply with the terms of this arucle In
any action of proceeding wherein Owner and Tenan are pasties, a schedule or
“make-up™ of rute for the buslding or demiscy premises issued by & body

making fire rates applicable 10 sard ¢ shall be tusive
evidence of the faces therein stated and of the several 11ems and charges in the
fire fate then applicable to sard p

Subordicaticn 7 This lease 13 subyect and subordinate 1o all
ground or underlying leases and 10 alt mortgages
which may naw or hereafler affect such leases or the

real propenty of which demised premises are a part and 10 all renewals,

difications, lid: pl and ions of any such
underlying leases and mortgages This clause shall be scil-operative and no
further of subardi shail be required by any ground or
underlying lessor or by any mongagee, affecting any lease or the real property
of which the demused premises are s part  In confirmation of such
subcrdination, Tenant shall execute promptly any certificale that Owner may
request

Tenant's & Owner or us agents shalf not be liable for
Liabiity any damage 1o propenty of Temant or of others
lasurance entrusted 10 employees of the building, nor for loss of
Property or damage 10 any property of Tenant by the or cther-
Loss, wise nor (or nor for any injury ar damage 10 persons
Damage, of property resulung from any cause of whaisoever
lodemaity: nature, unless caused by of due 16 the negligence of

Owner. its agents, servants or employees Owner or its
agents will not be liable for any such damaye cauted by ather tenants or
persons in, upon of about said building or cauted by operations in
construction of any private, public or quasi-public work Tenant agrees, at
Tenant’s sole cost and expense, 10 maintain general public lishulity insurance
n standard form in favor of Owner and Tenami against claims for bodily
injury or death or property damage occurring in o upont the demised
premises, effective from the date Tenani enters into possession and during the
tem of this lease. Such insurance shall be in an amount and with carsiers
acceptable 10 the Owner.  Such policy or policics shall be delivered 1 the
Ourier. On Tenani's default in obtaining or delivening any such policy or
policies or failure to pay the charges therefor, Owner May secwse or pay the
charges for any such policy of polieres and charye the Tenamt as addional
rent therefor  Tenant shall indemnify and save harmiess Owner aganst and
fram all liabilaies, obligati damages, penatues, claims. costs and expenses
for which Owner shall not be revmb d by including bl
attomey’s (ees, paid, suffered or incurred as 3 resull of any breach by Tenant,
Tenan's agent, contrctors. employees, tnviices, or licensees, of any covenan
on condition of dus lease, or the carel gligence of improper conduct
of the Tenant, Tenar's agents, coniractars, employees, invitees, of heensees,

also, provided that such a poliey cn be abtaned without sdd: |
premiums Tenamt acknowledges tha Owner witl not €Ty Insurince on
Terant's  fumirere and'or fumeshings or any fivtures or equipment.

P . OF app removable by Tenani snd agrees that Owner
will not be abligated 10 reparr any damage thereto o replsce the same (N
Tenant heseby waives the provisions of Sectien 227 of the Real Property Law
and a¥<« that the provisions of this artcle shall gosern and comrol 1n heu
therea

Emineat 10, If the whole o¢ any pant of the demised
Domain: premises shall be acquired or cond d by Eq

Domain for any public or quasi-public use o purpose,
then sad in that event. the fem of this lease shalt cease and terminaic front the
date of tle vestiny in any such proceoding and Tenant shall have no clam for
the value of any uncxpired term of said lease

Arsignment, 1. Tenant, for itself, its hewrs, distriburecs,
Morigage. Joni legal rep .
Ee: successors and assigns expressly eov enants that

shall not assign, gage or ber this ag

nos underlet, or suffer of permit the demused premises or any pant thereof 10 be
used by others, withaut the prior wniien consent of Owner tn cach mawance If
this lease be assigned, or if the demised p or any part thereof be
underlet or occupied by anybody other than Tenant, Owner may, after default
by Tenant. collect rent from ihe assignee under icnant o occupant as tenanr,
o1 3 retease of Tenan from the further performance by Tenant of covenants an
the part of Tenant herein contuned  The consent by Owner 10 an asiyment
or underletting shall not be 1 any wise be construed 10 relieve Tenant from
obtaining the expicss consent in writing of Owner 10 any further asstgnment
or underfetung

Flestric 12 Ranes and conditions in respect to
Curreni: submetering of rent inclusion, as the case may be, 1o be
added 1n v RIDER attached hereto. Tenant cavenanis
and ogrees that all umes its use of electric curtent shall not exceed the
capacity of existing feeders 10 the building or the nsers or waning insialistion
and Tenant may not use any clectrical equipment winch, in Owners opinion,
bly d. will overload such installations of iierfere with the use
thereof by other ienants of the building. The change at any nme of the
character of clectne service shall in no wise make Owner lable or responsible
10 Tenanu, for any loas, damages or expenses which Tenam may sustain

Access 10 13 Owner or Owner's agents shall have the
Premises: nght 1but shall nat be obligared) 10 enter the demised
premises in any emergency al any ume, and, al other
reasonable imes 10 examine the same and 10 make such repairs, replacements
and improvements as Owner may deem Yy and bly deswrable 10
any portion of the building or which Owner may clect 10 petform, n the
falls

of any covenant on condition of this lease, or the carel 8 or
wmproper conduct of the Tenant, Tenant's agemss, contracior, employee,
tnvitee or lrcensee of any subtenant {n case any action of p ding 13

p . 8 Tenani's {hifure to make repurs or perform any wurk
which Tenant 18 obligated 10 perform under this [ease. or for the purpose of
Plying with the laws, regulations and ather directions of governmenial

brought against Owner by reasan of any such claim, Tenant, upon wnnen
notice fram Owner, will, at Tenan's expense, resiat or defend such action or
proceeding by Counsel approved by Owner in writing, such approval not 10 be
unreasonably withheld.

Dewsruciion, 9. (a) If the demised premiscs oc any part there
Fircand of shall be damaged by fire or ather casualty, Tenami
QOther shall give immediate notice thereof 10 Owner and
Casualty: this lease shall conttnue in full foree and effect

except as heresnafier set forth (b) If ihe demised
premises Me partially d d or rendered I, ble by fire ar other

casualty, the damages thercio shall be repared by and at the expense of
Owner and the rent, until such repur shall be subsiantially completed, shail be
spportioned from the day (ollowing the casualty according 16 the part of the
premises which is usable © If the d d p are 1otally damaged or
rendered wholly unusable by fire of cther casually. then the rent shall be
proportionately paid up 10 the ime of the casualty and thenceforth shall cease
unul the date when the premises shall have been repaired and d by

authoritics  Tenant shall pemtit Owner to use and maintam and replace pipes
and conduits 1 and through the demised premises and 10 erect new pipes and
canduus theicin, pravided they are wathin the walls, Owner may, dunng the
progress of any work in the demised premises, take aff y materials
and equipment inta said premises without the same constunng an evietion
nor shall the Tenant be entiled to any abatement of rent while such work 13 in
progress not to any damayes by reason of loss ot interrupiion of business or
otherwise  Throughout the term hereof Cwrier shall have the nght 10 enver the
demised p o ble haurs for the purpase of showing the same 10

prospective puschasers or of the burlding. and during the last s
months of the terms for the purpose of shawing the same 10 praspecine
tenants and may, during said six months period, place upon the premiscs the
usual notice “To Let” and “For Sale” which notices Tenamt shall permit 10
main thereon without malesiotion  If Tenant is not present 10 open and permy
an cntry into the premises, Owner or Owner's agenls may enter the same
whenever such eniry may be necessary or permissible by masier key or
foreibly and provided bl ts d 10 safeguard Tenani's
property and such eniry shall not render Ownes or 11s agents lable therefor,

Owner, subject to Owner's nght 10 elect not 10 resiore the same a8 heremafier
provided (d) If the & d premises arc rendered wholly ble or
(whether of a0 the demised p are damaged in whole or in past) if the
burlding shall be s0 damaged that Owner shall decide 10 demolish it of 10
rebuild it, then, in any of such events, Owner may elect to rerminate
this lease by written natice 10 1enant given within 90 days after such fire or
casually specifying a dare for tha expiration of the lease. which daie shall not
be more than 60 days after the giving of such nouce. and upon the daie
specified in such notice the term of this lease shall expite as fully and
completely as if such date were the date set forth above for the 1ermination of
this lease and Tenant shall forthwith gud. surrender and vacate the premises
without prejudice hawever. 10 Ownes's nghts and remedies against Tenant
undet the lease provisions in effect prioe to such terminanion, and any rent
owing shall be paud up 10 such date and any paymenus of rem made by Tenan
which were on account of any penod subsequent 10 such daze shail be retumed
to Tenant  Unless Owner shall serve a2 termunation notice as provided for
herein, Owner shall make the repairs and undes the cand of
(b) and (c) hereof, with all reasonsble expedition subject ro delays due 10
adusiment of insurance claims, tabor troubles and causes beyond Owner's
conirol  After any such casualty, Tenamt shall cooperate with Owner's
by ing frem the as prampily as bt
possible, all of Tenant's salvageable Y and g
fumiture, and athes property  Tenant's fabiliy for rent shall resume five (5)
days afler written natice from Owner that the premises are substaniially ready
for Tenant's occupancy. © Nothing contaned hercinabove shall relieve
Tenant from liability that may exist as a result of damaye from fire or other
lty. Notwithstanding the foreyomg, each party shall look first 10 any
ssrance in its favor before making any clum against the other party for
recovery for loss or damage resulung from fire or other casualty, and 10 the
extent that such insurance 13 1n force and collectihle and 10 the extent
permitted by law, Owner and Tenant cach hereby refeases and wasves all right
of recovery agamst the other or any one claming through or under each of
them by way of subrogation or oth The foregoing release and wasver
shall be n force only 1f both releasers’ 1nsurance polictes contun 3 elause
providing thar such a release or waner shall not v ahidate the inswance and

i

nor n any event shall the obliga of Tenani h det be affected §f
dunng the lat month of the 1eem Tenant shall have removed all or
subsiantially ofl of Tenani's property therefrom, Owner may immeduicly
enter. alier, c or red the demised premises withous | or
abatemens of rent. or incurring liabulity 10 Tenant for any compensation and
such acr shall have no effect on this lease or Tenant's obliganans hereunder.
Owner shall have the nght & any rime. withour the same consuting an
eviction and without incurring liability 10 Tenant therefor 10 change the
armngement and‘or focation of public entrances, passageways, doors,
doorways, corridors. elesators. sairs, 1oilets, or other publie parts of the
bullding and 10 change the name, number of designation by which the
building may be known

Vaull, 14 No vaults, vaull space or rea. whether o
Vaull Space. not enclosed o covered. not within the propery linc
Area; of the building ts leased hereunder, anything contained
0 or indicated on any sketeh, blue primt, or plan, or

anything contained clsewhere n thix lease 10 the contrary natwithuanding
Owner makes na p as 10 the | of the propesty line of the
bulding  All vaulis and vault space and all such areas not within the property
tine of the butlding. which Tenani may be permutted to use andor oceupy. 18
to be used and‘ar occupied under a revocable license. and if any such hicense
be revoked, of 1f the amount of such space of area be diminished ot required
by any federul, siate o municipal authority or public widity, Owner shall not
be subject to any liability wor shall Tenant be entaled 10 any COMpensanon or
duninution o ahutement of rent. nor shall such revocanon, dimmunun or
requisttion be deemed construetive or actual evietion  Any tax, fee or charge
of muniepal authorintes fur such vauli or area shall be paid by Tenam

Occupancy: 15 Tenant will not at any ime use or 0cCupy
the demused premises in vialation of, Articles 2 o1 )7
heteof, o of, the ceruficate of occupancy issued for the building of which the
demised premisces are a pat - Tenant has inspected the premises and accepts
them as 13, subsect to the nders annexed hereta with respect 10 Cwner's wark.
1f sny In any evenl, Owner makes na rep as 10 the cond: of the

y/a



premises and Tenant agrees 10 aceept the same subject 1o violations whether
of not of record

Bankruptey: 16 {8) Amything elsewhere in this fease 1o the
contrary notwithstanding. this lease may be cancelled
by Landlord by the sending of a wiiten nostee 1o Tenant within 3 reasonable
vme afler the happening of any one or more of the followtng events (1) the
of a case tn bankruplcy or under the laws of any staze naming
Tenant as the debtor, or (2) the making by Tenant of an assrgament or any:
other arrangement for the benefit of ereditons under any state statute  Neather
Tenant noe any person claiming through or under Tenant, of by reason of any
salute or order of coun, shall iherealter be entiried o possession of the
premises demised but shall forth wth quis and det the premises If ths
lease shall be asugned in accordance with its terms, the provisions of this
Artiele 16 shall be applicable only 10 the party then owning Tenant's interest
tn this tease (b} It is stipulared and agreed that in the event of the

any of the covensnts or provisions hereof. Owner shall have the nght of
tmyunciean and the nght 1o mvoke any temedy sllowed at law of equity as if
fe-eniry, ary p dings and other dics were not hevern provided
for Menuon tn this lease of any partieular remedy, shall not preciude Owner
from 3ny othes temedy, tn law or in equity  Tenant hereby expressly wanes
any and all nghts of redemprion granted by or under any piesent ot future
lawns

Fees and 19, ¥ Tenant shalt default i the observance or
Fspenses performance of any rerm or eovenant on Tenant's pant
10 be abscrved or performed under or by vintue of any
of the terms ar provisions in any anrele of this lease, then, unicss otherwise
povided elsewhere in rhis lease, Owner may immediately of at any nme
theteafier and without notice perform the obl gatton of Tenant th jer, and
if tn the covenant Lo pay rent h der, makes any d of ineurs any

of this fease pursuant to (a) hereof, Owner shail forthwith, notwithstanding
any other provisions of this lease ta the contrary, be entitted to recover fom
Tenant as and for liqudsted damages an amount equal 1o the difference
between the rent reserved hereunder for the unexpited portton of the term
demited and the fait and reasonable rental valus of the demised premises for

1 for the pay of maney, ineluding but not hmited to attomey s
fees, tn 3. P ing or defending any acnons or praceeding, sueh
sums 30 pad or obligattons incurred with tnterest and costs shall be deemed 1o
be addttronal tent heveunder and shall be pad by Tenant 1o Owner within five
15) days of tendition of any bill or statement to Tenant therefor, and
Terant’s Jease term shall have expried at the tme of making of sueh

the same period In the computation of such damages the &ifference bor
the any 1! of rent b 8 due h der afier the dute of
terminatton and the far and reasonsble rental value of the demised premiuses
for the period for which such instaliment was payable shall be discounted 10
the date of termmation at the rate of four per eent (4%) per annum  If such
premises of any pan thereof be te-let by the Owner for the unexpired term of
saud lease, o any part thereof, before presentation of proof of such liquidated
damages to any count, commussion o nrbunal, the smount of rent reserved
upon such re-letting shalt be deemed 1o be the fair and reasonable remral vitue
for the pant of the whole of the premises o0 re-let during the temm of the te-
leting. - Nothing herein contained shalt §mir or prejudice the nght of the
Ouner 1o prove for and obian a3 hiquidared damages by reason of such
fermunation, an amount equal to the maximum allowed by any statute of law
mn effect at the time when, and goverming the procecdings in which, weh
damages are to be proved, whether ar not such amount greater, equal to, of
tesa than the amount of the difference teferred 1o above

Default: 17. (1) If Tenant defaults in Rilfilling any of
the covenants of this lease other than the covenants

for the payment of rend or additional tent, of 1f the demised premuses become
vacant or d d, or tf any or k shall be 18sued agatnst
Tenant of any of Tenant’s property whereupon the demi d premises shall be
taken or occupied by someone other than Tenant, of if this lease be rejected
under Section 365 of Tule §1 of the US. Code (Bankruptey Code). of of
Terant shall fail to mave tnto of take possession of the premises within fificen
(15) days after the commencement of the lerm of this lease, of which fact
Ovwnes shall be the sole judge; then, in any one or mare of such events. upon
Owner gerving s wntten five (5) days’ nolree upon Tenant specifying the
nature of said default and upon the expitation of said five ($) days, if Tenamt
shalf have failed to comply wath or temedy such default, o1 if the sud default
or omission complained of shall be of o nature that the same eannot be
completely cured ot temedwed within sad five (5) day period, and if Tenamt
shall not have diligently commenced euring such default within such five [£))
day penod, and shall not therealter with reasonable diligenge and in good faith
lease and the term thereaf and Tenant shall then quir and suender the
demised premiscs 10 Owner bur Tenant shall remain liable as herenafter
provided (2) If the notice provided for 1n (1) hereof shall have been gnen,
and the tem shall exprie as aforesatd, o 1f Tenant shall make default n the
payment of the rent teserved herein of any nem of addinonal rent hevern
menttoned or any pant of either of n making any other payment hecein
tequired, then and 1n any of such events Owner may without notice, re-enter
the demised premises evher by force of otherwise, and dispossess Tenany by
summary proceedings or otherwise, and the legal tepresentative of Tenant or
other pant of demised premises and temove theit effects and hold rhe
premises 3s if this lease had nat been made. and Tenant hereby waives the
senvice of notice of intentton to te-enter ¢ to institute legal proceedings 10
that end.

Remedies of I8, In case of any such default, re-eniry,

Owaer and expiration and/os dispassess by summary proceedings
Waiver of ot otherwase, (a) the tent. and dditsonal tent, shall
Redemaption become due thereupon and be paid up 10 the ime of

such reeniry, dispossess and'or expirstion. (b) Owner

may te-let the premuscs of any pant or pans thereof. erther in the name of
Owner or otherwise, foe a term or rexms, which may ut Owner's option be less
than or exceed the period which would otherwsse have consuned the balance
of the term of thus lease and may grant concesstons of fiee tent of chasge 2
higher tental than that v ths lesse, and'er © Tensnt or the legat
tepresenuatives of Tenant shall also pay Owner as Iiquidated damayes for the
fulure of Tenant 10 observe and perform 3sid Tenant's covenants herein

d, any deficiency b the tent hereby reserved andlor covenanted
10 be paid and the net amount, if any, of the rents collected on account of the
subsequent lease or leascs of the demised premises for each manth of the
penod which would otherwise have eansurtuted the balance of the term of this
leate The failure of Ownce 10 re-let the premises ar any part or pans theveof
shall nat release or affect Tenant’s fiahility for damages. In computing such
hquidated damages there shall be added to the sard deficiency such expenscs
a3 Owner may neur in conncesion wath te-leiting, such as fegal expenses,

ewp e ot ing of such oblig such sums shall be recorerable
by Owner a5 damages

No Repre- 20 Nerher Owner nor Ownct’s agents have
seutatfons by made any representations of promises with tespect to
Qwaer: the physical condition of the butlding, the land upon

which it is erected o the demised premises, the tents,
leases, expenses of aperation, or any other maner or thing affecting o7 related
10 the premises excepr as herein expressly set fonh and no nghts. easements o
lieenses are aequited by Temant by smplicanon or ofherwse except as
expressly set forth in the provisions of this Jease Tenant has inspecied the
butlding and the demised premises and 1 thotoughly AKquatnted with thert
condition, and ayrees to rake the same “as 13" and acknowledges that the
taking of p of the d d p by Tenant shalt be eonelusive
evidence that the sard previses and the building of which the same form 2 pant
were i yood and satisfactory condition at the time such possession was so
taken, except as to latent defects Al under frng: g
herctofore made between the parties hereto ate merged i this contract, which
alone fully and completely expresses the agrecment detween Owner and
Tenant and any executory agreement hereafier made shall be tneffecine to
change, modify, discharge o1 effect an abandoament of « tn whale of parr,
unlexs such executory agseement is in wnting and signed by the pamy aganst
wham enforeement of the change, modifi , discharge o ahand [
sought

End of . Upon the expuianion or other termination
Terax: of the term of this lease, Tenant shall quit and

surrender to Owner the demised premises, broom
elean. in good arder and eondition, ordinasy wear accepted, and Tenant shatl
temove afl its property  Tenant’s oblig fo cbserve of perform ihis
covenant shall survive the expiration or cther rermmnanon of ihis fease If the
last day of the term of this lease or any tenewal thereof, falls on Sunday, thes
lease shall expirc at noon on the preceding Satutday unless 1t be a tegal
holtday 1n which ease 1t shall expite a1 noon on the preceding hustness day

Quiet 2. Owner covenants and agrees with Tenant
Enjoyment: that upon Tenant paying the rent and addinonal rens

and obsening and performing all 1he terms, eovenants
and condiions, on Tenanr's pant to be obsened and performed, Tenant may
peacesbly and quictly enjoy the premises hereby demised, whyect,
nevertheless, 10 the tenms and conditwms of this lease tnetuding. but no
hmited 0. Artiele 33 hereof and 1o the gtound leases. underlyng leases and
mortgayes herernbefore mentioned

Fallure 13 If Quner 1s unable to give possession of
lo Give the dernised premises on the date of the commence-
Passestiont ment of the term hereof, because of the halding-ovet

of retention of possession of any tenant, undertenant or
oceupants, of «f the premises are located in a burlding bemny eanstrueted,
because such  building has not been suffierently completed 16 make the
premisce ready for oceupancy or because of the faci that a eemificute of
occupancy has not been procured or for any ather reason, Owner shall not be
subject to any liability for fatlure 1o give possesston on sud date and the
valdrty of the lease shafl not be impaired undet such ctreumstances, not shall
the same be construed i any wise 10 extend the term of this lease, but the rent
fayable hereunder shall be abuied tprovided Temant 1s nor tesponsible for the
mablity 10 obtain possession) uatil after Owner shall have ghven Tenant
wnnten notice that the premises are substannally ready for Tenanr's
occupaney  If permusston ts yaven 10 Tenant 1o enter mio the posscusion of the
4 J p pecified as the of the 1erm of this lease
Tenant cos enants and agrees 1hat such occupancy shall be deemed 1o be under
alt the terms, cosenants, condinons and ptoviston of this lease, except as o
the covenant to pay tent  The provisions of this arele are miended to
cansitlute “an express provision ta the conttary® within the meaning of
Section 2234 of the New York Real Propeny Law

No Waiver: . The fatlute of Ownet 19 seek redress for

violation of, af insist upon the sirtet performanee of any
d

artomey’s fees, brakerage, advenising and for keeping the p
tn good order or for prepanny the same for re-letting Aay such hiquidared
damages shal! be pad in monthly installments by Tenant on the tent day
spocified i this lase  Owner, tn putting the demised premises in good crdes
of prepanng the same for re-tental may, at Owner's aphion, make such
repairs, tept . and'or 4 n the & dp

as Owner, in Owner’s sole judgment, considers advisable and necessary for
the purpase of re- the d d p and the making of such

Jesations, fepairs, and'ae shall not operate or be
comtrued 1o release Tenant from habiitty Owner shall in no event be tahle m
any way whatsoever for failure 10 re-let the demited premuses, or i the event
that the demised premuses are te-let. for farlure to eallect the rent theseef
under such re-tetting. and tn no event shall Tenant be enritled to receive any
excess, if any. of such nct rent eollected gver the sums payable by Tenant 10
Owner heseunder  In the event nf a breach or shreatened breach by Tenant ot

ot of ths leasc ot of any of the Rules or Reyutattons set
forth ot heveafler adopted by Owner. shall not prevent a subsequent act whieh
would have ongmally constituted a violation from having all the foree and
effect of 3n onrginal violanon The tecerpt by owner of rent with knowiedge of
the breach of any coverant of this lease shall not be deemed 3 warver of such
breach and no provision of this lease shall be deemed 1o have been wan ed by
Owner unless such waver be 1 wnitng signed by Owaer  No payment by
Tenant 0 secerpt by Owner of a fesser amount than the monthly rent hetein
stipulated shall be deemed to be other than on account of the earhiest
stipulated tent, nor shall any endorsement or satement of any check or any
lettet accompanying sny check or payment as tent be deemed an accutd and
satisfaction, and Owner may accept such eheck or pagment without prejudree
to Owner's nght 1o tecoser the balanee of such rent ar pursue any athet
tentedy in thes lease prowided  No act ar thiny done by Owner of Cwners
agent duttng the term hereby demised shall be decrned tn aceeptanee of 3



der of sud p and no agr 10 accept such surrender shall be
valid unless in writing signed by Owner. No employee of Owner of Owner's
agent shall have any power fo 2ccept the keys of said premiscs pnoe 10 the
tenmunation of the lease and the defivery of keys 10 any such agemi or
employee shall not aperate a8 3 tenmination of the lease of a surrender of the
prermises

Waiver of 25, 1t s mutually agreed by and berween Owner and
Triad by Tenant that the respective parties hereto shall and
dury: they hereby do wauve irial by jury in any action,
proseeding or counievelsim brought by esther of the
paties hereto against the other (except for personal injury or property
damage} on any matters whatsoever ansing out of of in any way connecied
with this lcase, the relationship of Owner and Tenant, Tenanrs use of or
pancy of said p and any wency siawfory of any other
statutary remedy It is further mutually agreed that in the eveni Owner

commences any summary p 8 for p of the p . Tenant
will not inierpase any {aim of wh, nature or descrip in uny
such proceeding.

labitity 0 26, Thus lease and the obligation of Tenamt 10
Perfore:

pay rent hereunder and perform all of the other

and ags h der on pant of Tenant
10 be performed shall in 0 way be affected. impuired or excused because
Owner 13 unablc 10 fulfill any of its obhigations under this lease of 1o supply or

toad Vot
pplied or 13

13 delayed in supplying any service expressly of imp 10be
unable to make, of 13 delayed making any repair. addinons, alieranion of
decorations or 13 unable to supply or 13 delayed in supplying any equipment or
(istures 1f Owner is prevenied or delayed from so doing by feason of sinke o
labos iroubles, g P’ p in with 3 Nationat
Emergency or by reason of any rule, order or regulation of any deparument o
subdivision thereof of any government agency ar by reason of any rule, order
or regulation of any departmenst or subdivision theteof of any govemment
agency of by teason of the conditions of supply and demand which have been
or we affecied by war of other emergency. or when. sn the judgment of
Owner, tempocary intervuption of such scrviees is necessary by reason of

d hanical breskdown, or (o make repairs, alierations or

imptovements
Bitls and 27 Except as otherwise in this lease provided,
Nolices: atill, notice of ion which

Owner may desire or be required to give 10 Tenant,
shall be deemed sufficiently given or rendered if. in wnnng, delivered to
Tenant il i d fied mail addressed 10 Tenan a1

of sent by reg or
the buslding of which the demised premises for a pant of ar the last known
residence address or business address of Tenant or left at any of the aforesud
premises addressed to Tenant, and the ume of the rendinon of such bill or
sutement and of the giving of such notice or communication shall be deemed
10 be the ume when the same is delivered 10 Tenant, muled, of tef at the
prenuses as heresn provided Any notice by Tenant 10 Owner at the address
first hereinsbove given of at such other address as Owner shall designate by
whtien Aotice

Waler 28
Charges:

If Tenant required, uses of consumes waier
for any purpose n addinon 1o ordinasy las atory
purpases (of which fact Tenant consinutes Owner 10 be
the sole judge) Owner may install a water meter and hereby measures
Tenant's water consumption for alt purpases Tenant shall pay Owner for the
cost uf the meter and the cost of the instailation thereof and throughour the
dusation of Tenant's occupancy Tenant shall keep said ineter and installation
equipment in good warking order and repair a1 Tenamt's ows cost and
expense Tenant agrees 1o pay for water consumed, as shown on said meter as
and when bills sre rendered. Tenani covenanis and agrees 1o pay the sewer
font, charge or any other tas, rent. levy or charge which now or hereafier is
assessed, smposed or & lien upon the demisedd premises or the teally of which
they are part pursuant 1o law, order of regulairon made of ssucd in connection
with the use, consumption, maintenance o¢ supply of waler. water sysiem or
payable by Tenani as additional rent  1f the building or the demised p

or any pan thereof be supplied with water through a merer through which
water 18 also suppliod to other premises Temant shall pay 10 Owner as
additons) rent on the first day of the monih, $120.00 of the 1013 meter
charges, as Tenunt's portion.

Independently of and in 1o any of the remedics teservad 10 Owner
herenabove of clsewhere in this lease Owner may sue for and collect any
monics 10 be pud by Tenant of paid by Owner for sny of the reasans or
purposes hereinabove set forth

Sprinklers: 19 Anything clsewhere in this lease 10 the
conirary notswithstanding, if the New York Board of
Fire Under-wnicrs of the Insurance Services Office of any buress, depantment
or official of the federal, staic or city g require or d ithe
inatallation of a sprinkler system or thai any changes. modificaions,
alierations, or addidonal spnkier heads or other squipment be made ar
supplicd in an existing sprinkler system by reuson of Tenant's business, ot the
locauon of partiiions, trada fixture. or other conienis of the demised premuses,
or fot any other reason, or if any such sprnkler systems installations, changes,
difi d 3 dd ] sprinkler heads of other such squipment,
become necessary 10 prevent the imposiion of a penalty or charge against the
full allowance for 3 sprinkler systern 1n the fire insurance rate set by any sard
Exchange of by any firc insurance company Temami shall, ar Tenami's
expense, prompily make such sprnkler system installation, changes,
modificaucnd, alterations and supply sdduional spninkler heads or other
equipment a3 required whether the work involved shall be struciural or non-
structural in aanure Tenant shall pay 1o Owner as addusonal rent the sum of
$150.00 on the first day of each month durng the 1emm of this tease, as
Tenans of the contract pnece for sprnkler supenisary senvice

Meal. 30, As long as Tenant 8 not in defaull under
Cleaging: any of the covenants of this Jease Owner shall, of and
nsofar as exusting facihines permut fumish heas 10 the
demised premises, when and as required by law, on business days from 8 00
am 106 00pm and on Sarurdays from 800 am to | D0 pm Tenant shall ar
Tenant's exp k d d P we situaied on the strect Moor,
Tenant shall, at Tenam's own expense. make ail repaira and replacement to

the ssdewalks and curbs adjacen thereto , and keep sud sidewalks and eurbs
free from snow, 1cc. dint and rubbish Tenami shall Pay 10 Owner the eost of
remosal of any of Tenant's retuse and rubbish irom the busiding Bulls foc the
same shall be rendered by Owner 10 Tenant at such tmes 25 Owner may elect
and shall be duc and payable when rendered. and the amount of such bilfs
shall be deemed to be, and be pud as, adduional reni Tenant shall. however,
have the optian of independemily 8 for the ! of such rubnsh
and refuse in the evemt that Tenam does not wish 10 have same done by
employees of Owncr Under such eircumstances, however. the remaval of
such refuse and rebbish by others shall be subjest 10 such rules and
regulations as. wn the judgment of Owner, are necessary for the propet
operation of the burlding

Security 3. Tenant has deposited with Owner the sum
of $168,000.00 as security for the faithful performance
and observance by Tenamt of the terms. provisions and conditions of this
lease, i i3 agreed that in the event Tenani defaulis in respect of any of the
1erms. provisions and condinions of this lease, ineluding, bur not lsmuied to, the
payment of ren) and addiional rent, Owner may use, apply or retain the whole
o any part of the security 10 deposited 10 the extem required for the payment
of any remi and adduional rent ur any other sum as 10 which the Tenani 1s in
defauli of for any sum which Owner may expend of may be required 10
expend by reason of Tenant's defauli in respect of amy of the 1emis, covenants
and condinons of this lease, inchuding but not limssed to, any damages or
defictency accrued before or afler proceedings of other re-eniry by
Owner I the event that Tenant shall fully and fauhfully eomply wath all of

the terms, p . < and cond of this lease, the secunty shall
be returned 10 Tenani after the dare fixed as the end of the Lease and after
dehivery of entire p of the demased p 1o Owner n the everi

of a sale of the kand and burlding or leasing of the building. of which the
demised premuses form a part, Owner shail have the right to transfer the
secunty 1o the vendee ot lessee and Owner thereupon be released by Tenant
from all lability for the retum of such socunty under this lease, and Tenani
agrees 1o look 1o the new Owner solely for the return of said secunty. and it 15
ayreed thar the provision hereof shall apply 10 every wansfer or assignment
made of the security to a new Owner  Tenant further covenants that it will not
a358n or encumber of altempl to assiyn of bes the monies dep ]
herein as secuniy and that nether Owner nor its suceessors or assigns shall be

bound by any such assi ( b 7 or
anempted encumbrance

See Rider No. |

Captions 32 The Caglions are insented only as 3 marter

of convenience and for reference and in no way define.
himit or describe the scope of this lease nor their intem of any provision
thereof

Definiticas: n The teom “Owner™ as used in ths lease
means only the owner of the fee of of the leaschold
of 1he building. of the mortgayee 1n posscssion, for the tme beng of the fand
and burlding (or the owner of a leasc of the building or of the land and
building) of which the demiscd premises form a pant, o that in the event of
any sale or sales of said land and building ot of said lease, or in the cveni of a
lease of said building. or of the land and building, the said Owner shall be and
hereby s ennrely freed and relieved of 3l and obl of Owner
hereunder, and in shalt be deemed and canstrued wathout further ayreement
between the parties or their successors 1n inierest, or between the parties and
the purchaser, a1 any such sale. or the said lessee of the building, of of the land
and buitding, that the purchaser or the Jessee of the building has assumed and
agreed 10 carry o any and all and obligations of Owner h, d
The words “reeenicr™ and “re-eniry™ as used n this lease are nut restricled to
thesr iechimeal legal meaning  The term “renr” includes the aiaual rental 1ate
whether . ) ” 1 My .. . and “addi
rent. ™ "Adduional remi” micans all sumis which shall be due 10 new Owner
from Tenant under this lcase, 1n sddision to the annual remal raie The rerm
“business days” as used in this lexse, shall exclude Sawrdays (exeept such
portion thereof as 18 covered by specific hours 1n Article 31 hereof), Sundays
and all dsys observed by the State o Federal Gosernmenn as legal holidays
and those designaied as holudays by the applicable building tervice umon
employees senvice coniract or by the applicable Operating Engneers
with tespect 1o HVAC senvice

Adjacent M. {f an excavation shall be made upon tand

£ i d t 10 the d dp . of shall be
authorired 10 be made, Tenans shall afford to the person
causing of authonzed 10 cause such excavanon, heense
10 enler upon the demised premuses for the purpose of doing such work as sud
persan shall deem necessary 10 preserse the wall of the building of which the
demised premuses form o part from injury ar damage and 10 support the same
by proper faundanons wathoul any clasm for damages or indemmty aganst
Owner, or diminulion of nbatement of rent

Sharing:

Rules and 3% Tenam and Temanu's servamts, employees.
Regulations: agenis, visitors, and licensecs shall observe faithfully,
and coniply sinetly wath, the Rules and Regulannns
annexed hereto and such other and further ble Rules and Reyul
as Owner or Ownet's ageis may from nme 10 nume adopt Notice of sny
adduonal sules of regulanons shall be given 1n such manner as Owner may
clect In case Teruni dusp the bl of any 2dd | Rulc or
Reyulauon hereafler made ot adopied by Owner or Owner's agents. the
pasties heceto agree 10 subrmit the question of the reasonahleness of such Rute
or Regulation for decision to the New York office of the American Asbiraiion
Assocanion, whose determinatton shall be final and conclustive upon the
partics hereto  The nghi 10 dispute the bl of any add: § Rule
and Regufauon upon Tenant's pant shail be deemed waived unless she wme
shall be asserted by senvice of 2 notice, In waiting upon Ovner wsthin ten {10)
days after the giving of notice thereof  Nothing in this lease contained shafl
be construcd 10 1mpase upon Owner any duty or obligation 10 enforce the
Rules and Regulanons or tesms. cosenants o1 conduions in any oiher lease, as
aganst any other ienant and Owner shall not be liable 10 Tenant for violsion
of the same by any other 1enant, s servams, employees. agents, visitors or
licensees
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IN WITNESS THEREOE, Owner and Tenant have respeetive signed and sealed this Tease as ol the duy and year gbove

wrillen.

