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COMMONWEALTH OF MASSACHUSETTS

BERKSHIRE, SS. SUPERIOR COURT DEPARTMENT
CIVIL ACTION NO.

1IP-MA 7 LLC,
Plaintiff,

V.

TEMESCAL WELLNESS OF
MASSACHUSETTS, LLC, TEMESCAL
WELLNESS OF MASSACHUSETTS
HOLDINGS, LLC, AND CALLAHAN
DRIVE REALTY, LLC,

Defendants.

COMPLAINT

Plaintiff IP-MA 7 LLC (“Plaintiff” or “Landlord”), by their attorneys, Cohen Kinne
Valicenti & Cook, LLP, bring this Complaint against Defendants Temescal Wellness of
Massachusetts, LLC (“Defendant Temescal” or “Tenant”), Temescal Wellness of Massachusetts
Holdings, LLC (“Holdings”) and Callahan Drive Realty, LLC (together with Holdings, each a
“Defendant-Guarantor” or “Guarantor” and collectively the “Defendant-Guarantors” or
“Guarantors”) (collectively, Tenant and Guarantors are referred to herein as “Defendants”) to

recover damages arising from Defendants’ wrongful conduct, as alleged herein.

INTRODUCTION

1. This action arises from Defendant Temescal’s breach of contract and breach of implied
covenant of good faith and fair dealing. Defendant Temescal is a commercial tenant of
Plaintiff’s and has caused monetary damages to Plaintiff as a result of continued failure to

remit payment for rent and for subsequently, despite notice, failing to quit the premises
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located at 1466 Curran Highway a/k/a 1466 Curran Memorial Highway, North Adams,
Massachusetts following their nonpayment of rent.
Plaintiff has commenced this action in order to proceed with the eviction process against
Tenant, and to recovery monetary damages.

PARTIES
Plaintiff ITIP-MA 7 LLC is a Delaware limited liability company that regularly conducts

commercial realty business in the state of Massachusetts.

. Upon information and belief, Defendant Temescal Wellness of Massachusetts, LLC is a

Massachusetts limited liability company with a principal place of business at 665
Cochituate Road, 2™ Floor, Framingham, MA 01701.

Upon information and belief, Defendant Callahan Drive Realty, LLC is a Massachusetts
limited liability company with a principal place of business at 665 Cochituate Road, 2™
Floor, Framingham, MA 01701.

Upon information and belief, Defendant Temescal Wellness of Massachusetts Holdings,
LLC is a Massachusetts limited liability company with a principal place of business at 665
Cochituate Road, 2™ Floor, Framingham, MA 01701.

FACTUAL BACKGROUND

On or about May 26, 2021 (“Commencement Date”), Plaintiff and Defendant Temescal
(the “Leasing Parties”) entered into a commercial real premises lease (the “Original
Lease”), attached herewith as Exhibit 1, for 1466 Curran Highway a/k/a 1466 Curran
Memorial Highway, North Adams, Massachusetts (the “Premises”), as amended by that
certain First Amendment to Lease Agreement dated November 1, 2021 (the “First

Amendment”) and that certain Second Amendment to Lease Agreement dated March 14,
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10.

11.

12.

13.

14.

15.

16.
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2023 (the “Second Amendment”, and the Original Lease as so amended, the “Lease” — the
First Amendment and Second Amendment are attached as Exhibit 3 herewith).

On or about the Commencement Date, cach of the Defendant-Guarantors executed a
Guaranty of Lease (each, a “Guaranty”), attached herewith as Exhibit 2, identifying such
Defendant-Guarantor as jointly liable for any damages resulting from Defendant
Temescal’s default of the Lease, including Attorney’s Fees, pursuant to Section 4 and
Section 10 of each Guaranty.

The term of the Lease began on the Commencement Date and was to end on January 31,
2044, subject to extension or early termination as provided by the provisions of the Lease.
The Premises are more fully described in Exhibit A of the Original Lease.

The Second Amendment, at Defendant Temescal’s request, included a provision for
Defendant Temescal to defer a portion of its base rent during the period from April 1, 2023
through January 31, 2024 (the “Base Rent Deferral Period”).

The Second Amendment also provided that Plaintiff would apply Defendant Temescal’s
security deposit of $491,333.34 (the “Applied Security Deposit”) toward Defendant
Temescal’s base rent for the first five months of the Base Rent Deferral Period.

An updated base rent schedule, marked as Exhibit F, was attached to the Second
Amendment and memorialized other agreed-upon adjustments to the rent schedule as a
result of the Base Rent Deferral Period.

On May 10, 2024, Plaintiff issued a Notice of Default, attached as Exhibit 4 herewith, to
Defendant Temescal, due to nonpayment of rent, pursuant to Section 20.4.2 of the Lease.
At that time, Defendant Temescal owed Plaintiff $389,008.82.

After failing to cure the default, on May 24, 2024, Plaintiff issued a Notice to Quit / Notice
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of Termination of Commercial Lease to Defendant Temescal (the “Notice to Quit”),

attached as Exhibit 5 herewith.

17. To date, Defendant Temescal has neither cured the default, nor quit the Premises.

18. As of June 30, 2024, Defendant Temescal owes Plaintiff $541,905.59, as more fully

described in the Temescal Arrearage Calculations (the “Arrearage Calculations”) attached

as Exhibit 6 herewith.

19. Defendant Temescal also owes Plaintiff for the full restoration of the security deposit under

the Lease, which totals $580,000.00 pursuant to the Second Amendment, as a result of

Defendant Temescal’s default under the Lease.

20. As a result of Defendant Temescal’s actions, Plaintiff has suffered severe and ongoing

monetary damages.

COUNT 1
Breach of Contract
As to Defendants Temescal Wellness of Massachusetts, LL.C. Callahan Drive Realty,
LLC and Temescal Wellness of Massachusetts Holdings, LL.C

21. Plaintiff repeats and realleges each allegation stated above.

22. Defendants entered into agreements, the Lease and the Guarantees, with Plaintiff and

accepted the terms of said agreements.

23. Plaintiff fulfilled its obligations as required under the Lease and Guarantees.

24. Defendant Temescal failed to perform its obligations, as required under the Lease.

25. Each of the Defendant-Guarantors failed to perform its obligations, as required under each

Guaranty.

26. As a direct and proximate cause of Defendants’ breaches, Plaintiff has suffered damages.
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27.

28.

29.

30.

31.

32.

33.

34.

COUNT 11
Breach of the Implied Covenant of Good Faith and Fair Dealing
As to Defendant Temescal Wellness of Massachusetts, LLC

Plaintiff repeats and realleges each allegation stated above.
Implicit in every contractual relationship, including the Lease, is a covenant of good faith
and fair dealing between the parties.
By the foregoing actions, Defendant Temescal breached the implied covenant of good faith
and fair dealing, destroyed the benefits of the Lease, and has caused substantial and
irreparable damage to Plaintiff.
Plaintiff has suffered, is suffering and will continue to suffer irreparable harm and damage
as a result of Defendant Temescal’s actions.

COUNT 111

Summary Process Eviction
As to Defendant Temescal Wellness of Massachusetts, LL.C

Plaintiff repeats and realleges each allegation stated above.

As a consequence of Defendant Temescal’s nonpayment of rent and other sums owed to
Plaintiff which they agreed to pay in the Lease, Defendant Temescal is in default.
Plaintiff has properly terminated the Lease by the Notice to Quit and Defendant Temescal
has not quit the Premises.

Plaintiff seeks a judgment for possession of the Premises.

PRAYERS FOR RELIEF

WHEREFORE, Plaintiff respectfully requests that this Court:

35.

36.

342015

Order Defendant Temescal to quit the Premises and permit Plaintiff to regain possession
thereof;

Determine the damages sustained by Plaintiff and as a result of Defendants’ violation of
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the law, and award any actual damages proved plus applicable interest and attorney’s fees;
37. Award the payment due to Plaintiff in the amount of $541,905.59 and restoration of the
security deposit under the lease in the amount of $580,000.00; and
38. Award such other relief as the Court deems necessary and proper.

PLAINTIFF DEMANDS A TRIAL BY JURY ON ALL ISSUES SO TRIABLE.

[Signature Page Follows]

342015



Date Filed 7/3/2024 11:37 AM
Superior Court - Berkshire
Docket Number

Date: July 3, 2024

Respectfully Submitted,

IIP-MA 7 LLC
Plaintiff,

By Its Attorneys,

/s/ Christopher M. Hennessey

Christopher M. Hennessey (BBO# 654680)
COHEN KINNE VALICENTI & COOK LLP
28 North Street, 3™ Floor Pittsfield, MA 01201
Phone: (413) 443-9399

Fax: (413) 442-9399

Email: chennessev(@cohenkinne.com
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LEASE
DATED
May 26, 2021
by and between

IIP-MA 7 LLC,
a Delaware limited liability company

and

TEMESCAL WELLNESS OF MASSACHUSETTS, LLC,
a Massachusetts limited liability company

1466 Curran Highway
North Adams, Massachusetts
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LEASE AGREEMENT

This Lease Agreement (this "Lease"), dated May 26, 2021 (the "Execution Date"), is made between [IP-MA 7 LLC,
a Delaware limited liability company ("Landlord"), and TEMESCAL WELLNESS OF MASSACHUSETTS, LLC, a
Massachusetts limited liability company ("Tenant").

RECITALS

A. WHEREAS, concurrent with the execution of this Lease, Landlord closed on the purchase of
certain real property (the "Property”) and the improvements on the Property located at 1466 Curran Highway, North
Adams, Massachusetts, including the building located thereon (the "Building" and, together with the Property, the
"Project"), pursuant to that certain Purchase and Sale Agreement and Joint Escrow Instructions, dated May 20, 2021
(the "Purchase Agreement"), by and between Landlord and Tenant;

B. WHEREAS, Landlord wishes to lease to Tenant, and Tenant desires to lease from Landlord, the
Premises (as defined below), pursuant to the terms and conditions of this Lease, as detailed below; and

C. WHEREAS, each of the following: Temescal Wellness of Massachusetts Holdings, LLC, a
Massachusetts limited liability company; and Callahan Drive Realty LLC, a Massachusetts limited liability company
(each a "Guarantor"), is an affiliate of Tenant that is deriving a benefit from Landlord and Tenant entering into this
Lease and has agreed to enter into a guaranty in the form attached as Exhibit D hereto (each, a "Guaranty"), without
which Landlord would not agree to enter into this Lease.

AGREEMENT

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, agree as follows:

1. Lease of Premises. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the premises
described on Exhibit A attached hereto, including shafts, cable runs, mechanical spaces, rooftop areas, landscaping,
parking facilities, private drives and other improvements and appurtenances related thereto (including the Building),
for use by Tenant in accordance with the Permitted Use (as defined below) and no other uses (collectively, the
"Premises”).

2. Basic Lease Provisions. For convenience of the parties, certain basic provisions of this Lease are set forth
herein. The provisions set forth herein are subject to the remaining terms and conditions of this Lease and are to be
interpreted in light of such remaining terms and conditions.

2.1. The monthly Base Rent for the Term of the Lease shall be as set forth on the Base Rent Schedule
attached as Exhibit F to this Lease (the “Rent Schedule”).

2.2. Security Deposit: Three Hundred Thirty-One Thousand Eight Hundred Thirty-Three and 34/100
Dollars ($331,833.34), subject to adjustment as set forth herein.

2.3. "Permitted Use": Agricultural growth and cultivation and processing of agricultural materials,
including cannabis, industrial and office space, in accordance with current zoning for the Premises and in conformity
with all Applicable Laws (as defined below). The Permitted Use shall include the cultivation and processing of
cannabis plant parts and resins into products, and the storage of same for transport, and such other related use or uses
permitted under Applicable Laws.

2.4. Address for Rent Payment: ITIP-MA 7 LLC

¢/o Comerica Bank

5450 Jackson Drive
La Mesa, CA 91942
ABA: 121137522
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Account: 1895643474

2.5. Address for Notices to Landlord:

IIP-MA 7LLC

11440 West Bernardo Court, Suite 100
San Diego, California 92127

Attn: General Counsel

2.6. Address for Notices and Invoices to Tenant:

Temescal Wellness of Massachusetts, LLC
665 Cochituate Road, 2nd Floor,
Framingham, MA 01701

Attn: Edward T. Rebholz Jr.

Email: ted@temescalwellness.com

Address for a copy of any Notices to Tenant:

Bowditch & Dewey, LLP

311 Main Street,

Worcester, MA 01608

Attn: Joshua Lee Smith, Esquire
Facsimile: 508-929-3064
Email: jsmith@bowditch.com

2.7. The following Exhibits are attached hereto and incorporated herein by reference:

Exhibit A Premises

Exhibit B Tenant's Personal Property

Exhibit C Form of Estoppel Certificate

Exhibit D Form of Guaranty

Exhibit E Work Letter

Exhibit E-1 Tenant Work Insurance Requirements

Exhibit F Base Rent Schedule

Exhibit G Memorandum of Lease

Exhibit H Termination of Memorandum of Lease
3. Term and Extension Options.

3.1.  Term. The actual term of this Lease (as the same may be extended or earlier terminated in

accordance with this Lease, the "Term") shall commence on the Execution Date (the "Commencement Date") and
end on May 25, 2041, subject to extension or earlier termination of this Lease as provided herein.

32. Options to Extend Term. Tenant shall have two (2) options (each an "Extension Option") to
extend the Term of this Lease for a period of five (5) years each (each an "Extension Period"), on the same terms
and conditions in effect under this Lease immediately prior to the commencement of the Extension Period, except
that (2) Tenant shall have no further right to extend the Term of this Lease after the second Extension Period, and
(b) the Base Rent payable during the Extension Period shall be an amount equal to Base Rent in effect immediately
prior to the Extension Period, increased by two and one-half percent (2.5%) on an annual basis, as illustrated on the
Rent Schedule attached as Exhibit F to this Lease.

3.2.1. If Tenant exercises an Extension Option, such Extension Option shall apply to the entire
Premises (and no less than the entire Premises). Tenant may exercise an Extension Option only by giving Landlord
irrevocable and unconditional written notice thereof (the "Extension Notice") not later than twelve (12) months prior
to the commencement date of the Extension Period. Upon delivery of the Extension Notice, Tenant shall be
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irrevocably bound to lease the Premises for the Extension Period.

3.2.2. Notwithstanding the foregoing, Tenant shall not have the right to exercise an Extension
Option (i) during the time commencing from the date Landlord delivers to Tenant a written notice that Tenant is in
default under any provisions of this Lease and continuing until Tenant has cured the specified default to Landlord's
reasonable satisfaction; (ii) at any time after any Default and continuing until Tenant cures any such Default, if such
Default is susceptible to being cured; or (iii) in the event that Tenant has defaulted in the performance of its
obligations under this Lease two (2) or more times during the twelve (12)-month period immediately prior to the date
that Tenant intends to exercise an Extension Option, whether or not Tenant has cured such defaults, in each case
unless Landlord otherwise approves such exercise of an Extension Option in writing.

32.3. If Tenant shall fail to timely exercise an Extension Option in accordance with the
provisions of this Section 3.2, then the Extension Option shall terminate, and shall be null and void and of no further
force and effect. If this Lease or Tenant's right to possession of the Premises shall terminate in any manner
whatsoever before Tenant shall exercise an Extension Option, or if Tenant shall have assigned or transferred any
interest in this Lease or sublet any part of the Premises (other than pursuant to a Permitted Transfer, as defined below
or as otherwise agreed to in writing by Landlord), then immediately upon such termination, assignment, transfer or
sublease, the Extension Option shall simultaneously terminate and become null and void. Time is of the essence with
regard to this Section 3.2.

3.24. The Extension Options are conditioned upon each Guarantor executing an amendment to
such Guarantor’s Guaranty that explicitly extends such Guarantor’s obligations so that each Guarantor guarantees
Tenant's Lease obligations incurred pursuant to Tenant's timely and proper exercise of an Extension Option.

4. Possession.

4.1.  Possession. Tenant hereby acknowledges that immediately prior to the Commencement Date,
Tenant was provided access to the Premises to conduct such investigations as Tenant deemed appropriate, and that
Tenant is familiar with the condition thereof and accepts the Premises in its "as is" condition with all faults, and
Landlord makes no representation or warranty of any kind with respect the Premises, and except for Landlord’s
agreement to fund the TT Allowance as set forth in this Lease and the Work Letter, Landlord will have no obligation
to improve, alter or repair the Premises. It is understood and agreed that Landlord is not obligated to install any
equipment, or make any repairs, improvements or alterations to the Premises. Tenant’s occupancy and possession of
the Premises following the Closing (as defined in the Purchase Agreement) shall conclusively establish that the
Premises, the Building and the Project were at such time in good, sanitary and satisfactory condition and repair,
subject to Landlord’s agreement to fund the TI Allowance for the Tenant Improvements as set forth in this Lease and
the Work Letter. Tenant acknowledges receipt from Landlord of all disclosures required to be made by Landlord to
Tenant under Applicable Laws in connection with this Lease.

4.2. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, IT IS EXPRESSLY
UNDERSTOOD AND AGREED THAT LANDLORD IS LEASING THE PREMISES "AS IS" AND "WHERE IS,"
AND WITH ALL FAULTS, AND THAT LANDLORD IS MAKING NO REPRESENTATIONS AND
WARRANTIES WHETHER EXPRESS OR IMPLIED, BY OPERATION OF LAW OR OTHERWISE, WITH
RESPECT TO THE QUALITY OR PHYSICAL CONDITION OF THE PREMISES, THE INCOME OR
EXPENSES FROM OR OF THE PREMISES, OR THE COMPLIANCE OF THE PREMISES WITH APPLICABLE
BUILDING OR FIRE CODES, ENVIRONMENTAL LAWS OR OTHER LAWS, RULES, ORDERS OR
REGULATIONS. WITHOUT LIMITING THE FOREGOING, IT IS UNDERSTOOD AND AGREED THAT
LANDLORD MAKES NO WARRANTY WITH RESPECT TO THE HABITABILITY, SUITABILITY,
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. TENANT AGREES THAT IT
ASSUMES FULL RESPONSIBILITY FOR, AND THAT IT HAS PERFORMED, OR HAD THE OPPORTUNITY
TO PERFORM, EXAMINATIONS AND INVESTIGATIONS OF THE PREMISES, INCLUDING
SPECIFICALLY, WITHOUT LIMITATION, EXAMINATIONS AND INVESTIGATIONS FOR THE PRESENCE
OF ASBESTOS, PCBS AND OTHER HAZARDOUS SUBSTANCES, MATERIALS AND WASTES (AS THOSE
TERMS MAY BE DEFINED HEREIN OR BY APPLICABLE FEDERAL OR STATE LAWS, RULES OR
REGULATIONS) ON OR IN THE PREMISES. WITHOUT LIMITING THE FOREGOING, TENANT
IRREVOCABLY WAIVES ALL CLAIMS AGAINST LANDLORD WITH RESPECT TO ANY
ENVIRONMENTAL CONDITION, INCLUDING CONTRIBUTION AND INDEMNITY CLAIMS, WHETHER
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STATUTORY OR OTHERWISE. TENANT ASSUMES FULL RESPONSIBILITY FOR ALL COSTS AND
EXPENSES REQUIRED TO CAUSE THE PREMISES TO COMPLY WITH ALL APPLICABLE BUILDING
AND FIRE CODES, MUNICIPAL ORDINANCES, ENVIRONMENTAL LAWS AND OTHER LAWS, RULES,
ORDERS, AND REGULATIONS.

4.3, Holding Over.

4.3.1. If, with Landlord's prior written consent, Tenant holds possession of all or any part of the
Premises after the Term, as may be extended by one or more Extension Options as provided herein, Tenant shall
become a tenant from month-to-month after the expiration or earlier termination of the Term, and in such case Tenant
shall continue to pay (a) Base Rent, as adjusted in accordance with Section 6, (b) Additional Rent, and (c¢) any
amounts for which Tenant would otherwise be liable under this Lease if the Lease were still in effect. Any such
month-to-month tenancy shall be subject to every other term, covenant and agreement contained herein.

4.32. If Tenant retains possession of any portion of the Premises after the Term without
Landlord's prior written consent, then (a) Tenant shall be a tenant at sufferance subject to the terms and conditions of
this Lease, except that the monthly rent shall be equal to one hundred fifty percent (150%) of the monthly Rent in
effect during the last thirty (30) days of the Term, and (b) Tenant shall be liable to Landlord for any and all damages
suffered by Landlord as a result of such holdover, including any lost rent or consequential, special and indirect
damages (in each case, regardless of whether such damages are foreseeable).

4.33. Acceptance by Landlord of Rent after the expiration or earlier termination of the Term
shall not result in an extension, renewal or reinstatement of this Lease. The foregoing provisions of this Section 4 are
in addition to and do not affect Landlord's right of reentry or any other rights of Landlord hereunder or as otherwise
provided by Applicable Laws. The provisions of this Section 4 shall survive the expiration or earlier termination of
this Lease.

5. Tenant Improvements.

5.1.  Tenant shall cause appropriate improvements consistent with the Permitted Use (the "Tenant
Improvements") to be constructed in the Premises pursuant to the Work Letter attached hereto as Exhibit E (the
"Work Letter") at a cost to Landlord not to exceed Fifteen Million Dollars ($15,000,000) (the "TT Allowance") The
TI Allowance may be applied to the costs of (a) construction, (b) project review by Landlord (which fee shall equal
one-quarter percent (0.25%) of the cost of the Tenant Improvements, including the TI Allowance, plus Landlord’s
out-of-pocket, third party costs related to project review), (¢) commissioning of mechanical, electrical and plumbing
systems by a licensed, qualified commissioning agent hired by Tenant and review of such party's commissioning
report by a licensed, qualified commissioning agent hired by Landlord, (d) space planning, architect, engineering and
other related services performed by third parties unaffiliated with Tenant, (e) building permits and other taxes, fees,
charges and levies by governmental authorities for permits or for inspections of the Tenant Improvements, and (f)
costs and expenses for labor, material, equipment and fixtures intended for use at the Premises. In no event shall the
TI Allowance be used for (m) the cost of work that is not authorized by the Approved Plans (as defined in the Work
Letter) or otherwise approved in writing by Landlord, (n) payments to Tenant or any affiliates of Tenant, (o) the
purchase of any furniture, personal property or other non-building system equipment, (p) costs resulting from any
default by Tenant of its obligations under this Lease, (q) costs that are recoverable by Tenant from a third party (e.g.,
insurers, warrantors, or tortfeasors), (r) costs that were provided by Tenant and its representatives to Landlord as
support for the acquisition and development costs included as the basis for the Purchase Price (as defined in the
Purchase Agreement), (s) costs incurred by or on behalf of Tenant prior to the Commencement Date, including costs
relating to the construction of the Tenant Improvements, or (t) incentive fees, contingency fees, bonuses or similar
payments incurred by or on behalf of Tenant and payable to contractors or other vendors as an inducement or
incentive to achieving certain cost savings, milestone dates or satisfying other conditions.

5.2.  Tenant shall have until May 26, 2039 to request disbursement for the final installment of the TI
Allowance and may request no more than one (1) disbursement per month of the TI Allowance, with each
disbursement (other than the final disbursement) being no less than Three Hundred Thousand Dollars ($300,000).
Landlord's obligation to disburse any of the TI Allowance shall be conditional upon Tenant's satisfaction of the
conditions precedent to funding of the TI Allowance set forth in Section 6.3 of the Work Letter. In addition,
Landlord’s obligation to disburse any of the TI Allowance in excess of Fourteen Million Seven Hundred Thousand
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Dollars ($14,700,000.00) shall be conditioned upon the satisfaction of the following: (a) Tenant's delivery to
Landlord of a certificate of occupancy for the Premises suitable for the Permitted Use, as applicable; (b) Tenant's
delivery to Landlord of a Certificate of Substantial Completion in the form of the American Institute of Architects
document G704, executed by the project architect and the general contractor or such other form or certification as
may be reasonably acceptable to Landlord; (¢) Tenant's satisfaction of the conditions precedent to funding of the TI
Allowance set forth in Section 6.3 of the Work Letter; and (d) there shall be no uncured event of default by Tenant
under this Lease. In connection with any Fund Requests, Landlord may require that Tenant procure a date down
endorsement to Landlord’s owner’s policy of title insurance covering the Property (the “Title Policy”), which
endorsement shall increase the coverage amount under such policy to cover the amount of the TI Allowance
disbursed to date, and in any event upon completion of the Tenant Improvements, Tenant shall procure a date down
endorsement to increase the coverage amount under the Title Policy to cover the aggregate amount of the TI
Allowance disbursed by Landlord and confirm that the Premises remains free and clear of all liens relating to the
completion of the Tenant Improvements. If Tenant fails to procure such endorsement(s), Landlord may do so and
Tenant agrees to promptly pay or reimburse Landlord for the out-of-pocket costs relating to such endorsement upon
receipt of an invoice from Landlord.

6. Rent.

6.1. Rent. Base Rent and Additional Rent (as defined below) shall together be denominated "Rent.”
Rent shall be paid by ACH, wire transfer or check (but in no event may Rent be payable in cash unless Landlord
provides its consent to such form of payment, in Landlord's sole and absolute discretion) to Landlord, without
abatement, deduction or offset, in lawful money of the United States of America to the address set forth in Section 2
or to such other person or at such other place as Landlord may from time designate in writing. In the event the Term
commences on a day other than the first day of a calendar month or ends on a day other than the last day of a calendar
month, then the Rent for such fraction of a month shall be prorated for such period on the basis of the number of days
in the month and shall be paid at the then-current rate for such fractional month.

6.2. Base Rent. Tenant shall pay to Landlord as Base Rent for the Premises, commencing on the
Commencement Date, the sums set forth on the Rent Schedule attached as Exhibit F to this Lease. Base Rent shall be
paid in equal monthly installments, each in advance on, or before, the first day of each and every calendar month
during the Term.

6.3. Additional Rent. It is the intention of the parties hereto that Tenant shall pay all Operating
Expenses and Taxes directly, except with respect to the premiums for insurance required to be carried by Landlord
pursuant to this Lease, which shall be reimbursed by Tenant upon receipt of an invoice from Landlord. Accordingly,
in addition to Base Rent, Tenant shall pay to Landlord as additional rent ("Additional Rent") at times hereinafter
specified in this Lease (a) amounts related to Operating Expenses and Taxes (each as defined below), unless paid
directly by Tenant to third parties to whom such amounts are owed and (b) any other amounts that Tenant assumes or
agrees to pay under the provisions of this Lease that are owed to Landlord (whether or not such amounts are referred
to herein as Additional Rent), including any and all other sums that may become due by reason of any default of
Tenant or failure on Tenant's part to comply with the agreements, terms, covenants and conditions of this Lease to be
performed by Tenant.

6.3.1. Operating Expenses. Unless Landlord provides written notice to Tenant requesting that
Tenant pay installments of the estimated amount of any Operating Expenses for the applicable year to Landlord
pursuant to Section 6.3.3 below, Tenant will pay directly all Operating Expenses of the Premises in a timely manner
and prior to delinquency, unless otherwise specified herein that Landlord shall pay directly such Operating Expenses
and receive reimbursement from Tenant. In the event that Tenant fails to pay any Operating Expense within ten (10)
days after written notice by Landlord to Tenant, and without being under any obligation to do so and without hereby
waiving any default by Tenant, Landlord may pay any delinquent Operating Expenses. Any Operating Expense paid
by Landlord and any expenses reasonably incurred by Landlord in connection with the payment of the delinquent
Operating Expense may be billed immediately to Tenant, or at Landlord's option and upon written notice to Tenant,
may be deducted from the Security Deposit. "Operating Expenses" means all costs and expenses incurred by
Landlord with respect to the ownership, maintenance and operation of the Premises including, but not limited
to: insurance, maintenance, repair and replacement of the foundation, roof, walls, heating, ventilation, air
conditioning, plumbing, electrical, mechanical, utility and safety systems, paving and parking areas, roads and
driveways; maintenance of exterior areas such as gardening and landscaping, snow removal and signage;
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maintenance and repair of roof membrane, flashings, gutters, downspouts, roof drains, skylights and waterproofing;
painting; lighting; cleaning; refuse removal; security; utilities for, or the maintenance of, outside areas; building
personnel costs; personal property taxes; rentals or lease payments paid by Landlord for rented or leased personal
property used in the operation or maintenance of the Premises; and fees for required licenses and permits.
Notwithstanding anything in this Section 6.3.1 to the contrary, Operating Expenses shall not include the following:
(a) legal fees, brokerage commissions, advertising costs and other related expenses incurred in connection with the
leasing of the Building (or any portion thercof); (b) wages, salaries benefits, perquisites and compensation paid or
given to (i) executives, sharcholders, officers, directors or partners of Landlord, (i) any principal or partner of the
entity from time to time comprising Landlord, or (iii) off-site employees and employees at the Building above the
level of building manager; (c) Landlord’s general overhead and administrative expenses not related to the Building;
(d) payments of principal or interest on any mortgage or other encumbrance including ground lease payments and
points, commissions and legal fees associated with financing; (e) non-cash items, such as deductions for depreciation
and amortization of the Building and related equipment, or interest on capital invested; (f) costs incurred in
connection with the actual or contemplated sales, financing, refinancing, mortgaging, syndicating, selling, or change
of ownership interest of the Building (or any portion thereof), including brokerage commissions, attorneys, and
accountants’ fees, closing costs, title insurance premiums, transfer taxes and interest charges; and (g) costs and
expenses that are reimbursed or paid by Landlord as part of the TI Allowance in accordance with Section 5 of the
Lease. Notwithstanding the foregoing, Operating Expenses shall include all costs, expenses, charges, fees, interest
and other amounts required to be paid pursuant to the CC&Rs (as hereinafter defined).

6.3.2. Taxes. Unless Landlord provides written notice to Tenant requesting that Tenant pay
installments of the estimated amount of Taxes to be levied and assessed against the Premises for the applicable year
to Landlord pursuant to Section 6.3.3 below, Tenant will promptly pay to Landlord upon Landlord's written request
the amount of all Taxes levied and assessed for any such year upon the Premises. "Taxes" means any and all real
estate taxes, fees, assessments and other charges of any kind or nature, whether general, special, ordinary or
extraordinary, that Landlord shall pay or accrue (without regard to any different fiscal year used by such
governmental authority) that are levied in respect of the Premises, or in respect of any improvement, fixture,
equipment or other property of Landlord, real or personal, located at the Premises, or used in connection with the
operation of the Premises, and all fees, expenses, and costs incurred by Landlord in investigating, protesting,
contesting, or in any way seeking to reduce or avoid increases in any assessments, levies, or the tax rate pertaining to
the Taxes. Taxes shall not include Landlord's corporate franchise taxes, estate taxes, inheritance taxes or federal or
state income taxes.

