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MariMed Inc.
Condensed Consolidated Balance Sheets

 
 

  June 30, 2017   December 31, 2016  
  (unaudited)     
Assets       

Current assets:         
Cash and cash equivalents  $ 2,815,825  $ 569,356 
Accounts receivable, net   980,790   532,607 
Deferred rents receivable   603,685   536,248 
Due from third parties   1,063,580   556,680 
Due from related parties   204,616   187,508 
Note receivable, current portion   48,359   40,130 
Other current assets   72,281   16,003 

Total current assets   5,789,136   2,438,532 
         

Rental properties and equipment, net   8,660,935   5,305,060 
Note receivable, long-term portion   596,496   624,167 
Other assets   304,862   195,342 

Total assets  $ 15,351,429  $ 8,563,101 
         
Liabilities and stockholders’ equity         

Current liabilities:         
Accounts payable and accrued expenses  $ 2,792,583  $ 2,159,129 
Due to related parties   140,617   148,338 
Mortgage payable, current portion   882,385   887,114 
Notes payable   3,875,000   3,475,000 
Deferred revenue   226,950   226,950 
Other current liabilities   225,000   225,000 
Total current liabilities   8,142,535   7,121,531 

         
Mortgage payable, long-term portion   1,925,437   1,977,998 
Other liabilities   15,013   15,013 

Total liabilities   10,082,985   9,114,542 
         

Stockholders’ equity (deficit):         
Series A preferred stock, $0.001 par value; 50,000,000 and 5,000,000 shares
authorized at June 30, 2017 and December 31, 2016, respectively; no shares
issued and outstanding at June 30, 2017 and December 31, 2016   -   - 
Series A preferred stock subscribed but not yet issued; 500,000 and 300,000 shares
at June 30, 2017 and December 31, 2016, respectively   500   300 
Common stock, $0.001 par value; 500,000,000 and 100,000,000 shares authorized
at June 30, 2017 and December 31, 2016, respectively; 161,752,114 and
64,074,683 shares issued and outstanding at June 30, 2017 and December 31,
2016, respectively   161,752   64,075 
Common stock subscribed but not yet issued; 400,000 shares at June 30, 2017 and
December 31, 2016   400   400 
Subscriptions receivable   (25,000)   (25,000)
Common stock warrants   1,172,028   1,172,028 
Additional paid-in capital   13,565,224   8,457,407 
Accumulated deficit   (10,262,897)   (10,777,657)
Non-controlling interest   656,437   557,006 

Total stockholders’ equity (deficit)   5,268,444   (551,441)
Total liabilities and stockholders’ equity (deficit)  $ 15,351,429  $ 8,563,101 

 
See accompanying notes to condensed consolidated financial statements
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MariMed Inc.
Condensed Consolidated Statements of Operations

(unaudited)
 

  Three Months Ended June 30,   Six Months Ended June 30,  
  2017   2016   2017   2016  
             
Revenues  $ 1,621,057   647,440  $ 2,771,776  $ 1,261,896 
                 
Cost of revenues   375,711   214,610   846,421   530,840 
                 
Gross profit   1,245,346   432,830   1,925,355   731,056 
                 
Operating expenses                 

Personnel   136,824   118,921   304,686   239,452 
Marketing and promotion   45,265   1,598   54,925   4,143 
General and administrative   368,557   149,861   591,960   275,025 
Depreciation and amortization   93,583   64,247   163,410   99,686 

Total expenses   644,229   334,627   1,114,981   618,306 
                 
Operating income   601,117   98,203   810,374   112,750 
                 
Non-operating expenses   96,312   59,156   196,183   130,311 
                 
Net income (loss)   504,805   39,047   614,191   (17,561)
                 
Net income (loss) to non-controlling interest   (42,195)   90,033   99,431   128,805 
Net income (loss) attributable to MariMed Inc.  $ 547,000  $ (50,986)  $ 514,760  $ (146,366)
                 
Net income (loss) per share  $ 0.008  $ (0.001)  $ 0.008  $ (0.003)
Weighted average common shares outstanding   65,593,751   59,509,792   64,912,354   45,890,780 

 
See accompanying notes to condensed consolidated financial statements.
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MariMed Inc.
Condensed Consolidated Statements of Cash Flows

(unaudited)
 

  Six Months Ended June 30,  
  2017   2016  
Cash flows from operating activities:         
Net income (loss)  $ 514,760  $ (146,366)
Net income (loss) attributable to non-controlling interest   99,431   128,805 
Adjustments to reconcile net income (loss) to net cash provided by operating activities:         

Depreciation and amortization   163,410   99,686 
Unrealized trading losses, net   -   (388)

Changes in operating assets and liabilities:         
Accounts receivable, net   (448,183)   (287,788)
Deferred rents receivable   (67,437)     
Due from third parties   (506,900)   (246,600)
Due from related parties   (35,108)   74,608 
Other current assets   (56,278)   (10,187)
Other assets   (109,520)     
Accounts payable and accrued expenses   633,454   414,279 
Due to related parties   10,280   7,459 
Other liabilities   -   (5,000)

