Ohio Medical Marijuana Dispensary Application
WGB, LLC
Application ID 1079

Demographic Information(Business Contact)

A-1.1 Business Name, as it appears on the Applicant’s certificate of incorporation, charter, bylaws,
partnership agreement or other legal business formation documents

WGB, LLC

A-1.2 Other trade names and DBA (doing business as) hames
No response provided by applicant
A-1.3 Business Street Address

33 North LaSalle Street, Suite 3200
A-1.4 City

Chicago

A-1.5 State

IL

A-1.6 Zip Code

60602

A-1.7 Phone

7738702439

A-1.8 Email

steve@weismanbrothers.com



Demographic Information(Primary Contact/Registered Agent)

A-2.1 Please select: Primary Contact, or Registered Agent for this Application
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A-2.10 Email




Demographic Information(Applicant Organization and Tax Status)
A-3.1 Select One
Limited Liability Company
A-3.1A If other, explain

No response provided by applicant

A-3.2 State of Incorporation or Registration

OH

A-3.3 Date of Formation

10/16/2017

A-3.4 Business Name on Formation Documents

WGB, LLC

A-3.5 Federal Employer ID number

This response has been entirely redacted

A-3.6 Ohio Unemployment Compensation Account Number

This response has been entirely redacted

A-3.7 Ohio Department of Taxation Number (if Applicant is currently doing business in Ohio)

No response provided by applicant

A-3.8 Ohio Workers’ Compensation Policy Number (if Applicant is currently doing business in Ohio)

No response provided by applicant

A-3.9 The Applicant attests that workers’ compensation insurance will be obtained by the time the
State of Ohio Board of Pharmacy determines the Applicant to be operational under the Act and
regulations.

YES

A-3.10 Has the Applicant operated and conducted business in any jurisdiction other than Ohio in the
past three years? If you select "Yes", answer question A-3.10.1 below.

NO

A-3.10.1 If "Yes" to question A-3.10, for each instance relevant to question A-3.10, provide the
following:

-Legal Business Name
-Business Address
-Federal Employee ID Number






Demographic Information(Economically Disadvantaged Business)

A-4.1 The Applicant attests that at least fifty-one percent of the business, including corporate stock if a
corporation, is owned by persons who belong to one or more of the groups set forth in this division, and
that those owners have control over the management and day-to-day operations of the business and

an interest in the capital, assets, and profits and losses of the business proportionate to their
percentage of ownership. ORC 3796.10

NO



Demographic Information(District Information )

A-5.1 Please select to indicate the medical marijuana dispensary Ohio district for which you are
applying for a dispensary license

SOUTHWEST-1

A-5.2 Please select to indicate the medical marijuana dispensary Ohio county for which you are
applying for a dispensary license

Hamilton



Demographic Information(Prospective Associated Key Employees Details)
Item 1 of 3
A-6.1 First Name
Steven
A-6.2 Middle Name
No response provided by applicant
A-6.3 Last Name
Weisman
A-6.4 Suffix
No response provided by applicant
A-6.5 Occupation
Executive
A-6.6 Title in the Applicant’s business
Chief Executive Officer
A-6.7 Applicant's business related compensation
$0
A-6.8 Number of shares owned
90
A-6.9 Types of shares owned
Membership Units
A-6.10 Percent interest in Applicant's business
90%
A-6.11 Voting percentage
90%
A-6.12 Proposed Role
OWNER
A-6.13 Please include any contributions of money, equipment, real estate and expertise

No response provided by applicant



A-6.14 Date of birth

This response has been entirely redacted

A-6.15 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted
A-6.16 Street Address

830 W Oakdale

A-6.17 City

Chicago

A-6.18 State

IL

A-6.19 Zip Code
60657

A-6.20 Phone

7738702439

A-6.21 Email

steve@weismanbrothers.com

A-6.22 Race/Ethnicity: (Only answer if applying as an Economically Disadvantaged Business)
Non-Minority

A-6.23 If the Prospective Associated Key Employee maintains an Ohio residence, please provide the
length of time for which Ohio residency has been established:

No response provided by applicant

A-6.24 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license.
-Unexpired, valid photographic identification issued by the Ohio Bureau of Motor Vehicles or the
equivalent from another state.
-Unexpired, valid United States passport.

This response has been entirely redacted

A-6.25 Tax Authorization: Each Prospective Associated Key Employee with an aggregate ownership
interest of ten percent or more in the Applicant, must print, manually sign and attach a copy of the Tax
Authorization Form. The State Board of Pharmacy may, in its discretion, require an owner or person
who exercises substantial control over a proposed dispensary, but who has less than a ten percent



ownership interest, to comply with statutory and regulatory ownership requirements. ORC 3796.10,
OAC 3796:6-2-02

This response has been entirely redacted



Demographic Information(Prospective Associated Key Employees Details)
Item 2 of 3
A-6.1 First Name
David
A-6.2 Middle Name
No response provided by applicant
A-6.3 Last Name
Brown
A-6.4 Suffix
No response provided by applicant
A-6.5 Occupation
Attorney/Partner
A-6.6 Title in the Applicant’s business
Chief Financial Officer
A-6.7 Applicant's business related compensation
$0
A-6.8 Number of shares owned
5
A-6.9 Types of shares owned
Membership Units
A-6.10 Percent interest in Applicant's business
5%
A-6.11 Voting percentage
5%
A-6.12 Proposed Role
OWNER
A-6.13 Please include any contributions of money, equipment, real estate and expertise

No response provided by applicant



A-6.14 Date of birth

This response has been entirely redacted

A-6.15 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted
A-6.16 Street Address

451 West Aldine, Unit 3

A-6.17 City

Chicago

A-6.18 State

IL

A-6.19 Zip Code
60657

A-6.20 Phone

3126182226

A-6.21 Email

dbrown@muchshelist.com

A-6.22 Race/Ethnicity: (Only answer if applying as an Economically Disadvantaged Business)
Non-Minority

A-6.23 If the Prospective Associated Key Employee maintains an Ohio residence, please provide the
length of time for which Ohio residency has been established:

No response provided by applicant

A-6.24 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license.
-Unexpired, valid photographic identification issued by the Ohio Bureau of Motor Vehicles or the
equivalent from another state.
-Unexpired, valid United States passport.

This response has been entirely redacted

A-6.25 Tax Authorization: Each Prospective Associated Key Employee with an aggregate ownership
interest of ten percent or more in the Applicant, must print, manually sign and attach a copy of the Tax
Authorization Form. The State Board of Pharmacy may, in its discretion, require an owner or person
who exercises substantial control over a proposed dispensary, but who has less than a ten percent



ownership interest, to comply with statutory and regulatory ownership requirements. ORC 3796.10,
OAC 3796:6-2-02

This response has been entirely redacted



Demographic Information(Prospective Associated Key Employees Details)
Item 3 of 3
A-6.1 First Name
Marc
A-6.2 Middle Name
No response provided by applicant
A-6.3 Last Name
Gordon
A-6.4 Suffix
No response provided by applicant
A-6.5 Occupation
Executive
A-6.6 Title in the Applicant’s business
Chief Operating Officer
A-6.7 Applicant's business related compensation
$0
A-6.8 Number of shares owned
5
A-6.9 Types of shares owned
Membership Units
A-6.10 Percent interest in Applicant's business
5%
A-6.11 Voting percentage
5%
A-6.12 Proposed Role
OWNER
A-6.13 Please include any contributions of money, equipment, real estate and expertise

No response provided by applicant



A-6.14 Date of birth

This response has been entirely redacted

A-6.15 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted
A-6.16 Street Address

810 S. Fleming

A-6.17 City

Bull Valley

A-6.18 State

IL

A-6.19 Zip Code
60098

A-6.20 Phone

8472122020

A-6.21 Email

mjgo@comcast.net

A-6.22 Race/Ethnicity: (Only answer if applying as an Economically Disadvantaged Business)
Non-Minority

A-6.23 If the Prospective Associated Key Employee maintains an Ohio residence, please provide the
length of time for which Ohio residency has been established:

No response provided by applicant

A-6.24 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license.
-Unexpired, valid photographic identification issued by the Ohio Bureau of Motor Vehicles or the
equivalent from another state.
-Unexpired, valid United States passport.

This response has been entirely redacted

A-6.25 Tax Authorization: Each Prospective Associated Key Employee with an aggregate ownership
interest of ten percent or more in the Applicant, must print, manually sign and attach a copy of the Tax
Authorization Form. The State Board of Pharmacy may, in its discretion, require an owner or person
who exercises substantial control over a proposed dispensary, but who has less than a ten percent



ownership interest, to comply with statutory and regulatory ownership requirements. ORC 3796.10,
OAC 3796:6-2-02

This response has been entirely redacted



Compliance(Compliance with Applicable Laws and Regulations)

B-1.1 By selecting “Yes”, the Applicant, as well as all individually identified Prospective Associated Key
Employees listed in this provisional license application, agree to comply with all applicable Ohio laws
and regulations relating to the operation of a medical marijuana dispensary.

YES

B-1.2 By selecting “Yes”, the Applicant understands and attests that it must establish and maintain an
escrow account or surety bond in the amount of $50,000 as a condition precedent to receiving a
medical marijuana certificate of operation. OAC 3796:6-2-11

YES



Compliance(Civil and Administrative Action)

B-2.1 Has the Applicant been the subject of an action resulting in sanctions, disciplinary actions or civil
monetary penalties or fines being imposed relating to a registration, license, provisional license or any
other authorization to cultivate, process, or dispense medical marijuana in any state?

NO

B-2.2 Has the Applicant been the subject of a civil or administrative action relating to a registration,
license, provisional license or authorization to cultivate, process, or dispense medical marijuana in any
state?

NO

B-2.3 Has criminal, civil, or administrative action been taken against the Applicant for obtaining a
registration, license, provisional license or other authorization to operate as a cultivator, processor, or
dispensary of medical marijuana in any jurisdiction by fraud, misrepresentation, or the submission of
false information?

NO

B-2.4 Has criminal, civil or administrative action been taken against the Applicant under the laws of
Ohio or any other state, the United States or a military, territorial or tribal authority, relating to any of
the Applicant's Prospective Associated Key Employees' profession or occupation?

NO

B-2.4.1 If "Yes" to any question in B-2, provide the following: Respondent / Defendant, Name of Case
and Docket Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name
and Address of the Administrative Agency Involved, and the Jurisdictional Court (Specify Federal,
State and/or Local Jurisdictions)

No response provided by applicant



Compliance(Prospective Associated Key Employee Compliance)
Item 1 of 3
B-3.1 First Name

Steven

B-3.2 Middle Name

No response provided by applicant

B-3.3 Last Name

Weisman

B-3.4 Proposed Role

OWNER

B-3.5 Position/Title

Chief Executive Officer

B-3.6 Brief description of role

Mr. Weisman is an owner and will serve as the Company's Chief Executive Officer with primary
oversight of the Company's business activities.

B-3.7 Has this individual served, or are they currently serving as an owner, officer, or board member of
another medical marijuana entity in Ohio or the United States?

YES

B-3.7.1 If "Yes" to B-3.7, please provide the entity Name and Address.

WCCC, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Ohio Green Grow LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Maryland Compassionate Care and Wellness, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

AES Compassionate Care, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

B-3.8 Has this individual had ownership or financial interest, or do they currently have ownership or



financial interest of another medical marijuana entity in Ohio or the United States?

YES

B-3.8.1 If "Yes" to B-3.8, please provide the entity Name and Address.

WCCC, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Ohio Green Grow LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Maryland Compassionate Care and Wellness, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

AES Compassionate Care, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

B-3.9 Has this individual ever been convicted of, or are charges pending for, a disqualifying offense?
Include instances in which a court granted intervention in lieu of treatment (also known as treatment in
lieu of conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of
whether the case has been sealed, as described in section 2953.32 of the Revised Code, or the
equivalent thereof in another jurisdiction.

NO

B-3.9.1 If "Yes" to B-3.9, please provide the following: Defendant, Name of Case and Docket Number,
Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court
(Specify Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.10 Has the individual ever been convicted of, or are charges pending for, any other felony offense
under state or federal law?

NO

B-3.10.1 If "Yes", please provide the following: Defendant, Name of Case and Docket Number, Nature
of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court (Specify
Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.11 Has the individual ever been convicted of, or are charges pending for, a crime (felony or
misdemeanor) involving an act of moral turpitude?

NO

B-3.11.1 If "Yes", please provide the following: Defendant, Name of Case and Docket Number, Nature



of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court (Specify
Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.12 Has this individual ever been disciplined by the State of Ohio Board of Pharmacy or any other
licensing body.

NO

B-3.12.1 If "Yes", please provide the following: Name, Name and Address of Licensing Board, License
Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name and Address
of the Administrative Agency Involved

No response provided by applicant

B-3.13 Has the individual ever been denied a license by the Drug Enforcement Administration or
appropriate issuing body of any state or jurisdiction, or is such action pending?

NO

B-3.13.1 If "Yes" to B-3.13, the reason for doing so must be provided below.

No response provided by applicant

B-3.14 Has the individual ever been the subject of an investigation or disciplinary action by the Drug
Enforcement Administration or appropriate issuing body of any state or jurisdiction that resulted in the
surrender, suspension, revocation, or probation of the individual's license or registration?

NO

B-3.14.1 If "Yes" to B-3.14, the reason for doing so must be provided below.

No response provided by applicant

B-3.15 Has the individual ever been the subject of a disciplinary action by the Drug Enforcement
Administration or appropriate issuing body of any state jurisdiction that was based in whole or in part,
on the Applicant's prescribing, dispensing, diverting, administering, storing, personally furnishing,
compounding, supplying, or selling a controlled substance or other dangerous drug (i.e. prescription
drug), or is any such action pending?

NO
B-3.15.1 If "Yes" to B-3.15, the reason for doing so must be provided below.
No response provided by applicant

B-3.16 By selecting "Yes", this individual agrees to be enrolled in the Retained Applicant Fingerprint
Database (Rapback) should the Applicant be awarded a provisional license.

YES

B-3.17 Has the individual been the subject of an action resulting in sanctions, disciplinary actions or
civil monetary penalties being imposed relating to a registration, license, provisional license or any



other authorization to cultivate, process, or dispense medical marijuana in any state?

NO

B-3.17.1 If "Yes" to B-3.17, the reason for doing so must be provided below.

No response provided by applicant

B-3.18 Has the individual been the subject of a civil or administrative action relating to a registration,
license, provisional license or authorization to cultivate, process, or dispense medical marijuana in any
state?

NO

B-3.18.1 If "Yes" to B-3.18, the reason for doing so must be provided below.

No response provided by applicant

B-3.19 Has the individual been accused of obtaining a registration, license, provisional license or other
authorization to operate as a cultivator, processor, or dispensary of medical marijuana in any
jurisdiction by fraud, misrepresentation, or the submission of false information?

NO

B-3.19.1 If "Yes" to B-3.19, the reason for doing so must be provided below.

No response provided by applicant

B-3.20 Has civil or administrative action been taken against the individual under the laws of Ohio or
any other state, the United States or a military, territorial or tribal authority, relating to the individual's
profession or occupation?

NO

B-3.20.1 If "Yes" to B-3.20, please provide the following: Defendant, Name of Case and Docket
Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name and Address
of the Administrative Agency Involved, and Jurisdictional Court (Specify Federal, State and/or Local
Jurisdictions)

No response provided by applicant

B-3.21 By selecting “Yes”, you attest to the following statement:

None of the Applicant's Prospective Associated Key Employees are a physician who has a certificate
to recommend medical marijuana or who has applied for a certificate to recommend medical marijuana
under section 4731.30 of the Revised Code.

YES

B-3.22 By selecting “Yes”, you attest to the following statement:

None of the Applicant's Prospective Associated Key Employees have ownership, investment interest,
or a compensation arrangement with a laboratory licensed under Chapter 3796 of the Revised Code
or an Applicant for a license to conduct laboratory testing.







Compliance(Prospective Associated Key Employee Compliance)
Item 2 of 3
B-3.1 First Name

David

B-3.2 Middle Name

No response provided by applicant

B-3.3 Last Name

Brown

B-3.4 Proposed Role

OWNER

B-3.5 Position/Title

Chief Financial Officer

B-3.6 Brief description of role

Mr. Brown is an owner and will serve as the Company's Chief Financial Officer with primary oversight
of the Company's financial activities.

B-3.7 Has this individual served, or are they currently serving as an owner, officer, or board member of
another medical marijuana entity in Ohio or the United States?

YES

B-3.7.1 If "Yes" to B-3.7, please provide the entity Name and Address.

Greenhouse Group, LLC
477 Elm Place
Highland Park, Illinois 60035

Ohio Green Grow LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Maryland Compassionate Care and Wellness, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

AES Compassionate Care, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

B-3.8 Has this individual had ownership or financial interest, or do they currently have ownership or



financial interest of another medical marijuana entity in Ohio or the United States?

YES

B-3.8.1 If "Yes" to B-3.8, please provide the entity Name and Address.

Greenhouse Group, LLC
477 Elm Place
Highland Park, lllinois 60035

Ohio Green Grow LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Maryland Compassionate Care and Wellness, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

AES Compassionate Care, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

B-3.9 Has this individual ever been convicted of, or are charges pending for, a disqualifying offense?
Include instances in which a court granted intervention in lieu of treatment (also known as treatment in
lieu of conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of
whether the case has been sealed, as described in section 2953.32 of the Revised Code, or the
equivalent thereof in another jurisdiction.

NO

B-3.9.1 If "Yes" to B-3.9, please provide the following: Defendant, Name of Case and Docket Number,
Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court
(Specify Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.10 Has the individual ever been convicted of, or are charges pending for, any other felony offense
under state or federal law?

NO

B-3.10.1 If "Yes", please provide the following: Defendant, Name of Case and Docket Number, Nature
of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court (Specify
Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.11 Has the individual ever been convicted of, or are charges pending for, a crime (felony or
misdemeanor) involving an act of moral turpitude?

NO

B-3.11.1 If "Yes", please provide the following: Defendant, Name of Case and Docket Number, Nature



of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court (Specify
Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.12 Has this individual ever been disciplined by the State of Ohio Board of Pharmacy or any other
licensing body.

NO

B-3.12.1 If "Yes", please provide the following: Name, Name and Address of Licensing Board, License
Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name and Address
of the Administrative Agency Involved

No response provided by applicant

B-3.13 Has the individual ever been denied a license by the Drug Enforcement Administration or
appropriate issuing body of any state or jurisdiction, or is such action pending?

NO

B-3.13.1 If "Yes" to B-3.13, the reason for doing so must be provided below.

No response provided by applicant

B-3.14 Has the individual ever been the subject of an investigation or disciplinary action by the Drug
Enforcement Administration or appropriate issuing body of any state or jurisdiction that resulted in the
surrender, suspension, revocation, or probation of the individual's license or registration?

NO

B-3.14.1 If "Yes" to B-3.14, the reason for doing so must be provided below.

No response provided by applicant

B-3.15 Has the individual ever been the subject of a disciplinary action by the Drug Enforcement
Administration or appropriate issuing body of any state jurisdiction that was based in whole or in part,
on the Applicant's prescribing, dispensing, diverting, administering, storing, personally furnishing,
compounding, supplying, or selling a controlled substance or other dangerous drug (i.e. prescription
drug), or is any such action pending?

NO
B-3.15.1 If "Yes" to B-3.15, the reason for doing so must be provided below.
No response provided by applicant

B-3.16 By selecting "Yes", this individual agrees to be enrolled in the Retained Applicant Fingerprint
Database (Rapback) should the Applicant be awarded a provisional license.

YES

B-3.17 Has the individual been the subject of an action resulting in sanctions, disciplinary actions or
civil monetary penalties being imposed relating to a registration, license, provisional license or any



other authorization to cultivate, process, or dispense medical marijuana in any state?

NO

B-3.17.1 If "Yes" to B-3.17, the reason for doing so must be provided below.

No response provided by applicant

B-3.18 Has the individual been the subject of a civil or administrative action relating to a registration,
license, provisional license or authorization to cultivate, process, or dispense medical marijuana in any
state?

NO

B-3.18.1 If "Yes" to B-3.18, the reason for doing so must be provided below.

No response provided by applicant

B-3.19 Has the individual been accused of obtaining a registration, license, provisional license or other
authorization to operate as a cultivator, processor, or dispensary of medical marijuana in any
jurisdiction by fraud, misrepresentation, or the submission of false information?

NO

B-3.19.1 If "Yes" to B-3.19, the reason for doing so must be provided below.

No response provided by applicant

B-3.20 Has civil or administrative action been taken against the individual under the laws of Ohio or
any other state, the United States or a military, territorial or tribal authority, relating to the individual's
profession or occupation?

NO

B-3.20.1 If "Yes" to B-3.20, please provide the following: Defendant, Name of Case and Docket
Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name and Address
of the Administrative Agency Involved, and Jurisdictional Court (Specify Federal, State and/or Local
Jurisdictions)

No response provided by applicant

B-3.21 By selecting “Yes”, you attest to the following statement:

None of the Applicant's Prospective Associated Key Employees are a physician who has a certificate
to recommend medical marijuana or who has applied for a certificate to recommend medical marijuana
under section 4731.30 of the Revised Code.

YES

B-3.22 By selecting “Yes”, you attest to the following statement:

None of the Applicant's Prospective Associated Key Employees have ownership, investment interest,
or a compensation arrangement with a laboratory licensed under Chapter 3796 of the Revised Code
or an Applicant for a license to conduct laboratory testing.







Compliance(Prospective Associated Key Employee Compliance)
Item 3 of 3
B-3.1 First Name

Marc

B-3.2 Middle Name

No response provided by applicant

B-3.3 Last Name

Gordon

B-3.4 Proposed Role

OWNER

B-3.5 Position/Title

Chief Operating Officer

B-3.6 Brief description of role

Mr. Gordon is an owner and will serve as the Company's Chief Operating Officer with primary oversight
of the Company's operating activities.

B-3.7 Has this individual served, or are they currently serving as an owner, officer, or board member of
another medical marijuana entity in Ohio or the United States?

YES

B-3.7.1 If "Yes" to B-3.7, please provide the entity Name and Address.

Greenhouse Group, LLC
477 Elm Place
Highland Park, Illinois 60035

Ohio Green Grow LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Maryland Compassionate Care and Wellness, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

AES Compassionate Care, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

B-3.8 Has this individual had ownership or financial interest, or do they currently have ownership or



financial interest of another medical marijuana entity in Ohio or the United States?

YES

B-3.8.1 If "Yes" to B-3.8, please provide the entity Name and Address.

Greenhouse Group, LLC
477 Elm Place
Highland Park, lllinois 60035

Ohio Green Grow LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

Maryland Compassionate Care and Wellness, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

AES Compassionate Care, LLC
33 North LaSalle Street, Suite 3200
Chicago, lllinois 60602

B-3.9 Has this individual ever been convicted of, or are charges pending for, a disqualifying offense?
Include instances in which a court granted intervention in lieu of treatment (also known as treatment in
lieu of conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of
whether the case has been sealed, as described in section 2953.32 of the Revised Code, or the
equivalent thereof in another jurisdiction.

NO

B-3.9.1 If "Yes" to B-3.9, please provide the following: Defendant, Name of Case and Docket Number,
Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court
(Specify Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.10 Has the individual ever been convicted of, or are charges pending for, any other felony offense
under state or federal law?

NO

B-3.10.1 If "Yes", please provide the following: Defendant, Name of Case and Docket Number, Nature
of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court (Specify
Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.11 Has the individual ever been convicted of, or are charges pending for, a crime (felony or
misdemeanor) involving an act of moral turpitude?

NO

B-3.11.1 If "Yes", please provide the following: Defendant, Name of Case and Docket Number, Nature



of Charge or Complaint, Date of Charge or Complaint, Disposition, and Jurisdictional Court (Specify
Federal, State and/or Local Jurisdictions)

No response provided by applicant

B-3.12 Has this individual ever been disciplined by the State of Ohio Board of Pharmacy or any other
licensing body.

NO

B-3.12.1 If "Yes", please provide the following: Name, Name and Address of Licensing Board, License
Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name and Address
of the Administrative Agency Involved

No response provided by applicant

B-3.13 Has the individual ever been denied a license by the Drug Enforcement Administration or
appropriate issuing body of any state or jurisdiction, or is such action pending?

NO

B-3.13.1 If "Yes" to B-3.13, the reason for doing so must be provided below.

No response provided by applicant

B-3.14 Has the individual ever been the subject of an investigation or disciplinary action by the Drug
Enforcement Administration or appropriate issuing body of any state or jurisdiction that resulted in the
surrender, suspension, revocation, or probation of the individual's license or registration?

NO

B-3.14.1 If "Yes" to B-3.14, the reason for doing so must be provided below.

No response provided by applicant

B-3.15 Has the individual ever been the subject of a disciplinary action by the Drug Enforcement
Administration or appropriate issuing body of any state jurisdiction that was based in whole or in part,
on the Applicant's prescribing, dispensing, diverting, administering, storing, personally furnishing,
compounding, supplying, or selling a controlled substance or other dangerous drug (i.e. prescription
drug), or is any such action pending?

NO
B-3.15.1 If "Yes" to B-3.15, the reason for doing so must be provided below.
No response provided by applicant

B-3.16 By selecting "Yes", this individual agrees to be enrolled in the Retained Applicant Fingerprint
Database (Rapback) should the Applicant be awarded a provisional license.

YES

B-3.17 Has the individual been the subject of an action resulting in sanctions, disciplinary actions or
civil monetary penalties being imposed relating to a registration, license, provisional license or any



other authorization to cultivate, process, or dispense medical marijuana in any state?

NO

B-3.17.1 If "Yes" to B-3.17, the reason for doing so must be provided below.

No response provided by applicant

B-3.18 Has the individual been the subject of a civil or administrative action relating to a registration,
license, provisional license or authorization to cultivate, process, or dispense medical marijuana in any
state?

NO

B-3.18.1 If "Yes" to B-3.18, the reason for doing so must be provided below.

No response provided by applicant

B-3.19 Has the individual been accused of obtaining a registration, license, provisional license or other
authorization to operate as a cultivator, processor, or dispensary of medical marijuana in any
jurisdiction by fraud, misrepresentation, or the submission of false information?

NO

B-3.19.1 If "Yes" to B-3.19, the reason for doing so must be provided below.

No response provided by applicant

B-3.20 Has civil or administrative action been taken against the individual under the laws of Ohio or
any other state, the United States or a military, territorial or tribal authority, relating to the individual's
profession or occupation?

NO

B-3.20.1 If "Yes" to B-3.20, please provide the following: Defendant, Name of Case and Docket
Number, Nature of Charge or Complaint, Date of Charge or Complaint, Disposition, Name and Address
of the Administrative Agency Involved, and Jurisdictional Court (Specify Federal, State and/or Local
Jurisdictions)

No response provided by applicant

B-3.21 By selecting “Yes”, you attest to the following statement:

None of the Applicant's Prospective Associated Key Employees are a physician who has a certificate
to recommend medical marijuana or who has applied for a certificate to recommend medical marijuana
under section 4731.30 of the Revised Code.