Witness tor Owner

BY;__

Witness tor Temant:

Wy g ,(/3 e

NameTitle: Michacl Weisse

DEZER PROPERITES 40 1.1 ¢
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ACKNOWLEDGMENTS

CORPORATE OWNER
STAT OF NEW VORK, (XY
County of
Onihis day of .20 . before me
personally came

10 me known. who being by me duly swam, did deposc and way that he resides

that he us the of

the corporation described in and which d the foregaing L as
OWNER that he knaws the sead of smd corporation: that the seal affixed 10
said :nstrument 1s such corporate seal, that it was o affixed by the order of the
Board of Directors of sud corparation, and that he signed his name thereto by
like order

INDIVIDUAL OWNER
STATE OF NEW YORK, [
County of
On (s day of .20 . before me
pessonally came
10 me known and known 10 me to be the individual
descnbed 10 and who, as OWNER. d the (oregoing and
acknowdedged 10 me that he executed the same

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE IN ACCORDANCE WITH
ARTICLE 3%

1. The sidewalks. driveways. courts, clevatars,

b stairways, dovs, or halls shall not be obsiructed or encumbered
by any Tenam of used (or any purpose ather than for ingress 10 and egress
from the dermised premises and (or delwuy of merehandise and equipment in
a promp and efficient manner using and p d for
such delivery by Owner There shall not be meduuny space. "ot inthe public
hall of the building, either by any Tenam of by jobbers, or others in the
delivery or teceipt of merchandise, any hand trucks except those equipped
with rubber tires and safeguards

2 Ifthe premises ase situated on the ground floar of 1he building. Tenant
thereof shall further, at Tenant's expense, keep the udewalks and curb in tront
of sa1d prenuses clean snd free from ice. snow, ete.

3 The water and wash cfosets and plumbing fixtuses shall not be used for
any purposes other than those for which they wete designed or constructed

4 Tenant shall not use, kc:p o8 permit 1o be used or kepr any foul or noxious
8as of b 1n the d or permi or suffer the demised
premises to be occupied or wed 1n 2 manner offensive or objectionsbic 10
Owner or other occupants of the bunlding by reason of nosse, odors and'or
vibralions or interfere 1n any way wiih other Tenants of those having busincss
thevetn

$. No sign, advertiserent, natice of othes lettering shall be exhibined,

mscnh«l. painted o affixed by any Tenant on any pant of the outside of the
of the building of on the inside of the dermsed premuses if

the same 13 vassble from the outside of the premises without the prior wntten

CORPORATE TENANT
STATE OF NEW YORK, [T
County of
On this day of .20 . before me

personally came
to me known, wha betng by me duly swom, did depose and say that he resides

that he i3 the of

the corporation described in and which d the &

TENANT, that he knows the seal of saud corporation, th.u |he seal uﬁ'ned xo
said instrument is such corporate seal, that 1t was so affixed by order of the
Board of Drrectors of said corporauion, and that he signed his name thereto by
like order

INDIVIDUAL TENANT
STATE OF NEW YORK (X
County of
Onihis day of .20 . before me
personally came

10 me known and known to me to be the individual
described in and who, as TENANT. exccuted the fotegoing insirument and
acknowledged 10 me that he executed the same

6 No T«wu shall mark, paint, dnH into, of 1n any way deface any part of
the d dp of the building of which they form 3 pant No boring,
cutting o sinnging of wires shall be. permitted. excepr winth the prior waiten
consent of Owner, and as Owner may direct. No Tenant shall lay linoleum, or
other simias floor covening, 3o that the same shall come n direct contact wath
the floer of the d d premises, and, 1f linol or other simular floor
coveting 18 desived 10 be used in imerlining of builder’s deadening felt shail be
first affrxed ro the floos, by 3 paste or other marenal, soluble 1n water, the use
of ceent of other similas adhesn e matenal being expressly prohibined

7 Freigh, G0 b handise and bulky matter of
any description shall "be delivered to and removed from the premises oaly on
the (reigh elevarors and through the service entranecs and comdors, and only
dunny hours and in a manner approved by Owner Owner reserves the right 1o
inspect all freight 10 be brought into the buslding and 10 exelude from the
tulding all freight which vialases any of these Rules and Reyulations or the
lease of which these Rules and Reyulatsons are 3 pant

8 Owner reserves the right 10 exclude from the buslding between the hours
of 6 P M. and 8 A.M. and 21 all hauss on Sundays. and holidays ail persons
who dn no1 presem a pass to the building signed by Owner Owner will
fumish passes 1o persons for whom any Tenant requests same 1n waning Each
Tenany shall be responsible for all persons for whom he requesrs such pass
and shall be fable 1o Owner (or all s¢is of such person

9 Owner shall have the nght to protubn any advertising by any Tenant
which, 1n Gwner’s opinion, rens 10 inipasr the reputation of Owner ar s
desirability as a building for stures ar offices. and upon wnlen notice from
Owner, Tenant shall refrain from or discominue such adverising

lO Temm shall not bnng or p«mut 10 be brought or kept tn or on the

consent of Owney, except that the name af Tensnt may appear on the
door of the prenuises In the evem of the violation of the (oreyoing by any
Tenant, Owner may remove same waithout any liability and may charge the
expense incurred by such removal 1o Tenant or Tenams violating this rule.
Signs on imerior doors and directory 1oblet shall be inscribed, panted or
affixed for each Tenant by Owner a1 the expense aof such Tenam, and shall be
af a uze. color and style s¢ceprable 10 Owner

p any , combustible, of explosive Nuid, matenal,
h 1 or sub Of cause of permi .xn) odors of eooking or other
processes, af any unusual or other oby e odoes 10 p nor

3

fiomhe d

1. Tenam shall not place a foad on any floor of the demised premises
exceeding the floor Joad per square foot area which 1t was designed 1o carry
and which 13 allowed by law Owner reserved the nghi to pvw:nhe the weight
and p of all safes, b and mech quip Such
wnstallations shatl be placed and maintained by Tenani a1 Tenam's expense 1n
setting sufficsent 1n Owner’s judgment 10 absorb and presen vibration. novse
and annoyance

GUARANTY

The und d G to Owner, Owner's successors and
asugnt, the “fult pm‘onmnee and observance of all the agreements 10 be
performed and observed by Tenant i the atached Lease. including the “Rules
and Regulaons™ as terein provided. withow requiring any notiee 10
Guaranmor of nonp.lymu\l of, nonp«fam\.mce. of proof. o notice of demand.

1o hold 1he und under this 8 y. all of which the
dersignod heteby expressly wiives and expressty agrees 1hat the legaliey of
this agreement and the agr of1he G under this agr shali

not be ended, of changed by resson of the claims to Owner agunst Tensni of
any of the nghts or remedics gven to Owner as agreed in the antached Lease

The Guaramos further agrees that thes guaranty shall remain and cenunue in
full force and effect a9 10 any renewal. change of extension of the Lease Asa
funther inducement 10 Owner to mahe the Lease Owner and Guarantor agree
that in any action or proceeding hrought by cither Owner or the CGuaramar
against the other on any matiers concerning the Lease or of this guaranty that
Ounet and the undersigned shall and do waive inal by jury

Guaranior
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RIDER No. 1, attached to and made part of lease dated doy of June 2015 between DEZER PROPERTIES 40 L.LC,
as Owner and EMPIRE STATE COMPASSIONATE CARE, INC., as Tenant,

In the event of any inconsistencics or contradiction between the Rider and preprinted portion of this Lease, the Rider shall govem

40.

4l

42.

43

44,

Base Rent,
A. Tenant shall puy base annual rent in accordance with the following schedule:
Tarm Monthly Amount Annual Amount

10/1/15 - 9/30/16 $42,000.00 $504,000.00
1041/16 - 9/30/17 $43,260.00 $519,120.00
10/1/17 - 9/30/18 $44,557.80 $534,693.60
10/1/18 - 8/30/19 $45,894.53 $560,734.36
10/1/19 - 9/30720 $47,271.37 $567,256.44

INTENTIONALLY LEFT BLANK

Securlty,

A. Tenant has deposited with the Owner the sum of $20.000.00 which shall be applied to total sccurity deposit of

B.

C.

D.

A

$168,000.00, thereby fcaving a balance duc by August 7, 2015 of $148,600.00. Moadifying paragraph 31 of the
printed part of the lease and notwithstanding anything contained hercin, Owner and Tenant agree that the security
depasit shall be adjusted annually so that the sccurity deposited with Owner shall always equal four times the
current monthly base rent. On each anniversary date of the commencement of the term of this lease, tenant will
deposit with Ownier the additional sum as sceurity required so that the total security deposit shall be cqual to four
times the then current monthly base rent.

Notwithstanding paragraph 32 of this Lease, Landlord shall have sixty (60) days upon which to rcturn Tcnant's
security deposit, or any portion remaining therein. upon Tenant's delivery of the Demised Premises to Landlord
ard its satisfactory compliance with the terms and conditinns contained in this Lease.

It Is agreed and understood by the parties hereto that the Tenant has made application for one of five New
York State medical masijuana licenses. The purtles anticipate that the State of New York will render its
declsion ns to the award of the licenses on or before August 7, 2015, fn the event Tenant Is not awarded one
of the five medlcal marijuana licenses by the state, then the parties agree that the $20,080 good faith deposit
that has been pald herewith shall be forfeited and this lease will become null and void and of na further
force and effect and Tenant will have no further obligations to Landlord.

Additinngl Rent; Late Charges.
A.

As used in this lease, "Additional Rent” (whether capitalized or not) shall be and consist of all sums of mongy,
costs, expenses., or charges of any Kind or amount whatsoever (other than Base Annual Rent) which Tenant
assumes or agrecs to pay, or which become duc and payable by Tenant 10 Owner pursuant to this lease. If Tenant
fails to pay any Additional Rent, Owner shall have the same rights and remedtes under this lease as in the case of
non-payment of Base Annual Rent.

Whenever Tcnant is required by the terms of this lease and the Riders thereto to pay to Owmer a sum of moncy
and payment is not made within ten (10) days after the same becomes due, a late charge shall be imposed on said
sum or sa much thercol as shall be unpaid, from the date it becomes due until it is paid. Such fate charge shall be
equal to $250.00 or five (5%) percent of the sum of money that was not paid within the ten (10) days from the due
date per month. n addition, in the event the Tenant owes the Landlord in excess of" one mnnth base rent, or in the
event the tenant has timely failed to comply with any nonmonctary obligation as provided for by this Lease, then
the Owner shall, upon twenty (20) days written notice to cure to the Tcnant, have the right to terminate this Lease
and exercise its options sct forth in paragraphs “[7(1)" and “17(2)" herein, which said paragraphs the Tenant
hereby acknowledges having read and being fully familiar with.

Tenant will be charged $250.00 Dollars as additional rene, for service of a three (3) day Notice of Default. To save
this fee, rent must be received prior to the 10 of cach month.

In the cvent Tenant's check is dishonored by Landlord's bank due to insufficicnt funds, Tenant shall be
responsible for a $100.00 fee cach time, which fee shall constitute additiona! rent. Landlord reserves the right to
demand certified or bank funds in payment of rent if Tenant “bounces” three (3) checks in any remtal year

in [ v nis

If Tenant desires to perform any renovations, aiterations, and improvements of any kind or nawre in the premises
during the term of this lease, as long as it affects the structural integrity of the Demised Premises or the building
(hereinafier referred to as “Tenant's Work™), it will do sa in accordance with Owners® written upproval process
which shall include among other things, an ¢scrow to be deposited for the faithful performance and appropriate
New York City agency sign-off of the work, and only in accordance with plans and specifications which are first
submitied to and approval by Owner. Said approval shall not be deemed Owner's consent to any specific
or sub to perform said work, as required by Section 3 of the lien law  Said approval will be
given merely for the convenience of the Tenant. Owner shall provide Tenant with its comments on the proposed
work no more than ten (10) business days afler its receipt of Tenant's plans and Tenant shall provide Owner with
revised plans, at lcast three (3) business days prior 10 the commencement of Tenant's Work, incorporating Owner's
comments If Owner and Tenant cannot agree on the scope, nature and manner of Tenant's Work, Owner's

P



decision shall prevail. 1f Owner shall approve the plans and specifications for Tenant's Work. Tenant shall. before
commencement thereof”

B Obtain the neccssary consents, authorizations, liccnscs and permits rom ull federal, state and/or
municipal authoritics having jurisdiction over such work;

2. Furnish to Owner a copy of the comract made by Tenant with the contractor and/or other person or
persons who will perform Tenant's Work. which comiract will provide among other things.

(a) that the work will be dore in accordance with the approved plans and specifications and the
consents, authorizations and licenses obtamned;

(b) that the contractor or other persons performing the work will look solcly to Tenant for payment
and will hold Owner and the demised premises and the building containing the demised
premises free from all liens and claims of all persons furnishing labor or materials therclor, or
both;

(c) that similar waivers of the right to file Mechanic's Licns shatl be obtained from any and all
contractors, subcontractors. suppliers and/or materialmen: and copies of said licn waivers given
to Owner, prior to any work undertaken or materials fabricated and/or delivered to the Building
by any said contractor, subcontractor, supplier and/or material man; and

3 Furnish to Owner a certificaie or certificates of Workmen's Compcnsation |nsurance covering all persons
who will perform Tenant's Work for Tenant or any contraciors, subconiractor or any other person

4. Furnish to Owner an original policy of public liability insurance covering Owner in limits of five
hundred thousand ($500.000.00) dollars for injurics or damages to any onc person, ong million
($1,000,000.00) dollars in any one accident or disaster and onc hundred thousand ($100,000.00) dollars
with respect to property damage, with an insurance company approved by Owner. Such policy shall be
maintained at all times during the progress of Tenant's Work and until complction thereof, and shall
provide that no cancellation shall be effective unless 1en (10) days’ prior written notice has been given 10
Owner,

Tenant agrees to indemnify and save Owner harmless from and against any and all bills for labor performed and
cquipment, fixtures and materials, furnished to Tenant and from and against any and all licns. bills or claims there
for or against the demised premises or the building coniaining the same and from and against all losses, damages,
costs, expenses, suils snd claims whatsoever in connection with Tenant's Work. The cost of Tenant's Work shall
be paid for by Tenant in such a manner and at such times so that the demiscd premises and the building containing
the same shall at all times be free of liens for labor and matcrial supplied or claimed to have been supplicd
Tenant may arrangc for removal of any such liens by bonding with a reputable bonding company.

In case of any dcfault or threatened default by Tenant under the provisions of this Afticle 47, Owner. in addition
to any other rights and remedies it may have by reason thercof, shall be entitled 1o a decree specifically enforcing
the provisions of this Article and enjoining Tenant from continuing or performing any instattation or work which
shall have created such defauli.

Notwithstanding any other term or provision in this lLease, Tenam may perform any interior and decor
improvements of any kind or naturc in the Demiscd Premises without required Owners conscnt provided thar

I such action docs not affect the structure or integrity of the Demised Premises;

2, such action complies with Articles 45 nnd 49 hereof.

lnsurance,

Tenant shall obtain and keep in full force and effect during the term of this lease, or on and after the date In
which Tenant recelves a medical marijuana license from the State of New Yark, at its own cost and expense,
comprehensive public liability and property damage insurance with a broad form contractual liability endorsement
with a minimum limit of liability of $1.000,000.00 for injury or death and damages to any onc person.
$3,000,000.00 for injury or dcath arising o of any ofte occurrence, and $1.000,0600.00 for damage to property,
naming Owner and Tenant as insured against any and all clims for personal injury. death or property damage
occurring in, upon, adjacent to, of connecied with the demised premises or any part thereol. In the event that such
insurance coverage is not available, then Tenani may substitute for the forcgoing similar insurance coverage in the
maximum amount obwinable, noi 10 exceed the forcgoing minimum limits. Said insurance is 10 be writien by
insurance companics of recognized standing. authorized 10 do business in the Staic of New York. Tenant shall
pay all premiums and charges therefor and upon failure 1o do so Owner may, but shail not be obligated to make
such payments, in which cvent Tenant agrees to pay the amount thereof to Owner on demand, as additional Rent.
Such policies shall contain a provision that no act or omission of Tenant wil affect or limit the obligation of the
insurance company to pay the amouni of any loss susisined and shall be non-cancelable except upon thinty (30)
days' advance written notice to Owner. In the event Tenant shall fail to obtain such insurance. Owner may. bu
shall not be obligmed to, obtain the same, in which event the amount of the premium paid shail be paid by Tenant
to Owner upon demand as additional Rent. Owner shall have the right at any time and from time to time during
the 1erm of this lease on not less than fifteen (15) days' notice to Tenant to require that Tenant incrcase the
amounts and/or types of coverage required 10 be maintained under this Article 1o the amounts and/or types of
coverages then required of 1enants entering into new leases for similar space and usagu in the Chelsea area

Each party hereby releases the other party with respect 10 any claim (including a claim for neghgence) which u
might otherwise have against the other party for loss, damage or destruction with respect to ils property (including
rental value or business interruption) occurring during the 1erm of this lease to the extent to which such party is
insured under a policy containing a waiver of subrogation or naming the other party as an additional insured, as
providcd in Anticle 9 of the prinied part of this lease of in this Adicle 45. [f, notwithstanding the recovery of
insurance proceeds by either party for loss, damage or destruction of its property (or rental value or business
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46. Ce

interruption} the othcr party is linble to the fiest party with respect thereto or s obligated under this lcase to makc
replacement, repair or restoration, then provided the first party’s right of full rccoverage under its insurance
policies is not thereby prejudiced or otherwise adversely affected, the amount of the net procoeds of the first
party's insurance against such loss, damage or destruction shall be offset against the other party’s liability to the
first party therefor, or shall be made available to the other party to pay for replacement, repair or restoration, as the
cas¢ may be.

The waiver of subrogation refcrred to in Scction B of this Adicle 45 shall extend to the agents and employees nf
cach party and, in the casc of Tcenant, shall also extend to af} other permitted occupants of the demised premises,
but only if and to the extent that such waiver can be obtained without additional charge (unless such party shall
pay such charge). Nothing contained in this Adicly 45 shall be deemed 1o relieve either party from any duty
imposed elsewhere in this lease 1o repair, restore or rebuild or to nullify any abatement of Fixed Annual Rent
provided for elscwhere in this lease.

Any employee of the Building to whom property shall be entrusted by or on behatf of Tenant shall be deemed n
be acting as Tenant’s agent with respect to such property and ncither Owner nor its agents shall be liable for any
damage to such property nor for the foss of or damage to any property of Tenant by thefl or otherwise.

Tenant shall deliver to Owner a duplicate original “Cerunficate of Insurance™ within seven (7) days from the
commencement date of the term of this Lease and o copy of the actual policy which demonstrates that the
insurance company acknowledges that the Owner is in fact an additional insurcd. Failure to so provide Owner
with these documents and maintain such insurance shall be deemed a MATERIAL DEFAULT.

b; 1}

At any time and from time to time, Tenant, for the benefit of Owner and the holder of any fee mortgage covering
the Land or the Land and Building containing the Demised Premises, on at least five (5) days’ prior writien request
by Owner, will deliver to Owner a statement, certifying that this Lease is not modified and is in full force and
cffect (or if there shall have been madifications that the same is in full farce and effect as modified), and stating
the modifications, the commencement and cxpiration dates hercof, the dates to which the Fixed Rent, Additional
Rent and other charges have been paid, and whether or not, to the best knowledge of the signer of such statement,
there are any then existing defaults on the part of cither Owner or Tenant in the performance of the terms,
covenants and conditions of this Lease, and if so, specifying the dcfault of which the signer of such statement has
knowledge.

If any prospective mortgagec of the Land, Building or any lcaschold interest thercin requires, as a condition
precedent to issuing its loan, the modification of this Lease in such manner as does not matcrially lessen Tenant's
rights or increasc its obligations hereunder, Tenant shall not delay or withhold its conscnt to such modification
and shall exccute and deliver such confirming documents thercfore as such mortgagee requires.

47 Holdover, Use and Qccupgney,

A

Owner and Tenant acknowledge and agree that should Tenant hold over in possession after the cxpiration or
soaner termination of the original trm or of any cxtended term of this lease, such holding over shall nat be
deemed to extend the term or renew the lease, but such hnlding over thereafier shail continue upon the covenants
and conditions herein set forth cxcept that the charge for use and occupancy of such holding over for each
calendar month or part thereof (even if such part shall be a small fraction of a calendar month) shall be the sum of.

a) 1712 of the highest annual base rent rate set forth in this Icasc, times 2.5, plus,

b) 1112 of all orher items of both annual additional rent and misceliancous additionat rent which would have
been payable monthly pursuant to this lease, had this lease not expired, which, total sum Tenant agrees to
pay to Owner as consideration for Tenant's use und occupation of the premises promptly upon demand,
in full, without sct off. Owner and Tenant further understand and agree that all of the forcgoing charges
for use and occupancy are fair and reasonable charges and shall not be deemed a penalty.

1tis expressly agreed by Tenant that Tenant shafl not have the right to occupy the premises for residential and/or
living purposcs.  Tenant shall not have the right to install any furnishing, fixtures and/or appliances commonly
used in residential units, including but not limited 10 any, beds, bureaus, wardrobes, clothes washers and/or dryers.
tubs and/or showers.

Notwithstanding anything to the contrury contained in this lease, it is expressly understood and agreed by Tenant
that in the event Owner has not received any payment due under this lcase within fifteen (15) days from the duc
dute, or in the event that Tenant fails to comply with any noninonetary obligation sct forth in this lease beyond all
applicable grace periods, Owner, upon twenty (20} days written Notice To Cure to Tenant, shall have the right to
discontinue any and afl building services and/or utility services to the demised premiscs until tenant shall have
cither vacated the demised premiscs and surrendered possession thereof or fully complied with said Lease. In
addition, Tenant expressly agrees not to commcence any action or procceding against Owncr for any loss or
damages cluimed by Tenant in connection with Owner's discontinuance of any building service and/or utihity
service in complignce with this paragraph

It is further understood and expressly agreed by Tenant that if during the term of the lease, Tenant, its
fepresentatives, agents, employees and/or invitees and/or the demised premises sustains any injury or damage not
caused by the actions and/or inactions of Owner, including but not limited to water damage to the demised
premises caused by the actions or inactions of other occupants of the building. ncither Tenant nor its
representatives, agents and/or insurers shall at any time institute any claims, actions, proceedings or suits against
Owner and/or its cmployees, representutives, agents or insurcrs. In addition, Tenant agrees to indemnify and hold
harmlcss Owner, and Owner's employees, representatives, agents and insurers from and against any and all claims
against Owner or its employees, representatives, agents or insurers of whatever nature erising from {njury or
damage to the Tenant and/or the demised premises, including all tegal fees and other litigation costs, provided
said injury or damage was nat caused by actions or inactions of Owner
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E ANl of Tcnant's agreements contained in this paragraph shall survive the cxpiration of the Jease or sooner
termination.

F. Any brcf:ch of any of Tenant's obligations referred o in this paragraph shall be an cvent of substamial default
under this Lease and the Owner shall have the remedics provided herein together with any other remedy under law
or equity. Owner shall have the remedics provided herein,

48. Conditlon of Demised Premises. Tenant shall toke posscssion of the demised premises “as is” condition.

49. Jax¢s, The Tcnant agrees to pay as additional rent 25.0% of any and all increases in Real Kstate Taxes above the Real
Estate Taxes for the 2015 to 2016 New York City Fiscal Year (the Base Year) imposed on the property on or the Building in which
the Premises are Jocated with respect to every Tax Year or pant thereol during the term of this lease, whether any such increase
results from a highcr tax rate or an increase in the assessed valuation of the property, or both. A copy of the Tax Bill shal! be
deemed sufficicnt evidence to wamant this charge. The Tenant shall not be entitled to commence on behalf of the Owner any
proceeding ta reduce such taxes. Such annual increases shall be payable pro rata in 1/12th monthly payments. Owners failure to
:ill the Tenant for such additional rent charges shall not in any way be deemed as a waiver of the Tenants obligations herein
escribed.

50 se of the Demised Premises.

A Tenant agrees to usc, occupy, operate and maintain the demised premises throughout the term of this lease solely
as a medical marljuana dispensary and related activities and in a manncr which shat! not detract from the
reputation of the Building. Tenant further agrees to discontinue immediately, aflcr demand by Owner, and as
oflen as such demand shail be made, the display window or otherwise, advertisement in or with respect to the
Demised Premises or any part thereof, of any article or matcrial or the manner of display or advertisement of same
to which the Owner shall reasonably object, and to remove from the Demised Premises immediately after demand
by Owner, and as ofien as such demand shall be made, any sign, advenisement, display (window or otherwise), 1o
which Owner shall object, but nothing contained in this Article 46 shall be deemed to grant to Tenant any right to
install or maintain any such sign, adventisement, poster, exhibit or display. Tenant further agrees not to use or
permit to be used the sidewalks or other spacc outside of the Demised Premiscs for any display, sale or similar
undertaking or storage or distributc or permit (o be distributed handbills or any other matter to customers in front
of the Demised Premises.

B. Tenant agrees to comply with all rules, rcgulations, laws and statutes relating to the use and operation of the
Demised Premises, in accordance with Afticle 2. hereof, including but not limited to the obtaining of all
applicablc licenses and permits. Tenant shall comply with all requirements of law as to the instaliation,
maintcnance and inspection of ventilation and cxhaust systems with regard to grease-laden vapors and fumes from
all cooking cquipment and appliances installed in the demised premises. Tenant shall install and maintain at its
expense such required and approved chemical extinguishing devices as specified by the Fire Insurance Rating
Organization as well as automatic and manual gas shut-off devices, if gas is to be used at the demised premises.

C. Tenant shall obtain at its sole cost and cxpensc all necessary devices so as to prevent any obnoxious fumes from
permeating or from emanating from the Demised Premisces

D. Tenant shall comply with all standards and/or recommendations of the Insurance Scrvices Office of New York in
connection with insuring the Building in which the Demised Premises are a part. Tcnant shall pay the increased
cost of Owner’s insurance premium caused by the Tenant's failure to comply therewith, Payment of such sums
shall be deemed to be additional rent and shall be due und payable 1o the Owner promptly upon reccipt by Tenant
of a statcment from Owner or Owner's insurance agent showing the said increasc.

E. ‘Tenant may instal! and connect all of its utility wastclines to those now cxisting in the Building, but agrecs not to
use the plumbing for any purposc other than that for which it was constructed and agrees further not to permit any
food, or other foreign substance to be thrown or drawn into the pipes. Tenant agrees to maintain the plumbing
that it instatls in good order, repair and condition and to promptly repair any damage resulting from any violation
of this Articlc. Tenant further agrees to install a grease trap in the demised premises prior to opening for busingss
in order to inhibit the flow or feakage of greasu into the sewer. Tenant further agrees to promptly make any other
fepairs to other plumbing in the Building if the damage results from Tenant's improper use of such plumbing.

F. Tenant shall not install any store front, signs, canopics, awnings. exterior decorations, projcctions, curtains, blinds,
shades, screens, advertisements, notices or lettering on glass (including any changes thereto) unless Owner shalt
have approved Tenant's plans for any such instaliation as to quality, type, dimension, content, color, matcrial,
locations, manncr of installation and design prior to ‘Tcnant's making any such installation. Any such installation
shall be madce and performed in accordance with Agticle 3 of the printed part of this lcase as modified by Agticle
47 herein. Tenant agrees to remove immediately, after demand by Owner, and as oflen as such demand shall be
madc, any sign, display, or othcr material focated in the demised premiscs and visible from outside the Demised
Premises to which Owner shall object, unless Owner has previously approved such sign, display or other material.
No matcrial alterations to the storefront whatsocver may be made at any time during the term of this lease without
Owner's prior written consent.

G. Tenant, at Tenant's expense, shall keep the Demised Premises in good order, shall cause the Demised Premises
and the foyer, store front, the entrance doors and all glass surfaces (interior and exterior) and any service entrance
area to be cleaned at regular intcrvals (but not less frequently than once a day), shall at all times keep the sidewalk
directly in front of the Demised Premises and the area eighteen (18) inches into the street, clean and free of all
trash rubbish garbage, dint, refuse, snow and ice  in addition, Tenant, at Tenant's cxpense shall not at any time
swoep any refuse, rubbish or dirt into the gutters or streets, shatl cause Tenant's refuse and rubbish to be removed
regularly and before it becomes a nuisance, by a private garbage collection company at Tenant's expense.  Tenant
shall cause the removal of such refuse and rubbish and shall comply with any and all regulations and requirements
as, in Owner's reasonabic judgment, are necessary for the proper maintenance operation of the building. in the
cvent the Tenant or Owner are issued a violation for rubbish outside the demised Premises by the New York City
Department of Sanitation or other New York City agency having jurisdiction thercunder, Tenant sha!l be solely
responsible to answer said violation, and pay any applicable fines or penaitics that may be due. In the event
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Owner is forced to pay finc due 1o Tenant's default, Tcnant shalt be responsible for the finc plus an administrative
charge of $250.00, both nf which shalt constitute additional rent

H. Tenant shail not do or permit any act or thing to be done in the Demised Premises which would subject Owner to
any liability or responsibility for injury or damages to persons or property or to any liability by reason of any
violation of faw or of any legal requirement of public authority, but shall exercise such control over the Demised
Premises as to protect Owner against any such liability. Tenant agrees 1o indemnify and save harmless Owner
from and against: (a) all claims of whatever nature against Owner arising from any act on the part of Tenant, its
contractors, agents, licensees, invitecs, cmployees; and (b) any breach by Tenant of any act required to be fulfilled
hercin or any act Tenant is refrained from cnmmitting hercin.  This indemnity shall include all liability, fines,
suits, demands, and costs and expenscs of same, including but not limited to all costs to discharge and vacaie any
and all mechanic’s licns which may be filed against the Building by persons employed by Tenant, and to any and
all attorney's fecs.

I In the event any airconditioning equipment 15, or becomes installed in the Demised Premises, whether window
type or otherwise, Tcnant agrees that, in cither making, servicing, repairing, or maintaining such installation,
Tenant will comply with alt applicable laws, ordinances, regulatinns, orders and/or rcquirements of any
povcrnmental party asserting jurisdiction, as well as all requirements of thc New York Board of Fire
Underwriters. Tenant will pay any and all taxes and fees that may be payable by vither Owner or ‘Fenant in
conncction with the installation, regular servicing and repair maintcnance and/or use of such air conditioning
equipment, Tenant will install, service, rcpair, maintain and remove said equipment at its own cost and expense
and will repair any and all damage causcd by such inswailation, maintenance or removal. Additionally, Tenant
agrees to hold Owner harmless and indemnify Owner from any claim, demand, loss, damage or cxpense which
may be made against or imposed upon Owner by any third party by reason of Tenant's instatlation, maintcnance,
misuse or removal of such air conditioning equipment.