Net cash provided by operating activities   197,909   28,508 
         
Cash flows from investing activities:         

Purchase of rental properties and equipment
  (3,766,154)   (1,500,773)

Net cash used in investing activities   (3,766,154)   (1,500,773)
         
Cash flows from financing activities:         
Issuance of common stock   5,200,000   - 
Issuance of preferred stock   200,000   - 
Issuance of promissory notes   400,000   947,992 
Proceeds from (paydown of) mortgage payable   (4,728)   898,257 
Proceeds from note receivable   19,442   - 
Distributions   -   (186,429)
Net cash provided by financing activities   5,814,714   1,659,820 
         
Net change to cash and cash equivalents   2,246,469   187,555 
Cash and cash equivalents at beginning of period   569,356   160,859 
Cash and cash equivalents at end of period  $ 2,815,825  $ 348,414 
         
Supplemental disclosure of cash flow information:         
Cash paid for interest  $ 157,930  $ 106,477 
Cash paid for taxes  $ -  $ - 
         
Non-cash activities:         
Issuance of common stock to pay accounts payable  $ 38,965  $ - 

 
See accompanying notes to condensed consolidated financial statements
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 
NOTE 1 – ORGANIZATION AND DESCRIPTION OF BUSINESS
 
MariMed Inc., formerly Worlds Online Inc. (the “Company”), is an industry leader in the emerging cannabis industry. The Company
advises its clients in securing cannabis licenses, and in turn, develops and manages state-of-the-art, regulatory-compliant facilities for the
cultivation, production, and dispensary of legal cannabis. In addition, the Company has created a brand of precision-dosed cannabis infused
products which are licensed and distributed nationally. The Company’s stock is quoted on the OTC QB market under the ticker symbol
MRMD, formerly WORX.
 
The Company was originally incorporated in January 2011 in the state of Delaware. Since inception, the Company has operated an online
portal that offers multi-user virtual environments to users. This segment of the business has had insignificant operations since early 2014.
 
In May 2014, the Company, through its wholly-owned subsidiary MariMed Advisors Inc. (“MMA”), acquired Sigal Consulting LLC in
exchange for (i) an aggregate amount of the Company’s common stock equal to 50% of the Company’s outstanding shares on the closing
date of September 29, 2014, (ii) options to purchase three million shares of the Company’s common stock, exercisable over five years with
exercise prices ranging from $0.15 to $0.35, and (iii) a 49% ownership interest in MMA.
 
This transaction was accounted for as a purchase acquisition where the Company was both the legal and accounting acquirer. Accordingly,
the Company recorded as goodwill the value of the common stock and options issued in excess of the Sigal assets acquired and liabilities
assumed. This goodwill was subsequently deemed impaired in full and written down to zero.
 
In June 2017, the Company acquired the remaining 49% interest in MMA in exchange for 75 million shares of common stock.
 
NOTE 2 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Basis of Presentation
 
The accompanying financial statements have been prepared in conformity with accounting principles generally accepted in the United
States of America (“GAAP”). In accordance with GAAP, these interim statements do not contain all of the disclosures normally required in
annual statements. In addition, the results of operations of interim periods are not necessarily indicative of the results of operations to be
expected for the full year. Accordingly, these interim financial statements should be read in conjunction with the Company’s annual
financial statements and accompanying notes for the year ended December 31, 2016.
 
Use of Estimates
 
The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts within the financial statements and disclosures thereof. Actual results could differ from these estimates or assumptions.
 
Cash Equivalents
 
The Company considers all highly liquid investments purchased with an original maturity date of three months or less to be cash
equivalents.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

Revenue Recognition
 
The Company’s main sources of revenue are comprised of brand development, operational consulting, leasing and other related advisory
services. The Company recognizes revenue when all of the following criteria are met: evidence of an arrangement exists such as a signed
contract, delivery has occurred, the price is fixed or determinable, and collectibility is reasonably assured. This will usually be in the form
of a receipt of customer acceptance and satisfaction with delivered product, or in the case of development and service revenue, when
services have been performed.
 
Deferred revenue represents cash payments received before revenue is earned; the corresponding costs are also deferred until such revenue
is ultimately recognized.
 
Research and Development Costs
 
Research and development costs are charged to operations as incurred.
 
Rental Properties
 
Rental properties are stated at cost. Depreciation is provided on a straight-line basis over the estimated useful lives of the assets. When
assets are retired or disposed, the cost and accumulated depreciation are removed from the accounts, and any resulting gains or losses are
included in income. Repairs and maintenance are charged to expense in the period incurred.
 
Impairment of Long Lived Assets
 
The Company evaluates the recoverability of its fixed assets and other assets in accordance with the Financial Accounting Standards
Board’s Accounting Standards Codification (“ASC”) 360-10-15, Impairment or Disposal of Long-Lived Assets . Impairment of long-lived
assets is recognized when the net book value of such assets exceeds their expected cash flows, in which case the assets are written down to
fair value, which is determined based on discounted future cash flows or appraised values.
 
