RETURN DATE: JULY 13, 2021 :  SUPERIOR COURT

GRIST MILL PARTNERS, LLC : J.D. OF HARTFORD
VS. : AT HARTFORD
CURALEAF, LLC : JUNE 25, 2021
COMPLAINT

COUNT ONE: Unjust Enrichment

1. At all times relevant herein, the Plaintiff, Grist Mill Partners, LLC (“Grist Mill"},
is a Delaware limited liability company with a principal place of business located at 35 Tower
Lane, Avon, Connecticut, and the owner of certain real property and the improvements and
building thereon, located at 100 Grist Mill Lane, Simsbury, Connecticut (at times referred to
herein as the “Property”, "Production Facility Property” or “PFP").

2. At all times relevant herein, Defendant, CuralLeaf, LLC (“CuralLeaf), is a
limited liability company existing under the laws of the State of Connecticut and formed for
the purpose of procuring a license to produce medical marijuana, with a principal place of
business located at the Production Facility Property.

3. In 2012, Connecticut passed “An Act Conceming the Palliative Use of
Marijuana®, (the “Act’), which provided for the medicinal use of marijuana, and the State
requested applications through a competitive process for licenses to produce and dispense
medical marijuana.

4, At all relevant times, Daniel E. Carpenter (Dan) was the Chairman of Grist Mill
and was acting on its behalf. Dan was also a vocal advocate of the medicinal benefits of
medical marijuana and the passage of statutes and regulations regarding the medicinal use

of marijuana within the State of Connecticut.
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5. Starting sometime in the middle of 2013, and thereafter on a number of
occasions Dan spoke with Eileen Konieczny, (“Eileen”) who held herself out to be a co-
founding member and chief executive officer of Cural.eaf, and April Arrasate, (“April”) who
held herself out to be a co-founding member, owner, and chief operating officer of Curaleaf,
with regard to Grist Mill potentially leasing the PFP to CuralLeaf for the purpose of locating
its marijuana growing operations there, in furtherance of and part of a plan to obtain a
medical marijuana license (the “Plan”).

6. As a result of his discussions with Eileen and April, Dan understood that Eileen
had been a registered nurse with over 20 years of experience prior to becoming Executive
Director of the Connecticut Cannabis Business Alliance and a Board member of the
American Cannabis Nurses Association and that she had a strong reputation for advancing
the care of patients through the palliative use of medical marijuana, which Dan also
advocated, and that she considered herself to be the driving force in the creation of Curaleaf
and the Plan.

7. From these conversations, Dan also became aware of Eileen and April's
efforts in furtherance of the Plan to locate a site for CuralLeaf's plant growing operations
which would be easy to secure, preferably in a rural sefting, with an existing building that
contained clean rooms or was similarly laboratory-like in cleanliness in a community where
it would be possible to obtain zoning approval for a marijuana production facility.

8. Dan knew the Property at 100 Grist Mill Road would be an ideal location for a
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growing facility and believed that he could be helpful in securing zoning approval for such a
use given his advocacy of same and allowed Eileen and/or April to evaluate the 100 Grist
Mill property’s suitability as a production facility and assisted in obtaining zoning approval
for a Special Permit application to operate the growing facility, which was granted by the
Simsbury Zoning Commission on December 16, 2013.

9. As a result of Curaleaf's interest in leasing the PFP, Dan ultimately negotiated
the terms of a proposed lease with Eileen, April, and a Robert Bimbaum, ("Bimbaum”), who
Dan understood was a former hedge fund manager and a financial investor in CuralLeaf as
well as the company’s chief financial officer and a member.

10.  In a letter to the Honorable Judge Laura Taylor Swain of the United States
District Court, CuralLeaf acknowledged that under the lease agreement Curaleaf would be
paying a premium for a use that is unique to CuralLeaf by virtue of its Conditional License
from the State of Connecticut. CuralLeaf further acknowledged that the award of CuraLeaf's
license to grow medical cannabis in the State of Connecticut was expressly conditioned, in
part, on successfully completing the construction of a fully operational production facility at
the PFP site. See Letter to the Honorable Judge Swain attached hereto as Exhibit A.