J. Tenant shafl not obstruct the sidewalk or curbs abutting the Building or other entrances to the Building or any
loading areas.

51 Operating of Business. Tenant agrees to be open for business and to operate in the demiscd premises during the entire
term of this lease, and to conduct its business at alt times in a reputable, respectful manner with due regard to the nature of the
business and medical necessity for its patrons in New York Caunty, maintaining at ull times a reasonable staff of employces and a
reasonable stock of merchandise. Failure by Tenant 1o be open for business and to operate shall entitle Owner in addition to other
remedies provided in this lease, to mandatory injunctive rclief, Tenant, at Tcnant's expense, shall promptly comply with all present
and future laws, ordinances, orders, rules, regulations and requicements of all governmental authoritics having jurisdiction, affecting
or applicable to the demised premises or the cleanliness, safety, occupancy and usc of thc same, whether or not any such law,
ordinance, order, rule, regulation or requirement is substantial, or foreseen or unforcseen, or ordinary or extraordinary, provided,
however, that nothing herein shall require Tenant to make structural repairs or alteratinns unlcss Tcnant has by its manncr of use of
the demised premises or method of operation therein violated any such laws, ordinanccs, orders, rules, regulations and requircments.
If compliance therewith would matcrially interfere with the use and cnjoyment of the demised premises, then Tenant may terminate
this lcase ‘'upon thinty (30) days® notice to Owner. Tenamt shali not do or permut anything to be done in or about the demised
premiscs, or bring anything therein, which will in any way conflict with any such present or future law, ordinance, order, rule,
regufation or requirement affecting the eccupancy or use of the demised premises or the Building which is or may thereatter be
cnacted or promulgated by govemmental authorities or in any way obstruct or interfere with the rights of Owner, its agents, licenses
and invitees. No auction, liquidation, going out of business, fire or bankrupicy sales refating to the business conducted by Tenant on
the demised premises, may be conducted or adventised by sign or otherwise in the demised premises. Tenant agrees that it will
conduct its business in good faith, and will not do any act prahibited by the terms nf this Icase which would injure the rcpwatinn of
the Building as reasonably dctermincd by Owner. Tenant shall not permit noisc or odors in the demised premisces which, taking into
uccount Tenant's use of the demised premiscs, are reasonably objected to by Owner nr by any tenant or occupant of the Building
and, upon notice (rom Owner, Tenant shal} immediatcly ccase and desist from causing such unrcasonable noise or odor (as mare
fully detailed in Anticles 46C and 65 hercin), and failing of which Owner may deem the same a material breach of this lease. Tenani
shall not store anything in service or exit corridors. Tenant agrees that all receiving and delivery of goods and merchandise, and all
removal of merchandise, supplies, equipment, trash and garbage, and al! storagc of trash and garbage, shall be made only by way of
or in the arcas provided therefor by Owner. Tenant shall not usc or permit the use of any portion of the demised premiscs as
sleeping quarters, lodging rooms, or for any unlawful purposes. Tenant shall not install any radio or wlevision or other similar
device exterior to the demised premises and shall not crect any seriat on the roof or exterior walls of the Building unless consented
10 by Owner, which consent shall not be unreasonably withheld or deloyed.

52. Events, In thc event Tenam wishcs 10 host an event at 1ts premises for persons in excess of 25 (excluding regular fult or
part-time employces of Tenant), Tenant must secure the permission from Landlinrd t host such an cvent, and filt-out the necessary
form(s) to be provided by Landlord and to be rewumed to Landinrd prior to said event. Amnng required itcms, if applicable, Tenant
shali be obligated to provide a security person at the site to ensure the safety of Tcnant's guests as well as the premises and building.

53. Pots,  No dogs or cats shall be permitted in the premiscs at any time, except by cxpress permission of the Landinrd.
which permission may be granted or revoked at any time and for whatever reason. Service animals, as defined by thc Americans
With Disability Act shall be permitted. The harboring of an animal in the premises, without express permission, shall constitute a
nuisance and marcrial breach of Leasc.

54, Extermingtlon, It shall be the responsibility of Tenant to exterminate at their own cnst and expensc, maintatn thewr
premiscs in a cican, orderly fashion to cnntrol and/or eliminate all rodents, insects, rnachcs, cic. Notwithstanding, Landlord shall he
responsible for common arca exierminatinn. Landlord shall have the right 1o require rcasonable pest cradication treaiments, as
neeessary under the circumstances, to ensure control or cradication of the infestatinn to protect Tenant's space as well as nther
tenants in the building. Failure to adhere to an extermination request by the Landiord shall constitute a nuisance and matcriaf breach
of this lease.

55 Third Party, The Tenant acknowledges that the demised Premises are currently occupied by third-parties and that the
Landlord may not be able to deliver p ion of the Premises tn the Tenant on the }.ease commencement date in which such case

the terms of the paragraph “24" of the Lease shall govern.

56 Square Foatage, Tenant acknowledges and understands that the square fnotage quoted by the Owner for the subject
premises is a reasonable approximation of same. Furthermore, this figure icludes Tenant's pro-rata share of the common areas of
the floor on which the subject premises are located. if any, and Tenant has a duty to measure and investigate same. Tenant further
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urderstands that by signing thts Lease it waives any objections to alleged miscalculations or mis

foatage by Owner.

presentations of the square

57. Electricity. Tenant agrees and understands that Tenant shall contract directly with and pny direcily 1o Con Edison for
the utility service (i.c., gas and clectricity) consumed by the demised premises,

58. Garbape, Tenant agrees that it will contract for their trash removal with an independent carter. Tenant may not
throw their refuge in hallway or building trash containers or containers belonging to other enants. Landlord reserves the right to
request from Tenant their contract or other satisfactory evidence to Landlord that Tenant's trash is being removed. If satis(actory
proof is not provided to Landlord within five (5) davs of Landlord's request, Landlord shall have the right to contract with a carter
on Tenant's behalf and bill tenant the cost of trash removal, plus a $3500 per month administrattve fee, both of which shall
constitute additional rent. Ifany citations or violations are issued duc to Tenant's use, Tenant agrees that they are respensible for all
fincs and fees assessed.

59. Alr Cnaditfoning, In the event any air conditioner equipment ts. or hecomes instalted in the Demised Premises. whether
window type or otherwise, Tenant agrees that, in either making or maintaining such instalfation. Tenant will comply with all
applicable laws, ordinances, regulations, orders and/or requirements of any governmental party asserting jurisdiction, as wel! as all
requirements of the New York Board of Pire Underwriters. ‘Tenant will pay any and all taxes and fces that may be payable by cither
Owner or Tenant in connection with the instalfation, maintenance and/or use of such air conditioning equipment. Tenant will
install, maintain and remove said cquipment at its own cost and expense and will repair any damage caused by such installation,
maintenance or removal. Additionally, Tenant agrees to hold Owner harmless and indemntfy Owner from any claim, demand, loss,
damage or expense which may be made agamst or imposed upon Owner by any third party by reason of Tenant's installation,
maintenance. misusc or removal of such air conditioning equipment.

60. Tax Identification, The Tenant's Federal Tax Identification Number or Social Security Number () is (are) 4/ 7 - 37/ yz 2 g’

61. Dacumentation, Upon writien request from Landlord, Tenant sholl promptly provide to Landlord capies of all licenscs,
permits, certificates, Depaniment of the Buildings approved plans. and Centificates of [nsurance issued to or on behalf of the wenant
by any governmental agency or insurance or indetnnity company.

62, } In accordance with Par. 36 heren, Par. 13 of the Rules and Regulations and the rules and
regulations of the New York City Fire Department, NO smoking shall be permitted in the premises or within the building at anytime
whatsocver. Smoking will only be allowed outside the building on the strect. In the event a Tenant, or its employee, agent or servant
is found to be smoking in the premiscs or building, Tenant shall be responsible for a penalty of $250.00 for the initial time, which
amount Tenant agrees to pay as additional rent. Tenant agrees to pay $500.00 as additional rent for cach infraction thereafter. In
addition to the impasition of the aforementioned penalties, Landlord reserves its right under this Lease to take any and all other
appropriate action.

63. Tenant understands that located within the b of the Demised Premises is equipment
which is critical to the proper operation of other businesses focated in the building. Tenant hercby agrees to provide service
personnel designated by the Owner unfettered access to the basement arca of the demised premiscs containing the aforesaid
equipment during normal business hours and as required in case of emergencies. Failure to comply with such access requirements
shall be deemed a substantial breach of the covenants of the Lease between the parties

64. Right of Access. Tenant shall not cause or permit any materials o be stored in such manncr as to delay or prevent access
to said, service elevator. service passage and stairway by anyone having right to such access.

65. Nolse & Vibratlon. Tenant agrees to maintain acceptable and reasonabie fevels of noise or vibration usually assaciated
with the usc and occupancy of the building. Tenant agrees to soundproof the demised premises to maintain said levels. Tenant
agrees that Tenant shall not permit said noise or vibration to emanate from the premises. IF Owner or any other Tenant or occupant
or neighbor rcasonably objects to said noise or vibration then, upon written or verbal notice by Owner, Tenant shall either cease and
desist from allowing said noise or vibration from emanating from the premises or shall prompily install additional sufficient
soundproofing to cause a cessation of the cmanation of noise or vibration from the premises. Tenant understands and agrees that
failure to comply with this provision is a substantial and material breach of this Lease.

66 Trademark Infringement_Activitfes, Tenant acknowledges and understands that any use of the subject premises for

lhé purposcs of irademark counterfeiting, as defined by New York Penal Law Section 165-71 shall be deemed a material default
under this Lease, which will be grounds for the termination of the Lease and eviction of the Tenant.

67. Notices, Any notices given under this lease shall be deemed sufficiently given or rendered if in writing, and sent either (a)
by personal delivery against writien reeeipt, (b) by Federal Express or other nationally recoghized overnight couricr service
providing cvidence of delivery, or (c) by registered or certified mail, return receipt requested, uddressed (i) if to Owner at Owner's
address set forth on the first page of this lease, with a copy to: Howard Dubs. Esq . 89 Fifth Avenue. 10™ Floor, New York. New
York 10003-3054 or (ii) if to Tenant at Tenant's address st forth on the first page of this Leuse, with a copy to
. or (iit) to such other address or addresses as either Owner or
Tenant may designate as its new address for such purpose by notice given to the others in accordance with the provisions of this
Agicle 44, Any such notice shall be deemed to have been rendered or given cither on the date when it shal) have been personaily
delivered against written receipt, one (1) day after the date when it shall have been sent by Federat Express or after the date when it
shall have been mailed by registered or certificd tnatl, retum receipt requesied. The terms of this Paragraph do not apply to rent
remands.

63.  Limltating of 8 fahilitv,

A. Tenant shall look only to the Building's Owner's Estate and interest in the building for the satisfaction of any
judgment in the event of any default by Owner under this Icase, and no other property or ussets of Owner shall be
subject to lcvy, execution or other enforcement procedure for the satisfaction of same. The partners, prncipals
and any individual person or persons comprising Owner shall not be liable for the performance of Owner's
obligations under this lease

B Owmer, its agents and employees shall not be fiable for any loss, damagc, injuries, or other casualty of whatsoever
kind or by whomsocver caused, (o the persen or property of anyone (including Tenant) on or off the demised
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premises, arising out of or resulting from Tenant's use, possession of operation thereof, o from the installation,
existence. use, maintenance, condition. repair, alteration or removal of any equipment thercon, whether due in
wholc or in part to negligent acts or omissions of Owner. its agents or ¢mployees: and Tcnant for himself, his
heirs, execulors, administrators, successors and assigns, hercby agrees 1o indemnify and hold Owner, its agents
and employees, harmless from and against all claims for such loss. damage. injury or other casualty but the terms
hereof shall not apply in the event of Owners or Owners agents' negligence, bad faith or misconduct,

69. Compllance with J.aws, Supplementing the provisions of Agticle 6 of the printed pan of this lease hereof, Tenant shall
give prompt notice to Owner of any notice it receives of the violation of any law or requirement of any public authority with respect
to the demised premises or the use or occupatinn thereof. Tenant shall promptly comply with all present and future laws, orders and
regufations of all state, municipal and local govemments, departments, commissions und hoards of any direction of any public
officer pursuant to law, and all orders rulcs and regulations of the New York Bourd of Fire Underwriters, Department of Buildings.
Environmental Control Board, or any similar body which shall impose any violation, nrder or duty upon Owncr or Tcnant with
respect to the demised premises (in which event Tenant shall efiect sueh compliance at its sol¢ cost and cxpense) or the building (in
which event, notwithstanding anything herein to the contrary. Owner shall effect such compliance but Tenant shall promptly pay
Tenant's percentage of the cost thereof).

70. Barticular Covenants of the Partles,

A Notwithstanding Aticle 9 of the printed part of this feasc, Owner, in the event of destruction of the Demised
Premises as a result of fire or other casualty, shall resiore the Demised Premises. Owner need not comply with
this duty to festore to the extent that any insurance proceeds received by Owner as a result of such firc or other
casualty shall not be sufficient to pay for the reasonable cost of restoration of all damage or destruction to the
building in which the demised premises are focated.

B. Notwithstanding Afticle 36 of the printed part of the Icase, Tenant shall promptly rcplace, at its sole cost and
expense, all platc and other glass damaged or broken from any cause whatsoever in or about the premises.

1. kerage Owner and Tenant represent and warrant to the other that they have dealt with no brokers in connection
with this lease, and Owner and Tenant do hereby agree to indcmnify and hold the other harmicss of and from any and all loss, costs,
damage or expense (including, without limitation, rcasonable attorney's fces and disbursements) incurred by the other by reason of a
breach of the foregoing representation.

72, Indemnificotion of Owner, Tenant shall indemnify and save harmlcss Owner and Owner's agents against and from
(i) any and all claims against Owner or such agents of whatever nature arising from any act, omission or negligence of Tenant, its
contractors, licensees, agents, servants, employees, invitees or visitors, (i) all claims against Owner or such agents arising from any
accident, injury or damage whatsoever caused to any person or to the property of any person and occusting during the terms of this
Lease in or about the demised premiscs, or occurring outside of the demised premises but anywhere within or about the Land or the
Building. where such accident, injury or damage results or is claimed to have resulted (rom any act, omission or negligence of
Tenant or Tenant's agents, employces, invitees or visitors; (iii) any breach, violation or non-perfnrmance of any covenant. condition
or agreement in this Lease set forth and contained on the part of Tenant to be fulfilled, kept, observed and performed: and (iv) any
cost, liability or responsibility for the payment of any sales tax with respect to any installations, fumiture, furnishings, fixtures or
othcr improvements located, installed or constructed in the demised premises. or the Nling of any tax retumn in connection thercwith
(although Owner agrees to execute any such retum if required by law) regardlcss nf whether such tax is imposed upon Owner or
Tenant. This indemnity and hold harmless ag shall include indcmnity from and against any and all liability, fines, suits,
demands, costs and expenses of any kind or nature incurred in or in connection with any such claim or proceeding brought thercon,
and the defense thereof; but shall nat apply in the event of Owner's or Owner’s Agent's negligence, bad faith or misconduct.

1. Licns, Notwillistanding any other provision in the Lease regarding the Tenant's rights, privilcges or obligations,
if' any, to make any alterations, additions, improvements or repairs the Tenant cxpressly acknowledges and agrees that the demised
premiscs shall not be subject to liens for non-trade fixturcs and improvements made by Tcnant, and Tenant shall not have any
authority to create any hiens for labor or material upon the Owner’s interest in the demised premises, but only upon its own
personalty. [n the event that any lobor, materials or equipment are fumished to the Tenant on the demised premises for which any
mechanie’s lien might otherwise be filed against the demised premises or the Owner's interest thereon, the Tenant agrees.

(a) To notify a contractor fumishing labor of materials for any improvements or repairs that the interest of
the Owmer s not subject to mechanic's liens,

(b) To take appropriate action prior to the fumishing of any labor or matcrials to assure that no such licn
shall be filed,
(c) To pay, when, due. all sums of money which may be duc any contractor, subcontractor, mechanic,

laborer or materials for any labor or materials: to cause any licn or purported licn to be fully discharged
and released promptly upon receiving notice thereof: and to indemnify the Owncr against all Iegal costs
and charges, including attorncy fecs reasonably incurred in and about the defense of any suit in
discharging the demised premises or any part thereof from any lien, judgments, encumbrances or costs
caused by the Tenant or anyone acting on the Tenant's behalf, und

(d) The Owner reserves the right before approving any structural improvemcnts, changes, additions, nr
alterations to require the Tenant to furnish a good and sufficient bond conditioned that the Tcnant will
savc the Owncr harmless from the payment of any claims cither in law or equity by way of damages or
mechanic’s hens. foreclosure actions or otherwisc. including alf reasonable attorney's fees and costs The
Ourier’s reservation of the absolute nght to require such a hond in no way shall be construed as a waiver
allowing the demised premises (o be subjeel of mechanic's or other licns. The Tenant, as well as all
contractors. laborers and materialmen who may fumish any labor, materials or otherwise contribute to
the improvement of the subject propecty shall be estopped to deny that any and all mechanic's hens or
other liens arc prohibited and shall not attached to the interest(s) of the Owner. The Tenant eonsents to
the recording. in the public records of the county in which the demised premises are located of the
language of this paragraph in any form permitted by New York Law und further agrees to execute, when
requestcd. any shortened or modified form of lease showing in substance the provisions of this
paragraph. All persons, whether contractors, subcontractors, mechanics. labarers, materialmen. or others,




who contract with the Tenant for the destruction or removal of any building or for the crection,
installation, alteration or repair of any building or other improvements upon the demised premuses are
hereby charge with nouce that they must Jook to the Tenant and the Tenant’s interest only In the above-
described property to sccure the payment for work performed or matcrial furnished during the term of

this leasc.
7. Owner Representation.  Owner represents upon which warranty and representation the Tenant has relied in the execution

of this lease, that (i) the Owner has the full right and lawful authority to cxccutc this leasc for the term, in the manner and upon the
conditions and provision hercin containcd and the no consent 1o same is required and (if) there is no defuult cxisting on the subjcct
premises or, on the part of any of the partics hereto.

5. JYenant Access. The Tenant shall have access to and the nght 10 use any existing drains, vents, water and sewer and wasic
lincs and facilities and existing ducts, chimneys, stacks, flues, signs and sign structurcs, air conditioning and exhaust facilitics and
the like which may, in whole or in part, service the demised premiscs as long as Tenant maintains such.

7 Forms, Anplicatlons and Permits, The Owner agrees that it shall fully cooperate with the Tenant and cxecute all forms,
applications and permits that the Tenant shall request the Owner to sign in order that thc Tenant may operatc its business at the
premises as it intends.

7. 38 Subflet

A Tenant shall have the right to assign the Lease to a corporation or other Icgal enlity with the Owner's prior written
consent, which shall not be unrcasonably withheld or denied so long as Tenant shall be a majority shareholder or
owner in said corparation or etity subject to the terms and conditions as stated below. In the event the assignment
is 10 an ¢ntity in which Tenant is not a majority sharcholder or owner, Tenant agrees that all monics including
“key money” received (rom the assignee in excess of the Base Monthily Rent due under the Lease, shall be divided
tqually with the Owner. Each and evcry assignment shall be documented by an Assignment instrumcnt in a form
acceptable 10 Owner, or shalf be preparcd by Owner in conformity with the terms and conditions as stated in
subsection (E) and (J) below. In cach instance of an assignment, Tenant shall be subject to a review and/or
document preparation fee of $250.00 Said fee shall be duc owner regardless of whether or not assignment
ultimatcly occurs.

B. Tenant expressly covenunts and agrees that (i) if Tenant is a corporation, a transfer of morc than fifty percent
(50%) at any onc time or, in the aggregatc from timk: to time of the shares of any class of the issued and
outstanding stock of Tenant, its succussors or assigns, or the issuance of additional shares of any class of its stock
to the cxtent of more than 50% of the number of shares of said class of stock issued and outstanding at the time
that it becamc the wenant hereunder or (ii) if Tenant is a pannership, limited liability company, unincorporated
association of other entity, the sale or transfer of more than $0% of the partncrship, membcrship, joint venture,
unincorporated assaciation intcrests or other form of beneficial interests of Tenant, its successor or assigns, shall
constitute an assignment of this lease and, unless in cach instance the prior written consent of Owner has been
obtained, shall constitute a default under this lease and shall cnuitlc Owner to exercise all rights and remedies
provided for hercin in the case of default. Notwithstanding the foregoing provision of this Section, transfer of
stock in a corporation whose shares are traded in the “over-the-counter” murket or any unrecognized national
securities cxchange shall not constitute un assignment for purposes of this icase, provided that the principal
purposc of such transfer or transfer is not to avoid restrictions on assignment othcrwise applicable under this
section.

C. If Tenant is a corporation, limited Irabilty company, partncrship or similar entity, Owner's consent shall not be
unreasonably withheld with respect to an assignment of the lease to an Affiliate of Tenant, provided that (1)
Owner be provided with the names of the principals of the assignee, including any information necessary for
Owner to conduct a credit check, (2) the assignee is a reputable cntity of good character, (3) a duplicate original
instrument of assignment in form and substance reasonably satisfactory to Owner, duly cxecuted by Tenant. shal!
have been delivercd to Owner or at least ten (10) days prior to the effective datc of any such assignment, (4) an
instrument in form and substance satisfactory to Owner, duly exccuted by the assignee, in which such assignec
assumcs (as of the Commencement Date) observance and performance of, and agrees to be personally bound by.
all of the tcrms, covenants and conditions of this lease on Tenant's part to be performed and observed shall have
been delivered to Owner not more than ten (10) days afier the effective date of such assignment, (5) such
assignment i for lcgitimatc business purpose and not principally for the purposc of avoiding the restrictions on
assignment otherwise applicable under this section, (6) such assignee has a net worth computed in accordance
with gencrally accepted accounting principles at least equal 1o the greater of the nct worth of Tenant on the date of
this Lease and the nct worth of Tcnant immediatcly prior to such assignment and (7) the principals of the assignee
agree to execule a guaruntee for the payment of Fixed Base Monthly Rent gnd Additional Rent containing the
same language containcd in Tenant's lease. For the purposcs of this Article: an “affiliatc” of Tenant named herein
shall mean any corporation, panncrship or other business ctity (i) which controls or is controlled by, or is under
common control with Tenant or (i) the stock or other ounership intcrests of which are at least owned fifty (50%)
percent by principals of EMPIRE STATE COMPASSIONATE CARE, INC.

D If this lease be assigned, whether or not in violation of the provisions of this lcase, Owner may collect rent from
the assignee. 1f the Demised Premises are sublct or used or occupied by anybody other than Tenant, whether or
not in viclation of this lease, Owner may collect rent from the subienant or occupant. In cither cvent, Owner may
apply the net amount collected to she Fixed Rent and Addirional Charges herem reserved, but no such assignment,
subletting, occupancy or collection shall be deemed & waiver of any of the provision of this suction or the
acceptance of the assignee, subtenant or occupant as tenant, or a releasc of Tenant from the performance by
Tenant of Tenant's obligation under this Jease The consent by Owner to a particular assignment, mongaging.
subletting or use or occupancy by others shall not in any way be considercd a consent by Owner to any other or
further assignment, mortgaging or subletting or usc or accupancy by others not cxpressly permitted by this Article
40. References in this lease to use or occupancy by others (that is. anyone other then Tenant) shall not be
construed as limited to subtenants and those claiming under or through subtenants but shall also include licensees
and others claiming under or through Tenant, immediately or remotely.
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Any assignment or transter, whether made with or without Owner's conscnt shall be made only if, and shall not be
effective until, the assignee shall exceule, acknowledge and deliver 1o Owner and agreement in form and
substance reasonably satisfactory to Owner whereby the assignee shall assume the obligations of this lcase on the
part of Tenant to be performed or observed and whereby the assignee shall agree that the provisions in this
paragraph subsection A shall, notwithstanding such assignment or transfer, continue o be binding upon it 1n
respect of all future assignments and transfers. The original named Tenant covenants that, notwithstanding any
assignment or transfer, whether or not in violation of the provisions of this lease, and notwithstanding the
acceptance of Fixed Rent and/or Additional Charges by Owner from an assignee, transferee, or any other party,
the original namcd Tenant shall remain fully liable for the payment of the Fixed Rent and Additional ¢ harges and
for the other obligations of this lease on the part of Tenant to be performed or nbserved.

The joint ard several liability of Tenant and any immediate or remote successor in interest of Tcnant and the due
performance of the obligations of this Icase on Tenant's part te be performed or abserved shall not be discharged.
teleased or impaired in any respect by any agreement or stipulation made by Owner cxtending the time of, or
madifying any of the obligations of, this lease or by any waiver or failure of Owner fo enforce any of the
obligations of this lcase.

The listing of any name other than that of Tenant. whether on the doors of the Demised Premises or the Building
directory, or otherwise, shall not operate to vest any right or interest in this lease or in the Demised Premises, nor
shalt it be deemed 1o be the consent of Owner to any assignment or transfer of this lease or to any sublcase of the
Demised Premiscs or to the use or occupancy thereof by others.

Notwithstanding anything to the contrary contained in this Section, if Tenant shatl at any time or times during the
term of this lease desire to assign this lease, Tenant shall give notice thercof to Owner, which notice shall be
accompanied by (i) a conformed or photastatic copy of the proposed assignment, or a term sheet therefor, the
cffective or commencement date of which shall be at least 30 days after giving such notice, (i) a stalement setting
forth in reasonable detail the identity of the proposed assignee, the nature of its business and its proposed use of
the Demised Premises, and (iii) current financial information with respect to the proposed assignee, including,
without limitation, its most recent certified financial statements, if such financial statements are centificd (or, if not
centificd by the chief financial officer of the proposed assignce as being true and corveet), the past two (2) years of
Federal tax returns and appropriate information for Owner 10 obtain a credit report. Such notice shall be deemed
an oflter from Tenant to Owner whereby Owner (or Owner's designee) may, at its option, terminate this lease (il
the proposcd transaction is an assighment) Said option may be exercised by Owner by notice 1o Tenant at any
time within 30 days after such notice has been given by Tenant to Owner: and during such 30-day period Tenant
shall not assign this lease 10 any person or entity,

If Owner excreises its option 1o terminate this lease in the case where Tenant desires to assign this lease, then this
tease shall end and expire on the date that such assignment was to be effective or commence, as the case may be,
the Fixed Rent and Additional Charges shall be paid and apportioned to such date and Owner shall retumn o
Tenant the Security. or any portion thereof remaining m Owner's possession to Tenant in accordance with the
provisions of this section.

In the event Tenant shalt have complicd with the provisions of this Section and Owner does not exercise its
nptions to terminate this lease, and provided that Tenant is not in default in any of Tenant's obligatinns under this
lease beyond the expiration of any applicable notice and/or cure period, cither at the time Owner's cansent to such
assignment s requested or on the efective date of any such assignment, Owner's consent (which must be in
writing and in form satisfactory to Owner) to the proposed assignment shall not be unreasonably withheld,
provided and upon conditions that:

(i) In Owner's judgment the proposed assignee is engaged in a business and the Demised Premises will be
used in & manner which is limited 10 the use expressly permitted under the Use section of this Lease:

(it) The propoesed assignee is a reputable person of good character whose tenancy shall comport with the first
class character of the Building, having a net worth satisfactory to Owner considering the responsibility
invoived:

(iii)  Neither (A) the proposed assignee nor (B) any person which, directly or indirectly, controls, is controlled
by, or is uader common control with, the proposed assignee or uny person who controls the proposed
assignee, is (x) then an accupant of any part if the Building or (y) @ person with whom Owner is then
negotiating to lease space in the Building;

In the event that (i) Owner fails 1o exercise any of its options under this paragraph subsection 11, and foa
proposed assignment, and (ii) Tcnant fails to execute and deliver the assignment 1o which Owner consented within
45 days after the giving of such consent, then, Tenant shall again comply with al} of the provisions and conditions
under this paragraph subsection H before assigning this fease or subletting al! or part of the Demiscd Premises.

It is agreed that the Tenant may sublet the premis¢s or a portion of same with the prior written consent of the
Owner. In the event any sub-fease is approved by Owner, Tenant agrees that all monies including “key money”
teceived from the sub-tenant in excess of the base monthly rent due under the Lease shalt be split equally with
Owner. Each and cvery sublet shall be documented by a Sublet instrument in a form acceptable to Owner, or shall
be prepared by Owner. In each instance of a sublet, Tenant shall be subject 1o a review and/or document
preparation fee of $250.00. Said fee shall be due owner rcgardless of whether or not sublet uftimately occurs.

Miscellaneous.

A

Sales: Tenant may not conduct any sales, marketing or promotional activitics on the sidewalks or sirect adjacent
10 the Premises and/or building, including the use of “sireet hawkers” or the disiribution of flyers without first
obtaining the prior written consent of the Landlord. Said consent shall be at the solc and absolute discretion of the
Landlord, which consent may be withheld for any reason or no reason whatsoever. If Tenant uses or suffers the
us¢ of the Premiscs for a prohibited purpose, Tenant acknowledges that Landlord will incur an actual and
substantial detriment if a deviation in use occurs. Tenant shall promptly discominue such use upon notice by the

<=
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abligntiane of cach uf them nader e feace are ad thall be jont and woerd, that the wrm " Femne as wed
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CONTRACT OF PURCHASE

THIS AGREEMENT/CONTRACT, made as ofthe S *day of June, 2015, by and between
Michael H. Weisser with en address of 20155 NE 38 Court, Suite 201, Aveatura, Florida 33180 (the
“Purchaser’”) and Javie Family Company, LLC with a mailing addess st 231 Farmington Avenue,
Farmington, Connceticut 06032 ( the “Seller”).

WITNESSETH:

to the terms and :cndmona here(naaa eonmned, So)ler agma tn sell end oonvcyto Purchaser, snd
Purchaser agrees to purchase from Seller certain premises commonly known as 3057 Ere Boulevard
Easst, Syracuse, New York (tax map aumber 033.-01-05.0).

TOGETHER ALSO with all fixtures and articles of personal property attached or
appurtenant thereto end all right, title and interest, if any, of the Sellcr in and to any land lying in the
bed of any public strect, road or avenue, opened or proposed, in front of or adjoining said parcels of
land, to tho center line thereof, and TOGETHER ALSO with all right, title and intercst of Seller, if
any, in and to any award made or to be made in lieu thereof and in and to any unpaid award for
damage to said pareels of reason or change of grade or any strect,

The land, improvements and other rights and interests enumerated above to be
sold and conveyed pursuant to this Contract are hereinafter sometimes collcetively referred to as the
"Property” or "Premiscs”,

1V The Property is sold and shall be conveyed
subject to the followmg matters (collectively, the “Permitted Exceptions™):

(8) All present and future zoning, building and other laws, ordinances, codes
restrictions and regulations of the City of Syracuse and all other governmenta] authorities having
jurisdiction and all zoning variences and special excoptions, if any, provided in cach case that the
same are not violated by the improvements located on the Property.

(b) Covenants, restrictions, rescrvations, cascments and agrecments of record,
provided the same do not interfere with the use or enjoyment of the improvements located on the
Property and such agreements have not been violated or the time in which ta coraplain of such
violation under applicablc Jaw has expired.

(c) All rights, casemcnts and agrecmeats, whether or not of record, for the
crection and/or maintenance of water, gus, clectric, telephone, sewer or other utility pipclimes, polcs,
wircs, conduits or other like facilities, and appurtenances thereto, over, across and under the

Property, provided same do not unreasonably interfere with the use or emjoymeat of the
improvements on the Property.

1
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(d) Any state of fucts shown on a survey made by Dussipg Land Surveying,
LLC dated August 25, 2014 (ths “Survey”), a copy of which is anncxed to this Agrecment as
Schedule 2(d).

3. Purchase Price. The total consideration to be paid by Purchaser to Seller for
the aforesaid sale shall be the sum of FIVE HUNDRED FIFTY THOUSAND and 00/100 Dollars
($550,000.00).

4,  Paymentof Purehago Price: The Purchase Price shall be payable as follows:

(a)  Bythe Purchaser depositing with Seller’s attorncy, Gilbert! Stinziano
Heiatz & Smith, P.C., within two (2) days of the execution of this A grecment, the sum of TWENTY
FIVE THOUSAND and 00/100 Dollars (825,000.00) (the “Deposit™) which is to be held in escrow
to be spplied to the Purchase Price or to ba retumed or paid to Purchaser in the event thattitlenotbe
transfered to the Purchaser as herein provided. Notwithstanding anything contsined in this
Agreement o the contrary, $10,000.00 of the Deposit shall be immediately nan-refundable.

()  BythePurchaser depasiting with Sciler’s attorney, Gilberti Stinziano
Heintz & Smith, P.C., within two (2) day following the Inspection Deadline (as hereinafier defined),
with time being of the essence, the sum of TWENTY FIVE THOUSAND and ¢0/100 Dollars
(825,000.00) (tha “Additional Deposit"”).

(c)  Thebalance of the Purchage Price by certified or bank check or wire
transfer upon transfer of title to the Property by Sefler to Purchaser, subjest to adjustment pursuant to
Section 8 hereof.

5. Ropresentations. Seller will, within ten (10) business days of the full
exccution of the Agreemeat, provide Purchaser with the ariginals or copies of rsaterials as
Purchaser may reasonably request and if fu Scller’s possession, including the following:

1) Copics of any Service contracts;

() Copics of insurance policy

(k)] Copics of tax bills for prior three years
(4) Copy of envitonmenta! survey, if any
(5) Copy of any building plans

©® Copy of any floor plan

V)] Copy of any plat plan

3) Copy of any former title policies issucd

Any and all such material shall be forwarded to Purchaser by Scller or made available to
Purchager at the Property, at Seller’s option.