6.3.3. Estimated Costs. At any time during the Term, Landlord may elect to commence
collecting the estimated cost of Taxes and any Operating Expenses for the applicable year in equal monthly
installments, in advance, from Tenant by delivering written notice to Tenant. Concurrently with the delivery of such
notice to Tenant and thereafter within sixty (60) days after the beginning of each calendar year, Landlord shall give
Tenant a written estimate, for such calendar year (or the balance thereof, as applicable), of the cost of Taxes and
Operating Expenses payable by Landlord. Tenant shall pay such estimated amount to Landlord in equal monthly
installments, in advance. Within ninety (90) days after the end of each calendar year that Tenant pays the estimated
cost of Taxes and Operating Expenses in equal monthly installments, Landlord shall furnish to Tenant a statement
showing in reasonable detail the cost of Taxes and Operating Expenses paid or payable by Landlord (the "Annual
Statement"), and Tenant shall pay to Landlord the cost incurred by Landlord in excess of the payments made by
Tenant within ten (10) days of receipt of such Annual Statement. In the event that the payments made by Tenant to
Landlord for the estimated Taxes and Operating Expenses exceed the aggregate amount set forth in the Annual
Statement, such excess amount shall be credited by Landlord to the Rent or other charges next due and owing,
provided that, if the Term has expired, Landlord shall accompany said statement with the amount due Tenant.

6.3.4. Absolute Net Lease. This Lease shall be deemed and construed to be an "absolute net
lease" and, except as herein expressly provided, the Landlord shall receive all payments required to be made by
Tenant, free from all charges, assessments, impositions, expenses, deductions of any and every kind or nature
whatsoever. Tenant shall, at Tenant's sole cost and expense, maintain the landscaping and parking lot, and make all
additional repairs and alterations as required to maintain the Premises consistent with industry best practices.

6.4. Security Deposit. On or before the Execution Date of this Lease, Tenant shall deposit the sum in
cash set forth in Section 2.2 (the "Security Deposit"), which sum shall be held by Landlord as security for the faithful
performance by Tenant of all of the terms, covenants and conditions of this Lease to be kept and performed by Tenant
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during the Term. To the extent allowed under Applicable Laws, Landlord shall not be required to maintain a separate
account for the Security Deposit, but may intermingle it with other funds of Landlord. If Tenant defaults with respect
to any provision of this Lease, then Landlord may (but shall not be required to) apply all or any part of the Security
Deposit for the payment of any Rent or any other sum in default and shall thereafter provide Tenant written notice of
the application of the Security Deposit or portion thereof. If any portion of the Security Deposit is so used or applied,
then Tenant shall, upon demand therefor, restore the Security Deposit to its original amount. If Tenant shall fully and
faithfully perform every provision of this Lease to be performed by it, then the unapplied portion of the Security
Deposit shall be returned to Tenant, or, at Landlord's option, to the last assignee of Tenant's interest hereunder, within
forty-five (45) days following the expiration of the Term, but in no event later than as may otherwise be required
under Applicable Laws. To the extent allowed under Applicable Laws, Tenant shall not be entitled to any interest on
the Security Deposit. To the extent waivable under Applicable Laws, Tenant hereby irrevocably waives and
relinquishes any and all rights, benefits, or protections, if any, Tenant now has, or in the future may have under any
provision of law which (i) establishes the time frame by which a landlord must refund a security deposit under a
lease, or (ii) provides that a landlord may claim from a security deposit only those sums reasonably necessary to
remedy defaults in the payment of rent, to repair damage caused by a tenant, or to clean the subject premises. Tenant
acknowledges and agrees that, except as otherwise required under Applicable Laws, (A) any statutory time frames for
the return of a security deposit are superseded by the express period identified in this Section 6.4, and (B) rather than
be so limited, Landlord may claim from the Security Deposit (i) any and all sums expressly identified in this
Section 6.4, and (ii) any additional sums reasonably necessary to compensate Landlord for any and all losses or
damages caused by Tenant's default of this Lease, including, but not limited to, all damages or rent due upon
termination of this Lease. In the event of bankruptcy or other debtor-creditor proceedings against Tenant, the
Security Deposit shall be deemed to be applied first to the payment of Rent and other charges due Landlord for all
periods prior to the filing of such proceedings.

6.5. Base Rent Adjustments. Base Rent shall be subject to an annual upward adjustment of two and
one-half percent (2.5%) of the then-current Base Rent. The first such adjustment shall become effective commencing
on the first annual anniversary of the Commencement Date, and subsequent adjustments shall become effective on
every successive annual anniversary for so long as this Lease continues in effect. For illustrative purposes, the Rent
Schedule attached as Exhibit F to this Lease sets forth the calculations of Base Rent pursuant to this Lease, including
the Base Rent adjustments pursuant to this Section 6.5.

6.6. No Discharge of Rent Obligations. Tenant's obligation to pay Rent shall not be discharged or
otherwise affected by (a) any Applicable Laws now or hereafter applicable to the Premises, (b) any other restriction
on Tenant's use, (c) except as expressly provided herein, any casualty or taking or (d) any other occurrence; and
except as expressly provided in this Lease, Tenant waives all rights now or hereafter existing to terminate or cancel
this Lease or quit or surrender the Premises or any part thereof, or to assert any defense in the nature of constructive
eviction to any action seeking to recover rent. Tenant's obligation to pay Rent with respect to any period or
obligations arising, existing or pertaining to the period prior to the date of the expiration or earlier termination of the
Term or this Lease shall survive any such expiration or earlier termination; provided, however, that nothing in this
sentence shall in any way affect Tenant's obligations with respect to any other period. Except as expressly provided
in this Lease, Tenant, to the extent now or hereafter permitted by Applicable Laws, waives all rights now or hereafter
conferred by statute or otherwise to quit, terminate or surrender this Lease or to any diminution, abatement or
reduction of Rent payable hereunder.

7. Use.

7.1. Use. Tenant shall use the Premises solely for the Permitted Use, and shall not use the Premises, or
permit or suffer the Premises to be used, for any other purpose without Landlord's prior written consent, which
consent Landlord may withhold in its sole and absolute discretion. Tenant shall comply, and cause Tenant Parties to
comply, with all Applicable Laws, zoning ordinances and certificates of occupancy issued for the Premises or any
portion thereof. Tenant shall not use any portion of the roof of the Premises, except for HVAC and other utility-
related equipment, systems and infrastructure, provided that Tenant maintains any existing roof warranties in effect, if
any, and Tenant’s use of the roof does not void or otherwise adversely affect the roof or any such existing roof
warranties. Tenant shall not commit, or allow Tenant Parties to commit, any waste of the Premises. Tenant shall not
do, or permit Tenant Parties to do, anything on or about the Premises that in any way increases the rate (beyond
customary rates for properties in the area that are used for the Permitted Use or similar uses), or invalidates or
prevents the procuring, of any insurance protecting against loss or damage to any portion of the Premises or its
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contents, or against liability for damage to property or injury to persons in or about any portion of the Premises. For
purposes hereof, "Tenant Parties" means Tenant's agents, contractors, subcontractors, employees, customers,
licensees, invitees, assignees and subtenants; and the term "Applicable Laws" means all federal (to the extent not in
direct conflict with applicable state, municipal or local cannabis licensing and program laws, rules and regulations),
state, municipal and local laws, codes, ordinances, rules and regulations of governmental authorities, committees,
associations, or other regulatory committees, agencies or governing bodies having jurisdiction over the Premises or
any portion thereof, Landlord or Tenant, including both statutory and common law, hazardous waste rules and
regulations, and state cannabis licensing and program laws, rules and regulations. Tenant may only place equipment
within the Premises with floor loading consistent with the Building's structural design unless Tenant obtains
Landlord's prior written approval. Tenant may place such equipment only in a location designed to carry the weight
of such equipment.

7.2. Legal Compliance. Notwithstanding any other provision herein to the contrary, Tenant shall be
responsible for all improvements or alterations required to be made and all liabilities, costs and expenses arising out
of or in connection with the compliance of the Premises with Applicable Laws, including, without limitation, the
Americans with Disabilities Act, 42 U.S.C. § 12101, et seq., and any state and local accessibility laws, codes,
ordinances and rules (collectively, and together with regulations promulgated pursuant thereto, the "ADA"), and
Tenant shall indemnify, save, defend (at Landlord's option and with counsel reasonably acceptable to Landlord) and
hold the Landlord Indemnitees harmless from and against any Claims arising out of any such failure of the Premises
to comply with Applicable Laws, including, without limitation, the ADA. In addition, Tenant acknowledges that the
United States Department of Justice (“DOJ”) previously issued memoranda with the subject: Guidance Regarding
Marijuana Enforcement and the FinCEN BSA Expectations regarding Marijuana-Related Businesses, and such
memoranda focuses on certain priorities in enforcing the Controlled Substances Act codified in 21 USC 801 et seq.
Tenant covenants and agrees that Tenant has or will put in place procedures to reasonably adhere to the DOJ’s cight
(8) priorities with respect to any operations at the Premises for the Permitted Use during the Term.

7.3. Indemnification. Tenant shall indemnify, save, defend (at Landlord's option and with counsel
reasonably acceptable to Landlord) and hold Landlord and its affiliates, lenders, employees, agents and contractors
(collectively, the "Landlord Indemnitees") harmless from and against any and all demands, claims, liabilities,
losses, costs, expenses, criminal or civil actions, forfeiture seizures, causes of action, damages, suits or judgments,
and all reasonable expenses (including reasonable attorneys' fees, charges and disbursements, regardless of whether
the applicable demand, claim, action, cause of action or suit is voluntarily withdrawn or dismissed) incurred in
investigating or resisting the same (collectively, "Claims") of any kind or nature that arise before, during or after the
Term as a result of Tenant's breach of this Section 7.

8. Hazardous Materials.

8.1. Tenant shall not cause or permit any Hazardous Materials (as defined below) to be brought upon,
kept or used in or about the Premises in violation of Applicable Laws by Tenant or any Tenant Party. If (a) Tenant
breaches such obligation, (b) the presence of Hazardous Materials as a result of such a breach results in
contamination of the Premises, any portion thereof, or any adjacent property, (c) contamination of the Premises
otherwise occurs during the Term or any extension or renewal hereof or holding over hereunder or (d) contamination
of the Premises occurs as a result of Hazardous Materials that are placed on or under or are released into the Premises
by a Tenant Party, then Tenant shall indemnify, save, defend (at Landlord's option and with counsel reasonably
acceptable to Landlord) and hold the Landlord Indemnitees harmless from and against any and all Claims of any kind
or nature, including (w) diminution in value of the Premises or any portion thereof, (x) damages for the loss or
restriction on use of rentable or usable space or of any amenity of the Premises, (y) damages arising from any adverse
impact on marketing of space in the Premises or any portion thereof and (z) sums paid in settlement of Claims that
arise before, during or after the Term as a result of such breach or contamination. This indemnification by Tenant
includes costs incurred in connection with any investigation of site conditions or any clean-up, remedial, removal or
restoration work required by any governmental authority because of Hazardous Materials present in the air, soil or
groundwater above, on, under or about the Premises. Without limiting the foregoing, if the presence of any
Hazardous Materials in, on, under or about the Premises, any portion thereof or any adjacent property caused or
permitted by any Tenant Party results in any contamination of the Premises, any portion thereof or any adjacent
property, then Tenant shall promptly take all actions at its sole cost and expense as are necessary to return the
Premises, any portion thereof or any adjacent property to its respective condition substantially existing prior to the
time of such contamination and subject to and in accordance with all applicable environmental laws pertaining to the
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remediation and clean-up of environmentally contaminated sites; provided that Landlord's written approval of such
action shall first be obtained, which approval Landlord shall not unreasonably withhold; and provided, further, that it
shall be reasonable for Landlord to withhold its consent if such actions could have a material adverse long-term or
short-term effect on the Premises, any portion thereof or any adjacent property. Tenant's obligations under this
Section shall not be limited by any limitation on the amount or type of damages, compensation or benefits payable by
or for Tenant under workers' compensation acts, disability benefit acts, employee benefit acts or similar legislation.

8.2. Landlord acknowledges that it is not the intent of this Section 8 to prohibit Tenant from operating
its business for the Permitted Use. Tenant may operate its business according to the custom of Tenant's industry so
long as the use or presence of Hazardous Materials is strictly and properly monitored in accordance with Applicable
Laws. As a material inducement to Landlord to allow Tenant to use Hazardous Materials in connection with its
business, Tenant agrees to deliver to Landlord (a) a list identifying each type of Hazardous Material to be present at
the Premises that is subject to regulation under any environmental Applicable Laws in the form of a Tier II form
pursuant to Section 312 of the Emergency Planning and Community Right-to-Know Act of 1986 (or any successor
statute) or any other form reasonably requested by Landlord, (b) a list of any and all approvals or permits from
governmental authorities required in connection with the presence of such Hazardous Material at the Premises and (c¢)
correct and complete copies of notices of violations of Applicable Laws related to Hazardous Materials (collectively,
"Hazardous Materials Documents"). Tenant shall deliver to Landlord updated Hazardous Materials Documents,
within fourteen (14) days after receipt of a written request therefor from Landlord, not more often than once per year,
unless (m) there are any changes to the Hazardous Materials Documents or (n) Tenant initiates any Tenant
Improvements or Alterations or changes its business, in either case in a way that involves any material increase in the
types or amounts of Hazardous Materials. In the event that a review of the Hazardous Materials Documents indicates
non-compliance with this Lease or Applicable Laws, Tenant shall, at its expense, diligently take steps to bring its
storage and use of Hazardous Materials into compliance. Notwithstanding anything in this Lease to the contrary or
Landlord's review into Tenant's Hazardous Materials Documents or use or disposal of hazardous materials, however,
Landlord shall not have and expressly disclaims any liability related to Tenant's or other tenants' use or disposal of
Hazardous Materials, it being acknowledged by Tenant that Tenant is best suited to evaluate the safety and efficacy
of its Hazardous Materials usage and procedures.

8.3. Tenant represents and warrants to Landlord that Tenant is not, nor has it been, in connection with
the use, disposal or storage of Hazardous Materials, (a) subject to a material enforcement order issued by any
governmental authority or (b) required to take any remedial action.

8.4. At any time, and from time to time, prior to the expiration of the Term, Landlord shall have the
right to conduct appropriate tests of the Premises or any portion thereof to confirm whether Hazardous Materials are
present or that contamination has occurred due to the acts or omissions of a Tenant Party, the cost of which shall be
an Operating Expense to the extent that Landlord reasonably and in good faith believes there may be Hazardous
Materials on the Premises in violation of the terms of the Lease or Landlord’s tests reveal the presence of any
Hazardous Materials on the Premises in violation of the terms of this Lease.

8.5. If underground or other storage tanks storing Hazardous Materials installed or utilized by Tenant
are located on the Premises, or are hereafter placed on the Premises by Tenant (or by any other party, if such storage
tanks are utilized by Tenant), then Tenant shall monitor the storage tanks, maintain appropriate records, implement
reporting procedures, properly close any underground storage tanks, and take or cause to be taken all other steps
necessary or required under the Applicable Laws.

8.6. Tenant shall promptly report to Landlord any actual or suspected presence of mold or water
intrusion at the Premises.

8.7. Tenant's obligations under this Section 8 shall survive the expiration or earlier termination of the
Lease. During any period of time needed by Tenant or Landlord after the termination of this Lease to complete the
removal from the Premises of any such Hazardous Materials, Tenant shall be deemed a holdover tenant and subject to
the provisions of Section 4.

8.8. As used herein, the term "Hazardous Material" means any toxic, explosive, corrosive, flammable,

infectious, radioactive, carcinogenic, mutagenic or otherwise hazardous substance, material or waste that is or
becomes regulated by Applicable Laws or any governmental authority.

10
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9. Alterations.

9.1. Tenant shall not make any alterations, additions or improvements in or to the Premises or engage in
any construction, demolition, reconstruction, renovation or other work (whether major or minor) of any kind in, at or
serving the Premises ("Alterations"), without obtaining Landlord's prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed, except Tenant may make non-structural Alterations to the interior of
the Premises (excluding the roof) without such consent but upon at least ten (10) days' prior notice to Landlord,
provided that the cost thereof does not exceed One Hundred Thousand Dollars ($100,000.00) per occurrence or an
aggregate amount of Three Hundred Thousand Dollars ($300,000.00) annually. For clarity, Landlord’s approval of
the Tenant Improvements shall be governed by the terms of the Work Letter. Notwithstanding the foregoing, Tenant
will not do anything that could have a material adverse effect on the Building or life safety systems, without
obtaining Landlord's prior written consent. Any such improvements, excepting movable furniture, trade fixtures and
equipment and as otherwise set forth on Exhibit B attached hereto, shall become part of the realty and belong to
Landlord. All alterations and improvements shall be properly permitted and installed at Tenant's sole cost, by a
licensed contractor, in a good and workmanlike manner, and in conformity with all Applicable Laws. Any alterations
that Tenant shall desire to make and which require the consent of Landlord shall be presented to Landlord in written
form with detailed plans. With respect to any Alterations or Tenant Improvements performed by or on behalf of
Tenant, Tenant shall: (i) acquire all applicable governmental permits; (ii) furnish Landlord with copies of both the
permits and the plans and specifications at least thirty (30) days before the commencement of the work, with respect
to any Alterations, and as required per the Work Letter, with respect to any Tenant Improvements, and (iii) comply
with all conditions of said permits in a prompt and expeditious manner. Any alterations shall be performed in a
workmanlike manner with good and sufficient materials. Upon completion of any Alterations, Tenant shall promptly
upon completion furnish Landlord with a reproducible copy of as-built drawings and specifications for any
Alterations.

9.2. At least twenty (20) days prior to commencing any work relating to any Alterations requiring the
approval of Landlord that have been so approved, Tenant shall notify Landlord in writing of the expected date of
commencement. Tenant shall pay, when due, all claims for labor or materials furnished to or for Tenant for use in
improving the Premises. Tenant shall not permit any mechanics' or materialmen’s liens to be levied against the
Premises arising out of work performed, materials furnished, or obligations to have been performed on the Premises
by or at the request of Tenant. Tenant shall indemnify, save, defend (at Landlord's option and with counsel
reasonably acceptable to Landlord) and hold Landlord Indemnitees from and against any and all Claims of any kind
or nature that arise before, during or after the Term on account of claims of lien of laborers or materialmen or others
for work performed or materials or supplies furnished for Tenant or its contractors, agents or employees. If Tenant
fails to discharge or bond over or undertake to defend against such liability, upon receipt of written notice from
Landlord of such failure, Tenant shall have fifteen (15) days (the "Defense Cure Period") to cure such failure by
prosecuting such a defense. If Tenant fails to do so within the Defense Cure Period, then Landlord may settle the
same and Tenant's liability to Landlord shall be conclusively established by such settlement provided that such
settlement is entered into on commercially reasonable terms and conditions, the amount of such liability to include
both the settlement consideration and the costs and expenses (including attorneys' fees) incurred by Landlord in
effecting such settlement. In the event any contractor, agent or employee notifies Tenant of its intent to file a
mechanics' or materialmen's lien against the Premises, Tenant shall immediately notify Landlord of such intention to
file a lien or a lawsuit with respect to such lien.

9.3. Tenant shall repair any damage to the Premises caused by Tenant's removal of any property from
the Premises. During any such restoration period, Tenant shall pay Rent to Landlord as provided herein as if such
space were otherwise occupied by Tenant. The provisions of this Section shall survive the expiration or earlier
termination of this Lease.

9.4, The Premises plus any Alterations, Tenant Improvements, attached equipment, decorations, fixtures
and trade fixtures; movable casework and related appliances; and other additions and improvements attached to or
built into the Premises made by either of the parties (including all floor and wall coverings; paneling; sinks and
related plumbing fixtures; attached benches; production equipment; walk-in refrigerators; ductwork; conduits;
electrical panels and circuits; attached machinery and equipment; and built-in furniture and cabinets, in each case,
together with all additions and accessories thereto), shall (unless, prior to such construction or installation, Landlord
elects otherwise in writing) at all times remain the property of Landlord, shall remain in the Premises and shall
(unless, prior to construction or installation thereof, Landlord elects otherwise in writing) be surrendered to Landlord
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upon the expiration or earlier termination of this Lease. For the avoidance of doubt, the items listed on Exhibit B
attached hereto (which Exhibit B may be updated by Tenant from and after the Commencement Date, subject to
Landlord's written consent) constitute Tenant's property and shall be removed by Tenant upon the expiration or
earlier termination of the Lease.

9.5. If Tenant shall fail to remove any of its property from the Premises prior to the expiration of the
Term, then Landlord may, at its option, remove the same in any manner that Landlord shall choose and store such
effects without liability to Tenant for loss thereof or damage thereto, and Tenant shall pay Landlord, upon demand,
any costs and expenses incurred due to such removal and storage or Landlord may, at its sole option and without
notice to Tenant, sell such property or any portion thereof at private sale and without legal process for such price as
Landlord may obtain and apply the proceeds of such sale against any (a) amounts due by Tenant to Landlord under
this Lease and (b) any expenses incident to the removal, storage and sale of such personal property.

9.6. Tenant shall pay to Landlord an amount equal to one-quarter percent (0.25%) of the cost to Tenant
of all Alterations (but excluding the cost of equipment and machinery to be installed) to cover Landlord's overhead
and expenses for plan review, engineering review, coordination, scheduling and supervision thereof. For purposes of
payment of such sum, Tenant shall submit to Landlord copies of all bills, invoices and statements covering the costs
of such charges, accompanied by payment to Landlord of the fee set forth in this Section. In addition, Tenant shall
reimburse Landlord for all third-party costs actually incurred by Landlord in connection with any Alterations,
including any non-structural Alterations that do not require Landlord’s prior consent.

9.7. Tenant shall require its contractors and subcontractors performing work on the Premises to name
Landlord and its affiliates and any lender as additional insureds on their respective insurance policies.

10. Odors and Fumes. Tenant shall not cause or permit (or conduct any activities that would cause) any release
of any odors or fumes of any kind from the Premises that in Landlord’s reasonable judgment are obnoxious or
offensive, may result in a violation of Applicable Laws (such as nuisance laws) or any CC&Rs or otherwise
unreasonably interfere with the operation or beneficial use of any adjacent property. Tenant shall, at Tenant's sole
cost and expense, provide odor eliminators and other devices (such as filters, air cleaners, scrubbers and whatever
other equipment may in Landlord's judgment be necessary or appropriate from time to time) to abate any odors,
fumes or other substances in Tenant's exhaust stream that, in Landlord's reasonable judgment, emanate from Tenant's
Premises. Any work Tenant performs under this Section shall constitute Alterations. Tenant's responsibility to abate
odors, fumes and exhaust shall continue throughout the Term. If Tenant fails to install satisfactory odor control
equipment within ten (10) business days after Landlord's written demand made at any time, then Landlord may,
without limiting Landlord's other rights and remedies, require Tenant to cease and suspend any operations in the
Premises that, in Landlord's reasonable determination, cause odors, fumes or exhaust.

11. Repairs and Maintenance.

11.1.  Care of Premises. This Lease shall be deemed and construed to be an "absolute net lease." Tenant
shall, at its sole cost and expense, keep the Premises in a working, neat, clean, sanitary, safe condition and repair, and
shall keep the Premises free from trash. Tenant shall make all repairs or replacements thereon or thereto, whether
ordinary or extraordinary. Without limiting the foregoing, Tenant’s obligations hereunder shall include the
maintenance, repair and replacement of the foundation, roof (including roof membrane), walls and all other structural
components of the Building; all heating, ventilation, air conditioning, plumbing, electrical, mechanical, utility and
safety systems serving the Building or Premises; the parking areas, roads and driveways located on the Premises;
maintenance of exterior areas such as gardening and landscaping; snow removal and signage; maintenance and repair
of flashings, gutters, downspouts, roof drains, skylights and waterproofing; and painting. Landlord shall not be
required to furnish any services or facilities or to make any repairs, replacements or alterations of any kind in or on
the Premises. Tenant shall receive all invoices and bills relative to the Premises and, except as otherwise provided
herein, shall pay for all expenses directly to the person or company submitting a bill without first having to forward
payment for the expenses to Landlord. Tenant hereby expressly waives the right to make repairs at the expense of
Landlord as provided for in any Applicable Laws in effect at the time of execution of this Lease, or in any other
Applicable Laws that may hereafter be enacted, and waives its rights under Applicable Laws relating to a landlord's
duty to maintain its premises in a tenantable condition.

11.2.  Service Contracts and Invoices. Tenant shall, promptly upon Landlord's written request therefor,
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provide Landlord with copies of all service contracts relating to the Tenant's maintenance of the Premises and
invoices received from Tenant from such service providers.

11.3.  Action by Landlord if Tenant Fails to Maintain. If Tenant refuses or neglects to repair or maintain
the Premises as required hereunder to the reasonable satisfaction of Landlord, Landlord, at any time following ten
(10) business days from the date on which Landlord shall make written demand on Tenant to affect such repair or
maintenance, may, but shall not have the obligation to, make such repair and/or maintenance (without liability to
Tenant for any loss or damage which may occur to Tenant's merchandise, fixtures or other personal property, or to
Tenant's business by reason thereof) and upon completion thereof, Tenant shall pay to Landlord as Landlord
Additional Rent Landlord’s costs for making such repairs, plus interest at the Default Rate from the date of
expenditure by Landlord upon demand therefor. Moreover, Tenant's failure to pay any of the charges in connection
with the performance of its maintenance and repair obligations under this Lease will constitute a material default
under the Lease.

11.4. No Rent Abatement. There shall be no abatement of Rent and no liability of Landlord by reason of
any injury to or interference with Tenant's business arising from the making of any repairs, alterations or
improvements in or to any portion of the Premises, or in or to improvements, fixtures, equipment and personal
property therein.

11.5.  Right of Entry. Landlord and Landlord's agents shall have the right to enter upon the Premises or
any portion thereof for the purposes of performing any repairs or maintenance Landlord is permitted to make
pursuant to this Lease, and of ascertaining the condition of the Premises or whether Tenant is observing and
performing Tenant's obligations hereunder, all without unreasonable interference from Tenant or Tenant Parties.
Except for emergency maintenance or repairs, the right of entry contained in this paragraph shall be exercisable at
reasonable times, at reasonable hours and on reasonable notice, and subject to Tenant's authorized personnel
accompanying Landlord’s agents.

12. Liens. Tenant shall keep the Premises free from any liens arising out of work or services performed,
materials furnished to or obligations incurred by Tenant. Tenant further covenants and agrees that any mechanic's or
materialman’s lien filed against the Premises for work or services claimed to have been done for, or materials claimed
to have been furnished to, or obligations incurred by Tenant shall be discharged or bonded by Tenant within ten (10)
days after the filing thereof, at Tenant's sole cost and expense. Should Tenant fail to discharge or bond against any
lien of the nature described in this Section, Landlord may, at Landlord's election, pay such claim or otherwise provide
security to eliminate the lien as a claim against title, and Tenant shall immediately reimburse Landlord for the costs
thereof as Additional Rent. Tenant shall indemnify, save, defend (at Landlord's option and with counsel reasonably
acceptable to Landlord) and hold the Landlord Indemnitees harmless from and against any Claims arising from any
such liens, including any administrative, court or other legal proceedings related to such liens. In the event that
Tenant leases or finances the acquisition of office equipment, furnishings or other personal property of a removable
nature utilized by Tenant in the operation of Tenant's business, Tenant warrants that any Uniform Commercial Code
financing statement shall, upon its face or by exhibit thereto, indicate that such financing statement is applicable only
to removable personal property of Tenant located within the Premises.

13. Rules and Regulations and CC&Rs and Parking Facilities. Tenant shall faithfully observe and comply with
and shall ensure that its contractors, subcontractors, employees, subtenants and invitees faithfully observe and comply
with such reasonable and nondiscriminatory rules and regulations as are hereafter promulgated by Landlord in its sole
and absolute discretion. This Lease is subject to any recorded covenants, conditions or restrictions on the Property or
Premises, as the same may be amended, amended and restated, supplemented or otherwise modified from time to
time (the "CC&Rs"). Tenant shall, at its sole cost and expense, comply with the CC&Rs.

14. Utilities and Services. Tenant shall make all arrangements for and pay for all water, sewer, gas, heat, light,
power, telephone service and any other service or utility Tenant requires at the Premises. Landlord shall not be liable
for any failure or interruption of any utility service being furnished to the Premises, and no such failure or
interruption shall entitle Tenant to any abatement or right to terminate this Lease. In the event that any utilities are
furnished by Landlord, Tenant shall pay to Landlord the cost thereof as an Operating Expense.

15. Estoppel Certificate. Tenant shall, within ten (10) days after receipt of written notice from Landlord,
execute, acknowledge and deliver a statement in writing substantially in the form attached to this Lease as Exhibit C,
or on any other form reasonably requested by a current or proposed lender or encumbrancer or proposed purchaser,

13



Date Filed 7/3/2024 11:37 AM
Superior Court - Berkshire

Docket Number

(a) certifying that this Lease is unmodified and in full force and effect (or, if modified, stating the nature of such
modification and certifying that this Lease as so modified is in full force and eftect) and the dates to which rental and
other charges are paid in advance, if any, (b) acknowledging that there are not, to Tenant's knowledge, any uncured
defaults on the part of Landlord hereunder, or specifying such defaults if any are claimed, and (c) setting forth such
further information with respect to this Lease or the Premises as may be requested thereon. Guarantor shall, within
ten (10) days after receipt of written notice from Landlord, execute, acknowledge and deliver a statement in writing
in the same form. Tenant's or Guarantor's failure to deliver any such statement within such the prescribed time shall,
at Landlord's option, constitute a Default (as defined below) under this Lease, and, in any event, shall be binding
upon Tenant or Guarantor (as applicable) that the Lease and such Guaranty are in full force and effect and without
modification except as may be represented by Landlord in any certificate prepared by Landlord and delivered to
Tenant or Guarantor (as applicable) for execution.

16. Assignment or Subletting.

16.1.  Except as provided in Section 16.8 below, none of the following (each, a "Transfer"), either
voluntarily or by operation of Applicable Laws, shall be directly or indirectly performed without Landlord's prior
written consent, which consent shall not to be unreasonably withheld, conditioned or delayed: (a) Tenant selling,
hypothecating, assigning, pledging, encumbering or otherwise transferring this Lease or subletting the Premises or (b)
a controlling interest in Tenant being sold, assigned or otherwise transferred (other than as a result of shares in Tenant
being sold on a public stock exchange). For purposes of the preceding sentence, "control” means (a) owning (directly
or indirectly) more than fifty percent (50%) of the stock or other equity interests of another person or (b) possessing,
directly or indirectly, the power to direct or cause the direction of the management and policies of such person.

16.2.  In the event Tenant desires to effect a Transfer, then, at least thirty (30) but not more than ninety
(90) days prior to the date when Tenant desires the Transfer to be effective (the "Transfer Date"), Tenant shall
provide written notice to Landlord (the "Transfer Notice") containing information (including references) concerning
the character of the proposed transferce, assignee or sublessee; the proposed Transfer Date; the most recent
unconsolidated financial statements of Tenant and of the proposed transferee, assignee or sublessee ("Required
Financials"); any ownership or commercial relationship between Tenant and the proposed transferee, assignee or
sublessee; and the consideration and all other material terms and conditions of the proposed Transfer, all in such
detail as Landlord shall reasonably require. In no event shall Landlord be deemed to be unreasonable for declining to
consent to a Transfer to a transferee, assignee or sublessee of poor reputation, lacking financial qualifications or
secking a change in the Permitted Use, or jeopardizing directly or indirectly the status of Landlord or any of
Landlord's affiliates as a Real Estate Investment Trust under the Internal Revenue Code of 1986, as amended from
time to time.