Fair Value of Financial Instruments
 
The Company follows the provisions of ASC 820, Fair Value Measurement, to measure the fair value of its financial instruments, and ASC
825, Financial Instruments, for disclosures on the fair value of its financial instruments. To increase consistency and comparability in fair
value measurements and related disclosures, ASC 820 establishes a fair value hierarchy which prioritizes the inputs to valuation techniques
used to measure fair value into three broad levels. The fair value hierarchy gives the highest priority to quoted prices (unadjusted) in active
markets for identical assets or liabilities and the lowest priority to unobservable inputs. The three levels of fair value hierarchy defined by
ASC 820 are:
 
Level 1 Quoted market prices available in active markets for identical assets or liabilities as of the reporting date.
  
Level 2 Pricing inputs other than quoted prices in active markets included in Level 1, which are either directly or indirectly observable

as of the reporting date.
  

Level 3 Pricing inputs that are generally observable inputs and not corroborated by market data.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

The carrying amounts of the Company’s financial assets and liabilities, such as cash and accounts payable approximate their fair values due
to the short maturity of these instruments.
 
Extinguishment of Liabilities
 
The Company accounts for extinguishment of liabilities in accordance with ASC 405-20, Extinguishments of Liabilities. When the
conditions for extinguishment are met, the liabilities are written down to zero and a gain or loss is recognized.
 
Stock-Based Compensation
 
The Company accounts for stock-based compensation using the fair value method as set forth in ASC 718, Compensation—Stock
Compensation, which requires a public entity to measure the cost of employee services received in exchange for an equity award based on
the fair value of the award on the grant date, with limited exceptions. Such value will be incurred as compensation expense over the period
an employee is required to provide service in exchange for the award, usually the vesting period. No compensation cost is recognized for
equity awards for which employees do not render the requisite service.
 
Income Taxes
 
The Company accounts for income taxes in accordance with ASC 740, Income Taxes. Deferred income tax assets and liabilities are
determined based upon differences between the financial reporting and tax basis of assets and liabilities, and are measured using the
enacted tax rates and laws that will be in effect when the differences are expected to reverse. Deferred tax assets are reduced by a valuation
allowance to the extent management concludes it is more likely than not that the assets will not be realized. The effect on deferred tax
assets and liabilities of a change in tax rates is recognized in the consolidated statements of operations in the period that includes the
enactment date.
 
ASC 740 prescribes a comprehensive model for how companies should recognize, measure, present, and disclose in their financial
statements uncertain tax positions taken or expected to be taken on a tax return. The Company did not take any uncertain tax positions and
had no adjustments to unrecognized income tax liabilities or benefits for the six months and year ended June 30, 2017 and December 31,
2016, respectively.
 
Related Party Transactions
 
The Company follows ASC 850, Related Party Disclosures , for the identification of related parties and disclosure of related party
transactions.
 
In accordance with ASC 850, the Company’s financial statements include disclosures of material related party transactions, other than
compensation arrangements, expense allowances, and other similar items in the ordinary course of business, as well as transactions that are
eliminated in the preparation of financial statements.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

Comprehensive Income
 
The Company reports comprehensive income and its components following guidance set forth by ASC 220, Comprehensive Income, which
establishes standards for the reporting and display of comprehensive income and its components in the consolidated financial statements.
There were no items of comprehensive income applicable to the Company during the period covered in the financial statements.
 
Earnings Per Share
 
Earnings per common share is computed pursuant to ASC 260, Earnings Per Share. Basic earnings per share is computed by dividing net
income by the weighted average number of shares of common stock outstanding during the period. Diluted net income per share is
computed by dividing net income by the sum of the weighted average number of shares of common stock outstanding plus the weighted
average number of potentially dilutive securities during the period.
 
As of June 30, 2017 and 2016, there were 10,475,000 and 9,775,000 potentially dilutive securities in the form of options and warrants,
however such securities had an anti-dilutive effect on earnings per share, and in accordance with ASC 260, were excluded from the diluted
net income per share calculation. Therefore, the calculations of basic and fully diluted net income per share are identical for the three and
six month periods ended June 30, 2017 and 2016. These options and warrants may dilute earnings per share in the future.
 
Commitments and Contingencies
 
Certain conditions may exist as of the date the financial statements are issued, which may result in a loss to the Company but which will
only be resolved when one or more future events occur or fail to occur. In accordance with ASC 450, Contingencies, the Company assesses
such contingent liabilities, and if the assessment indicates that it is probable and the amount of the liability can be estimated, such estimated
liability is accrued. Otherwise, contingent liabilities are disclosed unless considered remote.
 
While not assured, management does not believe, based upon information available at this time, that a loss contingency will have material
adverse effect on the Company’s financial position, results of operations or cash flows.
 
Risk and Uncertainties
 
The Company is subject to risks common to companies within the medical marijuana industries, including, but not limited to, government
regulations and jurisdictional laws.
 
Off Balance Sheet Arrangements
 
The Company does not have any off-balance sheet arrangements.
 