Scller expressly makes no representations ot warranty with respect to the accuracy or
oomplctcness ofthe afomentioned mformauon furmshed to Puxcbaser nnd furrhcr, Purchaser
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no obligation to compile or update such data or teports.

Inthe cvcmtheCloshgdmmmmd&isAgmancntismhated,menwithin five
(ﬁdmtﬁe!bctmmnionoﬂhisAMent.Masqshmmto Seller all origmals and
copics of materials that Scller may have delivered to Purcbaser, or which Purchaser may have
scquired from Seller or Seller’s representatives o ageats.

Exccpt as otherwise expressly provided herein, Scller makes no representations ar warranties
with regard to the Property. Purchaser warrants and represents that Purcheser has made o thosough
cxamingtion and inspection of the Propexty and is familiar with the physical condition thereof and
has independeatly {nvestigated, analyzed and appraised the value and the profitability thereof,
Wmmmowxeusmmm«mmmmmmmmy
wifranties or representations having been mede by the Scller, any agent or employes of Seller, any
hmkerncdngforsmer.aranyotherpmon Or Persons, as to the present or future condition of the
Property, any improvements thercon, the status of title, eavironmental condition, rents, leases,
expensos, operation, size, zoning, or any other matter or thing whatsoever affecting or related to the
Property, except ¢5 the extent (if at all) specifically set forth herein. Purchaser fusther agrees to
accept the Property in its "AS IS” condition as of the date hereof, normal wear and toar and damage
by the elements from the date hercof to the date of closing of title excepted, This paragraph shall
survive Closing or other termination of this Contract,

7. ami : Obiections to

commitment (the “Titlo Report”). If the Tite Report reveals a defect of title other than the Perminted
Exceptions which adverscly affects the matketability of the Premises (any of the foregoing, a “Title
Defect”, and collestively, “Title Defeets™), Purchaser shall give specific written notice to Seller or to
Seller's attornoy of its objection to any such Title Defects (“Purchaser's Objection Notiee™), together with

(®)  Seller may, but shall not be required to, curc at or prior to the Closing
any Title Defect as to which Purchaser ro and timcly gbi i = Objaction
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Notice. Sellermay, if itso clects, adjourn the closing for a pediod or periods not to exceed 60 days in
the aggregate for such purposs.

(©)  IfScller shall be unable to convey title, subject to and in accordance
with the provisions of this Contract, thea, except as bereinafter provided, cither party may terminate
this Contract by notice, delivered to the other on or after the contract closing datc or any adjourned
closing date, in which event the sole obligation of Scller shall be to refund the Deposit and, upon the
msking of such refund, this Contract shall wholly cease and terminate and neither party shall have
any further claim against the other by reason of this Conwact, and the lien, if any, of the Purchaser
against the Premises shall wholly cease, except that the provisions cantained hercin which provide
that they ghall survive such termination will so survive.

(d)  Notwithstanding anything to the contrary contained herein, Purchaser
may aceept such title as Seller may be able to convey, without reduction of the purchase prics or any
credit or allowance against the same and without any other liability on the part of Scller and if
Purchaser elects to do so, Seller shall bave no right to terminate this Contract as hercinabove
provided. The acceptance of a deed by Purchaser shall be deemed 10 be 4 full performance and
discharge of every agreement and obligation on the part of Scller to be perfarmed pursuant to the
provisions of this Contract, except thosc, if any, which are herein specifically stated to survive the
delivery of the deed.

(c)  Seller shall give and Purchaser shall accept such title as Purchaser’s
tile insurance company will be willing to approve and insure subject only to the exceptions set forth
in this Agreemeat.

8. Adiustments. The following items shall be adjusted between the partics as of
the Closing Date:

(8) Real estate taxes lovied or imposed upon the Property oo the basis of the
fiscal year for which assessed.

(b) Seller will transfer the service for water, electricity, gas and other utility
services effective as of the Closing Date. To the extent possible, Scller shall obtain readings of
metered utilitics on the day prcceding the Closing Date, and in the event such readings arc available
for any utility service, thero shall be no proration for that scrvice. To the exteat such utility readings
are not available, water, clectricity, gas and other utility paymeals or charges shall be prorated
bmdab Purchascr and Seller as of the Closing Date on the basis of cstimates from the latest
availahle bills.

9. TheClosing

(3) The closing of the transaction contemplated herein (the "Closing™) shall be
beld on or about August 15, 2015. Closing shall take place atthe office of Seller's counsel, Gilberti

Stinzisno Helntz & Smith, P.C., 555 East Genesee Scmii iiﬁ Mszoz, orina

q
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mutually convenisnt mamner, The date on which title shall close heseunder is sometimes referred to
berein as the "Closing Date".

(b) The following deliveries shall be mads at the Closing:

(1) A Bargain and Sale desd, in proper statutary form for recarding, so
83 to tranafor and canvey to Purchaserall of Seller's righe, title and interest in apd to the premises and
meimg:vunmtsmmdthm The deed will contain a covenant by Seller as required by Section
13 of the Lion Law.

(2) Any and all other required documents of transfer a0d those that
may be reasonably required by Purchaser’s counsel.

10.  Condition to Purchaser's Obligations,

(@) Inspection and Liccnge. Satisfaction by the Purchaser with the results
of any eavironmental site analysis or structural inspection of the Propetty (the “Inspection™), which
are to be conducted at the sale cast and expense of the Purchaser by consultants selected by the
Purchaser, and Purchaser being awarded a licease from the State of New York to operats & medical
marijuana dispensary at the Property (the “Medical Marijuana License™). In the cvent that the
Purchaser is not satisficd with the results of the Inspection or Purchaser is not awarded the Medical
Marjjuana License, the Purchaser shall be entitled to terminate this Agreement by delivery of written
notice thereof (the “Inspection Notica”) to the Scller no later than August 4, 2015 (the “Inspection
Deadline”). Puschager acknowledges that Sellor has no obligation whatsaever to undertake any
corrective orremedial work a3 a result of matters disclosed by the Inspestion, Purchaser agrees that
in the course of making the Inspection, it will not interfese with the Seller’s use of the Premises. This

condition will he deeraed waived if the Inspection Notice is not reccived on ot befors the Inspection
Deadline.

In ordet to permit Purcheser to conduct the Inspection, Seller shall facilitate access aad
permit Purchaser, his agent, servants or employces a license to eater upon the Premises to conduct
the Inspection (the "License™), in aceordance with the terms and conditions sot forth herein below:

‘ (i)  Purchaser shall atthe conclusion of the Inspection restore the Premises to the
condition existing prior to the Ingpection.

(i)  Puccbaser must give Seller at least forty-eight (48) houss prior written notice
of the Inspection, and with respect to any physically intrusive inspection or test Purchascr must
obtain Sellcr’s prior writtan conscat thersto (which conscat shall not unrcasonably be withheld,
conditioned or delayed) and Seller, and/or Scller’s agent or representative, sball have the right to
accampany Pyrchascr and its representatives during its entry(ies) on the Property.

(i) Prior to performing the Inspection, Purchaser must deliver a cenificats of
insurance to Seller evidencing that Purchaser and its contractars, agents and representatives havein
place commercially reasonable amouats of comprehensive general lability insurance and warkers
compengsation insurance which arc reasonably acceptable to Sellex for its activities on the Premises

covcrini ani sccident arisini in connii'“ ﬁii m Iﬁii iiiﬁiii li ilﬁmrs agents

S
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and reprosentatives on the Property, which insurance ahall name Seller as edditional insured
thereunder.  Purchasar ghall indemnify and hold harmless Seller from and against loss, hanm,
damage, claims, liabilities and amy costs of any nature, inchuding without limitation reasoneble
artorneys and expert fees, arising out of or in connection with the Inspection. Purchaser releases
Seller from any liebility for any loss, harm, damage, claims, liabilitics and any costs of any nature,
including without limitation, reasonable attarneys and expert fees, arising out of or in conncetion
with the Inspection. The provisians of this paragraph shall survive eny termination of the Liceasc ar
this Agreement.

In the event Purchaser docs not terminate this Agreement on or before the Inspoction
Deadline as provided shove, then the Deposit and Additional Deposit shall become immediately
non-refundable, but shall be credited tawards the Purchase Price at Closing. However, should the
Closing notoccur due to Seller’s breach or failure to perform under this Agreement, then the Deposit
and Additional Depasit shall be tetumed to Purchaser,

11.  Selley’s Default. Ifany of Seller’s represcatations and warranties are not truc
and correct or Seller’s covenants are not fulfilled, or Seller fails to porform any of the tenns and
conditions of this Agrcement or is otherwisc in dafault under this Agresmment, then Purchaser, at
Purchases’s sole cption, may elect to (i) waive the default or failure and clogo “as is”, or (ii) cancel
this Agrecment by written natice to Scller givea on or before the Closing Date, in which evont the
Deposit shall be returned to Purchaser; upon such return, both parties shall be released from all
further obligations under this Agreement, except that the provisions contained hercin which provide
that they shall survive such termination will 80 survive; or (iii) seek specific performance of Seller’s
obligations under this Agreement.

11.  Broker. The parties acknowledge that no real estate agent, broker or compsny
has beea used in this transaction other than Syracuss Realty Group (the “Broker’"), which ghall be
paid a commission by Seller pursuant to a separate agreement. The parties shall indemnify, bold
barmless end defend the other against any claim initiated by any ageat, broker or real estate

company, other than the Brokec, for any real estatc fee ansing out of, related to, or involved in this
transaction.

12.  Natices. Allnoticesrequired underthis Agreament shall be in writing, sentby
overnight mail, or certified o registered mail, retam receipt requested, postage prepaid, addressed to
the party to be notified (with & copy 10 such party’s attorney) at such party’s address set forth in the

preamble o this Agreement ar to such other address as such party shall have specified most recently
by like notice.

13.  Cougterparts; Captions, This Agreement may be executed in one or more
counterparts, cach of which shall be deemed an original, but all of which taken wgether shall
constitute one in the same instrument, and it shall not bo necessary that any single counmpmbw
the signatures of all parties. Further, execution, delivery and exchange of executed counterparts via
facsimile or via email sholl be deemed to be original signaturcs and binding upon the partics when
transmitted and received. The captions arc for convenience of reference only and shatl not affect the

construction to be ivcn i of the iovlsions hereof.
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14, Assigoment.  The parties hereto agrec that Purchaser may assign this
Agreement, provided Purchaser remains persovally responsible for the faithful performance of this

Agreement.

15.  Successorand Assigns. This Contract shall be binding upon and shallinure to
the benefit of the heirs, exeeutors, administraters, successors and assigns of the respective parties,

16.  Governipg Law. This Agreement shall be governcd by, interpreted under, and
construed and enforced in accordancs with the laws of the Stats of New York.

17. Entirc Agreement. This Contract contains the entirc agreement between the
parties with respect to the subject matter bereof. This Contract may not be modificd, changed,
aupplemented or terminated, nor may any obligations hercunder be waived, except by written

ingtrument signed by the pasty to be charged or by its agent duly authorized in writing or as otherwise
expressly permitted berein.

N WITNESS WHIEREOF, the parties have duly executad this Comruct as of the day and
year first above written.

- -—r ——
———
——
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Michae| H, Weisssr, Purchaser

Javit Family Company, LLC, Seller
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Debra M. :mt,»f.mbcr/
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SCHEDULE 2(d)
(the “Sarvey”)




STANDARD FORM OF STORE LEASE

__The Re~! Estate Bourd of New York, Inc._

8/99

,_P\grrcmcuf of 'Zﬁzusr, node as of this

day of  June in the year 2015 . between

MICHAEL H. WEISSER, having an address at 54 Tth Avenue South, New York, New York 10014,

party of the first part, hereinafter referred © as OWNLR, and

EMPIRE STATE COMPASSIONATE CARE, INC., having an address at 333 Earle Ovington Bivd., Suite 1010, Uniondale

New York 11553 Attn: Anthony V. Curto, Esq.

Hlitiesset]:

party of the sceond part, hercinaftee referved 10 as TENANT,

Owner hereby teases 10 Temant and Tenant hereby bures from Qwner

it the building known as 3057 Erie Boulevard East, Syracuse, New York

HIothexBorouptoak

(or unul such erm shall sooner ces

st day of August
31st day of July

, EARRR RSN, fur the term of  Five {5) years

ise and expire as hereinafter provided) to commence on the
in the year 2015 . and v end on the

in the year 2020 . and

both dates inclusive, at an annual rental rate of $48,000.00 with four percent (4%) annual increases during the term,

which Tenant agrees (o pay in fawful moncy of the United States which shall be legal tender in payment of all debts and
ducs, public and private, at the time of payment, in cqual monthly installinents in advance on the first day of each month

during said term, at the office of Owner or such other pl

whatsoever, except that Tenant shall pay the first
be a renewal).

ace as Owner may designate, without any set off or deduction
monthly installment(s) on the execution hercol (unfess this lease

In the event that. at the commencement of the term of this lcase, or thereafter. Tenant shall be in default in the
payment of rent to Owner pursuant o the terms of another lease with Owner or with Owner's predecessor in interest. Owner
may at Owner's option and without notice to Tenant add the amount of such arrears o any monthly installment of rent payable
hereunder and the same shall be payable v Owner as additional rent,

The parties hereto, for themsclves, their heirs, distributees, cxecutors, administrators, legal representatives,

successors and assigns, hereby covenant as follows:

Rent: L. Tenant shall pay the rcnt as above and as hereinafier provide)

Occupancey:
with Article 33 of the Public Health Law

and for no other purpose,  Tenam shall st alt times conduel its business in a high grade and scputable

2. Tenant shall use and occupy ke demised prennses for the dispensing of medical marijuana in accordance

wmanner, shall oot violate Article 37

hereof. and shall  keep show windows aud s1gns 11 a neat and clean condition,

3. Terant shall make no changes in or to the
demised promises of any nawre witheut Ganer's
privr written consent.  Subject 1o the pror winten consent of Owner, and
0 Ue provisions of this article, Tenant, at Tenant's CX{)CNSC, Ay inahc
alterstions, jnstallations, additions or isprovements  which are aon-
stouctural art which to not affect utility secvices ar lumbing and electrical
tines, i or (0 the interior aof tie denused pirennses by using contractoss or
mechanics first approved in cach insance by Owner. Tenamt shall, before
nukng any alicrations, addiveny, installavons or improvements, al s
erpense, Dﬁmn all penmits, approvals and ceruficates required by any
guvernmental or quasi-govermmental bodies aud (upun completion;
veriificates of nnal approval thereof, and shatl deliver proniptly duplicates
af ait such penmits, approvals and ceehficates tu Owner, and Fenant agrecs
1o carry, and cuuse Temant's contractors mil sub-contractors o cuTY,
such woeker's compens: general diahility, persanal and property
dmage msuranice as Owner may require I any meehame's hen s fied
against the demrusedd preinses, of the talding of which e same forms a
past, for work claimed to have been dane for, or materials furmished W,
T'enant, whether or not done pursuant o tus aucle, the same shall he
discharged by Tenant within 3 days thercalter, at Tenand's expense, by
irayment or filing 3 bond as permitted by law. AY fixtures aud all pancling,
pamittous, ralings anid like wstallaions, installzd i the demiscd pTimses

Alterations:

M any wine, cither by Tenant or by Owner on Tzaant’s belud?, shall, upon
wisiallation. become the property of Owier and shalt senam upun be
surrendered with the demised preimuses viless Owaer, by nutice v Tenad

nu later than tweaty days pnor ta the date fizxed as the ermmaton af tus
lease, clects w hulinquish Owner's rights thersio and 1w have tien removed
by Tenani, in which gvent, twe samz shall be retaved [imn the demsiscd
Qmmsu_hy Tenanl prior to the cxpiratim of e leave, at Tennnt's expeise
Hotuig io this aricle shall be constued 1o give Owner Gife 10, or 10 prevent
Tenant's removal of. trade fixtures, movesble office fumiture am)
equipment, bul upon removal of same from the demiscu [Premnises o upon
reoval of other nstaltauons as nay b required by Owner, Teaan shall
umedit=ly and at its exprnse, repair and restore the denised preintses 1o
the condivon exisung ptior w aay such instllatons, and 1EpAIr any duinage
w1 the deinised premnes or the building due 1o such removal Al roperty
permitied or regpured (0 be remaoved by Terant a1 the end of the twrig
remaining i the dennsed prenuses after Tensnt's removal slalt be teetned
abandoned and may. at te election of Owner, cither be retained as Owner's
firopeny or way be trmoved o the domised prennses by Owner w
Tenant's eapeuse.

Owmer shafl  ouwmtan and repaie the puhilic

ons of tie butkding, both extartor urd sienos,
cxeept that if Owner arows Temant w erect i e outside of the -auldinyg
a Mg or signs, or a hoist, Nift or sidewalk efevator for e exchusive . - 3|
Fenant, Temunt shall maintain such exterior instalbatams in gowd
ance, shall causc the samc o be operited i a Rird and wine ma e
tnrinee, shall make all iopains theieto neceswary heep swin m wood arden

Repalrs:

and conditivn, at Teram's own cost and expense. and shall cause the same
W Le covered by the insurance provided for hereafier in Arncic 8. Terant
shall, throughuut the wim of this Jease, take good care of the demised
preanscs and the hixiures and appuncnances Lictein, and the sidewalks
adjacent thereto, and at its sule cost ami expense, make all non-structural
repairs thereto as amd when needed to preserve them in good werkimy order
and condition, rcasonable wear and tear, ohsojcscence and damage from
the clemcnts, fire or other casuahy, evcepied I the demised prenuses be
or becume infested with verniin, Fenant shall ai Tenant's cxpense, cause
the same i be extenninuted fom tine o tine 10 the sausfacuon of Gwoer,
Except as specificatly provided i Aiticle % or clsewhiere in tus lcase, there
o aflawance (o the Teaant for the disminunon of renial value and
lity un the part of Owtier by reason of wconvenicnce, anniuyance
or wry 1o busmess arising from Owner, Tenant or others, nmuakng or
fahog to make any repairs, alicrnicns, addibons ur impravements i nr
0 any poruon af the | ng. uchuhing the erecton or operabion of any

e, Cerrick or sidewalk shed, or moor 10 the demised preinises or Ui
res, appurenances or equipment thereof. It is speaifically apreed that
I shaii be not entitled to any sel off or reduction of reut by reasun of
of Owauer W compty with the covenants of dus or any odier arucle
teasc. Tenant agrees Ut Tenant's sole reinedy at law in such nstance
wil be by way of an action for damages fur bieach of eoract,  The
provisions of dus Aricle 4 with respect to tie miaking of repairs sladl noe
apply in the case uf fire or uther Casuadty, which are dealt wih in Amcie
& hereol

5. Tenant will not clean nor require, peoait, suffer
or allnw any window in the deouscd prenuses o be
cleaned from the outside in violaton of Soohon 202
of the New York State Lator Law nr any other apphicahle law or of the
Mules of the Beard of Standarnds and Apyredds, or of any other Haard ar
Iaxdy baving or asserting jurisdiction,

Window
Clenning:

Segulrements 6. Prior 10 the commencement of the lcase wenn,
o’ Law, I il Terut 1s then in possession, and a1 all tirnes
uranee: thereaficr, Tenaot, at Tenant's sole cost and ex-

pense, shail e < comply wiih all presem and
future laws, orders and regulations of all state, federal, mumoipal and
local govermnents, departinents, commissions and boards and any
directton of any public officer pursuant (o lnw,‘:md all ordC(s. rules and
cegulations uz the MNew Yark Board of Fire Underwriters o1 the
insurance Scivices Office, or any similar body which shall unpase any
violaugn, order or duty upon QOwaer or Tenant with tespect to the dernised
preauses. and with respect to the porion of the sidewalk adjacent © the
emised premises, i the dennsed prenuses are ost the street level, whether
Of noL arising o Tenant's use ar manner of use thereof, or wath respect
o tic tuilding, H anising out of Tenanl's use or manner of use of the
dentised preomscs or tic building (ncluding the usc permined m!ﬂcr th
lease).  Lixcept as provided m Anticie 29 hereof, nothing herein shail




require Tenant 10 make struciural repairs or alizrmians unless Tenant has
by its manner of use of the demised premises o mchod of uperaiion
therem, vivtated any such laws. ordinances, orders. rules, regulations of
requirements with respect thereto. Tenam shall not do or permut any aa
ur thing 1w be done in vt 10 the demised premises which is comrary to law,
or which will invalidate or be in conflict with public habiluy, fire ar other
solicies of insurance a1 any time carricd by or far the benelit of Owner

fenant shall pay all cosis, expenscs, fines, penalties or damages, which
nay be impused upon Owner by reason of Tenant's failure 1w Lwnply with
\he provisions of this anicle. 1f the fire insurance rate shall, at the beginning
of tic lesse. ur at any lime thereafter, be higher than il otherwise woul

be, then Terant shall reimburse Owner, as additional rent hereunder, lar
than portion of al! fire insurance premivms thereafice paid by Owuer which
stiall have been charged because of such failure by Ten:uu, 1o comply with
e terms of this article. In any activn or procecding wherent Uwner and
['enant are ‘qucs. a schedule or “make-up” of rafe foc the building or
the dennsed premiscs issued by a bod making fire nsurance 1ales
upplicable to said demised prenises sh:nllybc cancusive evidence of (ke
tacts therein stated and f the several itemns and charges in the fire insutanee
Late then appheatile o said demised prewises.

Subr 7. This lease is subject aud suburdursie to all graund
ot winagon: or underlying leases and 1o ah morigages which ntay

nnw or hereafler aftect suchleases o the ceal propeny
af which (he deunsed preenses are a part, and w all renewals, modifi-
cattons, consulidations, replaceniems and extensivas of any such
underlying leases and mortgages. “fhis clause shatl be self-operative and
o further insirument of subordination shall be required by any gioud
ar underlying lessor or hy any mortgagee. affecting any leasc o lhc real
property of winch the demised premises are a pan. o contimation uf
such subordinatian, Tenam shall fron vime o tine cxecute prampily
any cecficate tha Owner niay request. :

Tomad's 8. Owner or its agents shall not be hable fur any
Linbiliny darnage 10 property of Tenant or of vthers cutrusted

Insurance w employces of the building, nor for loss of, ur
Property Loss. damage ., any property uf Tevant by thefi or other
Damupge, wise. nor for uny njury or damuge lo persons of
lademnity: property resultmg frum any cause of whaisuever

nature. untess caused by ar due 1w the neghgenee
of Qwner, ls ageals. servants of employees. Owuer or ts agenls wibl
nut be tiable fur any such damage caused by uiher tenaiis or persons
, upon of about said butlding, or caused by aperations i construciion
ol any private. public ur quasi public work. Tenam agrees, m Tenam's
sole cosl and expensc, (o nintamn general public hatibty insurance u
sandard fortn in favor of Uwner and Tenant against clains fur bodily
imury or death or propeny damage occurning o upon the denused
pemises, cffecuve from lﬁc date Tenant enters wio pussession of the
derused permises and during the teon of this tease. Such insurance shall
Le in an amount and with carners acceptable 10 the Qwrer. Such pohcy
ve palicies shall be delivered the Owner.  On Tenant's default in
ebtaining or delivering any such pulicy of palicies ur failure to pay the
charpes therefor, Owner ay sccufe of pay the charges fur any such
palicy or policies and charge the Tenant as additonst rew Wherefur
Fenant shalt indemmily and save hardess Qwner ag. inst and fram all
habilnies. obligations. damages. penalties, claims, cusis and expeises
tor which Owiter shall not be reimbursed by insurance, uu'\udmg
reasonable aitnrueys” fees. pud, sulfered of dncurred as 2 cesuh of any
breach hy Tenant, Tenam’s agent. CQIUraclors. emmpluyces, mvirees, ur
hecensees, of any cuvenam on condition of this tease, or ihe carelessncss.
uegligence or impraper conduc! af the Tenant, Tenam’s agents,
commciors. awployees, inviiees ot licensees. Tenant’s liabilny under
ins lease exiends 1o the acts and omissions of any subienant, and any
agent, canractor, employee, wmviee of hicensee of any subtenam o
case xny action of proceeding 18 brought against Owaer by reason of any
such clann, Tenam, upon wrien naice from Owner, will, at Tenam's
expense, resist or defend sich achon of proceeding by counnel approved
by Owner i writg, such approval nat w be unreasunahly withheld

Destructhng, 9. (a) Ul the demised prcmi\'cs or any part therenf
Foe, shall be damaged by fire or other casualty, Tetant
wid Other shall  give inunediale notice tercol w Owner wnt
Casualty: this lease shall continue in full foree and etfect except

as hermnafter set forh, () If de demisexd pretitiscs ale
pautially danuaged or remdered parually wwsalle by fire of tihier castully,
he damnages Uiercto shall be reparcd by and al e expense of Uwter, and
tie rent and viher verts of adelitivd reat, unid such epaie shuill be substantinlly
completed, shall be apportioned from Wi day tollowing the casualty
according 10 the part of die dernised premises which 1s usable. (<3 I e denmised
prenuses are weally danaged or cenderel) wholly unusanle by fiie or ather
vasualty. then e rent and otlier items of addinonal et as hereinaficr
cxpressly provided stull be preportionately pard up (o the lime uf the casalty
aml thaweforth shall cease umil the date when the demisal premises shall have
been iepaured and restred by Owaer (of soonet reuccupicd wn part by Tenat
then tent shall be apportionad as pruvided in subsection (L) abave), suliject
n L)wncr'sﬁ;}h( W clect not W restore the sanie as hereialler provided. ()
M ahe detu premuses are 1endered whally unusable or (whether ar uat tdie
denused premises arc bunaged in whale ur ulJ‘)ﬂlﬂ) M the building stk fe
so damaged tun Owner shiall decide w demwtish it or 10 retauid i, e,
any of such events, Owner way clec 1o fermunaie this lease by writzg wouce
w Feuun gven within 9 days afler such fire or castaty of 30 days aticr
adustnc of e fnsarance claim for such fire o castalty, whichever is
KARKE, spa;ifyhljx a daic for e expeation of die lease, winch e stzdl oot
e uwire Gun G0 days afier the giving of such natice, and upon the dite
spectticd in such nonce the term of s lease shalk expice as fully and completely
5 1f such dhate were the tate set trth above fur dke tenumation of dus lewse
ww Tenant shall forhwih quit, sumader ikl vacale the demtseid pretinses
witlean prepalice however, 1o Ownee's ights and remedics agmnm Tenadl
wider e lzase provesons in efledt prior wl such lermnnaton, wid any rem
pwing stull be paid up o such dae aul any paynkos ol rom oude by Tenant
wlucﬁ were o sccount of any petiod subsciuens (0 suh date: shall be rewmed
W Tenant. Untess Owaier shall serve a termination totice as provided for
hesem, Owner shall make ihe peparrs and restorations under he condstions
o (i and () bereofl, wath all reasotuble txrc(liuon sulgea t delays due W
adyustment of nsurance claims, lalaw woubles and ¢anses beyord Owner’s
contpul,  Afize uny such casuahy, Tenamn shall cooperate with Owner's
cestaration by removing from e premises as prompily as seasanably
pessible, all of Tenant's satvageable invemiory and movable m\n}mxm,
fustutire, and other property. Terauw's labiny for rent shall resume five (5)
days after wrinen nouce from Owater that U demised premises are substae

B‘}JB‘" Rider to be added if necessury.

nally ready fur Tenant's oceupancy. () Nothing contained hereinabove shall
selicve Tenant o Gabiluy that inay exist as a icsull of damage from tire
or oher casually,  Noiwithsturling the foregomng. includingg Owner's
cdigation 10 restore under subparagraph () above, each party shall fook lirs
W any msurance W As favor Lefore making any clann against the ober panty
fur 1ecovery for lass or damnage resubnng [rum fire of other casualty. and 0
the exiem tat such wsurance is  force and colfecuble, and 1© the extent
pennitted by law, Owicr and Tenant exch heied releases and waives all night
uf recovery with respect w subyraragraptis (). () and (e} sbove, aganst the
dbier, br any o claiming twough o under cach of them by way of
subrogalion ur olerwise. 'ﬁ\c elease and waiver herein relerred fo shall he
deemed 10 include any loss or Wuage W Ui demised premiss wkl/or o any
{)cr\'unul property. equiptnent, 1eade fixtures, goods and merchandise
ocaied theretr, The (oreguing release and waiver shall be in force only il
Voth releasors” insurance policies comain a clause providing that such s release
or watver shall not UWH“(EI’C the insurance. Tenant ackiuwledyes that Owner
will i ety insurance on Tenant's furniture andfor funusiungs ur any
fidtures af equipmem, improvenients, of applurienances reinovable by
Tewun, and agrees that Owner wilt ot be ub igated 10 repuic any damage
erety or replce the sane. (1) Tenant herehy waives the provisions of Section
217 of the Real Praperty Law and agrees ihat the provisions of tus article shall
governt wid oot w hieu thereot.

Faudnent 10. If the whale or any part of the demiscd presnises
Pronsun: shall bhe acyuired ar condemined by Eminew Do-

man forany public f quasi public use of jupose then
and in that event, the tenm of tus lease shalt cease and werminate from the
dare of utle vesting in such proceeding, and Tenant shall have no claim
for the valae of sny onexpired term of said lease. Tenant shall have the
cipht o make an wdependent claim w the condemsning amhonty for the
value of Tenam's moving expenses and pcrsunur property, arade
fisures and eyuipment, provided Fenant is entivled pursnam o the
weans of ihe lease @ remuove such propenty. trade fixwres and equipment
al the end ol the tern, and provided Jurthes such claim does not reduce
Owner’s award.

Asigiuneat, 11, Tenaw, for itself, its hetrs, disinbuiees, cxeeu-
Maigge, rs. adwinistrators, legal tepresematives,
Fe.: successors and assigus expiessly covenants that

shall no assigu. mortgage of encuinber thus agrees
mew, noe upderlet, o suffer or pernut the ﬁcﬂ\lscd prennses Of any part
thereof W be usel by others, without the privg written consem uf Owner
inencht irstance. Transfer of the auajority of the stock uf @ cororie iciant
e the nujority partuesslup imerest of a pasinership tenant shall be deemed
an assigunent. 1f dus lewse be assigied. of if die dermised preinises of any
part thereof be underler or occupi::J by anybody nther than Tenwt, Owinier
may. aliee default by “Tenam, collect fent from the sssignes, umler-tepant
Gr oceupam, and apply the net amaun collecied o Uie reut herens reserved,
tan o sueh assygunenn, underlating, oceupancy ot collecrion shall be
deeried & warver ot the covenant, or e acceptance of the assighee, unders
[eaanl ©f OCLUjIE as lemant, of 3 celease of Teaam from the lunher
peslormance by Tenam of covenams on e pant of Tenant herein
contuned. The consem by Owner wr an assignment or underlening shall
notm any wase be constued 1o celieve Tenant from obusimng the cxpiress
comsent w woting ol Owner W any further assigument or underleiing.

Flectic 12. Kates and condiunns in respeet 10 submeseciig
Carod: ar tent incluston, as the ¢ase inay be, fo be added in

- . RIDER attached hersta.  Tenant covenuns and
Bu‘jﬁ agrees than atall lisnes ns kse af eleciric current shatl
o exceeu the capacity of existing feeders w the buikding or ihe rises vf
winmy installatian, and Tenwn ay nor use any efecuical cquipnnent
which, i Owne's opmion, reasunalily exercised, will vverload such
mstllanons or iwerfere wilh the use thereaf by other tenants of the
bundug. ‘The change at any hnie of e charaeter nf electaie seevice shall
g wise nike Uwaer lable ar respensible o Tenant, for sny loss.
dameges of expenses which Tewant may sustain

Access (o 13. Owner ur Owaer’s agewts shall have the fight
Yrenmises: (but shall nen be obtigated) 16 enter the demised

prenuses i any einergency at '.\Jli' hme, and, at
othet reasanable thnes, 0 exumine the same and tw mahe suclt repans.
replaceients and amprovements as Owner nay dectn necessary wnd
reasenably esicabile 10 any portion of the buildiag or which Owner iy
elect w perfor, v the demised premises. followmg Tenant's failure 0
make cepairs ur perform wy woik which Tenant is uhli[;;:utd 1o peclurin
under tins lewse, or for the purpose of compiymg with faws. rrrululmns
and wher duections of gavermentl autharhics.  Tena shall peont
Ownier 10 use and maiutam and reptace ppes and conduits in aud through
the demised premises and 10 efect pew pipes and conduits theren,
provided they are concealed withan the walls. flooes of caling. whereves
jreacncable Owuer may. during the Frugrc.&s of any work i the demised
premises, tabe all necessary maierials sid egupment nno sad premises
without tie same constiuting an eviction, not ehall the Yewant be entiled
w any abstement of reut winle such wnrk is i progress, uor 1o any
daguages by reasan of Juss of swegmphion of business ur atherwise.
Ihroughout the term bereof Owner shall have the fight 1o cwmer e
\ennsed premusts it reasviable hours for the purpose of showng, the same
1o prospective purclusers of poOgagees uf the buitding, amd duning the
last s1x monhs of ke term fur the puipose of shuwing e sane W
praspecive fenans, and may, duging said si1x mondis _nud: ‘vl: ¢ upon
e dettused premises the usual natce “To Let™ and “Far Sale”, which
wotices Tenat shall petnmt e femaia teseon whhow olesiatan. If
Tenant 1s wn present W open il permil an entey o the demised
preanses, Owrnes of Ownee's agents may emer the same whenever such
eriry mdy be necessary nur perunssible, by masier key of I«_;rclbly_ urnd
provided reasomalde care s excrased tu salepuard lcn;\'m s propeny,
such entry shall it sender Uwiter 0f 1S agents hable therefur, not in any
event shall the obtiganoe. of Tenat lieteunder be alfected. I during the
Jast mah of the won Tenant shall have remuyed atl or substantinlly alf
af Tewmn's prupesty therelrum, Owner may imunediately enter, alter,
cenvvate or redecorate the demised prefmises wuhiout lnnanon of
sbaemesti ol e, of wcurting iability 1o Tenant for any compensae,
and sueh act shall have oo c%(tc.l on thns lease ar Tenant’s obligatious
hereunder.  Owner slalt lve abe gl at any e, witlkaut the saine
cowstuting an evicnan and withiout meursing labiny (o Teoan therelor,
1o change the ai:angemenm and/og tocatian uf public entrances, passage:
ways, dones, donrways, corndurs, clevawrs, stairs, to:lets, or orther
public parts of the buil:ing, and to change e name, numher Of
designation by winh he botlding may be knaxn.




