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                     Medical Marijuana Program 
Application for Registration as   

a Registered Organization 

83.  The applicant has attached an operating plan that includes a detailed description of the applicant’s 
manufacturing processes, transporting, distributing, sale and dispensing policies or procedures, and 
contains the components set forth in 10 NYCRR § 1004.5(b)(4), and labeled the operating plan as 
“Attachment D – Operating Plan” with the information clearly labeled and divided into the following 
sections:   
 
Section 1  - Manufacturing (§ 1004.5(b)(4)) 
Section 2  - Transport and Distribution (§ 1004.5(b)(4)) 
Section 3  - Dispensing and Sale (§ 1004.5(b)(4)) 
Section 4  - Devices (§ 1004.5(b)(4)(i)) 
Section 5  - Security and Control (§ 1004.5(b)(4)(ii)) 
Section 6  - Standard Operating Procedure (§ 1004.5(b)(4)(iii)) 
Section 7  - Quality Assurance Plans (§ 1004.5(b)(4)(iv)) 
Section 8  - Returns, Complaints, Adverse Events and Recalls (§ 1004.5(b)(4)(v)) 
Section 9  - Product Quality Assurance (§ 1004.5(b)(4)(vi)) 
Section 10- Recordkeeping (§ 1004.5(b)(4)(vii)) 

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

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

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

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

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

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

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

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

✔

✔

✔

✔

✔

✔

✔

✔

✔





APPLICATION EXPLANATIONS 

75. The Company has a signed option to lease agreement for its manufacturing facility 
location.  The Company’s members have sufficient personal capital to fund the Company’s 
lease of the land and construction of the Company’s proposed manufacturing facility 
(please see the attached bank statements).  Should the Company be awarded a license, the 
Company will exercise its option to enter into a lease for the land and begin building the 
facility expeditiously.

76. The Company has signed option to lease agreements for each of its dispensing facility 
locations.  The Company’s members have sufficient personal capital to fund the 
Company’s lease and build-out of the Company’s proposed dispensing facilities (please 
see the attached bank statements).  Should the Company be awarded a license, the 
Company will exercise its options to enter into leases for each dispensing facility and begin 
building-out the facilities expeditiously.







ATTACHMENT A 

This attachment identifies 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). 













































ATTACHMENT C 

This attachment contains copies of all applicable executed option contracts related to the 
Company’s real property interests, showing that the Company 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). 





























OPTION TO ENTER INTO LEASE 

 This Option to Enter into Lease (“Option”) dated May 15, 2015 (the “Effective Date”), by and 
between Pierce Properties Enterprises, Inc. (“Lessor”) and NY Compassion, LLC (“Lessee”). 

RECITALS 

 Whereas the parties hereto have agreed to negotiate in the future an agreement whereby Lessee 
would be permitted to lease from Lessor the Premises located at 2427 Chanango Road, Utica, NY 
(the “Leased Premises”). 

 NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties, intending to be legally bound, agree as follows: 

1. Lessee shall pay to Lessor $1,000.00 in consideration for this Option. 

2. Within six (6) months of the Effective Date (the “Option Deadline”), Lessee shall have 
the right to notify Lessor in writing (the “Lease Notice”) of its intention to enter into a lease agreement 
for the Leased Premises (the “Lease”) with monthly gross rent of $1,850.00.  If Lessee provides such 
Lease Notice, Lessee shall pay to Lessor an exercise fee of $6,000.00.  In the event that Lessor does not 
receive the Lease Notice on or before the Option Deadline, this Option shall immediately become null, 
void and of no further force or effect, and without the requirement of any further documentation by and 
between the parties.  Notwithstanding anything to the contrary contained herein, if the State of New York 
has not yet awarded the medical marihuana licenses by the Option Deadline, Lessee shall have the option 
to extend the term of this Option on a month to month basis by paying the full monthly rental price until 
such time as the State awards such licenses.  

3. The parties hereby agree to negotiate the terms of the Lease in good faith; provided that 
the Lease shall include: 

3.1  a provision whereby if Lessee does not use the facility to manufacture and/or 
dispense marihuana within the first year of the term of the Lease, Lessee will have the right to 
immediately terminate the Lease. 