16.3.  The following are conditions precedent to a Transfer or to Landlord considering a request by Tenant
to a Transfer:

16.3.1. Tenant shall remain fully liable under this Lease and Guarantor shall continue to remain
fully liable under Guarantor's Guaranty, including with respect to the Term after the Transfer Date. Tenant agrees that
it shall not be (and shall not be deemed to be) a guarantor or surety of this Lease, however, and waives its right to
claim that it is a guarantor or surety or to raise in any legal proceeding any guarantor or surety defenses permitted by
this Lease or by Applicable Laws;

16.3.2. Tenant shall provide Landlord with evidence reasonably satisfactory to Landlord that the
value of Landlord's interest under this Lease shall not be diminished or reduced by the proposed Transfer. Such
evidence shall include evidence respecting the relevant business experience and financial responsibility and status of
the proposed transferee, assignee or sublessee;

16.3.3. Tenant shall reimburse Landlord for Landlord's actual costs and expenses, including
attorneys' fees, charges and disbursements incurred in connection with the review, processing and documentation of
such request;

16.3.4. If Tenant's transfer of rights or sharing of the Premises provides for the receipt by, on

behalf of or on account of Tenant of any consideration of any kind whatsoever (including a premium rental for a
sublease or lump sum payment for an assignment, but excluding Tenant's reasonable costs in marketing and
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subleasing the Premises) in excess of the rental and other charges due to Landlord under this Lease, Tenant shall pay
fifty percent (50%) of all of such excess to Landlord, after making deductions for any reasonable marketing expenses,
tenant improvement funds expended by Tenant, alterations, cash concessions, brokerage commissions, attorneys' fees
and free rent actually paid by Tenant. If such consideration consists of cash paid to Tenant, payment to Landlord
shall be made upon receipt by Tenant of such cash payment;

16.3.5. The proposed transferce, assignee or sublessee shall agree that, in the event Landlord gives
such proposed transferee, assignee or sublessee notice that Tenant is in default under this Lease, such proposed
transferee, assignee or sublessee shall thereafter make all payments otherwise due Tenant directly to Landlord, which
payments shall be received by Landlord without any liability being incurred by Landlord, except to credit such
payment against those due by Tenant under this Lease, and any such proposed transferee, assignee or sublessee shall
agree to attorn to Landlord or its successors and assigns should this Lease be terminated for any reason; provided,
however, that in no event shall Landlord or its Lenders, successors or assigns be obligated to accept such attornment;

16.3.6. Tenant shall not then be in default hereunder in any respect;

16.3.7. Such proposed transferee, assignee or sublessee’s use of the Premises shall be the same as
the Permitted Use;

16.3.8. Landlord shall not be bound by any provision of any agreement pertaining to the Transfer,
except for Landlord's written consent to the same;

16.3.9. Tenant shall pay all transfer and other taxes (including interest and penalties) assessed or
payable for any Transfer;

16.3.10. Landlord's consent (or waiver of its rights) for any Transfer shall not waive Landlord's
right to consent or refuse consent to any later Transfer; and

16.3.11. Tenant shall deliver to Landlord a list of Hazardous Materials (as defined below), certified
by the proposed transferee, assignee or sublessee to be true and correct, that the proposed transferee, assignee or
sublessee intends to use or store in the Premises. Additionally, Tenant shall deliver to Landlord, on or before the date
any proposed transferee, assignee or sublessee takes occupancy of the Premises, all of the items relating to Hazardous
Materials of such proposed transferee, assignee or sublessee as described in Section 8.

16.4.  Any Transfer that is not in compliance with the provisions of this Section or with respect to which
Tenant does not fulfill its obligations pursuant to this Section shall be void and shall, at the option of Landlord,
terminate this Lease.

16.5.  Notwithstanding any Transfer, Tenant shall remain fully and primarily liable for the payment of all
Rent and other sums due or to become due hereunder, and for the full performance of all other terms, conditions and
covenants to be kept and performed by Tenant. The acceptance of Rent or any other sum due hereunder, or the
acceptance of performance of any other term, covenant or condition thercof, from any person or entity other than
Tenant shall not be deemed a waiver of any of the provisions of this Lease or a consent to any Transfer.

16.6.  [Intentionally Omitted]

16.7.  If Tenant sublets the Premises or any portion thereof, Tenant hereby immediately and irrevocably
assigns to Landlord, as security for Tenant's obligations under this Lease, all rent from any such subletting, and
appoints Landlord as assignee and attorney-in-fact for Tenant, and Landlord (or a receiver for Tenant appointed on
Landlord's application) may collect such rent and apply it toward Tenant's obligations under this Lease; provided that,
until the occurrence of a Default (as defined below) by Tenant, Tenant shall have the right to collect such rent.

16.8.  Permitted Transfers. Without the consent of Landlord, Tenant may assign its entire interest under
this Lease or sublease all or a portion of the Premises without the consent of Landlord to: (i) an affiliate, subsidiary or
parent of Tenant; (ii) any entity into which that Tenant or an affiliated party may merge or consolidate; or (iii) any
entity that acquires all or substantially all of the assets of Tenant; each a “Permitted Transfer” and such transferee a
“Permitted Transferee”, provided that (a) Tenant notifies Landlord at least twenty (20) days prior to the effective
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date of any such Permitted Transfer, (b) Tenant is not in default and such assignment or sublease is not a subterfuge
by Tenant to avoid its obligations under this Lease, (¢) such Permitted Transferee shall have a tangible net worth (not
including goodwill as an asset) computed in accordance with generally accepted accounting principles (“Net
Waorth”) at least equal to the greater of the Net Worth of the original Tenant as of the Execution Date and as of the
day immediately preceding the effective date of such assignment or sublease, (d) no assignment or sublease relating
to this Lease, whether with or without Landlord’s consent, shall relieve Tenant from any liability under this Lease, (¢)
the liability of such Permitted Transferee under either an assignment or sublease shall be joint and several with
Tenant and Guarantor; and (f) the ultimate parent company of any Permitted Transferee executes a Guaranty in favor
of Landlord substantially in the form attached hereto as Exhibit D. Tenant’s notice to Landlord shall include
information and documentation showing that each of the above conditions has been satisfied. As used in this Section
16.8, (w) “parent” shall mean a company which beneficially owns, directly or indirectly, a majority of Tenant’s
voting equity; (x) “subsidiary” shall mean an entity wholly owned, directly or indirectly, by Tenant or at least fifty-
one percent (51%) of whose voting equity beneficially owned, directly or indirectly, by Tenant; (y) “affiliate” shall
mean an entity controlled by, controlling or under common control with Tenant; and (z) “control” shall mean the
possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a person
or entity.

17. Indemnification and Exculpation.

17.1.  Tenant agrees to indemnify, save, defend (at Landlord’s option and with counsel reasonably
acceptable to Landlord) and hold the Landlord Indemnitees harmless from and against any and all Claims of any kind
or nature, real or alleged, arising from (a) injury to or death of any person or damage to any property occurring within
or about the Premises arising directly or indirectly out of the presence at or use or occupancy of the Premises or
Project by a Tenant Party, (b) an act or omission on the part of any Tenant Party; (¢) a breach or default by Tenant in
the performance of any of its obligations hereunder or (d) injury to or death of persons or damage to or loss of any
property, real or alleged, arising from the serving of any intoxicating substances at the Premises or Project, except to
the extent any of the foregoing are directly caused by Landlord's gross negligence or willful misconduct. Tenant's
obligations under this Section shall not be affected, reduced or limited by any limitation on the amount or type of
damages, compensation or benefits payable by or for Tenant under workers' compensation acts, disability benefit acts,
employee benefit acts or similar legislation. Tenant's obligations under this Section shall survive the expiration or
earlier termination of this Lease.

17.2.  Notwithstanding anything in this Lease to the contrary, except to the extent solely and directly
caused by Landlord's gross negligence or willful misconduct, Landlord shall not be liable to Tenant for and Tenant
assumes all risk of (a) damage or losses caused by fire, electrical malfunction, gas explosion or water damage of any
type (including broken water lines, malfunctioning fire sprinkler systems, roof leaks or stoppages of lines), and (b)
damage to personal property (in each case, regardless of whether such damages are foreseeable). Except to the extent
solely and directly caused by Landlord's gross negligence or willful misconduct, Tenant further waives any claim for
injury to Tenant's business or loss of income relating to any such damage or destruction of personal property as
described in this Section. Notwithstanding anything in the foregoing or this Lease to the contrary, except as
otherwise provided herein or as may be required by Applicable Laws, in no event shall Landlord be liable to Tenant
for any consequential, special or indirect damages arising out of this Lease, including lost profits.

17.3.  Landlord shall not be liable for any damages arising from any act, omission or neglect of any third
party.

17.4.  The provisions of this Section shall survive the expiration or earlier termination of this Lease.
18. Insurance:; Waiver of Subrogation.

18.1.  Landlord shall maintain a policy or policies of insurance protecting Landlord against the following
(all of which shall be payable by Tenant as Operating Expenses):

18.1.1. Fire and other perils normally included within the classification of fire and extended
coverage, together with insurance against vandalism, malicious mischief and equipment breakdown (excluding
Tenant’s personal property), to the extent of the full replacement cost of the Premises (as reasonably determined by
Landlord and to the extent insurable), including, at Landlord's option, terrorism, windstorm, earthquake and flood

16



Date Filed 7/3/2024 11:37 AM
Superior Court - Berkshire

Docket Number

coverage, exclusive of trade fixtures, equipment and improvements insured by Tenant, with agreed value, full
replacement and other endorsements which Landlord may elect to maintain;

18.1.2. Twenty-four (24) months of rental loss insurance and to the extent of 100% of the gross
rentals from the Premises;

18.1.3. Comprehensive general liability insurance with a single limit of not less than
$1,000,000 for bodily injury or death and property damage per occurrence with respect to the Premises, a general
aggregate not less than $2,000,000 for bodily injury or death and property damage with respect to the Premises, and
not less than $4,000,000 of excess umbrella liability insurance, provided Landlord may increase such coverage limits
to conform with commercially reasonable coverage limits from time to time; and

18.1.4. At Landlord's sole option, environmental liability or environmental clean-up/remediation
insurance in such amounts and with such deductibles and other provisions as Landlord may determine in its sole and
absolute discretion.

18.2.  Tenant shall, at its own cost and expense, procure and maintain during the Term the following
insurance for the benefit of Tenant and Landlord (as their interests may appear) with insurers financially acceptable
and lawfully authorized to do business in the state where the Premises are located:

18.2.1. Commercial General Liability insurance on a broad-based occurrence coverage form, with
coverages including but not limited to bodily injury (including death), property damage (including loss of use
resulting therefrom), premises/operations, products completed operations, personal & advertising injury, and
contractual liability with limits of liability of not less than $5,000,000 for bodily injury and property damage per
occurrence, $5,000,000 general aggregate per location, which limits may be met by use of excess and/or umbrella
liability insurance provided that such coverage is at least as broad as the primary coverages required herein.

18.2.2. Commercial Automobile Liability insurance covering liability arising from the use or
operation of any auto, including those owned, hired or otherwise operated or used by or on behalf of the Tenant. The
coverage shall be on a broad-based occurrence form with combined single limits of not less than $1,000,000 per
accident for bodily injury and property damage.

18.2.3. Commercial Property insurance covering property damage to the full replacement cost
value and business interruption. Covered property shall include all tenant improvements in the Premises (to the
extent not insured by Landlord) and Tenant's property including personal property, furniture, fixtures, machinery,
equipment, stock, inventory and improvements and betterments (but excluding Tenant Improvements and Alterations
approved in accordance with this Lease, which are to be insured by Landlord pursuant to Section 18.1.1 above),
which may be owned by Tenant or Landlord and required to be insured hereunder, or which may be leased, rented,
borrowed or in the care custody or control of Tenant, or Tenant's agents, employees or subcontractors. All such
insurance, with respect only to all Alterations, Tenant Improvements or other work performed on the Premises by
Tenant that is not required to be insured by Landlord hereunder or pursuant to the Work Letter (collectively, "Tenant
Work"), shall name Landlord and Landlord's current and future mortgagees as loss payees as their interests may
appear. Such insurance shall be written on an "all risk" of physical loss or damage basis including the perils of fire,
extended coverage, electrical injury, mechanical breakdown, windstorm, vandalism, malicious mischief, sprinkler
leakage, back-up of sewers or drains, flood, earthquake, terrorism and such other risks Landlord may from time to
time designate, for the full replacement cost value of the covered items with an agreed amount endorsement with no
co-insurance. Business interruption coverage shall have limits sufficient to cover Tenant's lost profits and necessary
continuing expenses, including rents due Landlord under the Lease. The minimum period of indemnity for business
interruption coverage shall be twelve (12) months plus twelve (12) months' extended period of indemnity.

18.2.4. At all times during construction Tenant shall maintain (or cause to be maintained, as
applicable) in full force and effect an “all risk” builder’s risk completed value form, which form shall: (a) be on a
non-reporting basis, (b) insure against all risks insured including, without limitation, fire and other perils normally
included, including at Landlord’s option, terrorism, windstorm, earthquake and flood coverage, (¢) for structural or
non-structural renovation, cover 100% of any existing Building, (d) include permission to occupy the Premises,
without restrictions, as appropriate, (d) have an agreed amount endorsement waiving co-insurance provisions, (€)
include coverage for 100% of the reoccurring hard costs and soft costs, (f) cover losses suffered with respect to
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Tenant’s materials, equipment, machinery and/or supplies (whether on-site, in transit, or stored off-site) with a limit
of no less than 100% of the replacement cost, (g) provide for no deductible in excess of $250,000, except with respect
to earthquake, windstorm/named storm, and flood; and (h) otherwise be in form and substance reasonably acceptable
to Landlord. Notwithstanding the foregoing, Landlord may elect to procure and maintain the coverage required
pursuant to this Section 18.2.4 by providing notice to Tenant of such election. Furthermore, Landlord and Tenant
acknowledge and agree that Landlord has elected to procure and maintain the insurance required hereunder with
respect to the Tenant Improvements contemplated to be constructed pursuant to the Work Letter.

18.2.5. Workers' Compensation insurance as is required by statute or law, or as may be available
on a voluntary basis and Employers' Liability insurance with limits of not less than the following: each accident, One
Million Dollars ($1,000,000); disease, One Million Dollars ($1,000,000); disease (each employee), One Million
Dollars ($1,000,000).

18.2.6. Pollution Legal Liability insurance is required (a) if Tenant stores, handles, generates or
treats Hazardous Materials, as determined solely by Landlord, on or about the Premises and (b) to the extent Landlord
is not maintaining environmental insurance pursuant to Section 18.1.4 above. Such coverage shall include bodily
injury, sickness, disease, death or mental anguish or shock sustained by any person; property damage including
physical injury to or destruction of tangible property including the resulting loss of use thereof, clean-up costs, and
the loss of use of tangible property that has not been physically injured or destroyed; and defense costs, charges and
expenses incurred in the investigation, adjustment or defense of claims for such compensatory damages. Coverage
shall apply to both sudden and non-sudden pollution conditions including the discharge, dispersal, release or escape
of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids or gases, waste materials or other irritants,
contaminants or pollutants into or upon land, the atmosphere or any watercourse or body of water. Claims-made
coverage is permitted, provided the policy retroactive date is continuously maintained prior to the commencement
date of this Lease, and coverage is continuously maintained during all periods in which Tenant occupies the Premises.
Coverage shall be maintained with limits of not less than $1,000,000 per incident with a $2,000,000 policy aggregate
and for a period of two (2) years thereafter.

18.3.  During all construction by Tenant at the Premises, with respect to tenant improvements being
constructed (including the Tenant Improvements and any Alterations), Tenant shall cause the insurance required in
Exhibit E-1 to be in place.

18.4.  The insurance required of Tenant by this Section shall be with companies licensed or authorized
within the state where the Premises is located and at all times having a current rating of not less than A- and financial
category rating of at least Class VII in "A.M. Best's Insurance Guide" current edition. Tenant shall obtain for
Landlord from the insurance companies/broker or cause the insurance companies/broker to furnish to Landlord
certificates of insurance along with appropriate endorsements adding the Landlord Parties to the policies as their
interests may appear evidencing all coverages required herein. Landlord reserves the right to require complete,
certified copies of all required insurance policies including any endorsements. No such policy shall be cancelable or
subject to reduction of coverage or other modification or cancellation except after twenty (20) days' prior written
notice to Landlord from Tenant or its insurers (except in the event of non-payment of premium, in which case ten (10)
days' written notice shall be given). All such policies shall be written as primary policies, not contributing with and
not in excess of the coverage that Landlord may carry. Tenant's required policies shall contain severability of
interests clauses stating that, except with respect to limits of insurance, coverage shall apply separately to each
insured or additional insured. Tenant shall, at least twenty-five (25) days prior to the expiration of such policies,
furnish Landlord with renewal certificates of insurance or binders. Tenant agrees that if Tenant does not take out and
maintain such insurance, Landlord may (but shall not be required to) procure such insurance on Tenant's behalf and at
its cost to be paid by Tenant as Additional Rent. Commercial General Liability, Commercial Automobile Liability,
Umbrella Liability and Pollution Legal Liability insurance as required above shall name Landlord, IIP Operating
Partnership, LP and Innovative Industrial Properties, Inc. and their respective officers, employees, agents, general
partners, members, subsidiaries, affiliates and Lenders ("Landlord Parties") as additional insureds as respects
liability arising from work or operations performed by or on behalf of Tenant, Tenant's use or occupancy of Premises,
and ownership, maintenance or use of vehicles by or on behalf of Tenant.

18.5.  Tenant assumes the risk of damage to any fixtures, goods, inventory, merchandise, equipment and

leasehold improvements, and Landlord shall not be liable for injury to Tenant's business or any loss of income
therefrom, relative to such damage, all as more particularly set forth within this Lease, provided the foregoing shall
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not be deemed to modify Landlord’s obligations to maintain the insurance required pursuant to Section 18.1. Tenant
shall, at Tenant's sole cost and expense, carry such insurance as Tenant desires for Tenant's protection with respect to
personal property of Tenant or business interruption.

18.6.  Landlord and Tenant agree to waive (and Landlord and Tenant shall exercise commercially
reasonable efforts to cause their respective insurers to hereby waive) any and all rights of recovery or subrogation
against the parties hereto with respect to any loss, damage, claims, suits or demands, howsoever caused, that are
covered, or should have been covered, by valid and collectible insurance, including any deductibles or self-insurance
maintained thereunder. If necessary, each of Tenant and Landlord, as applicable, agrees to endorse the required
insurance policies to permit waivers of subrogation as required hereunder and hold harmless and indemnity the
parties hereto for any loss or expense incurred as a result of a failure to obtain such waivers of subrogation from
insurers. Tenant, upon obtaining the policies of insurance required or permitted under this Lease (or Landlord, in the
event Landlord procures any applicable insurance required under this Lease), shall give notice to its insurance carriers
that the foregoing waiver of subrogation is contained in this Lease. If such policies shall not be obtainable with such
waiver or shall be so obtainable only at a premium over that chargeable without such waiver, then Tenant or
Landlord, as applicable, shall notify the other party of such conditions.

18.7.  Landlord may require insurance policy limits required under this Lease to be raised to conform to
commercially reasonable limits, as reasonably determined by Landlord, and/or to conform with the requirements of

Landlord's lender, if any.

18.8.  Any costs incurred by Landlord pursuant to this Section shall be included as Operating Expenses
payable by Tenant pursuant to this Lease.

18.9.  The provisions of this Section shall survive the expiration or earlier termination of this Lease.

19. Subordination and Attornment.

19.1.  This Lease shall be subject and subordinate to the lien of any mortgage, deed of trust, or lease in
which Landlord is tenant now or hereafter in force against the Premises or any portion thereof and to all advances
made or hereafter to be made upon the security thereof without the necessity of the execution and delivery of any
further instruments on the part of Tenant to effectuate such subordination.

19.2. Notwithstanding the foregoing, Tenant shall execute and deliver upon demand such further
instrument or instruments evidencing such subordination of this Lease to the lien of any such mortgage or mortgages
or deeds of trust or lease in which Landlord is tenant as may be required by Landlord, provided such instrument
includes customary provisions confirming that Tenant’s possession shall not be disturbed in the event of any
foreclosure so long as Tenant is not in Default under this Lease. If any such mortgagee, beneficiary or landlord under
a lease wherein Landlord is tenant (each, a "Mortgagee") so elects, however, this Lease shall be deemed prior in lien
to any such lease, mortgage, or deed of trust upon or including the Premises regardless of date and Tenant shall
execute a statement in writing to such effect at Landlord's request. If Tenant fails to execute any document required
from Tenant under this Section within ten (10) days after written request therefor, Tenant hereby constitutes and
appoints Landlord or its special attorney-in-fact to execute and deliver any such document or documents in the name
of Tenant. Such power is coupled with an interest and is irrevocable.

19.3.  Upon written request of Landlord and opportunity for Tenant to review, Tenant agrees to execute
any Lease amendments not materially altering the terms of this Lease, if required by a Mortgagee incident to the
financing of the real property of which the Premises constitute a part.

19.4.  In the event any proceedings are brought for foreclosure, or in the event of the exercise of the
power of sale under any mortgage or deed of trust made by Landlord covering the Premises, Tenant shall at the
election of the purchaser at such foreclosure or sale attorn to the purchaser upon any such foreclosure or sale and
recognize such purchaser as Landlord under this Lease.

20. Defaults and Remedies.

20.1.  Late payment by Tenant to Landlord of Rent and other sums due shall cause Landlord to incur costs
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not contemplated by this Lease, the exact amount of which shall be extremely difficult and impracticable to ascertain.
Such costs include processing and accounting charges and late charges that may be imposed on Landlord by the terms
of any mortgage or trust deed covering the Premises. Therefore, if any installment of Rent due from Tenant is not
received by Landlord within three (3) days after the date such payment is due, Tenant shall pay to Landlord (a) an
additional sum of ten percent (10%) of the overdue Rent as a late charge plus (b) interest at an annual rate (the
"Default Rate") equal to the lesser of (a) fifteen percent (15%) and (b) the highest rate permitted by Applicable
Laws. The parties agree that this late charge represents a fair and reasonable estimate of the costs that Landlord shall
incur by reason of late payment by Tenant and shall be payable as Additional Rent to Landlord due with the next
installment of Rent. Landlord's acceptance of any Additional Rent (including a late charge or any other amount
hereunder) shall not be deemed an extension of the date that Rent is due or prevent Landlord from pursuing any other
rights or remedies under this Lease, at law or in equity.

20.2.  No payment by Tenant or receipt by Landlord of a lesser amount than the Rent payment herein
stipulated shall be deemed to be other than on account of the Rent, nor shall any endorsement or statement on any
check or any letter accompanying any check or payment as Rent be deemed an accord and satisfaction, and Landlord
may accept such check or payment without prejudice to Landlord's right to recover the balance of such Rent or pursue
any other remedy provided in this Lease or in equity or at law.

20.3.  If Tenant fails to pay any sum of money required to be paid by it hereunder or perform any other act
on its part to be performed hereunder, in each case within the applicable cure period (if any) described herein, then
Landlord may (but shall not be obligated to), without waiving or releasing Tenant from any obligations of Tenant,
make such payment or perform such act. Notwithstanding the foregoing, in the event of an emergency, Landlord
shall have the right to enter the Premises and act in accordance with its rights as provided elsewhere in this Lease.
Tenant shall pay to Landlord as Additional Rent all sums so paid or incurred by Landlord, together with interest at the
Default Rate, computed from the date such sums were paid or incurred.

20.4.  The occurrence of any one or more of the following events shall constitute a "Default” hereunder
by Tenant:

20.4.1. Tenant abandons or vacates the Premises;

20.4.2. Tenant fails to make any payment of Rent, as and when due, where such failure shall
continue for a period of three (3) business days after written notice thercof from Landlord to Tenant;

20.4.3. Tenant fails to observe or perform any obligation or covenant contained herein, after the
expiration of any applicable notice and cure periods;

20.4.4. Tenant makes an assignment for the benefit of creditors, or a receiver, trustee or custodian
is appointed to or does take title, possession or control of all or substantially all of Tenant's or any Guarantor's assets;

20.4.5. Tenant or any Guarantor files a voluntary petition under the United States Bankruptcy
Code or any successor statute (as the same may be amended from time to time, the "Bankruptcy Code") or an order
for relief is entered against Tenant or any Guarantor (as applicable) pursuant to a voluntary or involuntary proceeding
commenced under any chapter of the Bankruptcy Code;

20.4.6. Any involuntary petition is filed against Tenant or any Guarantor under any chapter of the
Bankruptcy Code and is not dismissed within one hundred twenty (120) days;

20.4.7. A default exists under the Guaranty executed by any Guarantor in favor of Landlord, after
the expiration of any applicable notice and cure periods;

20.4.8. Tenant's interest in this Lease is attached, executed upon or otherwise judicially seized and
such action is not released within one hundred twenty (120) days of the action;

20.4.9. A governmental authority seizes any part of the Property seeking forfeiture, whether or not
a judicial forfeiture proceeding has commenced;
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20.4.10. A final, appealable judgment having the effect of establishing that Tenant's operation
violates Landlord's contractual obligations pursuant to any private covenants of record restricting the Premises; or

20.4.11. An event occurs that results in any insurance carrier that provides insurance coverage with
respect to any aspect of the Project providing notice to the Landlord of its intent to cancel such insurance coverage,
and Landlord, exercising commercially reasonable efforts, is not able to procure comparable replacement insurance
coverage that is reasonably acceptable to Landlord prior to the actual cancellation date specified in the notice from
the cancelling insurance carrier.

20.5.  Notices given under this Section shall specify the alleged default and shall demand that Tenant
perform the provisions of this Lease or pay the Rent that is in arrears, as the case may be, within the applicable period
of time, or quit the Premises. No such notice shall be deemed a forfeiture or a termination of this Lease unless
Landlord elects otherwise in such notice.

20.6.  In the event of a Default by Tenant, and at any time thereafter, with or without notice or demand
and without limiting Landlord in the exercise of any right or remedy that Landlord may have under Applicable Laws
or this Lease, Landlord has the right to do any or all of the following:

20.6.1. Halt any Tenant Improvements or Alterations and order Tenant's contractors to stop work;

20.6.2. Terminate Tenant's right to possession of the Premises by written notice to Tenant or by
any lawful means, in which case Tenant shall immediately surrender possession of the Premises to Landlord. In such
event, Landlord shall have the immediate right to re-enter and remove all persons and property, and such property
may be removed and stored elsewhere at the cost and for the account of Tenant, all without service of notice or resort
to legal process and without being deemed guilty of trespass or becoming liable for any loss or damage; and

20.6.3. Terminate this Lease, in which event Tenant shall immediately surrender possession of the
Premises to Landlord. In such event, Landlord shall have the immediate right to re-enter and remove all persons and
property, and such property may be removed and stored elsewhere at the cost and for the account of Tenant, all
without service of notice or resort to legal process and without being deemed guilty of trespass or becoming liable for
any loss or damage. In the event that Landlord shall elect to so terminate this Lease, then Landlord shall be entitled
to recover from Tenant all damages incurred by Landlord by reason of Tenant's default, including:

20.6.3.1.The sum of: (i) the worth at the time of award (computed by allowing interest at
the Default Rate) of any unpaid Rent that had accrued at the time of such termination; plus (i) the worth at the time
of award of the amount by which the unpaid Rent that would have accrued during the period commencing with
termination of the Lease and ending at the time of award exceeds that portion of the loss of Landlord's rental income
from the Premises that Tenant proves to Landlord's reasonable satisfaction could have been reasonably avoided; plus;
(iii) the worth at the time of award of the amount by which the unpaid Rent for the balance of the Term after the time
of award exceeds that portion of the loss of Landlord's rental income from the Premises that Tenant proves to
Landlord's reasonable satisfaction could have been reasonably avoided; plus (iv) any other amount necessary to
compensate Landlord for all the detriment caused by Tenant's failure to perform its obligations under this Lease or
that in the ordinary course of things would be likely to result therefrom, including the cost of restoring the Premises
to the condition required under the terms of this Lease, including any rent payments not otherwise chargeable to
Tenant (e.g., during any "free" rent period or rent holiday); or

20.6.3.2. At Landlord's election, as minimum liquidated damages in addition to any (A)
amounts paid or payable to Landlord pursuant to Section 20.6.3.1.(i) prior to such election and (B) costs of restoring
the Premises to the condition required under the terms of this Lease, an amount (the "Election Amount”) equal to
either (Y) the positive difference (if any, and measured at the time of such termination) between (1) the then-present
value of the total Rent and other benefits that would have accrued to Landlord under this Lease for the remainder of
the Term if Tenant had fully complied with the Lease minus (2) the then-present cash rental value of the Premises as
reasonably determined by Landlord for what would be the then-unexpired Term if the Lease remained in effect,
computed using the discount rate of the Federal Reserve Bank of San Francisco at the time of the award plus one (1)
percentage point (the "Discount Rate") or (Z) twelve (12) months (or such lesser number of months as may then be
remaining in the Term) of Base Rent and Additional Rent at the rate last payable by Tenant pursuant to this Lease, in
either case as Landlord specifies in such election. Landlord and Tenant agree that the Election Amount represents a
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reasonable forecast of the minimum damages expected to occur in the event of a breach, taking into account the
uncertainty, time and cost of determining elements relevant to actual damages, such as fair market rent, time and costs
that may be required to re-lease the Premises, and other factors; and that the Election Amount is not a penalty.

20.7.  In addition to any other remedies available to Landlord at law or in equity and under this Lease,
Landlord may continue this Lease in effect after Tenant's Default or abandonment and recover Rent as it becomes
due. In addition, Landlord shall not be liable in any way whatsoever for its failure or refusal to relet the Premises,
except as otherwise required under Applicable Laws. For purposes of this Section, the following acts by Landlord
will not constitute the termination of Tenant's right to possession of the Premises: Acts of maintenance or preservation
or efforts to relet the Premises, including alterations, remodeling, redecorating, repairs, replacements or painting as
Landlord shall consider advisable for the purpose of reletting the Premises or any part thereof; or the appointment of
a receiver upon the initiative of Landlord to protect Landlord's interest under this Lease or in the Premises.

20.8.  Notwithstanding the foregoing, in the event of a Default by Tenant, Landlord may eclect at any time
to terminate this Lease and to recover damages to which Landlord is entitled.

20.9.  If Landlord does not elect to terminate this Lease as provided in this Section 20, then Landlord
may, from time to time, recover all Rent as it becomes due under this Lease. At any time thereafter, Landlord may
elect to terminate this Lease and to recover damages to which Landlord is entitled.

20.10. All of Landlord's rights, options and remedies hereunder shall be construed and held to be
nonexclusive and cumulative. Notwithstanding any provision of this Lease to the contrary, in no event shall Landlord
be required to mitigate its damages with respect to any default by Tenant, except as required by Applicable Laws.
Any such obligation imposed by Applicable Laws upon Landlord to relet the Premises after any termination of this
Lease shall be subject to the reasonable requirements of Landlord to lease to high quality tenants on such terms as
Landlord may from time to time deem appropriate in its discretion. Landlord shall not be obligated to relet the
Premises to any party (i) unacceptable to a Lender, (i1) that requires Landlord to make improvements to or re-demise
the Premises, (iii) that desires to change the Permitted Use, (iv) that desires to lease the Premises for more or less than
the remaining Term or (v) to whom Landlord or an affiliate of Landlord may desire to lease other available space in
the Project or at another property owned by Landlord or an aftiliate of Landlord.

