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SUMMARY SHEET
M.R. Civ. P. 5(h)

This summary sheet and the information contained herein neither replace nor supplement the filing and service of pleadings or other papers as

required by the Maine Rules of Court or by law. This form is required for the use of the Clerk of Court for the purpose of initiating or updating

ATTACHEDthe civil docket. (SEE INSTRUCTIONS)

I. County of Filing .:A• District Court Jurisdiction: Cumberland County
II. CAUSE OF ACTION (Cite the primary civil statutes under which you are filing, if any.)

Breach of Contract and Declaratory Judgment (14 MRS 5951)

III. NATURE OF FILING

r Initial Complaint

• Third-Party Complaint

• Cross-Claim or Counterclaim

❑ If Reinstated or Reopened case, give original Docket Number

(If filing a second or subsequent Money Judgment Disclosure, give docket number of first disclosure)

IV. • TITLE TO REAL ESTATE IS INVOLVED

v. MOST DEFINITIVE NATURE OF ACTION. (Place an X in one box only) Check the box that most closely describes your case.

GENERAL CIVIL (CV)

Personal Injury Tort Contract • Other Forfeitures/Property Libels

• Property Negligence F Contract El Land Use Enforcement (80K)

❑ Auto Negligence Declaratory/Equitable Relief • Administrative Warrant

• Medical Malpractice • General Injunctive Relief • HIV Testing

• Product Liability • Declaratory Judgment • Arbitration Awards

❑ Assault/Battery • Other Equitable Relief ❑ Appointment of Receiver

• Domestic Torts Constitutional/Civil Rights ❑ Shareholders' Derivative Actions

• Other Negligence • Constitutional/Civil Rights • Foreign Deposition

• Other Personal Injury Tort Statutory Actions MI Pre-action Discovery

Non-Personal Injury Tort • Unfair Trade Practices ❑ Common Law Habeas Corpus

• Libel/Defamation • Freedom of Access • Prisoner Transfers

• Auto Negligence M Other Statutory Actions • Foreign Judgments

• Othei- Negligence Miscellaneous Civil • Minor Settlements

• Other Non-Personal Injury Tort ❑ Drug Forfeitures • Other Civil

CHILD PROTECTIVE CUSTODY (PC) SPECIAL ACTIONS (SA)

Money Judgment

❑ Non-DHS Protective Custody ❑ Money Judgment Request Disclosure

REAL ESTATE (RE)

Title Actions Foreclosure Misc. Real Estate

❑ Quiet Title • Foreclosure (ADR exempt) • Equitable Remedies ❑ Nuisance

❑ Eminent Domain • Foreclosure (Diversion eligible) • Mechanics Lien ❑ Abandoned Roads

• Easements • Foreclosure-Other • Partition ❑ Trespass

• Boundaries ❑ Adverse Possession ❑ Other Real Estate

APPEALS (AP) (To be filed in Superior Court) (ADR exempt)

• Governmental Body (80B) • Administrative Agency (80C) • Other Appeals

VI. M.R. Civ. P. 16B Alternative Dispute Resolution (ADR):

• I certify that pursuant to M.R. Civ. P. 16B(b), this case is exempt from a required ADR process because:

❑ It falls within an exemption listed above (i.e., an appeal or an action for non-payment of a note in a secured transaction).

• The plaintiff or defendant is incarcerated in a local, state or federal facility.

• The parties have participated in a statutory pre-litigation screening process with

• The parties have participated in a formal ADR process with on

(date).

• This is an action in which the plaintiffs likely damages will not exceed $50,000, and the plaintiff requests an exemption

from ADR pursuant to M.R. Civ. P. 16C(g).
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VII. (a)MIPLAINTIFFS (Name & Address including county)

or ❑ Third-Party, ❑ Counterclaim or Cross-Claim Plaintiffs
❑ The plaintiff is a prisoner in a local, state or federal facility.

Northeast Patients Group, Inc. d/b/a Wellness Connection of Maine

685 Congress Street
Cumberland County

Portland, Maine 04102

(b) Attorneys (Name, Bar number, Firm name, Address, Telephone Number) If all counsel listed do NOT represent all plaintiffs,

specify who the listed attorney(s) represent.