YES

B-3.22 By selecting “Yes”, you attest to the following statement:

None of the Applicant's Prospective Associated Key Employees have ownership, investment interest,
or a compensation arrangement with a laboratory licensed under Chapter 3796 of the Revised Code
or an Applicant for a license to conduct laboratory testing.







Business Plan(Property Title, Lease, or Option to Acquire Property Location)

C-1.1 Attach one of the following:
-Evidence of the Applicant’s clear legal title to or option to purchase the proposed site and facility.
-A fully-executed copy of the Applicant’s unexpired lease for the proposed site and facility and a
written statement from the property owner that the Applicant may operate a medical marijuana
organization on the proposed site for, at a minimum, the term of the initial provisional license.
-Other evidence that shows that the Applicant has a location to operate its medical marijuana
organization.

Uploaded Document Name: C-1.1_Lease Agreement (4503-05 West 8th Street, Cincinnati, Ohio
45238).pdf
NOTE: This applicant uploaded document is the next 22 page(s) of this document.



LEASE AGREEMENT
4503-4505 W. Eighth Street, Cincinnati, OH

THIS LEASE AGREEMENT (this ‘Lease”) is made as of November}i. 2017 (the "Effective
Date”), by and between g_g_nr\ct\?(‘owl" .S hereinafter referred to as “Landlord,” and
WGB, LLC, an Ohio limited liability combany, hereinafter referred to as “Tenant.”

In consideration of the mutual covenants and conditions contained herein, and other good and
valuable consideration, the parties mutually agree as follows:

DATA SUMMARY

(The legal significance of the terms set forth in this Data Summary is governed by references to
such terms in the remainder of this Lease.)

Item 1. Leased Premises: the 1,867 square foot Unit located at 4503-4505 W. Eighth
Street, Cincinnati, OH. The “Net Rentable Area" of the Leased Premises is
approximately 1,867 square feet.

Item 2. Commencement Date: the Effective Date.

Item 3. Termination Date: ten (10) years following the Rent Commencement Date.

ltem 4. Options: Two (2) Five Year Options exercisable upon the terms and conditions set
forth in Section 3.2 below.

ltem 5. Rent Commencement Date: the earlier of to occur of (i) March 1, 2018, or (ii) ninety

days following date on which the State of Ohio awards Tenant a medical cannabis
dispensary license (the “License”). Tenant shall have an ongoing right to terminate
this Lease upon written notice to landlord until receipt of the License.

Item 6. Base Rent: $2,333.75 per month.
ltem 7. Permitted Use: medical cannabis dispensary and wellness center
Item 8. Tenant's Trade Name: [TBD]
Item 9. Landlord Address; 29D L_c\]ﬁ-‘.q,\\' I i
CCesSCeryS f,q..'.\n,b% K?’ L—H 027
Item 10. Tenant Address: 477 Elm Place

Highland Park, IL 60035
Item 11. Security Deposit: $4,667.50



ARTICLE 1
LEASED PREMISES

Landlord hereby leases to Tenant, and Tenant hereby |leases from Landlord, for the term and
upon the conditions hereafter provided, the Leased Premises described in Item 1 of the Data
Summary. The Leased Premises are located at 4503-4505 W. Eight Street, Cincinnati, OH (such
land and buildings being hereinafter referred to as the “Project”). The Net Rentable Area of the
Leased Premises is the area set forth in Item 1 of the Data Summary, which Landlord and Tenant
hereby conclusively agree represents the actual Net Rentable Area for all purposes of this Lease.

ARTICLE 2
PREPARATION OF LEASED PREMISES

Section 2.1. Landlord’s Work. Landlord shall perform the work required of Landlord pursuant to
the attached Exhibit B within sixty (60) days of Tenant obtaining the License. All such work shall
be completed in a good and workmanlike manner using good materials and conforming to all
building codes and regulations. Tenant agrees that Landlord may make any changes in such work
that may become reasonably necessary or advisable, other than substantial changes in such
work, without the written approval of Tenant, such approval not to be unreasonably withheld,
conditioned or delayed.

Section 2.2. Tenant’s Work. Tenant shall perform the work required of Tenant pursuant to the
attached Exhibit A upon completion by Landlord of the work described in Section 2.1 above. All
such work shall be completed in compliance with the provisions of Article S below. If Landlord
elects to provide Tenant with access to the Leased Premises prior to the commencement of the
Term to perform such work, such occupancy shall be subject to all the terms, covenants and
conditions contained in this Lease including but not limited to insurance and the payment of all
temporary utilities, including trash removal.

Section 2.3. Condition. Upon Tenant commencing work pursuant to Section 2.2 above, except
for punch list items to be completed by Landlord, Tenant takes and accepts the Leased Premises
in their “AS 1S” condition. “AS IS" shall mean in tenantable condition so that the lights, electrical,
front and rear doors, HVAC, plumbing, water heater and exhaust fans are in working or operating
condition. Taking of possession of the Leased Premises by Tenant shall be conclusive evidence
that the Leased Premises were, on that date, in good, clean and tenantable condition.

ARTICLE 3
TERM

Section 3.1. Lease Term. The Term of this Lease shall commence upon the Commencement
Date and shall continue until the Termination Date. This Lease shall be deemed a binding
obligation of the parties upon execution. Upon Landlord’s request, Tenant shall confirm the
Commencement Date, Rent Commencement Date and Termination Date.

Section 3.2. Extension Option. Tenant shall have two (2) options to extend the Lease Term for
additional consecutive periods of five (5) years (each, an "Extension"). Notwithstanding the
foregoing, however, at Landlord's election, Tenant's option to extend the Lease Term shall be
declared null and void and Tenant shall have no right to extend the Lease if (a) as of the date
immediately preceding the commencement of such Extension, Tenant is not in occupancy of the
entire Leased Premises then demised under the Lease, or Tenant does not intend to continue to
occupy the Leased Premises but intends to assign the Lease or sublet the Leased Premises in
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whole or in part, or (b) on the date Tenant exercises the option or at any time thereafter through
the date immediately preceding the commencement date of such Extension, Tenant is in default
of any of its obligations under the Lease. The option will be exercisable by written notice given to
landlord at least one hundred eighty (180) days prior to the last day of the initial Term. Upon such
exercise, the Term of the Lease and the Termination Date shall be extended for the period
specified above upon the same terms, conditions, covenants, and agreements as are contained
in the Lease without the necessity for the execution of any further instrument unless Landlord so
requests; provided, the Leased Premises shall be taken in their "as-is" condition during such
Extension and Landlord shall have no obligation to make or pay for any improvements to the
Leased Premises during such Extension.

ARTICLE 4
RENT

Section 4.1. Base Rent. Commencing on the Rent Commencement Date and thereafter in
advance on the first day of each calendar month during the Term of this Lease, Tenant shall pay
to Landlord, without demand and without deduction, setoff or counterclaim, Base Rent for the
Leased Premises as set forth below:

LEASE TERM BASE RENT PER BASE RENT PER
MONTH YEAR
1 $2,333.75 $28,005.00
2 $2,392.09 $28,705.08
3 $2,451.90 $29,422.80
4 $2,513.19 $30,158.28
5 $2,576.02 $30,912.24
6 $2,640.42 $31,685.04
7 $2,706.43 $32,477.16
8 $2,774.10 $33,289.20
9 $2,843.45 $34,121.40
10 $2,914.53 $34,974.36
Extension Year 1 $2,987 .40 $35,848.80
Extension Year 2 $3,062.08 $36,744.96
Extension Year 3 $3,138.63 $37,663.56
Extension Year 4 $3,217.10 $38,605.20
Extension Year 5 $3,297.53 $39,570.36
Extension Year 6 $3,379.97 $40,559.64
Extension Year 7 $3,464 .46 $41,573.52
Extension Year 8 $3,551.08 $42,612.96
Extension Year 9 $3,639.85 $43,678.20
Extension Year 10 $3,730.85 $44,770.20

The first “Lease Year" shall commence on the Rent Commencement Date and end on the
expiration of the twelfth (12" full calendar month thereafter. Each subsequent twelve (12)-month
period shall constitute a “Lease Year," except that the final Lease Year shall end on the
Termination Date. If the initial or final month of the Term of this Lease is less than a calendar
month, Base Rent for such partial month shall be prorated at the rate of one-thirtieth (1/30) of the
monthly Base Rent for each day, payable in advance. Tenant will pay Base Rent, and all other
amounts due under this Lease, to Landlord at the Landlord Address set forth in Item 9 of the Data



Summary, or to such other party or to such other address as Landlord may designate from time
to time by written notice to Tenant.

(a) Tenant agrees to pay to Landlord, commencing on the Commencement Date and
thereafter in advance on the first day of each calendar month during the Term of this Lease, and
without demand and without deduction, setoff or counterclaim, as additional rent, Tenant's
proportionate share of all expenditures incurred by Landlord in managing, maintaining, repairing,
replacing, operating, insuring, securing, lighting, and cleaning the Project including without
limitation the parking areas (collectively, “Operating Costs”, including and not limited to: all real
estate taxes and installments of special assessments required to be paid by Tenant pursuant to
Section 4.3 below which shall accrue or become a lien against, or are payable in respect of, any
part of the Project during the Term of this Lease, including any costs incurred by Landlord for
attorney's fees or other professionals engaged to contest or reduce the amount of any said tax
bill: all other governmental impositions, including but not limited to amounts payable under
assessment agreements, gross receipts taxes and taxes on rentals (other than income taxes)
relating to the Project; the cost of snow removal, line and exterior painting, insurance of
employees, traffic regulation, security, security patrols and security guards for the entire Project;
the replacement of pavings, curbs, sidewalks, landscaping, drainage, roof and lighting facilities;
heating, ventilating, air conditioning, electricity, gas, water, sewer, utilities, insurance (including
but not limited to liability insurance and fire and casualty insurance with rental abatement
endorsement, boiler and presser vessel insurance, war risk insurance, builders risk insurance,
and owners protective liability insurance), janitorial and cleaning services, all employment costs
including salaries, wages and fringe benefits; all management fees, including expenses
reimbursable to any manager and rental of property management office; fees for professional
services; charges under maintenance and service contracts; all supplies purchased for use in the
Project; all maintenance and repair costs; any equipment rental; depreciation of the cost of capital
improvements made to (i) reduce Operating Costs or limit increases therein, or (ii) required by
Landlord's insurance carrier or (iii) required by any law, rules, regulation or order of any
governmental or quasi-governmental authority having jurisdiction; and any and all other costs of
operation, whether ordinary or extraordinary. Notwithstanding any provision of the Lease to the
contrary, Operating Costs shall not include costs of the following: (1) the replacement of the
Project (a) roof, (b) exterior walls (except doors, windows, and interior portions of exterior walls),
(c) foundation, and (d) structural components; (2) capital improvements, except for capital
improvements made or installed for the purpose of reducing Operating Costs, which costs shall
be amortized by Landlord in accordance with Generally Accepted Accounting Principles and only
the current annual amortization of such costs, together with interest payable by Landlord on any
loan obtained to finance such capital improvement, shall be included in Operating Costs for any
calendar year; (3) interest and principal payments on loans; (4) rental payments on any ground
leases; (5) advertising expenses; (6) leasing commissions; (7) any cost or expenditure for which
Landlord is reimbursed, whether by insurance proceeds or otherwise; (8) any kind of service
furnished to any other tenant that Landlord does not generally make available to all tenants; (9)
legal expenses in connection with leasing, tenant disputes, or enforcement of leases; (10) salaries
and fringe benefits of employees above the grade of property manager; (11) costs of
improvements to, or alterations of, space leased to or available for lease to any tenant; (12) costs
of correcting defects in the initial construction of the Project, provided that this shall not exclude
the cost of normal repair and maintenance expected with respect to the construction materials
and equipment installed in the Project; (13) fines, interest, charges, penalties, damages and other
costs incurred by Landlord by reason of any default (or claim of default) or late payment by it
under any lease or other contract or instrument (regardless of whether or not the payment itself
is allowed to be included in Operating Costs), including, without limitation, any legal and other
professional fees paid or incurred in connection therewith, and (14) any administrative fee and/or
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management fee to Landlord or any other party other than an administrative fee equal to 10% of
all other Operating Costs. Tenant's proportionate share of such Operating Costs shall be based
on the proportion the Net Rentable Area in the Leased Premises bears to the total square foot
rentable area of the Project.

(b) Tenant’'s monthly payments may be based on Landlord's reasonable estimate of
the Operating Costs subject hereto made at the beginning of each calendar year. Within a
reasonable time after the expiration of each calendar year, Landlord shall furnish a statement of
all Operating Costs subject thereto and Tenant's share thereof certified to by Landlord. If, at the
end of any calendar year, the amount paid by Tenant is greater than Tenant's share as shown on
said statement, the excess shall be credited against the next rent payments due hereunder. If at
the end of any calendar year, the amount paid by Tenant is less than Tenant's share as shown
on said statement, the deficiency shall be payable with the next monthly rent payment due
hereunder.

(c) Landlord's books and records relating to Operating Costs for any particular
calendar year shall be available for inspection by Tenant during normal business hours upon prior
appointment at the Landlord Address set forth in Item 9 of the Data Summary. Within 30 days
after notice from Tenant, Landlord will deliver to Tenant, copies of reasonable back-up information
as reasonably may be requested by Tenant, to support or explain Landlord’s calculation of
Operating Costs. In addition, Tenant or Tenant's auditors will have the right on 10 days’ notice to
Landlord, to audit and copy, at reasonable times and in a reasonable manner at the offices where
Landlord maintains the same, such of Landlord’'s books of account and records as pertain to
Operating Costs. Tenant will promptly deliver to Landlord a copy of the report issued as a result
of such inspection or audit. If there exists any dispute as to (i) the amount of Operating Costs, (i)
whether a particular expense is properly included in Operating Costs or (iii) Landlord's calculation
of Operating Costs (each an "Operating Costs Dispute"), the events, errors, acts or omissions
giving rise to such Operating Costs Dispute shall not constitute a breach or default by Landlord
under this Lease and even if a judgment resolving the Operating Costs Dispute is entered against
Landlord, this Lease shall remain in full force and effect and Landlord shall not be liable for any
consequential damages resulting from the event, error, act or omission giving rise to such Operating
Costs Dispute. If an Operating Costs Dispute is resolved in favor of Tenant, Landlord shall forthwith
pay to Tenant the amount of Tenant's overpayment of Operating Costs. If any inspection or audit
report reveals an overstatement of Operating Costs of more than 5%, then Landlord will
immediately pay to Tenant the costs and expenses of the inspection or audit.

Section 4.3. Taxes. Landlord shall pay all real property taxes and installment of special
assessments payable therewith on the Project payable during the Term of this Lease and any
rental taxes on rentals (other than income taxes) levied during the Term hereof upon the rentals
from the Leased Premises. Tenant shall reimburse Landlord, as additional rent, for Tenant's share
of such payments of real property taxes and installments of special assessments, including any
reasonable and documented out-of-pocket costs incurred by Landlord for attorney's fees or other
professionals engaged to contest or reduce the amount of any said tax bill, as part of Tenant's
proportionate share of Operating Costs under Section 4.2 above. Tenant shall also reimburse
Landlord for rental taxes, and gross receipts taxes, if any, paid by Landlord on rentals from the
Leased Premises. At least ten (10) days prior to delinquency, Tenant shall pay all taxes levied or
assessed upon (i) Tenant's equipment, furniture and other personal property located in or about
the Leased Premises, and (ii) this Lease or the rent paid hereunder or any portion thereof,
excluding any tax measured by Landlord’'s net income. If any such taxes are imposed upon
Landlord, Tenant shall pay to Landlord, at least twenty (20) days before the date each installment
is due to the taxing authority, the portion allocable to Tenant pursuant to this Article.
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Section 4.4. Late Payments. If any installment of rent or other sum payable hereunder is not
paid by Tenant within five (5) business days after Tenant receives written notice from Landlord of
such failure to pay, Tenant agrees with respect to each delinquent payment as follows: (a) to pay
a one-time service charge in the amount of Fifty Dollars ($50.00) which shall become immediately
due and payable as compensation to Landlord for administrative costs involved in collecting and
handling such delinquent payment; and (b) the unpaid balance due Landlord shall bear interest
at the Interest Rate from the date such installment becomes overdue to the date of payment
thereof by Tenant, and such interest shall constitute additional rent hereunder which shall be
immediately due and payable. The “Interest Rate” as used herein means the lesser of: (i) the
maximum rate permitted by law, and (ii) eighteen percent (18%).

ARTICLE 5
COMMON AREAS

Section 5.1. Defined. The term “common areas” shall mean all of the Project improvements, the
driveways, parking areas, and other common areas owned by Landlord. The size of the Leased
Premises, reasonable access to the Leased Premises and minimum parking facilities as required
by governmental authorities having jurisdiction, shall not be substantially or materially impaired.

Section 5.2. Use. Landlord grants to Tenant and Tenant's employees, customers and invitees,
the nonexclusive right during the Term of this Lease to use the common areas from time to time
constructed, such use to be common with Landlord and all tenants of Landlord, its and their
employees, customers and invitees. Tenant shall not at any time unreasonably interfere with the
rights of Landlord and other tenants, its and their employees, customers and invitees, to use any
part of the common areas. It is understood and agreed that Landlord may contract for mutual
easement rights with adjoining landowners who shall thereafter along with their employees,
customers, and invitees use the common areas in common with Landlord, Tenant and all tenants
of Landlord, and their employees, customers and invitees to be extent of the adjoining
landowner’s contract rights.

Section 5.3. Rules and Regulations. Landlord shall manage, operate and maintain all common
areas and common facilities within the common areas of the Project. The manner in which such
areas and facilities shall be maintained and the expenditures therefor shall be at the reasonable
discretion of Landlord. Tenant shall use the Leased Premises and the common areas of the
Project in accordance with the terms of this Lease and any reasonable, uniform and non-
discriminatory rules and regulations as may from time to time be reasonably made by Landlord
for the general safety, comfort and convenience of the owners, occupants and tenants of the
Project (collectively, the “Rules and Regulations”), and Tenant shall use Tenant's commercially
reasonable efforts to cause Tenant's customers, employees and invitees to abide by the Rules
and Regulations. No changes that Landlord may make to the Project or the common areas shall
materially and adversely affect visibility, access, available parking in close proximity to the Leased
Premises, or use of the Leased Premises.

ARTICLE 6
UTILITIES AND OTHER SERVICES

Tenant shall pay for all gas, electricity, water and sewer charges, telephone service and all other
services and utilities supplied to the Leased Premises and consumed by Tenant. If the Leased
Premises are not separately metered for any utility service, Tenant will pay its share (without any

6



surcharge by Landlord) of the consumption charges based upon the ratio of the leasable square
feet of the Leased Premises to the total leasable square feet of all buildings covered by the utility
bill. In the event that any utility to the Leased Premises is interrupted and such utility is not restored
within a 24-hour period, Tenant shall be entitled to an abatement of rent payable hereunder for
each day or portion of a day thereafter during which such utility is not reinstated and if the
interruption continues for seven (7) consecutive days, the Tenant shall have the ongoing right to
terminate this Lease while the interruption continues.

ARTICLE 7
USE

Section 7.1. Use Permitted and Operation of Business. Tenant covenants and agrees that it
shall use and occupy the entire Leased Premises solely for the Permitted Use specified in ltem 7
of the Data Summary, under the Trade Name specified in Item 8 of the Data Summary, and for
no other purpose without the prior written consent of Landlord. Tenant agrees to conduct its
business in a manner consistent with the purpose and character of the Project and in accordance
with first-class standards for operating its type of business. Tenant may use the Project name as
Tenant's advertised address when referring to Tenant's business in the Leased Premises in
newspaper and other advertising. The right to use such name for such purpose for the Term of
this Lease is hereby licensed by Landlord to Tenant.

Section 7.2. Uses Prohibited. It is intended that the Project shall be managed so that all
prospective tenants thereof, and all customers, employees, licensees and invitees of all tenants
shall have the opportunity to obtain all the goods, services, advantages, facilities and privileges
of the Project without discrimination because of race, creed, color, sex, age, national origin or
ancestry. To that end, Tenant shall not discriminate in the conduct and operation of Tenant's
business in the Leased Premises against any person or group of persons because of the race,
creed, color, sex, age, national origin or ancestry of such person or group of persons.

Section 7.3. Signage. Tenant shall have the right to erect and install exterior window, door
signs, advertising media, window lettering, placards and other signs, and install interior and
exterior building, window or door signs, advertising media or window or door lettering or placards,
including without limitation the maximum allowable signage (electrical) on the facade of the
Building and signage on the existing monument (or any replacement signs thereto), subject to
Landlord'’s prior written consent, which consent shall not be unreasonably withheld, conditioned
or delayed. All signs must conform to applicable codes and ordinances in the City of Cincinnati,
Ohio. Each Tenant sign must be granted a sign permit from the City of Cincinnati prior to
installation. All signs must meet the requirements of the City of Cincinnati sign code.

Section 7.3. Compliance with Laws. Tenant shall comply with all applicable ordinances, rules,
regulations and requirements of all federal, state and municipal governments which relate to the
Leased Premises or the business Tenant conducts on or from the Leased Premises. Without
limiting the foregoing, Tenant shall not install, use, generate, store or dispose of in or about the
Leased Premises any hazardous substance, toxic chemical, pollutant or other material regulated
by any applicable environmental law or regulation in violation of applicable laws, except for
immaterial quantities of such substances customarily used in retail business operations so long
as Tenant uses such substances in accordance with applicable laws.

ARTICLE 8
REPAIRS



Section 8.1. Landlord’s Repairs. Landlord shall keep the foundations, exterior walls (except
plate glass or glass or other special breakable materials used in structural portions), structural
portions of the Project, the roof, the common areas (including without limitation keeping the same
free from trash, debris, snow and ice), utilities (including without limitation gas, water, telephone
and electricity) and plumbing and sewer utility facilities located within the Project serving the
Premises, including without limitation free flow up to their tap points within the Premises in good
repair, and if necessary or required by proper governmental authority, make modifications or
replacement thereof, except that Landlord shall not be required to make any such repairs,
modifications, or replacements which become necessary or desirable by reason of the willful
misconduct or negligence of Tenant, Tenant's agents, servants or employees.

If Landlord fails to perform, or cause to be performed, any necessary maintenance or repairs and
such failure either (i) causes an emergency, health or safety situation that materially and adversely
affects the operation of Tenant's business from the Leased Premises, or (ii) is severe enough to
cause Tenant to cease operations in the Leased Premises (either, an "Emergency Situation”),
and if such breach or failure is not cured within twenty-four (24) hours following notice from Tenant
specifying such breach or failure (or, if such breach or failure shall reasonably take more than
twenty-four (24) hours to cure, Landlord shall have failed to commence to cure the same within
the twenty-four (24) hour period and thereafter diligently prosecuted the same to completion) then
Tenant shall have the right to self-help. Any amount paid or cost or liability incurred by Tenant in
so doing shall be reimbursed to Tenant within thirty (30) days after demand by Tenant. If Landlord
fails to reimburse Tenant for such costs within said thirty (30) day period, then Tenant shall have
the right to offset the amount due Tenant from Landlord against future payments of rent payable
hereunder until the amount due Tenant is fully paid.

Section 8.2. Tenant’s Repairs. Tenant shall provide all maintenance, replacements and repairs
necessary to keep the Leased Premises in the condition required by this Lease, except where
Landlord is responsible for the same as provided elsewhere under this Lease, including without
limitation keeping the heating, ventilating and air conditioning system (HVAC) serving the Leased
Premises in good repair, and replacing with glass of the same quality any cracked or broken glass,
including plate glass, and any interior and exterior windows and doors in the Leased Premises.

ARTICLE 9
ALTERATIONS

Section 9.1. Tenant Responsibilities. Tenant, at Tenant's own expense, shall purchase, install
and maintain in good condition Tenant's trade fixtures and floor covering, and all interior wall
coverings and decorating.

Section 9.2. Alterations. After Tenant's initial build-out, Tenant shall not make any repairs,
alterations, or additions to the Leased Premises or make any contract therefor in excess of
$25,000 without first procuring Landlord's written consent, which consent shall not be
unreasonably withheld, conditioned or delayed. All alterations, additions, improvements and
fixtures, other than trade fixtures, which may be made or installed by either of the parties hereto
upon the Leased Premises and which in any manner are attached to the floors, walls or ceiling
shall, at the termination of the Lease, at Landlord’s option become the property of Landlord and
shall remain upon and be surrendered with the Leased Premises as a part thereof, without
damage or injury, any floor covering affixed to the floor or track lighting affixed to the ceiling shall
likewise become the property of Landlord, all without compensation or credit to Tenant. All fixtures
installed by Tenant shall be new or completely reconditioned.



Section 9.3, Contractors. Tenant agrees to employ for such work one or more licensed bonded
responsible contractors, and to cause such contractors to carry worker's compensation insurance
in accordance with statutory requirements and commercial general liability insurance covering
such contractors on or about the Leased Premises and Project in amounts at least equal to the
limits set forth in Section 12.2 below and, prior to the commencement of such work, to submit a
certificate evidencing such coverage to Landlord. Tenant shall promptly pay all contractors and
materialmen, so as to avoid the possibility of a lien attaching to the Leased Premises. If any such
lien be made or filed, Tenant shall bond against or discharge the same within thirty (30) days after
written request by Landlord. Nothing contained in this Lease shall be construed as a consent on
the part of the Landlord so as to subject the Landlord's estate in the Leased Premises to any lien
or liability under the lien laws of the State of Ohio.

ARTICLE 10
ACCESS TO LEASED PREMISES

Landlord shall have the right to enter upon the Leased Premises during all business hours for the
purpose of inspecting the same, making Landlord required repairs, and during the last nine (9)
months of the Term, for the purpose of exhibiting the same to prospective tenants, purchasers or
others. Landlord shall use commercially reasonable efforts to schedule such entries during off-
business hours and otherwise to minimize interference with Tenant's business operations.

ARTICLE 11
INDEMNITY

Section 11.1. Indemnity. Tenant agrees to defend, indemnify and hold Landlord harmless from
and against any and all claims, demands, damages, costs and expenses, including, without
limitation, attorneys’ fees, arising from: (i) any breach or default by Tenant in the performance of
any covenant or agreement under this Lease Agreement beyond applicable cure periods; or (ii)
any negligence or intentional misconduct of Tenant, Tenant's agents, contractors, servants,
employees, sublessees, concessionaires or licensees, in or about the Leased Premises or the
Project; provided, however, the foregoing obligation to defend, indemnify and hold harmless shall
not apply to the extent of Landlord’s negligence or intentional misconduct.

Landlord agrees to defend, indemnify and hold Tenant harmless from and against any and all
claims, demands, damages, costs and expenses, including, without limitation, attorneys' fees,
arising from: (i) any breach or default by Landlord in the performance of any covenant or
agreement under this Lease Agreement beyond applicable cure periods; or (ii) any negligence or
intentional misconduct of Landlord, Landlord’s agents, contractors, servants, employees,
sublessees, concessionaires or licensees, in or about the Leased Premises or the Project;
provided, however, the foregoing obligation to defend, indemnify and hold harmless shall not
apply to the extent of Tenant's negligence or intentional misconduct.