11.  From almost the very start of said discussions and negotiations, CuralLeaf was
aware that the proposed PFP site was leased in its entirety to Benistar Admin Services, Inc.,
("BASI") a Delaware corporation whose principal address was 100 Grist Mill Road, pursuant

to a Lease Agreement dated August 8, 2007, between BAS! and Grist Mill, which lease
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terminated on August 31, 2022, with three five (5) year options to renew. (the “BASI Lease").

12. In order to induce Dan to breach the terms of the BASI Lease and negotiate
an early termination of said Lease, Curaleaf offered Dan greater monthly rent than the rent
provided for in the BASI Lease and Bimbaum also offered Grist Mill 7.5% of CuralLeaf's
gross sales of the marijuana products grown at the PFP or $120,000 per month rent,
whichever was greater, after the first two (2) years of a proposed five (5) year lease. This
understanding was memorialized in a Term Sheet signed by Dan on behalf of Grist Mill and
by Bimbaum on behaif of CuraLeaf, dated November 5, 2013, and designated Exhibit B to
this complaint.

13.  After signing the Term Sheet, Curaleaf represented that in order to be
acceptable to DCP the proposed lease terms had to be amended to delete any rent based
on a percentage of marijuana sales and Dan subsequently agreed to amend said Term
Sheet to eliminate the 7.5% of sales provision. Dan and Bimbaum signed an Amended
Term Sheet dated January 8, 2014, reflecting the change, which Amended Term Sheet is
designated Exhibit C to this complaint.

14. Among the reasons advanced by CuralLeaf for deleting said 7.5% term was
Dan’s involvement in an unrelated criminal prosecution, which CuralLeaf claimed DCP
cbjected to and would prevent Grist Mill from receiving a percentage of product sales as
originally agreed.

15.  Grist Mill relied on said Amended Term Sheet when it agreed to terminate the
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BASI lease and to certify to the State of Connecticut Department of Consumer Protection
(DCP) that it consented to CuralLeaf operating a marijuana production facility at the PFP,
which certification CuraLeaf was required fo file with the DCP as part of its application for a
Producer License pursuant to the Act.

16.  During the negotiations which resulted in the termination of the BASI lease
and the execution of the Term Sheet and the Amended Term Sheet (the “negotiations”),
Dan sought assurances that CuraLeaf would be able fo perform its obligations pursuant to
the proposed leases once the BASI lease was terminated and demanded personal
guarantees from Bimbaum and other members of CuraLeaf given that in its license
application Curaleaf estimated that it would only produce between 160 to 330 pounds of
medical marijuana during its first year which would not produce sufficient income to operate
the facility and pay the rent.

17.  During said negotiations Dan further pressed for personal guarantees or
subordination agreements because he believed that there was substantial risk in terminating
the BASI lease and converting the building's Class A office space to industrial space by
leasing the PFP to Curaleaf, a start-up company, to produce a product not yet recognized
as legal by the Federal Government, and that it would therefore be prudent to secure the
rental payments with either personal guarantees or with subordination agreements to the
extent that third party financing would be used.

18. During said negotiations, Curaleaf through Eileen, April and Bimbaum
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represented that personal guarantees and/or subordination agreements were not necessary
because even though Curaleaf itself was a start-up, Eileen had substantial experience in
the field of medical marijuana and would be the CEO of the company after licensing and
that there was sufficient capital being invested in CuralLeaf to finance the growing facility for
the first years of its operation and not require third party financing.

19.  On orabout November 8, 2013, Curaleaf submitted a detailed application for
a license to produce medical marijuana under the Act administered by the DCP, which
contained a certification that Grist Mill consented to CuralLeaf operating a production facility
at the PFP pursuant to the original Term Sheet.

20. On January 2, 2014, representatives from Connecticut's Medical Marijuana
Program conducted an extensive interview with CuraLeaf officials and reviewed the
proposed site, the Amended Term Sheet was executed by the parties on or about January
8, 2014, and on January 28, 2014, CuralLeaf was granted a license to produce medical
marijuana in the State of Connecticut at the PFP.

21.  The Amended Term Sheet contemplated that the parties would enter into a
lease agreement with option to purchase pursuant to 10 basic terms outlined in the
Amended Term Sheet but was silent as to the question of personal guarantees and
subordination of any debt incurred as a result of third-party financing.