Reclassification
 
Certain reclassifications have been made to prior periods’ data to conform to the current period presentation. These reclassifications had no
effect on reported income (losses).
 
Recent Accounting Pronouncements
 
In May 2014, the FASB issued Accounting Standards Update No. 2014-09, “Revenue From Contracts With Customers.” This amendment
outlines a single comprehensive model for entities to use in accounting for revenue arising from contracts with customers and supersedes
most current revenue recognition guidance, including industry-specific guidance. The core principle of the revenue model is that “an entity
recognizes revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which
the entity expects to be entitled in exchange for those goods or services.” The new guidance applies to all contracts with customers except
those that are within the scope of other topics in GAAP. This amendment is effective for annual reporting periods, including interim
reporting periods within those periods, beginning after December 15, 2016, and is not expected to have a material impact on the Company’s
unaudited interim Consolidated Financial Statements.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

The Company has reviewed all recently issued, but not yet effective, accounting pronouncements up to ASU 2015-08, and does not believe
the future adoption of any such pronouncements may be expected to cause a material impact on its financial condition or the results of its
operations.
 
NOTE 3 - GOING CONCERN CONSIDERATION
 
The accompanying financial statements have been prepared assuming the Company will continue as a going concern. While working
capital (current assets less current liabilities) was negative at June 30, 2017, for the six months then ended, the Company generated
positive cash flow from operating activities, and revenues increased to $2.8 million from $1.3 million for the same period a year ago.
 
During the six months ended June 30, 2017, the Company raised $5.8 million. The Company will need additional funding to fully
implement its business plan. An inability to obtain additional funding may have a material adverse effect on the Company and its
operations. The financial statements do not include any adjustments that might result from the outcome of this uncertainty.
 
NOTE 4 – ACQUISITION
 
In May 2014, the Company’s wholly-owned subsidiary, MariMed Advisors Inc. (“MMA”), acquired Sigal Consulting LLC (“Sigal”), a
company partially owned by a director of the Company. The purchase price, which was distributed to the owners of Sigal, consisted of (i)
31,954,236 shares of the Company’s common stock, (ii) options to purchase three million shares of the Company’s common stock at prices
ranging from $0.15 - $0.35 per share and which vest over two years and exercisable over five years, and (iii) a 49% interest in MMA.
 
The value of the common stock issued was $5,911,534, as determined by the fair value of the Company’s common stock on the closing
date. The fair value of the stock options was $569,682, measured using the Black-Scholes valuation model on the grant date, assuming
approximately 1.56% risk-free interest, 0% dividend yield, 311% volatility, and expected life of five years.
 
The fair value of common stock issued and options granted for acquisition over the book value of Sigal was recorded as goodwill, which
was subsequently impaired in full.
 
In June, the Company issued 75 million shares of common stock to purchase the remaining 49% ownership of MMA.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

NOTE 5 – DEFERRED REVENUE
 
Deferred revenue represents the conversion of a promissory note issued to a third party by the Company’s former parent, which was
assumed by the Company in 201l, for future products and services of the Company’s online portal business segment. During the six months
ended June 30, 2017 and the twelve months ended December 31, 2016, no products or services were provided to the third party.
 
NOTE 6 – RENTAL PROPERTIES AND EQUIPMENT
 
The caption Rental Properties and Equipment included in the Company’s financial statements represents land and properties that have been
purchased, built out for commercial use within the medical cannabis industry, and then leased to third parties. These amounts are shown
net of accumulated depreciation.
 
During the six months ended June 30, 2017 and 2016, the Company invested $3,766,154 and $1,500,773, respectively, in rental properties
and equipment.
 
Depreciation and amortization for the six months ended June 30, 2017 and 2016 was $163,410 and $99,686, respectively.
 
NOTE 7 – WARRANTS AND STOCK OPTIONS
 
During the six months ended June 30, 2017, the Company issued 40,000 warrants and recorded an expense of $5,154 representing the
estimated fair value on the grant date, calculated using the Black-Scholes pricing model.
 
There were no stock options issued or exercised during the six months ended June 30, 2017. Stock options outstanding and exercisable as of
June 30, 2017 were:

 
Exercise Price

per Share   
Shares Under 

Option   
Remaining

Life in Years  
 Outstanding and exercisable:      
$ 0.010   4,500,000   0.25 
$ 0.025   500,000   0.47 
$ 0.025   200,000   0.51 
$ 0.080   200,000   2.47 
$ 0.080   250,000   1.58 
$ 0.130   600,000   3.00 
$ 0.150   1,000,000   2.25 
$ 0.250   1,000,000   2.25 
$ 0.350   1,000,000   2.25 
     9,250,000     
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

NOTE 8 – RELATED PARTY TRANSACTIONS
 
In May 2014, the Company Sigal Consulting LLC, a company partially owned by a director of the Company. The details of this transaction
are further disclosed in Note 3 above.
 