Section 11.3. Subrogation Waiver. Landlord and Tenant both agree that they shall maintain
insurance with respect to the party’s own property in accordance with the provisions of this Lease
Agreement, and that each will look to the party’s own insurer for reimbursement for any loss, and
further that the insurer involved shall have no subrogation rights against the other party.
Landlord's waiver of subrogation shall remain in force so long as Landlord’s insurer shall consent
thereto without additional premium, and if additional premium is charged, Tenant shall be required
to pay the same to keep this waiver in force.



ARTICLE 12
INSURANCE

Section 12.1. Insurance Rates. Tenant shall not carry any stock of goods or do anything in or
about the Leased Premises which shall in any way tend to increase insurance rates on the Leased
Premises or the Project without the prior written consent of Landlord. If Landlord shall consent to
such use, Tenant agrees to pay as additional rental any increase in premiums for insurance
resulting from the business carried on in the Leased Premises by Tenant. If Tenant installs any
electrical equipment that overloads the power lines to the building, Tenant shall, at Tenant’s own
expense, make whatever changes are necessary to avoid such overload and to comply with the
requirements of insurance underwriters and insurance rating bureaus and governmental
authorities having jurisdiction.

Section 12.2. Tenant Insurance. Tenant agrees to purchase, in advance, and to carry in full
force and effect during the Term of this Lease the following insurance:

a. “Allrisk” property insurance covering the full replacement value of all of Tenant's leasehold
improvements, trade fixtures and personal property within the Leased Premises.

b. Commercial general liability insurance, providing coverage on an “occurrence’ rather than
a “claims made” basis, which policy shall include coverage for Bodily Injury, Property
Damage, Personal Injury, Contractual Liability (applying to this Lease), and Independent
Contractors, in current Insurance Services Office form or other form which provides
coverage at least as broad. Tenant shall maintain a combined policy limit of at least Two
Million Dollars ($2,000,000.00) applying to Bodily Injury, Property Damage and Personal
Injury, which limit may be satisfied by Tenant's basic policy, or by the basic policy in
combination with umbrella or excess policies so long as the coverage is at least as broad
as that required herein. Such liability, umbrella and/or excess policies may be subject to
aggregate limits so long as the aggregate limits have not at any pertinent time been
reduced to less than the policy limit stated above, and provided further that any umbrella
or excess policy provides coverage from the point that such aggregate limits in the basic
policy become reduced or exhausted. Landlord shall be named as additional insured
under all such policies.

Section 12.3. Evidence of Coverage. At least ten (10) days prior to entry by Tenant on the
Leased Premises, Tenant shall deliver to Landlord evidence that the insurance required by this
Lease is in full force and effect. At least ten (10) days prior to expiration of any such coverage,
Tenant shall deliver evidence that the coverage in question will be renewed or replaced upon
expiration. Such evidence of insurance shall contain sufficient information to enable Landlord to
determine whether Tenant's insurance complies with the requirements of this Lease. Upon
request, Tenant shall also furnish insurer-certified copies of all pertinent policies. Al policies used
to provide the coverage required by this Lease shall (i) be endorsed to require the insurer to
provide at least ten (10) days' notice to Landlord prior to cancellation or non-renewal, and (ii) be
issued by financially sound companies having an A.M. Best Company rating of at least A:VIl.
Tenant's required insurance may be maintained under a blanket policy covering other locations.

Section 12.4. Landlord Insurance. Landlord agrees to purchase in advance, to charge as an

Operating Cost, and to carry in full force and effect during the Term of this Lease the insurance
as follows:
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a. “All risk" property insurance coverage on the Project, exclusive of tenants’ leasehold
improvements, furniture, fixtures or equipment, inventory or other personal property, in
such amount as Landlord deems prudent.

b. Commercial general public liability insurance covering the Project, in a combined single
limit amount of not less than One Million Dollars ($1,000,000.00), and written on an
“occurrence” basis.

In addition to the aforementioned insurance coverages, Landlord shall maintain such other
insurance as reasonably required by Landlord with coverage amounts comparable to that
maintained by the owners of comparable commercial properties, including, without limitation, rent
loss and/or business interruption insurance. All insurance that Landlord is required to carry, or is
required to cause to be carried under the terms of this Lease, shall be deemed to be primary
insurance in relation to any other insurance maintained by Tenant with respect to insurance claims
arising from Landlord’s failure to perform its contractual obligations hereunder and Landlord’s
indemnity, defend and hold harmless obligations hereunder.

ARTICLE 13
FIRE OR OTHER CASUALTY

Section 13.1. Damage to Leased Premises. In case the Project improvements shall be partially
or totally destroyed by any fire or other casualty covered by insurance so as to become partially
or totally untenantable, the same shall be repaired at the expense of Landlord within six (6)
months thereafter, unless Landlord shall elect not to rebuild, as hereinafter provided, and all rent
shall abate until such time that the Leased Premises are repaired and only to the extent to which
the Leased Premises are untenantable, in Landlord’s sole determination.

Section 13.2. Repair of Damage. In case the Project, including common areas, shall be
destroyed or so damaged by fire or other casualty as to render the Project partially or totally
untenantable, and repairs would take more than six (6) months to complete, then Landlord or
Tenant may terminate this Lease by providing written notice to the other party within thirty (30)
days of such casualty. If neither party elects to terminate, Landlord shall promptly repair any such
damage or destruction. If the Project, including common areas, shall be destroyed or so damaged
by fire or other casualty but the Project is not rendered partially or totally untenantable, Landlord
shall promptly repair such damage. In no event in the case of any such destruction shall Landlord
be required to repair or replace Tenant's trade fixtures, furniture, equipment or other personal

property.

ARTICLE 14
EMINENT DOMAIN

Section 14.1. Complete Taking. If the whole of the Leased Premises shall be taken under the
power of eminent domain, then the Term of this Lease shall cease as of the day possession shall
be taken and the rent shall be paid up to that date.

Section 14.2. Substantial Taking. If any of the floor area of the Leased Premises or twenty
percent (20%) or more of the parking area shall be so taken, then Landlord or Tenant shall each
have the right either to terminate this Lease, or, subject, in the case of Tenant, to Landlord’s rights
of termination as set forth in this Article, to continue in possession of the remainder of the Leased
Premises upon notice in writing to the other party hereto within thirty (30) days after such taking
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of possession. In the event this Lease is not terminated, all of the terms herein provided shall
continue in effect except that the rent shall be equitably abated as to any portion of the Leased
Premises so taken and Landlord shall make all necessary repair or alterations to the extent
required under this Lease.

Section 14.4. Damage Award. All damages awarded for such taking under the power of eminent
domain, whether for the whole or a part of the Leased Premises, shall be the property of Landlord,
whether such damages shall be awarded as compensation for diminution in value of the leasehold
or to the fee of the Leased Premises; provided, however, that Landlord shall not be entitled to any
separate award made to Tenant.

ARTICLE 15
SURRENDER OF POSSESSION

Section 15.1. Surrender. At the expiration of the Lease Term, whether by lapse of time or
otherwise, Tenant shall surrender the Leased Premises broom clean and in good condition and
repair, reasonable wear and tear and loss by fire or unavoidable casualty excepted. Upon
Landlord’s request, Tenant shall promptly remove any trade fixtures and personal property in the
Leased Premises, and repair any damage occasioned by such removals at Tenant’'s expense. If
the Leased Premises are not surrendered at the end of the Term or the sooner termination thereof,
Tenant shall indemnify Landlord against loss or liability resulting from delay by Tenant in so
surrendering the Leased Premises. Tenant shall promptly surrender all keys for the Leased
Premises to Landlord at the place then fixed for payment of rent.

Section 15.2. Month-to-Month. In the event Tenant remains in possession of the Leased
Premises after the expiration of the tenancy created hereunder, such tenancy shall be governed
by the foregoing sentence with the exception that Base Rent shall be 150% of the Base Rent prior
to such holdover tenancy.

ARTICLE 16
ASSIGNMENT AND SUBLETTING

Section 16.1. Assignment. Tenant will not assign, transfer, mortgage or encumber this Lease or
sublet or rent or permit occupancy or use of the Leased Premises, or any part thereof by any third
party; nor shall any assignment or transfer of this Lease be effectuated by operation of law or
otherwise, (any of the foregoing being hereinafter referred to as an “Assignment”) without in each
such case obtaining the prior written consent of Landlord, which consent shall not be
unreasonably withheld, conditioned or delayed. The consent by Landlord to any Assignment shall
not be construed as a waiver or release of Tenant from the terms of any covenant or obligation
under this Lease, nor shall the collection or acceptance of rent from any transferee under an
Assignment constitute an acceptance of the Assignment or a waiver or release of Tenant or any
transferee of any covenant or obligation contained in this Lease, nor shall any Assignment be
construed to relieve Tenant from the requirement of obtaining the consent in writing of Landlord
to any further Assignment.

Notwithstanding the foregoing to the contrary, Landlord's consent shall not be required for an
assignment, transfer or sublet to a parent, subsidiary or affiliate of Tenant.

ARTICLE 17
NOTICES
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Whenever provision is made under this Lease for notice of any kind, such notice shall be in writing
shall be addressed to each party at the address set forth for such party in the Data Summary and
shall be delivered by personal delivery, by mailing certified first class United States mail (return
receipt requested and postage prepaid), or by nationally-recognized overnight courier for
overnight delivery. Notices given in accordance with this section shall be deemed to have been
delivered, given and received: on the date of delivery in the case of personal delivery, the earlier
of actual receipt or three (3) days after deposit in the case of certified first class United States
mail, or one (1) day after deposit in the case of overnight courier. If the holder of record of any
mortgage or ground lessor’s interest covering the Leased Premises shall have given prior written
notice to Tenant that it is the holder of said mortgage or lessor’s interest and such notice includes
the address at which notices to such mortgagee or ground lessor are to be sent, then Tenant
agrees to give to such party or parties notice simultaneously with any notice given to Landlord to
correct any default of Landlord as hereinabove provided and agrees that such party or parties
shall have the right within thirty (30) days after receipt of said notice, to correct or remedy such
default before Tenant may take any action under this Lease by reason of such default.

ARTICLE 18
DEFAULT

Section 18.1. Cumulative Remedies. All rights and remedies of Landlord herein enumerated
shall be cumulative and are not intended to be exclusive of any other remedies or means of
redress existing at law, in equity, or by statute to which Landlord may be lawfully entitled in case
of any breach or threatened breach of Tenant of any provision of this Lease. The failure of
Landlord to insist in any one or more cases upon the strict performance of any of the covenants
of this Lease or to exercise any option herein contained shall not be construed as a waiver or
relinquishment for the future of such covenant or option. A receipt by Landlord of rent with
knowledge of the breach of any covenant hereof shall not be deemed a waiver of such breach
and no waiver by Landlord of any provisions of this Lease shall be deemed to have been made
unless expressed in writing and signed by Landlord. In addition to other remedies in this Lease
provided, Landlord shall be entitled to the restraint by injunction of the violation or attempted or
threatened violation of the covenants, conditions and provisions of this Lease.

Section 18.2. Events of Default. Any one of the following events shall constitute an Event of
Default:

a.  Tenant shall fail to pay any monthly installment of Base Rent or additional rent as herein
provided, and such default shall continue for a period of five business (5) days after
receipt of written notice of a failure to pay the same; and

b. Tenant shall violate or fail to perform any of the other conditions, covenants or
agreements herein made by Tenant and such default shall continue for thirty (30) days
after notice from Landlord (or if such failure reasonably requires more than thirty (30)
days to cure, such longer period of time as may be reasonably necessary provided
Tenant commences such cure within said thirty (30) day period); or

c. Tenant shall file or have filed against Tenant or any guarantor of this Lease any
bankruptcy or other creditor’s action, or make an assignment for the benefit of Tenant's
creditors, provided in the case of any of the foregoing that is involuntary, Tenant shall
not be deemed to have committed an Event of Default if the same is dismissed within
ninety (90) days thereafter.
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Section 18.3. Termination. If an Event of Default shall have occurred and be continuing,
Landlord may at Landlord’s sole option, by written notice to Tenant, terminate this Lease. Neither
the passage of time after the occurrence of the Event of Default nor the exercise by Landlord of
any other remedy with regard to such Event of Default shall limit Landlord’s rights under this
Section.

Section 18.4. Right of Entry. If an Event of Default shall have occurred and be continuing,
whether or not Landlord elects to terminate this Lease, Landlord may enter upon and repossess
the Leased Premises (said repossession being hereinafter referred to as “Repossession”) by
force, summary proceedings, ejectment or otherwise, and may remove Tenant and all other
persons and property therefrom.

Section 18.5. Relet Leased Premises. From time to time after Repossession of the Leased
Premises, whether or not this Lease has been terminated, Landlord shall use commercially
reasonable efforts to relet the Leased Premises for the account of Tenant in the name of Landlord
or otherwise, for such term or terms (which may be greater or less than the period which would
otherwise have constituted the balance of the Term) and for such terms (which may include
concessions or free rent) and for such uses as Landlord, in Landlord’s uncontrolled discretion,
may determine, and may collect and receive the rent therefor. Any rent received shall be applied
against Tenant's obligations hereunder, but Landlord shall not be responsible or liable for any
failure to collect any rent due upon any such reletting.

Section 18.6. Continuing Obligation. No termination of this Lease and no Repossession of the
Leased Premises pursuant to the immediately preceding Sections or otherwise shall relieve
Tenant of Tenant's liabilities and obligations under this Lease, all of which shall survive any such
termination or Repossession. In the event of any such Repossession, whether or not the Leased
Premises shall have been relet, Tenant shall pay to Landlord the Base Rent and other sums and
charges to be paid by Tenant up to the time of Repossession, and thereafter Tenant, until the end
of what would have been the Term in the absence of such Repossession, shall pay to Landlord,
as and for liguidated and agreed current damages for Tenant's default, the equivalent of the
amount of the Base Rent and such other sums and charges which would be payable under this
Lease by Tenant if this Lease were still in effect, less the net proceeds, if any, of any reletting
affected pursuant to the provisions of the immediately preceding Section after deducting all of
Landlord’s reasonable and documented out-of-pocket expenses in connection with such reletting,
including, without limitation, all repossession costs, brokerage and maintenance commissions,
operating expenses, legal expenses, attorneys fees, alteration costs, and expenses of
preparation for such reletting. Tenant shall pay such current damages to Landlord monthly on the
days on which the Base Rent would have been payable under this lease if this Lease were still in
effect, and Landlord shall be entitled to recover the same from Tenant on each such day. At any
time after such termination, whether or not Landlord shall have collected any current damages as
aforesaid, Landlord shall be entitled to recover from Tenant, and Tenant shall pay to Landlord on
demand, as and for liquidated and agreed final damages for Tenant's default, an amount equal
to the then present value of the excess of the Base Rent and other sums or charges reserved
under this Lease from the day of such termination or Repossession for what would be the then
unexpired Term if the same had remained in effect, over the amount of rent Tenant demonstrates
that Landlord could in all likelihood actually collect for the Leased Premises for the same period,
said present value to be arrived at on the basis of a discount of eight percent (8%) per annum.

Section 18.7. Expenses. In addition to all other remedies of Landlord, Landlord shall be entitled
to reimbursement upon demand of all reasonable and documented out-of-pocket costs, charges,
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expenses and reasonable attorneys’ fees incurred by Landlord in connection with any Event of
Default.

Section 18.8. Lien. Landlord is hereby given a first priority lien upon all property of Tenant which
shall come in or be placed upon the Leased Premises and whether acquired by Tenant before or
after the date hereof to secure the payment of rent and the performance of each and every other
covenant herein contained to be performed by Tenant. Upon default by Tenant, and failure to cure
as provided in this Article, Landlord, without notice or demand, may take possession of and sell
such property without legal process of any kind, at public or private sale after one publication of
a notice thereof in a daily newspaper published in the county where the Leased Premises are
situated, not less than ten (10) days before such sale or by giving minimum notices required by
law. The proceeds of any such sale shall be applied first to the payment of expenses thereof,
second to the discharge of the rent or other liability hereunder unpaid, and the balance, if any,
shall be held for the account of the Tenant. Tenant agrees to execute and record any financing
statements and other documents necessary to perfect of record the lien herein granted.

Section 18.9. Security Deposit. If at any time during the Term of this Lease, any of the Base
Rent or any other sum due Landlord shall be overdue and unpaid, whether as a result of an Event
of Default or otherwise, then Landlord, at its option, may appropriate and apply all or any portion
of the Security Deposit to the payment of any overdue Base Rent or other sum due from Tenant
to Landlord hereunder. The use, application or retention of the Security Deposit, or any portion
thereof, by Landlord shall not prevent Landlord from exercising any other right or remedy provided
by this Lease or at law or in equity (it being intended that Landlord shall not first be required to
proceed against the Security Deposit) and shall not operate as a limitation on any recovery to
which Landlord may otherwise be entitled. At expiration of the Term, provided Tenant has not
then committed an Event of Default, Landlord shall return the Security Deposit to Tenant less any
sum that may be applied from the Security Deposit by Landlord pursuant to this Section 18.9.

Section 18.10. Landlord Default. Landlord shall in no event be considered to be in default of
Landlord's obligations hereunder until the expiration of thirty (30) days (or if such default cannot
be reasonably cured within said 30 days then such longer period of time as is reasonably
necessary to cure the same provided Landlord commences the cure within said thirty (30) day
period and pursues cure of the same thereafter) after receipt of notice of default from Tenant.
Tenant shall provide all necessary access to the Leased Premises to cure any default should
such access be needed.

ARTICLE 19
LANDLORD’S RIGHT TO CURE DEFAULT

If Tenant defaults in the making of any payment, or in the doing of any act herein required to be
made or done by Tenant, or does or suffers any act prohibited herein, then Landlord may, but
shall not be required to, make such payment or do such act, or correct any damage caused by
such prohibited act and to enter the Leased Premises as appropriate in connection therewith, and
the amount of the reasonable and documented out-of-pocket expense thereof, if made or done
so by Landlord, with interest thereon at the Interest Rate (as hereinafter defined) from the date
paid by Landlord, shall be paid by Tenant to Landlord and shall constitute additional rent
hereunder due and payable with the next monthly instaliment of rent; but the making of such
payment or the doing of such act by Landlord shall not operate to cure such default or to estop
Landlord from the pursuit of any remedy of which Landlord would otherwise be entitled.

ARTICLE 20
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WAIVER

No waiver by either party of any breach of any agreement herein contained shall operate as a
waiver of such agreement itself, or of any subsequent breach thereof. No payment by Tenant or
receipt by Landlord of a lesser amount than the monthly installments of rent herein stipulated shall
be deemed to be other than on account of the earliest stipulated rent nor shall any endorsement
or statement on any check or letter accompanying a check for payment of rent be deemed an
accord and satisfaction, nor shall acceptance of rent with knowledge of breach constitute a waiver
of the breach, and Landlord may accept such check or payment without prejudice to Landlord’s
right to recover the balance of such rent, to terminate this Lease, to repossess the Leased
Premises or to pursue any other remedy provided in this Lease. No re-entry by Landlord, and no
acceptance by Landlord of keys from Tenant, shall be considered an acceptance of a surrender
of the Lease.

ARTICLE 21
SUBORDINATION

Section 21.1. Mortgage. For the purposes of this Section, the term “Mortgage” shall mean at any
time, any mortgage of record now or hereafter placed against the Project, any increase,
amendment, extension, refinancing or recasting of a Mortgage and, in the case of a sale or lease
and leaseback by Landlord of all or any part of the Project, the lease creating the leaseback. For
the purposes hereof, a Mortgage shall be deemed to continue in effect after foreclosure thereof
and during the period of redemption therefrom.

Section 21.2. Subordination. This Lease is subject and subordinate to the lien of any Mortgage
which may now or hereafter encumber the Project or any development of which the Project is a
part. In confirmation of such subordination, Tenant shall, at Landlord’s request from time to time,
promptly execute any certificate or other document requested by the holder of the Mortgage on
form reasonably acceptable to Tenant. Tenant agrees that in the event that any proceedings are
brought for the foreclosure of any Mortgage, Tenant shall immediately and automatically attorn to
the purchaser at such foreclosure sale, as the landlord under this Lease, and Tenant waives the
provisions of any statute or rule of law, now or hereafter in effect, which may give or purport to
give Tenant any right to terminate or otherwise adversely affect this Lease or the obligations of
Tenant hereunder in the event that any such foreclosure proceedings is prosecuted or completed.
Neither the holder of the Mortgage (whether it acquires title by foreclosure or by deed in lieu
thereof) nor any purchaser at foreclosure sale shall be liable for any act or omission of Landlord,
subject to any offsets or defenses which Tenant might have against Landlord or bound by any
prepayment by Tenant of more than one month's installment of Base Rent and additional rent or
by any modification of this Lease made subsequent to the granting of the Mortgage.
Notwithstanding anything to the contrary contained in this Section, so long as Tenant is not in
default under this Lease, this Lease shall remain in full force and effect and the holder of the
Mortgage and any purchaser at foreclosure sale thereof shall not disturb Tenant's possession
hereunder.

ARTICLE 22
QUIET ENJOYMENT

Provided Tenant does not have an ongoing Event of Default, Tenant shall have peaceful and
quiet use and possession of the Leased Premises without hindrance on the part of Landlord, and
Landlord shall warrant and defend Tenant in such peaceful and quiet use and possession against
the claims of all persons claiming by, through, or under Landlord.
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ARTICLE 23
ESTOPPEL CERTIFICATES

Tenant agrees at any time and from time to time, upon not less than twenty (20) days after written
notice from Landlord, to execute, acknowledge and deliver to Landlord or a party designated by
Landlord in a statement in writing: (i) certifying that this Lease is unmodified and in full force and
effect, or if there have been modifications, that the Lease is in full force and effect as modified
and stating the modifications; (ii) stating the dates to which the rent and other charges hereunder
have been paid by Tenant; (iii) stating whether or not Landlord is in default in the performance of
any covenant, agreement or condition contained in this Lease, and, if so, specifying each such
default; (iv) agreeing that Tenant and Landlord will not thereafter modify the Lease without the
approval of any mortgagee identified by Landlord; (v) agreeing that, except for any security
deposit required herein, Tenant shall not prepay any rent more than thirty (30) days in advance;
and (vi) such other matters relating to this Lease as may reasonably be requested. Any such
statement delivered pursuant hereto may be relied upon by any owner of the Project, any
prospective purchaser of the Project, any mortgagee or prospective mortgagee of the Project or
of Landlord's interest, or any prospective assignment of any such mortgagee of the Project or of
Landlord's interest, or any prospective assignee of any such mortgagee.

ARTICLE 24
BROKERS

Landlord and Tenant represent and warrant to each other than neither party has engaged or dealt
with any broker in connection with this Lease other than Capitol Real Estate Advisors, Inc., Edge
Real Estate Group and Coldwell Banker West Shell (collectively, the “Brokers”). Brokers shall be
paid by Landlord. Each of Landlord and Tenant agrees to indemnify, defend and hold the other
party harmless from and against any claim (including reasonable attorneys’ fees in connection
therewith) for any other broker’s fees or finder's fees asserted by anyone claiming by through or
under such indemnifying party in connection with this Lease or any extension hereof. Landlord
shall pay any commission due Brokers and any other brokers engaged by Landlord.

ARTICLE 25
GENERAL

Section 25.1. Relationship of Parties. Nothing contained herein shall be deemed or construed
by anyone as creating the relationship of principal and agent or of partnership or of joint venture
between the parties hereto.

Section 25.2. Third Party Beneficiary. Nothing contained in this Lease shall be construed so as
to confer upon any other party the rights of a third party beneficiary except rights contained herein
for the benefit of a mortgagee.

Section 25.3. Headings. The headings of the several articles contained herein are for
convenience only and do not define, limit or construe the contents of such articles.

Section 25.4. Binding Effect of Lease. The covenants, agreements and obligations herein
contained, except as herein otherwise specifically provided, shall extend to, bind and inure to the
benefit of the parties hereto and their respective personal representatives, heirs, successors and
permitted assigns. Landlord, at any time and from time to time, may make an assignment of
Landlord's interest in this Lease, and, in the event of such assignment and the assumption by the
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assignee of the covenants and agreements to be performed by Landlord herein, Landlord and
Landlord's successors and assigns (other than the assignee of this Lease) shall be released from
any and all liability hereunder.

Section 25.5. Force Majeure. Whenever a period of time is herein provided for either party to do
or perform any act or thing, that party shall not be liable or responsible for any delays and
applicable periods for performance shall be extended accordingly, due to strikes, lockouts, riots,
acts of God, shortages of labor or materials, national emergency, acts of a public enemy,
governmental restrictions, laws or regulations, or any other cause or causes, whether similar or
dissimilar to those enumerated, beyond the party's reasonable control. The provisions of this
Section shall not operate to excuse Tenant from prompt payment of rent, additional rent or other
monetary payments required by the terms of this Lease.

Section 25.6. No Recording of Lease. Tenant shall not record this Lease or any memorandum
of lease pertaining to this Lease.

Section 25.7. Acceptance of Payment. No payment by Tenant or receipt by Landlord of a lesser
amount than the amount then due under this Lease shall be deemed to be other than on account
of the earliest portion thereof due, nor shall any endorsement or statement on any check or any
letter accompanying any check or payment be deemed an accord and satisfaction, and Landlord
may accept such check or payment without prejudice to Landlord's right to recover the balance
due or pursue any other remedy in this Lease provided.

Section 25.8. Unenforceability. Unenforceability of any provision contained in this Lease shall
not affect or impair the validity of any other provision of this Lease.

Section 25.9. Governing Law. The laws of the State of Ohio shall govern the validity,
performance and enforcement of this Lease.

Section 25.10. Corporate Tenants. In the event Tenant is a corporation, limited partnership, or
limited liability company, each person executing this Lease on behalf of Tenant hereby covenant
and warrants that: Tenant is a duly constituted entity qualified to do business in the State of Ohio;
all of Tenant's franchise and corporate taxes have been paid to date; all future forms, reports,
fees and other documents necessary for Tenant to comply with applicable laws will be filed by
Tenant when due; and such persons are duly authorized by such entity to execute and deliver
this Lease on behalf of such entity.

Section 25.11. Joint and Several Liability. In the event that two or more individuals,
corporations, partnerships or other entities (or any combination of two or more thereof) shall sign
this Lease Agreement as Tenant, the liability of each such individual, corporation, partnership or
other entity to perform all obligations hereunder shall be deemed to be joint and several. In like
manner, in the event that the Tenant named in this Lease Agreement shall be a partnership or
other business association, the members of which are, by virtue of statute, or general law, subject
to personal liability, then the liability of each such member shall be deemed to be joint and several.

Section 25.12. Waiver of Jury Trial. Landlord and Tenant hereby mutually waive any and all
rights which either may have to request a jury trial in any proceeding at law or in equity in any
court of competent jurisdiction.