22.  In order to induce Dan and Grist Mill to terminate the BASI lease and enter

into the contemplated lease agreement, Bimbaum repeated and affimed the
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representations made regarding Eileen’s experience and future role as CEO of CuralLeaf,
that there was sufficient capital invested to meet CuralLeafs obligations during the initial
years of the lease when low production and start-up costs would negatively impact cash
fiow and there would be no need for third party financing given the adequate capital position.

23. Bimbaum provided Dan details regarding multiyear projections submitted with
Curaleaf's producer license application to the DCP that forecast potential proceeds from
the sale of Curaleaf to be in excess of $750,000,000 and represented that the investors
had committed sufficient capital for obtaining licensing and ramping-up production
operations given the projected retums.

24.  Relying on all said representations made during the negotiations and prior to
the execution of a written lease, on or about February 3, 2014, April sent Dan an email with
a draft proposed lease prepared by Cural_eaf, the terms of which included, among other
things, the $120,000 menthly rental rate. A copy of said email and proposed lease are
designated Exhibit D to this complaint. On or about February 11, 2014, the Plaintiff, as
Landlord, and Curaleaf as Tenant, executed a certain lease agreement for the PFP
("Lease” or “Lease Agreement” and designated Exhibit E to this complaint).

25.  Curaleaf took possession of the PFP and began to make rental payments
pursuant to the Lease and/or the Amended Term Sheet and was producing medical
marijuana at the PFP by the summer of 2014.

26.  OnDecember 31, 2019, Curaleaf vacated the premises without repairing and
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restoring the building to Class A office space as it was obligated to do pursuant to the
Amended Term Sheet.

27.  Curaleaf also failed to make the required rental payment of $120,000 per
month between the 25" month after the rent commencement date until January of 2019,
when it remained in possession of the PFP, after what CuralLeaf determined to be the
expiration of the lease, and then made the $120,000 rental payments.

28.  Grist Mill relied on one or more of the following representations made during
the negotiations for the Term Sheet, the Amended Term Sheet and the Lease Agreement
in deciding to terminate the BASI lease and enter into the two Term sheets and the lease:
(a) that Eileen would continue as CEO of Curaleaf after licensing; (b} that there was a
sufficient amount of capital investment for CuralLeaf to be able to meet its obligations during
the licensing and ramp up period given the projections provided to the DCP; and/or (c) that
Curaleaf would not require third party financing to meet its obiigations.

29. CuraLeaf knew or should have known that one or more of said
representations was not true and/or that there was no factual basis for the statements in that
Eileen, April, and Bimbaum, among others, had entered into a memorandum of
understanding (MOU), dated October 9, 2013, with Doubling Road Holdings, LLC (DRH), a
Delaware limited liability Company, to provide funding to obtain licensing and to ramp up
production operations which eventually resuited, on August 12, 2014, in the ouster of Eileen

from any position with Curaleaf and a lawsuit wherein Eileen claimed that Curaleaf misled
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her regarding the meaning of the MOU.

30. Eileen and Dan understood that Curaleaf had sufficient capital investment to
meet its obligations and that third party financing was not needed. In fact, the MOU
contained “cost of capital” terms which were in effect a disguised loan from DRH to Curaleaf
with no provision for a reduction of loan principal creating a diversion of CuralLeafs cash
flows so that DRH would reap an outsized portion of CuralLeaf's profits or returns and leaving
it unable to meet its other obligations, including the rental payments pursuant to the
Amended Term Sheet and/or Lease.

31. Bimbaum knew, or should have known, that one or more of the
representations relied on by Grist Mill, as alleged in paragraph 28 above, in temminating the
BASI lease and entering into the Amended Term Sheet and the Lease, were either false or
had no basis in fact, and were made to induce Grist Mill to terminate its lease with BASI
and/or not insist on personal guarantees or subordination agreements to secure payment of
the rent.