On June 30, 2017, the Company acquired the remaining 49% interest in MariMed Advisors Inc. from its ownership group, which includes
the CEO and CFO of the Company, for an aggregate 75 million shares of common stock. This common stock is restricted for a period of 12
months following the transaction date.
 
The due from related parties balances are comprised of cash payments to subsidiaries to pay for operating expenses and include advances to
an officer of the Company.
 
The due to related parties balances are comprised of cash received from related parties to pay for operating expenses and include advances
made by officers of the Company.
 
NOTE 9 – COMMITMENTS AND CONTINGENCIES
 
The Company is committed to an employment agreement with former CEO of the Company. The five-year agreement is dated August 30,
2012, with a one-year renewal option held by the former CEO. The agreement provides for a base salary of $175,000, which increases 10%
on September 1 of each year; a monthly car allowance of $500; an annual bonus based on the level of the Company’s pre-tax income;
payment of up to $10,000 in life insurance premiums; options to purchase 4.5 million shares of the Company common stock at an exercise
price of $0.01 per share; a death benefit of at least $2 million dollars; and a payment as defined in the agreement in the event of a Company
change in control.
 
The balance owed under this agreement at June 30, 2017 and December 31, 2016 was $968,063 and $657,497, respectively. These amounts
are reflected in the Company financial statements under the caption accounts payable and accrued expenses.
 
NOTE 10 - NON-CONTROLLING INTEREST
 
Non-controlling interest represents the ownership interests of the minority owners of our consolidated subsidiaries that are not wholly-
owned. The net income of the Company attributable to non-controlling interest was $99,431 and $128,805 for the six months ended June
30, 2017 and 2016, respectively. The accumulated deficit attributable to non-controlling interest was $656,437 and $557,006 at June 30,
2017 and December 31, 2015, respectively.
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MariMed Inc.
Notes to Condensed Consolidated Financial Statements

(unaudited)
 

NOTE 11 – SEGMENTS
 
In accordance with ASC 280, the following is information regarding the Company’s operating segments:
 
  Six Months Ended  
  June 30, 2017   June 30, 2016  
Revenues:         
Online portal operations  $ 114  $ 297 
Cannabis operations   2,771,662   1,261,599 

Consolidated revenues  $ 2,771,776  $ 1,261,896 
         
Depreciation and amortization:         
Online portal operations  $ —  $ — 
Cannabis operations   163,410   99,686 

Depreciation and amortization  $ 163,410  $ 99,686 
         
Profit/(Loss) before taxes         
Online portal operations  $ (146,774)  $ (257,603)
Cannabis operations   760,965   240,042 

Profit/(Loss) before taxes  $ 614,191  $ (17,561)
Capital Expenditures:         
Online portal operations  $ —  $ — 
Cannabis operations   3,766,154   1,500,773 

Combined capital expenditures  $ 3,766,154  $ 1,500,773 
         
Assets:         
Online portal operations  $ 1,504  $ 12,127 
Cannabis operations   15,349,925   5,701,77 

Combined assets  $ 15,351,429  $ 5,713,899 
 
NOTE 12 – MATERIAL TRANSACTIONS
 
In June, 2015, Company’s majority-owned subsidiary, Mia Development LLC (“Mia”), entered into a long-term tenancy agreement with
First State Compassion Center, Inc. (“FSCC”) for the lease of Mia’s state-of-the-art medical cannabis facility in Delaware. FSCC is one of
the companies to be awarded a medical marijuana license in the state.
 
Prior to the execution of the lease with Mia, in January 2015, FSCC issued a promissory note to Mia in the amount of $1,100,000, payable
in monthly installments at 12.5% interest per annum over a 5-year term. In May 2016, when the outstanding principal balance was
$688,408, the promissory note was amended to extend the amortized monthly installments to April 2026. The balance of the promissory
note on June 30, 2017 and December 31, 2016 was $693,214 and $664,297, respectively.
 
In April 2015, the Company’s majority-owned subsidiary, Mari Holdings IL LLC (Mari”), entered into a long-term agreement with two
companies that have been awarded medical marijuana licenses in the state of Illinois to lease Mari’s two state-of-the-art medical cannabis
facilities in the state.
 
NOTE 13 - SUBSEQUENT EVENTS
 
The Company evaluated for subsequent events through the issuance date of these financial statements.
 
In July, 2017, the Company issued 33,054 shares of common stock.
 
In August 2017, the Company entered into an agreement to issue 4,385,823 shares of common stock to retire promissory notes with
principal balances of $2,050,000 in the aggregate.
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Item 2. Management’s Discussions and Analysis of Financial Condition and Results of Operations
 
Forward Looking Statements
 
When used in this form 10-Q and in future filings by the Company with the Commission, the words or phrases such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “will” or similar expressions are intended to identify
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Readers are cautioned not to
place undue reliance on any such forward looking statements, each of which speak only as of the date made. Such statements are subject to
certain risks and uncertainties that could cause actual results to differ materially from historical earnings and those presently anticipated or
projected. The Company has no obligation to publicly release the result of any revisions which may be made to any forward-looking
statements to reflect anticipated or unanticipated events or circumstances occurring after the date of such statements.
 
These forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause actual results to be
materially different. These factors include, but are not limited to, changes that may occur to general economic and business conditions;
changes in current pricing levels that we can charge for our services or which we pay to our suppliers and business partners; changes in
political, social and economic conditions in the jurisdictions in which we operate; changes to regulations that pertain to our operations;
changes in technology that render our technology relatively inferior, obsolete or more expensive compared to others; foreign currency
fluctuations; changes in the business prospects of our business partners and customers; increased competition, including from our business
partners; delays in the delivery of broadband capacity to the homes and offices of persons who use our services; general disruptions to
Internet service; and the loss of customer faith in the Internet as a means of commerce.
 
The following discussion should be read in conjunction with the unaudited financial statements and related notes which are included under
Item 1.
 
We do not undertake to update our forward-looking statements or risk factors to reflect future events or circumstances.
 
Overview
 
General
 
We are a management advisory company in the medical cannabis industry. We are an industry leader in the design, development, operation,
funding, and optimization of medical cannabis cultivation, production, and dispensary facilities. Our team has developed state-of-the-art,
regulatory-compliant legal cannabis facilities in multiple states. These facilities are models of excellence in horticultural principals,
cannabis production, product development, and dispensary operations. We are on the forefront of precision-dosed cannabis medicine for
the treatment of specific medical conditions. Our branded products, such as Kalm Fusion, are being licensed and distributed in legal
cannabis states across the country.
 
Since our inception in 2011, we have also operated an online portal that offers multi-user virtual environments to users. While this business
segment owns a proprietary technology platform, select URLs and a vast inventory of digital assets, it has had insignificant operations since
early 2014, and provides a negligible contribution to the business.
 
In May 2014, we entered into a Membership Interest Purchase Agreement (the “Agreement”) between MariMed Advisors Inc. (“MMA”),
our wholly owned subsidiary of the Company immediately prior to the Agreement, Sigal Consulting LLC (“Sigal”), a company partially
owned by a Company director, and the Members of Sigal (“Sellers”). The transaction closed in September 2014. Pursuant to the
Agreement, the Company, through MMA, acquired Sigal, and the Sellers received (i) the aggregate amount of the Company’s common
stock equal to 50% of the Company’s outstanding common stock on the closing date; (ii) options to purchase three million shares of the
Company’s common stock, are exercisable over five years with exercise prices ranging from $0.15 to $0.35, and (iii) a 49% ownership
interest of MMA, thereby reducing our ownership of MMA to 51%.
 
In June 2017, we acquired the remaining 49% interest in MMA in exchange for 75 million shares of restricted common stock.
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Revenues
 
Revenues are primarily generated by our medical cannabis consulting business,
 
With our acquisition of Sigal by our MariMed Advisors subsidiary, revenue was generated through sub leasing agreements with medical
marijuana companies and consulting agreements with services being performed during the period. We enter into consulting agreements to
help entities attain medical marijuana licenses and provide services in the development and management of state licensed medical
marijuana facilities. Our professional management team has developed best practices and standard operating procedures for cultivation and
dispensing of medical cannabis. We also enter into rental agreements whereby we purchase or sublease space which we then rent to
medical marijuana companies who would otherwise not have the resources to finance their operations.
 
Our financial statements currently reflect an entry called “deferred revenue”. This is specific to the conversion of a promissory note issued
to a third party by our former parent, which was assumed by us in 201l, for future products and services of our online portal business
segment. For the periods presented we did not provide this third party any products or services.
 
Expenses
 
We classify our operating expenses into the following categories:
 
● cost of revenues
  
● personnel
  
● marketing and promotion
  
● general and administration, and
  
● depreciation and amortization
 
Liquidity and Capital Resources
 
During the six months ended June 30, 2017, we raised a total of $5,800,000, comprised of $5,200,000 from the issuance of common stock,
$200,000 from the issuance of Series A preferred stock, and $400,000 from the issuance of promissory notes. These funds will primarily be
used to build state-of-the-art medical marijuana facilities in new markets. We expect to continue to pursue additional sources of capital
though we have no current arrangements with respect to, or sources of, additional financing at this time, and there can be no assurance that
any such financing will become available.
 
RESULTS OF OPERATIONS
 
Three months ended June 30, 2017 compared to three months ended June 30, 2016
 
Revenues for the three months ended June 30, 2017 increased by 150% from the same period a year ago. Revenues for the three months
ended June 30, 2016 were $647,440, and increased by nearly one million dollars to $1,621,057 for the three months ended June 30, 2017.
This significant increase was primarily due to our medical cannabis clients generating a robust 74% increase in revenues, a percentage of
which is earned by us in the form of a management fee. For the three months ended June 30, 2017, these clients’ revenues increased to $2.7
million from $1.6 million for the same period in 2016.
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Cost of revenues increased 75% from $214,610 for the three months ended June 30, 2016 to $375,711 for the three months ended June 30,
2017. While an increase was expected given the increase in revenues, the percentage increase of cost of sales was half of the percentage
increase of revenues, demonstrating the successful leveraging of our company infrastructure to generate higher margins. Accordingly,
gross profit as a percentage of revenue increased from 67% for the three months ended June 30, 2016 to 77% for the three months ended
June 30, 2017.
 