3.2 a provision which states: “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 
2nd Tower, The Governor Nelson A. Rockefeller Empire State Plaza, Albany, N.Y. 12237, with 
notification by certified mail of its intent to reenter the premises or to initiate dispossess 
proceedings or that the lease is due to expire, at least 30 days prior to the date on which the 
landlord intends to exercise a right of reentry or to initiate such proceedings or at least 60 days 
before expiration of the lease.” 

4. Lessor shall execute such further documents and do any and all such further things as 
may be necessary to implement and carry out the intent of this Option. 
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5. Promptly following the execution of this Option, Lessor shall allow Lessee access to the 
Leased Premises for the purposes of having architectural plans prepared and other reasonable access to 
the Leased Premises to prepare its zoning applications and shall provide Lessee with plot survey of the 
Leased Premises. 

6. This Option shall be binding upon and shall inure to the benefit of the parties hereto and 
their respective successors and assigns. 

7. Any claim or controversy arising out of or related to this Option, or the breach hereof, 
shall be construed in accordance with the internal laws, and not the law of conflicts, of the State of New 
York, and shall be filed in a state or federal court of competent jurisdiction located within New York 
County, New York.   

8. This Option may be executed in any number of counterparts, each of which shall be an 
original, but all of which together shall constitute one and the same instrument. 

9. In the event of a breach of this Option, the non-breaching party may pursue all rights and 
remedies at law or in equity. 

10. All notices and other required communications (“Notices”) shall be in writing, and shall 
be sent to the addresses set forth below.  A party may change its address by sending Notice to the other 
party of the new address. 

If to Lessee, to:  Steven Weisman 
33 North LaSalle Street, Suite 3200 
Chicago, Illinois  60602 
Email: steve@weismanbrothers.com 

If to Lessor, to:  See Sig Page      

Notices shall be given: (a) by personal delivery to the other party; (b) by registered or certified mail, 
return receipt requested; or (c) by express courier (e.g.  DHL, Federal Express, etc.).  Notices shall be 
effective and shall be deemed delivered: (i) if by personal delivery, on the date of the personal delivery; 
(ii) if by mail, on the date of receipt as stated on the return receipt; or (iii) if by express courier, on the 
date signed for or rejected as reflected in the courier's delivery log. 

* * * * *















NEW YORK 
COMPASSIONATE CARE 

OPERATING PLAN
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EXHIBIT 3A – DISPENSING FACILITY FLOOR PLANS 
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ATTACHMENT E 

This attachment contains copies of the organizational and operational documents of the Company, 
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.







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

ONLINE FILING RECEIPT
=============================================================================

ENTITY NAME: NY COMPASSION, LLC

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

FILED:05/12/2015 DURATION:********** CASH#:150512010150 FILE#:150512010150
DOS ID:4757238

FILER:                                                    EXIST DATE
------                                                    ----------
STEVEN WEISMAN                                            05/12/2015
33 NORTH LASALLE STREET
SUITE 3200
CHICAGO, IL 60602

ADDRESS FOR PROCESS:
--------------------
STEVEN WEISMAN
33 NORTH LASALLE STREET
SUITE 3200
CHICAGO, IL 60602

REGISTERED AGENT:
-----------------
DANIEL REICH
200 EAST 58TH STREET
SUITE 15B
NEW YORK, NY 10022

The limited liability company is required to file a Biennial Statement with the
Department of State every two years pursuant to Limited Liability Company Law
Section 301. Notification that the Biennial Statement is due will only be made via
email. Please go to www.email.ebiennial.dos.ny.gov to provide an email address to
receive an email notification when the Biennial Statement is due.