32. Bimbaum was also aware of Dan's involvement with ongoing criminal
proceedings which would hinder Grist Mill's ability to litigate future breaches of the Amended
Term Sheet or the Lease, so while Bimbaum knew Curaleaf would probably not be able to
honor its obligations he believed that Grist Mill would not be in a position to require
performance by Cural.eaf, and he induced Dan to enter into the Lease Agreement with little

regard for the truth of said representations.
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33.  Curaleaf was unjustly enriched by retaining the benefits comresponding with
its use of the Property, including but not limited to, the obtaining of its license to produce
medical marijuana in the State of Connecticut at the PFP as well as the revenue cobtained

from its production at the property, without paying the value owed to the Plaintiff for said

use.
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COUNT TWO: Detrimental Reliance/Fraudulent inducement

1-33. Paragraphs 1 through 33 of Count One are hereby made paragraphs 1
through 33 of this Count Two as if fully set forth herein.

34. CuraLeaf knew, or should have known, that one or more of the
representations relied on by Grist Mill, as alleged above, in terminating the BASI lease and
entering into the Amended Term Sheet and the Lease, were either false or had no basis in
fact, and were made to induce Grist Mill to terminate its iease with BASI and/or not insist on
personal guarantees or subordination agreements to secure payment of the rent.

35.  Grist Mill relied on one or more of the aforementioned representations made
during the negotiations for the Term Sheet, the Amended Term Sheet, and the Lease
Agreement in deciding to terminate the BASI lease and enter into the two Term sheets and
the lease.

36. As a result of said false and misleading representations, the Lease was
fraudulently induced and Curaleaf breached the terms of the Amended Term Sheet in failing
to pay the required $120,000 per month rent for a three-year period but paid substantially
less and Curaleaf failed to repair and restore the Property to Class A office space as
required by the Amended Term Sheet as more specifically alleged at Count Three hereafter,
all to Grist Mill's monetary loss and damage.

37. As a further result of said fraudulent inducement and breach of the Amended
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Term Sheet, the Property could not be leased without substantial repairs and restoration
when Cural_eaf vacated the Property causing Grist Mill to lose, and to continue to lose,

monthly rent.

COUNT THREE: CUTPA

1-33. Paragraphs 1 through 33 of Count One are hereby made paragraphs 1 through
33 of this Count Three as if fully set forth herein.

34.  Curaleaf engaged in unfair or deceptive acts or practices against Grist Mill by
misrepresenting Eilleen’s future role in CuraLeaf, misrepresenting the amount of capital
investment in Curaleaf and/or misrepresenting the true nature of the MOU and the
disguised loan by DRH.

35. Curaleaf violated C.G.S. Sec. 42-110b when it engaged in unfair or deceptive
acts or practices in the conduct of any trade or commerce, as set forth above.

36.  Grist Mill suffered an ascertainable loss of money as a result of Curaleaf's
use or employment of a method, act or practice as described above, including lost rents and
the cost to repair and restore the property to Class A office space.

37. The Court also has the power to enjoin the operation of any Lease or

Agreement entered into as a result of said unfair trade practices pursuant to said Act.
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COUNT FOUR: Breach of Contract

1-24. Paragraphs 1 through 24 of Count One are hereby made Paragraphs 1 through
24 of this Count Four as if fully set forth herein.

25.  On or about, December 3, 2019, the Landlord and Tenant executed a certain
escrow agreement concerning the security deposit required under the terms of said Lease
("Escrow Agreement” and designated Exhibit F to this complaint). Pursuant to the Lease
Agreement, the Defendant was permitted sole and exclusive possession of the property
located at 100 Grist Mill Road, Simsbury, Connecticut, together with access to certain
adjacent parking area, accessways, and driveways (the “Premises”) for a period of five (5)
years. The Lease Agreement pemmits the Plaintiff to use the Premises only for the purpose
of producing medical cannabis and related products.

26. The Lease Agreement provides that in the event that Tenant shall hold the
Premises after the expiration of the Term (as it may be extended pursuant to Article 18)
without the express written consent of Landiord, such holding shall be deemed to have
created a tenancy from month to month terminable on thirty (30) days' written notice by
either party to the other. Pursuant to the Lease the monthly rental during the holdover period
shall be $120,000.00 per month together with all other additional charges provided for under
the Lease.

27.  Further, the Lease provides that if Tenant failed to surrender the Premises
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upon the termination of the Lease, then Tenant shall, in addition to any other liabilities to
Landlord accruing therefrom, indemnify and hold Landlord harmless from loss or liability
resulting from such failure.

28. Paragraph 2.8 of the Lease provides that “[tJenant shall not have the right to
call upon Landlord to apply all or part of the Security Deposit {0 cure any default or fulfill any
obligation of Tenant, but such use shall be solely in the discretion of Landlord.”