Matthew Warner Bar No. 4823

Timothy Connolly Bar No. 5322

Preti Flaherty Beliveau & Pachios

One City Center

Portland, Maine 04101

(207) 791-3067

VIII. (a) IMIDEFENDANTS (Name & Address including county)

and/or ❑ Third-Party, ❑ Counterclaim or ❑ Cross-Claim Defendants

❑ The defendant is a prisoner in a local, state or federal facility.

Canwell, LLC

do Kenneth A. Keene

128 State Street, #3

Augusta, Maine 04330

(b) Attorneys (Name, Bar number, Finn name, Address, Telephone Number) If all counsel listed do NOT represent all defendants,

(If known) specify who the listed attorney(s) represents.

IX. (a) ❑ PARTIES OF INTEREST (Name & Address including county)

(b) Attorneys (Name, Bar number, Finn name, Address, Telephone Number) If all counsel listed do NOT represent all parties,

(If known) specify who the listed attorney(s) represents.

X. RELATED CASE(S) IF ANY 

Assigned Judge/Justice  Docket Number 

Date:  
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Matthew Warner

Name of Plaintiff or Lead Attorney of Record

Signature of Plaintiff or Attorney



INSTRUCTIONS FOR COMPLETING SUMMARY SHEET

I. County of Filing / District Court Jurisdiction. For Superior Court cases enter the county name where this complaint is being filed. For

District Court cases enter the location of the District Court where this complaint is being filed.
II. Cause of Action. Report the civil statute directly related to the primary cause of action and give a brief description of the cause. If the cause

of action is not statutorily based enter N/A.
III. Nature of Filing. Place an "X" in the appropriate box.
Initial Complaint. Check this box if the complaint is being filed as an original proceeding. A filing fee is required.
Third-Party Complaint. Check this box if the original defendant is filing an action against a third party, not part of the original proceeding. A
filing fee is required.
Cross-Claim or Counterclaim. Check this box if an original defendant is filing a cross-claim against another original defendant or if an original

defendant if filing a counterclaim against a party not part of the original proceeding.
Reinstated or Reopened.  Check this box for cases reinstated or reopened in the court. Use the reopening date as the filing date. Indicate the

docket number of the original proceeding. This should be filled in for Money Judgment second or subsequent Disclosures, or for post-judgment

motions.
IV. Title to Real Estate. Place an "X" in the box if this case is not designated as Real Estate action but Title to Real Estate is involved.

V. Most Definitive Nature of Action. Place an "X" in the appropriate box. If the cause fits more than one nature of action, select the category

that best describes the primary cause of action.
VI. Place an "X" in the appropriate box if the case is exempt from alternative dispute resolution as required by M. R. Civ. P. 16B.

VII. (a) Plaintiffs, Third-Party or Counterclaim or Cross-Claim Plaintiffs. Enter names (first, middle initial, last) of all plaintiffs and their

address including county of residency. If the plaintiff is a government agency, use only the full name or standard abbreviations. If the plaintiff is

an official within a government agency, identify first the agency and then the official, giving both name and title. If there are several plaintiffs,

list as many plaintiffs as possible and list the additional plaintiffs on an attachment and note "(see attachment)."
(b) Plaintiffs Attorney. Enter firm name, attorney of record, attorney of record bar number, address and telephone number. If there are several

attorneys, list as many as possible and list the additional attorneys on an attachment, noting in this section "(see attachment)." If more than one

attorney is listed for a party, a lead attorney must be designated. If all counsel listed do NOT represent all plaintiffs, specify who the listed
attorney(s) represent.
VIII. (a) Defendants Enter names (first, middle initial, last) of all defendants and their address including county of residency. If

the defendant is a government agency, use only the full name or standard abbreviations. If the defendant is an official within a government

agency, identify first the agency and then the official, giving both name and title. If there are several defendants, list as many defendants as

possible and list the additional defendants on an attachment and note "(see attachment)".

(b) Defendant's Attorney. Enter firm name, attorney of record, attorney of record bar number, address and telephone number. If there are several

attorneys, list as many as possible and list the additional attorneys on an attachment, noting in this section "(see attachment)." If more than one

attorney is listed for a party, a lead attorney must be designated. If all counsel listed do NOT represent all defendants, specify who the listed

attorney(s) represent.
IX. (a) Parties of Interest. Enter names (first, middle initial, last) of all parties of interest and their address including county of residency. If

the party of interest is a government agency, use only the full name or standard abbreviations. If the party of interest is an official within a

government agency, identify first the agency and then the official, giving both name and title. If there are several parties of interest, list as many

parties of interest as possible and list the additional parties of interest on an attachment and note "(see attachment)."