Section 25.13. Entire Agreement; Amendments. This Lease and the exhibits attached hereto
constitute the entire agreement between Landowner and Tenant respecting its subject matter and
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supersede all prior agreements, understandings, negotiations and discussions, whether or oral or
written, of the parties pertaining to the subject matter thereof. Any agreement, understanding or
representation respecting the Project, or any other matter referenced herein not expressly set
forth in this Lease or a subsequent writing signed by both parties is null and void. This Lease
shall not be modified or amended, except in writing signed by both parties. No purported
modifications or amendments, including, without limitation, any oral agreement, course of conduct
or absence of a response to a unilateral communication, shall be binding on either party.

Section 25.15. Prevailing Party. If either party brings an action or proceeding to enforce the
terms hereof or declare rights hereunder, the prevailing party in any such action, proceeding, trial
or appeal, shall be entitled to its reasonable attorneys' fees to be paid by the losing party as fixed
by the court.

Section 26.16. Project Purchase Contingency. The obligations of Tenant hereunder are
contingent on Landlord purchasing the Project from the current owner. |f Landlord has not
completed its purchase of the Project on or before February 16, 2018, Tenant shall have the
ongoing right to terminate this Lease upon written notice to Landlord unless and until Landlord
provides a definitive written evidence to Tenant evidencing Landlord has purchased the Project,
If the purchase and sale agreement under which Landlord is to buy the Project terminates,
Landlord shall, within three (3) business days thereafter, provide written notice to Tenant of such
termination and this Lease shall thereby be deemed terminated with the parties having no further
obligations hereunder.

[SIGNATURE PAGE FOLLOWS]
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LANDLORD: TENANT:

VANV QWPJ\FL 25 lbl. WGB, LLC,
an \3\\] \ion ke AV AB ) Doy Co 2\ ) an Ohio limited liability company

2 /m/\,v FEpa

Name: P\ o (ho encmad QnuMa\l e\ Name: Steven Weisman

Its: YAo > ol Its: Manager

20



EXHIBIT A
TENANT'S WORK

Tenant shall have the right to construct exterior and interior improvements and alterations to the
Leased Premises in order to customize the Leased Premises for its intended use at Tenant's sole
cost and expense. All such work shall be performed in accordance with the terms of the Lease,
including without limitation those set forth in Articles 2 and 9. Said Tenant Improvements shall be
in compliance with and subject to all applicable building codes and Landlord’s prior written
approval, which approval shall not be unreasonably withheld, conditioned or delayed.
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EXHIBIT B
LANDLORD’S WORK
Landlord shall perform the following work on the Leased Premises:
e Cause the HVAC, electricity, plumbing and gas systems to be in good working condition.
« Cause the Leased Premises to be in compliance with all applicable federal, state and

local laws, including without limitation all local building codes.
e Cause the roof to be in good condition.
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C-1.2 Business Name, as it appears on the Applicant’s certificate of incorporation, charter, bylaws,
partnership agreement or other official documents.

WGB, LLC

C-1.3 Trade names and DBA (doing business as) names
No response provided by applicant
C-1.4 Business Address

4503-05 West 8th Street

C-1.5 City

Cincinnati

C-1.6 State

OH

C-1.7 Zip Code

45238

C-1.8 Phone

7738702439

C-1.9 Email

steve@weismanbrothers.com



Business Plan(Site and Facility Plan)

C-2.1 Applicants must show that they can expeditiously use a site and facility to meet the activities
described in the provisional license by attaching one of the following:

-If the facility is in existence at the time that the provisional license application is submitted, submit
plans and specifications drawn to scale for the interior of the facility.

-If the facility is in existence at the time that the provisional license application is submitted, and the
Applicant plans to make alterations to the facility, submit renovation plans and specifications for the
interior and exterior of the facility.

-If the facility does not exist at the time that the provisional license application is submitted, submit a
plot plan that shows the proposed location of the facility and an architectural drawing of the facility,
including a detailed drawing, to scale, of the interior of the facility.

Uploaded Document Name: C-2.1_Site and Facility Plan.PDF
NOTE: This applicant uploaded document is the next 15 page(s) of this document.
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TOILET ACCESSORIES NOTES

|. THE RESTROOM SHALL RECEIVE THE FOLLOWING ACCESSORIES
WITH MOUNTING REQUIREMENTS AS INDICATED ON SHEET AL4. ALL
ITEMS LISTED BELOW ARE "BOBRICK". OTHER MANUFACTURERS
MAY BE USED WITH ARCHITECT'S PRIOR APPROVAL. ALL FINISHES
STAINLESS STEEL, SATIN FINISH, U.N.O.

GRAB BARS - (1) EACH PER ROOM, B-5806X36 & B-5806X42
MIRROR - (1) PER ROOM, B-166 1836
PAPER TOWEL / WASTE RECEPTACLE - (1) PER ROOM, B-667

GENERAL TOILET ROOM NOTES

ALL CONFIGURATIONS AND DIMENSIONS SHALL BE AS PER CODES
AND FIELD VERIFIED PRIOR TO INSTALLATION.

2. SLOPE FLOOR TO FLOOR DRAINS FOR POSITIVE DRAINAGE.
3. APPLY SOUND INSULATION TO COMMON WALLS OF WAITING

AREA, RESTROOM AND OTHER SPACES WHERE SOUND
ATTENUATION IS DESIRED.

4. PROVIDE BLOCKING, DIRECT STUD SUPPORT FOR ALL TOILET
ACCESSORIES.

]

ACCESSIBILITY NOTES

THIS PROJECT WILL COMPLY WITH ALL IAC 400.310
REQUIREMENTS UNDER |AC 400.510(A) AND (B)(1)
AND IAC 400.320(H) - MERCANTILE

BUILD-OUT SHALL COMPLY WITH IAC 400.310(w).
IAC 400.320(N) AND IAC 400.330(A)(3) AS
APPLICABLE.

THIS PROJECT WILL ALSO COMPLY WITH ALL
FEDERAL REQUIREMENTS UNDER ADAAG
L.1.6-ALTERATIONS AND ADAAG 7.1 MERCANTILE

THIS IS AN EXISTING BUILDING WITH AN
ACCESSIBLE ENTRANCE PER IAC 400.310(k)

ALL NEW OR ALTERED DOORS LEADING TO
REQUIRED ACCESSIBLE ROOMS AND SPACES SHALL
BE A MINIMUM OF 36" WIDE, HAVE LEVER
OPERATED HARDWARE (OR EQUAL), HAVE A
MAXIMUM OPERATING FORCE OF 5 LBF, AND FULLY
COMPLY WITH IAC 400.310(J) AND ADAAG 4.13.

CLOSETS SHALL CONTAIN MINIMUM ACCESSIBLE
STORAGE ARE OF 2'-6" LENGTH. COAT ROD AND
SHELF SHALL BE A MAXIMUM OF 54" AFF PER IAC

£00.310(P)(3).

ALL NEW OR ALTERED ENVIRONMENTAL CONTROLS
AND OPERATING MECHANISMS WILL COMPLY WITH
IAC 400.310(R) (FRONT REACH BETWEEN 15" AND
48" AFF).

ANY NEW OR ALTERED EMERGENCY WARNING
ALARMS WHERE PROVIDED, SHALL BE BOTH
AUDIBLE AND VISUAL AND COMPLY WITH IAC
£00.310(s). IN ADDITION, ALL VISUAL ALARMS TO
BE PROPERLY SYNCHRONIZED.

PASS THROUGH COUNTER, 36" IN LENGTH, SHALL
BE PROVIDED WITH A HEIGHT OF 34" AFF IN
ACCORDANCE WITH IAC 400.320(H)(1)(8).

NEW TOILET ROOMS FOR THE ALTERED SPACE ARE
IN FULL COMPLIANCE WITH ADAAG 4.22

REAR GRAB BAR, PROVIDE
NECESSARY BLOCKING, SEE
MOUNTING DETAIL THIS
SHEET

/)

A_IO-

SIDE GRAB BAR, PROVIDE

NECESSARY BLOCKING, SEE
MOUNTING DETAIL THIS
SHEET

TOILET PAPER DISPENSER,
SEE MOUNTING DETAIL THIS
SHEET
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GENERAL STRUCTURAL NOTES

GENERAL REQUIREMENTS

1. Drawing notes and specifications are instructions to the
Contractor and apply generally to all the work unless more
specific information is shown elsewhere on the drawings or
written in the specifications. In the event of conflicting
instructions, the Architect shall determine what controls.

2. Conform to The International Residential Code,
latest edition including local amendments.

3. Take dimensions to centers of columns, beams, piers,
and pilasters; faces of walls; and to edges of openings unless
shown otherwise.

4. Coordinate dimensions shown on the contract drawings
with fabrication and field conditions and report any
inconsistencies to the Architect before proceeding with work.

5. The structural design is based on the interaction of all
the parts of the completed structure. The Contractor shall solely
bear the risk for providing adequate stability and safety of the
structure during construction.

6. Details shown on drawings are to be considered typical
for all similar conditions.

7. Existing construction that is damaged or altered during
installation of the new Work shall be replaced or repaired to
match existing.

CARPENTRY
1. Comply with the latest edition of the AFPA
National Design Specification for Wood Construction,
2001 and the American Institute of Timber
Construction Timber  Construction Manual, fourth
edition.
2. Provide new lumber and plywood with grade
which indicates species, mill number, moisture
content when surfaced, and grade or stress rating
stamps from the associations having jurisdiction.
a. Interior Framing: Provide Spruce-Pine-Fir
No.1/No.2 grade lumber or better unless otherwise
noted.
b. Exterior Framing: Provide Southern Pine No.
2 grade lumber for all exterior framing except
columns which shall be Southern Pine No. 1 grade
unless noted otherwise.
i. Pressure Treated Lumber shall be redried
after treatment and maintained at a moisture content
of less than 19% until installation.
3 Fastening: Refer to the Fastening Schedule for
nailing not noted herein or not
shown on the drawings.

a. All nails shall be common unless otherwise
noted.
b. When using power driven fasteners to
secure sheathing to framing,

Contractor must ensure that no more than 10%
of the fasteners are overdriven

(defined as head of fastener being driven below
the surface of the sheathing). If more than 10% of
fasteners are overdriven, fastener values required by
the Fastening Schedule or as otherwise
specified on the drawings shall be increased by
50%.
C. Floor sheathing shall be glued and nailed.
Adhesive shall be laid in continuous beads. For
joists wider than 1 72", two parallel rows of adhesive
shall be used.
d. Floor sheathing to rim board (edge nalls):
Face-nail through floor sheathing in accordance with
the code. 8d- and 10d-box or common nails may be
spaced at a minimum of 6 inches on center.
e. Wall sheathing to rim board (Face-nails):
Face-nail into wide face of rim in accordance with
the code. 8d-, 10d-, 12d-, 16d-box or common nails
may be spaced at a minimum of 2 inches on center
(stagger nails for spacing 3 inches on center or less
by at least 1/2 inch).

4 Floor and roof construction:

a. All exterior framing and framing in contact with concrete
or masonry shall be pressure treated for exterior exposure using
ACQ-D or CA-B preservative. ACZA preservative is prohibited.
b. Connect multiple plies of framing members with two
rows of 12d common nails spaced 12" on center unless
otherwise noted.
C. Nailed column plies shall not be used to
connect more than two plles. Nailing shall conform to
the requirements of NDS Clause 15.3.3
. adjacent nails shall be driven from opposite sides of the
column;
i. all nails shall penetrate at least 3/4 of the thickness of
the last ply;
i, nails shall be spaced not more than twenty (20) nail
diameters or six (6) times the thickness of the thinnest ply,
whichever is less, on center along the length of the column;
iv. nails shall not be located more than fifteen (15) nail
diameters from the ends of the column
V. parallel rows of nails shall be spaced not less than ten
(10) nail diameters and not more than twenty (20) nail diameters
apart.
Vi nails shall not be located closer than five (5) nail
diameters, and not more than twenty (20) nail diameters from
the vertical edges of the column.
Vii. two (2) or more longitudinal rows of nails are required
whenever the depth of the column exceeds three (3) times the
thickness of the thinnest ply.
Vi, When only one longitudinal row of nails is required,
adjacent nails shall be staggered. When 3 or more longitudinal
rows of nails are used, nails in adjacent rows shall be staggered.
d. Bolted column plies shall conform to the requirements of
NDS Clause 15.3.4
i a metal plate or washer shall be provided between the
wood and the bolt head and between the wood and the nut;
i. all nuts shall be tightened to ensure that faces of
adjacent plies are in contact
i, bolts shall be spaced a minimum of four (4) bolt
diameters but not more than six (6) times the thickness of the
thinnest ply, whichever is less, on center along the length of the
column;
iv. bolts shall be spaced not more than eight and four
tenths (8.4) bolt diameters

and not less than seven (7) bolt diameters from the
ends of the column
V. parallel rows of bolts shall be spaced not less than one
and one half (1 72) bolt diameters and not more than ten (10)
bolt diameters apart.
Vi bolts shall not be located closer than one and one half
(1 %) bolt diameters and not more than ten (10) bolt diameters
from the vertical edges of the column,
Vii. two (2) or more longitudinal rows of bolts are required
whenever the depth of the column exceeds three (3) times the
thickness of the thinnest ply.
Vi, When only one longitudinal row of nails is required,
adjacent nails shall be staggered. When 3 or more longitudinal
rows of nails are used, nails in adjacent rows shall be staggered.
e. Notches in joists shall not exceed 1/6 the joist depth and
shall not in the middle third of the span. Bored holes shall not be
within 2" of joist edges and not exceed 1/3 the depth of the joist.
f. Specified metal connectors are manufactured by
Simpson Strong-Tie Co. Substitute connectors of equal or
greater capacity than the referenced connectors may be used.
All connector hardware and fasteners embedded in pressure
treated lumber shall have a minimum G185 galvanized coating.
g. Provide galvanized anchors securing pressure treated
plates to foundations or connecting pressure treated joists and
columns, G185 coating minimum.
h. Install proprietary connections in strict conformance with
manufacturer's installation requirements using the specified
maximum number and size of nails. Fill all holes. Deck screws
shall not be used to connect framing hardware. For face
mounted joist connections, provide connectors per the following
table unless otherwise noted.

FLOOR OR ROOF JOIST SIZE MINIMUM
CONNECTOR
2X6 LUS26
2X8 LUS26
2X10 LUS28
2X12 LUS28

- All PARALLAM, parallel strand lumber (PSL) shall have
a minimum allowable bending stress, Fb, of 2900 psi (single
use, normal duration), a minimum allowable shear stress, Fv, of
290 psi, and a minimum modulus of elasticity, E, of 2,000,000
psi unless noted otherwise.

i. Pressure PSL beams shall be redried after treatment
and maintained at a moisture content of less than 19% until
installation.

k. All laminate veneer lumber (LVL) shall have a minimum
allowable bending stress, Fb, of 2950 psi (single use, normal
duration), a minimum allowable shear stress, Fv, of 285 psi,
and a minimum modulus of elasticity, E, of 2,000,000 psi unless
noted otherwise.

i. Provide Gang-Lam LVL as manufactured by Louisiana
Pacific Engineered Wood Products Division.

i. Install per manufacturer's specifications.

5. Refer to fastening schedule in the 2003 International

Building Code, table 2304.9.1.

2015 INTERNATIONAL ENERGY
CONSERVATION CODE NOTES

. A continuous air barrier and thermal barrier shall be installed in the building
envelope. The exterior thermal envelope contains a continuous air barrier.
Breaks or joints in the air barrier shall be sealed (air-permeable insulation shall
not be used as a sealing material).

2. The ceiling / attic air barrier in any dropped ceiling/soffit shall be aligned with the
insulation and any gaps in the air barrier sealed. Access openings, drop down
stair or knee wall doors to unconditioned attic spaces shall be sealed.

3. The air barrier in the wall corrers and headers shall be insulated and the junction
of the foundation and sill plate shall be sealed. The junction of the top plate and
top of exterior walls shall be sealed. Exterior thermal envelope insulation (where
installed) for framed walls shzll be installed in substantial contact and continuous
alignment with the air barrier. Knee walls shall be sealed.

4. The space between window/door jambs and framing and skylights and framing
shall be sealed.

LI~ L B~

6. Insulation shall be installed to maintain permanent contact with underside of
subfloor decking for floors above unconditioned space. The air barrier shall be

8. All penetrations from conditioned space to unconditioned space (i.e. duct shafts,
utility penetrations, and flue shafts) shall be sealed.

9. Insulation batts in narrow cavities shall be cut to fit, or narrow cavities shall be
filled by insulation that on installation readily conforms to the available cavity
space.

10. Air sealing shall be provided between the garage and conditioned spaces.

11. Recessed light fixtures installed in the building thermal envelope shall be air
tight, IC rated, and sealed with a gasket or caulked between the housing and the
interior wall or ceiling covering. The fixture shall have an air leakage rating of 2.0
cfm when tested in accordance with ASTM E283 at 1.57 psf pressure differential.

12. Batt insulation shall be cut neatly to fit around wiring and plumbing in exterior

walls, or insulation that on installation readily conforms to available space shall

extend behind piping and wiring.

14. The air barrier shall be installed behind electrical or communication boxes or air
sealed boxes shall be installed.

15. HVAC register boots that penetrate building thermal envelope shall be sealed to
the subfloor or drywall.

|m¢3¢. ustion-a+
18.At least one thermostat shall be provided for each separate heating and cooling
system

——temperature—cetpeintnotowerthan785—26°C
20. Supply ducts in unconditioned space shall be insulated to € minimum of R-8. All
other ducts shall be insulated to @ minimum of R-6
21. Ducts, air handlers, and filter boxes shall be sealed. Joints and seams shall
comply with either the International Mechanical Code or International Residential
Code, as applicable
22. Building framing cavities shall not be used as d

ucts or plenums

—vapor-retardantcover

27. A minimum of 75 percent of the lamps in permanently installed lighting fixtures
(except in low voltage fixtures) shall be high-efficacy lamps or a minimum of 75
percent of the permanently installed lighting fixtures shall contain only high
efficacy lamps

28.Mechanical & plumbing system piping capable of carrying fluids above 105
degrees Fahrenheit shall be insulated to a minimum of R-3

29.The building shall be tested and verified as having an air leakage rate of not
exceeding 3 air changes per hour. Testing shall be conducted with a blower door
at a pressure of 0.2 inches w.g. (50 Pascals). Where required by the code
official, testing shall be conducted by an approved third party. A written report of
the results of the test shall be signed by the party conducting the test and
provided to the code official. Testing shall be performed at any time after creation
of all penetrations of the building thermal envelope.
During testing:

a). Exterior windows and doors, fireplace and stove doors shall be closed, but not
sealed, beyond the intended weather stripping or other infiltration control
measures;

b). Dampers including exhaust, intake, makeup air, backdraft and flue dampers
shall be closed, but not sealed beyond intended infiltration control measures;

c). Interior doors, if installed at the time of the test, shall be open;

d). Exterior doors for continuous ventilation systems and heat recovery
ventilators shall be closed and sealed;

€). Heating and cooling systems, if installed at the time of the test, shall be turned
off; and

h). Supply and return registers, if installed at the time of the test, shall be fully
open.

30. Duct tightness (not required if air handler and all ductwork is located within the
thermal envelope) shall be verified by either of the following:
a). Post construction test: Total leakage shall be less than or equal to 4 cfm per
100 square feet of conditioned floor area when tested at a pressure differential of
0.1 inches w.g. (25 Pa) across the entire system, including the manufacturer’s air
handler enclosure. All register boots shall be taped or otherwise sealed during
the test.
b). Rough-in test: Total leakage shall be less than or equal to 4 cfm per 100
square feet of conditioned floor area when tested at a pressure differential of 0.1
inches w.g. (25 Pa) across the system, including the manufacturer’s air handler
enclosure. All registers shall be taped or otherwise sealed during the test. If the
air handler is not installed at the time of the test, total leakage shall be less than
or equal to 3 ¢fm per 100 square feet of conditioned floor a-ea.

31.Heating and cooling equipment shall be sized in accordance with ACCA Manual
S based on building loads calculated in accordance with ACCA Manual J or
other approved heating and cooling calculation methodologies

32.Outdoor air intakes and exhausts shall have automatic or gravity dampers that
close when the ventilation system is not in use.

33.All domestic hot water piping and circulating service hot water piping shall be
insulated to a minimum of R-3 with a readily accessible manual switch that can
turn off the hot water circulating pump when the system is not in use.

34.Windows and sliding glass doors limited to no more than 0.3cfm per square foot
of air leakage. Swinging doors limited to no more than 0.5¢fm per square foot.

35.A permanent certificate shall be completed and posted in or on the electrical
distribution panel, listing the predominant insulation and energy values for
building insulation, fenestration, and duct systems.

2015 INTERNATIONAL ENERGY CONSERVATION CODE REQUIREMENTS  (WITH ILLINOIS AMENDMENTS)

CLIMATE WINDOW | SKYLIGHT | WINDOW | CEILING WOOD MASS FLOOR BASEMENT| SLAB CRAWL
ZONE U-FACTOR | U-FACTOR | SHGC R-VALUE FRAME WALL R-VALUE WALL R-VALUE SPACE
WALL R-VALUE R-VALUE & DEPTH WALL
R-VALUE R-VALUE
5 0.32 N/A N/A 49* 20/13+5 | 1317 30 10/13 10,2 FT. 10/13

* R-38 IS ACCEPTABLE WHENVER THE FULL HEIGHT OF THE UNCOMPRESSED R-38 INSULATION EXTENDS OVER THE WALL TOP PLATE AT
THE EAVES (PER IECC 402.2.1)