29. Paragraph 6.1 of the Lease Agreement provides that: “[tlenant agrees to
commit no waste at the Premises.” Paragraph 6.2 provides that: “[a]t the end of the Term
(as it may be extended pursuant to Article 18) (a) Tenant shall quit and surrender the
Premises in as good state and condition as reasonable use and wear thereof wiil permit or
in its “as is" condition if this Lease has been terminated in accordance with Articles 11 or
12." Paragraph 6.3 further provides that all damage or injury to the Premises and to its
fixtures, appurtenances, and equipment or to the building and its fixture appurtenances and
equipment caused by the negligence or intentional wrongful acts or omissions of Tenant, its
servants, employees, agents, visitors, and licensees shall be repaired, promptly by Tenant
at its sole cost and expense to the reasonable satisfaction of Landlord.

30.  Paragraph 7.1 of the lease provides that “[t}enant shall (i) maintain and repair
the heating, ventilation, and air conditioning systems serving the Premises in good working
order and condition and cause those systems to maintain reasonably comfortable

temperature in the Premises.”
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31.  Paragraph 7.2(b) of the Lease provides that “[a]dditionally, in connection with
any Alterations by Tenant, Tenant, at its sole cost and expense, shall...complete such
Alterations in accordance with plans and specifications approved by Landlord...Tenant shall
be directly responsible for any and all damages resulting from any violation of the terms of
this Section 7.2, and Tenant shall be responsible for reimbursing Landlord for any repairs
and restoration required in connection with any Tenant Alterations.”

32. On or about October 4, 2018, representatives of Landlord inspected the
Property with representatives of the Defendant, including Greg Schaan, President of
Cural eaf at the time, as a result of said inspection, Landlord demanded in writing that certain
repairs be made to the Property pursuant to the terms of the Lease. A copy of said
correspondence is designated as Exhibit G to the Complaint and incorporated herein by
reference.

33.  On December 31, 2019, Curaleaf vacated the Premises.

34.  Upon vacating the property, Landlord discovered that CuralLeaf left a build-up
of debris, trash, and litter (the “Waste") at the premises. Additionally, CuralLeaf caused
damage to the premises during the period in which they maintained sole and exclusive
possession which did not constitute reasonable wear and tear pursuant to the terms of the
Lease..

35.  Parts of the building lacked adequate ventilation and air conditioning as a

result of the removal of the HVAC systems by the Tenant. The existing HVAC system and
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components which were left behind resulted in a lack of heating, ventilation and air
conditioning which must be repaired and in good working order and condition to maintain
reasonably comfortable temperature in the Premises before it can be re-let.

36. Plaintiff approved expansion plans for portions of the Premises. The
expansion plans were partially completed leaving numerous areas of the Premises without
proper heating, ventilation, and air conditioning and the Premises in an unfinished condition.

37.  Throughout the premises there was abandoned equipment and numerous
miscellaneous items to be removed. Air filtration systems, humidification units,
dehumidification units, sump pumps cut into concrete slabs, ceiling grid systems, piping,
abandoned nonfunctional heat pumps, debris in the electrical room, and exhaust ductwork
were left abandoned on the Premises.

38. Numerous sections of fencing were left on the roof and the removal of
equipment in the exterior side of the building left holes where the equipment was removed.
Condensing units were removed from the premises leaving wiring and piping in pitch boxes.

39.  Upon information and belief, there are numerous areas where there is clear
water damage on the walls as well as floor damage, some of which resulted from tenant's
composting unusable marijuana byproducts inside of the premises.

40. The Exit and Emergency lighting are not operational and must be repaired
under the lease, and the Entry Doors are severely damaged resulting in a safety hazard.

41,  Black Mold was discovered accumulating in the premises as a result of the
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Tenant's operations, which included illegal composting inside the premises, and failure to
take reasonable steps to prevent same, even though it knew, or should have known, that
growing marijuana indoors would create an environment that would probably result in the
creation and proliferation of mold.

42.  Many of the repairs demanded by the Landlord, as listed in the demand letter
designated as Exhibit G to the complaint, were not made or properly completed.