Vaull. 14. No vaults, vaull space or area, wheher ur not
Yaull Spuce, cuclosed ur cuvered, not wahin the propeny line
Area: ol e building, 1s leased hereunder, wything con-

sained in or dicated on any sketch, blue print
or plan, or anythiag contamned elsewhere 1 this lease to the cotitrary
natwithistanding. 6wncr makes no representation as io the focshon
of e rmpcuy line uf the building. Al vaulis and vaull space and
all such areas wot within e property line of ihe twilding, which
Penam mnay be permitied to use and/or vecupy, 15 (v be sl and/m
uccupied under a revucable heense. and al any such hcense b
reyaked, or it the amoum of such space or arca he dimuished o
required by any federal, state ur municipal amhority or pubhc utifity,
Owner shall vt be subject 1o any liabilny. nor shall Tensat be entitlen
10 any coipensation or disnusuiion or abatemem af reat, nur shali
wch revocaiton, diminution or requisition be dezmed construchive of
actual eviction, Any fax, fec or charge of wmunicipal authunties fur
such vuuli or arca shall be paid iy Tenant,
sy 15. Tenant will not st '.\11{ e use v peeapy the
demised premises in vivtation nf Arictes 2ue 3
hereaf, or of the certificate of occupancy issued for the Building uf which
the denused premises are a pact Tenant has inspectal the densed
premises and accepts them "as-is”, sutyect to the nders annexed hereta
with respect [0 Gwuer's work, if any.  lnany evenl, Qwner makes o
Fepresenianon as w e condition of 1he demised [lrcnli_\u.\, am! Tenant
agrees to accept the sane subiject (o violations, whether ur nat of record.

16. (2) AnyUung clscwhere m iy lease 1w the
cmlu;xry||ulwuum.mding,lili.\'lcascumyl ancelled
hy Landiord y the seuding ofa wrilten nonte 1 Tenant widun 3 reasonable
titme after the happening f&any atie or more uf the following events: (1) the
comnencemnent nf 2 case in hankouptey orunder e Jaws of any sute nnng
Tenant as the debtar: of (2) the making by Tenant of an assignment or any
mher arrangement for the benehit &)PCI’CI“I(N’S under any state stitute.
Neither Tenantnns any person claiming thimughor undet Tenant, of by reusan
of any statwe ur urder vf court, shiall therealter be ennitled ta possession of
tlie pueinises demised but shall forthsvith uil and sunender the dennsed
premses, [ this lease shall be assigned 0 accordance with its terms,
the pravisions uf this Article 16 shall be applicable uuly 1o the party then
owning Tena's interest in this Jeasc.

(b) It is stipnlated and agreed thal in the evem of the
\enmuation of this lcase pursuant tu (a) hereol, Owner shall furthwih,
wswnhstandig any ather pruvisions ol this Jease W the contraty, be eutitled
tu recaves runm Tenam, as and for liquidaied damages, an auount eyual
1o the differeuce between the rem reserved hcrcumflcr for e unexjured
poruon uf the lenn dewnised and he far and reasunahie rentat vatue of
e demised premises fur the smne periad. In the computatin of such
damages thie ditfercnce berween any installmem af rent bectning duc
hereunder alter the date of termination smi the fair and reasonable rental
value of the demised prenmses for the penod for which such fustallment
was payable shall be discounted 10 the daie of termination W ihe raic of
fonr percent (4%) per annum. 1f the demised premises, of any il
therent, be re-let by e Owner Jor e unexpired tean of saul lease, or
any part thereof, before presentaniin of proof af such liguidated
damiges W0 any court, commission nf ribunal, the amna atovent
resetved upim such re-lewng shall be deemed tu be the far asd
reasunable rental value fur the partur the whote of the demised premises
s0 ve let during the term of the re-fening. Nntlung heicin cotined shatl
funit or prejudice the right of the Owner o prove fur and abtain as
luguidnied damages. by reason of such rermination, an amount equat
i the maxsmuin altowed by sny slatuie or rule uf law an ctleet at the
thne when, and gaverming the praceedings in which, such dimiges e
10 be proved, whether or not such wnuunt be gresier, wqual w, or bess
tan the ameunt of the difference refesred w abuve.

Bunhrugacy:

Drefault: 17. (1) If Tenant defaults  falfilling any of the

covenants of this tease other than the cuvenants for the
paymentnf rentor additnnal rent; ur if the dermsetl arenuses beupine vari
ar desented, ar if any executian ur attachiment shiafl be sssued aguins Tenant
or any ot Tenant's property, whereupun ihe deaised prenuses shal} bee
lakes 1 occupicd hy somecone uthier than Tenaut, or il s lease b
rejected under Seciion 3a5 of Title 11 uf the U.5. Code (Bavkrupiey
Ciade): ur b Tenant shall fwl o nnve 1o or tabe possession ob the
dermsed premtses within ity (30) days afier the comanencement i
thie ertn of tus lease, of wiuch fact Owuer stall be the sale judge, Then,
in sy nne or more of such cvents, upan Owaner seeving a wrtien fificen
(13) days notice upon Tenant specifying the nature nf said defanh, and
upain the expuratinn af said fiftcen (15) days, of Tenant shall have fuled
1o clnply wul ar reinedy such defaclt, urif the saud defaut nr piission
conpiamed of shall be af 2 nature thar the same cannot be cumpletely
cured or remedicd witlun said filteen (15) day cricd, aud of Tenann shail
nat have diligeutly connuenced cUrillF such defah withan such fifleen
(15) day periad, and shall not iherealter with reasonahle diligence and
i grxid faith proceed to remeily or cure such detual, then Owher inay
serve & writlen five {5} days wotice nf cancellaian of itns lease upon
‘Tenaut, and upon the expiration af said five (3) days, this lease and the
terin thereunder shall end and expire as fully and campictely as if e
expiration of such five (5} day penoit were the day herem definitely
fixed for the cnd and expiration of Ihis lease anid thie term thereat and
Tenam shatl then guit and surrender e deinised prennces ta Ower,
but Tenant shall remain hable as heresnafier provvaled.

(2) If the notice proviled fur in (13 heeeof shalt have
Leen given, and the terin shall cxpure as aforesmd: ar if Tenaut stiall mnake
default v e payment of the rent reserved herein, or any wem of
aithfitional tem “cr:m mentioned, vt any \l‘.srl of either, ot m:\kml:
any other paymeut hecen required, then, and in any af such
events, Owiier aray withaut nnee, re-enct Wi Jdetnised premnises either
Ly funce ar viherwise, aud dispossess Venant hy sumninary prrocced g
of atherwise, and the legal representative of Tenant ur uihcr vceupant
of the dewmsed premises, asd (emave their effecis and hold 1he demised
premises us 1f dus tease had nu Ween maide, and Tenam herehy waives
Ihe service of mutice vf Jmenting tu re-enter ar 10 instituie tegal
priceedings fo tha end.

Remedies nl (8. In ease of sy such defaull, re-cary., expirativg
Ovwir und and/or dispossess hy summmary proceedings or other
Walver of wise, (1) the cent, and addninnal rent, shatl beeonie
Redemption; due thereapan amd be paid vp 1o the tine of such

re-eutry, dispussess amdfor expuratum, (hy Owner
may re-let the denised preniises Of any pan of parts thereof, cither 10

the name of Owner or otherwise, for a term or leris, which may al
Wwner's upn be fess than or cxcerd the penod which would utlierwise
Liave cunstuutet the balance of the term of dus lease, and may graw
copeesstans or free rent of chacge a higher remal than that in tis lease,
and/ur (¢) Tenant or the legat feprescitatives of “Yenant shsll alsa pay
Uwner, x figudated dunages, for the faslore ot Tenant w0 observe and
erform satd Tepant's cnvenanis herein contained, auy deficiency
ctween the rem hereby reserved ambor covenanted 10 be paid and the
net amouni, if any, b the rems collected np account of the subsequcnt
lease or leases af the demiised prenuses far cach month of the perind
whirh would otherwise have constuuled the balance af the term of this
lease. 1he fasture nl Owner to re-let the lemised premises or any part
o parts thereal shall nat release or affect Tenant's hahility for dunages.
tin cumputing such liguidated dumages \here shall be addad to the said
defiviency such expeses as Owner may fncur in connection with re-
fetmg, such as legal expenses, reasonable storneys® fees, brokerage.
advecustig and for keeping the demised premiscs m good order, or lor
nepuring the smne far re-leting.  Any such liquidated damages shall
w paid i monthly installments by Tenant on the rent day specified in
ts lease  Owaer, in putling the demmsed preauses in goud order Of
prepanmg the same for re-rentat may, m Owner's ppuon, make such
alterations, repars, replacements, andfur decoratons in the demised
premues 3s Qwner, i ywner's sle judgement, considers adwisabie and
aecessary fur the purpose uf re-lesting thz demisal premises, and the
makwmg ul such a{lcr;\lmm, repairs, replaceinems, and/or decuratinns
shall mn vperate vr be construed 0 release Tenant frum hatnlity  Owner
shall inn nu event be lishle, in any way whatsoever, for faure 1w re-let
e demised premiscs, of in the cvent that the demised premises are re-
fet, tor failure W calleet the rem thereof under such re-leting, and in
a event shall Tenant be emilled 10 receive any €xcess, if auy, of such
net rent collected over ihe sums payahle by Tenant 10 Qwner hereunder.
I the event of a breach ac threaened hreach by Tenant of any of the
covenants of provisions herenf, Owner shall lave the night nf injunction
and the nght o invoke any remely altowed at law or il equity us if re-
catly, sumnmaty proceedings and other remedies were nat herein
pranaded for, Memtinn wn ahis dease of any partcular rematy, shali am
{m:cludu Gwher tram any other femedy, in law or w eyuity, Tepam
wiehy expressly waives any and all rights of redemiption granted hy
or under any present nr juure faws.

Feesuud 19. 1f Tenant shall defauh in the observance or
Fxpraves: performance nf any wrm e cavenant an Teaant's
pan o be observed ur perforined under, ar hy
vittue nf, any of the terns ur provisipus in any article uf this tease, afier
notice 1l reuired, and upan expiratian of any applicable grace periwsd
o any, (cacept e an emergency), then, unless otherwise provided
clsewhere in this lease, Qwner nay pnincihdiely, or at any mnne
Wherealfter, and withun nutice, perform the ohhgun(ul af 'Tenant
thereunder, and if Owner, m connecini hicrewith ar i connection with
any defanlt by Tenant in the envenant 10 pay rent hereunder, makes any
exjrendines ar ncurs any ohhigatinns tur the paymat of wmuney,
including hut no lunited ta reasopabte attumey’s fecs, institunng,
Jrasecnuing ar defendhing any aciions or proceeding, and prevanls it any
such action ar proceeding, such sumis s g:id ar ubligations incurred
with imzrest and costs shall be deemed fo additional rent herconder
and shall be paid by Teuan o Owner witun ten (105 days af rendition
of any bill or stalement w “Fenant terefor. and if Tenant's leuse term
shall have expired AU the tine of making uf such cx{:cndilmcs ar
ncurring of such oblsgatians, such sums shall be recaverable by Ownet
as danapes,

No Repee- 20, Neither Qwner nor Owner's agem have made
sentations by any representanons e Promises wilh respect 10 the
Cloyuen: physical comlition of the buldmg, the land upor

whichitis erected o the demiscd premises., the rents,
leases, eapenses vf nperatian, or any other maner or thing affecting or
related 1w the dcnust premsses, cxcept us herein expressly set forth, and
wer Fights, casereims of licenses are aciuired by Tenant by implicaunn
ot aiherwise, except as expressly set furthm the pravisions uf this lease,
Tenant has wspected the twildmg and the demiscd prernises and s
thoroughly atquainied with their condinon, and agrees 10 ake the sasme
a8 wid acknowlaitges han the kg of possession uf the demised
picunses by Tenant shall be conclusive cvidence that the sajd pirefiuses
aid the huilding of which the same form a part were w good and
satsfactury conduion at the 1hne such passession was so takeu, cxc:[ln
as to latent defects, All \mllcrsmndmjs and agreements heretofare malle
Letween ilie paitics hereto are mmerge in ins contract, which alane fully
and cumpletely expresses the agreement helween Owner_and Tenant,
and any exccuory agreement hereafter mae stiadl be inelfective
change, nudify, discharge or effect an abandonment ol it whule ur
i pan, unless such exceulory agreement 15 in wriing :md'.s}gm.:d by the
patty against winn enfareement of e changs, modilication, dis-
charge nr shandanme is sought.

Tanbud 21, Upan the exjug atian ur uther teriminating of the
Tene rerin b itus lease, Tenan shall yuit and suriender

Owauer the demised presses, “proown-clean”,
poed ordes and comfiion, arduary wear excepted, and Tenawt shalt
remove atl ns operty. Fewam's obligatian (1 vhserve ag pertoam tins
covenanl shall survive e exmrating of other termination of this lease.
{f e tast day ol the frrm of this lease or any renewal thereuf, fulls an
Sunday, tlus lease shall expire al poun on the preceding Sururday, unless
i he o tegal hohday, i which case n shall expire a1 noon o the preceding

lusiness day

22, Owaner covenams and aprees with Tenam tha
wnon Teaant playing the rent and additional rent and
v \Cl'viug;||IJpﬂ(|)rlllingu“\hc 1crm.x,c«_|vc||mns:md
conditions, v Tenant's part  te vhserved anl Scrlyrnlcd, Tenant may
jutaveably and quicily ewjoy the premuses hereby detnised, subjecl, never:
Ureless, i the teoms and canditiuns of this {ease meludmng, but aat funited
to, Article 33 hereof and ta the groumd leases, underlymg leases and
O EARES herewnbe fore mentivned.

1 hiiet
Erjuynnnt:

Fuifuretv 23, 3 Owuer s unable t give passcssion uf the
ive et prentses on the date uf the commencement
uf e wcrm hereof, because of the holdimy nver ar
cetennon uf possessian ol any teuant, undertenant
of actopants, ool the dennsed jireinises are lacared w3 builthing bemsg
feecause such hwilding has aot been sufticiently catnpieted

Jussessiong

constucted



t0 1nake the demised premiscy ready for cccupancy. v bevause of e
fact that a ceruficaic of occupancy huas aot been grocured. or for any
uher reason, Owner shall nut be subject (o any bability fur ladure w
pive possession on said date and e vahdity of the lease shalt not be
inpaired under such circumstances, nor shall the same be construed i
any wise o exlend the 1erm of this tease, but the rent payatite hercunder
shall be abated (provided Tenam is not responsible for the mabidity 1o
obtain Fosscssion or complete constructiont until alter Owner shall have
given Tenant wrinen nonce thar the Owner is able 1 deliver possession
n the conditian required by this lease. 1 pernussion is given to Penant
W oenler mw the possession of the denused premiises of ta occupy
emises other than the demised premises prnior 1o the dale specified as
the couuncocement of e term of thes lease,  ‘Cenant covenants and
agrees that such pussession and/or occupancy shifl be deewned 10 be
under all the teuns, covenants, condinuas and provisiuns of wis leuse,
excepl the obligation 1o pay the {ixed annual rem set furdy in page one
of thus fease. The proviswns of this arucle are intened W comstitute “an
express provision 10 the conirary ™ within e meang of Sectwn 223-
a of the New Yoik Real Properiy Law.,

No Walver:

24, The faidure of Owner to seek redress (ur viota-
tion of . or o insist upon tie sirio perfonmance of any
covenam ur condition of tus lease ur of any of the Rules or Regulations
set forih or heresfier adopted by Owaer, sK:H fot prevent & subsequent
act which would bave originally constituted a violaion from having all
Wie foree and effect of an original vielation., The receipt by Owner of
tein and/ar additional reat with kaowledge of he breach ol any
cuveoi of this {ease stuall pot be deemed 3 waver of such breach, and
1o provision af this lease shall be deemed 1o have been waved by Owner
undess such waiver be in writiug signed by Owner.  No payinent by
Tenant or receipt by Owner of a lesser amount than the munthly rew
herein stipulated shall be deemed 10 be other dan on sccount of the
carliest stiipulated rent. nor shall any endursement or siaesnem of any
cheek o any letter accompanying dny check or paymeni as rept be
deemned an accord and satisfaction, and Owper may accept such check
ur paymenl without prejudice to Owner's right 10 tecover the balance
of such rem or L)utsm: any other remcdy in tlns lease provided. Mo act
or thing &me by Owner or Owaoer’s agents during the won hereby
dcmuc:f shall be deerned i acceptance of a surrender of the demised
prenuses and nu utgr:cm:m o wceept such surrender shull be valid unless
i writing signed by Owner. Mo empliyec uf Owner or Owner's agent
shall have any power o accept the keys of the demised preinises prior
10 the leemination of the fease, and the delivery of keys ta any such agem
or cinployee shall not operate as a ermmnsion of the lease or a surrender
of the denused firemuses.

Wil
Trin)byJury:

25, hos nutually agreed by and between Owner aud
Tenant that the respective partics hereto shall and
they hereby do waive triad by jury w any acbon,
proceeding af counterclann brought by cithice of the partics herewn against
Uie oher (excepn fur personal wiyuey or property dinage) vn any maners
whatsoever arising out of, or it any way connecied with, this lease, the
relanonsiup of Uwner and Temant, Tenant's use ol or vccupuncy of e
demised premises, and any cmergeacy statwory or any orher siatutory
remedy. It is fusther mutually agrecd that in the event Gwrier
commences any proceeding ar acoon [ur passessivn, icluding @
suminary proceeding for possession of iz desised preanses, Tenant
will not hterpase any counterciann of whatever nature nr desenmtian
weoany such proceeding, including a counterchnm under .-'\rlic{c 4,
except for statwory maidatory counteiclanns.

26. This lease and the obhigation of Tenaut 1o pay
rent heteunder and perforin a3l of the other cov-
cnants and agreemnents hereander on part of Teasut
o be performed shall in no wise be atlected, unpaired ur cxcused because
Owner is unable to fulfill any of its ohihgations under ths lease, ur to
supply. or is delayed in supplying. any service expressly or implicdly
10 be supplicd. or is unabie (0 muke, or is delayed in making, any repair,
addibions, alteratinas or decaratons. or is unable to supply. of is delayed
m supplying, any equipment, fivures vr aber niaterials, i Uwner 1y
prevented ar delayed from so dojog by reason uf sinke or labur Loubles,
guvetument preemption or restrictions, ar by 1easoo of any rule, order
or regulston of any depariment ur subivision thereofl of any govern-
nient agency, or by feason of the combuons af which have beew or are
alfected, enhier directly or indirectdy, by war or oiher emergency, uof
wiien, wn the judgement of Qwuer, tewnporary imermpuion ol “such
services 15 uecessary by reason uf accident, mechanwal breakdown, ar
Lo nake ropars, ellermiuns or provemnents,

Inubidity to
erfonmn:

27. Except as otherwise i this fease provided, a bill,
stlement, noties or comptiticaiion which Owner
may desire or be requned 10 give 10 Tenan, shall be
deened sufficiently given or resdered o, m wnling, dehivered to Teaant
lw.rsom“y or sent Dy registered ar cortificd inait addressed 1o Tonant anthe
nolding of which the demused prennses torm a part, ar 31 the last known
resudence address or business aduress al Tenam, ar lelt at any of the
afuresgid remises addressied 10 Teav, and the tinie ol the readition
af such Will or statemem and of hie giving of Such note ar cotnu-
meanon shall be decimed o be e time when the same iy delivere! o
feaant, mailed, or Jeft ot tie premiises as herein provided.  Any nuice
by ‘Tenant (o Cwner st be served by jegistercd or cettified minl
addressed 10 Owner al the address fies! beremabave given or al such
other adiiress as Owoer shall designnte by wiiien notce,

Billsand
Nutices:

28, 1f Tenaat requices, uses ur consuimes water fav
any purpuse wr additon to ordmasy lavatory pur-
prses (0! which fact "fenant constiivtes Ownet o
te thie sote judge) Owner snay insiall & water incter and therehy messure
Tenam’s water conswmption fur Wl purposes,  Tenan shatl pay Uwner
tor the cust ol the mcter and ihe cost af e dosaltston herent, and
thraughout the duration of Tenant’s occupancy Tepant shall eep sad
weler and mstllation equipment it good working order and vepur at
Tenant's own cost and cxpense leoant agrees to pay for waer
comsumed, as shuwn on said meaer, as and when bills are reqdered.
Tenant cuvenants and agrees W pay the sewer reat, charge or any uther
tx, renn, levy or charge which now or ficreatter is astessed, impossd
ur 3 lien upun e demised pretnises o the realty of which Uiey are e
pursuant ta law, arder or cegulation made nr issued i cunpecnon wikt
the use. consumphon, sintenance of supply of waler, wmer system
OF SEWage OF SCWARE CRMICCHON ur Systery The bitl rendersd by Owuer

W Space o bie filted in or deleted.

Wokr
Charges:

’

shall be payable by Tenwat as additional rent.  f the huilding ot the
demised ;zrcmiscs. or any part thereof. be supptied wath waler istough
3 meter theough which waler is also supplied 1 other prenuses, Tenant
shall pay to Uwner as additional rem | on e first day of cach mionth,
o % 83 )
> of ihe wial meter charges. as Tenant's portion.
lndependently of, and in additiun ta. any of the remedies reserved ta
Owner hietcinabove or elscwhere in tus lease, Owner iay sue for and
cullect any moncs to te luid by Tenamt or pud by Owner for any of
the 1easons of purposes hercinabove s forih,

29. AnyUuug elsewhere in this fease (o e contrary
notwithstanding. f the New York Board ot Fire
Underwriters or the Insurance Services Office, or any buresu, depan-
met ot nfficial of tie federal, stale or city govermment, require or
recommend the installation of a sprinkler systein or that any c\mngts.
modifications, alterativns, or addihonsl spuakler heads or other
equipment be made or supplied w an exssting sprinkler system by reason
of Temant's business, or the location of partitions, trade fixtures, or
ather contents uf the danised premises. nr tor any oher ceason, or if
any such sprml.lcr sysiem installations, changes. muodificanons, alier-
anons, additional sprinkler heads or other such cyuipment, become
necessary 1o prevenl the imposition of & penaity or charge againsi the
(uti allvwance for a sprinkier system in the fire msurance rate scf by any
saidd hange or by any fire insurance company, Tenant shall, al
Tenant's expense. promply make such sprinkler system mstabiatons,
changes, muodificatens, aberations, and supply additional sprmkler
heads o uther equipment as required. whether the work Invaived shalt
be stuctural or ponsstruciural monatare. Tenant  shall pay v Owner
l{@w as additional rent the sum of' $ . .
. = un the first day of cach moth during the term of
this lease, ss Tenant’s parton ul the contract price Fur sprinkler
supervisury servive.

Siruibbs:

Flev sy, 30, Asdung as Tenant is un in default under any of
Hex. the covenaits uf this ease beyond the applicable
Claadng: grace penod provided o diis fease for the curning of

such defxults, Owoer shalt, if and tsofar as existing
facsitses pernnt, funnsh Wear w the demised premuses, when and as
teguised by taw. on business days from §00 a.m. 10 6:00 p.m. and
an Sawrdays fiom 800 am. ta 100 pon. Tenant shalt at Tenam's
expense. keep the demiscd premuses clean and in order, to the
sansfacion © Gwner. and if the demised premises are snnated un the
sitcet flour, Tenant shall, w Tenant's own expiense, make all cepairs sod
replaccments 10 the sldewalks and curhs adjaceru therefs, and keep sand
sidewalks and curbs free from snow, ice. ditt and rubibish. “fenant shall
}\uy 1 Qwner the cost of removal of Buy of Terant's refuse and rubbish
o (he bulding.  Bills for die same shall be rendered by Owner o
Tenant at sucht times as Qwact may clect, and shall be due and l)uy:hlc
whien rendered, and thie atount of such bills shall be deemed 1o be, and
lie paid a5, additional rent. Tenant shall, however, have e opnon of
widepeadenily eontracting for ihe removal of such rubbish and refuse
1 thie event thal Tenam ﬁncx ant wish to have siune done by emnployees
of Uwner.  Under such circumsiances, however, the removal of snch
sefuse and rubibish by others shafl be subject to such ruley and regulations
as, w the judgment of Owner, are ecessary for the proper uperation
of the lmlfding,

Tenant has deposited whiv Owner thie sum

X uf’ as security for the fauhiul per-
B:Q\j furmance and obsefvance hyy Tenmnt ol the tenmns,
provisions and conditions of Uns lease. it is agreed that ut e event Tenam
Lefaults inrespectof any uf the terms, provisions and condations of this lease,
meluding. butnotlimited . the payment uf reat and additional rent, Ownet
may use. apply ot retain the whole or any part of the securiry so deposied
1o the exient raquired for the payment of any rent and addinonal rem,
of any other swin as o which Tenant is i defauht, or for any sun which
Cwaee may expend or mmay be requived 1o expend by reason af Teouwnt 5
default in respect of any of the terms. covenams and conditions of tus
jease, mcluding but nat Vinited to, any damages or deficiency In_the re-
Jeting of the demised prenuses, whether such damages or delicicney
acerued betorz or afler swnnary proceedings s uther re-ettry h
Owner. In the evert dat Tenant shall Tully and fuithiully comply with
Al o the tenns, provisions, covenants and conditons of this lease, the
security shall be returned 1o Tenant after e date fixed as the end of the
Tease aintd after delivery of enure pussession of the demmsed premises o
Gwiier. In the ovent of a sade af the fand and builiding or leasmg of e
building. of which the demisedd prenuses foen a iun_ Owner shill have
the right 10 transfer the sceurity 10 the vendee or lessee and Owner shatl
thereupon be released by Tewant from all Habibity for the return of such
sceurity, and Tenant agrees 1o lovk 1o 1he new Owner solely for the
retum of smd security: and it s agreed 1 the provisions hereof shall
apply 0 cvery (r:ulj?:r or assigumenn made of he security (0 a new
(;wuur. Tenany fusther cavenants that it will not assign or encuiber
Gr attempt 10 assign Or encumber the monies depusited hesein as
secury. wind that uenhicr Owner 107 {15 SUCCESSOTS of Assyins _slmll be
bound by any such assigmuens, cacumbrance, atepupled assigninent
o alteinpted encumbranee.

Security: 35

32, Fhe Capuons are insencd only us a matter of
cunvemence and for relerence and m na way deline,
tinut or descetbe the seope uf this lease nar the intentotany provisioa thereol.

Luphx e

33, The term “Owner” as used in this lease means
only the Uwunier, ar i morgagee in pussession, tar
e e being ulibe fand and huitding (or the Owner ot alease ufihe building
ar uf the land and bwitdnig ) of whieh the demised premises fonna pan, su
that i the event of any silde or sales of smd tand and )uildmﬁ ar of said lease,
ur mtiie event of a lease of sad balding . or of the luad and biniding ., the said
Owiser shall be and hicreby 1s entirely freed anu retieved uf all covenants and
Glliations of Qwner hereunder, and it shati be deemied anid construed without
further agreement between the pariies of their successors in inerest, ar
between the parties and the purchaser, at any such sale, or the sud lessee
uf the building. or of the fand aad building, that the purchaser or the lessec
of the huilding has assumcd and agrecd 1o carry butany aad all Lovenants
and obligations ot Owner hercunder, The words “re-enter” and “re-ewdry”
s used 1 this lease are pol restricied 10 their techimeal legal meaning The
fern “business days” as used i this lease shall exclude Saurdays,
Soudays and all days designated as halidays by the np{_y)ltnhlc buiiding
Lervice nnon cmphiyees seevice conteact or by the app! icable Operanng

Defnitions:



Fagmicars contsct with respect to HVAC saivice. . Wharever it s
cxfnessly povided i this lease that consent shall not e unreasonally
witihicld, such consent shall s be untcwsonably delayead.

Adjuccunt 34, M oan cxcavanon shadl Lo pade n[n.-u famd
Eecavation - adjacent t the demnised presnsses, of shatl be aatar-
hu dng vized tu beinade, Tenant shall alfond tw the persim

causing ur nuthoiied o cause suh cxiavation,
a ficense (o enter upon the demised premises (o the purpose of doug
suctt wotk, as said persan shall deem nevessary, tu pieserve the wadl o
the building of which the demised prcrnises futim a pait flun injury o
dammage and o support the same by proper fuundanons, without any
clain for damages o indemnity against Ownor, o diminuthon o
abatement of rent,

Tlules wud 35, Tenant and Temant's servants, cmpluyees,
Wegolations: agents, visitors, and Jicensees shall pineive fuh-
lully. and conply stictly with the Rules and
Regulations and snch uther and funiher 1casonabic Kules and Regulations
a3 Owner i Unwrier s agents may (mom tme (o nine adopt. Notice of any

fdnional rules o 1cyol shatl be given in such nuaoner as Gwine
nuy elect. I cuse Tenant dispules (he reasimabhleances of any addinunal
Rule or Regulanen heorcalior made w adopied by Owier ar Owner's
agents, the partics beicto agiee 10 submit the question uf the rcasonale -
ness of such Rule on Regulition fun decision o the New Yok affice uf
the Amencan Arbinraton: Associatiun, whase determination siall Ie final
and calusive upon the parties heretu.  the ight 1w dispuic the
reasarabilencss of any additionad Rule w Bopulston upon Tenaot's put
shall Lo deesnedd waived unless the same shall be asserted by service of a
noAwre, in writing, upun Owoer . within Jificen (15) days allec the glving
ol nutive thereol. rj:xming i this lease contsined shall be constiucd w
itgpuse upan Owner any  duty o obligation o enfocce the Rules und
Reguiations o tenns, coveranis e conditions in any ulbicr leme, 4s
aguinst any wihee tznan, and Gwner shalt not br hable w Tawnt fin
vinlatiom of the same by any other teiant, tts servants, cployees, as,
visins a1 Hicetisecs.

Glusy: 36. Owner shall 1eplace. at the expenise of Tenant,

any and all plate and uther glass damaged m
bruken fron any canse whatsoever tn and abat the demised prennses,
Qwiicr may insdic, and keep msured, al Tenant's expensc, all plae amd
vther glasy in die demiscd premises (w and in the nanee of Ownoer. Bulls
twr tic pnennuims theretor shall be rendered by Owner 1o Tenant at such
tines as Owiel may elect, and shall be dise Now and payable by, Tenan
when rendeied, and the wnount thercol shall be deemed o be, at te
pand as, wddironal vend,

Foraogruphic 37, e wgrees Jut die value uf dic demised pre-
Uses 1ulubitd: sses and lt'lc veputanion of the Owner wil" be

seriously injurcd if the demiscd premises aic used
lor any obstcic or poinugiaplee purpases a1 any sor of cummeiciat
scx cstabhishunent, 4'cn.uu ugices thal Tenant wiH not ng o1 pevmi
any obscenc o1 parnugiaptne material un the demised premises, and
shall wot permit or conduct any wbscene, nude, ot san-nude live
performances an the deansed prentises, noy permit use of the denised
prcmises for nude mudcling, 1up sessians, o1 as 2 sn called 1ubbc
ﬁuods shug, ur as a sex club uf any soit, o as a “massage parlor.”
"enane pgices further that Tenunt wall aut pennit any of ihesc uses by
any sublessee or assignes of the denised prenuses. This Aiticle shal
duectly bind any successors in interest o the Tenant. Tenant agices
that 1} at any time Tenant violutes any uf the povisions of this Aiticie,
such viulation shail be decnied u bicach uf a substanial obligation of
the lerms of this lcase and ohjectionable conduct.  Pomagiaphic
warerisl by defined fm purposes of this Aiticle as any wiillen o
picturial paer witt prinient :Arpc:ll. or ady cbjects of instiument that
we primanly canceined with lewd wi pruient scxuul activity.  Oh-
scene material is defined here as it is in Penal faw §235.00.