(b) Party of Interest's Attorney. Enter firm name, attorney of record, attorney of record bar number, address and telephone number. If there are

several attorneys, list as many as possible and list the additional attorneys on an attachment, noting in this section "(see attachment)." If more

than one attorney is listed for a party, a lead attorney must be designated. If all counsel listed do NOT represent all parties of interest, specify

who the listed attorney(s) represent.
X. Related Cases. This section is used to reference relating pending cases if any. If there are related pending cases, insert the docket numbers

and the corresponding justices name when appropriate for such cases.
Date, Attorney or Pro se Party Name and Signature. I. Date the summary sheet. 2. Sign the summary sheet. Type or print the name of the

Plaintiff or lead attorney of record. The attorney signing the filing document should sign the summary sheet. The information on the cover sheet

is subject to the requirements of M. R. Civ. P. 11. The Maine Rules of Civil Procedure, and all other Court Rules, are found at:

www.courts.maine.gov.
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STATE OF MAINE
CUMBERLAND, SS.

NORTHEAST PATIENTS GROUP, INC.
d/b/a WELLNESS CONNECTION OF
MAINE,

Plaintiff,

v.

CANWELL, LLC,

Defendant.

SUPERIOR COURT
Civil Action
Docket No.

COMPLAINT

Northeast Patients Group, Inc. d/b/a Wellness Connection of Maine ("WCM") contracted

with Canwell, LLC in 2015 to, among other things, obtain a high-end processing system with

equipment to extract THC and standard operating procedures for using that system and equipment.

The purpose of the parties' agreement was to significantly increase WCM's capacity to extract

THC from cannabis so it could add this THC to a variety of products for use by WCM's medical

cannabis patients. Canwell provided WCM with standard operating procedures for its system and

equipment which resulted in incredibly low yields of THC per batch of processed cannabis. As a

result, WCM lost large quantities of valuable THC. Eventually, when Canwell failed to take

meaningful steps to fix the problems it had caused, WCM terminated the Agreement with Canwell.

Unfortunately, Canwell responded to WCM's termination by filing a lengthy, speculative,

and often inaccurate 'Request for Arbitration' in Rhode Island against several of WCM's financial

partners and consultants. The Rhode Island action filed by Canwell attempts to elevate this dispute

to something much broader than Canwell's breach of contract and failure to meet its obligations

to WCM under the Agreement. In reality, the facts of this dispute are quite simple: Canwell did

not do what it had promised to do and, as a result, WCM has lost enormous sums of money.
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Plaintiff Northeast Patients Group, Inc. d/b/a Wellness Connection of Maine further

complains against Defendant Canwell, LLC as follows:

PARTIES AND JURISDICTION

1. This is a civil action seeking damages for breach of contract and a declaratory

judgment pursuant to 14 M.R.S.A. § 5951, et seq., arising from Canwell's failure to perform under

the Alternative Dosage Service Agreement (the "Agreement") it entered into with WCM. A copy

of the Agreement is attached as Exhibit A.

2. Northeast Patients Group, Inc. d/b/a Wellness Connection of Maine is a mutual

benefit nonprofit corporation organized pursuant to Maine statutory Title 13-B. It holds

registration certificates to operate four medical marijuana dispensaries in Maine and is the largest

provider of medical marijuana in the state.

3. Canwell, LLC is a Delaware limited liability company headquartered in Warwick,

Rhode Island and is self-described as "the holding company of a New England-focused medical

and recreational cannabis business."

4. This lawsuit is properly before Maine's Superior Court because it concerns the

Alternative Dosage Services Agreement between, inter alia, WCM and Canwell, which provides

that "[e]ach of the parties hereby submits to the exclusive jurisdiction of the courts of Maine, with

respect to any dispute between the parties pertaining to this Agreement." Ex. A, ¶ 13.7.

5. Venue is proper in Cumberland County pursuant to 14 M.R.S. § 501 because WCM

operates a dispensary in Portland, Maine and has administrative offices in Westbrook, Maine.