20.11. To the extent permitted by Applicable Laws, Tenant waives any and all rights of redemption
granted by or under any present or future Applicable Laws if Tenant is evicted or dispossessed for any cause, or if
Landlord obtains possession of the Premises due to Tenant's default hereunder or otherwise.

20.12. Landlord shall not be in default or liable for damages under this Lease unless Landlord fails to
perform obligations required of Landlord within a reasonable time. In no event shall Tenant have the right to
terminate or cancel this Lease or to withhold or abate rent or to set off any Claims against Rent as a result of any
default or breach by Landlord of any of its covenants, obligations, representations, warranties or promises hereunder,
except as may otherwise be expressly set forth in this Lease.

20.13. In the event of any default by Landlord, Tenant shall give notice by registered or certified mail to
any (a) beneficiary of a deed of trust or (b) mortgagee under a mortgage covering the Premises or any portion thereof
and to any landlord of any lease of land upon or within which the Premises are located, and shall offer such
beneficiary, mortgagee or landlord a reasonable opportunity to cure the default, including time to obtain possession of
the Premises by power of sale or a judicial action if such should prove necessary to effect a cure; provided that
Landlord shall furnish to Tenant in writing the names and addresses of all such persons who are to receive such
notices.

21. Damage or Destruction.

21.1.  Tenant's Obligation to Rebuild. If the Premises are damaged or destroyed, Tenant shall
immediately provide notice thereof to Landlord, and shall promptly thereafter deliver to Landlord Tenant's good faith
estimate of the time it will take to repair and rebuild the Premises (the "Estimated Time For Repair"). Subject to the
other provisions of this Section 21, Tenant shall promptly and diligently repair and rebuild the Premises in
accordance with this Section 21 unless Landlord or Tenant terminates this Lease in accordance with Section 21.2.

21.2. Termination.
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21.2.1. Landlord's Right to Terminate.

21.2.1.1. Landlord shall have the right to terminate this Lease following damage to or
destruction of all or a substantial portion of the Premises if any of the following occurs (each, a "Termination
Condition"): (1) insurance proceeds, together with additional amounts Tenant agrees to contribute under this Section
21, are not confirmed to be available to Landlord, within 90 days following the date of damage, to pay 100% of the
cost to fully repair the damaged Premises, excluding the deductible for which Tenant shall also be responsible for
paying as an Operating Expense; (ii) based upon the Estimated Time For Repair, the Premises cannot, with
reasonable diligence, be fully repaired by Tenant within eighteen (18) months after the date of the damage or
destruction; (iii) the Premises cannot be safely repaired because of the presence of hazardous factors, including, but
not limited to, earthquake faults, chemical waste and other similar dangers; (iv) subject to the terms and conditions
of Section 21.2.1.1. hereof, all or a substantial portion of the Premises are destroyed or damaged during the last
24 months of the Term; or (v) Tenant is in Default at the time of such damage or destruction past any period of notice
and cure as elsewhere provided in this Lease. For purposes of this Section 21.2, a "substantial portion" of the
Premises shall be deemed to be damaged or destroyed if the Premises is rendered unsuitable for the continued use and
occupancy of Tenant's business substantially in the same manner conducted prior to the event causing the damage or
destruction.

21.2.1.2. If all or a substantial portion of the Premises are destroyed or damaged within
the last twenty-four (24) months of the initial Term, or within the last twenty-four (24) months of the first Extension
Period under this Lease, and Landlord desires to terminate this Lease under Section 21.2.1.1. hereof, Landlord shall
deliver a Termination Notice to Tenant pursuant to Section 21.2.3 below and Tenant shall have a period of thirty
(30) days after receipt of the Termination Notice ("Tenant's Early Option Period") to exercise its option to extend
the initial Term or the first Extension Period, as applicable, by providing Landlord with written notice of Tenant's
exercise of its respective option prior to the expiration of Tenant's Early Option Period. If Tenant exercises its option
rights under the immediately preceding sentence, the Termination Notice shall be deemed rescinded and Tenant shall
proceed to repair and rebuild the Premises in accordance with the other provisions of this Section 21. If Tenant fails
to deliver such written notice to Landlord prior to the end of Tenant's Early Option Period, then Tenant shall be
deemed to have waived its option to extend the Term, and the last day of Tenant's Early Option Period shall be
deemed to be the date of the occurrence of the Termination Condition under Section 21.2.1.1.

21.2.2. Tenant's Right to Terminate. Tenant shall have the right to terminate this Lease following
damage to or destruction of all or a substantial portion of the Premises if the Premises are destroyed or damaged
during the last twenty-four (24) months of the Term or any Extension, which termination shall be deemed to
constitute a Termination Condition.

21.2.3. Exercise of Termination Right. If a party elects to terminate this Lease and has the right to
so terminate, such party will give the other party written notice of its election to terminate ("Termination Notice")
within thirty (30) days after the occurrence of the applicable Termination Condition, and this Lease will terminate
fifteen (15) days after the receiving party's receipt of such Termination Notice, except in the case of a termination by
Landlord under Section 21.2.1.1., in which case this Lease will terminate fifteen (15) days after expiration of the
Tenant Early Option Period if Tenant timely fails to exercise timely Tenant's option to extend the Term. If this Lease
is terminated pursuant to Section 21.2, Landlord shall, subject to the rights of its lender(s), be entitled to receive and
retain all the insurance proceeds resulting from such damage, including rental loss insurance, except for those
proceeds payable under policies obtained by Tenant which insure Tenant's business operations, personal property,
trade fixtures and machinery.

21.3.  Tenant's Obligation to Repair. If Tenant is required to repair or rebuild any damage or destruction
of the Premises under Section 21.1, then Tenant shall (a) submit its plans to repair such damage and reconstruct the
Premises to Landlord for review and approval, which approval shall not be unreasonably withheld, conditioned or
delayed; (b) diligently repair and rebuild the Premises in the same or better condition and with the same or better
quality of materials as the condition of the Premises immediately prior to the occurrence of such damage or
destruction, and in a manner that is consistent with the plans and specifications approved by Landlord; (c) obtain all
permits and governmental approvals necessary to repair or reconstruct the Premises (which permits shall not contain
any conditions that are materially more restrictive than the permits in existence on the date hereof); (d) cause all work
to be performed only by qualified contractors that are reasonably approved by Landlord; (e) allow Landlord and its
consultants and agents to enter the Premises at all reasonable times to inspect the Premises and Tenant's ongoing

23



Date Filed 7/3/2024 11:37 AM
Superior Court - Berkshire

Docket Number

work and cooperate reasonably in good faith with their effort to ensure that the work is proceeding in a manner that is
consistent with this Lease; (f) comply with all applicable laws and permits in connection with the performance of
such work; (g) timely pay all of its consultants, suppliers and other contractors in connection with the performance of
such work; (h) notify Landlord if Tenant receives any notice of any default or any violation of any applicable law or
any permit or similar notice in connection with such work; (i) deliver as-built plans for the Premises within thirty
(30) days after the completion of such repair and restoration; (j) ensure that Landlord has fee simple title to the
Premises during such work without any claim by any contractor or other party; (k) maintain such insurance as
Landlord may reasonably require (including insurance in the nature of builders’ risk insurance) and (1) comply with
such other conditions as Landlord may reasonably require. In addition, Tenant shall, at its expense, replace or fully
repair all of Tenant's personal property and any alterations installed by Tenant existing at the time of such damage or
destruction. To the fullest extent permitted by law, Tenant shall indemnify, protect, defend and hold Landlord (and its
employees and agents) harmless from and against any and all claims, costs, expenses, suits, judgments, actions,
investigations, proceedings and liabilities arising out of or in connection with Tenant's obligations under this Section
21, including, without limitation, any acts, omissions or negligence in the making or performance of any such repairs
or replacements. In the event Tenant does not repair and rebuild the Premises pursuant to this Section 21, Tenant shall
be in breach, and Landlord shall have the right to retain or use all casualty insurance proceeds and condemnation
proceeds to the extent necessary to repair and rebuild the Premises pursuant to this Section 21.

21.4.  Application of Insurance Proceeds for Repair and Rebuilding. Landlord shall cause the insurance
proceeds (the "Insurance Proceeds") on account of such damage or destruction to be held by Landlord and disbursed
as follows:

21.4.1. Minor Restorations. If (i) the estimated cost of restoration is less than One Million Dollars
($1,000,000.00), (ii) prior to commencement of restoration, no Default or event which, with the passage of time,
would give rise to a Default shall exist and no mechanics’ or materialmen’s liens shall have been filed and remain
undischarged, (iii) the architects, contracts, contractors, plans and specifications for the restoration shall have been
approved by Landlord (which approval shall not be unreasonably withheld, conditioned or delayed), (iv) Landlord
shall be provided with reasonable assurance against mechanics' liens, accrued or incurred, as Landlord or its lenders
may reasonably require and such other documents and instruments as Landlord or its lenders may reasonably require,
and (v) Tenant shall have procured acceptable performance and payment bonds reasonably acceptable to Landlord in
an amount and form, and from a surety, reasonably acceptable to Landlord, and naming Landlord as an additional
obligee; then Landlord shall make available that portion of the Insurance Proceeds to Tenant for application to pay
the costs of restoration incurred by Tenant and Tenant shall promptly complete such restoration.

21.4.2. Other Than Minor Restorations. If the estimated cost of restoration is equal to or exceeds
One Million Dollars ($1,000,000), and if Tenant provides evidence satisfactory to Landlord that sufficient funds are
available to restore the Premises, Landlord shall make disbursements from the available Insurance Proceeds from
time to time in an amount not exceeding the cost of the work completed since the date covered by the last
disbursement, upon receipt of (a) satisfactory evidence, including architect's certificates, of the stage of completion,
of the estimated cost of completion and of performance of the work to date in a good and workmanlike manner in
accordance with the contracts, plans and specifications, (b) reasonable assurance against mechanics' or materialmen's
liens, accrued or incurred, as Landlord or its lenders may reasonably require, (¢) contractors' and subcontractors'
sworn statements, (d) a satisfactory bring-to-date of title insurance, (e) performance and payment bonds reasonably
acceptable to Landlord in an amount and form, and from a surety, reasonably acceptable to Landlord, and naming
Landlord as an additional obligee, (f) such other documents and instruments as Landlord or its lenders may
reasonably require, and (g) other evidence of cost and payment so that Landlord can verify that the amounts disbursed
from time to time are represented by work that is completed, in place and free and clear of mechanics’ lien claims.

21.4.3. Requests for Disbursements. Requests for disbursement shall be made no more frequently
than monthly and shall be accompanied by a certificate of Tenant describing in detail the work for which payment is
requested, stating the cost incurred in connection therewith and stating that Tenant has not previously received
payment for such work; the certificate to be delivered by Tenant upon completion of the work shall, in addition, state
that the work has been completed and complies with the applicable requirements of this Lease. Landlord may retain
10% of each requisition until the restoration is fully completed. In addition, Landlord may withhold from amounts
otherwise to be paid to Tenant, any amount that is necessary in Landlord’s reasonable and good faith judgment to
protect Landlord from any potential loss due to work that Landlord reasonably believes has been improperly
performed or from any threatened or pending claims by Tenant’s contractors or consultants.
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21.4.4. Costs in Excess of Insurance Proceeds. In addition, prior to commencement of restoration
and at any time during restoration, if the estimated cost of restoration, as determined by the evaluation of an
independent engineer acceptable to Landlord and Tenant, exceeds the amount of the Insurance Proceeds, Tenant will
provide evidence satisfactory to Landlord that the amount of such excess will be available to restore the Premises.
Any Insurance Proceeds remaining upon completion of restoration shall be refunded to Tenant up to the amount of
Tenant's payments pursuant to the immediately preceding sentence. If no such refund is required, any sum of
Insurance Proceeds remaining upon completion of restoration shall be paid to Landlord. In the event Landlord and
Tenant cannot agree on an independent engineer, an independent engineer designated by Tenant and an independent
engineer designated by Landlord shall within five (5) business days select an independent engineer licensed to
practice in the State where the Premises is located who shall resolve such dispute within ten (10) business days after
being retained by Landlord. All fees, costs and expenses of such third engineer so selected shall be shared equally by
Landlord and Tenant.

21.5.  Abatement of Rent. In the event of repair, reconstruction and restoration as provided in this Section,
all Rent to be paid by Tenant under this Lease shall be abated proportionately based on the extent to which Tenant's
use of the Premises is impaired during the period of such repair, reconstruction or restoration, unless Landlord
provides Tenant with other space during the period of repair, reconstruction and restoration that, in Tenant's
reasonable opinion, is suitable for the temporary conduct of Tenant's business; provided, however, that the amount of
such abatement shall be reduced by the amount of Rent that is received by Tenant as part of the business interruption
or loss of rental income with respect to the Premises from the proceeds of business interruption or loss of rental
income insurance. Tenant shall not otherwise be entitled to any compensation or damages from Landlord for loss of
the use of the Premises, damage to Tenant's personal property or any inconvenience occasioned by such damage,
repair or restoration.

21.6.  Replacement Cost. The determination in good faith by Landlord, as reasonably approved by
Tenant’s consultant, of the estimated cost of repair of any damage, of the replacement cost, or of the time period
required for repair shall be conclusive for purposes of this Section 21.

21.7.  This Section 21 sets forth the terms and conditions upon which this Lease may terminate in the
event of any damage or destruction. Accordingly, the parties hereby waive the provisions of any Applicable Laws
(and any successor statutes) permitting the parties to terminate this Lease as a result of any damage or destruction.

22. Eminent Domain.

22.1.  In the event (a) the whole of the Premises or (b) such part thereof as shall substantially interfere
with Tenant's use and occupancy of the Premises for the Permitted Use shall be taken for any public or quasi-public
purpose by any lawful power or authority by exercise of the right of appropriation, condemnation or eminent domain,
or sold to prevent such taking, Tenant or Landlord may terminate this Lease effective as of the date possession is
required to be surrendered to such authority, except with regard to (y) items occurring prior to the taking and (z)
provisions of this Lease that, by their express terms, survive the expiration or earlier termination hereof.

22.2.  Inthe event of a partial taking of the Premises for any public or quasi-public purpose by any lawtul
power or authority by exercise of right of appropriation, condemnation, or eminent domain, or sole to prevent such
taking, then, without regard to whether any portion of the Premises occupied by Tenant was so taken, Landlord may
elect to terminate this Lease (except with regard to (a) items occurring prior to the taking and (b) provisions of this
Lease that, by their express terms, survive the expiration or earlier termination hereof) as of such taking if such taking
is of a material nature such as to make it uneconomical to continue use of the unappropriated portion for purposes of
renting space for the Permitted Use.

22.3.  Tenant shall be entitled to any award that is specifically awarded as compensation for (a) the taking
of Tenant's personal property, trade fixtures and equipment that was installed at Tenant's expense and (b) the costs of
Tenant moving to a new location. Except as set forth in the previous sentence, any award for such taking shall be the
property of Landlord.

22.4. 1If, upon any taking of the nature described in this Section, this Lease continues in effect, then
Landlord shall promptly proceed to restore the Premises to substantially their same condition prior to such partial
taking. To the extent such restoration is infeasible, as determined by Landlord in its sole and absolute discretion, the
Rent shall be decreased proportionately to reflect the loss of any portion of the Premises no longer available to
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Tenant.

22.5.  This Section 22 sets forth the terms and conditions upon which this Lease may terminate in the
event of any damage or destruction. Accordingly, the parties hereby waive the provisions of any Applicable Laws
(and any successor statutes) permitting the parties to terminate this Lease as a result of any damage or destruction.

23. Surrender. At least thirty (30) days prior to Tenant's surrender of possession of any part of the Premises,
Tenant shall provide Landlord with a facility decommissioning and Hazardous Materials closure plan for the
Premises ("Exit Survey") prepared by an independent third party state-certified professional with appropriate
expertise, which Exit Survey must be reasonably acceptable to Landlord. In addition, at least ten (10) days prior to
Tenant's surrender of possession of any part of the Premises, Tenant shall (a) provide Landlord with written evidence
of all appropriate governmental releases obtained by Tenant in accordance with Applicable Laws, including laws
pertaining to the surrender of the Premises, and (b) conduct a site inspection with Landlord. In addition, Tenant
agrees to remain responsible after the surrender of the Premises for the remediation of any recognized environmental
conditions set forth in the Exit Survey and comply with any recommendations set forth in the Exit Survey. Tenant's
obligations under this Section shall survive the expiration or earlier termination of the Lease. The provisions of this
Section 23 shall survive the termination or expiration of this Lease, and no surrender of possession of any part of the
Premises shall release Tenant from any of its obligations hereunder, unless such surrender is accepted in writing by
Landlord.

24, Bankruptey. In the event a debtor, trustee or debtor in possession under the Bankruptcy Code, or another
person with similar rights, duties and powers under any other Applicable Laws, proposes to cure any default under
this Lease or to assume or assign this Lease and is obliged to provide adequate assurance to Landlord that (a) a
default shall be cured, (b) Landlord shall be compensated for its damages arising from any breach of this Lease and
(c) future performance of Tenant's obligations under this Lease shall occur, then such adequate assurances shall
include any or all of the following, as designated by Landlord in its sole and absolute discretion: (i) those acts
specified in the Bankruptcy Code or other Applicable Laws as included within the meaning of "adequate assurance,”
even if this Lease does not concern a facility described in such Applicable Laws; (ii) a prompt cash payment to
compensate Landlord for any monetary defaults or actual damages arising directly from a breach of this Lease; (iii) a
cash deposit in an amount at least equal to the then-current amount of the Security Deposit; or (iv) the assumption or
assignment of all of Tenant's interest and obligations under this Lease.

25. Brokers. The parties represent and warrant to each other that they have had no dealings with any real estate
broker or agent in connection with the negotiation of this Lease and that it knows of no real estate broker or agent that
is or might be entitled to a commission in connection with this Lease. Each party agrees to indemnify, save, defend
(at the non-breaching party’s option and with counsel reasonably acceptable to the non-breaching party) and hold the
Landlord Indemnitees or Tenant Party, as the case may be, harmless from any and all cost or liability for
compensation claimed by any broker or agent employed or engaged by the parties or claiming to have been employed
or engaged by such party. The provisions of this Section 25 shall survive the expiration or termination of this Lease.

26. Definition of Landlord. With regard to obligations imposed upon Landlord pursuant to this Lease, the term
"Landlord," as used in this Lease, shall refer only to Landlord or Landlord'’s then-current successor-in-interest. In the
event of any transfer, assignment or conveyance of Landlord's interest in this Lease or in Landlord's fee title to or
leasehold interest in the Property, as applicable, Landlord herein named (and in case of any subsequent transfers or
conveyances, the subsequent Landlord) shall be automatically freed and relieved, from and after the date of such
transfer, assignment or conveyance, from all liability for the performance of any covenants or obligations contained
in this Lease thereafter to be performed by Landlord and, without further agreement, the transferee, assignee or
conveyee of Landlord's in this Lease or in Landlord's fee title to or leasehold interest in the Property, as applicable,
shall be deemed to have assumed and agreed to observe and perform any and all covenants and obligations of
Landlord hereunder during the tenure of its interest in the Lease or the Property. Landlord or any subsequent
Landlord may transfer its interest in the Premises or this Lease without Tenant's consent.

217. Limitation of Landlord's Liability. If Landlord is in default under this Lease and, as a consequence, Tenant
recovers a monetary judgment against Landlord, the judgment shall be satisfied only out of (a) the proceeds of sale
received on execution of the judgment and levy against the right, title and interest of Landlord in the Premises, (b)
rent or other income from such real property receivable by Landlord or (c) the consideration received by Landlord
from the sale, financing, refinancing or other disposition of all or any part of Landlord's right, title or interest in the
Premises. Neither Landlord nor any of its affiliates, nor any of their respective partners, sharcholders, directors,
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officers, employees, members or agents shall be personally liable for Landlord's obligations or any deficiency under
this Lease. No partner, sharcholder, director, officer, employee, member or agent of Landlord or any of its affiliates
shall be sued or named as a party in any suit or action. No partner, sharcholder, director, officer, employee, member
or agent of Landlord or any of its affiliates shall be required to answer or otherwise plead to any service of process,
and no judgment shall be taken or writ of execution levied against any partner, shareholder, director, officer,
employee, member or agent of Landlord or any of its affiliates. Each of the covenants and agreements of this Section
27 shall be applicable to any covenant or agreement either expressly contained in this Lease or imposed by
Applicable Laws and shall survive the expiration or earlier termination of this Lease.

28. Control by Landlord. Landlord reserves full control over the Premises to the extent not inconsistent with
Tenant's enjoyment of the same as provided by this Lease; provided, however, that such rights shall be exercised in a
way that does not materially adversely affect Tenant's beneficial use and occupancy of the Premises, including the
Permitted Use and Tenant's access to the Premises. Tenant shall, at Landlord's request, promptly execute such further
documents as may be reasonably appropriate to assist Landlord in the performance of its obligations hereunder;
provided that Tenant need not execute any document that creates additional liability for Tenant or that deprives
Tenant of the quiet enjoyment and use of the Premises as provided for in this Lease. Landlord may, upon twenty-four
(24) hours' prior notice (which may be oral or by email to the office manager or other Tenant-designated individual at
the Premises; but provided that no time restrictions shall apply or advance notice be required if an emergency
necessitates immediate entry), enter the Premises to (v) inspect the same and to determine whether Tenant is in
compliance with its obligations hereunder, (w) supply any service Landlord is required to provide hereunder, (x) post
notices of nonresponsibility and (y) show the Premises to prospective tenants during the final year of the Term and
current and prospective purchasers and lenders at any time (in all situations provided that Landlord's personnel are
accompanied by Tenants' authorized personnel). In no event shall Tenant's Rent abate as a result of Landlord's
activities pursuant to this Section 28; provided, however, that all such activities shall be conducted in such a manner
so as to cause as little interference to Tenant as is reasonably possible. If an emergency necessitates immediate
access to the Premises, Landlord may use whatever force is necessary to enter the Premises, and any such entry to the
Premises shall not constitute a forcible or unlawful entry to the Premises, a detainer of the Premises, or an eviction of
Tenant from the Premises or any portion thereof.

29. Joint and Several Obligations. If more than one person or entity executes this Lease as Tenant, then (i) each
of them is jointly and severally liable for the keeping, observing and performing of all of the terms, covenants,
conditions, provisions and agreements of this Lease to be kept, observed or performed by Tenant, and such terms,
covenants, conditions, provisions and agreements shall be binding with the same force and effect upon each and all of
the persons executing this Lease as Tenant; and (ii) the term "Tenant," as used in this Lease, shall mean and include
each of them, jointly and severally. The act of, notice from/to, refund to, or signature of any one or more of them
with respect to the tenancy under this Lease, including any renewal, extension, expiration, termination or
modification of this Lease, shall be binding upon each and all of the persons executing this Lease as Tenant with the
same force and effect as if each and all of them had so acted, so given or received such notice or refund, or so signed.

30. Representations. Each of Tenant and Landlord guarantees, warrants and represents that (a) such party is
duly incorporated or otherwise established or formed and validly existing under the laws of its state of incorporation,
establishment or formation, (b) such party is duly qualified to do business in the state in which the Property is
located, (c) such party has full corporate, partnership, trust, association or other appropriate power and authority to
enter into this Lease and to perform its obligations hereunder, (d) each person (and all of the persons if more than one
signs) signing this Lease on behalf of such party is duly and validly authorized to do so and (e) neither (i) the
execution, delivery or performance of this Lease nor (ii) the consummation of the transactions contemplated hereby
will violate or conflict with any provision of documents or instruments under which such party is constituted or to
which such party is a party. In addition, Tenant guarantees, warrants and represents that none of (x) it, (y) its
affiliates or partners nor (z) to the best of its knowledge, its members, sharcholders or other equity owners or any of
their respective employees, officers, directors, representatives or agents is a person or entity with whom U.S. persons
or entities are restricted from doing business under regulations of the Office of Foreign Asset Control ("OFAC") of
the Department of the Treasury (including those named on OFAC's Specially Designated and Blocked Persons List)
or under any statute, executive order (including the September 24, 2001, Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support Terrorism) or other similar
governmental action.

31. Confidentiality. Tenant shall keep the terms and conditions of this Lease confidential and shall not (a)
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disclose to any third party any terms or conditions of this Lease or any other Lease-related document (including
subleases, assignments, work letters, construction contracts, letters of credit, subordination agreements, non-
disturbance agreements, brokerage agreements or estoppels) or (b) provide to any third party an original or copy of
this Lease (or any Lease-related document). Landlord shall not disclose to any third party any non-public financial
information or non-public information about Tenant’s or Guarantor’s ownership structure that is delivered to
Landlord. Notwithstanding the foregoing, confidential information under this Section may be released by Landlord
or Tenant under the following circumstances: (x) if required by Applicable Laws or in any judicial proceeding;
provided that the releasing party has given the other party reasonable notice of such requirement, if feasible, (y) to a
party’s attorneys, investors, accountants, brokers and other bona fide consultants or advisers; provided such third
parties agree to be bound by this Section or (z) to bona fide prospective assignees or subtenants of this Lease;
provided they agree in writing to be bound by this Section.

32. Guaranties. Concurrently with the execution of this Lease, each Guarantor shall execute a Guaranty
effective as of the Execution Date in the form attached hereto as Exhibit D and deliver such executed Guaranty to
Landlord. Tenant represents and warrants that except for Temescal Wellness, LLC, a Delaware limited liability
company, Temescal Management Services, LLC, a Nevada limited liability company, Integrative Health Products,
LLC, a Delaware limited liability company, Temescal Wellness of Maryland, LLC, a Maryland limited liability
company, and Temescal Wellness, Inc., a New Hampshire corporation (collectively, the "Excluded Affiliates"), as of
the Execution Date, the Guarantors are the only affiliates of Tenant that conduct business in the cannabis industry. In
the event that (a) any entity affiliated with Tenant is formed after the Execution Date which entity conducts business
in the cannabis industry or (b) any Excluded Affiliate intends to start conducting business in the Massachusetts
cannabis industry (in each case, a "New Guarantor”), Tenant shall promptly cause such New Guarantor to execute a
Guaranty in the form attached hereto as Exhibit D and deliver such executed Guaranty to Landlord. With respect to
any New Guarantor formed after the Execution Date, any failure by Tenant to provide such Guaranty within thirty
(30) days following the formation of such New Guarantor shall be deemed a material default under this Lease. With
respect to any New Guarantor that constitutes an Excluded Affiliate that intends to start conducting business in the
Massachusetts cannabis industry, any failure by Tenant to provide such Guaranty prior to such New Guarantor
conducting any business in the Massachusetts cannabis industry shall be deemed a material default under the Lease.
The obligations of each Guarantor shall be joint and several and Tenant shall cause each Guarantor to execute and
deliver such further documentation as may be reasonably required to confirm such Guarantor’s full and unconditional
guaranty of Tenant’s obligations under this Lease.

33. Notices. Except as otherwise stated in this Lease, any notice, consent, demand, invoice, statement or other
communication required or permitted to be given hereunder shall be in writing and shall be given by (a) personal
delivery, (b) overnight delivery with a reputable international overnight delivery service, such as FedEx, or (c)
facsimile or email transmission, so long as such transmission is followed within one (1) business day by delivery
utilizing one of the methods described in Subsection 33(a) or (b). Any such notice, consent, demand, invoice,
statement or other communication shall be deemed delivered (x) upon receipt, if given in accordance with Subsection
33(a); (y) one (1) business day after deposit with a reputable international overnight delivery service, if given if given
in accordance with Subsection 33(b); or (z) upon transmission, if given in accordance with Subsection 33(¢c). Except
as otherwise stated in this Lease, any notice, consent, demand, invoice, statement or other communication required or
permitted to be given pursuant to this Lease shall be addressed to Tenant at the Premises, or to Landlord or Tenant at
the addresses shown in Section 2. Either party may, by notice to the other given pursuant to this Section, specify
additional or different addresses for notice purposes.

34. Miscellaneous.

34.1.  To induce Landlord to enter into this Lease, Tenant and each Guarantor agree that it shall, within
one-hundred and twenty (120) days after the end of Tenant's financial year, furnish Landlord with a certified copy of
Tenant's and each Guarantor's audited year-end consolidated financial statements for the previous year. Tenant and
each Guarantor represent and warrant that all financial statements, records and information furnished by Tenant and
each Guarantor to Landlord in connection with this Lease are true, correct and complete in all respects. If audited
financials are not otherwise prepared, unaudited financials certified by an officer of Tenant and the applicable
Guarantor as true, correct and complete in all respects shall suffice for purposes of this Section. In addition, promptly
after produced, Tenant and each Guarantor shall furnish Landlord, upon Landlord's request, unaudited financial
statements for the quarter and stub period then-ended for Tenant's and each Guarantor's first, second and third fiscal
quarters. The provisions of this Section shall not apply to any Guarantor that is traded on any nationally recognized
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Canadian or United States stock exchange.

34.2.  The terms of this Lease are intended by the parties as a final, complete and exclusive expression of
their agreement with respect to the terms that are included herein and may not be contradicted or supplemented by
evidence of any other prior or contemporaneous agreement.

34.3.  Neither party shall record this Lease, provided, however, that Landlord and Tenant will cause a
notice of this Lease to be recorded in the form attached hereto as Exhibit G, so long as prior to such recordation,
Tenant executes and delivers to Landlord a termination of such memorandum in the form attached hereto as Exhibit
H, which Landlord shall not record until such time as the Lease has terminated and is of no further force or effect.
All costs incurred in connection with the recordation of such memorandum and any subsequent termination shall be
paid by Tenant or if paid by Landlord, shall be reimbursed by Tenant as an Operating Expense. Tenant agrees to
execute any further documents and instruments as may be reasonably requested by Landlord to acknowledge the
termination of the Lease and to remove the memorandum from record title to the Premises following the expiration or
earlier termination of the Lease, as applicable.

344, Landlord and Tenant have each participated in the drafting and negotiation of this Lease, and the
language in all parts of this Lease shall be in all cases construed as a whole according to its fair meaning and not
strictly for or against either Landlord or Tenant.

34.5.  Except as otherwise expressly set forth in this Lease, each party shall pay its own costs and
expenses incurred in connection with this Lease and such party's performance under this Lease; provided that, if
either party commences an action, proceeding, demand, claim, action, cause of action or suit against the other party
arising out of or in connection with this Lease, then the substantially prevailing party shall be reimbursed by the other
party for all reasonable costs and expenses, including reasonable attorneys’ fees and expenses, incurred by the
substantially prevailing party in such action, proceeding, demand, claim, action, cause of action or suit, and in any
appeal in connection therewith (regardless of whether the applicable action, proceeding, demand, claim, action, cause
of action, suit or appeal is voluntarily withdrawn or dismissed).

34.6.  Time is of the essence with respect to the performance of every provision of this Lease.
34.7.  [Intentionally Omitted]

34.8.  Notwithstanding anything to the contrary contained in this Lease, Tenant’s obligations under this
Lease are independent and shall not be conditioned upon performance by Landlord.

349.  Whenever consent or approval of either party is required, that party shall not unreasonably
withhold, condition or delay such consent or approval, except as may be expressly set forth to the contrary.