38, Tewunt, at any tute, and from thne W thue, upan
a least WU days prioe notee hy Uarer, shall cxescute,
acknowicdge and deliver o Owner, and/on 1o any
oiher person. firm o1 canporanon speciticd by Owner, a statement
certfymg that tns lease is aminadidied and i (ull nee and effeer (or,
it there have been maditicatiuns, that the samne is in fult foice and cffect
as modificd and stating the masbificstions), swsting the daies which the
rent and additional rent have been pad, and siating whetlier m nat there
cxsts any defaults by Owner under dns lease, and, il so, specifymig cach
such defauli,

Estappel
CcrlElI:rulc:

32, The covenauts, comditions snd  agreciments
contaied i this kease shall bwd and inwie 1o the
benetit of OUwner and Tenant and theh ¢espoctive
hens, distiibutees, execuiors, sdimnishatn s, suteessns, and cxcept as
otherwise provaded in this lease, their assigns.  Tenam stafl loak only
to Chwiner's esiate and bnceest in the fand and huilding fur the satisfaction
ot Tenat's remedies fin the collection of a judgnient (o1 othicr judicial
process) against Uwner io the event of any defauit by Owner hereunden,
and nu cthel propesy o) assets ol such Uwner (o1 any s ier, member,
officer w dneena thereof, discluzed v undiselused), shall be subjeet
w levy, ciccunton or uther entmcement proceduwe (i the sarisfaction
Guf Tenant's reiciics under, 1 with 1espect 1, tlus leasc, ke iclatun-
ship ol Uwner and Tesant hetewnder, ur Tepant's use and occupansy
of the demied piemsses.,

Hinccessors
and Assipns:

SEE ADDENDUM TO STORE LEASE ANNEXED HERETO

3 Mitwess Mheveof. Owner and Tenant have respretively signed and wentad this lense os of the day and yea first

abuve written.

Witness v Owner:

VWitness Tar Tenant.

ACIHNOWLEDGEMENT

STATE OF NEW YORK,

$S.:
COUNTYOF

Ou the day wf

in the yewm__

hefure me, the undersigned. o Notary Public in
, personally known to me

and for said State, personally appeed

or proved o me on the basis of satisfactory evidence w b the individun

1(s} whisse nmne(s) is (are) snbscribed to the within

instrument and scknpwledged ta me that hefshedihey exceuted the sone in hisher/their capacity(ics). und that by l-iis/hcr/thclr
signuture(s) onthe instrument, the individual(s). o the personupon tehatfof which the individual(s) acted. exceuted the instinmeant.

NOTARY PUBLIC



GUARANTY

‘The undersigned Guaranior goaiamees to Owner, Uwoer’'s successoes
and assigns. the full perfarmance and observance of all the agreements
lo be peifuimed and obseived hy Tenant in the attached leasc.
including ihe “Rules and Regulnions™ as tharein provided, withoul
tequiting any nenice 10 Guatamor of ponpaymem, o1 noiperfo-
mance. w proof, o1 notice of demand. 10 hold the undersigned
responsible voder his guaranty, all of which the undersigned hercby
expressly waives, and cxpiessly agrees 1hat the l:ga?ily of this
EEI::IHEIII and the agicememis of the Guaramw under dus agicement,
shall nut be cnded. w changed by 1cason of the claims (o Ownor aganist
Tenant of any of the 1ights 01 1remedies given 1© Owner as agiced 6t
the attached Jease. “The Guaramo forther agiees thay this guaanty shall
1emmain and cominue in full force and effect us 10 any 1enewal. change
m exensian of the lease. As a further mducemem to Gwner Vo lmtc
the lease, Owner and Guarantor agree that in any action o1 proceeding
mought by either Qwner o1 the Grarantor sgainst the ather ou any
mutlers cancering the lease m of tus guatanty, hat Owaer and rhe
undeisigned shall amd do waive hial by jury.
Dated: o

Guarantor

Witess

BIEr

RULES AND REGULATIONS ATTACIIED TO AND
MADE A PART OF THIS LEASE
IN ACCORDANCE WITII ARTICLE 35.

1. ihe sidewalks. enmances, driv:w:P/S_ passages, vourts, clevaoss,
vesiibules, stairways. cunidigs 01 halls shatl not be obstrucied a encum-
bered by any Tenam w used fon any purpase uther than for ingress to and
cgicss hom the demised premises and for delivery of meirchiandise and
cquipmen in a prompt and efficient inamner osing elevains and passage-
ways designated for such delivery Uy Owner. “theie shall aot be vsed in
any space. o1 in the public hall of thie building. cither by any teaant ur by
Jobbers. o ohers in b delivery o1 receipt of meicliandise, any hand
bucks except thuse equipped with 1ubber tires and safegumds

2. M e domiscd emises are situaied on e ground floor of 1he
huilding. Tenam theicof shall funther, al Tenam’s cxpense, keep the
sidewalhs and cort in Hont of said premises clean and free hom e, snow,
cte.

3. The waier and wish clasess and rluml:ing fixtmes shalt mt be used
for any purposes other than those for which they weie designed o)
constiocted.

4. Tenant shali not use, keep o penmit to be used o ke, any foul m
nuxiwus gas of subsiance in the doimsed proimses, or perit m sulfer the
dennsed prewmises 10 e octupied o1 used inoa maoner offensive w
ubjectinable 1 Owner o1 other occupants of the huilding by reasan of
nase, bdurs and/a vibrations, or inicrfoic in any way Wié’l ather 1enants

o1 thuse having business theiemn.

5. No sign, advertisemem, notice m other leitering shall e exhibited,
msenbed, pamed o1 alfixed by Tenant on any pmit of he autside of the
desmised premises o the hnitding, or on he inside of the demised |nemises
if the same is visible finm the outside of the demised prennses, without the
o wiitien consein of Owner, excepn that the nae of Termn may :prc;n
un the cnnance dom of the demised piomses. Lo the event of the violation
uf ihe foregoing by Tenant, Owner may 1ciove same wihow any lisbilny
and may charge the expense incunied by such icmoval to Venant. Signs
an imenia duots and dicetory 1ablet shall be jnseribed, painted or affixed
for Teoam by Uwner at the expense of Tenant, and shall be of a size, colu
and style acceptable 0 Owner.

6. Tenam shall not mmk, paint, diilt o, W i any way defuce any part
ol the demised premises o1 Lhe building of which they fonn a par. Nn
aning. coning ar sicinging of wnes shall be pamied, except with the
prior winten consent of Owner, and as Owner may diect. Tewant shall
unt lay linolewn, o wher simila flom cavenng, so hat the same shall
corie in direer cantact with e floo of e demised premises, and, if
Linoleun o other simalar floor covenng is desired 1o be used. an interlining
ut builder’s deadening felt shall be first affixeu 1w the floor, by a pasic o
other material. soluble in water . the use of cement ar other sinnlar adliesive

materiad being expeessly prohubited.
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- Ihssiness Address

IMPORTANT - PLEASE READ

Fivm Nare

STATROFNEW YORK Yy s
COUNTY OF )
On the day of in the yem before

e, the undersigned, s Moy Pubic inand (o) s State, personally
appeared .
peisonally knewn to me @ praved to me on the basis of smisfaciory
evidence to be the individual(s) whuose name(s) is {(are) subscribed 1o 1he
withm instrument and acknowledged to me that be/she/thiey executed the
same in his/her/their capacity(ies). and tha by his/her/their signatwe(s)
onhe instrument, the individual(s), o1 the person upon behall of which
the ndividual(s) acted, executed the instrument

Notny
xR

7. Fieight, furmitne, bosiness equipment, meichandise and bulky
mustie) of any dl:sCliY(lUll shall be detivered 10 and 1emaved fHiom the
dennsed premises anly up be ficiglt elevarors and thiough the service
enbiances and conidws, and only daring howrs and in a mannc)
appoved by Owner. Owner aeserves the gl 10 inspec all ficighy to
te biought inlo the building and 10 exclode I);um the building all ficighy
which viclates any of ihese Rules and Reguolanions o1 the tease of wluch
iesc Rules and Regufations me a pmt.

B.  Owner reserves the nght 1o exclode fiom the building between the howrs
of 6 1 M. and 8 A.M. and at all huurs on Sundays. and holidays all persons who
dunotpresenta passio the bailding signed by Owner. Qwner will furnishpasses
ta peisans for whom Tenant 1equesis sanic in wiiting.  Tenam shall be
rvespansible for sl persons fam whain it 1equests such pass, and shall be
lhable o Owoer for all acts of such person.

9. Owner shall have the 1ight to pishibit any advenising by Tenant
whicht, i Owner's opinion, tends 10 impan the reputation of Qwiier o1 the
Loniding's desnabily as a biniding fu stares o affices, and opon winten
notice from Owner, Tenaot shall aehmn trom o discontbmic such
advertising.

10. ‘Tenantshall nut biing m perinii ta be houghn o1 keptin o onthe demised
premises, any inflammable, combustibie, o explusive, o1 hazardous fluid,
naterial, chenmealtn substance, 1 cause o1 pernut any odon sof couking 01 ather
processes, o1 any unmsual o1 athey objectionable xlmis, o permeae m o
cmanate fium the dennsed premises.

1. Tenant shall not place a toad on any flom of the demised [nemiscs
exceeding the Now luad e square foot arca which it was designed tocarry and
which s alluwed by law, Qwiier 1eseives the nightio mescribe the weight and
position of all safes, business machines and mechanical enoipnent. Such
ustallations shall be placed and maintaincd by Tenam at ‘Tenant's expense
in oo seltimg sufficient v Owner's judgement (o absotb and mevent
vibranon, notse and  annvyance.

12, Refuse and Trash - Tenait covenants and agrees, @ its sole cust and
cxpense, W cornply with all piesent and it raws, o1ders and 1egolarions of
alt siate, federat. municipal snd local gaveinmems, depariments, commissiuns
and bom ds regmding the collection, sortng. sepa ation and 1ecycling of waste
pmiaducts. garbage, sefuse and v ash, Tenant shall pay ullcosts, cxpenses, lnes,
penaties or damages that ay be inposed un Owner ar Tenant by 1eason af
temant’s failuic to comply wih the provisions of this Building Rule 12,
«d. at Tenam's sole cost and expense. shiall indemmfy. defend and totd
Owiter hurmless (including rcssmable legal fees and cxpenses) hom and
agains) any actons, clam and suits anising from such non-compliance,
utlizing counsel ieasonably smnfactory to Owner.
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ADDENDUM TO STORE LEASE

THIS ADDENDUM TO STORE LEASE between Michael H. Weisser, having an address at 54 7t
Avenue South, New York, New York 10014 (“Landlord” or “Owner”) and Empire State Compassionate
Care, Inc., having an address at 333 Earle Ovington Boulevard, Suite 1010, Uniondale, New York 11553
Attention: Anthony V. Curto, Esq. (“Tenant”).

’

40. 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
marihuana in accordance with article 33 of the Public Health Law and agrees to provide the New York
State Department of Health, Mayor Erastus Corning 2" 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 or reentry or to initiate such proceedings or at
least 60 days before the expiration of the lease.

41. Owner acknowledges that this lease is subject to and conditioned upon the Tenant
being designated as a registered organization under the New York State Medical Marijuana Program. In
the event Tenant is not so designated, Tenant shall have the right to terminate this lease, at its sole
option.

IN WITNESS WHEREOF, Owner and Tenant have executed this Addendum to Store Lease as of
the day and year written above.

LANDLORD:

Michael H. Weisser

TENANT:

Empire State Compassionate Care, Inc.

By:

Name:
Title:
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[ STANDARD FORM OF STORE LEASZ

l The Ren! Estate Bonrd of New York, Inc,

Agreement of Prase, nade as of rhis L’H'f\

day of  June in the year 2015 . butween

MICHAEL H. WEISSER. having an address at 54 7th Avenue South. New York. Naw York 10014,

party of the first part. hercinafter referred 10 as OWNER, and

EMPIRE STATE COMPASSIONATE CARE. INC.. having an address at 333 Earle Ovington Bivd.. Suite 1010. Uniondale

New York 11553 Attn: Anthony V. Curto. Esq.

party of the sccond part, hereinafter refarred 0 as TENANT,

31!1“ tres szll;‘. Owner herzby leases 1o Tenant and Tenanr hereby hires from Owner

in the building known as 3057 Erie Boulavard East, Syracuse, New York

ncxlaexBorougiouk

. RAROOTBRIWNIIK. for the term of  Five (5) years

(or until such tern shall sooner cease and expire as hereinafter provided) to commence on the

1st  day of August
31st dayof July

in the year 2015 . and 10 end on the

in the ycar 2020 . and

both dates inclusive, ac an annual e2nial ratz of  $48.000.00 with four percent (4%) annual increases during the term.

which Tenant agrees (o pay in lawlul snoney of e United States which shall be legal tender in payment of all debts and
ducs, public and private, at the tirne of payment. in equal monthly installinents in advance on the first day of each month
during said term. at the office of Owner or such othier place as Owner may designate, without any set off or deduction
whatsoever. excepe that Tenant shal! pay the (irst monthly installment(s) on the execution hercal (unless this lease

be a renewal).

In the event that. at the commencement of die tenn of this lease. or thereafter, Tenaat shall be in default in the
payment of rent o Owner pursuant to the tenns of anothier fease viith Owner or with Owner's predecessor in interest, Owner
may at Owner's option and without notice to Tenant add the arnount of such arrears to any monthly installment of rent payable
hereunder and the same shall be payable o Owner as additional rent.

The parties ticreto, for themselves. their heirs, disteibutees, executors. administrators, legal representatives,

successors and assigns, hereby covenaat as follows:

Rent: L. Tanamt shall pay die rent as abuve and as hereinafter provided.

{Iccupancy:

with Article 33 of the Public Health Law

2. Tenanr studl use and occupy Uie demised premuses (e the dispensing of medical marijuana in accordance

and far no olier purpase. Tenant shall a1 all umes vonduct its business in 2 higl grade amd repuisble manner, shalt not violaie Article 37
hereof, and shall keep show windews and signs in a neat and ciean condition.

Alieralions: 3. Temant shall make ro changss w or (o the
detiscd prentises of any nsture without Owner's
prive writica consend.  Subject 19 the peiar wnitien coasem of Cwner, and
© the provisions of this article. Tenant, st Temant's expense, may mubhe
alizrauons. instaflatons. addivons nr improvements which are non-
structural and which do st afTect wtility services or puunbing and stectfical
lines, in or w the weriar of Wic dewuscd [renises USIHE CEMUTBCKNS uf
mechanics fisst spproved in ach instance by Owrer,  Tinam stall, before
making mg alterstons, abfions, installasons or iMpravenients, at its
expense, in all permus, wpprovals and cerulicates required by any
gavemmettial or quasi-governinenial bodies and {upan coapletion)
cenificates af final approval theceal, acd shall defives promipuly dugdicatcs
at all sueh permin, appravals ad contificatss @ Owner, and Tenand agrees
o exrry, and will cause Terant's coniracirs and sub-contracions 0 carry.
such waorker's campensation, general tishiily, perumal and propeny
dunage insurance as Owmer inay recpare. ) any mechanie’s lien s filed
agunst the depusal premises, of the building of which Gie same furms a
[llpn. fur work claimead 10 have been done fur, or matwenals furmisied w.
enani, whether or nof dose parsuant to Yus asticle, die same shatl be
discharged by Teram within 30 days thercaficr, 3¢ Tenant's expense, hy
payment or filing 2 bund as permitted by faw, Al flasuess amd 2l pancling,
pastivons, railings axd like Nai installey 11 me demised |
u any unie, either by Tenanl or by Cwner on Tenan's belutll, shail, upon
mstallavon, become tic property of Owner and shaft reinam vpon and be
surerdered with the deinised pramises undess Owner, by notice to Tenan
o later thast lwenty davs prior W the date fixed as the wnmpation of dus
lease, elects lo‘%\limuixl\ wner's rights thereto and W have thetn remaved
by Tewmnt, in whuch event, Ui same Shail be rewoved from e demised
rremuses by Tenant peior 1o the espiration of 1he lexse, at Tenunl's espense
Nodung in this arucle shali be consirued w give Owner tide W, of 1 plevent
Temam's remdval of, 1rade fialures. moveable office furmimre and
euipment, bul upon removal of same from the demised premises or upun
removai of other installauons as may be required by Owner, Tenat shait
ety 2 at its sapense, repar and resire the dentised preinises
the coadition eaising prior o any nich insdliatuns, amd repair any damage
w tie demised premises or the buildmg tue ta such removal - All propenty
permitied or roquired W be removed by Tenant a1 the end of the wmi
ining in the d 1 | ises after Teram's remnval shall be reemed
abandoned aisd may., a1 the clection of Owner, eidier be rewined as Qwne:'s
wopenty or may be removed fran e Jesmised pramses by Owwer al
ll':nam'x espese,

Repulrs: 4. Owuer shall maunan  and repac the pulilic

ons of Uie building. boti s&tenor i interior,
excepl that ol Owner aﬁu’:‘v‘ Tenant w ercct on the putsiie of the Janiding
a sign or signs, or 2 haist, Bt or swewalk efevawr for the exclusive . - i’
Tenani, Terarn shall mantain such eatenor instatfanuns o gusd 3mear:
e, shall cause wic sunc o le uperaicd it 2 good aud wo. . “alle
manncr, shall maks Al izpars thereto necssiary 1o heep sams n 2ood drdet

and condition. a¢ Tenamt's own cost and capense, and shali cause e same
wt be covacd by the insurance pravived for hercafler in Asucte 8. Tenant
shall, throughit de eom of Wis lease, wke | care of e demusedf
premises and e Geuwres and appisicrances thetein, and the sidewatks
adjacenk theretn, and 3 s sule cos and expense, maks alt aen-structural
repairs tiereto as anud whicn aeeded to freserve them in gond working order
and condition, reasonalile wear and tesr, nbsolescence and damage from
the elements, fire or other casualty, . i he demised p be
or beceme infested with vermwa, Tenan shait at Tenant's experse, cause
the same 1o be exterminaled from lime 0 lime 10 the sausfaction of Owner.
tixcept as specifically provided in Arucle 9 o clsewhere in tus lease. there
shalt be no allawance o the Terant for the diminunon of rental value and
no habslity un te past of Owner by reason of mconveicnce, annuyasce
or inwry W business ansing from Owner, Tenant or ouiers. making ar
failing w make any repairs, alierations. addinons or wmprovements in or
tw any pctoa af die building. mcluding the erccuon or operadvn of any
crane, dereck or sidewalk shed. or 1n ot 0 the demised premises of the
falures, appuncnances or equipment thereof, (¢ is specifically agreed that
Tenauu xiun he not enuded (@ any sei off o reducton of rent by resna uf
any Tulure of Owiter w comply with the cavenants of dus or any ather arucle
of s lease. Tenam agrees that Tenant's sole reinedy 3¢ law n such instuce
will be by wav nf an acion for damages for breach of contracl. The
provisions of Uus Aricle 4 will respect 1o the makug of repess stalt ure
apply in the case of fire or oder Casualty, which are dealt with n Anticle
¥ hereof,

Window 5. Tznam will nod clean nor require. pennit. sufter
Uleaning: or allow any window n the den-scd preinises 10 be

tleaned freen the cutside ins vialation of :ztion 202
of e New York State Labor Lav nr anv other applicable law or of the
Rules of the Board of Stndants 2l Apyeals, or of aty other Board or
Inedy having or assecting junsdicnon,

Seguleeinents 6. Prior 10 the commiencemeni of Uie fease term,
o' Law, Fire W Teaun is thea w passession, and % all 1imes
lasurance: dwrealter, Terant, at Tenam's soic Cost amd ex-

pense, shail izt v . mmpl(v with all presemt and
future laws, orders and reguladons of all state. foderal, municipat and
local goveenments, departinents, comnlissions and boards and any
direztion of any public officer pursuant 10 law, 3nd all orders. tules and
regulations of the New York Uoard of Fire Underwriters or the
Insurance Services Office. or any similar body which shall impase any
violauwsl, ofrder or July upon Qwaer or Tznam with respett W the demued
premuser, and with respect tw the portnn of the sidewalic 3djauent w the
Uernised prentises, if the demiscd premuses are on the streel level. whether
or Aot ansing ous of Tenant's use of wanner of use dicrenl, or with respect
0 the twhbag, 1T arsing gue of Tenant's use or manner of use of e
demused or the bulding tuding Wie use permutied under the
lease} ﬁ\c:pl as provided wn Anicle 19 hereof, nodnng herem shall




cequire Tenanl w make steuctural fepairs of alerations unless Tenan has
by ws manecr of use of dic demiscd premiscs of ncthod of upcration
ll-:r:_in. vnuhu:t_l any such faws, ordinances, orders, rulcs, fegulahons of
requirements with respect thercto. Tenant shall not do oc permit any act
or thing 10 be done 1 of (g the demised premises which is contrary lo law,
of whuch will invalidate ar he in conflict with public liability, fire ur other
pulicies of msurance al any lime carricd by of for he benefit of Owner

Fenamt shall pay all cosis, fines, penalties ar d whiich
nay be un upon Owrer Gy teason of Tenany's failure W comply with
\he provisions af this snicle. [f the fire insurance fatc shiall, at the heginnin

of the teuse, or at any time thereafier, be higher than it atherwise woul

be, then Tenant shalt burse Owner. as additional rent hereunder, for
thar portion of all fice § © prem h fier paid by Owaer which
shall have been charged because of such failure by Tenant, 10 cumply with
Uie leans of dis sticle. In any action or proceeding wheeein Uwner and

Tenant are partics, 3 schedule or “make-up” of rate_for the building or
the demised premiscs issued hy a bod making fire insurwwe rates
4 shalf be slusive evidence of die

applicable tu said ¢ 7
tacts therein staied and of the several iterns and charges in the fice msurance
Fae then applicable w said demised preniscs.

Sub 7. This lease is subject and subardivate 1 all gruutd
ucdination: ar underlymg leases and 10 Al inarigages which may
. . naworherea er affect such leases or the real propert
uf which the demised premises are a pact, and 1o ol rcnewals, mundifi-
catiuns, € bdations, repl and esiensions of any such
undeetying leases and (purigages This clause shatf be self-operative and
au further instrument of subordinatiun shall be reyuired by any groumd
of underlying lessor or by any mangagee. affecting any lease or Ihe ezal
xm«:ny of which the dcinised premises are a3 past. confitmation uf
yuch subardinaion, Tepant shall from time 10 Ume execuic promply
any ceruficaie that Owner may fequest.

Touud’s 8. Owner or its agents shalf not be hable for ary
Liability damage to property of Tenant oe of others emrusted
Insurance w emnpiioyres af the building. nor fur fuss of, ur
"raperty Loss, darnage o, any propeay ol Tenamt by theft ar whier
Damage. wise. nor for any injury or damage 10 persans of

propesty rzsuluing from any cause of whatsoever
. hature. unless caused by of duc tu the ncgligence
of Qwner, its agznis, servants o cployces. Owner or s agents will
not he liable fur any such dastage caused by uther fcnants of persons
w, upon or about said building, af caused by operations in constructiun
of any privaie. public or quasi public work. Tenant sgrees, & Tenam's
sule cost and cxpeuse, 0 mamian generai public hatality insuranee in
stanard form in favor of Owner and Tenant against claims for bodity
injury ur deaih of property daniage occurring m of upon the demised
pteuses, elfective from the date Teuanl ealers o possession of the
dewnised permiscs and during the wm of this lcase.  Such insurance shall
be in an amouin and with casfiers acceptabic 10 the Owner. Such pulicy
ur palicies shall be delivered 1o the Uwner,  Un Tenant's default 1w
obsaiping of delivering any such pulicy ar policies ur failure 1o pay the
cturges therefor, Owaer may secuge af pay the charges fur any such
policy or policies and charge the Tenant as addisunal rent thesefur,
feqant shall indemmfy and save hasmiess Owner against and from
{iabiitlics. obligations, dasnages. penatiies, claims, costs aid expenscs
for which Owner shall nut be ceunbursed by msurance, including
reasunabic anoeneys’ fees, paid. suffercd or incurred as 3 result of any
breach by Tenant. Tenaot's agem. cunieactors. smiployces, invitees, of
ficensees, of any covenant on cundition of this fease, of the carzlessitess,
negligence or impropef cunduct of the Tenam, Tenant's aginis,
cuntractors, empluyees, invitees of Lcensces.  Tewam's hability vider
dis lease telends 10 the acts a omissiuns uf ary subicnant, and aay
Agraf, camoaciur, employee, mviiee of licensee of any subtepant.  In
case dny action uf proceediay is brought sgamst Oweer by reasou of auy
such ciaun, Tenant, upon written potice [ron Owner, will, 3 Tenaut’s
espensc, fesisi af, defend such action of proceeding by counsel approved
by Owner W writing, such appruval ot 1o be wureasunably withhcld

{ndemudy:

Destructin, 9. (3 I the demised promises v any part theraul
P, shalt be daniaged by fire or ather casualty, Tenant
and Other shall  give iunediale AURe thereof 6 Owner anl
Casualty: this \case dhall conte in full foece and cffeut eacepd
s hermnalter set focth, (b) 1 die demised pretiscs are
panialty damagsd o rendered partally unusablc by fite or wher caswalty,
il dumages theroio shalt be repaired by and al the expense of Qurer, wud
e e and ather wemns of addivocal e, wniol such repair shall be sutstaaially
compicted. shall be apponioned from tie day tollnwimig the casually
arordng 10 the pant uf the dermused iscs which s usable () [f the duased
pronuses are wiaily danaged of rendered whotly unusale by fire or uther
casusily. then the rent and ather items of additinal ent as hereinafter
expressly povided shall be proparionaly pid up 0 e tine of the casuahy
and thaceforth sall cease il the date when de demiscd premuses shall lave
been repaired and reswred by Owiticr (of scomcs reuccupied in past by Tenad
e tent shall be apporsuned as provided w subsection (h) above), subjeut
ity Owner's oght W clect pot w restore the game as hereunfier pruvidad. ()
I the demused piomises are rendered whetly unusable ur {whetber o nol e
semised momises are duraged n whote of 1 party if the Lwlding shall te
a1 thnaged that Cwier decitle W danalisl it of @ 1etuuld 16, Wen, in
ary uf such events, Owner inay clevt @ termuaie this leare by whilen notice
w Taunl gven widia %) days afcr such fire or casually of ¥ days atwe
ahustmait of e mraice claiin for such fire or caswlly, whidicver is
waner, spexifying a date fur e expiration of the lewse, whinh daie shudl
re uwire dun (& days aflee the wving of such notce, and upon the date
specilied in such notxe the 1erm of this lease shall expue 3 fully aru complctety
25 4 such date were e date set frth above fur e \eaninanon of dus leae
anl Terant shall furhwith guie, surrender and vacale the dernised premises
witleax peejudice however, W Dwner's nghts ad ronedics agunst “Lenant
Lk e lease provisions in ellact priof w such lermuufin, W anx rent
owing shall be paid up W such daie and sy payments of cont maic by “Fenam
whih were on dccourt uf any poricd subscr et 10 such dawe shall be remmald
’ Unless Ovier shull serve 3 \ermuatita potice as pruvided for
herein, Uwner shall make e repairs and restorations wnder the conditias
af () and {c) bereaf, with all rawuhl;;n‘uﬂmu subject o delays dug W
adpsunent of wsurnce clans, labxor 1 es and causes beyornd Crwier's
comuol.  Afier any such casaliy, Tenant shall eoopersie with Crwner's
restorative by r!:mav'my from die prermses as prompily as reasomably
mossible. all of Tenant's salvageable inventory and wovable a[ulchul_
hurmiure, and other propesty. Terant's babiliy for reat shall resume five (5)
days afier Wriflen FARICE Frovns Owriee that e demsed pretruses 3T substin-

{1]‘.}?“ Rider to be added if necessury.

tially teady fue Tenant's occupacy. (e} Nothing contained hereimabove shalt
relieve Terun frum fiabidity Uut may caist as a result of dasnge frow fire
or uiher casslty. Nutwithsandil, the foregomg, inctudio, Owner's
ohligatn W reskore uner subparagraph (b) above, each party xhn?l {ook first
w0 any wesurance 10 iis favor before m:km? any clam aganst the other party
for cocovery fuc lnss or damage resulng fium fige of other asualz and W
the exiwor that such juswance is @ force and collectible. and to the exicnt
perminod by law, Owter an} Tenant eaxch releases and waives alt dight
uf mcovery with respoct 1 sub hanagraphs (), () andd (2) abuve, agains the
cther, of any onc chaimiog dusugh or each of dem by way of
subrugatiun of otherwise. The felease anit waver herein refered o shall be
deamal 10 include any lss or damage 1 the demisad premiises and/or © aty

rsomsl ptqpen{‘.‘ccquipmcm‘ wade finwures, goods and merchandise
weated therein, i i
buth reteasns’ insurance olicics contain a clause proveing that such a release
o waiver stull not invalidate Ui insurance, Taant acknowledyrs that Ownee
will ot carry isurance on Tenant's furninure andfor fumeshungs of any
ficures ur cppment, njwovericils, o APPUTIENAAWES (emuvable by
Fegant, and agrees dut Owner will not be obl igaed W repair any damage
thercio or feplace the same, (f) Tenant hereby waives the provisions of Sectiun
277 of e Real Property Law and agrees tiai e provisions of this article shall
govern wid curied fieu :l:mf

10. 1 the whuste or any partof the demised premises
shall he scquired ur condemined by Emincw Do-
fuain for any public of quass public uss of purpose, then
aud 0 that event, the term of this lease shall cease andd 1emminate from the
date of wile vesting in such praceeding, and Teuant shall have no clarn
for Whe value of any unespircd ferin o said lease. Tenant shall have the
right lo make au ndependent clzin 0 te candemning authurity fur the
value of Tensnt's moving cxpenscs 1ad pcrson:? peoperty, trade
fixiures and cquipment, provided Teaant is emided pursuant (o the
tenns of the lease to femove such propeny, trade fixiures and equipment
at the ond of the erm, and provided tunbee such clan dues nor reduce
Qwner's award.

Fainent
Dosymin:

Asdigruncnt, 11, Tenam, for itself, its heirs, disiributees, gaccu
Moxtpge, fors, admimsteators, legal fepresenialives.
Etc.: successers andd assigus exuessly covenams dutt at

hall not assign, martgage or encumber this agree-
me, fae undertet, o sulfer of permit he nused prenuses of any gasn

theioi w be used by othurs, without the prior written consent of GQwner
in cach wsiance  Transfer of the majonty oi the stack of 3 corpeicte tenant
1 he deemed

af tie majority pasinersiup interest of a pantnershi temant s
at assigaunent, I dus lease be ass) ned. o if the demiscd premises of any
part teroafl be wudedat ue occupied by anybady other dun Tenam, Owner
nay, after default by “Tenat, collect rent from the assignee, under-lenant
or vceupant, and apply the net ameunt collected o e ol hercin reserved,
bl to swch assigruncn, waletletting, occupancy of collection shall be
deemed 2 waiver uf the cuvenant, or the acceplance of the sssignoe, under-
\erad ofF oLLujlamt as lonan, f a gelease of Tenant from the furthee
perfurmance_by Tenant of covenants on the part uf Tenant hetein
comaned. The conseul by Ownee (o an assignment ot undertening shait
ot in any wise he cunstrued 10 refieve Tenant frum abtaining e cxpreas
comct W weting ol Cwiee woany furthes assignment of underieting.

Mecuric 12. Rates and conditions in respect @ submetering
[RTITH of feut inClusion, s the case snay be, to be added n:
as RIDER attached hereto,  Tenam govenas amd

agrees thal at all baes s use of eleclaig cugredt shatl
nat eaceey tie capacity of sxisting feeders to e huilding or the nsers of
witing installauoa, and Tenait wnay ot use any eleciewal cquipment
wiieh, in Qwnaer's omniot, reusunahily cxercised, will uverluad such
instaliatons g wnerfere with the use lhereof by other tenmus uf the
nuilding  The change 3t any anic of the character uf elecine secviet shai
in nu wise make Uwner liable ar responsible w0 Teow, fur any toss,
dipages ue sypenses which Tecant ay Sustan.

13. Owner vr Owuier's agents stull have the right
(i shustl e be obligaed} to enter the demused
premiscs in any amergency it an ime, and, af
@bee reasunable tines, 0 cxamine the ssme i to make such repairs,
replacainents and impirovements as Cwoer indy deer necessary and
reasaiably desirable w any portian af the building or which Owner may
elect o pecform, m the denised Crcmls:s‘ fullowing Tenant's fuilure 10
make tepates of perforin any work which Tenant 15 ubligated tu perfonn
under thus tease, ar for e purpase of complying with laws, rc ulations
and niher ditechaus of guvenunental sutharities.  Tenant shall pernul
Owtier 10 use and mannain unt replace pipes and condusts in and twough
tie dennscd premises and o erect fiew mpes and caadults herom,
[rtovided ey are Concealed within the walls, fluors ur ceiling, whergves
practicable. nee tmay. during the progress of any wurk in the demised
prermises, take 3ll aecessary materials and equipment into said promises
Without the same cunstiuling an eviclion, abe shall the “Tenant be cutitled
to any abatemem ol rent while such worsk is 1 prugress, nof tn aiy
inages by reason of loss of wterrupnun of business af otherwise,
Throughuut the erm heceof Owner shall have die fight (o ciier the
denised prommses 3l reasonable hours fur the pumise of shawing the same
tu prespective purchasers uf murngagees uf the buitding, and durus the
Jast six munths of the term for e puipune of showiag the same o
firospective 1T, asul may, dunng sad six nondws persd, I'.:I:c ugran
e denused premiscs the usual patce “To Let™ and “lur Sale”, wiuch
aotiges Tenant shall pesma v ceain thereun withoul apalcsiaton. t
‘Tenam s not present 10 ope and pecmil an eutry huu the demsed
prenuses, Owner e Ownee's agenis may enier he same whenever such
iy may be noeessary of permissible, by masief key of furcibly. and
uvided reasimable care it excrctsed 10 safepuard Tenant's propeity.
suclt entry shail nnt rendes Qwaee o 13 agens hablg Iherefar, noe W any
event shall the obhigations of Tenain heseunder be alTected. If dunng he
tast mornths of Ui tcom Tenant shall tuve removed all ur subsiantally at
uf Tenwm's progeety therelrom, Owsier tnay yrumedialely entef. alter,
renuvate of redecorae the demised premises without fhinualion of
sbatement of renl, Of ICUITIOL liabiluy w Tenan for any compensatiol,
and such act shall have no elfect on this lease or Teosnt's aliligatians
hiereunder Owner stwil have the nght 3t any e, withoul the s3we
constituting an eviction awd without weurnng liabilny v Tenant thesefor,
o dinge e arrangement andiar jocaiun uf public enlrpwes, passiges
ways, doors, doorways, curndors, clevatars, stairs, otlets, o other
public pans of the building, and ta change die name, number of
designation by wiuch Uie bullding may be knawt.