Personnel expense increased 15% to $136,824 for the three months ended June 30, 2017 from $118,921 for the same period a year ago.
This increase was the result of hiring additional staff to support the higher level of revenues.
 
Marketing and promotion costs increased to $45,265 for the three months ended June 30, 2017 from $1,598 for the same period a year ago.
This increase is due to our additional efforts to promote our services within the medical cannabis industry.
 
General and administrative costs increased to $368,557 for the three months ended June 30, 2017 from $149,861 for the same period a year
ago. This increase is commensurate with the growth of revenues and the overall business.
 
Depreciation and amortization increased from $64,247 for the three months ended June 30, 2016 to $93,583 for the three months ended
June 30, 2017 due to the increase in rental properties.
 
Non-operating expenses are primarily comprised of interest expense on our mortgage and notes payable, offset by interest income on our
note receivable. For the three months ended June 30, 2017, interest expense was $116,742, offset by interest income of $20,358. For the
three months ended June 30, 2016, interest expense was $75,097, offset by interest income of $21,409.
 
As a result of the foregoing, we realized net income of $504,805 for the three months ended June 30, 2016, a thirteen-fold increase over the
same period a year ago, when net income was $39,047.
 
Six months ended June 30, 2017 compared to six months ended June 30, 2016
 
Revenues for the six months ended June 30, 2017 more than doubled from the same period a year ago. Revenues for the six months ended
June 30, 2016 were $1,261,896, and increased by 120% to $2,771,776 for the six months ended June 30, 2017. This significant increase
was primarily due to our medical cannabis clients posting a strong 89% increase in revenues, a percentage of which is earned by us in the
form of a management fee. For the six months ended June 30, 2017, these clients’ revenues increased to $5.03 million from $2.66 million
for the same period in 2016.
 
Cost of revenues increased from $530,840 for the six months ended June 30, 2016 to $846,421 for the six months ended June 30, 2017.
While this increase was expected given the increase in revenues, the percentage increase of cost of sales was slightly less than half of the
percentage increase of revenues, demonstrating the successful leveraging of our company infrastructure to generate higher margins.
Accordingly, our gross profit as a percentage of revenue increased from 58% for the six months ended June 30, 2016 to 70% for the six
months ended June 30, 2017.
 
Personnel expense increased 27% to $304,686 for the six months ended June 30, 2017 from $239,452 for the same period a year ago. This
increase was the result of hiring additional staff to support the higher level of revenues and expected continuing growth.
 
Marketing and promotion costs increased to $54,925 for the six months ended June 30, 2017 from $4,143 for the same period a year ago.
This increase is due to our additional efforts to promote our services within the medical cannabis industry.
 
General and administrative costs increased to $591,560 for the six months ended June 30, 2017 from $275,025 from the same period a year
ago. This increase is commensurate with the increase in revenues and expected continuing growth of the overall business.
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Depreciation and amortization increased from $99,686 for the six months ended June 30, 2016 to $163,410 for the six months ended June
30, 2017 due to the increase in rental properties.
 
Non-operating expenses are primarily comprised of interest expense on our mortgage and notes payable, offset by interest income on our
note receivable. For the six months ended June 30, 2017, interest expense was $188,595, offset by interest income of $41,018. For the six
months ended June 30, 2016, and interest expense was $169,809, offset by interest income of $42,264.
 
As a result of the foregoing, we realized net income of $614,191 for the six months ended June 30, 2016, compared to a net loss of $17,561
for the same period a year ago.
 
Subsequent Events
 
In August 2017, we issued 4,385,823 shares of our common stock to retire promissory notes with principal balances of $2,050,000 in the
aggregate.
 
Item 4. Controls And Procedures
 
As of June 30, 2017, we carried out an evaluation, under the supervision and with the participation of our management, including our Chief
Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures
(as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended). Based upon that
evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures were effective
as of June 30, 2017. The above statement notwithstanding, you are cautioned that no system is foolproof.
 
Changes in Internal Control Over Financial Reporting
 
During the quarter covered by this report there were no changes in our internal control over financial reporting (as such term is defined in
Rules 13a-15(f) and 15d-15(f) under the Securities Exchange Act of 1934, as amended) that have materially affected, or are reasonably
likely to materially affect, our internal control over financial reporting.
 
This quarterly report does not include an attestation report of the Company’s registered public accounting firm regarding internal control
over financial reporting. Management’s report was not subject to attestation by the Company’s registered public accounting firm pursuant
to temporary rules of the Securities and Exchange Commission that permit the Company to provide only management’s reports in this
quarterly report.
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PART II OTHER INFORMATION
 
Item 1. Legal Proceedings.
 