ACTUAL INSULATION PROVIDED BY COMPONENT THIS PROJECT

CLIMATE WINDOW | SKYLIGHT | WINDOW | CEILING WOOD MASS FLOOR BASEMENT| SLAB CRAWL
ZONE U-FACTOR | U-FACTOR | SHGC R-VALUE FRAME WALL R-VALUE WALL R-VALUE SPACE
WALL R-VALUE R-VALUE & DEPTH WALL
R-VALUE R-VALUE
5 N/A N/A N/A 49 20 N/A N/A N/A N/A N/A
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RooF ToP SELF-CONTAINED AIR CONDITIONING UNIT SCHEDULE (EXISTING)
SUPPLY FAN HEATING MBH EVAPERATOR COIL COMPRESSOR POWER SUPPLY | POWER EXH FAN REFRIG. CONDENSER FILTER NATURAL GAS
uNIT SERVICE LOCATION MANUF. AND ES.P, MOTOR ( BELT DRIVE ) MIN. | TOTAL |sensigLE| COILENTA | COILLVG A TOTAL FAN MIN.- MAX. UNIT
NO MODEL NO. ToN | cFm | w.e. | FAN INPUT |ouTPuT| 0.A. | COOLING | coounG | DB | we | b8 | we sa.FT.| TYPe No. | tons | HP | RLA | LRA | Power | mca | moce | WP | cFm | EErR | TYPE | cKT#1 LBS-Oz HP | TYPE NO. PRESSURE | WEIGHT REMARKS
IN RPM BHP HP FLA VIPHIHZ HI/LO HI/LO CFM MBH MBH ¢ °F F ‘F RCWS | AREA EA. EA. EA. EA. Kw CKT#2 LBS-Oz NO. EA. SIZE INCHES LBS
OF W.C.
RTU-1 ENTIRE BULDING | ROOF | CARRIER4BHCFDI2 | 10 | 4000 06 | 889 | 216 | 3 6.9 | 208360 | 224180 | 184/147 | 800 120 925 80 | 670 | 58 56 4 1.1 SCROLL 2 5 5 159 | 110 10 58 70 1 600 | 115 [ 410a | 18317173 A Ewmmcﬂ. .M]%Ww”mmm 413" 1350 EXISTING
DIFFUSER. REGISTERS. AND GRILLES SCHEDULE MECHANICAL SPECIFICATIONS AND GENERAL NOTES:
: : T CONTRACTOR SHALL BE RESPONSIBLE FOR VISITING THE SITE AND VERIFYING ANY EXISTING
TAG MANUFACTURER AND MODEL | CFM RANGE | MODULE SIZE NECK SIZE |0.B.D. - (YiN) MATERIAL | FINISH REMARKS FIELD. CONCHINS. FIOR T THE: SuENISSoN OF THER B
S TITUS - S300FL 0-100 - 6x6 Y ALUMINUM SUPPLY AR REGISTERS - ROUND/OVAL DUCT INSTALLATION WITH AIR SCOOP DAMPER
2. CONTRACTOR IS RESPONSIBLE FOR COORDINATING THEIR WORK WITH THE WORK OF ALL
TITUS - S300FL 101-250 - 10x6 Y ALUMINUM SUPPLY AIR REGISTERS - ROUND/OVAL DUCT INSTALLATION WITH AIR SCOOP DAMPER OTHER TRADES AND MAKING ANY NECESSARY MODIFICATIONS TO THEIR WORK AT NO
TITUS - S300FL 251-300 - 14x6 Y ALUMINUM SUPPLY AR REGISTERS - ROUND/OVAL DUCT INSTALLATION WITH AR SCOOP DAMPER ADDITIONAL COST. INCLUDING ANY OFFSETS REQUIRED.
TITUS - S300FL 301-500 - 166 Y ALUMINUM SUPPLY AR REGISTERS - ROUND/OVAL DUCT INSTALLATION WITH AIR SCOOP DAMPER
3 THE DRAWING INDICATES GENERAL CHARACTER AND LOCATION OF WORK INCLUDED, BUT
ER SEE PLAN SEE PLAN - SEE PLAN ALUMINUM WALL/DUCT INSTALLATION RETURNEXHAUST/AIR TRANSFER GRILLES HAVING MINOR SPECIALTIES WHICH ARE TO BE PROVIDED AT NO ADDITICNAL COST.
4. ALL WORK SHALL BE IN ACCORDANCE WITH ALL LOCAL CODES. THESE CCDES SHALL BE
FOLLOWED AS A MINIMUM. PROVIDE A HIGHER GRADE OF MATERIAL AND WORKMANSHIP
mxT._)CW._- “)Z mo:mocrm WHERE REQUIRED BY THESE DOCUMENTS. PROVIDE ALL TESTS REQUIRED BY LOCAL CODES.
MOTOR
5.  THE ABOVE CEILUNG RETURN AIR PLENUM SHALL BE OF TIGHT CONSTRUCTION AND ANY
UNIT NO. SERVICE LOCATION | MANUFACTURER TYPE DRIVE MCDEL DUCT DIA. INCHES (S.T.D.AIRCFM | E.S.P.IN. W.G. | FAN RPM B.H.P. HP VOLTS-PH-HZ WEIGHT LB | REMARKS SOURCES OF AIR CONTAMINATION (TRAPS, SOIL STACKS, DOWN—SPOUTS, VENTS, EXHAUST
= - DISCHARGES, ECT) SHALL BE SEALED, ENCLOSED OR ISOLATED SUCH THAT NO
TE-1 WC 105 SEE PLANS PANASONIC CABINET FAN | DIRECT | FV-08VK3 6 75 0.25 1130 N/A 11 WATTS 120-1-60 12 CONTAMINATED CAN BE RECIRCULATED.
TE-2 RESTROOM205 | SEE PLANS PANASONIC CABINET FAN | DIRECT | FV-08VK3 6" 75 0.25 1130 N/A 11 WATTS 120-1-60 12
EF-1 UTILITY 204 SEE PLANS PANASONIC CABINET FAN | DIRECT | FV-08VK3 6" 75 0.25 1130 N/A 11 WATTS 120-1-60 12 6. MANTAN A CONTINUOUS AND CLEAR RETURN AR PATH ABOVE THE SUSPENDED CEILING,
INSTALL ANY NEW WORK SUCH THAT IT DOES NOT HINDER THE RETURN AIR FLOW. INCLUDE
OPENINGS IN FULL HEIGHT WALLS.
/AC\/CU\ T PROVIDE ALL REQUIRED OPENINGS IN FLOOR, WALL ETC., NECESSARY FOR THE MECHANICAL
DUCTLESS AIR CONDITIONING UNIT SCHEDULE . WORK. COORDINATE ALL WORK WITH THE GENERAL CONTRACTOR AND ARCHITECT.
NOMINAL NOMINAL TotaL | Wl INDOOR UNIT OUTDOOR UNIT 8. ALL PERMITS, FEES, LICENSES, AFPROVALS AND OTHER ARRAMGEMENTS FOR WORK SHALL
TAG INDOOR | OUTIOOR | REFRIG. | CODUNG | HEATNG | cPM | SEER PR i OB P o NoooR | ouDooR BASIS OF NOTES BE OBTAINED AND PAID FOR BY THE CONTRACTOR.
No. MODEL NO. | MODEL NO. |  TYPE (BIU/HR) | (BTU/HR) (EER) | HSPF UNIT WEIGHT | UNIT WEIGHT DESIGN
(AHV) (HP) © 95T AMB. |©@ 47F AMB. YOLTS PHASE VOLTS PHASE WCA (LBS) (LBS) MANUF. _l m m m z U 8. SUBMIT EQUIPMENT SPECIFICATICNS FOR REVIEW AND APPROVAL PRIOR TO PURCHASE.
AC-1/CU-1| LS120HSVA | LSU120HSV4 | R—-410A 11,200 13,300 272 2.5 | 1.0 208 1 208 1 10.0 20 75 LG 1-6
1. SIZE REFRIGERANT LINES ACCORDING TO MANUFACTURERS RECOMMENDATIONS. 4. PROVIDE UNIT MANUFACTURERS CASSETTE GRILLE & AUTO ELEVATION KIT. 10, SUBMIT ASSEMBLED PRINTED INSTRUCTIONS FOR THE OPERATION AND MAINTENANCE. OF
2. PROVIDE ALL EXPOSED CONDENSATE PIPING WITH DECORATIVE COVER; DIVERSITECH LINE-HIDE OR APPROVED EQUAL.5. PROVIDE MANUFACTURER'S WIND BAFFLE FOR LOW AMBIENT OPERATION DOWN TO O DEG. F. [p=4] SUPPLY AIR DIFFUSER EACH [TEM INSTALLED ALONG WITH EQUIPMENT CUTS AND CONTRCL WIRING DIAGRAMS.
3.  PROVIDE UNIT MANUFACTURERS PROGRAMMABLE THERMOSTAT. (SEE DIFFUSER SCHEDULE)
. _IV SUPPLY AR DIFFUSER 11.  CONTRACTOR SHALL GUARANTEE ALL WORK AND MATERIAL FOR ONE YEAR AFTER FINAL
(SEE DIFFUSER SCHEDULE) ACCEPTANCE AGAINST ALL DEFECTS OF MATERIAL, EQUIPMENT AND WORKMANSHIP.
|)7.'_ Awmﬂ—_w-ﬂﬂw_%mmww_rw_%_mccrﬂ 12, PROVIDE SEPARATE VOLUME DAMPERS (LOCKING TYPE) WITH ALL SUPPLY DIFFUSERS.
® THERMOSTAT 13.  ALL EQUIPMENT SHALL BE CLEANED AND ADJUSTED AS REQUIRED TO OPERATE
SATISFACTORILY.
X2 EXISTING TO BE REMOVED
14, FY TION OF THERMOSTAT WITH ARCHITECT PRIOR TO INSTALLATION.
nnnnnnnnn e — VERIFY EXACT LOCA TH PRI _
NEW SUPPLY DUCT 15. AL LOW PRESSURE DUCTWORK LINING AND/OR INSULATION SHALL BE PER BUILDING
STANDARDS.
NEW RETURN/EXHAUST DUCT
16.  ALL SUPPLY AND RETURN AR DUCTWORK SHALL BE 24 GAUGE GALVANIZED SHEET METAL
s VOLUME BALANCING PER
= (LOCKING TYPE) DA INSTALLED PER SMACNA STANDARDS.
FO,
A FIRE DAMPER 17.  ALL DUCT SIZES INDICATED ARE CLEAR AIRWAY DIMENSIONS. DUCT LINING AS INDICATED
PER FLOOR PLANS.
<« NEW CONNECTION TO' EXISTING
18.  FLEXIBLE DUCTWORK SHALL BE "FLEXMASTER" TYPE 3 NON-INSULATED AND NO FLEXIBLE
A DIFFUSER TAG — SEE DUCTWORK SHALL BE LONGER THAN 6'~0".
@ EQUIPMENT TAG — SEE 20. PROVIDE FIRE DAMPERS AS REQUIRED BY WALL ASSEMBLY RATING.
EQUIPMENT SCHEDULES 21. MECHANICAL WORK TO COORDINATE WITH TENANT CEILING HEIGHTS.
22. SEAL ALL DUCTWORK JOINTS PER ENERGY CODE.
2015 IMC Ventilation Airflow Rate Calculation _ Existing RTU- 1 =
Multi Zone Single Zone
| - ] : 2 z_ | A | b | A | \ | 4 h | b | | A | - b Y L 2
System No. | System Zone Type | Space No. Space Designation Room Name No. of Occupants Sq. Ft. A, P, Ry R, Vi, E, Vo: Ve Z Max Z,, E, P, D Vi Ve Vo Fixures | Exhaust Air Comments
RTU-1 Muiti Zone 101 RECEPTION SECURITY RECEPTION 1 65 65.0 1 5 0.06 10 0.8 13 150 0.08 13
RTU-1 Multi Zone 102 CORRIDOR VESTIBULE 0 90 90.0 0 0 0.06 10 0.8 13 200 0.06 13
RTU-1 Multi Zone 103 WAIITING WAITING ROOM 3 370 370.0 3 5 0.06 | 40 0.8 50 | 400 0.13 50
RTU-1 Multi Zone 104 STAIR STAIR 0 60 60.0 0 0 0.00 0 0.8 0 1 0.00 0
RTU-1 Multi Zone 105 TOILET WC 0 48 480 0 0 0.00 0 0.8 0 1 0.00 0 1 5
RTU-1 Muilti Zone 106 OFFICE DISPENSARY 2 441 441.0 2 5 0.06 40 0.8 50 450 0.11 50
RTU-1 Multi Zone 107 STORAGE INVENTORY 0 135 155.0 0 0 0.12 20 0.8 25 150 0.17 25
RTU-1 Muiti Zone 108 VAULT VAULT 0 135 135.0 0 0 012| O 0.8 0 100 0.00 0 0
RTU-1 Multi Zone 109 BREAKROGOM LOADING/BREAKROOM 4 270 270.0 4 5 0.06 40 0.8 50 400 0.13 50 0
RTU-1 Multi Zone 201 OFFICE WELLNESS 6 375 375.0 6 3 0.06 55 0.8 69 600 0.11 0.17 0.9 27 1 365 406 69
RTU-1 Multi Zone 202 OFFICE OPEN OFFICE 5 375 375.0 5 5 0.06| 50 0.8 63 450 0.14
RTU-1 Muiti Zone 203 OFFICE MESSAGE 2 110 110.0 2 5 0.06 20 0.8 25 150 0.17 25
RTU-1 Multi Zone 204 UTILITY UTILITY 0 60 60.0 0 0 0.00 0 0.8 0 1 0.00 0 1 75
RTU-1 Multi Zone 205 TOILET RESTROOM 0 45 450 0 0 0.00 0 0.8 0 1 0.00 0 1 75
RTU-1 Multi Zone 206 STORAGE STORAGE 0 63 65.0 0 0 0.12 10 0.8 13 100 0.13 13
RTU-1 Multi Zone 207 ELECTRIC ROOM ELECTRICNT 0 61 61.0 0 0 0.00 0 0.8 0 1 0.00 0
RTU-1 Multi Zone 208 CORRIDOR STAIR 0 130 130.0 0 0 0.12 20 0.8 25 150 0.17 25
RTU-1 Multi Zone 209 OFFICE OFFICE 2 200 200.0 2 5 0.06 25 0.8 31 300 0.10 31
RTU-1 Multi Zone 210 OFFICE OFFICE 2 200 200.0 2 5 0.06| 25 0.8 31 400 0.08 31
27 Totals 4000 406 225
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C-2.2 The Applicant also must submit evidence that it is in compliance with any local ordinances, rules,
or regulations adopted by the locality in which the Applicant's property is located, which are in effect at
the time of the application. Include copies of any required local registration, license or permit. If no
relevant zoning restrictions have been enacted, provide a professionally prepared survey which
demonstrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and is
not located within 500 feet of a community addiction services provider as defined under section
5119.01 of the Revised Code. OAC 3796:5-5-01

Uploaded Document Name: C-2.2_Zoning Form and Survey (4503-05 West 8th Street, Cincinnati,
Ohio 45238).pdf
NOTE: This applicant uploaded document is the next 11 page(s) of this document.



city of

CINCINNATI 8

BUILDINGS &
INSPECTIONS

November 16, 2017

STEVE WEISMAN
33 NLASALLE STE 3200
CHICAGO IL 60693

SUBJECT: Record Number: ZV17000192

Parcel: 018000820035

Address: 4503 W 8TH ST

Zoning District: CC-M Commercial Community
Request: Zoning Verification

Dear STEVE WEISMAN

I have received and reviewed your request for zoning verification of parcels 180-0082-0035 and 180-0082-0036 at
4503-4505 W. 8th Street. The subject property is located in a CC-M Commercial Community - Mixed Zoning District as
described in Chapter 1409 of the Cincinnati Zoning Code. The CC-M Zoning District is intended to identify, create,
maintain and enhance areas suitable for a wide variety of commercial and institutional uses along major transportation
corridors and in shopping districts or centers. Although these centers may reflect elements of both pedestrian- and
auto-oriented development, they typically accommodate larger-scale retail and commercial service uses, such as
auto-related businesses and recreation and entertainment, as well as a variety of public and semi-public uses. Future
development must reflect a complementary and compatible mix of uses.

The use as described in the memo that was attached to the application is known as a Dispensary.

*  Medical Marijuana Dispensary has been determined to be equivalent to being a pharmacy, within the Zoning
Definitions of a Retail Sales. Retail Sales per §§ 1401-01-R13. - Retail Sales means an establishment engaged in sales of
goods, including, but not limited to: alcoholic beverage sales, furniture and home furnishings, electronics and appliances,
clothing and shoes, jewelry, luggage and leather goods, sporting goods and hobbies, books, periodicals and music,
tobacco sales, department stores, florists, office supplies and stationary, gifts and novelties, pets, hardware, pawn shops,
video stores and auto parts. This classification includes the retail sale or rental of merchandise not specifically listed
under another use classification.

*  Retail Sales are a permitted use within the CC-M Zoning District.

e Per O.R.C. 3796.30(A), the Zoning Administrator has determined that the proposed site currently meets all siting
requirements and no named land uses are within 500 feet of the parcel the proposed use intends to occupy.

No known outstanding zoning violations currently exist at the subject property.

Page 1 of 2



city of

CINCINNATI

BUILDINGS &
INSPECTIONS

November 16, 2017

Please note: The Zoning Code and zoning maps are subject to change. All projects are subject to the zoning
requirements at the time of the building permit application or when the use is established on the premises. The purpose
of this letter is to verify the zoning district as it pertains to the subject property and the current use of that property. It
does not address other zoning issues, specific building code issues or requirements from other agencies that may be
applicable.

Sincerely,

Doug Owen

Zoning Plans Examiner

Page 2 of 2



This map was created using the CAGIS System.
The City of Cincinnati, Hamilton County or the

Cincinnati Area Geographic Information System CAGIS
do not assume any legal responsibilities for the information 138 E COURT ST, ROOM 1003
contained in this map. Users noting errors or omissions CINCINNATI, OH 45202

are encouraged to contact the CAGIS. (513) 352-1656



STATEIOOF Ohio Medical Marijuana Control Program
H Dispensary Application

BOARD OF PHARMACY

NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2,2)

This form must be signed by an individual with authority to sign on behalf of the local government or
zoning office where the Applicant proposes to locate its dispensary. The form must be printed and
signed with an original, wet-ink signature. Electronic or digital signatures are not acceptable. Scan
and attach a copy of the signed form, in PDF format, In response to Question C-2.2 of the online
Application.

To be Completed by Applicant
Business Name of Applicant:

Wapg

Physical Address and Name of Proposed Medical Marljuana Dispensary:

UBo3 -4YSo5 |y 8B Sf
County:

City:
C.‘M Civvaty Han il fow
(S)tpﬁf,e: Zlp Code: L{Sa 3 g Phone Number: ;‘a "{‘S 22 ‘577/

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

CT‘/ oF CNCMINAT‘I

Moratorium (Required to check one box)

The area of G 7 oF G NCINNATY HAS NOT enacted a local moratorium or taken
other action that wotlld prohibit the applicant from operating as a medical marljuana Dispensary.

O The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

[ The area of HAS NO zoning in place at this time.

*If Applicant checks this box, Applicant must also Include a professionally prepared survey which
demonstrates that the Applicant Is not In violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of @ community addiction services provider as defined under section
51195.01 of the Revised Code.

{A The area of GT‘) oF C("\'C (NNAT) HAS zoning in place at this time and applicant’s
proposed facility appeérs to be planned In accordance with complying with all local zoning laws and
regulations in place at the time of completion of this application.

Dispensary Application Document D—Zoning Form Page 1 of 2






CITY OF CINCINNATI

R201717846
RECEIPT
PERMITTEE: MIDWEST CENTERS LTD
3307 CLIFTON AVE
CINCINNATI OH
T0(50,1,0R10E)
RE: PROPERTY LOCATED AT: 4503 W 8TH ST CINC
4503 W 8TH ST
PERMIT NUMBER: Zv17000192
TYPE: CBPCZVRL Znng Vrfctn-Rbldg Lttr
NOTATION:
TRANSACTION DATE: November 15, 2017
TOTAL PAYMENT: 106.09
TRANSACTION LIST:
Type Method Description Amount
Payment Credit C VISA 9677 106.09
ACCOUNT ITEM LIST:
Itenm# Description Account Code Tot Fee Paid Prev Pmts Curr Pmts
3 CBD TECHNOLOGY 3.09 3.09 .00 3.09
1129 ZONING-REBUILD 103.00 103.00 .00 103.00

TRUST ACCOUNT LIST:

ISSUED BY: ABARBIERI AMB
DATE: November 15, 2017 9:41 AM




SURVEY LOCATION MAP

ANorth

The above map shows a 750-foot radius around the proposed facility in all 4503-4505 West 8th Street

directions and identifies the relative locations of any prohibited facilities on
the map, establishing the facility is at least 500 feet from the boundaries of CinCinnati, OH 45238 (Ham“ton)
any parcel of nearby real estate having situated on it a prohibited facility, Prepared by

as measured under rule Section 5119.01 of Revised Code 3796:5-5-01 of ’
the Administrative Code as of the date shown hereon.

There are no (1) schools including child day-care centers, preschools, or a
public or nonpublic primary school or secondary school (as defined in ORC
5104.01 and 2950.034); (2) churches (as defined in ORC 1710.01); (3) public
The Edlge Groun LLC

libraries (as defined in ORC Chapter 3375); (4) public playgrounds
(including state or local government property); or (5) public parks

(including state or local government property) visible within the mapped

it Wadsworth, OH 44282
The map is not a boundary survey as defined by Ohio Administrative Code

4733. The preparer relies on information supplied for prohibited facilities, Under the direction of:
and information utilized from public records including county land records. Kevin J. Clark P.S 6498
Preparer is a Surveying Professional utilizing industry accepted standards

for this service. November 5: 2017

The Edge Group LLC Project No. 20170176-07

Page 1of 5



Adjoining Land Uses

Note: The Price Avenue Church of Christ located at 4430 W. 8" is located approximately 600 feet east of
the east line of the target property. Various data resources including the local and other published data
that are generally accepted industry standards for products of this nature were utilized to establish this
value.

Site Parcel ID Owner Name Land Use
Number
1 180-0082-0037 AMC Properties Inc. Commercial-Office
2 180-0082-0038 Emmett Denise M Commercial-Retail Apartments
Over
3 180-0082-0039 Becker, Michael A Jr | Commercial-Retail Apartments
Over
4 180-0082-0127 Steely Carl H Commercial-Retail Apartments
Over
5 Various Parcel Various Owners Single-Family Housing
Numbers
6 180-0082-0050 A & E Meyer Industrial-Small Shop
Investments LTD
7 180-0082-0135 AE Meyer Invstments | Commercial-Office Apartments
LLC Over

Page 2 of 5



8 180-0082-0052 NU Look Cleaners & | Commercial-Small Detached Retail
AN Ohio PNT SHP
9 180-0082-0053 Fritsch James G Commercial-Other Retail
Structures
10 180-0082-0054 Ballhaus Bruce J & Commercial-Other Retail
Lori J Structures
11 180-0082-0029 Winch Jeffrey T & Commercial-Other Retall
Ruth A Structures
12 180-0082-0027 Covedale Pet Commercial-Office
Hospital Pro
13 180-0082-0187 Price Hill Will Commercial Vacant Land
14 180-0082-0025 Price Hill Will Institutional
180-0082-0023
180-0032-0021
15 180-0082-0169 Price Hill Will Institutional
16 180-0082-0113 Covedale Pet Commercial-Medical Clinics and
Hospital Property Offices
LLC
17 180-0082-0117 Covedale Pet Commercial-Other Structures
180-0082-0114 Hospital Property
LLC
18 180-0082-0142 O Dell Glenn R Commercial-Small Detached Retail
19 180-0082-0164 Emmett Denise M Commercial-Office
20 180-0082-0165 Emmett Denise M Commercial-Small Detached Retail
21 180-0082-0101 Emmett Denise Marie | Commercial-Office Apartments
Over
22 Various Parcel Various Owners Residential
Numbers
23 Various Parcel Various Owners Residential
Numbers
24 Various Parcel Various Owners Residential
Numbers
25 180-0082-0034 Fuelcon LLC Commercial-Vacant Land
26 180-0082-0033 Fuelcon LLC Commercial-Automotive Service
Station
27 180-0A81-0169-00 Price Avenue Church | Publicy Owned-Public Worship
180-0A81-0223-00 of Christ
180-0A81-0224-00
180-0A81-0034-00

Page 3 of 5

Source of Information: Hamilton County Auditor




Subject Property Parcel Information

Dusty Rhodes, Hamilton County Auditor

Page 4 of 5

generated on 11/15/3017 11:55:39 AM EST
Property Report
Parcel IDv Address Index Order Tax Year
180-0082-0035-00 4503 W BNGHTH 5T Parcel Mumber 2016 Payable 2017
Property Information
Tax District 001 - CINTI CORP-CINTI CSD
School District CINCINMNATI C5D
Appraisal Area Land Use
03700 - WEST PRICE HILL 425 - NEIGH SHOP CENTER
Owner Name and Address Mailing Name and Address
MIDWEST CENTERS LTD MIDWEST CENTERS LTD
3307 CLIFTOM AVE 2727 MADISOMN RD, STE 305
CINCINNATI OH 45220 CINCINNATI OH 45209
(call 946-4015 if incarrect) (call 946-4800 if incorrect)
Assassed Value Effective Tax Rate Total Tax
77,780 33,401744 £7,430.12
Property Description
W EIGHTH ST 50 X 150 LOT 3 SIMOMN OEHLER EST
Appraisal/ Tax/ Credit/Value Summary
Year Built 1966 Board of Revision No
Total Rooms 0 Rentzl Registration No
2 Bedrooms 0 Homestead No:
= Full Bathrooms [1] Owner Ocoupancy Credit Ne
= Half Bathrooms [1] Foreclosure No
Last Sale Date 10/ 3/ 1994 Special Assessments Yes
Last Sale Amount £0 Market Land Value 32,280
Conveyance Number [1] CAUN Value [¥]
Deed Type WE - Warranty Deed (EX) Market Improvement Value 189,950
Deed Number 736500 Market Total Value 222,230
= of Parcels Sold 21 TIF Value [1]
Acreage 0.179 Abated Value [¥]
Front Footage 50,00 Exempt Value [¥]
j 57,430.12
Tax as % of Total Value 0.000%




Dustv Rhodes, Hamilton Countyv Auditor

generared on 11/15/3027 11:54:042 AM EST
Property Report
Parcel ID Address Index Order Tax Year
130-0082-0036-00 4505 W EBGHTH 5T Parcel Mumber 2016 Payable 2017

Property Information

Tax District
School District

001 - CINTI CORP-CINTI CSD
CINCINMATI C5D

Appraisal Area

03700 - WEST PRICE HILL

Land Use
400 - COMMERCIAL VACANT LAND

3307 CLIFTOM AVE
CINCINMATI OH 435220

(wner Name and Address
MIDWEST CENTERS LTD

[call 546-4015 if incorrect)

Mailing Name and Address
MIDWEST CENTERS LTD
2727 MADISCON RD STE 303
CINCINMNATI OH 43209
{call 346-4800 if incorrect)

Assessed Value

Page 5 of 5

Effective Tax Rate Total Tax
11,420 93.401744 $1,099.86
Property Description
4505 W EIGHTH 5T 33.16 X 150 LOT 4 SIMOM OEHLER EST
Appraisal/ Y Tax/ Credit/ Value Summarny

Year Built Board of Revision Mo
Total Rooms Rental Registration No
# Bedrooms Homestead No
= Full Bathrooms Owner Occupancy Credit No
# Half Bathrooms Foreclosure No
Last Sale Date 10/3/1954 Special Assessments Yes
Last Sale Amount 20 Market Land Value 32,630
Conveyance Number 0 CALN Value 1]
Dieed Type WE - Wamanty Deed (EX) Market Improvement Value 1]
Dead Number 736600 Market Total Valus 32,630
= of Parcels Soid 21 TIF Valus [i]
Acreage 0.175 Abated Value 1]
Front Footage 53.00 Exempt Value 0
i 51,099.86

Tax a5 % of Total Valus 0.000%

Source of Information: Hamilton County Auditor



C-2.3 Provide a location map of the area surrounding the proposed facility that establishes the facility
is at least 500 feet from a prohibited facility or a community addiction services provider as defined
under section 5119.01 of the Revised Code. In establishing the distance between a proposed
dispensary and such a facility, the distance shall be measured linearly and shall be the shortest
distance between the closest point of the property lines of the proposed dispensary and the prohibited
facility or community addiction services provider. The map must be clearly legible and labeled and may
be divided into 8.5*11 inch sections. OAC 3796:5-5-01

Uploaded Document Name: C-2.3_Location Map (4503-05 West 8th Street, Cincinnati, Ohio

45238).pdf
NOTE: This applicant uploaded document is the next 1 page(s) of this document.



Location Map

The following is a location area map of the area surrounding the proposed facility that establishes
the facility is at least 500 feet from a prohibited facility or a community addiction services provider

as defined under section 5119.01 of the Revised Code.
The green circle represents a 500-foot radius around the proposed location. Prohibited facilities
and community addiction services providers are marked on the map by red circles.
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Business Plan(Business Startup Plan)

C-3.1 A business startup plan is required for all dispensary provisional license applications. The
business startup plan must provide a comprehensive set of activities necessary for the startup of the
facility within six months of receiving a provisional license. Provide a timeline describing the process,
methods, or steps used to execute a compliant business startup plan that includes, at a minimum:

1. Security and surveillance

2. Employee qualifications and training

3. Storage of medical marijuana products

4. Inventory management

5. Record-keeping

6. Prevention of medical marijuana diversion

“*TRADE SECRET**




lillh



M



Ll

C-3.1.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in C-3.1. The images or diagrams may contain a brief descriptive caption. Additional



language responding to the question will not be considered.

Uploaded Document Name: C-3.1.1_Timeline and Pro Formas.pdf
NOTE: This applicant uploaded document is the next 9 page(s) of this document.






























C-3.2 The Business Startup Plan also must describe how the Applicant’s proposed business
operations will comply with statutory and regulatory requirements (as described in Chapter 3796 of the
Revised Code and division 3796:6 of the Administrative Code) necessary for the startup and continued
operation of the facility including, but not limited to:

1. Security and surveillance

2. Employee qualifications and training

3. Storage of medical marijuana products

4. Inventory management

5. Record-keeping

6. Prevention of medical marijuana diversion

“*TRADE SECRET**

L









Business Plan(Description of Employee Duties and Roles)

C-4.1 Please provide a description of the duties, responsibilities, and roles of each Prospective
Associated Key Employee. Please attach a Table of Organization and Control for the business.
Include all individuals listed in question A-6.

**TRADE SECRET**
CHIEF EXECUTIVE OFFICER — Steven Weisman

The CEO will be a full-time officer of the Company and will have ultimate control and responsibility for
the management of the Company’s business affairs. The CEO will develop and direct Company policy
to establish best practices in human resources and procurement and promote strong, consistently
positive community relations.

Mr. Weisman currently serves as CEO of AES Compassionate Care (AES), Maryland Compassionate
Care and Wellness (MCCW), and Windy City Cannabis (WCC). AES is a licensed medical cannabis
grower, processor and dispensary in the Commonwealth of Pennsylvania. MCCW is one of seven
businesses licensed by the State of Maryland to grow, process and dispense medical cannabis. WCC
is the largest Chicago-based medical marijuana dispensary organization, with four dispensary licenses
and locations. Mr. Weisman also currently serves as the Chairman of the Board of Leaf Trade, a SaaS
wholesale cannabis marketplace providing CRM and ERP solutions to licensed cannabis wholesalers
and retailers. He holds a J.D. from the University of Chicago Law School and a B.S. in Electrical
Engineering (highest honors) from the University of Wisconsin-Madison.

CHIEF OPERATING OFFICER — Marc Gordon

The COO will oversee day-to-day operations of the Company and will serve as the secondary contact
for the State Board of Pharmacy (SBOP). The COO will develop, initiate, maintain, and revise all
standard operating procedures, including protocols related to dispensing, inventory control, security,
recordkeeping and waste disposal, to ensure that the dispensary is run in a safe, fully compliant,
efficient, and secure manner. The COO and the Chief Compliance Officer will be responsible for
maintaining all records subject to audit or inspection by the SBOP. The COO will supervise the
Company’s diversity programs. The COO will have direct oversight of all licensed Dispensary Key
Employees, including the Designated Representative.