43. Defendant’s failure to complete the alterations, damage to and failure to repair
the property constitute a breach of the terms of the lease, inciuding, but not limited to, the
abandoned fencing constitutes waste under Paragraph 6.1 of the lease; Tenant failed to
repair the damages to the premises resulting from the removal of equipment under
paragraph 6.3 of the Lease; Tenant failed to make repairs as demanded by Landlord
pursuant to Section 7.1 of the Lease; and/or Tenant is responsible for all damages as a
result of its failure to complete approved Alterations pursuant to Section 7.2 of the Lease,
thereby resulting in unreasonable wear and tear to the Premises, all to Plaintiffs monetary

loss and damage.
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COUNT FIVE: Declaratory Judgment

1-43. The allegations of Paragraphs One through Forty-three of Count Four are
realleged as Paragraphs One Through Forty-three of this Count Five as if fully set herein.

44.  Pursuantto the Escrow Agreement, “[ilf there is any dispute between Landiord
and Tenant as to the disposition of the Escrow Fund, including, but not fimited to, a dispute
as discussed in subparagraphs (b) or (c) above, Escrow Agent shall continue to hold the
Escrow Fund subject to the order of the court of competent jurisdiction as to the disposition
thereof..."

45.  The parties dispute the appropriate disposition of the Escrow Fund.

46. Pursuant to the Escrow Agreement, Grist Mill is entitled to a declaratory
judgment to enforce any covenant, condition, or provision of the Escrow Agreement.

47.  Grist Mill is entitled to a declaratory judgment as to the disposition of the

Escrow Fund which provides for payment of the total Escrow Fund to Plaintiff.
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WHEREFORE, Piaintiff claims:

a. Money damages for Tenant's breach of the Amended Term Sheet
and/or Lease;

b. Issuance of a declaratory judgment for the disposition of the Escrow
Fund to Plaintiff;

c. Money damages for the LLoss of Rent incurred as a result of
Defendant’s breach of the Amended Term Sheet and/or Lease in
leaving the subject property unleasable;

d. Money damages for reasonable attorney fees and costs incurred as a
result of Defendant’s breach and/or unfair trade practices;

e. Punitive Damages pursuant to CGS Sec. 42-110g(a); and

f.  Such other relief as law or equity may provide or the court deems
appropriate, including injunctive relief.

THE PLAINTIFF,

Morris K. Borea and
Anthoryy E. Loney of

Hartford, Connecticut 06103
Juris No. 026105
Their Attorney
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RETURN DATE: JULY 13, 2021 : SUPERIOR COURT

GRIST MILL PARTNERS, LL.C : J.D. OF HARTFORD
VS. : AT HARTFORD
CURALEAF, LLC : JUNE 25, 2021

STATEMENT OF AMOUNT IN DEMAND

The Plaintiff, Grist Mill Partners, LLC, claims monetary damages exclusive of

interest and costs in an amount greater than fifteen thousand dollars ($15,000.00).

THE PLAINTIFF,

GRIST Mll,l.)PARTNE LLC
By / Pl
M

orris R:'Borea ang
Anthony E. Loney/of
HALLORAN & SAGE LLP

225 Asylum Street
Hartford, Connecticut 06103
Juris No. 026105

Their Attorney
6995663v.1
Halloran 8\: Sage LLP UT H A L LOR A N Phone 860.522.6103
225 Asylum Street I.l'LI Fox 860.548.0006
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EXHIBIT A



ROBINSON & COLE . JOSEPH L., CLASEN

Law Offices
BoSTON
PROVIDENCE
HARTFORD

NEw LONDON
STAMFORD
WHITE PLAINS
NEw York CiTY
ALBANY
SARASOTA

wwiw. rc.com

Chrysler East Building

666 Third Avenue, 20" Floor
New York, NY 10017

Main (212) 451-2900

Fax (212) 451-2999
jclasen@rc.com

Direct (212) 451-2910

February 10, 2014
BY ECF & FACSIMILE: (212) 805-0426

Honorable Laura Taylor Swain

United States District Judge

Daniel Patrick Moynihan United States Courthouse
500 Pearl Street

New York, NY 10007-1312

Re:  Universitas Educ., LLC v. Nova Group, Inc.,USDC, S.D.N.Y., 1:11-cv-

1590-LTS-HBP; Nova Group, Inc. v. Universitas Educ., LLC, USDC,
S.D.N.Y., 1:11-cv-8726-LTS