BACKGROUND

6. The State of Maine began issuing medical marijuana dispensary registration

certificates in 2010 in an effort to expand Maine's medical marijuana program, following passage
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of a statewide citizen's initiative to create medical marijuana dispensaries. Pursuant to legislation

passed in 2010 the State awarded eight total dispensary registration certificates. WCM, through a

competitive and merit-based process, won four of these registration certificates.

7. By 2012, WCM had begun operating its four dispensary locations in Portland,

Brewer, Hallowell (now Gardiner), and Thomaston (now Bath). Throughout its operations, WCM

has served many thousands of patients annually.

8. Since its inception, WCM has been organized as a nonprofit mutual benefit

corporation because this is what Maine's medical marijuana statute required until 2018. See 22

MRSA § 2422(6)(2010) (prior to the 2018 amendment). State law prohibited WCM, or any other

registered dispensary, from having shareholders or any other class of owners.

9. In order to open and expand over time, WCM has naturally needed capital. Because

WCM was a nonprofit mutual benefit corporation unable to sell shares or equity interests, it could

only obtain capital through other forms of investment. This was recognized and contemplated by

the State of Maine when it created the selection criteria for dispensaries.

10. WCM has carefully chosen financial partners who can provide not only necessary

capital, but also expertise in distinct areas of the cannabis industry. Its earliest such partner was

The Wellness Pain & Management Connection, LLC ("WPMC") which provided WCM with loans

and contracted with WCM to provide certain necessary consulting services. WCM obtained

explicit approval from the Maine Department of Health and Human Services in 2011 before it

entered into either a loan or consulting agreement with WPMC.

11. WPMC is WCM's primary long-term financial partner. Acreage Holding's, Inc.

(also a defendant in Canwell's Rhode Island action) has acquired majority ownership interest in

WPMC.
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THE ALTERNATIVE DOSAGE SERVICES AGREEMENT WITH CANWELL

12. In 2015 WCM needed equipment and expertise to expand its cannabis processing

operation. The company determined that it could better serve patients and meet market demand

by increasing its capacity to extract and refine THC from cannabis plants. This extracted,

concentrated and purified THC is used in products such as edibles, capsules, tinctures, vaporizers

and topicals.

13. Canwell represented that it was an expert in extraction and refinement of THC from

cannabis. Based on Canwell's representations, WCM and its partners begin negotiating the terms

for Canwell to provide the necessary systems, equipment, standard operating procedures, and

services to WCM.

14. Eventually the parties executed the Alternative Dosage Services Agreement, the

effective date of which was October 1, 2015. The Agreement was long-term, effective until

September 30, 2038, subject to earlier termination due to mutual written consent of the parties or

material breach of a material term of the Agreement. Ex A, § 4.2.

15. Canwell's representations regarding its expertise in extraction and refinement of

cannabis are embedded in the Agreement. The Agreement states in particular that Canwell's

services to be provided to WCM "incorporate expertise not only from the 'cannabis industry' but

from other industries subject to strict governmental guidelines and oversight" and that this

expertise encompasses "many new and better practices, standards, inventions, protocols,

efficiencies, products and related items." Ex. A, Recitals. The scope of Canwell's claimed

expertise is exceedingly broad, covering all of the 'alternative dosage form' matters which the

Agreement collectively refers to as the 'Enhancements': "without limitation those relating to

improved product quality and diversity, extraction and refinement processes and methodologies,
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testing procedures, improved operational and training protocols, design and build-out techniques,

improved, new and/or other products, quality control features including clean room standards, and

internal research and development activities." Id.

16. Pursuant to the Agreement, Canwell promised to use its expertise to provide to

WCM, among other things, a CO2 extraction system, including all necessary equipment; standard

operating procedures for using the extraction and refinement system and equipment ("SOPs"); a

proprietary processing plan; training for WCM staff related to processing and extraction; specific

categories of processing methodologies; and a complete quality control system.

17. Canwell promised that the equipment, systems, and SOPs (along with all other

goods and services to be provided) would be provided "in a professional manner and in accordance

with prudent industry standards." See Ex. A, § 3.1. Elsewhere in the Agreement, Canwell also

represented that its system, equipment and SOPs were so advanced that they would ultimately

result in "higher industry standards for the benefit of WCM and" its medical marijuana program.

Ex. A, Recitals.

18. The Agreement requires Canwell to update and upgrade its services and equipment

to keep pace as "prudent industry standards" evolve. Canwell's obligations in this regard were to

last for the duration of the 23 year agreement.