Mr. Gordon has deep experience with workflow and business management. He currently serves as the
founder and president of IMET Corporation, an lllinois-based scrap management company, which he
built from a startup into one of the country’s leading nonferrous scrap metal processing companies. In
that role, he has supervised more than 50 employees, led daily operations, and overseen development
of customized, comprehensive scrap management plans for customers nationwide. He holds a B.S. in
Psychology from the University of lllinois-Chicago.

CHIEF FINANCIAL OFFICER — David Brown

The CFO will manage the financial affairs and accounting functions of the Company and will have
primary control of the Company’s books of account and investor records. The CFO will establish and
review all necessary accounting processes and internal controls to safeguard the Company’s assets.
The CFO will coordinate the preparation of financial statements, financial reports, special analyses,
information reports and budgeting and will supervise the preparation of all tax returns and financial
regulatory filings. The CFO will ensure that all business records are scrupulously kept and made fully



available to the SBOP upon request.

Mr. Brown is acknowledged as an expert in matters related to legal and regulatory compliance. He is
the chairman of Much Shelist, a Chicago-based law firm with more than 80 attorneys. In that role, he
counsels businesses on legal and business issues and represents institutional lenders in all aspects of
commercial real estate and corporate loan and workout transactions. He holds a J.D. from Loyola
University Chicago School of Law and a B.S. in Accounting from the University of lllinois at
Champaign-Urbana.

CHIEF COMPLIANCE OFFICER

The CCO will lead implementation and monitoring of the Company’s regulatory compliance and
electronic inventory management systems, to ensure that Company operations follow all rules and
regulations of the SBOP, the Department of Commerce, and any other State or local agency with
regulatory authority. The CCO will work closely with the COO to develop, initiate, maintain, and revise
the Company’s standard operating procedures and compliance program to prevent illegal, unethical or
improper conduct.

DISPENSARY MANAGER

The Dispensary Manager will serve as the Company’s Designated Representative, responsible for
acting in compliance with rule 83796:6-3-05, providing personal supervision of all medical cannabis
inventory and records, and overseeing the Company’s dispensary employee training program. The
Dispensary Manager is responsible for day-to-day operations of the dispensary, including staffing,
inventory management and product ordering, delivery intake, cash reconciliation and management,
and conducting regular weekly, quarterly, and annual audits. The Dispensary Manager also will assure
full day-to-day regulatory compliance throughout the dispensary.

The Dispensary Manager must have at least 10 years of experience working in the administration of a
retail facility (or a similar enterprise) with at least 5 years of management experience. A bachelor’s
degree in business administration or a similar field is required. The Dispensary Manager also must
have a strong background in online and computer systems and must have experience in oversight of
complex inventory systems. The Dispensary Manager will report to the COO.

CLINICAL DIRECTOR

The Company’s on-site Clinical Director will be responsible for consulting with patients on issues
related to medical cannabis, including answering any questions about specific illness-related concerns
and providing ongoing counseling and education to patients seeking individualized treatment plans.
The Clinical Director will coordinate the Company’s educational seminars and prepare and distribute
the Company’s educational materials.

The Clinical Director must be a licensed physician, pharmacist, clinical nurse specialist, certified nurse
practitioner, or a physician assistant. The Clinical Director must have at least 5 years of experience in
his or her field, with at least 3 years of direct patient contact, and must be able to demonstrate expert
knowledge in medical cannabis and cannabinoid efficacy, including knowledge of cannabis strains,
cannabis genetics, delivery methods and dosing. The Clinical Director will report to the COO.

DIRECTOR OF SECURITY

The Director of Security has oversight over all of the Company’s security operations. The Director of



Security is primarily responsible for developing and implementing the Company’s security systems and
procedures, preventing theft and diversion, maintaining a safe and secure dispensary, securing the
Company’s information technology, managing the Security Officers, maintaining positive relationships
and communication with law enforcement, and training employees in security protocols. The Director of
Security will have primary responsibility to ensure that the Company and all Security Officers employed
by the Company comply with all applicable laws, rules and regulations. Additionally, in collaboration
with the CCO, the Director of Security will oversee the Company’s plans for loss, fraud, and diversion
prevention, privacy protection, emergency response, and crisis management.

The Director of Security will be fully certified through the Ohio State Police and duly licensed as a
security guard provider under a Class C license, as required under 84749.03 of the Ohio Revised Code
and must have a minimum of 10 years’ experience in state, municipal or federal law enforcement, with
at least 3 years of management experience. Experience overseeing and implementing sophisticated
surveillance systems is required. The Director of Security will report to the COO.

C-4.2 Please attach a Table of Organization and Control for the business. Include all individuals listed
in question A-6.

Uploaded Document Name: C-4.2_Table of Organization and Control (WGB, LLC).pdf
NOTE: This applicant uploaded document is the next 2 page(s) of this document.
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OWNERSHIP TABLE

Names Membership Units Percentage
Steven Weisman 90.0000 90.0000%
David Brown 5.0000 5.0000%
Marc Gordon 5.0000 5.0000%
TOTAL 100.0000 100.0000%




Business Plan(Capital Requirements)
Item 1 of 1
C-5.1 Type of Capital

Cash (Equity Investment)

C-5.2 Source of Capital

GB Portfolio Investments, LLC (Wholly owned by David Brown and Marc Gordon)
C-5.3 Name and Address of financial institution

This response has been entirely redacted

C-5.4 Account Number

This response has been entirely redacted

C-5.5 lllustrate that the Applicant has adequate liquid assets to cover all expenses and costs for the
first year of operation as indicated in the dispensary's proposed Business Startup Plan (Question C-3).
The total amount of liquid assets must be no less than $250,000. Provide unredacted documentation
from the Applicant's financial institution to support these capital requirements. (ORC 3796:6-2-02)

This response has been entirely redacted

C-5.5.1 Please attach a redacted copy of documentation from the Applicant's financial institution to
support the capital requirements. (ORC 3796:6-2-02)

Uploaded Document Name: C-5.5.1_Capital Requirements (Redacted).pdf
NOTE: This applicant uploaded document is the next 45 page(s) of this document.



QUESTION C-5.5.1

Attached are the following documents:

1.
2.

Pro Forma Financials (Illustrating the company’s expected capital needs to cover all
expenses and costs for the first year of operations)

Operating Agreement of _ (Illustrating the owners are all

listed as Dispensary Key Employees)
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COMMITMENT LETTER TO - FROM



November 15, 2017

Upon

H. an Ohio limited liabili ), agreeing to the terms and
conditions set forth in this letter, (‘BE”). an Illinois Limited

Liability Company, agrees to commit to fund One Million Two Hundred Fifty Thousand and 00/100 Dollars
($1.250,000) (the “Capital Commitment™) intoF. F obligation to fund the Capital Commitment
shall be unconditional but contingent upon the Ohio Medical Marijuana Control Program (“OMMCP”)
providing notification (the “Notification™) that* has been issued a Dispensary Permit (a “Permit™)
which will pelmiti to dispense medical cannabis in the State of Ohio.

Upon issuance of the Notification, - shall:

A. issue, or cause to be issued, a ten percent (10%) limited liability company interest in-
(the “Subject Interests™) to .:

B. cause the Subject Interests to have the right to vote on certain macro events effecting
including a merger, a sale of substantially all of the assets, a liquidation and any action that adversely alters
or changes the rights, preferences or privileges of the Subject Interests:

offerings by other than (1) securities offered to employees, consultants or brokers as compensation
or benefits; (11) securities issued in connection with (a) an equity or asset acquisition or combination
transactions: or (b) strategic alliance/partnering, licensing, vendor or lending transactions, in each such
case, as approved by the managers ofh: and

C. irovide that has the right to purchase up to its pro rata share of all future equity

D. furnish to.:

1. within ninety (90) days of the end of each fiscal quarter, a set of financial
statements, which includes an unaudited and internally-prepared income statement, statement of
cash flows and balance sheet o

ii. within one hundred and eighty (180) days of the end of each fiscal year, a financial
report, which includes an income statement, statement of cash flows and balance sheet of
each of which have been reviewed by a certified public accountant; and

iii. at least thirty (30) days prior to the commencement of each fiscal year, an annual
budget, which includes a projected income statement, statement of cash flow and balance sheet,



Page 2 of 2

together with any underlying assumptions and a brief qualitative description of the- plan by
management in support of such budget.

Sincerely,

Approved and Accepted on
November 15, 2017.




orerATING AcrEEMENT OF [
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Minimum Gain. As such term is defined in Treasury Regulation Section 1.704-2(d), which shall
generally mean the amount by which the nonrecourse liabilities secured by any assets of the Company
exceed the adjusted tax basis of such assets as of the date of determination. A Member's share of
Minimum Gain (and any net decrease thereof) at any time shall be determined in accordance with
Treasury Regulation Section 1.704-2(g).

Net Cash Receipts. With respect to any period, the amount by which the Gross Cash Receipts in
such period exceed the sum of the following: (a) all principal and interest payments on any indebtedness
of the Company, and all other sums paid to such lenders in such period, but excluding any payments
specifically described in Article 8, (b) all cash expenditures (including expenditures for capital
improvements) made in such period incident to the operation of the Company business; and (c) working
capital and other reserves in such amounts and for such purposes as the Manager, in its reasonable
discretion, deem necessary for proper current and future operation of the Company business.

Net Investment Capital. With respect to each Member, the excess, if any, from time to time of
the Investment Capital of such Member, over the sum of all amounts distributed to such Member pursuant
to Section 8.1(b).

Participating Percentage. For each Member, the percentage set forth opposite such Member's
name on Exhibit A attached hereto.

Person. A natural person, corporation, limited liability company, trust, partnership, estate,
unincorporated association or other entity.

Profits or Losses. The net income or loss of the Company for federal income tax purposes as
finally determined by the Company's accountants for each fiscal year of the Company, as well as, where
the context requires, related federal tax items such as tax preferences and credits, in each case
appropriately adjusted with respect to final determination of any of the toregoing for federal income tax
purposes.

1.2 Interpretation. The definitions in Section 1.1 shall apply equally to both the singular
and plural forms of the terms defined. Wherever the context may require, any pronoun used in this
Agreement shall include the corresponding masculine, feminine and neuter forms. For all purposes of
this Agreement, the term "control" and variations thereof shall mean the direct or indirect possession of
the power to direct or cause the direction of the management and policies of the specified entity, through
the ownership of equity interests therein, by contract or otherwise. As used in this Agreement, the words
"include", "includes" and "including" shall be deemed to be followed by the phrase "without limitation."
As used in this Agreement, the terms "herein”, "hereof’ and "hereunder" shall refer to this Agreement in
its entirety. Any references in this Agreement to "Sections" or "Articles" shall, unless otherwise
specified, refer to Sections or Articles, respectively, in this Agreement.

ARTICLE 2
FORMATION OF THE COMPANY

2.1 Formation. The parties hereto agree to and do hereby agree to form a limited liability
company under and pursuant to the provisions of the Act; and the rights and obligations of the Members
shall be as provided therein except as otherwise expressly provided in this Agreement. The Members and
the Manager agree to execute such certificates or documents and to do such filings and recordings and all
other acts, including the filing or recording of the Articles, and any assumed name filings in the

5145585









(a) first, to each Member with a deficit Adjusted Balance, in proportion to and to the
extent of such deficit Adjusted Balances.

(b) second to the Members so as to cause each Member's Adjusted Balance as of the
end of such fiscal year to equal the amount of cash that would be distributed to such Member (other than
with respect to loans) pursuant to Sections 8 .1 (a) through (c¢) if, as of the end of such fiscal year, cash in
the amount of the sum of the Members' Adjusted Balances were distributed to the Members pursuant to
Sections 8.1(a) through (c).

T2 Allocation of Losses. Losses, with respect to each Investment, shall be allocated to the
Members so as to cause each Member's Adjusted Balance as of the end of such fiscal year to equal the
amount of cash that would be distributed to such Member (other than with respect to loans) pursuant to
Sections 8.1 (a) through (c) if, as of the end of such fiscal year, cash in the amount of the sum of the
Members' Adjusted Balances were distributed fo the Members pursuant to Sections 8.1(a) through (c).

13 Depreciation Recapture. Subject to Section 7.7, if any portion of Profit recognized
from the disposition of property by the Company represents the "recapture" of previously allocated
deductions by virtue of the application of Code Section 1(h)(1)(D), 1245 or 1250 ("Recapture Gain"), such
Recapture Gain shall be allocated as follows:

(a) First, to the Members in proportion to the lesser of each Member's (i) allocable
share of the total Profit recognized from the disposition of such property and (ii) share of depreciation or
amortization with respect to such property (in the manner provided under Regulations Sections 1.1245-
I(e)(2) and (3)), until each such Member has been allocated Recapture Gain equal to such lesser amount,

(b) Second, the balance of Recapture Gain shall be allocated among the Members
whose allocable shares of total Profit from the disposition of such property exceed their shares of
depreciation or amortization with respect to such property (in the manner provided under Regulations
Sections 1.1245-1(e)(2) and (3)), in proportion to their shares of total Profit (including Recapture Gain}
from the disposition of such property; provided, however, that no Member shall be allocated Recapture
Gain under this Section 7.3 in excess of the total Profit otherwise allocated to such Member from such
disposition.

7.4  Allocations with Respect to Transferred Inferests, Except as otherwise provided
below or unless otherwise required by the provisions of the Code or determined by the Manager, any
Profit or Loss allocable to an interest in the Company which has been transferred during any year shall be
allocated among the Persons who were holders of such interest during such year in proportion to the
number of days during such year that each holder was recognized as the holder of the interest, without
regard to the results of Company operations during the period the holder was recognized as the owner
thereof.

7.5 Tax Credits, Unless otherwise required by the Code, any tax credits of the Company
shall be allocated among the Members in accordance with their Participating Percentages. Any recapture
of tax credits shall be allocated among the Members in the same ratio as the applicable tax credits were
allocated to the Members.

7.6 Regulatory Allocations,

(a) Minimum Gain Chargeback. Notwithstanding any other provision of this
Agreement, if there is a net decrease in Minimum Gain (as defined below) for a Company taxable year,
each Member shall be allocated, before any other allocation of Company items for such taxable year,
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items of gross income and gain for such year (and, if necessary, for subsequent years) in proportion to,
and to the extent of, the amount of such Membet's share of the net decrease in Minimum Gain during
such year. The income allocated pursuant to this Section 7.6(a) in any taxable year shall consist first of
gains recognized from the disposition of property subject to one or more nonrecourse liabilities of the
Company, and any remainder shall consist of a pro rata portion of other items of income or gain of the
Company. The allocation otherwise required by this Section 7.6(a) shall not apply to a Member to the
extent provided in Treasury Regulation Section 1.704-2(t)(2) through (5).

(b) Qualified Income Offset.  Notwithstanding any other provision of this
Agreement, if a Member unexpectedly receives an adjustment, allocation or distribution described in
Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) that causes or increases an Adjusted Capital
Account Deficit with respect fo such Member, items of Company gross income and gain shall be specially
allocated to such Member in an amount and manner sufficient to eliminate such Adjusted Capital
Account Deficit as quickly as possible.

(¢) Gross Income Allocation. If at the end of any Company taxable year, a Member
has an Adjusted Capital Account Deficit, such Member shall be specially allocated items of Company
income or gain in an amount and manner sufficient to eliminate such deficit Adjusted Capital Account
Deficit as quickly as possible,

(d) Non-recourse Deductions. Any deductions attributable to partnership non-
recourse liabilities (as determined pursuant to Treasury Regulation Section 1.704-2(c)) of the Company
for any taxable year shall be allocated among the Members in the same proportion as Profits or Losses (as
may apply) for such year are allocated.

(e) Member Nonrecourse Debt. Notwithstanding any other provision of this
Agreement, any item of Company lLoss, deduction or expenditures described in Code Section
705(a)(2)(B) that is attributable to a partner non-recourse debt (as defined in Treasury Regulation Section
1.704-2(b)(4)) of a Member shall be allocated to those Members that bear the economic risk of loss for
such partner non-recourse debt, and among such Members in accordance with the ratios in which they
share such economic risk, determined in accordance with Treasury Regulation Section 1.704-2(i). If
there is a net decrease for a Company taxable year in any partner non-recourse debt minimum gain of the
Company, each Member with a share of such partner non-recourse debt minimum gain as of the
beginning of such year shall be allocated items of gross income and gain in the manner and to the extent
provided in Treasury Regulation Section 1.704-2(1)(4).

(H Interpretation. The foregoing provisions of this Section 7.6 are intended to
comply with Treasury Regulation Sections 1.704-1(b) and 1.704-2 and shall be interpreted consistently
with this intention. Any terms used in such provisions that are not specifically defined in this Agreement
shall have the meaning, if any, given such terms in the Regulations cited above.

7.7 Section_704(c) Allocation. Notwithstanding the foregoing allocations of Profits and
Losses, if any property contributed to the Company has a fair market value (as set forth herein or as
otherwise determined by the Manager) that differs from its adjusted basis for federal income tax purposes
at the time of such contribution, or if there is a revaluation of any Company property such that the book
value of such property differs from its adjusted basis for federal income tax purposes, items of income,
gain, loss, and deduction with respect to any such property shall be allocated among the Members so as to
take account of such difference, in the manner intended by Section 704( c) of the Code and the Treasury
Regulations from time to time promulgated thereunder, using such method permitied by such Treasury
Regulations as the Manager may determine.
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7.8 Allocation of Excess Nonrecourse Liabilities. Solely for the purpose of allocating
excess nonrecourse liabilities of the Company among the Members in connection with the determination
of the Members' adjusted tax bases for their interests in the Company, in accordance with Section 752 of
the Code and the Treasury Regulations from time to time promulgated thereunder, the Members agree
that each Member's interest in Company Profits equals such Member's Participating Percentage.

ARTICLE 8
DISTRIBUTIONS

8.1 Distribution of Net Cash Receipts. Net Cash Receipts, if any, shall be applied and
distributed with respect to each Investment, in the following order of priority:

(a) First, to the Members until such Members have recetved an amount equal to the
cumulative amount of any preferred distributions, dividends, and other payments of cash and/or property
(other than Investment Capital) received by the Company in proportion to and to the extent of their
respective Investment Participating Percentage:

(b) Second, to the Members in proportion and to the extent of the Net Investment
Capital of each Member; and

(c) Thereafter, 90% to the Members in accordance with their Investment
Participating Percentage and 10% to the Manager.

8.2 Timing of Distribution: No Third-Party Beneficiaries. Net Cash Receipts shall be
distributed to the Members in such amounts and at such intervals as the Manager, in his sole discretion,
may determine, but no less frequently than annually. The foregoing priorities of application of Net Cash
Receipts are for the benefit of the Members only and not for the benefit of any third party or creditor of
the Company or of any Member, and neither the Company nor any Member shall be liable or responsible
to any third party or creditor of the Company or of any Member for any deviation from such priorities.

8.3 Tax Distributions. Within sixty (60) days of the close of each taxable year of the
Company, to the extent the Manager determines that the Company has sufficient cash available after
establishing reasonable reserves and satisfying any loan covenants, the company may make an annual
distribution of earnings of such taxable year to each Member to cover federal and state income taxes
which the Member may potentially owe as a result of its ownership of Units ("Tax Distributions"):
provided, however, the Company shall not be required to dispose of assets outside the ordinary course of
business or engage in any other extraordinary transactions in order to obtain the cash necessary for such
distributions, Any Tax Distributions shall be made in a pro rata amount based upon the Member's
respective Participating Percentages and irrespective of such Member's relative tax obligation.

8.4 Limitation on Distributions. No distributions shall be made and paid if, after the
distribution is made either:

(a) the Company would be unable to pay its debts as they become due in the
ordinary course of its business; or

(b) the Company's total assets would be less than the sum of its total liabilities plus
the amount that would be needed, if the Company were to be dissolved, wound up, and terminated at the
time of the distribution, to satisfy the preferential rights, if any, upon dissolution, winding up, and
termination of Members whose preferential rights, if any, are superior to those receiving the distribution.
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ARTICLE 9
BOOKS OF ACCOUNT: RECORDS AND REPORTS
9.1 Books of Account and Records.

(a) The Manager shall maintain at the principal place of business of the Company all
of the following:

(i) a list of the full name and last known business address of each Member
sefting forth the amount of cash each Member has contributed, a description and statement of the agreed
value of any other property or services each Member has contributed or has agreed to contribute in the
future, and the date on which each became a Member:;

(i) a copy of the Articles and all amendment thereto, together with executed
copies of any powers of attorney pursuant to which any certificate was executed;

(ii))  copies of the Company's federal, state and local income tax returns and
reports, if any, for the three most recent years;

(iv)  copies of this Agreement and any amendments hereto;

(v) copies of the financial statements, if any, of the Company for the three
most recent years; and

(vi)  proper and complete records and books of account for the Company.
Any of the foregoing may be inspected and copied by any Member or its duly authorized representatives,
at the expense of such Member, during ordinary business hours.

(b) If a Member reasonably requests the Company or the Manager to assemble or
compile information, the Manager shall have the authority to pass on all costs of labor, duplicating or
other related charges so incurred to the Member making the request.

9.2 Reports to Members, The Manager, at Company expenses, shall furnish to each of the
Members the following:

(a) As soon as practicable after the end of each calendar year, a copy of the federal
income tax return filed by the Company for the calendar year, except for Schedules K-I applicable to
other Members;

(b) As soon as practicable after the end of each calendar year, all information relative
to the Company necessary for the preparation of the Members' federal and state income tax returns;

(c) As soon as practicable after the end of each calendar year, a balance sheet as of
the close of such calendar year and statements of Profits or Losses, and Net Cash Receipts, if any, all of
which shall be prepared in accordance with generally accepted accounting principles or tax accounting
principles, with or without audit or review by an independent certified public accountant, in each case in
the discretion of the Manager; and

(d) Copies of any additional reports in existence regarding the Company or the
Property as a Member may reasonably request,
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ARTICLE 11
RIGHTS AND DUTIES OF MEMBERS
11.1  Admission of Members. Each of the Persons set forth on Exhibit A attached hereto is

hereby recognized and admitted as a Member of the Company. No other person shall be recognized or
admitted as a Member of the Company unless such person has satisfied the requirements of Article 12.

112 Limited Liability. The debts, obligations and liabilities of the Company, whether arising
in contract, tort, or otherwise, shall be solely the debts, obligations, and liabilities of the Company, and
the Members shall not be obligated personally for any such debt, obligation or liability of the Company
solely by reason of being a Member of the Company. No Member. in its capacity as a Member of the
Company, shall be responsible or liable for any indebtedness or obligation of any other Member, nor,
except to the extent provided in Section 11.7, shall the Company be responsible or liable for any
indebtedness or obligation of any Member.

11.3  No Individual Authority. Except as otherwise expressly provided in this Agreement or
in the Act, no Member, acting alone, shall have any authority to act for, or to create, undertake or assume
any liabilities, obligations or responsibilities on behalf of the Company or any other Member.

11.4 No Compensation. Except as specifically provided herein, no Member shall be entitled
to receive any compensation from the Company or from any other Member for services performed in its
capacity as a Member.

11.5 Representations by Members. Each Member represents and warrants to the other
Members and to the Company that (i) all transactions contemplated by this Agreement to be performed by
such Member have been duly authorized by all necessary action and do not require the consent or
approval of any third party, (ii) such Member has all necessary power with respect thereto, (iii) the
consummation of such transactions will not (and with the giving of notice or lapse of time or both would
not) result in a breach or violation of, or a default or loss of contractual benefits under, any trust
agreement or other agreement by which such Member or any of such Member's properties is bound, or
any statute, regulation, order or other law to which such Member or any of such Member's properties is
subject, or give rise to a lien or other encumbrance upon any of such Member's properties or assets, and
(iv) this Agreement is a valid and binding agreement on the part of such Member, enforceable in
accordance with its terms.

11.6  Indemnification by the Members. Each Member hereby agrees to indemnify the
Company and each of its other Members and hold them each harmless from and against all liability, loss,
cost, damage and expense (including attorneys' fees and costs incurred in the investigation, defense and
settlement of the matter) which the Company or any of such other Members shall ever sustain, suffer or
incur which relate or arise out of or in connection with a breach by the indemnifying Member of any
representation, warranty or covenant made by the indemnifying Member in this Agreement or in any
agreement or instrument delivered pursuant hereto. If the Company is made a party fo any litigation or
otherwise incurs any loss or expense as a result of or in connection with any Member's personal
obligations or liabilities unrelated to Company business, such Member shall indemnify and reimburse the
Company for all such loss and expense incurred, including reasonable attorneys' fees. The liability of
any Member pursuant to this Section 1 1.6 shall not be enforceable against such Member personally, but
shall be limited to the Member's interest in the Company, including the right to receive any distributions
of Net Cash Receipts.
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11.7  Indemnification by the Company. The Company shall indemnify each of its Members
and former Members for all costs, losses, liabilities and damages paid or incurred by any of them in
connection with the business of the Company, including any judgments, settlements, penalties, fines and
expenses incurred in a proceeding to which any such person is a party because the person is or was a
Member of the Company, to the fullest extent provided or allowed by the Act or any other applicable
laws, provided, however, that such liability does not arise by reason of the willful misconduct or gross
negligence of such Member or any matter described in Section | 1.6 with respect to which the Member is
obligated to indemnify the Company.

11.8  Rights of a Former Member, No Member shall have the right or power to resign or
withdraw by voluntary act from the Company. If a Member shall cease to be a Member in accordance
with the terms of Section 35-50 of the Act, and if the Company is not then dissolved, then,
notwithstanding the terms of Section 35-60 of the Act. such former Member shall not thereby be entitled
to receive the fair value of such former Member's membership interest in the Company or any other
payment or any other distribution except as specifically provided in this Agreement.

ARTICLE 12
TRANSFER OF MEMBER INTERESTS

12.1  General Prohibition. A Member may not sell, transfer, encumber, pledge or assign all
or any part of its interest in the Company without the prior written consent of the Manager and the other
Members. In order for an assignee to constitute a substituted or additional Member, the conditions set
forth in Section 12.7 must be satisfied. In no event shall the Manager consent to an assignment of any
interest of a Member in the Company if in the opinion of counsel satisfactory to the Company such
assignment (i) would result in a termination of the Company for federal income tax purposes (or the
transferring Member and its transferee jointly and severally indemnify the Company and each other
Member against any and all additional tax liability or other loss or costs arising from such termination),
(ii) would result in the Company failing to qualify for an exemption from the registration requirements of
the federal or any applicable state securities laws, (iii) would be to a person that is a "foreign person" as
that term is defined in the Foreign Investment in Real Property Tax Act of 1980, as amended
("FIRPTA"), (iv) would result in the imposition of fiduciary responsibility on the Company, any
Manager, any Member, or any Affiliate of any of the foregoing under the Employee Retirement Income
and Security Act of 1974, as amended from time to time ("ERISA"), or (v) would result in the violation of
any term or provision of any agrcement to which the Company is a party or to which the Property is
subject, or the acceleration of any indebtedness of the Company or secured by the Property. If any
Member who is also a Manager transfers such Member's entire membership interest in the Company to
any Person other than a Permitted Transferee (as defined below) described in clause (i), (i), (iii) or (iv) of
Section 12.2, then such Member shall immediately thereupon cease to be a Manager of the Company, in
accordance with Section 10.2.