Access to
Premises:




Yauls, 14. Mo vaults, vault space ur area, wheilier or nat
Vuull Spuce, enclosed or cuversd, sot wishin the propeny lne
Aren: of the budding. i3 leased horeundes, anything con-

tained in or tudicated on any sketch. biue priat
vr plan. of anytun comaincd elsewlicre in ihis fcase (o ihe contrary
nmwihsanding. 5wn¢r makes no representation as o the locaninn
of tie ﬁrupcn.y line of the huilding. A!l vauhs and vault space and
ati such areas not within the pruperty lise of he building. which
Fenant may be permitted 10 usC and/or occupy. is to he used and/ur
octupied under a revocable license. and 1f any such license be
revoked. ot if the mmount uf such space or ared be diminished ar
requircd by sny federal. staie or municipal auharity ur public ulility
Qwner shall not be subject to any nability. por shall Tenam be entivield
G any Campx on_or diminution or b of rem, nor shall
such revocaion. ¢ n or T I e d § construcuve or
actual eviclion. Any tax_ fee or charge of municmal autharities fur
such vauh or srca shall e paid by Tenam

OQuarpacy: 15. Teoam will not 31 any tine use or aecupy the

deiniscd presises in viu{‘JliUll ul Anticles 2or 17
heteuf. vor of Ui czrtificate of oceupancy issued for the butldiog of winch
the demmsed premises are @ part. Tenan nas inspecicd the demised
preimises and sccepts them “as-15”, subject {0 the riders anncsed herco
with respect to Qwner’'s work il a0y, In any event, Qwnet makes nu
tepresentanion s 10 the condition of the demised premises, and Tenant
agrees to accept e sune subiject 1o violations. whether og not of record.

Banbkauj4cy: 16. (4) Anywing clsewhicre in this tease 10 (he

cony ary sotwithstanding, this lease may e cancelied
by Landiord h|y e sending uf 2 wrien nouce 1o Tenant wahin 2 reasonable
\ime afier the happening of any one ur morc of the fallowing cvens: (1) the
conunencaruent of 2case inbankruplcy or under the laws af any SLe DATHAY
“Fenunt u5 the debior, of (2) the making by Tenant of an asstgnment of any
ather asrangement for the benelit o ereditors under any sfale siatute
Meither Tenant nocany personclaming through or under Tenum , ot by Feason
of aty staiute or order of court, shatl Wher=afier be catitled 10 passession of
the premnises demsed bur shall furthwith quit and surrender the demised
preimises  If tus lease shall be assi -ned in accurdance with its terms,
ihe provisians of this Acucle 1o shatl be applicable only 1o the patty then
gwnmig Teran's imerest in this lease,

(b 1 is stipulated and agreed that in the event of the
\erminatton of this lease pursuant 10 (3) hereul. Owner shall forthwith,
aowithsiaading any ather provisions uf ks lease 1o the contrary. he entitied
wi regover frou Tenant, as xd for liquidated dasnages. an amourid equal
w0 the difference between thie rent rescrved hcreunscr fur the unexpired
pirtion af the term dermscd and the fair and reasanable remal value of
the demused premises for the same pericd, In the commputation of such
damages the difference between any instatfinent uf reut becoming duc
hercunder aficr the date of 1ermination and the Tair and reasonable fental
value of the demised premuses for the period fur which such istaiimen
was paysble shall be giscoumed 1w 1he daic of tenainatiun at ihe oz of
four percznt (4%) per anuum. il the demised prermises, or any part
hereof, be te-la by the Owner for the uncspuired tern of saul lease. or
any pan thersol. befure preseniatun of proof of such tiquiduet
damages o any couo, comnmissiun or ribunal, tie amouit uf rent
reserved upun such re-letting shall be deemed to be the fur and
ressunable resal value for the gart of the whale uf the deised premuses
s0 re-let during the term of die re-letting. MNowing hercia costaned shah
Wt or prejudice the right of e Owner la prove fur and obtain as
hyuidaicd damages. by reason of such terinination. an_umount cqual
W the maumuin altlawed by any stawute or rule of law in effzcr at the
line when. and guvermng the proccedings i which, such damages arz
o be praved, whether or mu such amounl be greaer, squal w, or Tess
han the amount uof the ditference referred o ubaove.

Ielandt: t7. (1) if Teram defauhis i fullitting any of the

cavenans of Bus lease other thanthe cuveiants fur the
payment of (e of addinonal rew; ur i the dennsed presises becunie varint
or deseried, or if any execution or atachment shall Ec isswed agaest Tenam
ur any uf Tenan’s pruperty, whereupon the demised prenises shail e
\aken vr uccupicd by suscane uthes sthan Teoant. or il dus tease be
re;ectsd under Section 365 of Title 1t of the U.S. Cude (hasksupcy
Codel: or of Tenam shail fal w 1nuve e ur take possessian ol the
detnised promises widun sty (30) days ahiee the cominenccuent al
e terin of dus tease_ ol wiuch fact Owner shatl be the sole jndge! then,
i any onc or more of such evenwy, upun Owner serviag a winien fillcen
(15} days nanice upon Tenant specifying the nature of said default, ami
upan the expiration of said fifieen (15) days. if Tenant shail have faled
w comply with ur reanedy such Jefault, ur if the said defauli ur cmission
cornplaned uf shall be af a nawre tha the sane canmt be completely
urcd ur remedicd within said fiftees (15) day penud, andf Tenant shalt
nan have diligenily commenced curing such defnlt within such filiezn
{13) day period. and, shail noi thereafier with reasonable diligence ard
in goud fauh pruceed to remedy ar curs such default. then Owner niay
erve 4 writren five (5) days notce of cancellation of this fease upot
Tznami, and upon the xpiration of said fivz (5) days, his lease and tise
termt thersunder shall end and cxpire as fully and cunipleicty as if the
expiration of such tive (S) day period were the day herein definitely
fixed for ihe end and expicativa of his lease and the 1erim Biercof amd
Yerani shatt then gun and surreader the denmused premuiscs Qwuner,
wit Cznam shall remnain liable 3s heremalter provided

{2111 the nonice pravided fur in (1) herzof shaif have
teen given, and thc term shall expiic s aloresaid, ue of Tenant shall ke
dcl.mfl i the ‘::ymcm of the rem reserved herein, of any nem_of
additionat rent hetmin mentuncd, or any pait of ewier, or in making
any uther paywment herma required, |§\cn_ and nany af such
events. Owuer may withgul nulics, [e-emer the deansed premises ssthee
by furce or uiherwisc, and dispussess Teuant by suninary procecdings
or olherwise, mul ie legal represcowative uf “tenant or other gLeupam
of e deaused premses. and reinove thew effccts and lsld 1he deniiscd
prertises as of this loase had nut been made, and Tenant herchy waives
e service of nutice of imention to re-enter or to instilute legal
proceedings to that end.

Rewnedicsof 5. In cue of uny such default re-cniry, eapiration
Orenar and and/ur dspossess by summaty proceedings ar oter
Walver of wise, (4 Use cent, and addnional rem. shall beconie
Redempilun: due thereupeia aid be prid up 1o the time of such
re-eniry, dispussess and/or expiration, (b Uwneo
may fe-let the dernised Premuses ur any part of pants ihereol, eidier 10

the mame of Owner nr otherwise, for a term or feimus. which may at
Ciwner's uptivn be less than or cxcoed the perid which would atherwise
tave constiuted ihe batance of e 1eem of this lease, and may grant
cicessions or free rent of chacge a hugher rental than that in tus lease,
anddor {¢) Tenant of he fegul feprescntatives of fenant shail also pay
Uwaer, as liguitied dumages. for the [alurc ot Tenant to observe and
Perfarm said Tenam's cuvenanis herein contained. any deficicncy
between Wie renit hereby teserved andfor covenanted to be paid and the
et ainouik, if any. of the rents coliecied on account of thie subsequen!
lease or leascs of e demmised premises for each month of the period
which would utherwise have constiuted the balance of the term of tus
fease. “Uhe falure of Owaer to re-let the demised pretuises or any part
ur s tereaf shall not release of affect Tenant's liability for darnages.
{a campuing suchi fiyuidated dunag there shall be added t the said
delicicney such expenses as Owner may incur in cunaeclion with re-
tening, such as legal capenses, reasonable attorneys™ fees. brokerage,
advertising and for keeping the dermised premises i good arder, ot fur
luqmim\; the same for re-lcllin%. Any such liquidated damages shall
e paid in montdy installmeats by Tenam on the rent day specificd i
Wsis lease. Ownet, in putting the demised prendses in good order ar
preparing the same for re-renial miay. an Owner’s option. make such
altccanuns, repairs, replaceinents, and/or decorations in the demised
nremises a5 Owner, in Owner's solc judgement, considers advisable and
necessary for i masc of re-letiing the demised premises. and the
maiing of such alierations, repues. replacements. and/ar decoraions
shalt uot uperaie ur he construed O release Tenani from hability. Owner
slall in my event be hable, in any way whatsoever. for failure to re-let
the demised premses, or in the evend that the demised pramises are re-
fet, for falure ta coflect the rent thereof umder such re-leting. and 1n
1o zvet stall Tenam be evilied to receive uly excess. if any, uf such
uet cem collected over the sums payabie by Tenaut to Qwner hercuruder.
I the cvent of a breach or hreiened breack by Tenant of any af the
covenanis or provisions hereof, Owaer shall tiave the nght of injunction
and the right o invoke any remedy sllowed at 1aw ar in syuty as if re-
cntry. summary proccedings and other remedies werz not hercin
pruvided fur, Meution n s fease of any particular remedy. shall nat
rrcclu(h: QOwner from any othier remedy. n liw ar i equity Tenunt
ierehy expressly waives auy and alt nghts of redemplivn granted by
or under any peesent of fulure laws.

Feegund 19, If Tenant shall default in the obscrvance or
Expusvos: performance of any lecm oc cuvenant on Teoant's
part W be ubserved or perforined under, or by
virtue of. any of the wnns of provisioas in any artcle of this fease, afier
notce of required, and upon expicaton of aiy applicabte grace penod
if any, (cxcept @ am cmergency). then. unless aiherwise provided
clsewhiere in his lcase. Owner may inmediately. or at any finc
shiereaitar, and withaul notce. pcharnu \he ohixg:(mn of Tenam
dicreunder. and if Owuer, i cornechion tierewith or in connection with
any defaul hy Tenant w the covenam oy pay rend hereunder, snakes aoy
erpenditures of INCUTs aty onligatins fur the payment ol nwoney.
ncluding but nov lumited 10 reasonable attomey's fees, ia msutunng.,
prosecuung or defending any actians or procecding. and prevails in any
such achion ar priceeding, such sums so aud or obligations incucred
wih imzrest and costs shall be decined 1w additional rent hereunder
and shall be paid by Tenant to Qwner within ten (10) duys of renduton
af any bill or statemein o euant therefor. and if Tenant's lease lerm
shiall have expired at the time uf making of such expenditures or
wcurring of such obhigations, such sums shall be recaverable by Qwuer
a5 dunagzs,

NoRegee- 20, Neither Owner nor Qwuer’s agent have made
sentuttons iy any represENIAtions of Prornises with respect (o the
Charegt phiysical cundinoa of the building. the Yand upan

which itis srecicd o the demised premtises, the reats,
feases, expenses gl uperation, or aay uther mancr or thing affecling or
related 1g the dewised premiscs, except as herein expressly set forth, and
ng nglits, eascncins or licenses are acquired by Tenant by bnplication
ar otherwise. excem as cxpressly set forth in the provisiuns of s lease
Tenuu has wspected the buiddiog and the desmsed premises and @S
thoroughly acquaimed wih their cundition, and agrees 10 1ake the same
*ags *, and acknowlcdpes that the rking of pussessian of Uvie demised
peeniises by Teuant shall he conclusive evideiice that the sald premnses
36 the building uf which the same foem 2 panl were in good and
satcfaciory conduion 2t the time such possession was sa taken, exczt
35 ta latern defests. Al undersiandings and agreements heretafore made
Letween the partics hiereto are merged 10 ths contract, which slone fully
and compleoely expresses the :ﬁrccmcm berween Owner and Tenaat,
and any eacuulury agresruent tercafier madc shall be Incffective 10
cliange. modly, discliarge or cffect an ahamdosuuent of it wt whule or
its pat(, uniess such exccutory agrecnicnt 18 in wriling and signed by the
party againsi whom eaforcemem of the change. madi fication. dis-
charge ar abandosment is soughu.

Ereld 1. Upun the expiration or other tecanation of the
Tara term of his lease. Tenant shall quit and surreier to
Owner e denissed prenuses, “hroom-clean®. in
goond prder and condinon, ordinary wear excepted, and Tenant shall
fewive all its propery. Tenam’s abligation to ubserve ar perfuem tus
cuvenant shall survive the expiranen or otlier termination of this fease.
1t the last day of the teem of Uus lease or any renewal thereof. falls on
Sunday. this chsc shall expire at noon on the preceding Saunday. unless
it e a legal holiday, o which case it shalt expire at Aooa an the precedug
busmess day
[p, 723 22, Dwier covellants and agrees with Teaall than
Lafseysnont: T Tenant paying the rent and addivonal reot and
oliserving and perfurnung altilic tlerms_coveuants and
condittuns, vy Tenuu's pait w be uhaerved and performed. Tenanm may
peiceably and quietly oy the premises herely emnised. subject, never-
theless, 10 the icnns and candinuns of this tease inctuding, hut not timired
w. Article 33 toreof and 10 the ground feases. underlying leases and
nnrtgages hercinbelore mentiuned.

Failureto 21, 1f Owuer is unabie to give posscssion of the
densed premises vn the date of the commencerticti
of the serm hereaf | because of e holding-gver of
coieidion of possession of any lenant. undertenan
demused premises are located i 3 building beiny
Vg has not heen sufficicanly cosnpleted

Give
I'nesessivns

or weeupants, ur f e
cnmstructed, Tecause such bud




tw make the deinised premisca ready fw occupaicy, v because of ibs
31 1hat 2 cervfieate of occuparcy las qut beca procurcd, o for any
uther season, Uwner shall not be subject 10 any babiliny for filuce
Rive pusscision on said date and the vahdity of the lesse shall not be
unpanied undesr such crrcumstances, nor shall the same be construed in
any wite o sxiend the term of dis lexse, but the 1ant payable hercundar
shall be sbated {provided Temani is nest sesponsible fo1 the inability 1o
ob1ain posscssivie o1 compieic eonsiruciion) untit after Ownes shail have
goven Jenant writien notice tiar the Owner is alile to deliver possession
in the condition requiied by s lease. §f permission Is given to Temant
o emer unto the possession of the denused piemises or 10 oceupy
memises other than die domised pientises prios to die date specified as
dic comtacocement of the tertn af this Jease, Tepant covenants and
agices thar such passession and/or occupancy shall be deeined to be
undes all the (erms, eovenants, conditions and provisiuns of this lease,
excep e ob|i%uiun tg pay the fixed arunual et set furts in page one
of tus lease. The provisions of this articte are iatended 10 constituie *an
eagpirzss pravision 0 (he contiary” within the mzaning of Section 223-
a of the New York Real Piopeny Law.

24, The faituic of Ownes 10 seck rediess far viola-
tion of, uro insistupas e strct performance of any
cuvenaiit 01 cunditinn of this lease 01 of any of ihe Rules o1 Regulations
set forth a1 hereaficr adopred by Ownes, shall nut pravent 3 subsequent
azt which would have originaily cunsumuted 3 violativg from having all
the foree and effect of an oviginal violaion, The receipt by Qwner of
remt amd/n additional 1em with knowledge of the bieaeh of any
enverant of Uus lease shalt nut be deemed a waives of such lizach, and
00 movision of dus lease shull be decmed 1o Tuve been waived hy Quner
unless sueh waiver be in writing signed Uy Ownci.  Nu payinem by
Temam o1 seceipt by Ownes of 3 lesser amount Ui the monthly 1ent
lieren stipulated stoll be deeincd 10 Le oiher than ot accouni of the
easliest stipulzted 1ent, no shall any endmsement o1 satement of any
chieck or any lctler atcumpanying duy cheek Q1 payineml as et be
dzowed an accord and satisfaction, and Owner may accept such check
w1 payinenl withoul prcjudice e Owner’s tight to 1ccover ths halance
af such rent or pursue any ather 1emedy in this fease provided. Mo act
os fhing dune by Owner o1 Ownes's agents during the lean heicby
demiscd shall be deemed in acceptance of 3 suniendes of the demised
memises and nu :Etccmcm r accapt such sunizndes shall be valid unfess
i weitag signed by Owues Mo emiployee of Owner or Owrier's agent
shall bave any power (o accept the koyps of the demised presmises prios
v the ermination of the lease, and the delivary nf keys 10 any such agent
o emplayee shajl not aperate as a teanination of the Jeuse o1 3 suniciler

uf the denused premises,

No Walver:

Wadvarol 25, tisinwmually agrezd by and Letween Qwner and
Trtally Jury: Tenant a3t the 1espective pasties hereta shall and

they heseby dis wave trisl by jury in any action,
procecding o1 counieiciaim brougli by cither of tie ranics hetelo aganst
the othes {eacept for personal imury a1 propeny damage) an auy maiers
whatsaeves arising sus of, o1 In any way cunnecicd with, this lease, the
etattonship of Owner amf Tooant, Tenant's use of o1 occupanty of the
demised prciniscs, and any emeigcicy stamiary 01 a1y odicr staiutory
remedy. It is fusther mutually agiced that in the event Qwoner
cuininences any procceding 01 aenon fo1 possession, including a
summnary proceeding for poassession uf the demised promises, Tenam
will nut imteipose any coumtaiclaim of whaiever it ue desciiption
m any such grocceding, including a countoictaim under Asucle 4,
eaczph {m stawiory mandatnry counterciams,

Touhillty to 26. This lease and ihe olligarion of Tenaut ta pay
Ferfor 1ent hereunder and peafonin all of the other cov-

enants and agicenenis hereunder on part of Tenant
10 be pei{nrmed shall in no wise be affected, iinpaired v 2xcused because
Croner s unable to fuiill any of sts obligations under this Jeass, o1 o
supply, or is delayed in supplying, any scrvice expiessly o1 implicdly
1o be zupplicd, 01 is unable 10 make, 01\ dalayed taInaking, any 1cpai,
addituns, 3lieratinns o1 decorations, o1 is unabie w supply, @ is delayed
mosupplysag, sny cquipment, lixiuies w other mycuals, if OQwner is
mevantad o1 delayeil f1om so doing by 12ason of stiike o1 labos troubdes,
government przemptiin 01 1eshictons, ur by rexson of any rule, neder
ur fegulating of any depanment w subivision thercef of any gaveru-
mem ageacy, of by reason of the condinons af which hive been 01 are
atlected, cither diszcily o1 wdoectly, by war mi other emergency, o1
~hica, v ihie judgoinent of Owner, Jempnary inferruption of such
scrvsces 13 pecessary by scason of accident, mechamcal ncakdown, m
w0 make aepains, aberanuns o hnpiovenents.

27, Cacrpras otierwlse n dus lease ppavided, ahill,
stalemenl, notice o1 communication winch Owiter
may desite 01 be requircd 10 give @ Tonar, shall be
deemed sufficienily given w rendered i, m wining, delivaied o Tepunl
chrsou:lly w1 sent by regisicred o1 ceeuiicd mail addressed o Tenam atthe
milding af which dic venused premises forms a pan, 01 at the last knawn
residence address o1 business addiess of Tonaw, o et 1 sy of she
aoresaid premises addressed o Tenant, and the time of die tendition
of such Wil o1 staement and of the giving of such netics 01 commu-
mcalion shatl e degaicd oy be ahe time when the same is delivereit 1o
Tarant, mailcd, 01 e at Whe premisss as hercin provided,  Any nones
Ly Tenant to Owner must be served by segpisteied o1 contilicd mail
addrzssed 10 Owner 3t the addiess fist herzwabove given arat such
ot.e1 aditress as Qwner shall designaie by writen novice.

IHLs mand
Mutices:

25, I Tenam 1eyuires, uses 91 consumes wates fo1
any purpus= in adduion I ordivary lavatory pui-
poses vl which fact ‘Tenai consnlutes Uwner o
e thie suls pudge) Qwiar may install 3 waiet meter and dierehy measuie
Toiuat's watsr consumpion fo1 all purposcs, Tenant shall pay Ownes
s Use cosy of the merer anil he cast of the installation ilicicof, aml
throughait the duiation of Tenant's occup.uw;{ Tenant shalt keep sand
meler and inswltanon cquimnent in good wairking oider anid sepair at
Tenant's own cost and caipense.  Fenam agrees 0 pay for wakes
cuswned, as shwown nn said merer, 15 and when bills ars tendercd.
femant cuvenants and agrzes 10 pay 1he sewar Jent, charge o1 wiy Od\ﬂl.

Wiar
Chas ges:

v

siall be payable by Tenam as adduioual rent. U the buildiog o1 the
demised picnnses, ‘o1 3ay part theisof, be supplied with waer Songugh
a meter Yuough which waer is afxo supplicd © other premiscs, Teoan
shait pay 10 Owncr as additional 1eni, ua the fist day of cach maonth,

(¢4 }

i

A of the total mcter charges. as Tcnant’s portion.

fndependentty of, and in addition 10, any of the ijemedies 1zserved

Qwuezr hesemnabove o1 elsewhcre in s fcase, Ownes msy sue fur and

coflect any monics W be paidd by Tenamt o1 paid by Owner for aay of
e feasons o1 purpascs hiercinabave set forth,

Speinkiors: 12, Anyhing elsewhese in this lease (0 die cuntiacy
notwithstanding, if the Mew York Board of Fuoe
Undeewsiters ar the Inswiance Services Office, vy any tmiicau, depan-
ment o1 official of the federal, state o1 city government, require or
recurnmend the installation of a3 spiinkler system o1 that any changes,
madifications, aileidtions, 01 additignal sprinkier heads 01 othes

i be made of supplicd in an cxisting spinkler system by 1cason
of ‘fenant's business, 01 the Incation af partitions, bade fixtaes, or
othes of e demised p iscs, or fo1 any ather 1eason, ne of
y such spinkler sysiem instaflations, changes. modifications, altei-
arivns, addiional sprinkler hicads or odser such cquipment. become
necessary (o revent the imposition of 3 penalty 01 chaige against the
full allowance for 3 sprinkles system in e fucz inswiancs farc sct by any
said Cachange or by any fiie insurance conipany, Tenant shail, at
Tewanl's expense, prumpuly make such sprinkier system ns@llaumns,
changes, modificanions, alierauons, aod supply additianat sprimkies
heas o1 other =quipment as requicd, whether IKC woik invalved shall
be suCinat 01 fun-structiat moatwe. ‘fenant shall pay o Owncs

E@-—- as additional 1ent the sum of §
4

on the firsi goy of each mandt ‘"‘""'i'i die teem of
ius lease, as Tenant's poition of the cappact pace fu

4 e ¢t sprinkler
SUpEEVisHFY service

30, Astung as Tzuaat is not in deiaolt vider any of

Flovators,

flea, the cavenants of tus lease beyoud the applicabic

Clwiing: g1ace period provided in tus lease for the curing of
such defaults. Ownes shall, if aml insofar as exisiing

facilities permii, fumish heat 10 the demised premiscs, when and as

sequired by law, un business days fiom 8.00 a.m. 10 6.00 p.m. and
on Seupdays from 8.0 am. tw L.00 pou. Tenant shall al Tenant's
expense, keep the dentised piemises ciean and in order, 1w the
sansfaciion 10 Ownes, and if the demisest prermises are situated on tie
stieet floae, Tonant shall, at Tenant's awn expense, make all iepans and
r:SI:ccmcms 10 he sldewalks and cutbs adjacent theien, and kzep 33id
side walks and turbs fiee fiom snow, icz. dint and rubbish, Tenani shalt
1y tu Ownes the cost nf semovat of aiy of Tenant's icfuse aind rubtnsh
wun the bulding,  Bills for the same shall be rendered by Owner o
Tenam at such tunes as Owier miay clect, and shall be due and payable
when renwered, and the amuunt of such ills shall be Jeemed (b he, and
e paid as, additional sent. Tenant shall, huwever, have 1hie option of
mdepetidently contracting fur the remaval of such rubbish and iefuse
itt hie gvent that Tenaor does not wish 10 have same dooe by employees
of Ownes. Undzr 3uch circurnscuices, however, the temoval of such
12fuse and rubbish by othes shall be subjeet 1o such rutes and icgulations
as, e judgment of Owner, oo necessary fur the piofer uperRion
of e hm!diug.

3. Tenant has deposited with Ownesr the sum
of § Q- ag secwrity fm the fxibful pes-
> furmance and abservance hy Teaant of the 1cuns,
pravisiuns a1d conditives of this lease; itas agized that e the event Tenam
defaults in pzspect of any of the terms, pravisions and conditoms of this lease,
including, but a0t iimited (. the payment of1entand additional ient, Ownes
may use, apply 01 1¢tain the whole ot 2y part of the secw ity so depositzd
w0 1hie exewt sequitzd for the paymest of any tenl and adiditional renr,
@1 any othes sum as to which Tenant is in default, o for any sum arhil
Crwrer may cxpend a1 May be 1equned 10 expend by reason of Tenant's
defuult 10 1espect of any of the leims, Covenants 3nd conditions of ihis
lease, mcludiig but not limied 10, any damages o1 dehicicncy in the se-
letting of the demised przmises, whcther such damages o deficiency
scerued befine of afler simnmuary proccedmgs  wiber aceentey hy
Owrnier. in the evant that. Teaaat shall fully and fabhfully comply with
all of the lerms. provisions, covenanis and cundivons of this tease, the
sceutny shail be sctumed 1o Tenant afis the date fiscd as the ond of the
fense and alier detivery of ennrs pussessioa uf the deinised micmiscs (o
Crwoer. In tie event of a sale of the tand and bulding o1 leasing of the
building, of which the demnised premises fanin a pan, Owney shall have
e 1ight lo naasfer the secwity (o the vemlee or lessee and Owues shall
thermipon be 1zicased by Tenant from all babilny for the ieturm of such
sccurity, and Tenant agices tu look (o he new Owner sulely for the
et o said securtiy: amd i 15 agized that the provisions hiereof shatl
apply ta cvery pansfer w1 assigimem mads of e sceurity to 3 new
Ownes,  Tenant fusther covenants that it will not assign o1 cacumbec
or atcing (0 assign @1 encumber the nonies deposiied heicin as
sceurity, and that neithes Owner nm its SUCCess01$ N1 ASSIgRs shall be
bound by any such assig h1ance, ped asiiy

ar ailempled encumbrance.

32, The Capuons aic ivestad only as a naites nf
caonvenicnce and fur refercoce and 10 DO way define,
Yimut e Jeseribe shescope af (s tease nn e intent ofany pravision thereal

Eecurity:

Cuptionn

Delinftions: 33. The serm “Owaner™ as used in this lease moans
only thie Ownze, 01 WIS NIOEIZES 1 POSSSISION, _fm
e time being ufthie land and huildug (01 the Ownes at aiease of she building
ar uf e fand and building) of which wie detnised memises fupn a par, so
thatin tse evens of any sale 01 saies of said tand and building or of said lease,
o1 inthe cvent of a lease of said building, o1 of the land and building . the wid
Owiter shall be and liesety 1s emirely freed aml ielieved of all cuvenaints and
oldi matons af Owpier heteundes , e i shatl be deemed and cnn:“n..l:d withaur
furthes agresmenl between the partics of shen successois in ineIcst, aF
between [he partics and ihe puichaser, 31 an sueh sale, 01 the eavd Tessce
af the building, or of the land and building, that the puichases vy the lessex
of the building has assumcd and agrecd 1o caity out any and lll_cuv:n.uuf
and obli nf Ownes hereundes. The wards *re-enret ® and 1c-ent

tag, 12, lzvy o1 chasge which mow o1 hereafier is T
ur 3 lien upon Bie deansed pramnises 01 e 1calty af wiich they are pant
fuisuant o law, o1der o1 segulation wiade o1 assucd e connection weih
Uiz use, cONSUMPION, MIpneiduce vl supply of waler, wuer sysiem
11 sewage 01 sew g conulectiun o1 Sy$IZm ‘Lhe bill cenderad by Owner

g_’u;}" Spuce tu bic filled in nr deleted.

28 used 1 this lease a1 not 1 eairicted 1o then technicat legst meanung  “Chis
tenm -business days® as used in this_lease shall gsclude Sawrdiys,
Yundays aad all days designated 35 holidays by the appheable building
sefvice uniun enpluyees sesvice vantiact a1 by the app icable Operating




Pogiicess coduacd wills Icipeel o HYAC serviee.  Wherster of is
:xp(:uiljy provedesd mtus fease thar cousent st e te unreasimnabiy
widdietd, such cimscnn shall nA be uarcasunsbly delsyed.

AufJacent 34, I wt eacavaion shal s moade upun fand

adjacent L tlic tesnised premises, o stutl be ato-
sized 1u be made, Tenant shall atlugd 10 the person
causing ur suthucizesd W Clusc such eacavanus,
a license 10 cafe) upim the demsad premises for the purpuse of doumg
such work, as said persan shall deem fecessary, 10 mieseive the wall o
the building af which e demniscd Elzwisfl furni a part frum injusy o1
dumage and 10 suppun e same by proper foundations, withaw any
claim for damages e ndemniny against Owner. o1 diminuion w
ahatemenr of rem.

ftuley aud 3S. Tenant and Tenant's servants, empluyees,
Itegulariuns: apents, visitaey, and licensees Jull ulnerve faih-
fully, and comply stnaly with dic Hules and
llrFul:nimu and such other and further ) hic Kules aad Regul

a3 Dwner ar Owmee’s agents may from time W e adom. Notice of any
wdditionwd ruley 01 1egulationts shalt be given in such manner as Owac)
sy glect.  In case Tenans dusy the L of i i
Rufe or Hegulatna herzater niade or adupred by Owier a1 Owrer's
agenis, the partics hereto agree 10 submit die quesion of te 1easuable-
ness af sseh Rule o Reguiation for decisinn th die New Yurk uffics of
the Asniesican Adbiuauon Associanon. whase ilereomination sball e final
and sonclusive upen Wie parties heretw. e to dispute die
reaswubleness of any addineny Rulz or Regulstion upos Tawat's o
slull be decried waived unkess tic sane shall be asserted by servie of a
wrice, i weinng, upun Owncl, within lificen {15) days after die givig
of nutice dwicul. Nudung i s lease coninal shall be consieusd w
inpose upun Owner any  duly of ubligutin o enluive the Kules ad
Keyulatinns o1 lenns, coveraits o1 Gmditions - any adher lease, as
agaist LIy oiticl wpan. 3nd Uwaer shall aw be lisble w Tenam fur
vunation of the sune by aay other tenane, s servams, enpliyees, apens.
viss v licensees

Excuvachur
St g

36. Owneor shalt ceplace, af e eapense of Tenam,
any and 3l plaie and other glass damaged or
tnken {owu any cause whatsiceer 10 awd aboul the demisad prenuses.
Uwiies may insdce. and keep Insdied. & Tenan’s expense, all plate amd
cllier glass in the deanised premises for and in e nane of Gwier. Tills
I tie premiums therefr shull te endred by Owner 1o Tanae af such
umes a3 Owiter may elewr. and shadt be due fiam, asd payable by, Teiuat
when rendered. aml the a:nnunt therzut shall be deemed m he, and e
pand as, addional reat.

itasy:

SEE ADDENDUM TO STORE LEASE ANNEX

Fu Witness Fihereof. Owner and Tununt have respettively

above wiitten.