34.10. Any provision of this Lease that shall prove to be invalid, void or illegal shall in no way aftect,
impair or invalidate any other provision hereof, and all other provisions of this Lease shall remain in full force and
effect and shall be interpreted as if the invalid, void or illegal provision did not exist.

34.11. Each of the covenants, conditions and agreements herein contained shall inure to the benefit of and
shall apply to and be binding upon the parties hereto and their respective heirs; legatees; devisees; executors;
administrators; and permitted successors and assigns. This Lease is for the sole benefit of the parties and their
respective heirs, legatees, devisees, executors, administrators and permitted successors and assigns, and nothing in
this Lease shall give or be construed to give any other person or entity any legal or equitable rights. Nothing in this
Section shall in any way alter the provisions of this Lease restricting assignment or subletting.

34.12. This Lease shall be governed by, construed and enforced in accordance with the laws of the state in
which the Premises are located, without regard to such state's conflict of law principles.

34.13. Landlord covenants that Tenant, upon paying the Rent and performing its obligations contained in
this Lease, may peacefully and quietly have, hold and enjoy the Premises, free from any claim by Landlord or
persons claiming under Landlord, but subject to all of the terms and provisions hereof, provisions of Applicable Laws
and rights of record to which this Lease is or may become subordinate. This covenant is in lieu of any other quiet
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enjoyment covenant, either express or implied.

34.14. Each of Tenant and Landlord guarantees, warrants and represents to the other party that the
individual or individuals signing this Lease have the power, authority and legal capacity to sign this Lease on behalf
of and to bind all entitics, corporations, partnerships, limited liability companies, joint venturers or other
organizations and entities on whose behalf such individual or individuals have signed.

34.15. This Lease may be executed in one or more counterparts, each of which, when taken together, shall
constitute one and the same document.

34.16. No provision of this Lease may be modified, amended or supplemented except by an agreement in
writing signed by Landlord and Tenant.

34.17. No waiver of any term, covenant or condition of this Lease shall be binding upon Landlord unless
executed in writing by Landlord. The waiver by Landlord of any breach or default of any term, covenant or condition
contained in this Lease shall not be deemed to be a waiver of any preceding or subsequent breach or default of such
term, covenant or condition or any other term, covenant or condition of this Lease.

34.18. To the extent permitted by Applicable Laws, the parties waive trial by jury in any action,
proceeding or counterclaim brought by the other party hereto related to matters arising out of or in any way connected
with this Lease; the relationship between Landlord and Tenant; Tenant's use or occupancy of the Premises; or any

claim of injury or damage related to this Lease or the Premises.

34.19. Photocopied, faxed, scanned or electronic (including docusign) signatures on this Lease shall be
considered as binding as original signatures and may be relied upon as an original.

[The remainder of this page is intentionally left blank. Signature page follows.]
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TN WITNESS WHEREOF, the parties hereto have duly executed this Lease on the day and year first above

written.
LANDLORD:
HP-MA 7TLLC,
a Delaware limited liability company y
»:'ff:"fﬁ?( / widi
gy: "\,»»{’“ "li..w.w/ ;’ix"i{/ f"" " {5{;{
Name:  Brian Wolfe /
Title: Vice President, Ceneral Céunsel and
Secretary
TENANT:

TEMESCAL WEBLLNESS OF MASSACHUSETTS,
LLC, & Massachusetts limited Hability company

By:
MName:
Title:
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease on the day and year first above

written.

LANDLORD:

IIP-MA 7 LLC,

a Delaware limited liability company

By:

Name: Brian Wolfe

Title: Vice President, General Counsel and
Secretary

TENANT:

TEMESCAL WELLNESS OF MASSACHUSETTS,
LLC, a Massachusetts limited liability company

DocuSigned by:
. i Tud fblesly
v Edward T. R SO AT

Name:
Title: Manhager
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EXHIBIT A
PREMISES

The land with buildings and improvements thereon in the city of North Adams, Berkshire County,
Massachusetts, bounded and described as follows:

Beginning at a point located in the supposed easterly line of the Public Access Road within the Hardman
Industrial Park at the southwesterly corner of land conveyed to DOROLU, LLC, dated January 10, 2019 and
recorded in the Berkshire Northern District Registry of Deeds in Book 1674, Page 502 and described as Parcel 1;

Running thence S80°57'30"E along the southerly line of said land of DOROLU, LLC a distance of 145.01
feet to a corner thereof;

Running thence N76°19'30"E along the southerly line of said land of DOROLU, LLC a distance of 560.00
feet to a point in the westerly line of land now or formerly of Consolidated Rail Corporation;

Running thence S11°29'22"W along the westerly line of said land of Consolidated Rail Corporation a
distance of 789.44 feet to a point in the northerly line of land conveyed to Crane Stationery, LLC, dated November
30, 2015 and described as Tract 2 in a deed recorded in said Registry of Deeds in Book 1583, Page 204;

Running thence N79°49'52"W along the northerly line of said land of Crane Stationery, LLC a distance of
639.27 feet to the supposed easterly line of said Public Access Road,;

Running thence N10°10'08"E along the easterly line of said Public Access Road a distance of 550.00 feet to
a point;

Continuing thence along the easterly line of said Public Access Road, along a curve to the right with a
radius of 181.23 feet, and an arc length of 10.00 feet to the point of beginning.

The above-described parcel of land contains 9.657 acres of land, and is more particularly shown on a plan prepared
for Crane Stationery, LLC entitled “Retracement Survey” prepared by Hill Engineers, Architects, Planners dated
February 26, 2019 and recorded in the Berkshire North District County Registry of Deeds as Plan No. 269.

ADDRESS: 1466 Curran Highway
North Adams, Massachusetts
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EXHIBIT B

TENANT'S PERSONAL PROPERTY

None.
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EXHIBIT C
FORM OF TENANT ESTOPPEL CERTIFICATE
To: IIP-MA 7LLC
11440 West Bernardo Court, Suite 100
San Diego, California 92127
Attention: General Counsel

Re: 1466 Curran Highway, North Adams, Massachusetts (the "Premises”)

The undersigned tenant ("Tenant") hereby certifies to you as follows:

1. Tenant is a tenant under a lease (the "Lease™) for the Premises dated as of [ ], 20[__]. The Lease
has not been cancelled, modified, assigned, extended or amended [except as follows: [ 1], and there are no
other agreements, written or oral, affecting or relating to Tenant's lease of the Premises. The lease term expires on

[ 120 I

2. Tenant took possession of the Premises, currently consisting of [ ] square feet, on [ 1,
20[__], and commenced to pay rent on [ ], 20[__]. Tenant has full possession of the Premises, has not
assigned the Lease or sublet any part of the Premises, and does not hold the Premises under an assignment or
sublease[, except as follows: [ 11

3. All base rent, rent escalations and additional rent under the Lease have been paid through [ 1,
20[ _]. There is no prepaid rent[, except $[ 11[, and the amount of security deposit is $[ ] [in
cash][OR][in the form of a letter of credit]]. Tenant currently has no right to any future rent abatement under the
Lease.

4. Base rent is currently payable in the amount of $[ ] per month.
5. All work to be performed for Tenant under the Lease has been performed as required under the Lease and
has been accepted by Tenant[, except [ 11, and all allowances to be paid to Tenant, including allowances for

tenant improvements, moving expenses or other items, have been paid.

6. The Lease is in full force and eftect, free from default and free from any event that could become a default
under the Lease, and Tenant has no claims against the landlord or offsets or defenses against rent, and there are no
disputes with the landlord. Tenant has received no notice of prior sale, transfer, assignment, hypothecation or pledge

of the Lease or of the rents payable thereunder|, except [ 11
7. Except as set forth in the Lease, Tenant has no rights or options to purchase the Premises.
8. To Tenant's knowledge, no hazardous wastes have been generated, treated, stored or disposed of by or on

behalf of Tenant in, on or around the Premises in violation of any environmental laws.

9. The undersigned has executed this Estoppel Certificate with the knowledge and understanding that
[INSERT NAME OF LANDLORD, PURCHASER OR LENDER, AS APPROPRIATE] or its assignee is
[acquiring the Premises/making a loan secured by the Premises] in reliance on this certificate and that the
undersigned shall be bound by this certificate. The statements contained herein may be relied upon by [INSERT
NAME OF PURCHASER OR LENDER, AS APPROPRIATE], I[IP-MA 7 LLC, IIP Operating Partnership, LP,
Innovative Industrial Properties, Inc., and any [other] mortgagee of the Premises and their respective successors and
assigns.

[Signature page follows]
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Any capitalized terms not defined herein shall have the respective meanings given in the Lease.

Dated this[  ]dayof[ 1,201
[ 1.

af |

By:

Name:

Title:
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EXHIBIT D
FORM OF
GUARANTY OF LEASE
This Guaranty of Lease ("Guaranty") is executed effective on the ~ day of [ 1, 20[ 1, by
[ ], al[ ] ("Guarantor"), whose address for notices is [ ], in favor of IIP-MA 7

LLC, a Delaware limited liability company ("Landlord"), whose address for notices is 11440 West Bernardo Court,
Suite 100, San Diego, California 92127, Attn: General Counsel.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Guarantor covenants and agrees as follows:

1. Recitals. This Guaranty is made with reference to the following recitals of facts which constitute a
material part of this Guaranty:

() Landlord, as Landlord, and [ ], a [ ], as Tenant ("Tenant"),
entered into that certain Lease dated as of [ ], 2021 (the "Lease"), with respect to certain real property
located at 1466 Curran Highway, North Adams, Massachusetts, as more particularly described in the Lease (the
"Leased Premises").

b) Guarantor is an affiliate of Tenant and is therefore receiving a substantial benefit for executing this
Guaranty.
(c) Landlord would not have entered into the Lease with Tenant without having received the Guaranty

executed by Guarantor as an inducement to Landlord.

(d) By this Guaranty, Guarantor intends to absolutely, unconditionally and irrevocably guarantee the
full, timely, and complete (i) payment of all rent and other sums required to be paid by Tenant under the Lease and
any other indebtedness of Tenant, (ii) performance of all other terms, covenants, conditions and obligations of
Tenant arising out of the Lease and all foreseeable and unforeseeable damages that may arise as a foreseeable or
unforeseeable consequence of any non-payment, non-performance or non-observance of, or non-compliance with,
any of the terms, covenants, conditions or other obligations described in the Lease (including, without limitation, all
attorneys' fees and disbursements and all litigation costs and expenses incurred or payable by Landlord or for which
Landlord may be responsible or liable, or caused by any such default), and (ii1) payment of any and all expenses
(including reasonable attorneys' fees and expenses and litigation expenses) incurred by Landlord in enforcing any of
the rights under the Lease or this Guaranty within five (5) days after Landlord’s demand thereafter (collectively, the
"Guaranteed Obligations").

2. Guaranty. From and after the Execution Date (as such term is defined under the Lease), Guarantor
absolutely, unconditionally and irrevocably guarantees, as principal obligor and not merely as surety, to Landlord,
the full, timely and unconditional payment and performance, of the Guaranteed Obligations strictly in accordance
with the terms of the Lease, as such Guaranteed Obligations may be modified, amended, extended or renewed from
time to time. This is a Guaranty of payment and performance and not merely of collection. Guarantor agrees that
Guarantor is primarily liable for and responsible for the payment and performance of the Guaranteed Obligations.
Guarantor shall be bound by all of the provisions, terms, conditions, restrictions and limitations contained in the
Lease which are to be observed or performed by Tenant, the same as if Guarantor was named therein as Tenant with
joint and several liability with Tenant, and any remedies that Landlord has under the Lease against Tenant shall
apply to Guarantor as well. If Tenant defaults in any Guaranteed Obligation under the Lease, Guarantor shall in
lawful money of the United States, pay to Landlord on demand the amount due and owing under the Lease.
Guarantor waives any rights to notices of acceptance, modifications, amendment, extension or breach of the Lease.
If Guarantor is a natural person, it is expressly agreed that this guaranty shall survive the death of such guarantor and
shall continue in effect. The obligations of Guarantor under this Guaranty are independent of the obligations of
Tenant or any other guarantor. Guarantor acknowledges that this Guaranty and Guarantor's obligations and
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liabilities under this Guaranty are and shall at all times continue to be absolute and unconditional in all respects and
shall be the separate and independent undertaking of Guarantor without regard to the genuineness, validity, legality
or enforceability of the Lease, and shall at all times be valid and enforceable irrespective of any other agreements or
circumstances of any nature whatsoever which might otherwise constitute a defense to this Guaranty and the
obligations and liabilities of Guarantor under this Guaranty or the obligations or liabilities of any other person or
entity (including, without limitation, Tenant) relating to this Guaranty or the obligations or liabilities of Guarantor
hereunder or otherwise with respect to the Lease or to Tenant. Guarantor hereby absolutely, unconditionally and
irrevocably waives any and all rights it may have to assert any defense, set-off, counterclaim or cross-claim of any
nature whatsoever with respect to this Guaranty or the obligations or liabilities of Guarantor under this Guaranty or
the obligations or liabilities of any other person or entity (including, without limitation, Tenant) relating to this
Guaranty or the obligations or liabilities of Guarantor under this Guaranty or otherwise with respect to the Lease, in
any action or proceeding brought by the holder hereof to enforce the obligations or liabilities of Guarantor under this
Guaranty. This Guaranty sets forth the entire agreement and understanding of Landlord and Guarantor, and
Guarantor acknowledges that no oral or other agreements, understandings, representations or warranties exist with
respect to this Guaranty or with respect to the obligations or liabilities of Guarantor under this Guaranty. The
obligations of Guarantor under this Guaranty shall be continuing and irrevocable (a) during any period of time when
the liability of Tenant under the Lease continues, and (b) until all of the Guaranteed Obligations have been fully
discharged by payment, performance or compliance. If at any time all or any part of any payment received by
Landlord from Tenant or Guarantor or any other person under or with respect to the Lease or this Guaranty has been
refunded or rescinded pursuant to any court order, or declared to be fraudulent or preferential, or are set aside or
otherwise are required to be repaid to Tenant, its estate, trustee, receiver or any other party, including as a result of
the insolvency, bankruptcy or reorganization of Tenant or any other party (an "Invalidated Payment"), then
Guarantor's obligations under the Guaranty shall, to the extent of such Invalidated Payment be reinstated and
deemed to have continued in existence as of the date that the original payment occurred. This Guaranty shall not be
affected or limited in any manner by whether Tenant may be liable, with respect to the Guaranteed Obligations
individually, jointly with other primarily, or secondarily.

3. No Impairment of Guaranteed Obligations. Guarantor further agrees that Guarantor's liability for the
Guaranteed Obligations shall in no way be released, discharged, impaired or affected or subject to any counterclaim,
setoff or deduction by (a) any waiver, consent, extension, indulgence, compromise, release, departure from or other
action or inaction of Landlord under or in respect of the Lease or this Guaranty, or any obligation or liability of
Tenant, or any exercise or non-exercise of any right, remedy, power or privilege under or in respect to the Lease or
this Guaranty, (b) any change in the time, manner or place of payment or performance of the Guaranteed
Obligations, (c) the acceptance by Landlord of any additional security or any increase, substitution or change
therein, (d) the release by Landlord of any security or any withdrawal thereof or decrease therein, (e) any assignment
of the Lease or any subletting of all or any portion of the Leased Premises (with or without Landlord's consent), (f)
any holdover by Tenant beyond the term of the Lease (g) any termination of the Lease, (h) any release or discharge
of Tenant in any bankruptcy, receivership or other similar proceedings, (i) the impairment, limitation or
modification of the liability of Tenant or the estate of Tenant in bankruptcy or of any remedy for the enforcement of
Tenant's liability under the Lease resulting from the operation of any present or future provisions of any bankruptcy
code or other statute or from the decision in any court, or the rejection or disaffirmance of the Lease in any such
proceedings, (j) any merger, consolidation, reorganization or similar transaction involving Tenant, even if Tenant
ceases to exist as a result of such transaction, (k) the change in the corporate relationship between Tenant and
Guarantor or any termination of such relationship, (1) any change in the direct or indirect ownership of all or any part
of the shares in Tenant, or (m) to the extent permitted under applicable law, any other occurrence or circumstance
whatsoever, whether similar or dissimilar to the foregoing, which might otherwise constitute a legal or equitable
defense or discharge of the liabilities of Guarantor or which might otherwise limit recourse against Guarantor.
Guarantor further understands and agrees that Landlord may at any time enter into agreements with Tenant to amend
and modify the Lease, and may waive or release any provision or provisions of the Lease, and, with reference to
such instruments, may make and enter into any such agreement or agreements as Landlord and Tenant may deem
proper and desirable, without in any manner impairing or affecting this Guaranty or any of Landlord's rights
hereunder or Guarantor'’s obligations hereunder, unless otherwise agreed in writing thereunder or under the Lease.

4. Remedies.
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a) If Tenant defaults with respect to the Guaranteed Obligations, and if Guarantor does not fulfill
Tenant's obligations immediately upon its receipt of written notice of such default from Landlord, Landlord may at
its election proceed immediately against Guarantor, Tenant, or any combination of Tenant, Guarantor, and/or any
other guarantor. It is not necessary for Landlord, in order to enforce payment and performance by Guarantor under
this Guaranty, first or contemporaneously to institute suit or exhaust remedies against Tenant or other liable for any
of the Guaranteed Obligations or to enforce rights against any collateral securing any of it. Guarantor hereby waives
any right to require Landlord to join Tenant in any action brought hereunder or to commence any action against or
obtain any judgment against Tenant or to pursue any other remedy or enforce any other right. If any portion of the
Guaranteed Obligations terminates and Landlord continues to have any rights that it may enforce against Tenant
under the Lease after such termination, then Landlord may at its election enforce such rights against Guarantor.
Unless and until all Guaranteed Obligations have been fully satisfied, Guarantor shall not be released from its
obligations under this Guaranty irrespective of: (i) the exercise (or failure to exercise) by Landlord of any of
Landlord's rights or remedies (including, without limitation, compromise or adjustment of the Guaranteed
Obligations or any part thereof); or (ii) any release by Landlord in favor of Tenant regarding the fulfillment by
Tenant of any obligation under the Lease.

b) Notwithstanding anything in the foregoing to the contrary, Guarantor hereby covenants and agrees
to and with Landlord that Guarantor may be joined in any action by or against Tenant in connection with the Lease.
Guarantor also agrees that, in any jurisdiction, it will be conclusively bound by the judgment in any such action by
or against Tenant (wherever brought) as if Guarantor were a party to such action even though Guarantor is not
joined as a party in such action.

5. Waivers. With the exception of the defense of prior payment, performance or compliance by Tenant or
Guarantor of or with the Guaranteed Obligations which Guarantor is called upon to pay or perform, or the defense
that Landlord's claim against Guarantor is barred by the applicable statute of limitations, Guarantor hereby waives
and releases all defenses of the law of guaranty or suretyship to the extent permitted by law.

6. Rights Cumulative. All rights, powers and remedies of Landlord under this Guaranty shall be cumulative
and in addition to all rights, powers and remedies given to Landlord by law.

7. Representations and Warranties. Guarantor hereby represents and warrants that (a) the financial
statements of Guarantor provided to Landlord are true, correct and complete in all material respects and contain no
material omissions; (b) Landlord has made no representation to Guarantor as to the creditworthiness or financial
condition of Tenant; (¢) Guarantor has full power to execute, deliver and carry out the terms and provisions of this
Guaranty and has taken all necessary action to authorize the execution, delivery and performance of this Guaranty;
(d) Guarantor's execution and delivery of, and the performance of its obligations under, this Guaranty does not
conflict with or violate any of Guarantor's organizational documents, or any contract, agreement or decree which
Guarantor is a party to or which is binding on Guarantor; (¢) the individual executing this Guaranty on behalf of
Guarantor has the authority to bind Guarantor to the terms and conditions of this Guaranty; (f) Guarantor has been
represented by counsel of its choice in connection with this Guaranty; (g) this Guaranty when executed and
delivered shall constitute the legal, valid and binding obligations of Guarantor enforceable against Guarantor in
accordance with its terms; and (h) there is no action, suit, or proceeding pending or, to the knowledge of Guarantor,
threatened against Guarantor before or by any governmental authority which questions the validity or enforceability
of, or Guarantor's ability to perform under, this Guaranty.

8. Subordination. In the event of Tenant's insolvency or the disposition of the assets of Tenant, through
bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Tenant
applicable to the payment of all claims of Landlord and/or Guarantor shall be paid to Landlord and shall be first
applied by Landlord to the Guaranteed Obligations. Any indebtedness of Tenant now or hereafter held by
Guarantor, whether as original creditor or assignee or by way of subrogation, restitution, reimbursement,
indemnification or otherwise, is hereby subordinated in right of payment to the Guaranteed Obligations. So long as
an uncured event of default exists under the Lease, (a) at Landlord's written request, Guarantor shall cause Tenant to
pay to Landlord all or any part of any funds invested in or loaned to Tenant by Guarantor which Guarantor is
entitled to withdraw or collect and (b) any such indebtedness or other amount collected or received by Guarantor
shall be held in trust for Landlord and shall forthwith be paid over to Landlord to be credited and applied against the
Guaranteed Obligations. Subject to the foregoing, Guarantor shall be entitled to receive from Landlord any amounts
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that are, from time to time, due to Guarantor in the ordinary course of business. Until all of Tenant's obligations
under the Lease are fully performed, Guarantor shall have no right of subrogation against Tenant by reason of any
payments, acts or performance by Guarantor under this Guaranty.

9. Governing Law. This Guaranty shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts, United States of America, without regard to principles of conflicts of laws. TO
THE FULLEST EXTENT PERMITTED BY LAW, GUARANTOR HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION
GOVERNS THIS GUARANTY.

10. Attorneys' Fees. In the event any litigation or other proceeding ("Proceeding") is initiated by any party
against any other party to enforce this Guaranty, the prevailing party in such Proceeding shall be entitled to recover
from the unsuccessful party all costs, expenses, and actual reasonable attorneys' fees relating to or arising out of
such Proceeding.

11. Modification. This Guaranty may be modified only by a contract in writing executed by Guarantor and
Landlord.
12. Invalidity. If any provision of the Guaranty shall be invalid or unenforceable, the remainder of this

Guaranty shall not be affected by such invalidity or unenforceability. In the event, and to the extent, that this
Guaranty shall be held ineffective or unenforceable by any court of competent jurisdiction, then Guarantor shall be
deemed to be a tenant under the Lease with the same force and effect as if Guarantor were expressly named as a co-
tenant therein with joint and several liability.

13. Successors and Assigns. Unless otherwise agreed in writing or under the Lease, this Guaranty shall be
binding upon and shall inure to the benefit of the successors-in-interest and assigns of each party to this Guaranty.

14. Notices. Any notice, consent, demand, invoice, statement or other communication required or permitted to
be given hereunder shall be in writing and shall be given by (a) personal delivery, (b) overnight delivery with a
reputable international overnight delivery service, such as FedEx, or (¢) facsimile or email transmission, so long as
such transmission is followed within one (1) business day by delivery utilizing one of the methods described in
subsections (a) or (b). Any such notice, consent, demand, invoice, statement or other communication shall be
deemed delivered (x) upon receipt, if given in accordance with subsection (a); (y) one business (1) day after deposit
with a reputable international overnight delivery service, if given if given in accordance with subsection (b); or (z)
upon transmission, if given in accordance with subsection (¢). Except as otherwise stated in this Guaranty, any
notice, consent, demand, invoice, statement or other communication required or permitted to be given pursuant to
this Guaranty shall be addressed to Guarantor or Landlord at the address set forth above in the introductory
paragraph of this Guaranty. Either party may, by notice to the other given pursuant to this Section, specify
additional or different addresses for notice purposes.

15. Waiver. Any waiver of a breach or default under this Guaranty must be in a writing that is duly executed
by Landlord and shall not be a waiver of any other default concerning the same or any other provision of this
Guaranty. No delay or omission in the exercise of any right or remedy shall impair such right or remedy or be
construed as a waiver.

16. Withholding. Unless otherwise agreed in the Lease, any and all payments by Guarantor to Landlord under
this Guaranty shall be made free and clear of and without deduction for any and all present or future taxes, duties,
levies, imposts, deductions, assessments, fees, withholdings or similar charges, and all liabilities with respect thereto
(collectively, "Taxes"). If Guarantor shall be required by any applicable laws to deduct any Taxes from or in
respect of any sum payable under this Guaranty to Landlord: (a) the sum payable shall be increased as necessary so
that after making all required deductions, the Landlord receives an amount equal to the sum it would have received
had no such deductions been made; (b) Guarantor shall make such deductions; and (¢) Guarantor shall pay the full
amount deducted to the relevant taxation authority or other authority in accordance with applicable laws.
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17. Financial Condition of Tenant. Landlord shall have no obligation to disclose or discuss with Guarantor
Landlord's assessment of the financial condition of Tenant. Guarantor has adequate means to obtain information
from Tenant on a continuing basis concerning the financial condition of Tenant and its ability to perform its
Guaranteed Obligations, and Guarantor assumes responsibility for being and keeping informed of Tenant's financial
condition and of all circumstances bearing upon the risk of Tenant's failure to perform the Guaranteed Obligations.

18. Bankruptcy. So long as the Guaranteed Obligations remain outstanding, Guarantor shall not, without
Landlord's prior written consent, commence or join with any other person in commencing any bankruptcy or similar
proceeding of or against Tenant. Guarantor's obligations hereunder shall not be reduced, limited, impaired,
discharged, deferred, suspended or terminated by any bankruptcy or similar proceeding (voluntary or involuntary)
involving Tenant or by any defense that Tenant may have by reason of an order, decree or decision of any court or
administrative body resulting from any such proceeding. To the fullest extent permitted by law, Guarantor will
permit any trustee in bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar
person to pay to Landlord or allow the claim of Landlord in respect of any interest, fees, costs, expenses or other
Guaranteed Obligations accruing or arising after the date on which such case or proceeding is commenced.

19. Conveyance or Transfer. Without Landlord's written consent, Guarantor shall not convey, sell, lease or
transfer any of its properties or assets to any person or entity to the extent that such conveyance, sale, lease or
transfer could have a material adverse effect on Guarantor's ability to fulfill any of the Guaranteed Obligations.

20. Financials. To induce Landlord to enter into the Lease, Guarantor shall provide to Landlord all

information as required to be provided by Tenant and/or Guarantor pursuant to Section 34.1 of the Lease, subject to
all conditions set forth in that Section.

21. Joint and Several Liability. Guarantor's liability under this Guaranty shall be joint and several with any
and all other Guarantors in accordance with the terms and conditions of the Lease.

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be signed by its respective officer
thereunto duly authorized, all as of the date first written above.

GUARANTOR
[ I,

al 1

By:

Name:

Title:
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EXHIBIT E
WORK LETTER

This Work Letter (this "Work Letter") is made and entered into as of the 26" day of May, 2021, by and
between IIP-MA 7 LLC, a Delaware limited liability company ("Landlord"), and TEMESCAL WELLNESS OF
MASSACHUSETTS, LLC, a Massachusetts limited liability company ("Tenant"), and is attached to and made a
part of that certain Lease dated as of May 26, 2021 (as the same may be amended, amended and restated,
supplemented or otherwise modified from time to time, the "Lease"), by and between Landlord and Tenant for the
Premises located at 1466 Curran Highway, North Adams, Massachusetts. All capitalized terms used but not
otherwise defined herein shall have the meanings given them in the Lease.

1. General Requirements.
1.1. Authorized Representatives.
() Landlord designates, as Landlord's authorized representative ("Landlord's Authorized

Representative”), (i) Catherine Hastings as the person authorized to initial plans, drawings, approvals and to sign
change orders pursuant to this Work Letter and (ii) an officer of Landlord as the person authorized to sign any
amendments to this Work Letter or the Lease. Tenant shall not be obligated to respond to or act upon any such item
until such item has been initialed or signed (as applicable) by the appropriate Landlord's Authorized Representative.
Landlord may change either Landlord's Authorized Representative upon one (1) business day's prior written notice
to Tenant.

(b) Tenant designates Thomas Haffly ("Tenant's Authorized Representative") as the
person authorized to initial and sign all plans, drawings, change orders and approvals pursuant to this Work Letter.
Landlord shall not be obligated to respond to or act upon any such item until such item has been initialed or signed
(as applicable) by Tenant's Authorized Representative. Tenant may change Tenant's Authorized Representative
upon one (1) business day's prior written notice to Landlord.

1.2. Schedule. The schedule for design and development of the Tenant Improvements, including the
time periods for preparation and review of construction documents, approvals and performance, shall be in
accordance with a schedule to be prepared by Tenant (the "Schedule”). Tenant shall prepare the Schedule so that it
is a reasonable schedule for the completion of the Tenant Improvements. The Schedule shall clearly identify all
activities requiring Landlord participation. As soon as the Schedule is completed, Tenant shall deliver the same to
Landlord for Landlord's approval, which approval shall not be unreasonably withheld, conditioned or delayed. Such
Schedule shall be approved or disapproved by Landlord within ten (10) business days after delivery to Landlord.
Landlord's failure to respond within such ten (10) business day period shall be deemed approval by Landlord. If
Landlord disapproves the Schedule, then Landlord shall notify Tenant in writing of its objections to such Schedule,
and the parties shall confer and negotiate in good faith to reach agreement on the Schedule. The Schedule shall be
subject to adjustment as mutually agreed upon in writing by the parties, or as provided in this Work Letter.

1.3. Tenant's Architects, Contractors and Consultants. The architect, engineering consultants, design
team, general contractor and subcontractors responsible for the construction of the Tenant Improvements shall be
selected by Tenant and approved by Landlord, which approval Landlord shall not unreasonably withhold, condition
or delay. All Tenant contracts related to the Tenant Improvements shall provide that Tenant may assign such
contracts and any warranties with respect to the Tenant Improvements to Landlord at any time.

2. Tenant Improvements. Notwithstanding any other provision of this Lease, all Tenant Improvements must
be performed by a general contractor engaged by Tenant, at Tenant's sole cost and expense (subject to Landlord’s
obligations with respect to any portion of the TI Allowance) and in accordance with the Approved Plans (as defined
below), the Lease and this Work Letter. All material and equipment furnished by Tenant or its contractors as the
Tenant Improvements shall be new or "like new;" the Tenant Improvements shall be performed in a first-class,
workmanlike manner. Tenant shall take, and shall require its contractors to take, commercially reasonable steps to
protect the Premises during the performance of any Tenant Improvements, including covering or temporarily
removing any window coverings so as to guard against dust, debris or damage.
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2.1. Work Plans. Tenant shall prepare and submit to Landlord for approval schematics covering the
Tenant Improvements prepared in conformity with the applicable provisions of this Work Letter (the "Draft
Schematic Plans"). The Draft Schematic Plans shall contain sufficient information and detail to accurately describe
the proposed design to Landlord and such other information as Landlord may reasonably request in connection with
its review of the proposed design consistent with the Permitted Use. Landlord shall notify Tenant in writing within
ten (10) business days after receipt of the Draft Schematic Plans whether Landlord approves or objects to the Draft
Schematic Plans and of the manner, if any, in which the Draft Schematic Plans are unacceptable, provided that
Landlord shall not unreasonably withhold, condition or delay its approval of such Draft Schematic Plans. Landlord's
failure to respond within such ten (10) business day period shall be deemed approval by Landlord. If Landlord
reasonably objects to the Draft Schematic Plans, then Tenant shall revise the Draft Schematic Plans and cause
Landlord's objections to be remedied in the revised Draft Schematic Plans. Tenant shall then resubmit the revised
Draft Schematic Plans to Landlord for approval, such approval not to be unreasonably withheld, conditioned or
delayed. Landlord's approval of or objection to revised Draft Schematic Plans and Tenant's correction of the same
shall be in accordance with this Section until Landlord has approved the Draft Schematic Plans in writing or been
deemed to have approved them. The iteration of the Draft Schematic Plans that is approved or deemed approved by
Landlord without objection shall be referred to herein as the "Approved Schematic Plans.”