12.2  Permitted Transfers. Notwithstanding the provisions of Section 12.1, a Member may
assign all or any part of his interest in the Company without the consent of the Manager or any other
Member to a "Permitted Transferee." For purposes of this Agreement, the term "Permitted Transferee"
shall mean, with respect to any Member (i) a partnership in which such Member or persons controlling
such Member on the date hereof are the sole or controlling general partner(s) and other partners are
members of the immediate family of such Member or persons controlling such Member on the date
hereof, (ii) a corporation controlled by such Member or persons controlling such Member on the date
hereof, and all of the issued and outstanding capital stock of all classes of such corporation is owned and
controlled by such Member, persons controlling such Member on the date hereof, or by members of the
immediate family of such Member or of persons controlling such Member on the date hereof, (iii) a trust
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controlled by such Member or persons controlling such Member on the date hereof and for the benefit of
such Member, persons controlling such Member on the date hereof, or members of the immediate family
of such Member or of persons controlling such Member on the date hereof, (iv) a limited liability
company controlled by such Member or persons controlling such Member on the date hereof and all of
the membership interests of which are owned by such Member, persons controlling such Member on the
date hereof, or members of the immediate family of such Member or persons controlling such Member on
the date hereof, (v) members of the immediate family of such Member or of persons controlling such
Member on the date hereof, (vi) another Member, or (vii) as otherwise permitted under this Agreement,
For purposes of this Agreement, the immediate family of any Person shall mean the spouse and lineal
descendants of such Person. Notwithstanding anything in this Section 12.2 to the contrary, a Member
may not assign all or part of its interest in the Company if such assignment would, in the opinion of
counsel to the Company, (v) result in a termination of the Company for federal income tax purposes (or
the transferring Member and its transferee jointly and severally indemnify the Company and each other
Member against any and all additional tax liability or other loss or costs arising from such termination),
(w) result in the Company not qualifying for an exemption from the registration requirements of the
federal or any applicable state securities laws, (x) be to a person that is a "foreign person” as that term is
defined in FIRPTA, (y) result in the imposition of fiduciary responsibility on the Company, any Member,
any Manager, or any Affiliate of any of the foregoing under ERISA, or (z) result in the violation of any
term or provision of any agreement to which the Company is a party or to which the Property is subject,
or the acceleration of any indebtedness of the Company or secured by the Property. Notwithstanding the
right of a Member to transfer all or any portion of his interest to a Permitied Transferee, a Permitted
Transferee shall not be admitted as an additional or substituted Member of the Company unless and until
the provisions of Section 12.7 are satisfied. Until the provisions of Section 12.7 are satisfied with respect
to a Permitted Transferee, such Permitted Transferee shall not be a Member but shall be an assignee
having the rights described in Section 12.6.

123  Involuntary Transfers. In the event (i) of the death or adjudication of insanity or
incompetency ol an individual Member, or (ii) any Member shall be adjudged bankrupt, enter into
proceedings for reorganization or into an assignment for the benefit of creditors, have a receiver
appointed to administer the Member's interest in the Company, be the subject of a voluntary or
involuntary petition for bankruptcy, apply to any court for protection from its creditors, or have its
interest in the Company seized by a judgment creditor (such Member being referred to herein as a
"Bankrupt Member"), the personal representative or trustee (or successor- in-interest) of the deceased,
insane or incompetent Member or Bankrupt Member shall be an assignee of such Member's interest in the
Company having the rights set forth in Section 12.6 and shall not become an additional or substituted
Member unless and until the conditions set forth in Section 12.7 are satisfied; and any such Member's
estate (or successor-in-interest) shall be liable for all of its obligations as a Member.

12.4  Dissolution or Termination of Members. In the event of the dissolution of a Member
that is a partnership, limited liability company or a corporation or the termination of a Member that is a
trust, the successors-in-interest of the dissolved or terminated Member shall, for the purposes of winding
up the affairs of the dissolved or terminated Member, have the rights of an assignee of such Member's
interest in the Company, as described in Section 12.6, and shall not become additional or substituted
Members unless and until the conditions set forth in Section 12,7 are satisfied.

12.5  Transfers of Ownership Interests in Members. For purposes of this Article 12, any
transfer or assignment of any direct or indirect ownership or other interest in a Member that (taking into
account any prior such transfers or assignments, and any prior pledges, encumbrances or collateral
assignments described below) results in such Member being controlled by a Person or Persons othet than
the Person or Persons that control such Member on the date hereof shall be deemed an assignment of the
interest in the Company of such Member and therefore subject to all of the restrictions and provisions of
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this Article 12. In addition, any encumbrance, pledge or other collateral assignment of a direct or indirect
ownership or other interest in a Member that, if the pledgee or other assignee were to exercise its right to
acquire such interest, would (taking into account any prior transfers or assignments described above and
any prior such pledges, encumbrances or collateral assignments) result in such Member being controlled
by a Person or Persons other than the Person or Persons that control such Member on the date hereof shall
be deemed an assignment of the interest in the Company of such Member and therefore subject to all of
the restrictions and provisions of this Article 12.

12.6  Status of Assignee. Any person who acquires all or any portion of the interest of a
Member in the Company in any manner (including pursuant to a transfer permitted by Section 12.2), shall
not be a Member of the Company unless and until the conditions of Section 12.7 are satisfied. Unless and
until such conditions are satisfied, such person shall, to the extent of the interest acquired, be entitled only
to the transferor Member's rights, if any, in the Profits, Losses, Net Cash Receipts and other distributions
to the Members pursuant to this Agreement, subject to the liabilities and obligations of transferor Member
hereunder; but such person shall have no right to participate in the management of the business and affairs
of the Company and shall be disregarded in determining whether the approval, consent or any other action
has been given or taken by the Members. Any such assignee shall have the same right, subject to the
same limitations, as the transferor Member had under the provisions of this Article 12 to assign its interest
as a Member (including the right to assign such interest to any Permitted Transferee of such Member
pursuant to Section 12.2), but any such further assignee shall have only the rights set forth in this Section
12.6 and shall not become an additional or substituted Member of the Company unless and until the
conditions of Section 12.7 have been satisfied.

12.7  Admission Requirements. No assignee of all or any portion of a Member's interest in
the Company (including a Permitted Transferee) or any other person shall be admitted as an additional or
substituted Member of the Company unless and until:

(a) except in the case of assignments described in Section 12.2. such admission has
been approved in writing by the Manager, which approval may be given or withheld in the sole discretion
of the Manager,

(b) such assignment is made in writing, signed by the assigning Member (or its
successor) and accepted in writing by the assignee. and a duplicate original of such assignment has been
delivered to the Manager;

(c) the Company has received an opinion of counse! as contemplated by Section 12,1
or the Manager has waived this requirement; and

(d) the assignee executes and delivers to the Company and each other Member a
written agreement in form reasonably satisfactory to the Manager, pursuant to which such assignee agrees
to be bound by and confirms the obligations, representations and warranties contained in this Agreement.

12.8  Effective Date of Assignment. [f an assignment is made in accordance with this
Agreement, unless otherwise required by the Code:

(a) the effective date of such assignment shall be the first date that both the written
instrument of assignment is received by the Manager and, if required, approved by the Manager; provided
that such assignee shall not be admitted as a Member unless and until the approvals and other
requirements of Section 12.7 are satisfied,
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(b) the Company, the Manager and the other Members shall be entitled to treat the
assignor of the assigned interest as the absolute owner thereof in all respects and shall incur no liability
for allocations of Profits or Losses and distributions of Net Cash Receipts made in good faith to such
assignor until such time as the written instrument of assignment has been actually received by the
Manager, and recorded in the books of the Company, and, if required, approved by the Members
described in Section 12.1; and

(¢) any Profits and Losses shall be allocated between the assignor and the assignee
of the assigned interest in the manner described in Section 7.4.

12.9  Status of Assignor. If there is a transfer or assignment of a Member's interest in the
Company, then, without regard to whether or when such assignee or transferee is admitted as a Member
of the Company, from and after the effective date of such assignment or transfer, the assigning or
transferring Member shall cease to be a Member with respect to the transferred or assigned interest; and if
such Member has transferred or assigned his entire membership interest in the Company, upon the
effective date of such transfer or assignment, such Member shall cease to be a Member of the Company.

12,10 Cost of Admission. The cost of processing and perfecting an admission contemplated by
this Article 12 (including reasonable attorneys' fees incurred by the Company) shall be borne by the party
seeking admission as a Member to the Company.

ARTICLE 13
DISSOLUTION AND LIQUIDATION OF COMPANY

13.1  Dissolution of the Company. The Company shall be dissolved upon the happening of
any of the following:

(a) the agreement of all of the Members to dissolve and wind up the affairs of the
Company:

(b) any event that makes it unlawful for the Company business to be continued; or

(c) the sale, disposition, or abandonment of all or substantially all of the non-cash
assets of the Company.

The death, retirement, resignation, bankruptcy, court declaration of incompetence, or dissolution of
anyone or more Members or the occurrence of any other event that terminates the continued membership
of anyone or more Members (except as provided in the immediately preceding sentence) shall not cause
the dissolution of the Company.

13.2  Winding Up of Affairs. In the event of the dissolution and liquidation of the Company
for any reason, the Manager shall commence to wind up the affairs of the Company and shall convert all
of the Company's assets to cash or cash equivalents within such reasonable period of time as may be
required to receive fair value therefore. All items of income, gain, loss, deduction and credit during the
period of liquidation shall be allocated among the Members in the same manner as before the dissolution,

13.3  Accounting. In the case of the dissolution and termination of the Company, prior to any
distributions to Members pursuant to Section 13A(c), a proper accounting shall be made of the Capital
Accounts of the Members and of each item of income, gain, loss, deduction and credit of the Company
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from the date of the last previous accounting to the date of dissolution. The Manager shall provide a copy
of such accounting to all Members.

13.4  Final Distribution of Company Property. Upon termination of the Company, the
Manager shall apply and distribute the remaining property of Company, together with the proceeds of any
sales of same, as follows:

(a) first, all Company debts and liabilities shall be paid and discharged. except any
debts that are nonrecourse to the extent that the Manager elects not to pay such debts;

(b) second, to establish any reserve which the Manager may deem reasonably
necessary for any contingent or unforeseen liabilities or obligations of the Company. Such funds may be
placed in escrow by the Manager for the purposes of disbursing such funds in payment of any of the
contingencies, liabilities, or obligations, and, at the expiration of such period as the Manager shall deem
advisable, the balance then remaining shall be distributed pursuant to subsection (c) of this Section 13.4;
and

(c) third, to apply and distribute the balance in the manner and priority set forth in
Section 8.1.

13.5  Articles of Dissolution. Upon completion of the liquidation of the Company and the
distribution of all Company property, the Company shall terminate and the Manager shall have the
authority to execute and record one or more Articles of Dissolution of the Company as well as any and all
other documents required or considered advisable by the Manager to effectuate and evidence the
dissolution and termination of the Company.

13.6 No Restoration of Deficit Capital Accounts. Except as otherwise expressly provided
herein, at no time shall a Member with a deficit balance in its Capital Account have any obligation to the
Company or to another Member or to any other person to restore such deficit balance.

ARTICLE 14
AMENDMENTS

14.1 Amendment by Members. Except as to reflect the admission of a Member in
accordance with Section 12.7, this Agreement may be amended only with the written concurrence of
Members having a majority or more of the aggregate Participating Percentages of all of the Members (or
such greater number as required by applicable law); provided, however, that absent the approval of all
Members, no amendment shall:

(a) add to, detract from or otherwise modify the purpose of the Company or the
character of its business as set forth in Article 4;

(b) increase the obligation of any Member to make contributions to the capital of the
enlarge the liability of any Member as provided in this Agreement;

(c) modify the order or allocation of distributions of the Net Cash Receipts or
liquidating distributions, or the allocation of Profits and Losses among the Members;
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(d) convert the Company to a general or limited partnership; (e) remove the
Manager; or

(e) amend this Article 14.

142  Amendment of Articles. [fthis Agreement shall be amended pursuant to this Article 14,
the Manager shall cause the Articles to be amended, to the extent required by applicable law, to reflect
such change. The Members shall promptly be notified of any amendments made under this Section 14.2.

ARTICLE 15
NOTICES

Any and all notices to be served hereunder shall be in writing and shall be personally delivered,
sent by private courier, sent by certified mail, postage prepaid, or by facsimile transmission or electronic
mail and, if intended for the Company, to the Company at the address of the principal place of business of
the Company set forth herein, or, if intended for a Member or the Manager, to such Member or Manager
at the address set forth below such Person's signature on this Agreement, or to such other address or
facsimile telecopier number as a Manager, on behalf of the Company, or a Member or a Manager, on his
own behalf, may designate from time to time in a written notice served upon the Company and each other
Member and Manager in accordance herewith. Any notice given under this Agreement is effective upon
receipt by the Person to receive il.

ARTICLE 16
MISCELLANEOUS PROVISIONS

16,1  Severability. If any provision of this Agreement or the application of such provision to
any Person or circumstance shall be held invalid, the remainder of this Agreement, or the application of
such provision to Persons or circumstances other than those as to which it is held invalid, shall not be
affected.

6.2  Parties Bound. Any Person acquiring or claiming an interest in the Company, in any
manner whatsoever, shall be subject to and bound by all terms, conditions and obligations of this
Agreement to which his or its predecessor in interest was subject or bound, without regard to whether
such Person has executed a counterpart hereof or any other document contemplated hereby, No Person,
including the legal representative, heir or legatee of a deceased Member, shall have any rights or
obligations greater than those set forth in this Agreement and no Person shall acquire an interest in the
Company or become a Member thereof except as permitted by the terms of this Agreement. This
Agreement shall be binding upon the parties hereto, their successors, heirs, devises, assigns, legal
representatives, executors and administrators.

163  Applicable Law. The Company and this Agreement shall be governed by the laws of the
State of Illinois.

16.4  Additional Documents and Acts. In connection with this Agreement as well as all
transactions contemplated by this Agreement, each party hereto shall execute and deliver such additional
documents and instruments, and perform such additional acts, as any other party hereto may reasonably
deem necessary or desirable from time to time to effectuate, perform and evidence all of the terms,
provisions and conditions of this Agreement and all such transactions.
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16.5 Benefit. Nothing contained herein, express or implied, is intended to confer upon any
person other than the parties hereto and their respective successors and permitted assigns any rights or
remedies under or by reason of this Agreement.

16.6  Waiver. The failure to insist upon strict enforcement of any of the provisions of this
Agreement or of any agreement or instrument delivered pursuant hereto shall not be deemed or construed
to be a waiver of any such provision, nor to in any way affect the validity of this Agreement or any
agreement or instrument delivered pursuant hereto or any provision hereof or the right of any party hereto
to thereafier enforce each and every provision of this Agreement and each agreement and instrument
delivered pursuant hereto. No waiver of any breach of any of the provisions of this Agreement or any
agreement or instrument delivered pursuant hereto shall be effective unless set forth in a written
instrument executed by the party against which enforcement of such waiver is sought, and no waiver of
any such breach shall be construed or deemed to be a waiver of any other or subsequent breach.

16.7  Survival. The representations, warranties and covenants of the Members contained
herein or in any agreement or instrument delivered pursuant hereto shall survive the consummation of the
transactions contemplated hereby, and shall not be affected by any investigation which may have been
made by any of the parties hereto,

16.8 Headings. The headings in this Agreement are inserted for convenience and
identification only and are in no way intended to describe, interpret, define or limit the scope, extent or
intent of this Agreement or any provision,

16.9  Counterparts. This Agreement may be executed in multiple counterparts with separate
signature pages, each such counterpart shall be considered an original, but all of which together shall
constitute one and the same instrument.

ARTICLE 17

SECURITIES REGISTRATIONS
AND INVESTMENT REPRESENTATIONS

17.1  Registration. Each Member hereby expressly acknowledges that no registration
statement relating to the membership interests in the Company is to be filed with the Securities and
Exchange Commission under the Securities Act of 1933, as amended, or the securities laws of any state;
and such interests are being offered and sold in reliance upon one or more exemptions from registration
under applicable federal and state securities laws.

17.2  Representations and Warranties. Each Member hereby represents and warrants as
follows:

(a) Such Member has the power and authority to execute and comply with the terms
of this Agreement.

(b) Such Member's interest in the Company will be acquired solely by and for the
account of such Member for investment purposes only and is not being purchased for subdivision,
fractionalization, resale or distribution; such Member has no contract, undertaking, agreement or
arrangement with any person to sell, transfer or pledge to such person or anyone else such Member's
membership interest (or any part thereof); and such Member has no present plans or intentions to enter
into any such contract, undertaking or arrangement.
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(c) Such Member's interest in the Company has not and will not be registered under
the federal Securities Act of 1933, as amended, or the securities laws of any state, and cannot be sold or
transferred without compliance with the registration provisions of said Act or state laws or compliance
with exemptions, if any, available thereunder. Such Member understands that neither the Company nor
the Manager have any obligation or intention to register the membership interests in the Company under
any federal or state securities act or law, or to file the reports to make public the information required by
Rule 144 under the Securities Act of 1933, as amended.

(d) Such Member: (i) has such knowledge and experience in financial and business
matters in gencral, and in investments of the type made by the Company in particular, that such Member
is capable of evaluating the merits and risks of an investment in the Company; (ii) has a financial
condition that is such that such Member has no need for liquidity with respect to such its investment in
the Company to satisfy any existing or contemplated undertaking or indebtedness; (iii) is able to bear the
economic risk of its investment in the Company for an indefinite period of time, including the risk of
losing all of such investment, and loss of such investment would not materially adversely affect such
Company; and (iv) has either secured independent tax advice with respect to the investment in the
Company, upon which such Member is solely relying, or such Member is sufficiently familiar with the
income taxation of limited liability companies that such Member has deemed such independent advice
unnecessary.

(e) Such Member acknowledges that all documents pertaining to the transaction have
been made available to it and such Member has been allowed an opportunity to ask questions and receive
answers thereto and to verify and clarify any information contained in the documents,

(f) Such Member has relied solely upon the documents submitted to such Member
and independent investigations made by such Member in making the decision to purchase its interest in
the Company, and acknowledges that no representations or agreements other than those set forth in this
Agreement have been made in respect thereto.

(g) Such Member expressly acknowledges that: (i) the Company is newly organized
and has no financial or operating history and, furthermore, such Member's interest in the Company is a
speculative investment that involves a high degree of risk of loss of the entire investment of such Member
in the Company: (ii) no federal or state agency has reviewed or passed upon the adequacy or accuracy of
the information set forth in the documents submitted to such Member or made any finding nor
determination as to the fairness for investment, or any recommendation or endorsement of an investment
in the Company; (iii) there are restrictions on the transferability of the interests in the Company; there will
be no public market for the interests in the Company; and, accordingly, it may not be possible for such
Member to liquidate its investment in the Company; and (iv) any anticipated federal or state income tax
benefits applicable to such Member's interest in the Company may be lost through changes in, or adverse
interpretations of, existing laws and regulations.

(h) If other than a natural person, such Member was formed and organized under the
laws of the State of Illinois and was not formed for the purpose of investing in the Company.

(1) If a natural person, such Member, or if other than a natural person, each owner of

such Member, is an "accredited investor” within the meaning of Regulation D promulgated pursuant to
the Securities Act of 1933, as amended,

[Signature Page to Follow]
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Business Plan(Business History and Experience)
Item 1 of 3
C-6.1 First Name
Steven
C-6.2 Middle Name
No response provided by applicant
C-6.3 Last Name
Weisman

C-6.4 Previous Role (e.g. Owner, Officer, Board Member, Person with Financial Interest, Person
Exercising Substantial Control, Support Employee)

Owner

C-6.5 Business Name

Windy City Cannabis, AES Compassionate Care, Maryland Compassionate Care and Wellness
C-6.6 Business Address

33 North LaSalle Street, Suite 3200, Chicago, lllinois 60602

C-6.7 Position of management or ownership of a controlling interest

YES

C-6.8 Dates

2014 to Date



Business Plan(Business History and Experience)
Item 2 of 3
C-6.1 First Name
David
C-6.2 Middle Name
No response provided by applicant
C-6.3 Last Name

Brown

C-6.4 Previous Role (e.g. Owner, Officer, Board Member, Person with Financial Interest, Person
Exercising Substantial Control, Support Employee)

Attorney/Partner

C-6.5 Business Name

Much Shelist

C-6.6 Business Address

191 North Wacker Drive, Suite 1800, 60606

C-6.7 Position of management or ownership of a controlling interest
YES

C-6.8 Dates

1994 to Date



Business Plan(Business History and Experience)
Item 3 of 3
C-6.1 First Name
Marc
C-6.2 Middle Name
No response provided by applicant
C-6.3 Last Name

Gordon

C-6.4 Previous Role (e.g. Owner, Officer, Board Member, Person with Financial Interest, Person
Exercising Substantial Control, Support Employee)

Owner

C-6.5 Business Name

IMET Corporation

C-6.6 Business Address

955 Brandt Drive, Elgin, lllinois 60120

C-6.7 Position of management or ownership of a controlling interest
YES

C-6.8 Dates

1987 to Date



Business Plan(Business History and Experience Narrative)

C-6.9 Provide a narrative description not to exceed 1500 words demonstrating any previous
experience at operating other businesses or non-profit organizations and any demonstrated knowledge
or expertise with regard to the medical use of marijuana to treat qualifying conditions (for all
Prospective Associated Key Employees with an ownership interest of ten percent or more in the
prospective dispensary). Include the number of years of experience, the type of business, and any
administrative discipline history associated with each business.

**TRADE SECRET**

Our Company’s core mission is to provide Ohio patients with safe, effective medical cannabis products
dispensed in a secure, sanitary, and well-managed facility. Our expert team has the ability and
experience necessary to achieve our mission.

We bring an impressive list of resources to this enterprise:

-- A proven leadership team with broad and deep experience in business ownership and management;
-- A demonstrated history of success in forming new ventures in the cannabis industry; and

-- A record of seamless and unambiguous compliance with all relevant laws and regulations.

(1) CANNABIS EXPERIENCE

Members of the Company’s senior management team own and operate multiple licensed medical
cannabis businesses in other states.

Our affiliated medical cannabis enterprises include:

-- Windy City Cannabis (WCC), a Chicago-based firm operating four licensed dispensaries in lllinois
(one of the state’s largest affiliated dispensary groups) with locations in south suburban Chicago.
These dispensaries were established as part of lllinois’ 2015 pilot program, which authorized 54
locations. In less than two years of operations, WCC built its annual revenues to more than $5.5
million.

-- Maryland Compassionate Care and Wellness (MCCW), which has held cultivation, processing, and
dispensary licenses in Maryland since 2016. In an extremely competitive environment, MCCW was one
of only seven entities selected to receive all three types of licenses. Meeting the state’s 12-month
timeline, MCCW was able to convert a long-vacant warehouse into a fully compliant and operational
55,000 square foot processing/growing facility, which includes 30,000 square feet of growing space.

-- AES Compassionate Care (AES), which was licensed in 2017 to operate a cultivation/processing
facility and three dispensaries in Pennsylvania. Based on its exemplary operations plans, AES was one
of only four organizations selected to receive both grower/processor and dispensing licenses. The
company is now in the process of retrofitting a 70,000 square foot cultivation/processing facility, which
will provide 33,000 square feet of growing space; this facility will be fully operational within the state’s
stringent six-month timeline. AES also is renovating three dispensary sites that will serve patients in
the greater Philadelphia area.

(2) MANAGEMENT TEAM MEMBERS



The Company’s executive management team brings together a highly skilled group of business leaders
whose shared achievements in the medical cannabis industry are supported by their individual
successes in law, accounting, and industrial management.

(2.1) CHIEF EXECUTIVE OFFICER

Steven Weisman will serve as the Company’s Chief Executive Officer. Mr. Weisman is currently the
Chief Executive Officer of Windy City Cannabis (WCC), Maryland Compassionate Care and Wellness
(MCCW), and AES Compassionate Care (AES).

As the top executive of medical marijuana businesses in three states, Mr. Weisman has led
development of policies and procedures that have made his companies acknowledged leaders in
regulatory compliance and customer care. Working within rigid regulatory guidelines, he has created
successful marketing programs focused on patient and physician educational outreach. He also has
established and implemented a program of reduced-cost medical marijuana for veterans and low-
income patients that is providing affordable relief for hundreds of people suffering from chronic illness.
He has served as a chief executive of medical marijuana businesses for three years.

Mr. Weisman also serves as the Chairman of the Board of Leaf Trade, a software-as-a-service
wholesale cannabis marketplace providing customer relationship management (CRM) and enterprise
resource planning (ERP) solutions to licensed cannabis wholesalers and retailers in lllinois. To date,
Leaf Trade has achieved an 85% market share in lllinois, and a national expansion is planned for
2018. He has served on the board since 2015.

He currently serves on the Board of Directors of the Medical Cannabis Alliance of lllinois.

Mr. Weisman also has extensive experience in corporate governance and management of
entrepreneurial businesses. In his two years as an attorney at Kirkland & Ellis LLP in Chicago, he
counseled private equity sponsors and their portfolio companies regarding mergers and acquisitions.
He also formed, structured, and managed private equity funds.

As a trained electrical engineer, Mr. Weisman is an expert in computer systems; his computer
knowledge is directly relevant to the Company’s operations, given the extensive use of computerization
in the Company’s security and inventory systems.

Mr. Weisman holds a J.D. from the University of Chicago Law School and a B.S. in Electrical
Engineering (highest honors) from the University of Wisconsin-Madison.

(2.2) CHIEF OPERATING OFFICER

Marc Gordon will serve as the Company’s Chief Operating Officer. Mr. Gordon is the founder and
currently serves as the President of IMET Corporation (IMET), an lllinois-based scrap management
company, which he built from a single-warehouse startup in 1987 into one of the country’s leading
nonferrous scrap metal processing companies.

Mr. Gordon has deep experience with workflow and business management. As President of IMET, he
has supervised more than 50 employees, led daily operations, and overseen development of
customized, comprehensive scrap management plans for customers nationwide. He also has
developed industry-leading recycling programs that are fully compliant with all relevant environmental
laws and regulations.



Mr. Gordon holds a B.S. in Psychology from the University of Illinois-Chicago.
(2.3) CHIEF FINANCIAL OFFICER

David Brown will serve as the Company’s Chief Financial Officer. Mr. Brown is currently the chairman
of Much Shelist, a Chicago-based law firm with more than 80 attorneys, and is actively involved in
strategic planning and leadership development for the firm.

Mr. Brown has been an attorney and partner at Much Shelist since is 1994 and is acknowledged as an
expert in matters related to legal and regulatory compliance. He counsels public companies and
closely held businesses on a wide range of complex matters, including strategic planning, talent
development, acquisitions and dispositions, private placements of debt and equity, and tax and entity
structures. Prior to his appointment to chairman of Much Shelist, Mr. Brown chaired the firm’s
management committee for 13 years.