Witness for Owner

Witness for Tenant,

ACHNOWLEDGEMENT

STATE OF NEW YORK.
8.
COUNTYOF

Foinogiaphic A7, Tonaw nfr::n dud the value of die deimised pie
h

Uses Frohibited.  wises and the reputation of he Owaer will be
seiiously injuied if the demised premises are used
fur any uhiscenc o1 porhuegraphic purpases 01 asy so of commerciat
sex establistunen). Tenaom agrees that Tenand will i ing o1 permu
Uiy wbsczus 91 panwgu-.:lmic maeiial on the demiscd przmises. and
Wall vt pamit or conduct any obscecue, sude. @ scmii-nude live
perfoimances on tie demised premises, nul peamnit use of the demised
piemises for nude niodeling, 13p sessions, o1 38 3 30 called rubbes
oods shop. o1 as 2 scx ciub af any sorl. @ as a “massage paiio.”
"znam ageees fuittier that Tesant will not peimiif any of these uses by
any sublesser o1 assignee af the demised premises. This Anicle shall
duceily bind any successors i inteiesi 1o the Tesarn. Tznag agrees
vtat 1f & any ume Terant vicdares any of the provisions ol this Aiucte,
such wiotarinn shiall be deenied 2 ticach of a subsamial ubligation of
ihe terms of this lease and objectionabie conducl.  Pormographic
waterial 5 defined fur putposes of this Anicie as any winien o1
piciarizl matter with prasiem nrpe:l_ o1 any abjects of wsuumen tha
e plimuily concerned with lewd o1 prurient sexual acnvity. Oh-
scene material is defined here as it is i Pznal Law 5235.00.

38. Teaant, at any tinse, 2 fium iiine 10 1ime, upon
at feast {4 days pror e Bry Craver, shail sweane,
acknowledge and deliver 10 Owner, and/ur 1o any
wher perzon, fion o1 corporation specitied by Owner, a statemem
cenyeg o s lease is ummmiﬁnrmd i full foree and cff=er {or,
i there have beea modstications, thar the same i in full fuice and effecs
as mixhited and s the misdificasuun), siating dre daics which the
rent and addinonal ieot have beon pail, and uating whethzi 01 nut there
exisis any defauits by Uwner under ths tease, and, if so, specifying cach

such defactt

Estoppel
Ceitilieare:

9. Tiie covenants, canditions and agrcementy
cumamed i tease chall tsnd and imice 10 e
benetu of O and Tenant and theh jespeciive
hests, disnibutres, executins, MIminIstzaIONs, successials, and cIccp a5
utherwise pravided in s lease. hen assigns.  Tenan slall leok only
(6 Owner's estase and iwerest in the fand and builiting 1u1 he sanslacuun
of Tenatt's reinedies {or the colleciion of a judgmens (U1 odier judicrad
pencess) against Owner in the event of any dsfaul by Owner hercumder,
sl pa Qiter proepeny assers of such Qwner (o1 a0y painer, member,
oflicer v duzeun g disclosed o1 undisclossd). shatl be subjeet
10 levy, crecution o1 uther entuicermuent pocedwe fur e sutisfacuon
uf Terant's remedics under, w with 1espect W, dos fease, he iclaton-
ship of Owner and Taman bereunder. o1 Tenant's use and vccupancy
uf e dosed guamnses.

Successurs
und Aastgns:

hietore e, tie undersigaed, a Motary Publiz i

i the yeu
, personally known o me

On the day of.

and for said State, persanally appeaied - 2 )
o1 peaveld to me on the basis of satisfactory evidence to be the individual(s) whose naue(s) is (are) subscribed to the within

instrutnent and acknowledgal w me that heZshelthey evesuted the sane tn higMertheir capacity(ies). and that by lis/he/dien
signu(urc(\')(m\huius(rmucul_(hcuulivi«lun!(a‘),nr(hc reIson upentehatiof which the individual{s) acted, saceuted the instrumzal,

NOTARYTUBLIC




GUARANTY

The undersigned Guatantur guaraniees to Owner, Owner's suctessurs
and assigns, the full petformance and uliservance of all the agicements

o be petfunmcd and obscrved by Teuam in the astached lease, ﬁ;;hms“,ﬁmc,s
thout ’

jncluding the ~Rules and Reguiations™ as theicin peavided. wi
tequuieing any notice 1@ Guasantor of nonpayment, of uotpet fot-
nance. of ptoof. ar notice of demand, to hoid the undersigned
tesponsibic under u-:.:“?uaumy, all uf which the unietsigued hereby
cxptessly waives. and expressly azc:s that the legality of dhis
agicement and Use agteements of the Guaranior uader this agreement.
shall e be ended. o canged by teasun of the claking 0 Owner against
Terane of any of the tights ot tcacdics given 1o Ownct as agreed in
the attactied lease. The Guarantor further agrees that this guaramy shalt
temain and cominuc in full force and effcct as 10 any scncwal, chauge
i extension of the lease. As a further inducement 10 Gwaet 10 maEc
the lease. Owner and Guaranior agree that in any action or procecding
mought by either Owner ot the Guarmor against the uthcr au sny
matters concerung the leasc ot af this guacanty. thar Owoer and the
undersigned shall and do watve ttial by jury.

Dated: .

Guaramut s Residence

!-:i'nu Nanw

STATEQF NEW YORK y o o

COUNTY OF co )

On the day of in the year befote
me. the undersigned, s Mowry Pubic in aud for sard Stae, petsonally
appearsd

petsonally known 1o me ot pruved (o me on the basis of satisfactory
evidence [0 be the individual(s) whuse name(s) is (are) subscribed to the
within insirument and acknowledged to me that he/she/they executed the
sante in hisshet/tteir capacity(ies), and that by his/hetfihen signature(s)
un the instrument. the indivitual(s). or the person upon behalf of which
thie individual(s) acted, executed the instrument

Nutary

FGY”  IMPORTANT - PLEASE READ  ~&ry

RULES AND REGULATIONS ATTACHED TO AND
MADE A PART OF THIS LEASE
IN ACCORDANCE WITHL ARTICLE 35.

1. The sidewalks, entzances, miv:w:zx passages, courls, elevatns,
vestibules, staitways, corridnes o hafls shail not be obstructed ot encum-
beted by any Tenamt ot used fin any porpose other than e imgress w and
egress {rom the demised premises and for delivery of mercliandise and
cquiptnenl in 2 proanpt and efficien mainer usitg clevanns and passage-
ways designated for such delivery by Owner. There shalt nat be used in
any space. ot in the pubtic hall af the Luilding, either by ay tenant ot by
jubbets, ot nthers an the delivery ur tecems of metehandise, any hand
rucks cxcept thuse equipped with rubber tires and safeguards.

3. If dic demiscd premises arc siluated na dic ground fluae af the
building. Tenant thereot shall further, at Temant's cxpenss. kecp the
sidewalks atid curh in frout of said premeics clean and frce fium ice, snow,
ete.

3. The watwer and wash closets and piumhing fictures shatt not be used
fur any putpuses uther than ihose for which they were designed o
cunsitucted,

4. Tenanl shall not use, keep g permit i be used of kept, any foul or
torious gas ot substance i the demiscd presuses, at petinn ot suffer the
demised premises 0 be uccupicd o used m a manoer affensive o
olyceiivnable to Owaer ot uther occupants of tie butlding by reson of
neise. odurs and/ue vibtations, ot intetfere inany way with nther tenants
or lhose having business theren.

5. No sign. adverusement, notwe at othet leneristy shall be ectubited.
insertbed, panted or affixed by Tenant un any pan uf e putsitle of the

7. Fieighl, fnniture, business equipment. merchandise and bulky
matter uf any d:scli‘muu shall be deliveted 10 and tenwved fiom the
desttised prewmises only un the ficighn elevators and thtough the secvice
enttances and costidars, and ulﬁy duning hours and tn a manget
apptaved by Ownet. Owner tescrves the u‘;hl 10 inspect all freight 1
be btaught tino the busldiag and 1o exclude from the building all fieight
which viulates anry of these Rules and Regulations ue the lease of which
these Rules and Regulatiuns are a part.

8. Owuet tescrves the tight 1 exclude from tie building between the haurs
of 6 P51 and 3 AN, and at alf hout s on Sundays. and halidays all per sans wha
danof present a pass (0 the building signed by Owner. Ownet wall furnish passes
1o persuns for whom Tepunt tequests same in writing. Tenamt shall be
tesponsible fir al) persens for whain it 1equesis such pass, and shall be
liatite to Owaer for all acls of sucl persun.

9.  Ownet shall have the tight w profubit any adverlising by Tenaret
which. in Qwnet's opimost, tends to iutpatt the reputatinn of Ownet at the
buitding’s desirability as a building fur stores ot uffices. and upost weilten
wolice fram Qwner, Tenat shall teftain from ue discontinue such
advettising

10, Tenaneshall 2ot h(iHFDI peninit to be brought or keptinor on the demised
f ises, aty infl hie, e ble. ot explosive, ur hazardous flusd,
matetial. chomical or substance, a8 cause or perimut Uty odurs of colong ut athet
processes. o any unusual ot athee ubjectiatbte odors, tu permicate in ot
emanate ftom tic demised premiscs.

1. Tenam shall ma place a load ua any foot of the demused presnises

exceeuiug the flout load pet square foot area whiclt it was designed 1o carry and

wiieh 1s aliowed by law. Qwner teserves the tight (o prescube thie weight and

postion ul ail safes. business i and i | Such
Wati

demnised prentiscs ur the buildistg, of on e nside of the i
of the sane s visible e thee putside of tie demiscd premises. withuout the
prior whitten cunsent of Ownet | except that the name uf Fenant may appeat
un the enttance doat of the demised premises. li the event of the viulalmoie
of the futepuing by Tenant, Owner niay tzmove samc without any liability
and atay cfmg: tzc cxpease incutted by sucht temoval 1o Tenant. Signs
uni interiug douts and dieectory tablet shall be utsenbed. paitted ot affixed
fur Tenamt by Owner al the expense ul Cenant, and shall be uf a size. colo
and siyle aceejabie o Owitet.

s. Teoam shali st naark, paine. deill #no, ot in any way defuce any part
uf the demisedd g ot the bulding of wiich ey furmi 3 pan, P
tating, cuibing ot muu;ing of wies shalt be pecmuted, except with the
priut wistten consemt uf Qwner, and as Ownet way ditect. Tenart shail
sot 2y tnalcun, o uthier similar flowe cuvenng. so thal Ute same shait
cotne n diecl cuntact with the foot of e demised premnses. and, of
linolcutn ot othet sinula floor covedng is desired 10 be used. an intetlining
uf buitdet s deadening felt shall be first affived to the fluoe, lry a pasic ut

ather maietial, soluble ur water, the use ot cement at othes sinutar whesive
maictia) being expressly prubibited.

tiole or wn part profubied.

TO

STANDARD FORMOF
& Copyright 1999. All sights Keserved.

The Kesl Estate Bosrd of New Vork, lnc
Reproduction in w

Address
Premises

skall be ptaced and maiutaned by Tenam a Tenant's expense
i a sering sufficicm i Owoer’s judgensent io absorb and preveim
vihratwon, tuse ad andasyance.

2. Refuse and Trash - Tenaiit covenas and agrees. at its sole cost and
expense, ts comply with all present and futur e laws, arders and regulations of
all'state. federal, municipal and focal governments, deparmectls, COMMissiung
and baards rcF:\nﬁng ihe enllecsion, sorming. scparation and recycling of waste
products, garbage, refusc uudash. Tenant shall pay aitcosts, expenses, fines.
henaitics ot dantages thal may be impoesed on Qwner ot Tenani by teasan uf
Yenant's failute tu cunply wide the pravisions of tis Building Rule 12X,
wnl, at Tenant's sule cost and expense, shall indemntfy, defead and bold
Ownet hacmiess {including teasonable legal fees and expenses) from and
agatnst any achuns, Claims and suils arising ftom such apn-comphance,
utthzing evunsel teasonably sausfactory 1 Cwnet .

in the year

Checked by ... ....coooeee
Entered by
Approved DY ..o

Rent Per Month
Drawn By oo

Rent Fer Year
m
From

Dated
To




ADDENDUM TO STORE LEASE

THIS ADDENDUM TO STORE LEASE between Michael H. Weisser, having an address at 54 7
Avenue South, New York, New York 10014 ("Landlord” or “Owner”) and Empire State Compassionate
Care, Inc., having an address at 333 Earle Ovington Boulevard, Suite 1010, Uniondale, New York 11553,
Attention: Anthony V. Curto, Esq. {"Tenant”).

40. 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
marihuana in accordance with article 33 of the Public Health Law and agrees to provide the New York
State Department of Health, Mayor Erastus Corning 2™ 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 or reentry or to initiate such proceedings or at
feast 60 days before the expiration of the lease.

41. Owner acknowledges that this lease is subject to and conditioned upon the Tenant
being designated as a registered organization under the New York State Medical Marijuana Program. In
the event Tenant is not so designated, Tenant shall have the right to terminate this lease, at its sole
option.

IN WITNESS WHEREQOF, Owner and Tenant have executed this Addendum to Store Lease as of
the day and year written above.

LANDLORD:

TENANT:

Empire State Compassionate Care, Inc.

’ \ ] /,,.f,’/
By: L - -”"‘vﬁ (

- S L
Name: [2a~vt! Qiorss ™
Title:  rey



CONTRACT OF SALE

WARNING: NO REPRESENTATION IS MADE THAT THIS
FORM OF CONTRACT FOR THE SALE AND PURCHASE
OF REAL ESTATE COMPLIES WITH SECTION 5-702 OF
THE GENERAL OBLIGATIONS LAW (“PLAIN ENGLISH”).

CONSULT YOUR LAWYER BEFORE SIGNING IT.

NOTE: FIRE AND CASUALTY LOSSES: This contract form does not provide for what happens
in the event of fire or casualty loss before the title closing. Unless different provision is made in this
contract Section 5-1311 of the General Obligations Law will apply. One part of that law makes a
purchaser responsible for fire and casualty loss upon taking of title to or possession of the premises.

CONTRACT OF SALE made as of the 4™ day of June, 2015

BETWEEN 760 FULTON LLC
having an address at c/o Berman & Freedman, P.C., 6900 Jericho Turnpike, Suite
100W, Syosset, New York 11791

hereinafter called “SELLER,” who agrees to sell, and
MICHAEL H. WEISSER
having an address at 20155 NE 38 Court, Suite 0201, Aventura, Florida 33180

hereinafter called “PURCHASER”, who agrees to buy

The property, including all buildings and improvements thereon (the “PREMISES”)
known as:

Street Address: 760 Fulton Avenue, Hempstead, New York 11550
Tax Map Designation: Section 34, Block 440, Lots 90-92
as more fully described on Schedule A annexed hereto and made a part hereof.

Together with SELLER’S interest, if any, in streets and unpaid awards as set forth in
Paragraph 8.



1. Purchase Price.

The purchase price is $1,500,000.00
Payable as follows:
Within two business days of the signing of this contract,
by wire transfer of immediately
available funds to the IOLA Account of Escrow
Agent, hereinafter, the “Downpayment”: $ 50,000.00
BALANCE AT CLOSING $1,450,000.00

2. Acceptable Funds. All money paid under this contract, unless otherwise
specified, shall be either:

a. Cash, but not over one thousand ($1,000.00) dollars;

b. At Seller’s option, by good certified check of PURCHASER, or official check
of any bank, savings bank, trust company or savings and loan association having a banking
office in the State of New York, payable to the order of SELLER, or as Seller shall otherwise
direct prior to CLOSING, or by wire transfer of immediately available funds to an account
designated by SELLER prior to CLOSING;

c. Money other than the purchase price, payable to SELLER at CLOSING, may be
by check of PURCHASER up to the amount of one thousand ($1,000.00) dollars; or

d. As otherwise agreed to in writing by SELLER or SELLER'’S attorney.

3. Subject To Provisions. The PREMISES are to be transferred subject to:

a. Laws and governmental regulations that affect the use and maintenance of the
PREMISES, provided that they are not violated by the buildings and improvements erected
on the PREMISES.

b. Consents for the erection of any structures on, under or above any streets on
which the PREMISES abut. _

c. Encroachments, if any, of retaining walls, stoops, areas, cellar doors and steps,
trim and comices, if any, upon any street or highway.

d. Encroachments, if any, of building walls, foundations or appurtenances
belonging to the property upon adjoining premises.

4. Title Company Approval. SELLER shall give and PURCHASER shall accept such title
as any reputable title insurance company licensed to do business in New York State will be
willing to approve and insure in accordance with the standard form of'title policy approved
by the New York State Insurance Department, subject only to the matters provided for in this
contract.




5. Closing Defined and Form of Deed. “CLOSING” means the settlement of the
obligations of SELLER and PURCHASER to each other under this contract, including the
payment of the purchase price to SELLER, and the delivery to PURCHASER of a bargain
and sale deed with covenants against grantor’s acts in proper statutory form for recording so
as to transfer full ownership (fee simple title) to the PREMISES, free of all encumbrances
except as herein stated. The deed will contain a covenant by SELLER as required by Section
13 of the Lien Law.

If SELLER is a corporation, it will deliver to PURCHASER at the time of CLOSING (a)a
resolution of its Board of Directors authorizing the sale and delivery of the deed; and (b) a
certificate by the Secretary or Assistant Secretary of the corporation certifying such
resolution and setting forth facts showing that the transfer is in conformity with the
requirements of Section 909 of the Business Corporation Law. The deed in such case shall
contain a recital sufficient to establish compliance with this section.

6. Closing Date and Place. CLOSING will take place at the office of SELLER’S
attorneys, BERMAN & FREEDMAN, P.C., 6900 Jericho Tpk., Suite 100W Syosset, New
York 11791 at 10:00 a.m. on or about September 1, 2015.

7. Broker. PURCHASER hereby states that PURCHASER has not dealt with any broker in
connection with this sale, other than DOUGLAS ELLIMAN.

8. Streets and Assignment of Unpaid Awards. This sale includes all of SELLER’S
ownership rights, if any, in any land lying in the bed of any street or highway, opened or
proposed, in front of or adjoining the PREMISES to the center line thereof, It also includes
any right of SELLER to any unpaid award by reason of any taking by condemnation and/or
for any damage to the PREMISES by reason of change of grade of any street highway.
SELLER will deliver at no additional cost to PURCHASER, at CLOSING, or thereafter, on
demand, any documents which PURCHASER may require to collect the award and damages.

9. INTENTIONALLY OMITTED.

10. Compliance with State and Municipal Department Violations and Orders.
SELLER will comply with all notes or notices of violations of law or municipal ordinances,
orders or requirements noted in or issued by any governmental department having authority
as to lands, housing, buildings, fire, health and labor conditions affecting the PREMISES at
the date hereof. The PREMISES shall be transferred free of them at the CLOSING and this
provision shall survive CLOSING. SELLER shall furnish PURCHASER with any
authorizations necessary to make the searches that could disclose these matters.

11. Installment Assessment. If at the time of CLOSING the PREMISES are affected by an
assessment which is or may become payable in annual installments, and the first installment




is then a lien, or has been paid, then for the purposes of this contract all the unpaid
installments shall be considered due and are to be paid by SELLER at CLOSING.

12. Apportionments. The following are to be apportioned as of 5:00 p.m. of the day before
CLOSING: (a) Taxes, water charges and sewer rents, on the basis of the fiscal period for
which assessed. (b) Fuel, if any.

If CLOSING shall occur before a new tax rate is fixed, the apportionment of taxes
shall be upon the basis of the old tax rate for the proceeding period applied to the
latest assessed valuation.

Any errors or omissions in computing apportionments at CLOSING shall be
corrected. This provision shall survive CLOSING for a period of one year.

13. Water Meter Readings. If there be a water meter on the PREMISES, SELLER shall
furnish a reading to a date not more than ten (10) days before CLOSING date and the unfixed
meter charge and sewer rent, if any, shall be apportioned on the basis of such last reading.

14. Allewance for Unpaid Taxes, etc. SELLER has the option to credit PURCHASER as
an adjustment of the purchase price with the amount of any unpaid taxes, assessments, water
charges, and sewer rents, together with any interest and penalties thereon to a date not less
than three (3) business days after CLOSING, provided that the official bills therefor
computed to said date are produced at CLOSING.

15. Use of Purchase Price to Pay Encumbrances. If there is anything else affecting the
sale which SELLER is obligated to pay and discharge at CLOSING, SELLER may use any
portion of the balance of the purchase price to discharge it. As an alternative, SELLER may
deposit money with the title insurance company employed by PURCHASER and require it to
assure its discharge; but only if the title insurance company will insure PURCHASER S title
clear of the matter or insure against its enforcement out of the PREMISES. Upon request,
made within a reasonable time before CLOSING, the PURCHASER agrees to provide
separate certified checks as requested to assist in clearing up these matters.

16. Affidavit as to Judgments, Bankruptcies, etc. If a title examination discloses
judgments, bankruptcies or other returns against persons having names the same as or similar
to SELLER, SELLER shall deliver a satisfactory detailed affidavit at CLOSING showing that
they are not against SELLER.




17. Deed Transfer and Recording Taxes. At CLOSING, SELLER shall deliver a check
payable to the order of the appropriate State, City or County officer in the amount of any
applicable transfer and/or recording tax payable by reason of the delivery or recording of the
deed, together with any required tax return. PURCHASER agrees to duly complete the tax
return and to cause the checks(s) and the tax return to be delivered to the appropriate officer
promptly after CLOSING.

18.  Purchaser’s Lien. All money paid on account of this contract, and the reasonable
expenses of examination of the title to the PREMISES are hereby made liens on the
PREMISES and collectable out of the PREMISES. Such liens shall not continue after
default in performance of the contract by PURCHASER.

19. Seller’s Inability to Convey Limitation of Liability. If SELLER is unable to transfer
title to PURCHASER in accordance with this contract, except as a result of monetary liens,
mortgages or other similar encumbrances or Seller’s willful default, SELLER’S sole liability
shall be to refund all money paid on account of this contract, plus all charges made for
examination of title without issuance of policy. Upon such refund and payment, this contract
shall be considered canceled, and neither SELLER nor PURCHASER shall have any further
rights against the other except as otherwise expressly set forth herein.

20. Condition of Property. PURCHASER has inspected the buildings on the PREMISES
and the personal property included in this sale and is thoroughly acquainted with their
condition. PURCHASER agrees to purchase them “as is” and in their present condition
subject to reasonable use, wear, tear and natural deterioration between now and CLOSING.
PURCHASER shall have the right, after reasonable notice to SELLER, to inspect them
before CLOSING.

21. Entire Agreement. All prior understandings and agreements between SELLER and
PURCHASER are merged in this contract. It completely expresses their full agreement. It
has been entered into after investigation, neither party relying upon statements made by
anyone else that is not set forth in this contract.

22. Changes Must be in Writing. This contract may not be changed or canceled except in
writing. The contract shall also apply to and bind the distributees, heirs, executors,
administrators, successors and assigns of the respective parties. Each of the parties hereby
authorizes their attorneys to agree in writing to any changes in dates and time periods
provided in this contract.

23. Singular Also Means Plural. Any singular word or term herein shall also be read as in
the plural whenever the sense of this contract may require it.

SEE RIDER ANNEXED HERETO AND MADE A PART HEREOF.
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made by anyone else that is not set forth in this Contract,

47. Captions sud Terms. The captions in this Contract are for convenience of reference
only and in no way define, limit or describe the scope of this Contract and shall not be considered in
the interpretation of this Contract or any provision hereof, An singular word or term herein shall also
be read as in the plural and the neuter shall include the masculine and feminine gender, whenever the
sense of this Coutract may require it.

48. Benefit of Contract. This Coutract is intended for the exclusive benefit of the parties
hereto and, except as otherwise expressly provided herein. shall not be for the banefit of, and shall
not create any rights in, or be enforceable by, any other person or entity.

49.  Conflict. Wherever there is any conflict between the provisions of this Rider and the
provisions of the main body of this Contract, the provisions of this Rider are paramount and the
Coutract shall be construed accordingly,

50.  KEleetronje Signatures; Counterparts. This contract may be executed in
counterparts, all of which shall be considered bhut one and the same agrecment, and shall becore
effective when one or more such counterparts have been signed by each of the parties and deliverad
to the other party. Facsimile, electronic and/or PDF signatures shall be decmed original and binding
for the purpases of this contract.

IN WITNESS WHEREOF, the parties have exccuted this Contract as of the date first above
written.
SELLER:

760 FULTON LLC

By: W‘Zf&& ﬂfw\ﬂ.k_,

4

PURCHASER;

AS TO ESCROW PROVISIONS ONLY:

BERMAN & DMAN, P.
By: “m\%%

*Name: Donald E. Prddman

82



/ ///

RIDER TO CONTRACT OF SALE \

Seller: 760 Fulton LLC
Purchaser: Michael H. Weisser
Date: June 4th, 2015
24. Purchase Price. In no event will Seller be required to accept checks at the closing

of'title which are not drawn to the direct order of the Seller and which are not either certified checks
or bank cashier or teller’s checks nor will Seller be required to accept any third party checks or
checks drawn on banks outside the State of New York or drawn on banks which are not members of
the New York Clearing House. Under no circumstances will Seller accept any checks which are

drawn on any funding company, mortgage company or attorney escrow account which are not
certified.

25. Permitted Encumbrances. Supplementing Paragraph 4 of this Contract, Purchaser
shall take the Premises subject to the following:

E. Any state of facts that an accurate survey or visual inspection of the Premises would
show, provided same does not render title unmarketable.

B. Covenants, restrictions, easements, agreements, consents and landmark designations
of record, provided same are not violated by the existing structures or the use thereof.

C. Rights and easements, if any, in favor of any public utility, relating to the
construction, maintenance and/or operation of lines, pipes, wires, cables, poles,
conduits, distribution boxes and appurtenances on, in, under, over or across the
Premises.

D. Building and zoning regulations and ordinances and all variances issued thereunder
ofthe city, town or village in which the Premises lie, provided are not violated by the
existing structures or the use thereof.

E. Unpaid real estate taxes, water charges and sewer rents which accrued prior to the
Closing, subject to apportionment pursuant to this Contract.

F. Variations of no more than 18 inches between the tax map and record lines of title.

G. Financing statements, chattel mortgages and liens on personalty filed more than five
(5) years prior to the Closing and not renewed, or filed against property or equipment
no longer located on the Premises or owned by tenants provided Purchaser’s title
company will omit same as an objection to title.



The items set forth in Paragraph 25 of this Contract and items A through G above shall be
collectively referred to herein as “Permitted Encumbrances”.

26.  Title. Purchaser, promptly after execution of this Contract, shall order an
examination of title and shall cause a copy of the title report to be forwarded to Seller’s attorney
upon receipt. Supplementing Paragraph 20 of this Contract, in the event that the Seller shall be
unable to convey title to the Premises subject only to Permitted Encumbrances, Seller shall expend
up to the sum of $10,000 to cure such title defects. In the event the cost of curing such defects shall
exceed the sum of $10,000, the Seller shall have the option to either remove the same in accordance
with the provisions of this Contract, or refuse to remove the same. In the event that the Seller refuses
to remove same, then Purchaser as its sole and exclusive remedy, at its election, shall have the right
either:

(1) to accept such title and the Premises therein in such condition as the Seller is able
to convey, with a credit in the sum of $10,000 and without any other claim on the
part of the Purchaser for abatement, credit or offset for defects, misrepresentations,
objections or otherwise; or

(i1) to reject title an rescind this Contract. Except as otherwise set forth herein,
nothing herein contained shall require the Seller to commence any action or
proceeding or incur any expense in order to render the Premises or its title thereto
marketable or otherwise to perform its obligations as provided herein.

27. Violations, Condition of Premises. Notwithstanding anything to the contrary
contained herein, in the event the aggregate cost of removal of any violations which the Seller may
be required to remove hereunder or to deliver the Premises substantially in the condition as provided
herein or shall otherwise be unable to convey the Premises and comply with its obli gations in
accordance with the terms of this Contract, shall exceed the sum of $10,000.00, the Seller shall have
the option to either remove the same in accordance with the provisions of this Contract, or refuse to
remove the same. In the event that the Seller refuses to remove the same, then the Purchaser as its
sole and exclusive remedy, at its election, shall have the right either (i) to take title subject to such
violations, in which event the Purchaser shall receive an allowance of $10,000.00 in reduction of the
purchase price; or (ii) toreject title and rescind this Contract. As an alternative, Seller may deposit a
sum of money satisfactory to the title company employed by Purchaser in order to assure the
discharge of any violations, but only if the title insurance company will insure Purchaser’s title free
and clear of any such violations or insure against its enforcement and collection out of the premises.

28. FIRPTA. Seller represents that it is not a foreign person as defined in Section 1445
of the Internal Revenue code and shall deliver a certification to that effect at the Closing.

29. Merger.. The acceptance of a deed by the Purchaser herein or permitted assigns shall
be deemed full compliance by the Seller and merger of all the terms, covenants, and conditions of
this Contract on the part of the Seller to be performed, and except as specifically provided herein, no
claims against the Seller or representations or warranties, express or implied, of Seller shall survive



the Closing.

30. Liquidated Damages; Limitation of Liability. In the event that Purchaser fails to
close title in accordance with the terms of this Contract, or otherwise defaults in its obligations
hereunder and the Contract is terminated, Seller may, as Seller’s sole remedy, retain the
Downpayment and any interest accrued thereon as liquidated damages, it being agreed that Seller’s
damages in the event of such default by Purchaser would be difficult, if not impossible, to ascertain
and that said sum constitutes fair and reasonable damages under the circumstances.
Notwithstanding anything to the contrary contained herein, Seller shall not be liable for any damages
in the event of any breach by Seller of this Contract other than the return of the Downpayment,
except in the event of Seller’s willful default in which event Purchaser shall be entitled to seek
specific performance and/or remedies at law.

31.  Notices. All notices under this Contract shall be in writing and shall be delivered
personally or shall be sent by registered, certified or express mail, return receipt requested, or by
recognized overnight courier addressed to the respective parties at the addresses first written above
and shall be deemed served on the date of delivery, if by personal service, or on the next business
day after mailing or deposit with the courier if said notices are sent through the postal authorities or
overnight courier, as the case may be. Notices signed by the respective attorneys shall be deemed
sufficient within the meaning of this Paragraph without the signature of the parties themselves.
Copies of notices to the Purchaser shall be simultaneously sent to Purchaser’s attorney at the address
set forth in this Contract and copies of notices to the Seller shall be simultaneously sent to Seller’s
attorney at the address set forth in this Contract. Notwithstanding anything contained in this
paragraph to the contrary, notice may be sent by telecopier to the attorneys for the respective parties
at the telephone numbers listed below, and such notice shall be effective as of the date of the
transmission of such notice, provided that same is followed up with another acceptable form of
notice. Any notice so sent and received after 6:00 p.m. shall be deemed sent as of the next business
day. Notices to Escrow Agent shall be delivered in the same manner as other notices as described
above to BERMAN & FREEDMAN, P.C., 6900 Jericho Tpk. Suite 100W Syosset, New York,
Attention: Donald E. Freedman, Esq.

32. Downpayment. In the event that the check given as the Downpayment is dishonored
for any reason by the bank upon which it is drawn, then the Seller, in addition to any other rights and
remedies which it may have, may at Seller's option elect to cancel this Contract and thereupon Seller
shall be relieved and released from all obligations hereunder, provided however, nothing contained
herein shall be construed to relieve Purchaser from any claim which Seller may have based upon
such dishonored check.

33. Escrow. The Downpayment and the Additional Payment paid by the Purchaser
pursuant to Section 1(a) of this Contract (the "Escrow Fund"), shall be held in escrow by BERMAN
& FREEDMAN (the "Escrow Agent") upon the terms and conditions hereinafter set forth:

(a) The Escrow Agent shall place the Escrow Fund in a non-interest bearing IOLA



account at Signature Bank, 1225 Franklin Avenue, Garden City, New York 11530.

(b) Upon the closing, the Escrow Agent shall disburse the Escrow Fund to the Seller.
[fthis Contract is terminated, the Escrow Agent shall disburse the Escrow Fund to the party entitled
thereto in accordance with the provisions of this Contract and as provided by law.

(c) It is agreed that the duties of the Escrow Agent are only as herein specifically
provided, are purely ministerial in nature, and that the Escrow Agent shall incur no liability
whatsoever except for willful misconduct. The Seller and the Purchaser hereby release the Escrow
Agent from any act done in performance of'its duties hereunder. If requested, at closing, the Seller
and the Purchaser shall execute and deliver general releases to the Escrow Agent.

(d) The Escrow Agent shall have the right to act in reliance upon any document,
instrument or signature believed by it to be genuine and to assume that any party to this Contract
purporting to give any notice or instrument in accordance with the provisions hereof has been duly
authorized to do so.

(e) In the event that the Escrow Agent shall be uncertain as to its duties or rights
hereunder or shall receive instructions, claims or demands from any of the parties hereto with respect
to the Escrow Fund held hereunder, which, in its opinion, are in conflict with any provision of this
Contract, it shall be entitled to refrain from taking any action other than to keep safely said property
until it shall be directed otherwise in writing by all the parties hereto or by a final order or judgment
of a Court of competent jurisdiction.

() In the event of litigation between the parties hereto, the Escrow Agent may
deposit the Escrow Fund with the Clerk of the Court in which said litigation is pending or the
Escrow Agent may take such affirmative steps as the Escrow Agent may, at the Escrow Agent's
option, elect in order to terminate the Escrow Agent's duties as Escrow Agent, including, but not
limited to, depositing the Escrow Fund in Court and commencing an action for interpleader. The
Escrow Agent shall be entitled to represent the Seller in any dispute with respect to the Escrow Fund,
or otherwise.

(g) The other parties hereto