19. In exchange for the systems, equipment, SOPs, and services to be provided by

Canwell, WCM agreed that Canwell would receive 20 percent of WCM's gross sales of certain

products in the form of a royalty over the life of the Agreement.'

WCM also agreed to pay additional amounts to WPMC, as can be seen from reviewing the Agreement
attached to this Complaint.
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20. The Agreement also states that "[d]uring the term of this Agreement and for a

period of two years thereafter, the parties hereto and their respective successors or assigns shall

not pursue contracts or operations similar to that which is contemplated herein within Maine or

other States within New England without the prior written consent of Canwell." Sec. 5.1.

21. The parties did not intend this provision to prevent, and this provision does not

prevent, WCM from engaging with other vendors in New England related to any or all aspects of

its alternative dosage business. Nor did the parties intend that the noncompetition provision in the

Agreement would endure a termination caused by Canwell's breach and failure to perform.

CANWELL BREACHES THE ALTERNATIVE DOSAGE SERVICES AGREEMENT

22. After executing the Agreement in 2015, Canwell did provide systems, equipment,

and SOPs to WCM, but failed to do so in an orderly fashion. Canwell also trained WCM personnel

to follow the Canwell SOPs for THC extraction and refinement. WCM relied on Canwell's

claimed expertise throughout this start-up process.

23. For several years, WCM continued to rely on the Canwell's SOPs, guidance and

training to run its extraction and refinement operations. Canwell's delivery of its services to WCM

was not always timely or consistent, but WCM trusted that, in exchange for the large amounts of

money that Canwell was receiving under the Agreement, Canwell was performing its overarching

obligations and had provided a system, equipment and SOPs which met (and would continue to

meet) industry standards.

24. In reality, Canwell had created an extraction process for WCM that was deeply

flawed and inefficient, extracting only 20 to 30 percent of THC in any particular batch of cannabis,

which was many multiples less than the prudent industry standard. Eventually even Canwell's

own consultant, John Pierce, the designer of the equipment and SOPs, confirmed that the
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equipment provided by Canwell should have been obtaining a 90 to 95 percent yield per batch all

along.

25. In late summer 2018, WCM began to independently question the efficiency of the

processes and equipment provided by Canwell. Canwell did not assist with this inquiry and

eventually, several months after WCM first asked about measuring the percentage of total THC

actually extracted in the process, Canwell stated that it had never bothered to measure the

efficiency of the process and so it had no idea what percentage of THC was being extracted from

each batch. This was the first time Canwell admitted that it had not designed WCM's system to

meet prudent industry standards in terms of efficiency and output of total THC.

26. On its own, WCM began measuring THC yield and discovered that it was

incredibly low as compared to industry standards. WCM demanded that Canwell send someone

to help trouble-shoot the problem. Canwell sent its consultant, John Pierce, to WCM's facility but

Mr. Pierce was unable to identify any problems and admitted that he did not know why the yield

efficiency was so dramatically below industry standards.

27. Canwell's inability or lack of interest in assisting WCM with its incredibly low

yields was consistent with Canwell's broader lack of interest in WCM's operations over the life of

the Agreement. Canwell was intensely focused on providing services to its client in Rhode Island,

to the apparent detriment of WCM, which meant that WCM had to often beg Canwell to provide

it with services and consults required by the Agreement. Even when Canwell would agree to

provide required services, it would at times only do so on the condition that WCM staff traveled

all the way to Rhode Island. This broader dynamic, along with Canwell's lack of expertise, could

explain why Canwell was unable or unwilling to diagnose the issues with low THC yield in

WCM's process.
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28. Despite Canwell's failure to assist WCM at this point, WCM did eventually figure

out that the SOPs provided by Canwell were missing a key step which, when followed,

dramatically increased the yield to levels consistent with industry standards.

29. Specifically, through its own investigation, WCM learned that Canwell's SOPs

failed to instruct WCM to do an initial decarboxylation of their raw plant matter before beginning

the extraction process. Decarboxylation involves subjecting cannabis plants to low heat for an

extended period of time with the result that THCA in the plant matter is converted to THC, thereby

making it easier to extract with CO2. This increased concentration of THC is then extracted

through the remaining processes.

30. By decarboxylating its plant matter prior to extraction, WCM immediately saw its

THC yields increase from 20 to 30 percent per batch all the way up to 90 to 95 percent per batch.