2.2. Construction Plans. Tenant shall prepare final plans and specifications for the Tenant
Improvements that (a) are consistent with and are logical evolutions of the Approved Schematic Plans and (b)
incorporate any other Tenant-requested (and Landlord-approved) Changes (as defined below). As soon as such final
plans and specifications ("Construction Plans") are completed, Tenant shall deliver the same to Landlord for
Landlord's approval, which approval shall not be unreasonably withheld, conditioned or delayed. All such
Construction Plans shall be submitted by Tenant to Landlord in electronic .pdf, CADD and full-size hard copy
formats, and shall be approved or disapproved by Landlord within ten (10) business days after delivery to Landlord.
Landlord's failure to respond within such ten (10) business day period shall be deemed approval by Landlord. If the
Construction Plans are disapproved by Landlord, then Landlord shall notify Tenant in writing of its objections to
such Construction Plans, and the parties shall confer and negotiate in good faith to reach agreement on the
Construction Plans. Promptly after the Construction Plans are approved by Landlord and Tenant, two (2) copies of
such Construction Plans shall be initialed and dated by Landlord and Tenant, and Tenant shall promptly submit such
Construction Plans to all appropriate Governmental Authorities for approval. The Construction Plans so approved,
and all change orders approved (to the extent required) by Landlord, are referred to herein as the "Approved Plans.”

2.3. Changes to the Tenant Improvements. Any material changes to the Approved Plans (each, a
"Change") requested by Tenant shall be subject to the prior written approval of Landlord, not to be unreasonably
withheld, conditioned or delayed. For purposes hereof, a “material change” to the Approved Plans shall mean any
change that will result in additional costs in excess of Fifty Thousand Dollars ($50,000.00), will require changes to
the exterior of the Building, any penetration in the Building envelope or structural modification to the Premises or
will otherwise have a material adverse effect on the Building or life safety systems. Any such Change request shall
detail the nature and extent of any requested Changes, including any modification of the Approved Plans and the
Schedule, as applicable, necessitated by the Change. In the event that Landlord fails to respond to any such Change
request within five (5) business days of receipt, such Change shall be deemed approved.

3. Completion of Tenant Improvements. Tenant, at its sole cost and expense (except for the TI Allowance),
shall perform and complete the Tenant Improvements in all respects (a) in substantial conformance with the
Approved Plans, (b) otherwise in compliance with provisions of the Lease and this Work Letter and (c) in
accordance with Applicable Laws, the requirements of Tenant's insurance carriers, the requirements of Landlord's
insurance carriers (to the extent Landlord provides its insurance carriers' requirements to Tenant) and the board of
fire underwriters having jurisdiction over the Premises. The Tenant Improvements shall be deemed completed at
such time as Tenant shall furnish to Landlord (t) evidence satisfactory to Landlord that (i) all Tenant Improvements
have been completed and paid for in full (which shall be evidenced by the architect's certificate of completion and
the general contractor’s and each subcontractor's and material supplier's final unconditional waivers and releases of
liens, each in a form acceptable to Landlord and complying with Applicable Laws, and a Certificate of Substantial
Completion in the form of the American Institute of Architects document G704, executed by the project architect
and the general contractor, together with a statutory notice of substantial completion from the general contractor),
(ii) all Tenant Improvements have been accepted by Landlord, (iii) any and all liens related to the Tenant
Improvements have either been discharged of record (by payment, bond, order of a court of competent jurisdiction
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or otherwise) or waived by the party filing such lien and (iv) no security interests relating to the Tenant
Improvements are outstanding, (u) all certifications and approvals with respect to the Tenant Improvements that may
be required from any Governmental Authority and any board of fire underwriters or similar body for the use and
occupancy of the Premises (including a certificate of occupancy for the Premises for the Permitted Use), (v)
certificates of insurance required by the Lease to be purchased and maintained by Tenant, (w) an affidavit from
Tenant's architect certifying that all work performed in, on or about the Premises is in accordance with the Approved
Plans, (x) complete "as built" drawing print sets, project specifications and shop drawings and electronic CADD
files on disc (showing the Tenant Improvements as an overlay on the Building's "as built" plans for work performed
by their architect and engineers in relation to the Tenant Improvements, (y) a commissioning report prepared by a
licensed, qualified commissioning agent hired by Tenant and approved by Landlord for all new or affected
mechanical, electrical and plumbing systems (which report Landlord may hire a licensed, qualified commissioning
agent to peer review, and whose reasonable recommendations Tenant's commissioning agent shall perform and
incorporate into a revised report) and (z) such other "close out" materials as Landlord reasonably requests, such as
copies of manufacturers' warranties, operation and maintenance manuals and the like.

4. Insurance.

4.1. Property Insurance. Provided that Tenant provides Landlord with notice and such information as
may be reasonably required by Landlord regarding the construction work at least fifteen (15) business prior to
commencement of construction of the Tenant Improvements, then during the period beginning with commencement
of construction of the Tenant Improvements and ending with final completion of the Tenant Improvements,
Landlord shall maintain, or cause to be maintained (in addition to any other insurance required of Tenant pursuant to
the Lease), property insurance insuring Landlord and the Landlord Parties, as their interests may appear. Such
policy shall, on a completed values basis for the full insurable value at all times, insure against loss or damage by
fire, vandalism and malicious mischief and other such risks as are customarily covered by the so-called "broad form
extended coverage endorsement” upon all Tenant Improvements and the general contractor's and any subcontractors'
machinery, tools and equipment, all while each forms a part of, or is contained in, the Tenant Improvements or any
temporary structures on the Premises, or is adjacent thereto; provided that, for the avoidance of doubt, insurance
coverage with respect to the general contractor's and any subcontractors' machinery, tools and equipment shall be
carried on a primary basis by such general contractor or the applicable subcontractor(s). Tenant agrees to pay any
deductible, and Landlord is not responsible for any deductible, for a claim under such insurance. Such property
insurance shall contain an express waiver of any right of subrogation by the insurer against Landlord and the
Landlord Parties and shall name Landlord and its affiliates as loss payees as their interests may appear. All costs
incurred by Landlord in connection with such insurance shall be deemed Operating Expenses under the Lease.

4.2. Workers' Compensation Insurance. At all times during the period of construction of the Tenant
Improvements, Tenant shall, or shall cause its contractors or subcontractors to, maintain statutory workers'
compensation insurance as required by Applicable Laws.

5. Liability. Tenant assumes sole responsibility and liability for any and all injuries or the death of any
persons, including Tenant's contractors and subcontractors and their respective employees, agents and invitees, and
for any and all damages to property caused by, resulting from or arising out of any act or omission on the part of
Tenant, Tenant's contractors or subcontractors, or their respective employees, agents and invitees in the prosecution
of the Tenant Improvements. Tenant agrees to indemnify, save, defend (at Landlord’s option and with counsel
reasonably acceptable to Landlord) and hold the Landlord Indemnitees harmless from and against all Claims due to,
because of or arising out of any and all such injuries, death or damage, whether real or alleged, and Tenant and
Tenant's contractors and subcontractors shall assume and defend at their sole cost and expense all such Claims;
provided, however, that nothing contained in this Work Letter shall be deemed to indemnify or otherwise hold
Landlord harmless from or against liability caused by Landlord's gross negligence or willful misconduct. Any
deficiency in design or construction of the Tenant Improvements shall be solely the responsibility of Tenant,
notwithstanding the fact that Landlord may have approved of the same in writing.

6. TI Allowance.

6.1. Application of TT Allowance. Subject to the provisions of Section 5 of the Lease, Landlord shall
contribute the TI Allowance toward the costs and expenses incurred in connection with the performance of the
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Tenant Improvements, in accordance with Section 5 of the Lease. If the entire TI Allowance is not applied toward
or reserved for the costs of the Tenant Improvements, then Tenant shall not be entitled to a credit of such unused
portion of the TT Allowance. Tenant may apply the TI Allowance for the payment of construction and other costs in
accordance with the terms and provisions of the Lease.

6.2. Approval of Budget for the Tenant Improvements. Notwithstanding anything to the contrary set
forth elsewhere in this Work Letter or the Lease, Landlord shall not have any obligation to expend any portion of the
TI Allowance until Landlord and Tenant shall have approved in writing the budget for the Tenant Improvements
(the "Approved Budget"). Prior to Landlord's approval of the Approved Budget, Tenant shall pay all of the costs
and expenses incurred in connection with the Tenant Improvements as they become due. Landlord shall not be
obligated to reimburse Tenant for costs or expenses relating to the Tenant Improvements that exceed the amount of
the TI Allowance. Landlord shall not unreasonably withhold, condition or delay its approval of any budget for
Tenant Improvements that is proposed by Tenant.

6.3. Fund Requests. Subject to Section 5 of the Lease, upon submission by Tenant to Landlord of (a) a
statement (a "Fund Request") setting forth the total amount of the TI Allowance requested, (b) a summary of the
Tenant Improvements performed using AIA standard form Application for Payment (G 702) executed by the general
contractor and by the architect, (c) invoices from the general contractor, the architect, and any subcontractors,
material suppliers and other parties in the amount of the TI Allowance requested by Tenant for reimbursement or
direct payment to the third party payee, (d) unconditional lien releases from the general contractor and each
subcontractor and material supplier with respect to all prior payments made by Landlord or costs incurred and paid
by Tenant for the Tenant Improvements from the prior month’s Application for Payment, together with conditional
lien releases for the current Application for Payment, all being in a form acceptable to Landlord and complying with
Applicable Laws; and (e) the items required to be delivered by Tenant pursuant to Section 5 of the Lease, then
Landlord shall, within fifteen (15) days following receipt by Landlord of the Fund Request and all accompanying
materials required by this Section, pay to Tenant (or to the third party payee as directed by Tenant) the amount of
the TI Allowance requested.

7. Miscellaneous.

7.1. Incorporation of Lease Provisions. Sections 34.2 through 34.18 of the Lease are incorporated into
this Work Letter by reference and shall apply to this Work Letter in the same way that they apply to the Lease.
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N WITNESS WHEREQF, Landlord and Tenant have executed this Work Letier to be effective on the date
first above writien.

LANDLORD:
IP-MA7LLC,
a Delaware Himited liability company
F 8 & Eyd
= v /o ;@z fi’;f’;
By: Ll LA S PTG
Name: Brian Wolfe

&

Title:  Vice President, General Counsel and Secretary

TENANT:

TEMESCAL WELLNESS OF MASSACHUSETTS,
& Massachusetts linted Hability company

By:
Name:
Title:
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Work Letter to be effective on the date
first above written.

LANDLORD:

1IP-MA 7 LLC,
a Delaware limited liability company

By:
Name: Brian Wolfe
Title:  Vice President, General Counsel and Secretary

TENANT:

TEMESCAL WELLNESS OF MASSACHUSETTS,
a Massachusetts limited liability company
DocuSigned by:

[ 1ud Kbt
Naﬁe: Edward T REBAETZ =0T,
Title: chief Executive officer
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EXHIBIT E-1
TENANT WORK INSURANCE SCHEDULE

Tenant shall be responsible for requiring all of Tenant contractors doing construction or renovation work to purchase
and maintain such insurance as shall protect it from the claims set forth below which may arise out of or result from
any Tenant Work whether such Tenant Work is completed by Tenant or by any Tenant contractors or by any person
directly or indirectly employed by Tenant or any Tenant contractors, or by any person for whose acts Tenant or any
Tenant contractors may be liable:

1. Claims under workers' compensation, disability benefit and other similar employee benefit acts which are
applicable to the Tenant Work to be performed.

2. Claims for damages because of bodily injury, occupational sickness or disease, or death of employees under any
applicable employer's liability law.

3. Claims for damages because of bodily injury, or death of any person other than Tenant's or any Tenant
contractors' employees.

4. Claims for damages insured by usual personal injury liability coverage which are sustained (a) by any person as
a result of an offense directly or indirectly related to the employment of such person by Tenant or any Tenant
contractors or (b) by any other person.

5. Claims for damages, other than to the Tenant Work itself, because of injury to or destruction of tangible
property, including loss of use therefrom.

6. Claims for damages because of bodily injury or death of any person or property damage arising out of the
ownership, maintenance or use of any motor vehicle.

Tenant contractors' Commercial General Liability Insurance shall include premises/operations (including explosion,
collapse and underground coverage if such Tenant Work involves any underground work), elevators, independent
contractors, products and completed operations, and blanket contractual liability on all written contracts, all
including broad form property damage coverage. The policy form shall be the most current [SO form CGO001, or its
equivalent.

Tenant contractors' Commercial General, Automobile, Employers and Umbrella Liability Insurance shall be written
for not less than limits of liability as follows:

a.  Commercial General Liability: Commercially reasonable amounts, but in any
Bodily Injury and Property Damage event no less than $1,000,000 per occurrence and
$2,000,000 general aggregate, with $2,000,000

products and completed operations aggregate.

b.  Commercial Automobile Liability: $1,000,000 per accident
Bodily Injury and Property Damage
c.  Employer's Liability:

Each Accident $1,000,000
Disease — Policy Limit $1,000,000
Disease — Each Employee $1,000,000
d.  Excess/Umbrella Liability: Commercially reasonable amounts (excess of
Bodily Injury and Property Damage coverages a, b and ¢ above), but in any event no

less than $5,000,000 per occurrence / aggregate.

e.  Professional Liability $1,000,000 per claim
$1,000,000 aggregate

All subcontractors for Tenant contractors shall carry the same coverages and limits as specified above, unless
different limits are reasonably approved by Landlord. The foregoing policies shall contain a provision that
coverages afforded under the policies shall not be canceled or not renewed until at least thirty (30) days’ prior
written notice has been given to the Landlord. Certificates of insurance including required endorsements showing
such coverages to be in force shall be filed with Landlord prior to the commencement of any Tenant Work and prior
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to each renewal. Coverage for completed operations must be maintained for the lesser of ten (10) years and the
applicable statue of repose following completion of the Tenant Work, and certificates evidencing this coverage must
be provided to Landlord. The minimum A.M. Best's rating of each insurer shall be A- VII. Landlord and its
mortgagees shall be named as an additional insureds under Tenant contractors’ Commercial General Liability,
Commercial Automobile Liability and Umbrella Liability Insurance policies on a primary and non-contributory
basis as respects liability arising from work or operations performed, or ownership, maintenance or use of autos, by
or on behalf of such contractors. Each contractor and its insurers shall provide waivers of subrogation with respect
to any claims covered or that should have been covered by valid and collectible insurance, including any deductibles
or self-insurance maintained thereunder.

If any contractor's work involves the handling or removal of asbestos (as determined by Landlord in its sole and
absolute discretion), such contractor shall also carry Contractors Pollution Legal Liability insurance. Such coverage
shall include bodily injury, sickness, disease, death or mental anguish or shock sustained by any person; property
damage, including physical injury to or destruction of tangible property (including the resulting loss of use thereof),
clean-up costs and the loss of use of tangible property that has not been physically injured or destroyed; and defense
costs, charges and expenses incurred in the investigation, adjustment or defense of claims for such damages.
Coverage shall apply to both sudden and non-sudden pollution conditions including the discharge, dispersal, release
or escape of smoke, vapors, soot, fumes, acids, alkalis, toxic chemicals, liquids or gases, waste materials or other
irritants, contaminants or pollutants into or upon land, the atmosphere or any watercourse or body of water. Claims-
made coverage is permitted, provided the policy retroactive date is continuously maintained prior to the
Commencement Date, and coverage is continuously maintained during all periods in which Tenant occupies the
Premises. Coverage shall be maintained with limits of not less than $1,000,000 per incident with a $2,000,000

policy aggregate.
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EXHIBIT F
BASE RENT SCHEDULE
Deferral / Monthly Total
Time Period (Months) Monthly Base Rent Payback Amount
1 through 7 $ 165,916.67 $ (137,500.00) $ 28,416.67
8 through 12 $ 165,916.67 $ 4,130.90 $ 170,047.57
13 through 24 $ 170,064.59 $ 4,130.90 $ 174,195.49
25 through 36 $ 174,316.20 $ 4,130.90 $ 178,447.10
37 ' through 48 $ 178,674.11 $ 4,130.90 $ 182,805.01
49 through 60 $ 183,140.96 $ 4,130.90 $ 187,271.86
61 through 2 $ 187,719.48 $ 4,130.90 $ 191,850.38
73 through * 84 $ 192,412.47 $ 4,130.90 $ 196,543.37
85 through 96 $ 197,222.778 $ 4,130.90 $ 201,353.68
97 through 108 $ 202,153.35 $ 4,130.90 $ 206,284.25
109 through 120 $ 207,207.18 $ 4,130.90 $ 211,338.08
121 . through 132 $ 212,387.36 $ 4,130.90 ° $ 216,518.26
133 through 144 $ 217,697.04 $ 4,130.90 $ 221,827.94
145 through 156 $ 223,139.47 $ 4,130.90 $ - 227,270.37
157 . through 168 $ 228,717.96 $ 4,130.90 $ 232,848.86
169 through 180 $ 234,435.91 $ 4,130.90 $ 1 238,566.81
181 through 192 $ 240,296.81 $ 4,130.90 $ 244,427.71
193 through 204 $ 246,304.23 $ 4,130.90 $ 250,435.13
205 - through 216 $ 252,461.84 $ 4,130.90 $ 256,592.74
217 through 228 $ 258,773.39 $ 4,130.90 $ 262,904.29
229 through 240 $ 265,242.72 $ 4,130.90 $ 269,373.62
Extension Option1 ] ]
241 - through 252 $ 271,873.79 $ - $ 271,873.79
253 through 264 $ 278,670.63 : 8 - $ 278,670.63
265 through 276 $ 285,637.40 $ - $ 285,637.40
277 through 288 $ 292,778.34 $ - $ 292,778.34
289 through 300 $ 300,097.80 $ - $ 300,097.80
Extension Option 2 ) ) ]
301 through 312 $ 307,600.25 $ - $ 307,600.25
313 through 324 $ 315,290.26 $ - $ 315,290.26
325 through 336 $ 323,172.52 $ - $ 323,172.52
337 through 348 8 331,251.83 $ - $ 331,251.83
349 : through 360 $ 339,533.13 $ - $ 339,533.13
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EXHIBIT G
MEMORANDUM OF LEASE

RECORDING REQUESTED BY:
CATIC

AND WHEN RECORDED MAIL TO:
IIP-MA 7LLC

11440 West Bernardo Court, Suite 100

San Diego, California 92127
Attn: General Counsel

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE (this “Memorandum”) is entered into effective as of the  day of

May, 2021, by and between I[IP-MA 7 LLC, a Delaware limited liability company, whose address is 11440 West

Bernardo Court, Suite 100, San Diego, California 92127 (“Landlord”), and TEMESCAL WELLNESS OF

MASSACHUSETTS, LLC, a Massachusetts limited liability company, whose address is
(“Tenant”).

RECITALS

WHERAS, Landlord and Tenant have entered into a Lease dated as of May [ ], 2021 (the “Lease”),
pursuant to which Landlord has leased to Tenant the real property located at 1466 Curran Highway in North Adams,
Massachusetts, as more particularly described on Exhibit A attached hereto (the “Premises”).

WHEREAS, Landlord and Tenant desire to execute this Memorandum, which is to be recorded in the
public records of Berkshire County, Massachusetts, to provide third parties with notice of the Lease and Tenant’s
rights with respect to the Premises.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Lease Term. The term of the Lease commenced on May [ ], 2021 and expires on May [ ],
2041, subject to earlier termination of the Lease as provided therein and includes two (2) options to extend the term
of the Lease for periods of five (5) years each.

2. Termination. Upon the expiration or earlier termination of the Lease, Landlord may record a
termination of this Memorandum in the public records of Berkshire County, Massachusetts.

3. Counterparts. This Memorandum may be executed in multiple counterparts, each of which shall
be deemed an original, but all of which together constitute one and the same instrument.
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Memorandum to be executed effective as
of the day and year first above written.

LANDLORD:

IP-MA 7 LLC,
a Delaware limited liability company

By,

Name: Brian Wolfe

Title: Vice President, General Counsel and
Secretary

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA

COUNTY OF

On , 2021 before me, (here insert name and title of the officer),
personally appeared who proved to me on the basis of satisfactory evidence to be the

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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TENANT:

TEMESCAL WELLNESS OF MASSACHUSETTS, LLC, a
Massachusetts limited liability company

By:
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

County , 2021

On this date, , 2021, before me, the undersigned notary public, personally appeared

, proved to me through satisfactory evidence of identification, which was (personal knowledge)
(driver’s license) to be the person whose name is signed on the preceding or attached document, and acknowledged
to me that he signed it voluntarily as for its stated purpose.

Notary Public
Printed Name:
My Commission Expires:
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EXHIBIT A
MEMORANDUM OF LEASE

LEGAL DESCRIPTION OF PREMISES

The land with buildings and improvements thereon in the city of North Adams, Berkshire County,
Massachusetts, bounded and described as follows:

Beginning at a point located in the supposed easterly line of the Public Access Road within the Hardman
Industrial Park at the southwesterly corner of land conveyed to DOROLU, LLC, dated January 10, 2019 and
recorded in the Berkshire Northern District Registry of Deeds in Book 1674, Page 502 and described as Parcel 1;

Running thence S80°57'30"E along the southerly line of said land of DOROLU, LLC a distance of 145.01
feet to a corner thereof;

Running thence N76°19'30"E along the southerly line of said land of DOROLU, LLC a distance of 560.00
feet to a point in the westerly line of land now or formerly of Consolidated Rail Corporation;

Running thence S11°29'22"W along the westerly line of said land of Consolidated Rail Corporation a
distance of 789.44 feet to a point in the northerly line of land conveyed to Crane Stationery, LLC, dated November
30, 2015 and described as Tract 2 in a deed recorded in said Registry of Deeds in Book 1583, Page 204;

Running thence N79°49'52"W along the northerly line of said land of Crane Stationery, LLC a distance of
639.27 feet to the supposed easterly line of said Public Access Road,;

Running thence N10°10'08"E along the easterly line of said Public Access Road a distance of 550.00 feet to
a point;

Continuing thence along the easterly line of said Public Access Road, along a curve to the right with a
radius of 181.23 feet, and an arc length of 10.00 feet to the point of beginning.

The above-described parcel of land contains 9.657 acres of land, and is more particularly shown on a plan prepared
for Crane Stationery, LLC entitled “Retracement Survey” prepared by Hill Engineers, Architects, Planners dated
February 26, 2019 and recorded in the Berkshire North District County Registry of Deeds as Plan No. 269.
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EXHIBIT H
TERMINATION OF MEMORANDUM OF LEASE

RECORDING REQUESTED BY:
CATIC

AND WHEN RECORDED MAIL TO:
IIP-MA 7LLC

11440 West Bernardo Court, Suite 100

San Diego, California 92127
Attn: General Counsel

TERMINATION OF MEMORANDUM OF LEASE

THIS TERMINATION OF MEMORANDUM OF LEASE (this “Termination”) is entered into effective as
ofthe  day of , 20, by and between IIP-MA 7 LLC, a Delaware limited liability company, whose
address is 11440 West Bernardo Court, Suite 100, San Diego, California 92127 (“Landlord”), and TEMESCAL
WELLNESS OF MASSACHUSETTS, LLC, a Massachusetts limited liability company, whose address is

(“Tenant”).

RECITALS

WHERAS, Landlord and Tenant previously entered into a Lease dated as of May [ ], 2021 (the “Lease”),
pursuant to which Landlord has leased to Tenant the real property located at 1466 Curran Highway in North Adams,
Massachusetts, as more particularly described on Exhibit A attached hereto (the “Premises”).

WHEREAS, in order to provide third parties with notice of such Lease, Landlord and Tenant entered into
that certain Memorandum of Lease dated as of [ ], 2021 and recorded in the public records of Berkshire
County, Massachusetts as Instrument No. (the “Memorandum”).

WHEREAS, Landlord and Tenant desire to execute this Termination, which is to be recorded in the public
records of Allegheny County, Pennsylvania, by Landlord in order to provide third parties with notice of the
termination of the Lease and Tenant’s rights with respect to the Premises.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Termination. The parties agree to terminate and remove the Memorandum from record title to the
Premises. The Lease and Tenant’s rights with respect to the Premises shall be deemed terminated and of no further
force or effect.

2. Counterparts. This Termination may be executed in multiple counterparts, each of which shall be
deemed an original, but all of which together constitute one and the same instrument.
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Termination to be executed effective as
of the day and year first above written.

LANDLORD:

IP-MA 7 LLC,
a Delaware limited liability company

By,

Name: Brian Wolfe

Title: Vice President, General Counsel and
Secretary

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF CALIFORNIA

COUNTY OF

On , 2021 before me, (here insert name and title of the officer),
personally appeared who proved to me on the basis of satisfactory evidence to be the

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is
true and correct.

WITNESS my hand and official seal.

Signature (Seal)
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TENANT:

TEMESCAL WELLNESS OF MASSACHUSETTS, LLC, a
Massachusetts limited liability company

By:
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

County , 2021

On this date, , 2021, before me, the undersigned notary public, personally appeared

, proved to me through satisfactory evidence of identification, which was (personal knowledge)
(driver’s license) to be the person whose name is signed on the preceding or attached document, and acknowledged
to me that he signed it voluntarily as for its stated purpose.

Notary Public
Printed Name:
My Commission Expires:
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EXHIBIT A
TERMINATION OF MEMORANDUM OF LEASE

LEGAL DESCRIPTION OF PREMISES

The land with buildings and improvements thereon in the city of North Adams, Berkshire County,
Massachusetts, bounded and described as follows:

Beginning at a point located in the supposed easterly line of the Public Access Road within the Hardman
Industrial Park at the southwesterly corner of land conveyed to DOROLU, LLC, dated January 10, 2019 and
recorded in the Berkshire Northern District Registry of Deeds in Book 1674, Page 502 and described as Parcel 1;

Running thence S80°57'30"E along the southerly line of said land of DOROLU, LLC a distance of 145.01
feet to a corner thereof;

Running thence N76°19'30"E along the southerly line of said land of DOROLU, LLC a distance of 560.00
feet to a point in the westerly line of land now or formerly of Consolidated Rail Corporation;

Running thence S11°29'22"W along the westerly line of said land of Consolidated Rail Corporation a
distance of 789.44 feet to a point in the northerly line of land conveyed to Crane Stationery, LLC, dated November
30, 2015 and described as Tract 2 in a deed recorded in said Registry of Deeds in Book 1583, Page 204;

Running thence N79°49'52"W along the northerly line of said land of Crane Stationery, LLC a distance of
639.27 feet to the supposed easterly line of said Public Access Road,;

Running thence N10°10'08"E along the easterly line of said Public Access Road a distance of 550.00 feet to
a point;

Continuing thence along the easterly line of said Public Access Road, along a curve to the right with a
radius of 181.23 feet, and an arc length of 10.00 feet to the point of beginning.

The above-described parcel of land contains 9.657 acres of land, and is more particularly shown on a plan prepared
for Crane Stationery, LLC entitled “Retracement Survey” prepared by Hill Engineers, Architects, Planners dated
February 26, 2019 and recorded in the Berkshire North District County Registry of Deeds as Plan No. 269.
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GUARANTY OF LEASE

This Guaranty of Lease ("Guaranty") is executed effective on the 26 day of May, 2021, by CALLAHAN
DRIVE REALTY LLC, a Massachusetts limited liability company ("Guaranter"), whose address for notices is 307
Ferry Street, Marshfield, Massachusetts 02050, in favor of [IP-MA 7 LLC, a Delaware limited liability company
("Landlord"), whose address for notices is 11440 West Bernardo Court, Suite 100, San Diego, California 92127,
Attn: General Counsel.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Guarantor covenants and agrees as follows:

1. Recitals. This Guaranty is made with reference to the following recitals of facts which constitute a material
part of this Guaranty:
(a) Landlord, as Landlord, and Temescal Wellness of Massachusetts, LLC, a Massachusetts limited

liability company, as Tenant ("Tenant"), entered into that certain Lease dated as of May 26, 2021 (the "Lease"), with
respect to certain real property located at 1466 Curran Highway, North Adams, Massachusetts, as more particularly
described in the Lease (the "Leased Premises”).

b) Guarantor is an affiliate of Tenant and is therefore receiving a substantial benefit for executing this
Guaranty.
(c) Landlord would not have entered into the Lease with Tenant without having received the Guaranty

executed by Guarantor as an inducement to Landlord.

(d By this Guaranty, Guarantor intends to absolutely, unconditionally and irrevocably guarantee the
full, timely, and complete (i) payment of all rent and other sums required to be paid by Tenant under the Lease and
any other indebtedness of Tenant, (ii) performance of all other terms, covenants, conditions and obligations of Tenant
arising out of the Lease and all foreseeable and unforesecable damages that may arise as a foreseeable or unforeseecable
consequence of any non-payment, non-performance or non-observance of, or non-compliance with, any of the terms,
covenants, conditions or other obligations described in the Lease (including, without limitation, all attorneys' fees and
disbursements and all litigation costs and expenses incurred or payable by Landlord or for which Landlord may be
responsible or liable, or caused by any such default), and (iii) payment of any and all expenses (including reasonable
attorneys' fees and expenses and litigation expenses) incurred by Landlord in enforcing any of the rights under the
Lease or this Guaranty within five (5) days after Landlord's demand thereafter (collectively, the "Guaranteed
Obligations").