Mr. Brown holds a J.D. from Loyola University Chicago School of Law and a B.S. in Accounting from
the University of lllinois at Champaign-Urbana.

(3) COMPLIANCE HISTORY

The Company, its affiliated entities, and each of its principals have an unblemished record of legal and
regulatory compliance and have never been the subject of any administrative disciplinary proceedings.



Operations Plan(Dispensary Oversight)

D-1.1 By selecting "Yes", the Applicant attests that it will appoint a designated representative
responsible for the oversight, supervision and control of operations of the medical marijuana
dispensary. When there is a change in the appointed designated representative, the Applicant will
notify the State Board of Pharmacy within 10 business days of appointment. OAC 3796:6-3-05

YES



Operations Plan(Security and Surveillance)

D-2.1 By checking “Yes,” the Applicant attests that it is able to continuously maintain effective security,
surveillance and accounting control measures to prevent diversion, abuse and other illegal conduct
regarding medical marijuana and medical marijuana products.

YES

D-2.2 Please provide a summary of the Applicant's proposed security and surveillance equipment and
measures that will be in place at the proposed facility and site. These measures should cover, but are
not limited to, the following:

1. General overview of the equipment, measures and procedures to be used
. Alarm systems

. Surveillance system

. Surveillance storage

. Recording capability

. Records retention

. Premises accessibility

8. Inspection/servicing/alteration protocols
Please reference OAC 3796:6-3-16 for more information.

~No ok wWDN

This response has been entirely redacted

D-2.2.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in D-2.2. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

Uploaded Document Name: D-2.2.1_Security Floor Plan.pdf
NOTE: This applicant uploaded document is the next 1 page(s) of this document.






D-2.3 By selecting “Yes”, the Applicant attests that the answer provided in response to Question D-2.2
is voluntarily submitted to the State Board of Pharmacy in expectation of protection from disclosure as
provided by section 149.433 of the Revised Code.

YES



Operations Plan(Receiving of Product)

D-3.1 By selecting "Yes", the Applicant attests that it is able to safely and securely receive medical
marijuana and medical marijuana products.

YES

D-3.2 By selecting "Yes", the Applicant attests that it will implement standard operating procedures to
inspect, prior to accepting any medical marijuana. Defective products must be rejected. Defective
products include, but are not limited to the following: expired, damaged, deteriorated, misbranded or
adulterated medical marijuana. OAC 3796:6-3-06; OAC 3796:8

YES

D-3.3 Please describe the Applicant's processes, procedures, and controls regarding the inspection of
medical marijuana from cultivators and processors prior to accepting any delivery at the proposed
dispensary. Include a description of the proposed space for delivery and inspection. OAC 3796:6-3-06

**TRADE SECRET**







D-3.3.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in D-3.3. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

Uploaded Document Name: D-3.3.1_Security Floor Plan.pdf
NOTE: This applicant uploaded document is the next 1 page(s) of this document.






Operations Plan(Storage of Product)

D-4.1 There will be separate, locked, limited access areas for the storage of medical marijuana that is
expired, damaged, deteriorated, mislabeled, contaminated, recalled, or whose containers or packaging
have been opened or breached, until the medical marijuana is returned to a cultivator, or processor,
destroyed or otherwise disposed.

YES

D-4.2 All storage areas will be maintained in a clean and orderly condition and free from infestation by
insects, rodents, birds, and pests.

YES

D-4.3 A separate and secure area for temporary storage of medical marijuana that is awaiting disposal
will be established.

YES

D-4.4 Please describe the Applicant's plans regarding the storage of medical marijuana within the
proposed dispensary. The plan should include, but is not limited to, descriptions of the following:

1. Oversight of medical marijuana storage

2. Physical security measures

3. Record maintenance

4. Persons who will have access to medical marijuana

5. Climate control and lighting maintenance, including any necessary equipment

6. Sanitation of storage areas
Please reference OAC 3796:6-3-07 for more information.

**TRADE SECRET / SECURITY AND INFRASTRUCTURE™**










D-4.4.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures

described in D-4.4. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

Uploaded Document Name: D-4.4.1_Vault Specifications.pdf
NOTE: This applicant uploaded document is the next 10 page(s) of this document.

































Operations Plan(Dispensing of Product)

D-5.1 By selecting "Yes", the Applicant attests that it is prepared and willing to join the American
Society for Automation in Pharmacy (ASAP) annually in order to facilitate near-real-time reporting to
the Ohio Automated Rx Reporting System (OARRS). American Society for Automation in Pharmacy;
OAC 3796:6-3-08; OAC 3796:6-3-10

YES

D-5.2 By selecting "Yes", the Applicant attests that it will use the patient registry to verify the
registration of a patient or caregiver. OAC 3796:6-3-08

YES

D-5.3 Please indicate the expected number of Patient Registry scanners needed for the Applicant's
facility (Information Only).

7

D-5.4 By selecting "Yes", the Applicant attests that it will have at least two employees physically
present at the dispensary location, one of whom is a dispensary key employee, when the dispensary is
open for the sale of medical marijuana. OAC 3796:6-3-03

YES

D-5.5 Please describe the Applicant's processes, procedures, and controls regarding the dispensing of
medical marijuana, updating the patient record, and product labeling. Describe how these will be
supported by the Applicant's internal inventory system including integration with the state inventory
tracking system and for reporting to OARRS using the current ASAP format. Please attach a sample
product label, with any identifiable information redacted or anonymized. OAC 3796:6-3-08; OAC
3796:6-3-09; OAC 3796:6-3-10

**TRADE SECRET**










I
D-5.5.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures

described in D-5.5. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

Uploaded Document Name: D-5.5.1_Sample Label.pdf
NOTE: This applicant uploaded document is the next 1 page(s) of this document.



SAMPLE LABELS

Plant Material Label

Non-Plant Material Label

' COMPANY NAME

COMPANY NAME, LLC
XXXXX STRELT NAME
CITY, OHIO XXXXX
LICENSE NUMBER: XXXXXXXXXXXX

CULTIVATOR BUSINESS NAME
LICENSE NUMBER: XXXXXXXXXXXX

PRODUCT NAME

[ Patient Name Patient Registry Number ]

[ Purchase Date: XX/XX/XXXX Harvest Date: XX/XX/XXXX ]

[ 3.54 Grams 1/8 Ounze ]
THC: XX.XX% CBD: XX.XX%
THCA: XX.XX% CBDA: XX.XX%
CBN: XX.XX% CBG: XX.XX%
THCV: XX.XX% CBC: XX.XX%
CBL: XX.XX% Linaloo': XX.XX%
B-Myrcene: XX.XX% a-Pinene: XX.XX%
D-Limonene: XX.XX% B-Carycphyliene: XX.XX%

WARNINGS
This product may cause impairment and may be habit-forming.
This product may be unlawful outside of the State of Ohio.

XXXX-XXXX-XXXX-XXXX

COMPANY NAME

COMPANY NAME, LLC
XXXXX STREET NAME
CITY, OHIO XXXXX
LICENSE NUMBER: XXXXXXXXXXXX

CULTIVATOR BUSINESS NAME
LICENSE NUMBER: XXXXXXXXXXXX

PROCESSOR BUSINESS NAME
LICENSE NUMBER: XXXXXXXXXXXX

PRODUCT NAME

Patient Registry Number ]

[ Patient Name

Purchase Date: XX/XX/XXXX Harvest Date: XX/XX/XXXX

Producton Date: XX/XX/XXXX

[ 3.54 Grams 1/8 Ounce ]
THC: XX.XX% CBD: XX.XX%
THCA: XX.XX% CBDA: XX.XX%
CBN: XX.XX% CBG: XX.XX%
THCV: XX.XX% CBC: XX.XX%
CBL: XX.XX% Linalool: XX.XX%
B-Myrcene: XX.XX% a-Pinene: XX.XX%
D-Limonene: XX.XX% B-Caryophyllene: XX.XX%

WARNINGS
This product may cause impairment and may be habit-forming.
This product may be unlawful outside of the State of Ohio.

Caution: When eaten or swallowed, the effects and impairment
caused by this drug may be delayed.

ALLERGENS
Alist of all ingredients and all major food allergens as identified in
21 USC § 343.

XXXX-XXXX-XXXX-XXXX




Operations Plan(Inventory Management of Product)

D-6.1 By selecting "Yes" the Applicant attests that it will establish inventory controls and procedures for
the conducting of weekly inventory reviews and annual comprehensive inventories of medical
marijuana at the facility. OAC 3796:6-3-20

YES

D-6.2 By selecting "Yes" the Applicant attests that its written or electronic weekly and annual inventory
records described in D-6.1 will include:

1. The date of the inventory

2. A summary of the inventory findings

3. The employee identification numbers, and titles or positions, of the individuals who conducted

the inventory
Please reference OAC 3796:6-3-20 for more information.

YES

D-6.3 By selecting "Yes", the Applicant attests that it will use the state inventory tracking system. ORC
3796.07; OAC 3796:1-1-01; OAC 3796:6-3-06

YES

D-6.4 By selecting "Yes" the Applicant attests that it will maintain records of medical marijuana
received from a cultivator or processor in its internal inventory control system. OAC 3796:6-3-20

YES

D-6.5 By selecting "Yes" the Applicant attests that it will maintain records of medical marijuana
dispensed to a patient or a caregiver in its internal inventory control system. OAC 3796:6-3-08

YES

D-6.6 By selecting "Yes" the Applicant attests that it will maintain records of expired, damaged,
deteriorated, misbranded, or adulterated medical marijuana awaiting return to a cultivator / processor
or awaiting disposal, in its internal inventory control system. OAC 3796:6-3-20

YES

D-6.7 Please provide an explanation for selecting "No" in response to questions D-6.1 through D-6.6

No response provided by applicant

D-6.8 Please describe the Applicant's approach regarding the implementation of an inventory
management process. This approach must also include a process that provides for the recall of
medical marijuana and the management of medical marijuana product returns from the proposed
dispensary to the originating cultivator and/or processor. OAC 3796:6-3-20

**TRADE SECRET / SECURITY AND INFRASTRUCTURE™**









il

D-6.8.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in D-6.8. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant

D-6.9 Please describe the Applicant's processes, procedures and controls regarding a patient or
caregiver’s ability to return unused medical marijuana for the purpose of dispossession and destroying.
Include, at a minimum, a description of

1. How patients and caregivers will be charged for such returns

2. How returns will be tracked

3. How any returned medical marijuana will be secured at the facility

4. The maximum amount of time that returned medical marijuana will be stored at the facility

**TRADE SECRET**






D-6.9.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in D-6.9. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant



Operations Plan(Diversion Prevention of Product)

D-7.1 Please provide a summary of the procedures and controls that the Applicant will implement at
the dispensary for the prevention of the unlawful diversion of medical marijuana, along with the process
that will be followed when evidence of theft/diversion is identified. OAC 3796:6-3-01; OAC 3796:6-3-05;
OAC 3796:6-3-16

**TRADE SECRET / SECURITY AND INFRASTRUCTURE™**
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Operations Plan(Sanitation and Safety)

D-8.1 Please provide a summary of the intended sanitation and safety measures to be implemented at
the dispensary. These measures should include, but are not limited to, plans, procedures, and controls
to address the following:

1. Processes for contamination prevention

2. Pest protection procedures

3. Instruction to dispensary employees regarding the handling of medical marijuana

4. Hand-washing facilities
Please reference OAC 3796:6-3-02 for more information.

**TRADE SECRET**

il









Operations Plan(Record-Keeping)

D-9.1 By selecting “Yes,” the Applicant attests that it will notify State Board of Pharmacy at least 7 days
prior to rendering medical marijuana unusable. All waste and unusable product will be weighed,
recorded and entered into both its internal inventory system and in the state inventory tracking system.
The destruction of medical marijuana will be withessed by a key employee and conducted in a
designated area with fully functioning video surveillance. OAC 3796:6-3-14

YES

D-9.2 Please provide a summary of the Applicant’s record-keeping plan at the dispensary. This plan
should cover, but is not limited to, a description for how the following records will be maintained:

1. Employee records, including a background check conducted by the proposed dispensary and
training provided by the proposed dispensary

. Operating procedures and controls

. Audit records

. Staffing plans; Business records

. Surveillance records

. Attendance logs

7. Quality assurance review logs
Please reference OAC 3796:6-3-17 for more information.
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**TRADE SECRET / SECURITY AND INFRASTRUCTURE™**
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Operations Plan(Other )

D-10.1 Please provide a summary of any other services or products to be offered by the Applicant at
the dispensary. OAC 3796:6-2-02

**TRADE SECRET**







D-10.1.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in D-10.1. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant

D-10.2 Please provide a summary of intended services for veterans and/or the indigent. OAC 3796:6-
2-02; OAC 3796:6-3-22

“*TRADE SECRET**




L

D-10.3 Describe the Applicant's efforts to minimize the environmental impact of the proposed
dispensary. OAC 3796:6-2-02




**TRADE SECRET**



D-10.3.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in D-10.3. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant



Operations Plan(Security & Infrastructure Records )

D-11.1 By selecting "Yes", the Applicant attests that all responses identified as containing security and
infrastructure are voluntarily submitted to the State Board of Pharmacy in expectation of a protection
from disclosure as provided by section 149.433 of the Revised Code.

YES



Patient Care(Staff Education and Training)

E-1.1 Describe the Applicant's education and training plan and how it will meet the foundational and
ongoing training required for dispensary employees to be authorized to dispense medical marijuana.
Include a summary of the substantive training content, the number of hours each dispensary employee
will receive for each mandatory training requirement, the number of training hours each dispensary
employee will receive for any elective training, and the anticipated source of each type of training
described. OAC 3796:6-3-19

“*TRADE SECRET**

Nl






E-1.1.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in E-1.1. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant

E-1.2 Summarize how the Applicant's training plan will identify and incorporate advancements in
medical marijuana research. Include a description of the frequency with which the training plan will be
updated, how new information will be incorporated into the training plan, the method for providing
updated training to dispensary employees, and the frequency with which updated training will be
provided to dispensary employees. OAC 3796:6-3-19

“*TRADE SECRET**







E-1.2.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures




described in E-1.2. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant



Patient Care(Patient Care and Education)

E-2.1 Describe how dispensary employees will be trained to provide patient education regarding:
1. Recognizing the signs of abuse or adverse events in the medical use of marijuana
. Instruction on use of medical marijuana to treat a qualifying condition
. Risks associated with medical marijuana, including possible drug interactions
. Guidelines for support to patients related to the patient's symptoms
. Guidelines for refusing to provide medical marijuana to an individual who appears to be
impaired or abusing medical marijuana. Include the sources of the training and the sources'

qualifications to provide such training.
Please reference OAC 3796:6-3-19 for more information.

a b~ WODN

“*TRADE SECRET**










E-2.1.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in E-2.1. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

No response provided by applicant

E-2.2 Describe the Applicant's processes, procedures and controls addressing reports of adverse
events. Include, at a minimum, a description of:
1. How reports will be documented
2. The circumstances that will require reports of adverse events will be reported to a cultivator,
processor, and / or the State Board of Pharmacy
3. The time frame for which to provide such reports

“*TRADE SECRET**
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Patient Care(Patient Care Facilities)

E-3.1 Describe the adequacy of the size of the proposed dispensary to serve the needs of patients and
caregivers, including building and construction plans with supporting details. Such plans shall illustrate,
at a minimum, the size and location of the following within the prospective dispensary location:
1. The dispensary department
2. Restricted access areas
3. Waiting room
4. Patient care areas or other areas designated for patient and caregiver consultation and
instruction. Include a summary of the patient flow through each area, the maximum patient
and caregiver occupancy in each area at any given time, the amount of time the Applicant
expects to interact with both new and returning patients, and the number of dispensary

employees who will staff each area
Please reference OAC 3796:6-2-02 for more information.

**TRADE SECRET / SECURITY AND INFRASTRUCTURE™**







E-3.1.1 Applicants may include images or diagrams, in PDF format, demonstrating the measures
described in E-3.1. The images or diagrams may contain a brief descriptive caption. Additional
language responding to the question will not be considered.

Uploaded Document Name: E-3.1.1_Floor Plan.pdf
NOTE: This applicant uploaded document is the next 1 page(s) of this document.






Patient Care(Dispensary Operating Hours)

E-4.1 By selecting "Yes", the Applicant attests that it will make the dispensary available to patients and
caregivers to purchase medical marijuana for a minimum of 35 hours per week, between the hours of 7
am and 9 pm, except as authorized by State Board of Pharmacy. OAC 3796:6-3-03

YES

E-4.2 Provide the proposed hours of operation during which the prospective dispensary will available to
dispense medical marijuana to patients and caregivers. (Information only) OAC 3796:6-3-03

8 am to 8 pm, Monday through Saturday



Patient Care(Patient Information)

E-5.1 By selecting "Yes", the Applicant attests that it will post a sign directing patients and caregivers
with medical marijuana inquiries or adverse reactions to the toll-free hotline established by the State
Board of Pharmacy. OAC 3796:6-3-15

YES

E-5.2 By selecting "Yes", the Applicant attests that it will make information regarding the use and
possession of medical marijuana available to patients and caregivers. The Applicant agrees to submit
all such information to the State Board of Pharmacy prior to being provided to patients and caregivers.
OAC 3796:6-3-15

YES



Attestations and Acknowledgements(Attestations and Acknowledgements)

F-1.1 Fill out and attach the “Trade Secret Form” to Question F-1.1, specifying the question and / or
attachment references of the application submission that are exempt from disclosure under Ohio public
records law and articulate how the information meets the definition of “trade secret” under Ohio
Revised Code section 1333.61(D). If no material is designated as trade secret information, a statement
of “None” should be listed on the form.

Uploaded Document Name: F-1.1 Trade Secret Form (WGB, LLC).pdf
NOTE: This applicant uploaded document is the next 3 page(s) of this document.



STAﬁI% Ohio Medical Marijuana Control Program

Dispensary Application
BOARD OF PHARMACY p y p p

Trade Secret Form
(Attachment to Application Section F-1.1)

This form must be signed by an individual who may legally sign for the Applicant. The form must be
printed and signed with an original, wet-ink signature. Electronic or digital signatures are not
acceptable. Scan and attach a copy of the signed form, in PDF format, in response to Question F-1.1
of the online Application.

Business Name of Applicant: WGB. LLC

The undersigned is an Applicant for a medical marijuana Dispensary license. The
Applicant understands that the State of Ohio Board of Pharmacy is an entity of the State
of Ohio and any documents or data submitted to the State of Ohio may be disclosed by
the State pursuant to an Ohio Public Records Act request.

While the Ohio Public Records Act permits certain exclusions from disclosure, Applicant
understands the State makes no guarantee or promises that such data will not be
disclosed. Applicant has reviewed the Ohio Public Records Act, as well as relevant case
law.

Applicant understands that the documents or data it provides to the State of Ohio may
not be confidential, or if confidential, may or may not be disclosed pursuant to an Ohio
Public Records Act request.

Applicant understands that there are additional requirements in order to claim a trade
secret record exception. Applicant understands that materials consisting of trade secrets
must be clearly marked, specifying the pages of the application question, attachment
name related to the material that is to be restricted and justifying the trade secret
designation for each item.

Printed Name of Authorized Representative

Steven Weisman

Signature Date
%K 11/14/2017

7 <
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Sg‘ﬁlg Ohio Medical Marijuana Control Program

Dispensary Application

BOARD OF PHARMACY

Question Attachment Justification for Excluding as Trade Secret
Number Reference
"Ihssectlon.mltsenmuymcludmgau) h ms a technical information, designs,
. processes, procedures, compil thods, techni '_, and busi imformation and
C-2.1 (AH Pages) Site Plan plmsthatdmwsmdependmteconomcvahxe Lsno( Iy known or available, and maintained in
secrecy It also contains critical security mﬁastmctm'e thedxsclosm'e of which could result in personal
injury or property theft
This section, in its entirety including any h ins a technical information, deﬂgns
P proced pilations, methods, techniques, i and busi and
C-3.1 (All Pages) Chart and Pro Forma ks s et consionite ke S ack gnesally s o avadiable, sod sminbiinnd e
secrecy
Thlssechonmnsenmetymcludmgmy h . ins a technical information, designs,
_ processes dv ds, techni . and business information and
C-32 (All Pages) plans tbat denva mdepcndem economic value, Lsnotgenaall) known or available, and maintained in
secrecy
Thlssechonmltsmmetymcludmgmy h . ins a technical information, designs,
5 4 processes du ds, techni; . and business information and
C-4.1 (All Pages) Orga"nlzatlonal Chart plans tbat denva mdepcndem economic value, Lsnotgenaall) known or available, and maintained in
secrecy
Thxssecuon,mnsenmetymclud.lnganyattachmem ins a technical infi lon, designs,
2 processes, procedures, compilations, methods. ques, I . business information and plans,
C-5.5 (All Pages) Funds and Pro Forma |0 o tht dortocs s e o ey Kot o Vil
and maintained in secrecy
'Dnssecnon.mnsmmetymcludmg any anzchmems comamsatechmcal information, designs,
processes, procedures, compil thods, tec , and business information and
C-6.9 (An Pages) plans that derives mdependmteconomxc value, Bmtgenenll) knownora\mhble and maintained in
secrecy
Thissecﬁon,initsenﬁrety’ Tuds: _,any ‘hments, contains a technical information, designs.
. ilati ds, techniques, imp , and business information and
D-2.2 (All Pages) Secunty Layout plansﬂntdawesmdependcnteconommulue lsnot Ity known or available, and maintained in
secrecy Itﬂsomnhmsamcdsecmtymﬁasmmmthedlsclmofwhchcouldreﬂﬂtmpasond
|miury or property theft
Th:ssectlon.mltsmmtymcludmgan) h : ins a technical information, designs,
. thod hniques, 1 , and bust information and
D-3.3 (AH Pages) Secunty Layout plansthatdenves mdspendmxeconomlc vzlue, is not g “?L: known or available, and maintained in
secrecy
Thxssechon,mltsenm'et) b Uany ins a techni mformanan_demgns,
. ' hiques, improvemments, and bus and
D-4.4 (All Pages) Vault SpeCIﬁcanons plans that denvesmdcpendemoconomlc value, 1snot lly known or available, and maintained in
secrecy It also contains critical security infrastructure, the d:sclosure of which covuld result in personal
Injury or property theft
Thlssecuon.mnsmtn’ety luding any h ; ins a technical information, designs,
processes du 1 ethod h 1 , and busi information and
D-5.5 (All Pages) Sample Label plans thatdems mdependenteconom)c value, lsnot Tknownor ilable, and maintained in
secrecy
This section, in its enfirety including any h ins a technical information, designs.
processes, proceds pilati thods, techniques, impr . and business infk .
D-6.8  (All Pages) plans that derives independ ic value, is not generally known or available, and maintained in
secrecy It also contains critical security infrastructure, the disclosure of which could result in personal
Injury or property theft
lhusecnonmnsenmetymcludmgany h ins a technical information, designs,
1 processes, procedures, comp ds, techni and business information and
D-6.9 (A Pages) plans that derives independent economic value, is not genemll) known or available, and maintained in
secrecy
This section, in its entirety including any h ins a technical m.foxmauon. dwgns,
processes, procedures, oompllanons ethods, techni impr and b and
s plans that derives independ ic value, lsnot Ity known or available, and maintained in
D-7.1 (All Pages) secrecy It also contains critical secmtvmﬁasuucnne thedlsclosute of which cmﬂdmﬂtmpersonal
injury or property theft
This section. in its entirety including any h contains a technical infc ion, designs,
PR OREATT R . - usiness Tk T |
P P p ques, 1mp ,
D-8.1 (All Pages) Iplans that derives independent economic value. is not g lly known or available. and maintained in
secrecy

Dispensary Application Document E—Trade Secret Form Page 2 of 2



STATE OF

Ohio Medical Marijuana Control Program
Dispensary Application

BOARD OF PHARMACY
Question Attachment Justification for Excluding as Trade Secret
Number Reference
"This section, n 1ts enfirety mcluding any hy atech ‘mfotmauondesxgns
processes, procedures, compilations, methods, techni i and busi and
D-9.2 (All Pages) plans that derives independ ic value, is not generally known or available, and maintained in
secrecy It also contains critical security mﬁ'astmcmre the disclosure of which could result in personal
Injury or property theft
Thxssechon,mltsennret) luding any attach ins a technical information, designs,
L i thods, tech imp , and business information and
D-10.1 (AllPages) plansdutdmvesmdependﬂneconomcval\ulsnot Ity known or available, and maintained in
secrecy
This secuon,mmennmtymcludmganyanachmﬂns comamsatechmcalmfonmnon, deslgns
. processes, procedures, compilations, methods, and busi and
D-10:2 (AH Pages) phnsﬁ)atdmvesmdepmduﬂwonomcvahx&lsmtgmﬂyhmwnouvaﬂable and maintained in
secrecy
This section, in its entirety including any attack s ins a technical infi ion, designs,
p procedures, compilati thods, techniques, i - and business inf: soas &nd
D-10.3 (All Pages) s fhiat dexives independent ecoucmic valie, & ot geierally knovrn or available; and mxintsied in
secrecy
This section, in its entirety including any attack 5 ins a technical infi ion, designs,
P procedures, compilati thods, techniques, i . and business infk soas &nd
E-1.1  (All Pages) i fhat dexives independent ecoucmic valie, i st gecisrally knovwe or available; and rmxintsied in
secrecy
This section, in its entirety including any h ins a technical infi ion, designs,
s processes, procedures, compilations, “"v hniques, 1 . and busi information and
E-12 (AllPages) plans that derives independ ic value. is not g —'Tknownor ilable, and maintained in
secrecy
This section. in its entirety mdudmganyamnchmam wntamsatechmcalmfonmnon., dslgns
- processes, procedures, compilations, methods, and b
E-2.1 (AllPages) plans that derives independ value,xsnotu _-'Tlmownor ilable, and maintained in
secrecy
This section. in its entirety mdudmganyawnchmam wntamsatechmcalmfonmnon., dslgns
processes, procedures, compilations, methods, . and b
E'22 (All Pages) p]ansthatdenves depend value,xsnotu _-'Tknownor ilable, and maintained in
- 5 TaCTaments. Cont - ST
pmcusespmcedm‘e& pilati thods, tech: . Imp: , and business information and
= plansthatdemumdcpendemeconomlcvaluelsnot Ity known or available, and maintained in
E-3.1 (All Pages) Floor Plan secrecy It also contains critical security infrastructure, thedistlosu:eofwh.ich could result in personal
injury or property theft

Dispensary Application Document E—Trade Secret Form Page 2 of 2



F-1.2 To be considered complete, each application must be submitted with an Attestation and Release
Authorization. The form must be completed by a Prospective Associated Key Employee who may
legally sign for the Applicant and who can verify the information provided in the application is true,

correct, and complete.

This response has been entirely redacted