=============================================================================
SERVICE COMPANY: ** NO SERVICE COMPANY **
SERVICE CODE: 00

FEE:            200.00                                   PAYMENTS     200.00
              ----------                                            --------
FILING:         200.00                                   CHARGE       200.00
TAX:              0.00                                   DRAWDOWN       0.00
PLAIN COPY:       0.00
CERT COPY:        0.00
CERT OF EXIST:    0.00
============================================================================
                                                    DOS-1025 (04/2007)

Authentication Number: 1505120150  To verify the authenticity of this document you
may access the Division of Corporation’s Document Authentication Website at
http://ecorp.dos.ny.gov





1

LIMITED LIABILITY COMPANY OPERATING AGREEMENT

NY COMPASSION, LLC 

THIS OPERATING AGREEMENT (this “Agreement”) is made and entered into May 12, 2015, 
by and among the persons listed on Schedule 1 (collectively referred to herein as the 
“Members”). 

ARTICLE I 
THE LIMITED LIABILITY COMPANY 

Section 1.01 Formation.  On May 12, 2015 (the “Commencement Date”), the Members formed 
a limited liability company under the name NY Compassion, LLC (the “Company”) on the terms 
and conditions in this Agreement and pursuant to the Limited Liability Company Act (the “Act”) 
of the New York (the “State”).  The Members agree to file with the appropriate agency within 
the State 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. 

Section 1.02 Name.  The business of the Company will be conducted under the name NY 
Compassion, LLC, or such other name as the Manager may determine. 

Section 1.03 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, including the purchase 
and sale of cannabis pursuant to State law. 

Section 1.04 Office.  The Company will maintain its principal business office at the following 
address: 33 North LaSalle Street, Suite 3200, Chicago, IL 60602. 

Section 1.05 Registered Agent.  The Company shall maintain a registered agent within the 
State. 

Section 1.06 Term.  The term of the Company commences on the Commencement Date and 
shall continue perpetually unless sooner terminated as provided in this Agreement. 

Section 1.07 Names and Addresses of Members.  The Members’ names and addresses are 
recorded on Schedule 1. 

Section 1.08 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. 
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ARTICLE II 
CAPITAL CONTRIBUTIONS 

Section 2.01 Initial Contributions.  The Members initially shall contribute capital to the 
Company as described in Schedule 2 attached hereto.

Section 2.02 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.  

Section 2.03 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 2.04 New Members.  Upon written consent of the Members holding a majority of the 
Interest in the Company, the Company shall admit new members to the Company on such terms 
as agreed to in writing by the Members holding a majority of the Interest in the Company, it 
being understood that such new members may dilute the relative Interest of the existing 
Members. 

ARTICLE III 
ALLOCATION OF PROFITS AND LOSSES; DISTRIBUTIONS 

Section 3.01 Profits/Losses.  For financial accounting and tax purposes, 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 Interest in the Company as set forth in Schedule 2 as 
amended from time to time in accordance with U.S. Department of the Treasury Regulation 
1.704-1.

Section 3.02 Distributions.  The Manager shall determine and distribute available funds in his 
or her sole discretion.  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 
Manager.  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).

Section 3.03 Tax Distributions.  Notwithstanding anything contained in Section 3.02 and to the 
extent the Company has available funds, the Company shall make distributions to the Members 
to meet their tax obligations. 

Section 3.04 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. 
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ARTICLE IV 
INDEMNIFICATION 

Section 4.01 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 or she 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 
such person acted in good faith and in a manner 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 or her conduct was unlawful (exclusive of laws pertaining 
directly to the legality of medical or recreation cannabis).  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 or she 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 or her conduct was lawful 

ARTICLE V 
POWERS AND DUTIES OF MANAGERS 

Section 5.01 Management of Company.  

(a) The initial manager shall be Steven Weisman (the “Manager”). 

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

(c) Third parties dealing with the Company shall be entitled to rely conclusively upon the 
power and authority of a Manager to manage and operate the business and affairs of the 
Company. 

(d) The Members shall be entitled to replace the Manager upon a vote of the Members 
holding two-thirds (66.66%) of the Interest in the Company, 

Section 5.02 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 the 
Members holding a majority of the Interest in the Company. 
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Section 5.03 Withdrawal by a Member.  A Member has no power to withdraw from the 
Company, except as otherwise provided in Article VIII. 

ARTICLE VI 
SALARIES, REIMBURSEMENT, AND PAYMENT OF EXPENSES 

Section 6.01 Organization Expenses.  All expenses incurred in connection with organization of 
the Company will be paid by the Company. 