2. Guaranty. From and after the Execution Date (as such term is defined under the Lease), Guarantor
absolutely, unconditionally and irrevocably guarantees, as principal obligor and not merely as surety, to Landlord, the
full, timely and unconditional payment and performance, of the Guaranteed Obligations strictly in accordance with
the terms of the Lease, as such Guaranteed Obligations may be modified, amended, extended or renewed from time
to time. This is a Guaranty of payment and performance and not merely of collection. Guarantor agrees that Guarantor
is primarily liable for and responsible for the payment and performance of the Guaranteed Obligations. Guarantor
shall be bound by all of the provisions, terms, conditions, restrictions and limitations contained in the Lease which are
to be observed or performed by Tenant, the same as if Guarantor was named therein as Tenant with joint and several
liability with Tenant, and any remedies that Landlord has under the Lease against Tenant shall apply to Guarantor as
well. If Tenant defaults in any Guaranteed Obligation under the Lease, Guarantor shall in lawful money of the United
States, pay to Landlord on demand the amount due and owing under the Lease. Guarantor waives any rights to notices
of acceptance, modifications, amendment, extension or breach of the Lease. If Guarantor is a natural person, it is
expressly agreed that this guaranty shall survive the death of such guarantor and shall continue in effect. The
obligations of Guarantor under this Guaranty are independent of the obligations of Tenant or any other guarantor.
Guarantor acknowledges that this Guaranty and Guarantor's obligations and liabilities under this Guaranty are and
shall at all times continue to be absolute and unconditional in all respects and shall be the separate and independent
undertaking of Guarantor without regard to the genuineness, validity, legality or enforceability of the Lease, and shall
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at all times be valid and enforceable irrespective of any other agreements or circumstances of any nature whatsoever
which might otherwise constitute a defense to this Guaranty and the obligations and liabilities of Guarantor under this
Guaranty or the obligations or liabilities of any other person or entity (including, without limitation, Tenant) relating
to this Guaranty or the obligations or liabilities of Guarantor hereunder or otherwise with respect to the Lease or to
Tenant. Guarantor hereby absolutely, unconditionally and irrevocably waives any and all rights it may have to assert
any defense, set-off, counterclaim or cross-claim of any nature whatsoever with respect to this Guaranty or the
obligations or liabilities of Guarantor under this Guaranty or the obligations or liabilities of any other person or entity
(including, without limitation, Tenant) relating to this Guaranty or the obligations or liabilities of Guarantor under this
Guaranty or otherwise with respect to the Lease, in any action or proceeding brought by the holder hereof to enforce
the obligations or liabilities of Guarantor under this Guaranty. This Guaranty sets forth the entire agreement and
understanding of Landlord and Guarantor, and Guarantor acknowledges that no oral or other agreements,
understandings, representations or warranties exist with respect to this Guaranty or with respect to the obligations or
liabilities of Guarantor under this Guaranty. The obligations of Guarantor under this Guaranty shall be continuing
and irrevocable (a) during any period of time when the liability of Tenant under the Lease continues, and (b) until all
of the Guaranteed Obligations have been fully discharged by payment, performance or compliance. If at any time all
or any part of any payment received by Landlord from Tenant or Guarantor or any other person under or with respect
to the Lease or this Guaranty has been refunded or rescinded pursuant to any court order, or declared to be fraudulent
or preferential, or are set aside or otherwise are required to be repaid to Tenant, its estate, trustee, receiver or any other
party, including as a result of the insolvency, bankruptcy or reorganization of Tenant or any other party (an
"Invalidated Payment"), then Guarantor's obligations under the Guaranty shall, to the extent of such Invalidated
Payment be reinstated and deemed to have continued in existence as of the date that the original payment occurred.
This Guaranty shall not be affected or limited in any manner by whether Tenant may be liable, with respect to the
Guaranteed Obligations individually, jointly with other primarily, or secondarily.

3. No Impairment of Guaranteed Obligations. Guarantor further agrees that Guarantor's liability for the
Guaranteed Obligations shall in no way be released, discharged, impaired or affected or subject to any counterclaim,
setoff or deduction by (a) any waiver, consent, extension, indulgence, compromise, release, departure from or other
action or inaction of Landlord under or in respect of the Lease or this Guaranty, or any obligation or liability of Tenant,
or any exercise or non-exercise of any right, remedy, power or privilege under or in respect to the Lease or this
Guaranty, (b) any change in the time, manner or place of payment or performance of the Guaranteed Obligations, (c)
the acceptance by Landlord of any additional security or any increase, substitution or change therein, (d) the release
by Landlord of any security or any withdrawal thereof or decrease therein, (e) any assignment of the Lease or any
subletting of all or any portion of the Leased Premises (with or without Landlord's consent), (f) any holdover by Tenant
beyond the term of the Lease (g) any termination of the Lease, (h) any release or discharge of Tenant in any
bankruptcy, receivership or other similar proceedings, (i) the impairment, limitation or modification of the liability of
Tenant or the estate of Tenant in bankruptcy or of any remedy for the enforcement of Tenant's liability under the Lease
resulting from the operation of any present or future provisions of any bankruptcy code or other statute or from the
decision in any court, or the rejection or disaffirmance of the Lease in any such proceedings, (j) any merger,
consolidation, reorganization or similar transaction involving Tenant, even if Tenant ceases to exist as a result of such
transaction, (k) the change in the corporate relationship between Tenant and Guarantor or any termination of such
relationship, (1) any change in the direct or indirect ownership of all or any part of the shares in Tenant, or (m) to the
extent permitted under applicable law, any other occurrence or circumstance whatsoever, whether similar or dissimilar
to the foregoing, which might otherwise constitute a legal or equitable defense or discharge of the liabilities of
Guarantor or which might otherwise limit recourse against Guarantor. Guarantor further understands and agrees that
Landlord may at any time enter into agreements with Tenant to amend and modify the Lease, and may waive or release
any provision or provisions of the Lease, and, with reference to such instruments, may make and enter into any such
agreement or agreements as Landlord and Tenant may deem proper and desirable, without in any manner impairing
or aftecting this Guaranty or any of Landlord's rights hereunder or Guarantor's obligations hereunder, unless otherwise
agreed in writing thereunder or under the Lease.

4. Remedies.
a) If Tenant defaults with respect to the Guaranteed Obligations, and if Guarantor does not fulfill

Tenant's obligations immediately upon its receipt of written notice of such default from Landlord, Landlord may at
its election proceed immediately against Guarantor, Tenant, or any combination of Tenant, Guarantor, and/or any
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other guarantor. It is not necessary for Landlord, in order to enforce payment and performance by Guarantor under
this Guaranty, first or contemporaneously to institute suit or exhaust remedies against Tenant or other liable for any
of the Guaranteed Obligations or to enforce rights against any collateral securing any of it. Guarantor hereby waives
any right to require Landlord to join Tenant in any action brought hereunder or to commence any action against or
obtain any judgment against Tenant or to pursue any other remedy or enforce any other right. If any portion of the
Guaranteed Obligations terminates and Landlord continues to have any rights that it may enforce against Tenant
under the Lease after such termination, then Landlord may at its election enforce such rights against Guarantor.
Unless and until all Guaranteed Obligations have been fully satisfied, Guarantor shall not be released from its
obligations under this Guaranty irrespective of: (i) the exercise (or failure to exercise) by Landlord of any of
Landlord's rights or remedies (including, without limitation, compromise or adjustment of the Guaranteed
Obligations or any part thereof); or (ii) any release by Landlord in favor of Tenant regarding the fulfillment by
Tenant of any obligation under the Lease.

b) Notwithstanding anything in the foregoing to the contrary, Guarantor hereby covenants and agrees
to and with Landlord that Guarantor may be joined in any action by or against Tenant in connection with the Lease.
Guarantor also agrees that, in any jurisdiction, it will be conclusively bound by the judgment in any such action by
or against Tenant (wherever brought) as if Guarantor were a party to such action even though Guarantor is not
joined as a party in such action.

5. Waivers. With the exception of the defense of prior payment, performance or compliance by Tenant or
Guarantor of or with the Guaranteed Obligations which Guarantor is called upon to pay or perform, or the defense
that Landlord's claim against Guarantor is barred by the applicable statute of limitations, Guarantor hereby waives and
releases all defenses of the law of guaranty or suretyship to the extent permitted by law.

6. Rights Cumulative. All rights, powers and remedies of Landlord under this Guaranty shall be cumulative
and in addition to all rights, powers and remedies given to Landlord by law.

7. Representations and Warranties. Guarantor hereby represents and warrants that (a) the financial
statements of Guarantor provided to Landlord are true, correct and complete in all material respects and contain no
material omissions; (b) Landlord has made no representation to Guarantor as to the creditworthiness or financial
condition of Tenant; (¢) Guarantor has full power to execute, deliver and carry out the terms and provisions of this
Guaranty and has taken all necessary action to authorize the execution, delivery and performance of this Guaranty;
(d) Guarantor's execution and delivery of, and the performance of its obligations under, this Guaranty does not conflict
with or violate any of Guarantor's organizational documents, or any contract, agreement or decree which Guarantor is
a party to or which is binding on Guarantor; (e) the individual executing this Guaranty on behalf of Guarantor has the
authority to bind Guarantor to the terms and conditions of this Guaranty; (f) Guarantor has been represented by counsel
of its choice in connection with this Guaranty; (g) this Guaranty when executed and delivered shall constitute the
legal, valid and binding obligations of Guarantor enforceable against Guarantor in accordance with its terms; and (h)
there is no action, suit, or proceeding pending or, to the knowledge of Guarantor, threatened against Guarantor before
or by any governmental authority which questions the validity or enforceability of, or Guarantor's ability to perform
under, this Guaranty.

8. Subordination. In the event of Tenant's insolvency or the disposition of the assets of Tenant, through
bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Tenant
applicable to the payment of all claims of Landlord and/or Guarantor shall be paid to Landlord and shall be first
applied by Landlord to the Guaranteed Obligations. Any indebtedness of Tenant now or hereafter held by Guarantor,
whether as original creditor or assignee or by way of subrogation, restitution, reimbursement, indemnification or
otherwise, is hereby subordinated in right of payment to the Guaranteed Obligations. So long as an uncured event of
default exists under the Lease, (a) at Landlord's written request, Guarantor shall cause Tenant to pay to Landlord all
or any part of any funds invested in or loaned to Tenant by Guarantor which Guarantor is entitled to withdraw or
collect and (b) any such indebtedness or other amount collected or received by Guarantor shall be held in trust for
Landlord and shall forthwith be paid over to Landlord to be credited and applied against the Guaranteed Obligations.
Subject to the foregoing, Guarantor shall be entitled to receive from Landlord any amounts that are, from time to time,
due to Guarantor in the ordinary course of business. Until all of Tenant's obligations under the Lease are fully
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performed, Guarantor shall have no right of subrogation against Tenant by reason of any payments, acts or
performance by Guarantor under this Guaranty.

9. Governing Law. This Guaranty shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts, United States of America, without regard to principles of conflicts of laws. TO
THE FULLEST EXTENT PERMITTED BY LAW, GUARANTOR HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION
GOVERNS THIS GUARANTY.

10. Attorneys' Fees. In the event any litigation or other proceeding ("Proceeding") is initiated by any party
against any other party to enforce this Guaranty, the prevailing party in such Proceeding shall be entitled to recover
from the unsuccessful party all costs, expenses, and actual reasonable attorneys' fees relating to or arising out of such
Proceeding.

11 Modification. This Guaranty may be modified only by a contract in writing executed by Guarantor and
Landlord.
12. Invalidity. If any provision of the Guaranty shall be invalid or unenforceable, the remainder of this Guaranty

shall not be affected by such invalidity or unenforceability. In the event, and to the extent, that this Guaranty shall be
held ineffective or unenforceable by any court of competent jurisdiction, then Guarantor shall be deemed to be a tenant
under the Lease with the same force and effect as if Guarantor were expressly named as a co-tenant therein with joint
and several liability.

13. Successors and Assigns. Unless otherwise agreed in writing or under the Lease, this Guaranty shall be
binding upon and shall inure to the benefit of the successors-in-interest and assigns of each party to this Guaranty.

14. Notices. Any notice, consent, demand, invoice, statement or other communication required or permitted to
be given hereunder shall be in writing and shall be given by (a) personal delivery, (b) overnight delivery with a
reputable international overnight delivery service, such as FedEx, or (¢) facsimile or email transmission, so long as
such transmission is followed within one (1) business day by delivery utilizing one of the methods described in
subsections (a) or (b). Any such notice, consent, demand, invoice, statement or other communication shall be deemed
delivered (x) upon receipt, if given in accordance with subsection (a); (y) one business (1) day after deposit with a
reputable international overnight delivery service, if given if given in accordance with subsection (b); or (z) upon
transmission, if given in accordance with subsection (¢). Except as otherwise stated in this Guaranty, any notice,
consent, demand, invoice, statement or other communication required or permitted to be given pursuant to this
Guaranty shall be addressed to Guarantor or Landlord at the address set forth above in the introductory paragraph of
this Guaranty. Either party may, by notice to the other given pursuant to this Section, specify additional or different
addresses for notice purposes.

15. Waiver. Any waiver of a breach or default under this Guaranty must be in a writing that is duly executed by
Landlord and shall not be a waiver of any other default concerning the same or any other provision of this Guaranty.
No delay or omission in the exercise of any right or remedy shall impair such right or remedy or be construed as a
waiver.

16. Withholding. Unless otherwise agreed in the Lease, any and all payments by Guarantor to Landlord under
this Guaranty shall be made free and clear of and without deduction for any and all present or future taxes, duties,
levies, imposts, deductions, assessments, fees, withholdings or similar charges, and all liabilities with respect thereto
(collectively, "Taxes"). If Guarantor shall be required by any applicable laws to deduct any Taxes from or in respect
of any sum payable under this Guaranty to Landlord: (a) the sum payable shall be increased as necessary so that after
making all required deductions, the Landlord receives an amount equal to the sum it would have received had no such
deductions been made; (b) Guarantor shall make such deductions; and (¢) Guarantor shall pay the full amount deducted
to the relevant taxation authority or other authority in accordance with applicable laws.

17. Financial Condition of Tenant. Landlord shall have no obligation to disclose or discuss with Guarantor
Landlord's assessment of the financial condition of Tenant. Guarantor has adequate means to obtain information from
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Tenant on a continuing basis concerning the financial condition of Tenant and its ability to perform its Guaranteed
Obligations, and Guarantor assumes responsibility for being and keeping informed of Tenant'’s financial condition and
of all circumstances bearing upon the risk of Tenant's failure to perform the Guaranteed Obligations.

18. Bankruptcy. So long as the Guaranteed Obligations remain outstanding, Guarantor shall not, without
Landlord's prior written consent, commence or join with any other person in commencing any bankruptcy or similar
proceeding of or against Tenant. Guarantor's obligations hereunder shall not be reduced, limited, impaired,
discharged, deferred, suspended or terminated by any bankruptcy or similar proceeding (voluntary or involuntary)
involving Tenant or by any defense that Tenant may have by reason of an order, decree or decision of any court or
administrative body resulting from any such proceeding. To the fullest extent permitted by law, Guarantor will permit
any trustee in bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar person to pay
to Landlord or allow the claim of Landlord in respect of any interest, fees, costs, expenses or other Guaranteed
Obligations accruing or arising after the date on which such case or proceeding is commenced.

19. Conveyance or Transfer. Without Landlord’s written consent, Guarantor shall not convey, sell, lease or
transfer any of its properties or assets to any person or entity to the extent that such conveyance, sale, lease or transfer
could have a material adverse effect on Guarantor's ability to fulfill any of the Guaranteed Obligations.

20. Financials. To induce Landlord to enter into the Lease, Guarantor shall provide to Landlord all information
as required to be provided by Tenant and/or Guarantor pursuant to Section 34.1 of the Lease, subject to all conditions

set forth in that Section.

21. Joint and Several Liability. Guarantor's liability under this Guaranty shall be joint and several with any
and all other Guarantors in accordance with the terms and conditions of the Lease.

22. Electronic Signatures. Photocopied, faxed, scanned or electronic (including docusign) signatures on this
Guaranty shall be considered as binding as original signatures and may be relied upon as an original.

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



Date Filed 7/3/2024 11:37 AM

SupbieuCir Erieltpbit®: D663476A-2F76-4524-8C62-CABO3AF94FBB
Docket Number

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be signed by its respective officer
thereunto duly authorized, all as of the date first written above.

GUARANTOR

CALLAHAN DRIVE REALTY LLC,

a Massachusetts limited liability company
DocuSigned by:

[ ted publat

By: ECDOREOEEAGLES

Name: Edward T. Rebholz Jr.
Title:  Manager and Authorized Signatory

4811-8316-9515.1
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GUARANTY OF LEASE

This Guaranty of Lease ("Guaranty") is executed effective on the 26 day of May, 2021, by TEMESCAL
WELLNESS OF MASSACHUSETTS HOLDINGS, LLC, a Massachusetts limited liability company
("Guarantor"), whose address for notices is 665 Cochituate Road, Framingham, MA 01701, in favor of IIP-MA 7
LLC, a Delaware limited liability company ("Landlord"), whose address for notices is 11440 West Bernardo Court,
Suite 100, San Diego, California 92127, Attn: General Counsel.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Guarantor covenants and agrees as follows:

1. Recitals. This Guaranty is made with reference to the following recitals of facts which constitute a material
part of this Guaranty:
(a) Landlord, as Landlord, and Temescal Wellness of Massachusetts, LLC, a Massachusetts limited

liability company, as Tenant ("Tenant"), entered into that certain Lease dated as of May 26, 2021 (the "Lease"), with
respect to certain real property located at 1466 Curran Highway, North Adams, Massachusetts, as more particularly
described in the Lease (the "Leased Premises”).

(b) Guarantor is an affiliate of Tenant and is therefore receiving a substantial benefit for executing this
Guaranty.
(c) Landlord would not have entered into the Lease with Tenant without having received the Guaranty

executed by Guarantor as an inducement to Landlord.

(d) By this Guaranty, Guarantor intends to absolutely, unconditionally and irrevocably guarantee the
full, timely, and complete (i) payment of all rent and other sums required to be paid by Tenant under the Lease and
any other indebtedness of Tenant, (ii) performance of all other terms, covenants, conditions and obligations of Tenant
arising out of the Lease and all foreseeable and unforeseeable damages that may arise as a foreseeable or unforeseeable
consequence of any non-payment, non-performance or non-observance of, or non-compliance with, any of the terms,
covenants, conditions or other obligations described in the Lease (including, without limitation, all attorneys' fees and
disbursements and all litigation costs and expenses incurred or payable by Landlord or for which Landlord may be
responsible or liable, or caused by any such default), and (iii) payment of any and all expenses (including reasonable
attorneys' fees and expenses and litigation expenses) incurred by Landlord in enforcing any of the rights under the
Lease or this Guaranty within five (5) days after Landlord's demand thereafter (collectively, the "Guaranteed
Obligations").

2. Guaranty. From and after the Execution Date (as such term is defined under the Lease), Guarantor
absolutely, unconditionally and irrevocably guarantees, as principal obligor and not merely as surety, to Landlord, the
full, timely and unconditional payment and performance, of the Guaranteed Obligations strictly in accordance with
the terms of the Lease, as such Guaranteed Obligations may be modified, amended, extended or renewed from time
to time. This is a Guaranty of payment and performance and not merely of collection. Guarantor agrees that Guarantor
is primarily liable for and responsible for the payment and performance of the Guaranteed Obligations. Guarantor
shall be bound by all of the provisions, terms, conditions, restrictions and limitations contained in the Lease which are
to be observed or performed by Tenant, the same as if Guarantor was named therein as Tenant with joint and several
liability with Tenant, and any remedies that Landlord has under the Lease against Tenant shall apply to Guarantor as
well. If Tenant defaults in any Guaranteed Obligation under the Lease, Guarantor shall in lawful money of the United
States, pay to Landlord on demand the amount due and owing under the Lease. Guarantor waives any rights to notices
of acceptance, modifications, amendment, extension or breach of the Lease. If Guarantor is a natural person, it is
expressly agreed that this guaranty shall survive the death of such guarantor and shall continue in effect. The
obligations of Guarantor under this Guaranty are independent of the obligations of Tenant or any other guarantor.
Guarantor acknowledges that this Guaranty and Guarantor's obligations and liabilities under this Guaranty are and
shall at all times continue to be absolute and unconditional in all respects and shall be the separate and independent
undertaking of Guarantor without regard to the genuineness, validity, legality or enforceability of the Lease, and shall
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at all times be valid and enforceable irrespective of any other agreements or circumstances of any nature whatsoever
which might otherwise constitute a defense to this Guaranty and the obligations and liabilities of Guarantor under this
Guaranty or the obligations or liabilities of any other person or entity (including, without limitation, Tenant) relating
to this Guaranty or the obligations or liabilities of Guarantor hereunder or otherwise with respect to the Lease or to
Tenant. Guarantor hereby absolutely, unconditionally and irrevocably waives any and all rights it may have to assert
any defense, set-off, counterclaim or cross-claim of any nature whatsoever with respect to this Guaranty or the
obligations or liabilities of Guarantor under this Guaranty or the obligations or liabilities of any other person or entity
(including, without limitation, Tenant) relating to this Guaranty or the obligations or liabilities of Guarantor under this
Guaranty or otherwise with respect to the Lease, in any action or proceeding brought by the holder hereof to enforce
the obligations or liabilities of Guarantor under this Guaranty. This Guaranty sets forth the entire agreement and
understanding of Landlord and Guarantor, and Guarantor acknowledges that no oral or other agreements,
understandings, representations or warranties exist with respect to this Guaranty or with respect to the obligations or
liabilities of Guarantor under this Guaranty. The obligations of Guarantor under this Guaranty shall be continuing
and irrevocable (a) during any period of time when the liability of Tenant under the Lease continues, and (b) until all
of the Guaranteed Obligations have been fully discharged by payment, performance or compliance. If at any time all
or any part of any payment received by Landlord from Tenant or Guarantor or any other person under or with respect
to the Lease or this Guaranty has been refunded or rescinded pursuant to any court order, or declared to be fraudulent
or preferential, or are set aside or otherwise are required to be repaid to Tenant, its estate, trustee, receiver or any other
party, including as a result of the insolvency, bankruptcy or reorganization of Tenant or any other party (an
"Invalidated Payment"), then Guarantor's obligations under the Guaranty shall, to the extent of such Invalidated
Payment be reinstated and deemed to have continued in existence as of the date that the original payment occurred.
This Guaranty shall not be affected or limited in any manner by whether Tenant may be liable, with respect to the
Guaranteed Obligations individually, jointly with other primarily, or secondarily.

3. No Impairment of Guaranteed Obligations. Guarantor further agrees that Guarantor's liability for the
Guaranteed Obligations shall in no way be released, discharged, impaired or affected or subject to any counterclaim,
setoff or deduction by (a) any waiver, consent, extension, indulgence, compromise, release, departure from or other
action or inaction of Landlord under or in respect of the Lease or this Guaranty, or any obligation or liability of Tenant,
or any exercise or non-exercise of any right, remedy, power or privilege under or in respect to the Lease or this
Guaranty, (b) any change in the time, manner or place of payment or performance of the Guaranteed Obligations, (c)
the acceptance by Landlord of any additional security or any increase, substitution or change therein, (d) the release
by Landlord of any security or any withdrawal thereof or decrease therein, (e) any assignment of the Lease or any
subletting of all or any portion of the Leased Premises (with or without Landlord's consent), (f) any holdover by Tenant
beyond the term of the Lease (g) any termination of the Lease, (h) any release or discharge of Tenant in any
bankruptcy, receivership or other similar proceedings, (i) the impairment, limitation or modification of the liability of
Tenant or the estate of Tenant in bankruptcy or of any remedy for the enforcement of Tenant's liability under the Lease
resulting from the operation of any present or future provisions of any bankruptcy code or other statute or from the
decision in any court, or the rejection or disaffirmance of the Lease in any such proceedings, (j) any merger,
consolidation, reorganization or similar transaction involving Tenant, even if Tenant ceases to exist as a result of such
transaction, (k) the change in the corporate relationship between Tenant and Guarantor or any termination of such
relationship, (1) any change in the direct or indirect ownership of all or any part of the shares in Tenant, or (m) to the
extent permitted under applicable law, any other occurrence or circumstance whatsoever, whether similar or dissimilar
to the foregoing, which might otherwise constitute a legal or equitable defense or discharge of the liabilities of
Guarantor or which might otherwise limit recourse against Guarantor. Guarantor further understands and agrees that
Landlord may at any time enter into agreements with Tenant to amend and modify the Lease, and may waive or release
any provision or provisions of the Lease, and, with reference to such instruments, may make and enter into any such
agreement or agreements as Landlord and Tenant may deem proper and desirable, without in any manner impairing
or aftecting this Guaranty or any of Landlord's rights hereunder or Guarantor's obligations hereunder, unless otherwise
agreed in writing thereunder or under the Lease.

4. Remedies.
a) If Tenant defaults with respect to the Guaranteed Obligations, and if Guarantor does not fulfill

Tenant's obligations immediately upon its receipt of written notice of such default from Landlord, Landlord may at
its election proceed immediately against Guarantor, Tenant, or any combination of Tenant, Guarantor, and/or any
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other guarantor. It is not necessary for Landlord, in order to enforce payment and performance by Guarantor under
this Guaranty, first or contemporaneously to institute suit or exhaust remedies against Tenant or other liable for any
of the Guaranteed Obligations or to enforce rights against any collateral securing any of it. Guarantor hereby waives
any right to require Landlord to join Tenant in any action brought hereunder or to commence any action against or
obtain any judgment against Tenant or to pursue any other remedy or enforce any other right. If any portion of the
Guaranteed Obligations terminates and Landlord continues to have any rights that it may enforce against Tenant
under the Lease after such termination, then Landlord may at its election enforce such rights against Guarantor.
Unless and until all Guaranteed Obligations have been fully satisfied, Guarantor shall not be released from its
obligations under this Guaranty irrespective of: (i) the exercise (or failure to exercise) by Landlord of any of
Landlord's rights or remedies (including, without limitation, compromise or adjustment of the Guaranteed
Obligations or any part thereof); or (ii) any release by Landlord in favor of Tenant regarding the fulfillment by
Tenant of any obligation under the Lease.

b) Notwithstanding anything in the foregoing to the contrary, Guarantor hereby covenants and agrees
to and with Landlord that Guarantor may be joined in any action by or against Tenant in connection with the Lease.
Guarantor also agrees that, in any jurisdiction, it will be conclusively bound by the judgment in any such action by
or against Tenant (wherever brought) as if Guarantor were a party to such action even though Guarantor is not
joined as a party in such action.

5. Waivers. With the exception of the defense of prior payment, performance or compliance by Tenant or
Guarantor of or with the Guaranteed Obligations which Guarantor is called upon to pay or perform, or the defense
that Landlord's claim against Guarantor is barred by the applicable statute of limitations, Guarantor hereby waives and
releases all defenses of the law of guaranty or suretyship to the extent permitted by law.

6. Rights Cumulative. All rights, powers and remedies of Landlord under this Guaranty shall be cumulative
and in addition to all rights, powers and remedies given to Landlord by law.

7. Representations and Warranties. Guarantor hereby represents and warrants that (a) the financial
statements of Guarantor provided to Landlord are true, correct and complete in all material respects and contain no
material omissions; (b) Landlord has made no representation to Guarantor as to the creditworthiness or financial
condition of Tenant; (¢) Guarantor has full power to execute, deliver and carry out the terms and provisions of this
Guaranty and has taken all necessary action to authorize the execution, delivery and performance of this Guaranty;
(d) Guarantor's execution and delivery of, and the performance of its obligations under, this Guaranty does not conflict
with or violate any of Guarantor's organizational documents, or any contract, agreement or decree which Guarantor is
a party to or which is binding on Guarantor; (e) the individual executing this Guaranty on behalf of Guarantor has the
authority to bind Guarantor to the terms and conditions of this Guaranty; (f) Guarantor has been represented by counsel
of its choice in connection with this Guaranty; (g) this Guaranty when executed and delivered shall constitute the
legal, valid and binding obligations of Guarantor enforceable against Guarantor in accordance with its terms; and (h)
there is no action, suit, or proceeding pending or, to the knowledge of Guarantor, threatened against Guarantor before
or by any governmental authority which questions the validity or enforceability of, or Guarantor's ability to perform
under, this Guaranty.

8. Subordination. In the event of Tenant's insolvency or the disposition of the assets of Tenant, through
bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets of Tenant
applicable to the payment of all claims of Landlord and/or Guarantor shall be paid to Landlord and shall be first
applied by Landlord to the Guaranteed Obligations. Any indebtedness of Tenant now or hereafter held by Guarantor,
whether as original creditor or assignee or by way of subrogation, restitution, reimbursement, indemnification or
otherwise, is hereby subordinated in right of payment to the Guaranteed Obligations. So long as an uncured event of
default exists under the Lease, (a) at Landlord's written request, Guarantor shall cause Tenant to pay to Landlord all
or any part of any funds invested in or loaned to Tenant by Guarantor which Guarantor is entitled to withdraw or
collect and (b) any such indebtedness or other amount collected or received by Guarantor shall be held in trust for
Landlord and shall forthwith be paid over to Landlord to be credited and applied against the Guaranteed Obligations.
Subject to the foregoing, Guarantor shall be entitled to receive from Landlord any amounts that are, from time to time,
due to Guarantor in the ordinary course of business. Until all of Tenant's obligations under the Lease are fully
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performed, Guarantor shall have no right of subrogation against Tenant by reason of any payments, acts or
performance by Guarantor under this Guaranty.

9. Governing Law. This Guaranty shall be governed by and construed in accordance with the laws of the
Commonwealth of Massachusetts, United States of America, without regard to principles of conflicts of laws. TO
THE FULLEST EXTENT PERMITTED BY LAW, GUARANTOR HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER JURISDICTION
GOVERNS THIS GUARANTY.

10. Attorneys' Fees. In the event any litigation or other proceeding ("Proceeding") is initiated by any party
against any other party to enforce this Guaranty, the prevailing party in such Proceeding shall be entitled to recover
from the unsuccessful party all costs, expenses, and actual reasonable attorneys' fees relating to or arising out of such
Proceeding.

11 Modification. This Guaranty may be modified only by a contract in writing executed by Guarantor and
Landlord.
12. Invalidity. If any provision of the Guaranty shall be invalid or unenforceable, the remainder of this Guaranty

shall not be affected by such invalidity or unenforceability. In the event, and to the extent, that this Guaranty shall be
held ineffective or unenforceable by any court of competent jurisdiction, then Guarantor shall be deemed to be a tenant
under the Lease with the same force and effect as if Guarantor were expressly named as a co-tenant therein with joint
and several liability.

13. Successors and Assigns. Unless otherwise agreed in writing or under the Lease, this Guaranty shall be
binding upon and shall inure to the benefit of the successors-in-interest and assigns of each party to this Guaranty.

14. Notices. Any notice, consent, demand, invoice, statement or other communication required or permitted to
be given hereunder shall be in writing and shall be given by (a) personal delivery, (b) overnight delivery with a
reputable international overnight delivery service, such as FedEx, or (¢) facsimile or email transmission, so long as
such transmission is followed within one (1) business day by delivery utilizing one of the methods described in
subsections (a) or (b). Any such notice, consent, demand, invoice, statement or other communication shall be deemed
delivered (x) upon receipt, if given in accordance with subsection (a); (y) one business (1) day after deposit with a
reputable international overnight delivery service, if given if given in accordance with subsection (b); or (z) upon
transmission, if given in accordance with subsection (¢). Except as otherwise stated in this Guaranty, any notice,
consent, demand, invoice, statement or other communication required or permitted to be given pursuant to this
Guaranty shall be addressed to Guarantor or Landlord at the address set forth above in the introductory paragraph of
this Guaranty. Either party may, by notice to the other given pursuant to this Section, specify additional or different
addresses for notice purposes.

15. Waiver. Any waiver of a breach or default under this Guaranty must be in a writing that is duly executed by
Landlord and shall not be a waiver of any other default concerning the same or any other provision of this Guaranty.
No delay or omission in the exercise of any right or remedy shall impair such right or remedy or be construed as a
waiver.