Item 1A. Risk Factors
 
We are not obligated to disclose our risk factors in this report, however, limited information regarding our risk factors appears in Part I,
Item 2. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” under the caption “Forward-Looking
Statements” contained in this Quarterly Report on Form 10-Q. and in “Item 1A. RISK FACTORS” of our Annual Report on Form 10-K.
There have been no material changes from the risk factors previously disclosed in our Annual Report on Form 10-K.
 
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
 
None.
 
Item 3. Defaults Upon Senior Securities
 
None.
 
Item 4. Mine Safety Disclosure
 
Not applicable.
 
Item 5. Other Information
 
None.
 
Item 6. Exhibits
 
10.1  Membership Interest Purchase Agreement by and among Sigal Consulting, LLC, MariMed Inc., MariMed Advisors Inc.,

Robert Fireman, Gerald J. McGraw Jr., Jon R. Levine, James E. Griffin Jr. and Timothy Shaw dated May 19, 2014
(incorporated by reference to Exhibit 10.1 to the Form 8-K of the Company filed with the SEC on May 19, 2014)

   
31.1  Certification of Chief Executive Officer
   
31.2  Certification of Chief Financial Officer
   
32.1  Statement required by 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002.
   
32.2  Statement required by 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002.
   
101.INS* XBRL  Instance Document
   
101.SCH* XBRL Taxonomy Extension Schema
   
101.CAL* XBRL Taxonomy Extension Calculation Linkbase
   
101.DEF* XBRL Taxonomy Extension Definition Linkbase
   
101.LAB* XBRL Taxonomy Extension Label Linkbase
   
101.PRE* XBRL  Taxonomy Extension Presentation Linkbase
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SIGNATURES
 
In accordance with the requirements of the Exchange Act, the Registrant caused this Report to be signed on its behalf by the undersigned
thereto duly authorized.
 
Date: August 15, 2017
 
MARIMED INC.
 
By: /s/ Robert Fireman  
 Robert Fireman  
 President and Chief Executive Officer  
   
By: /s/ Jon R. Levine  
 Jon R. Levine  
 Chief Financial Officer  
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Exhibit No.  Description
   
10.1  Membership Interest Purchase Agreement by and among Sigal Consulting, LLC, MariMed Inc., MariMed Advisors Inc.,

Robert Fireman, Gerald J. McGraw Jr., Jon R. Levine, James E. Griffin Jr. and Timothy Shaw dated May 19, 2014
(incorporated by reference to Exhibit 10.1 to the Form 8-K of the Company filed with the SEC on May 19, 2014)

   
31.1  Certification of Chief Executive Officer
   
31.2  Certification of Chief Financial Officer
   
32.1  Statement required by 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002.
   
32.2  Statement required by 18 U.S.C. Section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002.
   
101.INS* XBRL  Instance Document
   
101.SCH* XBRL Taxonomy Extension Schema
   
101.CAL* XBRL Taxonomy Extension Calculation Linkbase
   
101.DEF* XBRL Taxonomy Extension Definition Linkbase
   
101.LAB* XBRL Taxonomy Extension Label Linkbase
   
101.PRE* XBRL Taxonomy Extension Presentation Linkbase
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EXHIBIT 31.1

 
Certifications
 
I, Robert Fireman, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of MariMed Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f) for the registrant and have:
 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures, and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):
 

a) all significant deficiencies and material weaknesses in the design or operation of internal control which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
 

Date: August 15, 2017  
  
/s/ Robert Fireman  
Robert Fireman  
Chief Executive Officer  
 

 



 



 
EXHIBIT 31.2

 
Certifications
 
I, Jon R. Levine, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of MariMed Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controls over financial reporting (as defined in Exchange Act Rules
13a-15(f) and 15d-15(f) for the registrant and have:
 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;
 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;
 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures, and presented in this report our conclusions about
the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation;
and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent
functions):
 

a) all significant deficiencies and material weaknesses in the design or operation of internal control which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 
b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.
 

Date: August 15, 2017  
  
/s/ Jon R. Levine  
Jon R. Levine  
Chief Financial Officer  
 

 



 



 
Exhibit 32.1

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of MariMed Inc. (the “Company”) on Form 10-Q for the six months ended June 30, 2017 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert Fireman, Chief Executive Officer of the
Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that, based on my
knowledge:
 
 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
   
 (2) The information contained in the Report fairly presents, in all material respects, our financial condition and result of operations.
 
 MARIMED INC.
 (Registrant)
   
Date: August 15, 2017 By: /s/ Robert Fireman
  Robert Fireman
  Chief Executive Officer
 

 



 



 
Exhibit 32.2

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of MariMed Inc. (the “Company”) on Form 10-Q for the six months ended June 30, 2017 as filed
with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jon R. Levine, Chief Financial Officer of the Company,
certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that, based on my knowledge:
 
 (1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
   
 (2) The information contained in the Report fairly presents, in all material respects, our financial condition and result of operations.
 
 MARIMED INC.
 (Registrant)
   
Date: August 15, 2017 By: /s/ Jon R. Levine
  Jon R. Levine
  Chief Financial Officer
 

 



 