Section 6.02 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 the Members. 

Section 6.03 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.  The 
Manager shall be entitled to select such service providers in the Manager’s sole discretion. 

ARTICLE VII 
BOOKS OF ACCOUNT, ACCOUNTING REPORTS, TAX RETURNS, FISCAL YEAR, 

BANKING 

Section 7.01 Method of Accounting.  The Company will use the method of accounting 
previously determined by the Manager in conjunction with the Company’s accountant for 
financial reporting and tax purposes. 

Section 7.02 Fiscal Year; Taxable Year.  The fiscal year and the taxable year of the Company 
is the calendar year. 

Section 7.03 Capital Accounts.  The Company will maintain a capital account for each 
Member on a cumulative basis in accordance with federal income tax accounting principles. 

Section 7.04 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 the Manager.  To the extent possible, the Company’s 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. 

ARTICLE VIII 
TRANSFER OF MEMBERSHIP INTEREST 

Section 8.01 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”) such Member’s interest in the 
Company (the “Interest”) without the prior written consent of the non-transferring members 
holding a majority of the non-transferring Interest in the Company 
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Section 8.02 Drag-Along.  Notwithstanding Section 8.01, if the Members holding a majority of 
the Interest in the Company approve a proposed sale of the Company to a third party (whether 
structured as a merger, reorganization, asset sale or otherwise), the remaining Members shall 
agree to approve the proposed sale on the same terms and without delay.  If the remaining 
Members fail or refuse to execute any instrument required for such sale of the Company, the 
Manager 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 Members all instruments 
required to be executed and delivered by the failing or refusing Members. 

Section 8.03 Substituted Parties. Any permitted transfer in which the Transferee becomes a 
new member of the Company shall not be effective unless and until: 

(a) 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;  

(b) 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; 
and

(c) The transferor furnishes to the Company an opinion of counsel, satisfactory to the 
Company, that the transfer will not cause the Company to forfeit any licenses or permits 
held by the Company. 

Section 8.04 Death, Incompetency, or Bankruptcy of Member.  On the death, adjudicated 
incompetence, or bankruptcy of a Member, unless the Company exercises its rights under 0, 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 the Members holding a majority of the Interest in the Company admit 
the transferee as a fully substituted Member in accordance with the provisions of Section 8.03. 

Any transfer of Economic Rights pursuant to this Section 8.04 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 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. 

Section 8.05 Death Buy Out.  Notwithstanding the foregoing provision of Article VIII, the 
Members covenant and agree that on the death of any Member, the Company, at its option, by 
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providing written notice to the estate of the deceased Member within 180 days of the death of the 
Member, may purchase, acquire, and redeem the Interest of the deceased Member in the 
Company.  The value of such deceased Member’s interest shall be determine either by: 

(a) Mutual agreement of the surviving Members and the personal representative of the estate 
of the deceased Member; or  

(b) If the parties cannot reach an agreement on the value within 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 30 days.  The appraisers so selected must attempt to determine the value 
of the 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 Article IX.  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 30 days after being selected, the two 
appraisers must, within 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. 

(c) 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 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 30 days after the final appraisal and purchase price are determined. If no 
personal representative has been appointed within 60 days after the deceased Member’s 
death, the surviving Members have the right to apply for and have a personal 
representative appointed. 

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 
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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.  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. 

ARTICLE IX 
DISSOLUTION AND WINDING UP OF THE COMPANY 

Section 9.01 Dissolution.  The Company will be dissolved on the happening of any of the 
following events: 

(a) Sale, transfer, or other disposition of all or substantially all of the property of the 
Company; 

(b) The agreement of all of the Members; 

(c) By operation of law; or 

(d) 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 120 days after the date of the event, elect to 
continue the business of the Company. 

Section 9.02 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 Article III, 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: 

(a) 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; 

(b) To the payment and discharge of any Company debts and liabilities owed to Members; 
and

(c) To Members in the amount of their respective adjusted capital account balances on the 
date of distribution. 
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ARTICLE X 
GENERAL PROVISIONS 

Section 10.01 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 
written approval of the Members holding a majority of the Interest in the Company. 