31. After discovering that decarboxylation was a necessary step when using the

equipment provided by Canwell, WCM inquired further into industry standards and practices

among its competitors and other vendors. WCM discovered that high-end extraction equipment

and processes (which Canwell had promised to provide) generally should not require

decarboxylation of the plant matter prior to extraction because this extra step increases cost and

decreases efficiency of the process.

32. After WCM determined, through its own efforts, that Canwell's equipment was

deficient and its SOPs were missing key steps in the extraction process, it notified Canwell of this

fact. At this point, Canwell attempted to reengage with WCM, but not in a meaningful way and

its efforts amounted to too little too late. For example, Canwell recommended that WCM begin

decarboxylating its plant matter, but (as outlined above) WCM had already reached this conclusion

8



on its own initiative sometime earlier after Canwell initially failed to provide meaningful

assistance with the low yields.

33. By providing equipment that requires decarboxylation, and by failing to instruct

WCM (in the SOPs or otherwise) to decarboxylate its plant matter prior to processing, Canwell

caused WCM to lose a substantial volume of THC worth a significant sum of money. To this day

Canwell continues to fail to provide satisfactory equipment, SOPs, training and consulting services

under the Agreement.

34. Canwell's performance under the Agreement was marred by a number of other

failures and breaches as well. To name a few:

a. Canwell provided WCM with faulty equipment, including a vape cartridge filler,

and then refused to replace or repair the equipment.

b. Canwell failed to provide the full range of support and updated equipment, SOPs,

and advice which it was obligated to provide under the Agreement when the State

of Maine implemented new requirements for marijuana extraction facilities.

c. Canwell did not provide meaningful assistance with research and development of

new products, product packaging, and recipes for new products despite its

obligation to do so, and despite WCM's repeated requests for such assistance.

35. Facing significant losses as a result of Canwell's past and ongoing breaches of the

Agreement, WCM attempted to negotiate a resolution that would allow the parties to continue their

relationship. After some initial constructive discussions, Canwell rejected any effort by WCM to

find a constructive path forward.

36. Canwell did not receive royalty payments under the Agreement for at least several

months in 2019 due to its non-performance and breach of the Agreement.
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37. Faced with no other practical choice, on July 12, 2019 WCM provided notice to

Canwell that it was terminating the Alternative Dosage Services Agreement. The termination was

provided pursuant to Section 4.2 of the Agreement which permits termination of the Agreement in

the event of "material breach by WCM or Canwell of a material term or condition of this

Agreement." This termination is effective 60 days later, on September 10, 2019, if Canwell fails

to cure its non-performance. See section 4.2 of the Agreement.

38. WCM intended to wait until September 10 to determine whether a lawsuit would

be necessary, but Canwell has forcefully indicated that it does not intend to negotiate a resolution,

cure its non-performance, or compensate WCM for its losses caused by Canwell's breaches. On

August 21, 2019, in response to WCM's termination notice, Canwell filed a 'Demand for

Arbitration' in Rhode Island Superior Court against WPMC, Acreage Holdings, and several other

defendants. Canwell's court filing in Rhode Island (though it does not and could not include WCM

as a party) asserts that the grounds for termination of the Alternative Dosage Services Agreement

asserted by WCM are "completely meritless" and "entirely manufactured."

39. Canwell's Rhode Island Request for Arbitration is an attempt to litigate the

effectiveness of WCM's termination of the Agreement while avoiding the jurisdiction of Maine

courts and without including WCM as a party. The Request for Arbitration falsely speculates that

Acreage Holdings caused WCM to terminate the Agreement when, in fact, Canwell's failure to

perform was the real cause. As stated above, Acreage Holdings is the majority owner of WCM's

long-term financial partner WPMC, but any disputes between Acreage and Canwell are immaterial

to damage which Canwell has caused WCM.

COUNT I
(DECLARATORY JUDGMENT —14 MRS §5951, et seq.)

40. WCM repeats the prior paragraphs as if fully set forth herein.
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41. WCM terminated the Alternative Dosage Services Agreement by letter to Canwell

dated July 12, 2019.

42. The termination was justified by Canwell's material breach of multiple material

terms of the Agreement.

43. WCM contends that the termination of the Agreement is lawful and effective as of

September 10, 2019 and that WCM is not bound by any restrictions within the Agreement,

including exclusivity or non-competition provisions, as of that date.