16. Withholding. Unless otherwise agreed in the Lease, any and all payments by Guarantor to Landlord under
this Guaranty shall be made free and clear of and without deduction for any and all present or future taxes, duties,
levies, imposts, deductions, assessments, fees, withholdings or similar charges, and all liabilities with respect thereto
(collectively, "Taxes"). If Guarantor shall be required by any applicable laws to deduct any Taxes from or in respect
of any sum payable under this Guaranty to Landlord: (a) the sum payable shall be increased as necessary so that after
making all required deductions, the Landlord receives an amount equal to the sum it would have received had no such
deductions been made; (b) Guarantor shall make such deductions; and (¢) Guarantor shall pay the full amount deducted
to the relevant taxation authority or other authority in accordance with applicable laws.

17. Financial Condition of Tenant. Landlord shall have no obligation to disclose or discuss with Guarantor
Landlord's assessment of the financial condition of Tenant. Guarantor has adequate means to obtain information from
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Tenant on a continuing basis concerning the financial condition of Tenant and its ability to perform its Guaranteed
Obligations, and Guarantor assumes responsibility for being and keeping informed of Tenant'’s financial condition and
of all circumstances bearing upon the risk of Tenant's failure to perform the Guaranteed Obligations.

18. Bankruptcy. So long as the Guaranteed Obligations remain outstanding, Guarantor shall not, without
Landlord's prior written consent, commence or join with any other person in commencing any bankruptcy or similar
proceeding of or against Tenant. Guarantor's obligations hereunder shall not be reduced, limited, impaired,
discharged, deferred, suspended or terminated by any bankruptcy or similar proceeding (voluntary or involuntary)
involving Tenant or by any defense that Tenant may have by reason of an order, decree or decision of any court or
administrative body resulting from any such proceeding. To the fullest extent permitted by law, Guarantor will permit
any trustee in bankruptcy, receiver, debtor in possession, assignee for the benefit of creditors or similar person to pay
to Landlord or allow the claim of Landlord in respect of any interest, fees, costs, expenses or other Guaranteed
Obligations accruing or arising after the date on which such case or proceeding is commenced.

19. Conveyance or Transfer. Without Landlord’s written consent, Guarantor shall not convey, sell, lease or
transfer any of its properties or assets to any person or entity to the extent that such conveyance, sale, lease or transfer
could have a material adverse effect on Guarantor's ability to fulfill any of the Guaranteed Obligations.

20. Financials. To induce Landlord to enter into the Lease, Guarantor shall provide to Landlord all information
as required to be provided by Tenant and/or Guarantor pursuant to Section 34.1 of the Lease, subject to all conditions

set forth in that Section.

21. Joint and Several Liability. Guarantor's liability under this Guaranty shall be joint and several with any
and all other Guarantors in accordance with the terms and conditions of the Lease.

22. Electronic Signatures. Photocopied, faxed, scanned or electronic (including docusign) signatures on this
Guaranty shall be considered as binding as original signatures and may be relied upon as an original.

[REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



Date Filed 7/3/2024 11:37 AM

SupbieuCir Erieltpbit®: D663476A-2F76-4524-8C62-CABO3AF94FBB
Docket Number

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be signed by its respective officer
thereunto duly authorized, all as of the date first written above.

GUARANTOR

TEMESCAL WELLNESS OF MASSACHUSETTS HOLDINGS, LLC,
a Massachusetts limited liability company
DocuSigned by:

E\ui Kebleolr,

FCDBEO08FAABAT 1.

Name: Edward T. Rebholz Jr.
Title:  Authorized Signatory

4820-7236-1963.1
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FIRST AMENDMENT TO LEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (this “Amendment”) is entered into effective as of
November 1%, 2021 (the “Amendment Effective Date™), by and between IIP-MA 7 LLC, a Delaware limited liability
company (“Landlord”), and TEMESCAL WELLNESS OF MASSACHUSETTS, LLC, a Massachusetts limited
liability company (“Tenant™).

RECITALS

A. WHEREAS, Landlord and Tenant are parties to that certain Lease Agreement dated as of May 26,
2021 (the “Existing Lease”), whereby Tenant leases the premises from Landlord located at 1466 Curran Highway,
North Adams, Massachusetts, as more particularly set forth therein; and

B. WHEREAS, Landlord and Tenant desire to modify and amend the Existing Lease only in the
respects and on the conditions hereinafter stated.

AGREEMENT

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, agree as follows:

1. Definitions. For purposes of this Amendment, capitalized terms shall have the meanings ascribed
to them in the Existing Lease unless otherwise defined herein. The Existing Lease, as amended by this Amendment,
is referred to collectively herein as the “Lease.” From and after the date hereof, the term “Lease,” as used in the
Existing Lease, shall mean the Existing Lease, as amended by this Amendment.

2. TI Allowance. Subject to the terms and conditions set forth in the Lease, Landlord has agreed to
increase the TT Allowance available to Tenant by Eight Million Seven Hundred Thousand Dollars ($8,700,000.00)
(the “Additional TI Allowance™) for the construction of the Tenant Improvements to the Premises. Accordingly, the
first sentence of Section 5.1 of the Existing Lease is hereby amended and restated in its entirety as follows:

"Tenant shall cause appropriate improvements consistent with the Permitted Use (the
"Tenant Improvements") to be constructed in the Premises pursuant to the Work Letter
attached hereto as Exhibit E (the "Work Letter") at a cost to Landlord not to exceed
Twenty-Three Million Seven Hundred Thousand Dollars ($23,700,000.00) (the "TI
Allowance")."

In addition, the third sentence of Section 5.2 of the Existing Lease is hereby amended and restated in its
entirety as follows:

"In addition, Landlord’s obligation to disburse any of the TI Allowance in excess of
Twenty-Three Million Four Hundred Thousand Dollars ($23,400,000.00) shall be
conditioned upon the satisfaction of the following: (a) Tenant's delivery to Landlord of a
certificate of occupancy for the Premises suitable for the Permitted Use, as applicable; (b)
Tenant'’s delivery to Landlord of a Certificate of Substantial Completion in the form of the
American Institute of Architects document G704, executed by the project architect and the
general contractor or such other form or certification as may be reasonably acceptable to
Landlord; (c¢) Tenant's satisfaction of the conditions precedent to funding of the TI
Allowance set forth in Section 6.3 of the Work Letter; and (d) there shall be no uncured
event of default by Tenant under this Lease.”

3. Base Rent. Notwithstanding anything in the Existing Lease to the contrary, in consideration of the
Additional TI Allowance, commencing on the Amendment Effective Date, the monthly Base Rent shall increase by
Eight Thousand Eight Hundred Sixty-One and 11/100 Dollars ($8,861.11) each month for the nine (9) month period
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following the Amendment Effective Date (the “Base Rent Adjustment Period”) for an aggregate increase to monthly
Base Rent during the Term in the amount of Seventy-Nine Thousand Seven Hundred Fifty Dollars ($79,750.00) (the
“Additional Base Rent”), subject to the adjustments to Base Rent set forth in Section 6.5 of the Existing Lease. For
illustrative purposes, the chart below sets forth the incremental increases to Base Rent to account for the Additional
Base Rent to be phased in during the Base Rent Adjustment Period, as adjusted pursuant to Section 6.5 of the Existing
Lease. For the avoidance of doubt, the full Additional Base Rent, subject to the adjustments to Base Rent set forth in
Section 6.5 of the Existing Lease, which is payable by Tenant commencing on the first day of the ninth month
following the Amendment Effective Date shall continue to be payable on the first day of the tenth month after the
Amendment Effective Date and thereafter on a monthly basis for the duration of the Term.

Base Rent Adjustment Period: Monthly Amount of Additional Base Rent:
Month 1 $8,861.11

Month 2 $17,722.22

Month 3 $26,583.33

Month 4 $35,444.44

Month 5 $44,305.56

Month 6 $53,166.67

Month 7 $62,327.91

Month 8 $72,661.11

Month 9 $81,743.75

4. Security Deposit. The Security Deposit under the Lease shall be increased to Four Hundred Ninety-

One Thousand Three Hundred Thirty-Three and 34/100 Dollars ($491,333.34). Accordingly, within two (2) business
days after the Amendment Effective Date, Tenant shall deposit with Landlord the cash difference between the amount
of the Security Deposit currently held by Landlord and the amount of the Security Deposit required per this
Amendment in the amount of One Hundred Fifty-Nine Thousand Five Hundred Dollars ($159,500.00), which upon
receipt shall be held as part of the Security Deposit pursuant to Section 6.4 of the Existing Lease. Accordingly, Section
2.2 of the Existing Lease is hereby amended and restated in its entirety as follows:

“2.2.  Security Deposit: Four Hundred Ninety-One Thousand Three Hundred Thirty-
Three and 34/100 Dollars ($491,333.34), subject to adjustment as set forth herein.”

5. Broker. Tenant represents and warrants that it has not dealt with any broker or agent in the
negotiation for or the obtaining of this Amendment and agrees to reimburse, indemnify, save, defend (at Landlord’s
option and with counsel reasonably acceptable to Landlord, at Tenant’s sole cost and expense) and hold harmless the
Landlord Indemnitees for, from and against any and all cost or liability for compensation claimed by any such broker
or agent employed or engaged by it or claiming to have been employed or engaged by it.

6. No Default. Tenant represents, warrants and covenants that, to the best of Tenant’s knowledge,
Landlord and Tenant are not in default of any of their respective obligations under the Existing Lease and no event
has occurred that, with the passage of time or the giving of notice (or both) would constitute a default by either
Landlord or Tenant thereunder.

7. Effect of Amendment. Except as modified by this Amendment, the Existing Lease and all the
covenants, agreements, terms, provisions and conditions thereof shall remain in full force and effect and are hereby
ratified and affirmed. In the event of any conflict between the terms contained in this Amendment and the Existing
Lease, the terms herein contained shall supersede and control the obligations and liabilities of the parties.

8. Successors and Assigns. Each of the covenants, conditions and agreements contained in this
Amendment shall inure to the benefit of and shall apply to and be binding upon the parties hereto and their respective
heirs, legatees, devisees, executors, administrators and permitted successors and assigns and sublessees. Nothing in
this section shall in any way alter the provisions of the Lease restricting assignment or subletting.

313977/4890-0043-1617.1 2
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9. Miscellaneous. This Amendment becomes effective only upon execution and delivery hereof by
Landlord and Tenant. The captions of the paragraphs and subparagraphs in this Amendment are inserted and included
solely for convenience and shall not be considered or given any effect in construing the provisions hereof. All exhibits
hereto are incorporated herein by reference. Submission of this instrument for examination or signature by Tenant
does not constitute a reservation of or option for a lease, and shall not be effective as a lease, lease amendment or
otherwise until execution by and delivery to both Landlord and Tenant.

10. Authority. Tenant guarantees, warrants and represents that the individual or individuals signing this
Amendment have the power, authority and legal capacity to sign this Amendment on behalf of and to bind all entities,
corporations, partnerships, limited liability companies, joint venturers or other organizations and entitics on whose
behalf such individual or individuals have signed.

11. Counterparts; Facsimile and PDF Signatures. This Amendment may be executed in one or more
counterparts, each of which, when taken together, shall constitute one and the same document. A facsimile, Docusign
(or similar application) or portable document format (PDF) signature on this Amendment shall be equivalent to, and
have the same force and effect as, an original signature.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date and year first
above wriiten.

LANDLORD:

IIP-MA 7LLC,
a Delaware limited liability company

ot g "?
% f’f A ’ff’”x
By: s ffgg

Name: Brian Wolfe
Title:  Vice President, General Counsel and gccretary

TENANT:

TEMESCAL WELLNESS OF MASSACHUSETTS, LLC,
a Massachusetts limited liability company

By: C. T. Rebbhots,. G

Name: Edward ("Ted") T. Rebhflz, JrY
Title: Manager

3139774890-0043-1617 1
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (this “Amendment”) is entered into effective
as of March 14, 2023 (the “Amendment Effective Date™), by and between IIP-MA 7 LLC, a Delaware limited liability
company (“Landlord”), and TEMESCAL WELLNESS OF MASSACHUSETTS, LLC, a Massachusetts limited
liability company (“Tenant™).

RECITALS

A. WHEREAS, Landlord and Tenant are parties to that certain Lease Agreement dated as of May 26,
2021, as amended by that certain First Amendment to Lease Agreement dated effective as of November 1, 2021
(collectively, the “Existing Lease”), whereby Tenant leases the premises from Landlord located at 1466 Curran
Highway a/k/a 1466 Curran Memorial Highway, North Adams, Massachusetts, as more particularly set forth therein;
and

B. WHEREAS, Landlord and Tenant desire to modify and amend the Existing Lease only in the
respects and on the conditions hereinafter stated.

AGREEMENT

NOW, THEREFORE, Landlord and Tenant, in consideration of the mutual promises contained herein and
for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and
intending to be legally bound, agree as follows:

1. Definitions. For purposes of this Amendment, capitalized terms shall have the meanings ascribed
to them in the Existing Lease unless otherwise defined herein. The Existing Lease, as amended by this Amendment,
is referred to collectively herein as the “Lease.” From and after the date hereof, the term “Lease,” as used in the
Existing Lease, shall mean the Existing Lease, as amended by this Amendment.

2. Term. Section 3.1 of the Existing Lease is hereby amended and restated in its entirety as follows:

“The actual term of this Lease (as the same may be extended or earlier terminated
in accordance with this Lease, the "Term") shall commence on the Execution
Date (the "Commencement Date") and shall end on January 31, 2044, subject to
extension or carlier termination of this Lease as provided herein.”

3. Base Rent; Security Deposit. Notwithstanding any provision in the Existing Lease, for the time
period commencing on April 1, 2023 and continuing through January 31, 2024 (the “Base Rent Deferral Period”), a
portion of the monthly Base Rent shall be deferred and the monthly Base Rent shall be reduced to One Hundred
Thousand Dollars ($100,000.00). Pursuant to Tenant’s request, Landlord has agreed to apply the Security Deposit
currently held by Landlord in the amount of Four Hundred Ninety-One Thousand Three Hundred Thirty-Three and
34/100 Dollars ($491,333.34) toward the payments of Base Rent due from Tenant attributable to the first five months
of the Base Rent Deferral Period (the “Applied Security Deposit”). Commencing on February 1, 2024, the monthly
Base Rent shall increase to Two Hundred Ninety Thousand Dollars ($290,000.00) and in licu of the Base Rent
adjustments set forth in Section 6.5 of the Existing Lease, the Base Rent shall thereafter be subject to an upward
adjustment of two and one-half percent (2.5%) of the then-current Base Rent with the first such adjustment to occur
on February 1, 2025 and thereafter on every successive annual anniversary thereof for so long as the Lease continues
in effect. Furthermore, commencing on February 1, 2024, the Security Deposit shall be deemed increased by Eighty-
Eight Thousand Six Hundred Sixty-Six and 66/100 Dollars ($88,666.66) (the “Additional Security Deposit™) to an
amount equal to Five Hundred Eighty Thousand Dollars ($580,000.00) (the “New Security Deposit™), and Tenant
shall be required to restore the Applied Security Deposit and pay the Additional Security Deposit by making pro rata
payments of the foregoing (the “SD Payments”) to Landlord concurrently with monthly payments of Base Rent
commencing on February 1, 2024 and continuing through January 1, 2025. Accordingly, commencing on February

313977/4880-0887-8934.2
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1, 2024, all references to the Security Deposit in the Lease shall be deemed to refer to the New Security Deposit. In
the event that Tenant fails to timely delivery any SD Payments to Landlord as required hereunder, such failure shall
be deemed to constitute a Default by Tenant under the Lease without the necessity to provide Tenant with prior notice
or any opportunity to cure such Default. Furthermore, upon the occurrence of a Default by Tenant under the Lease,
Tenant shall be required to immediately restore the full Security Deposit to Landlord (including the amount of any
Applied Security Deposit as well as the Additional Security Deposit, as applicable). For illustrative purposes, the
Rent Schedule attached as Exhibit F to this Amendment sets for the calculations of Base Rent pursuant to the Lease,
including the Base Rent adjustments pursuant to this Section 3, and shall be deemed to amend and replace the Rent
Schedule attached as Exhibit F to the Existing Lease as of April 1, 2023.

4. Broker. Tenant represents and warrants that it has not dealt with any broker or agent in the
negotiation for or the obtaining of this Amendment and agrees to reimburse, indemnify, save, defend (at Landlord’s
option and with counsel reasonably acceptable to Landlord, at Tenant’s sole cost and expense) and hold harmless the
Landlord Indemnitees for, from and against any and all cost or liability for compensation claimed by any such broker
or agent employed or engaged by it or claiming to have been employed or engaged by it.

5. No Default. Tenant represents, warrants and covenants that, to the best of Tenant’s knowledge,
Landlord and Tenant are not in default of any of their respective obligations under the Existing Lease and no event
has occurred that, with the passage of time or the giving of notice (or both) would constitute a default by either
Landlord or Tenant thereunder.

6. Effect of Amendment. Except as modified by this Amendment, the Existing Lease and all the
covenants, agreements, terms, provisions and conditions thereof shall remain in full force and effect and are hereby
ratified and affirmed. In the event of any conflict between the terms contained in this Amendment and the Existing
Lease, the terms herein contained shall supersede and control the obligations and liabilities of the parties.

7. Successors and Assigns. Each of the covenants, conditions and agreements contained in this
Amendment shall inure to the benefit of and shall apply to and be binding upon the parties hereto and their respective
heirs, legatees, devisees, executors, administrators and permitted successors and assigns and sublessees. Nothing in
this section shall in any way alter the provisions of the Lease restricting assignment or subletting.

8. Miscellaneous. This Amendment becomes effective only upon execution and delivery hereof by
Landlord and Tenant. The captions of the paragraphs and subparagraphs in this Amendment are inserted and included
solely for convenience and shall not be considered or given any effect in construing the provisions hereof. All exhibits
hereto are incorporated herein by reference. Submission of this instrument for examination or signature by Tenant
does not constitute a reservation of or option for a lease, and shall not be effective as a lease, lease amendment or
otherwise until execution by and delivery to both Landlord and Tenant.

9. Authority. Tenant guarantees, warrants and represents that the individual or individuals signing this
Amendment have the power, authority and legal capacity to sign this Amendment on behalf of and to bind all entities,
corporations, partnerships, limited liability companies, joint venturers or other organizations and entities on whose
behalf such individual or individuals have signed.

10. Counterparts; Facsimile and PDF Signatures. This Amendment may be executed in one or more
counterparts, each of which, when taken together, shall constitute one and the same document. A facsimile, Docusign
(or similar application) or portable document format (PDF) signature on this Amendment shall be equivalent to, and
have the same force and effect as, an original signature.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Amendment as of the date and year first
above written.

LANDLORD:

IIP-MA 7LLC,
a Delaware limited liability company

By: A
Name: Brian Wolfe i

Title:  Vice President, General Counsel ifﬁd Secretary

TENANT:

TEMESCAIL WELLNESS OF MASSACHUSETTS, LLC,
a Massachusetts limited fiability company

By:
Name: Alex Hardy, CEQ

Title: ¥

3L3977/4880-0887-8934.2
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EXHIBIT F
BASE RENT SCHEDULE
[See Attached]

313977/4880-0887-8934.2
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Security Deposit
(Application)/ Total Amount
Month Base Rent Replenishment Due
4/1/2023 100,000.00 (100,000.00) -
5/1/2023 100,000.00 (100,000.00) -
6/1/2023 100,000.00 (100,000.00) -
7/1/2023 100,000.00 (100,000.00) -
8/1/2023 100,000.00 (91,333.34) 8,666.66
9/1/2023 100,000.00 - 100,000.00
10/1/2023 100,000.00 - 100,000.00
11/1/2023 100,000.00 - 100,000.00
12/1/2023 100,000.00 - 100,000.00
1/1/2024 100,000.00 - 100,000.00
2/1/2024 290,000.00 48,333.33 338,333.33
3/1/2024 290,000.00 48,333.33 338,333.33
4/1/2024 290,000.00 48,333.33 338,333.33
5/1/2024 290,000.00 48,333.33 338,333.33
6/1/2024 290,000.00 48,333.33 338,333.33
7/1/2024 290,000.00 48,333.33 338,333.33
8/1/2024 290,000.00 48,333.33 338,333.33
9/1/2024 290,000.00 48,333.33 338,333.33
10/1/2024 290,000.00 48,333.33 338,333.33
11/1/2024 290,000.00 48,333.33 338,333.33
12/1/2024 290,000.00 48,333.33 338,333.33
1/1/2025 290,000.00 48,333.37 338,333.37
2/1/2025 297,250.00 - 297,250.00
3/1/2025 297,250.00 - 297,250.00
4/1/2025 297,250.00 - 297,250.00
5/1/2025 297,250.00 - 297,250.00
6/1/2025 297,250.00 - 297,250.00
7/1/2025 297,250.00 - 297,250.00
8/1/2025 297,250.00 - 297,250.00
9/1/2025 297,250.00 - 297,250.00
10/1/2025 297,250.00 - 297,250.00
11/1/2025 297,250.00 - 297,250.00
12/1/2025 297,250.00 - 297,250.00
1/1/2026 297,250.00 - 297,250.00
2/1/2026 304,681.25 - 304,681.25
3/1/2026 304,681.25 - 304,681.25
4/1/2026 304,681.25 - 304,681.25
5/1/2026 304,681.25 - 304,681.25
6/1/2026 304,681.25 - 304,681.25
7/1/2026 304,681.25 - 304,681.25
8/1/2026 304,681.25 - 304,681.25
9/1/2026 304,681.25 - 304,681.25
10/1/2026 304,681.25 - 304,681.25
11/1/2026 304,681.25 - 304,681.25
12/1/2026 304,681.25 - 304,681.25
1/1/2027 304,681.25 - 304,681.25
2/1/2027 312,298.28 - 312,298.28
3/1/2027 312,298.28 - 312,298.28
4/1/2027 312,298.28 - 312,298.28
5
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5/1/2027
6/1/2027
7/1/2027
8/1/2027
9/1/2027
10/1/2027
11/1/2027
12/1/2027
1/1/2028
2/1/2028
3/1/2028
4/1/2028
5/1/2028
6/1/2028
7/1/2028
8/1/2028
9/1/2028
10/1/2028
11/1/2028
12/1/2028
1/1/2029
2/1/2029
3/1/2029
4/1/2029
5/1/2029
6/1/2029
7/1/2029
8/1/2029
9/1/2029
10/1/2029
11/1/2029
12/1/2029
1/1/2030
2/1/2030
3/1/2030
4/1/2030
5/1/2030
6/1/2030
7/1/2030
8/1/2030
9/1/2030
10/1/2030
11/1/2030
12/1/2030
1/1/2031
2/1/2031
3/1/2031
4/1/2031
5/1/2031
6/1/2031

312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
344,718.87
344,718.87
344,718.87
344,718.87
344,718.87

312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
312,298.28
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
320,105.74
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
328,108.38
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
336,311.09
344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
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7/1/2031
8/1/2031
9/1/2031
10/1/2031
11/1/2031
12/1/2031
1/1/2032
2/1/2032
3/1/2032
4/1/2032
5/1/2032
6/1/2032
7/1/2032
8/1/2032
9/1/2032
10/1/2032
11/1/2032
12/1/2032
1/1/2033
2/1/2033
3/1/2033
4/1/2033
5/1/2033
6/1/2033
7/1/2033
8/1/2033
9/1/2033
10/1/2033
11/1/2033
12/1/2033
1/1/2034
2/1/2034
3/1/2034
4/1/2034
5/1/2034
6/1/2034
7/1/2034
8/1/2034
9/1/2034
10/1/2034
11/1/2034
12/1/2034
1/1/2035
2/1/2035
3/1/2035
4/1/2035
5/1/2035
6/1/2035
7/1/2035
8/1/2035

344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
380,505.13
380,505.13
380,505.13
380,505.13
380,505.13
380,505.13
380,505.13

344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
344,718.87
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
353,336.84
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
362,170.26
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
371,224.52
380,505.13
380,505.13
380,505.13
380,505.13
380,505.13
380,505.13
380,505.13
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IIP-MA 7 LL.C
11440 West Bernardo Court, Suite 100
San Diego, CA 92127

VIA Federal Express and Email

May 10, 2024

Temescal Wellness of Massachusetts, LLC
665 Cochituate Road, 2™ Floor
Framingham, MA 01701

Attn: Edward T. Rebholz Jr.

Re: Notice of Default under Lease for 1466 Curran Highway in North Adams, Massachusetts

Dear Mr. Rebholz:

Reference is made to that certain Lease Agreement dated as of May 26, 2021 (as amended, the “Lease”),
by and between [IP-MA 7 LLC, a Delaware limited liability company (“Landlord”) and Temescal Wellness
of Massachusetts, LLC, a Massachusetts limited liability company (‘“Tenant”). Capitalized terms used but
not defined herein shall have the meanings ascribed to them in the Lease.

This letter constitutes Landlord’s written notice to Tenant of Tenant’s default pursuant to Section 20.4.2 of
the Lease due to Tenant’s failure to pay certain Rent due as required thereunder. As of the date hereof,
Tenant owes Landlord the following amounts: (a) Base Rent in the amount of $290,000.01; (b) Additional
Rent for Taxes and Operating Expense reimbursements in the aggregate amount of $19,012.30; (c) the SD
Payment for May in the amount of $48,333.33, (c) a 10% late charge assessed on such delinquent Rent
pursuant to Section 20.1 of the Lease in the aggregate amount of $30,901.23; and (d) interest on such
delinquent Rent at the assumed Default Rate of 15% pursuant to Section 20.1 of the Lease in the aggregate
amount accrued to date of $761.95.

Landlord demands that Tenant immediately remit a check or wire to Landlord as provided below in the
amount of $389,008.82. Failure to remit the delinquent amounts owing to Landlord on or before
Wednesday, May 15, 2024 shall result in a Default by Tenant under the Lease.

If delivering Rent by check, please deliver to:

[IP-MA 7 LLC

11440 West Bernardo Court, Suite 100
San Diego, California 92127

Attn: Catherine Hastings

If delivering Rent by wire transfer, please deliver to:

IIP-MA 7 LLC
Comerica Bank
5450 Jackson Drive
La Mesa, CA 91942
ABA 121137522
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Account 1895643474

If Tenant fails to remit the amounts owing to Landlord as set forth herein, Landlord may institute legal
proceedings and pursue its available remedies under the Lease, at law or in equity. Such proceedings could
result in a judgment against Tenant, which may include attorney’s fees and court costs as permitted pursuant
to Applicable Laws.

Tenant is further notified that any past or future acceptance by Landlord of any payment, partial payment
or performance due to Landlord from Tenant under the Lease or subsequent to the termination of the Lease;
or Landlord’s initiation of any action to seek a remedy for the default described above is and shall be without
prejudice to Landlord’s rights and remedies under the Lease, at law or in equity. Landlord hereby reserves
and disclaims any waiver of any and all such rights and remedies. This notice shall not be deemed a
forfeiture or termination of the Lease.

If you have any questions, please do not hesitate to contact me. Your prompt attention to this matter is
appreciated.

Respectfully yours,

C lrheny

g &
Catherine Hastings
COO

cc Bowditch & Dewey, LLP
311 Main Street
Worcester, MA 01608
Atin: Joshua Lee Smith, Esq.

Email: snith abovditch.com
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COHEN | KINNE | VALICENT! | COOK

Christopher M. Hennessey Direct Dial:413-458-1992
Admitted in MA, NY, CT & NH Direct Fax: 413-553-0335
chennessey@cohenkinne.com

May 24, 2024

VIA CERTIFIED MAIL - RETURN RECEIPT REQUESTED

NOTICE TO QUIT/ NOTICE OF TERMINATION OF COMMERCIAL LEASE

Temescal Wellness of Massachusetts, LLC
c/o Edward T. Rebholz Jr.

c/o Michael Bates, Manager

665 Cochituate Road, 2nd Floor
Framingham, MA 01701

Bowditch & Dewey, LLP

c/o Joshua Lee Smith, Esquire
311 Main Street,

Worcester, MA 01608

Dear Representatives of Temescal Wellness of Massachusetts, LLC:

This firm represents [IP-MA 7 LLC (“Landlord”) with respect to the lease agreement with
Temescal Wellness of Massachusetts, LLC (“Tenant”) dated May 26, 2021, covering the
premises known as Temescal Wellness of Massachusetts, LL.C, 1466 Curran Highway, North
Adams, Massachusetts, as more particularly described in the Lease (the “Leased Premises”).
Defined terms in the Lease are incorporated herein.

You received Landlord’s May 10, 2024 Notice regarding Tenant’s Default due to
nonpayment of rent in the amount of $390,659.71, per article 20.4.2 of the Lease, as set
forth on the attached arrearage summary. You have failed to cure the Default. You are
hereby notified to quit and deliver up the Premises immediately. Landlord hereby
provides a 14-day notice that it shall seek to enforce termination by bringing a judicial
eviction and will seek immediate injunctive relief to re-enter and take possession of the
Leased Premises and remove Tenant, as provided under Articles 20.6.2. and 20.6.3 of the
Lease.

If any tender of monies or payment does not otherwise cure or excuse the breach, then any
monies paid by you after the date of this notice shall be accepted solely for use and occupancy
and not as rent, such payment shall not waive this notice or any subsequent eviction, nor shall

COHEN | KINNE | VALICENT! | COOK LLP Attorneys
tel 413-443-9399 1 fax 413-442-9399 | cohenkinne.com
RESPOND TO MAIN OFFIDE:

744 Main Strest 28 Neorth Street, 3rd Floor 57 Spring Streetl, 2nd Fioor
Great Barringlon, MA Pittsfield, MA 61201 Witliamstown, MA
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Temescal Wellness of Massachusetts, LLC
May 24, 2024
Page 2

such payment create or reinstate any tenancy, and such monies are received with the reservation
of all rights under this notice to quit in any eviction proceedings.

You are hereby notified to produce this notice at any court where this case may be heard.
IIP-MA 7 LLC
By Its Attorneys,

COHEN KINNE VALICENTI & COOK LLP
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Christopher M. Hennessey
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10%

15%

Charge Date Amount Late Fee Interest Total
Base Rent 1 5/1/2024 175,159.67 17,515.97 1,367.69 194,043.32
Base Rent 2 5/1/2024 4,130.90 413.09 32.25 4,576.24
Base Rent 3 5/1/2024 84,192.77 8,419.28 657.40  93,269.44
Base Rent 4 5/1/2024 26,516.67 2,651.67 207.05  29,375.38
Insurance 5/1/2024 9,598.20 959.82 7494 10,632.96

RETax 5/1/2024 9,414.10 941.41 73.51  10,429.02
SD Restoration 5/1/2024 48,333.33 48,333.33
357,345.64 30,901.23 2,412.84
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Temescal
Amount

May 2024 Base Rent 290,000.00
May 2024 SD Restoration 48,333.33
May 2024 Insurance 9,598.20
May 2024 Tax 9,414.10
May 2024 Late Fee 30,901.23
Interest to May 21, 2024 2,158.85
Interest from May 22, 2024 to Partial Payment on June 25, 2024 4.444.70
Partial Payment Received on June 25, 2024 (100,000.00)
Interest on remaining balance from June 26 to June 30, 2024 506.54
June 2024 Base Rent 290,000.00
June 2024 SD Restoration 48,333.33
June 2024 Insurance 9,598.20
June 2024 Tax 9,414.10
June 2024 Late Fee 30,901.23
June 2024 Interest 3,301.78 |Payment due on 6/1 + 3 days grace period
SD Applied (144,999.99)
Net Balance Due at June 30, 2024 541,905.59