Section 10.02 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 (without regard 
to principles of conflicts of law).

Section 10.03 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.  

Section 10.04 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.

Section 10.05 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. 

Section 10.06 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. 

Section 10.07 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. 

Section 10.08 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 address listed for each Member on Schedule 1 or to such other address as 
a Member may specify by written notice given in conformance with these provisions to the 
Manager.

* * * * * 





IN WITNESS WHEREOF, the parties to hereto have executed this Agreement as of the date first 
written above. 

MEMBER

(Signature) 

Daniel Reich  
(Print Name) 











SCHEDULE 1 

LIST OF MEMBERS 

Steven Weisman 

Daniel Reich 

Audrey Selin 

Laurel Dineff 

Ken Landis 

Andrew K Boszhardt, Jr. 



SCHEDULE 2 

CAPITAL CONTRIBUTIONS 

(as of June 5, 2015) 

NAME   CONTRIBUTION OWNERSHIP 

Steven Weisman  

Dan Reich  

Audrey Selin  

Laurel Dineff  

Ken Landis  

Andrew K Boszhardt, Jr.  

TOTAL  $48,000 100.00% 









ATTACHMENT F 

This attachment contains documentation that the Company has entered into a labor peace 
agreement with a bona fide labor organization that is actively engaged in representing or 
attempting to represent the Company’s employees, pursuant to PHL § 3365(1)(a)(iii) and 10 
NYCRR § 1004.5(b)(7). 
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ATTACHMENT I 

This attachment contains the most recent financial statement of the Company 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).  





















COMPANY NOTE 

The Company’s members have sufficient personal capital to fund the Company’s operations.  
Please see the attached bank statements.
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ATTACHMENT K 

This attachment contains proof from local internet service provider(s) that all of the Company’s 
selected facilities (manufacturing and dispensing) are located in areas with internet connectivity. 



MANUFACTURING FACILITY 
510 WILD TURNPIKE 

MOUNTAIN DALE, NY 12763 



5/55 27/77 2015 Gma - G en W d

1/1

Brett Reisman 

Glen Wild

Borasky, Mike <mike borasky@twcable com> Wed, May 27, 2015 at 3:00 PM
To: Brett Reisman 

Hello Brett,

 

This email is to confirm we do offer service at this location 510 Wild Tpke Mountain Dale, NY 12763.

 

Thanks ,

Mike

 

From: Brett Reisman [mailto
Sent: Wednesday, May 27, 2
To: Borasky, Mike
Subject: Re: Glen Wild

[Quoted text hidden]



 



DISPENSING FACILITY
2427 CHENANGO 

UTICA, NY 13502 



5/26/2015 Gmail - Utica

https //mail.google.com/mail/u/0/?ui=2&ik=9646baf4ff 53&view=pt&cat=NY%20Compassion%2C%20LLC&search=cat&th=14d9081faff f4ff 98cce&siml=14d9081faff f4ff 9… 1/2

Brett Reisman 

Utica
1 message

Borasky, Mike <mike.borasky@ Tue, May 26, 2015 at 9:55 AM
To: 

Hello Brett,

 

This email is to let you know that we do offer services for ;

 

 

2427 Chenango Rd

Utica , NY

 

Thanks,

 

Mike Borasky

Account Consultant-Web Lead

 

3179 Erie Blvd East

Suite 230

Syracuse, NY  13214

Phone: 315-552-9458

Fax:    315-463-4784

 

Mike.Borasky@twcable.com

 

For assistance with billing, service or technical support, Call  877-253-7323 

This E-mail and any of its attachments may contain Time Warner Cable proprietary information, which is privileged, confidential, or subject to
copyright belonging to Time Warner Cable. This E-mail is intended solely for the use of the individual or entity to which it is addressed. If you are not
the intended recipient of this E-mail, you are hereby notified that any dissemination, distribution, copying, or action taken in relation to the contents
of and attachments to this E-mail is strictly proh bited and may be unlawful. If you have received this E-mail in error, please notify the sender