44. Canwell contends through its Rhode Island Demand for Arbitration and elsewhere

that WCM's termination of the Agreement was unlawful and ineffective. Canwell also therefore

contends that WCM is still bound, after September 10, by the restrictions contained within the

Agreement.

45. A declaration as to the validity of WCM's termination notice and the effectiveness

of the Agreement as of September 10 will resolve the controversy around these issues.

46. A declaration as to the whether WCM remains bound by the non-competition and

exclusivity restrictions within the Agreement following a termination of the Agreement. for cause

due to Canwell's breach

47. The parties also disagree as to the enforceability of the non-competition and

exclusivity provisions in the Agreement generally, since WCM contends that these provisions are

overbroad and therefore unenforceable as to any and all aspects of WCM's alternative dosage

business in New England, and a declaration as to the enforceability of these provisions will resolve

this controversy.

COUNT II
(BREACH OF CONTRACT)

48. WCM repeats the prior paragraphs as if fully set forth herein.

1 1



49. The Alternative Dosage Services Agreement is a valid and enforceable contract

(with the caveat that the non-compete provisions are unenforceable in part because they are

overbroad).

50. WCM has fully performed its obligations under the Agreement.

51. Canwell has breached its obligations under the Agreement in a number of ways

including, among others, by failing to test the SOPs and equipment it provided to WCM, and which

WCM relied upon, to ensure that they led to an efficient THC yield per batch.

52. Canwell also breached its obligations under the Agreement by providing WCM

with SOPs that were missing key steps necessary for extraction results that meet industry

standards, including decarboxylation prior to extraction, and then refusing or failing to address the

resulting low yields.

53. Canwell also breached its obligations under the Agreement by providing WCM

with equipment that requires decarboxylation of the plant matter prior to extraction, since other

vendors in the industry obtain a satisfactory yield of 90 to 95 percent without going through this

step in the first place. Canwell has failed to repair, replace, or modify its equipment and extraction

system to obtain THC yields consistent with industry standards without the need for an initial

decarboxylation of the plant matter.

54. Canwell also breached its obligations under the Agreement by providing WCM

with faulty equipment and refusing to replace or repair the equipment.

55. Canwell also breached its obligations under the Agreement by failing to provide

the on-going support and updated equipment, SOPs, and advice which it was obligated to provide

when the State of Maine implemented new requirements for marijuana extraction facilities. Ex.

A, § 3.8.
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56. Canwell also breached its obligations under the Agreement by failing to provide

assistance with research and development of new products, product packaging, and recipes for

new products despite its obligation to do so, and despite WCM's repeated requests for such

assistance.

57. WCM has been damaged by Canwell's multiple breaches of contract because it

failed to satisfactorily provide equipment and services under the Agreement; and because WCM

relied upon and followed Canwell's SOPs, equipment, and guidance, which caused to WCM

inadvertently discard enormous quantities of plant matter that contained extractable and valuable

THC.

58. Pursuant to the Alternative Dosages Service Agreement, WCM is entitled to special

and consequential damages and lost profits resulting from Canwell's breach, and reimbursement

of its legal fees and expenses, plus any other remedies that it may have at law. See Ex. A, ¶ 11.

DEMAND FOR RELIEF

WCM requests judgment in its favor on its claims against Canwell as follows:

A. A declaration that Canwell breached the Agreement and that WCM's termination

of the Agreement is lawful and effective;

B. A declaration that the exclusivity and non-competition provisions are no longer

effective following WCM's termination of the Agreement;

C. A declaration that the exclusivity and non-competition provisions in the

Agreement are unenforceable in whole or in part;

D. An award of compensatory damages to compensate WCM for all of its losses

caused by Canwell's breaches of the Agreement;

E. An award of pre and post-judgment interest;
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F. An award of WCM's attorneys' fees and costs; and

G. Such other and further relief as the Court deems just and proper.

Dated at Portland, Maine this 3rd day of September, 2019.

Matthew S. Warner, Bar No. 4823
Timothy D. Connolly, Bar No. 5322
Attorneys for Northeast Patients Group, Inc. d/b/a
Wellness Connection of Maine

Preti Flaherty Beliveau & Pachios LLP
One City Center
P.O. Box 9546
Portland, ME 04112-9546
207.791.3000
mwarner@preti.corn
tconnolly@preti.com
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