DISPENSING FACILITY 
144 EASTERN BOULEVARD 

WATERTOWN, NY 13601 



5/26/2015 Gmail - Watertown

https //mail.google.com/mail/u/0/?ui=2&ik=9646baf4ff 53&view=pt&cat=NY%20Compassion%2C%20LLC&search=cat&th=14d9080e0c11ba6a&siml=14d9080e0c1… 1/2

Brett Reisma

Watertown
1 message

Borasky, Mike <mike.borasky@ Tue, May 26, 2015 at 9:54 AM
To: " " 

Hello Brett,

 

This email is to let you know that we do offer services for ;

 

 

144 Eastern Blvd

Watertown, NY

 

Thanks,

 

Mike Borasky

Account Consultant-Web Lead

 

3179 Erie Blvd East

Suite 230

Syracuse, NY  13214

Phone: 315-552-9458

Fax:    315-463-4784

 

Mike.Borasky@twcable.com

 

For assistance with billing, service or technical support, Call  877-253-7323 

This E-mail and any of its attachments may contain Time Warner Cable proprietary information, which is privileged, confidential, or subject to
copyright belonging to Time Warner Cable. This E-mail is intended solely for the use of the individual or entity to which it is addressed. If you are not
the intended recipient of this E-mail, you are hereby notified that any dissemination, distribution, copying, or action taken in relation to the contents
of and attachments to this E-mail is strictly proh bited and may be unlawful. If you have received this E-mail in error, please notify the sender





DISPENSING FACILITY
70 HAMMOND LANE 

PLATTSBURGH, NY 12901 



5/26/2015 Gmail - Please review your Verizon Business Quote

https //mail.google.com/mail/u/0/?ui=2&ik=9646baf4ff 53&view=pt&search=inbox&th=14d928baec01bccb&siml=14d928baec01bccb&siml=14d9290b31df6ff 76a&sim…mm 1/3

Brett Reisman

Please review your Verizon Business Quote
5 messages

Verizon Notification <verizon-notification@verizon.com> Tue, May 26, 2015 at 7:10 PM
To:

Dear Valued Business Customer, May 26, 2015

We are happy to provide you the following summary of services and charges we discussed with you on May 26, 2015. This
quote applies specifically to services located at  ,,NY,12901.

Your Quote Number is PQ1NY00260133926.

Your Bill Will
Now Include:
 

Products: Monthly
Charge:

Verizon
Solutions For
Business

Solutions
Bundle Line
2 Yr

$65.00

High Speed
Internet $36.99

Promotion(s)
and Credit(s)
:*

Promotional Bundle Credit -
$22.00

Subtotal $79.99

Other:
Monthly Estimated Taxes, Fees and Other Verizon Charges $24.02

Your Total Estimated Monthly Charges are: $104.01





DISPENSING FACILITY
201 – 203 MAIN STREET 

BINGHAMTON, NY 13905 



6/66 1/2015 Gma - Ma n St

htttt ps://// mail.google.com/mail/u/0/00 ?ui=2&ik=9646bafaa 4ff 53&v&& iewee =pt&search=inboxoo &t&& h=14dafaa 6ff 9206865512&siml=14dafaa 6ff 9206865512 1/2

Brett Reisman

Main St
1 message

Borasky  Mike <mike borasky@twcable com> Mon, Jun 1, 2015 at 9:56 AM
To:

Hello Brett,

 

This email is to confirm we do have service at 201 Main St. Suite 203 Binghamton NY.

 

Thanks,

 

Mike Borasky
Account Consultant-Web Lead

 

3179 Erie Blvd East

Suite 230

Syracuse, NY  13214

Phone: 315-552-9458

Fax:    315-463-4784

 

Mike.Borasky@twcable.com

 

For assistance with billing, service or technical support, Call  877-253-7323 

 

 

This E-mail and any of its attachments may contain Time Warner Cable proprietary information, which is privileged, confidential, or subject to
copyright belonging to Time Warner Cable. This E-mail is intended solely for the use of the individual or entity to which it is addressed. If you
are not the intended recipient of this E-mail, you are hereby notified that any dissemination, distribution, copying, or action taken in relation to
the contents of and attachments to this E-mail is strictly proh bited and may be unlawful. If you have received this E-mail in error, please notify
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