Dear Judge Swain:

We represent nonparty Curaleaf, LLC (“Curaleaf”). CuraLeaf will suffer irreparable
harm by tomorrow, February 11, 2014 as a result of the Court’s granting of
Universitas Education, LLC’s ("Universitas") application for preliminary injunction
dated January 13, 2014 (Doc. 366) (the “Injunction™. For reasons discussed below,
Cural eaf seeks emergency relief from this Court in the form of a limited modification
of the Injunction to permit Grist Mill Partners, LLC (“GMP”) to complete its
obligations under the Letter of Intent by entering into a written lease with CuraLeaf.
As described below, no one disputes that Curaleaf has no affiliation with Mr.
Carpenter and that Curaleaf and Mr. Carpenter entered into an arm’s length
agreement to enter a lease. However, Universitas refuses to consent to amending the
Injunction to permit this lease unless Curaleaf agrees to enter into a side letter with

Universitas which, among other things, provides for a cash payment of at least
$250,000 to Universitas.

On January 28, 2014, the State of Connecticut selected CuraLeaf for an award of
license (the “Conditional License”) to produce medical cannabis at property to be
leased by CuraLeaf from GMP located at 100 Grist Mill Road, Simsbury Connecticut.
! Although CuraLeaf and its members are not directly or indirectly related to GMP or

! The real property in question was purchased by GMP in 2007 and is subject to a mortgage in favor of
TD Banknorth, N.A. dated August 30, 2007. A copy of the deed and mortgage are recorded on the
land records and can be made available if there is any disagreement on this point. The acquisition of
this property is unrelated to any funds diverted by Nova Group, Inc. in or afier 2009.
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Daniel Carpenter or to any of Carpenter’s entities, the Order materially affects
CuraLeaf’s rights under a Letter of Intent signed by CuralLeaf and GMP on
November 5, 2013 as amended on January 9, 2014, CuraLeaf had no notice at the
time that an Order to Show Cause was pending, and did not leam of the Injunction
until February 5, 2014. Since that date, Curaleaf has attempted unsuccessfully to
negotiate a consent by all parties to modify the Injunction. As discussed below, there
is extreme exigency for this motion. If the motion to modify is not granted by
tomorrow, February 11, 2014, CuraLeaf will suffer irreparable harm in that it will be

unable to satisfy the conditions of the Conditional License award as set by the State
of Connecticut.

Granting of the modification will not result in the dissipation of any of the assets of
Mr. Carpenter or his entities, including GMP. Instead it will create substantially new
asset value. Indeed, CuraLeaf submits that this is a unique opportunity to enhance the
value of GMP (which would also benefit its creditors) which opportunity will be
irrevocably lost if the injunction is not modified as requested.

The Letter of Intent as amended was shared with counsel for Universitas on Friday,
and yesterday CuraLeaf provided a copy of the proposed lease. CuraLeaf attempted to
resolve this matter without court intervention, but was unsuccessful. Despite
Curaleaf and Mr. Carpenter’s agreement to enter into a side letter providing
assurances that payments under the lease will be wired to a specific account covered
by the Injunction as well as monthly statements, and other assurances as requested by
Universitas, Universitas, would not agree to a stipulated modification of the
Injunction unless CuraLeaf would pay $250,000.00 to Universitas for its consent.

The Proposed Lease Creates Substantial Economic Value for GMP (and its
Creditors).

The economic terms set forth in the proposed lease provided to Universitas for its
review provide substantial economic value to GMP (and hence to its creditors).
Specifically, under the terms of the proposed lease, CuraLeaf agrees to pay $60,000
per month during the first two years of the lease, and $120,000 per month for the
remaining term of the lease. These rental payments will exceed the rentals currently
being paid to GMP by $60,000 per month after the first two years of the lease. In
addition, the proposed lease contains an option to purchase which if exercised would
result in Curaleaf purchasing the property for $5,000,000. Although a formal
appraisal has not been done, the tax assessor for the Town of Simsbury appraised the
value of the property as of October 31, 2013 at $3,374,735, i.e., over $1.5 million less
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than the option price set forth in the lease. CuraLeaf is obviously paying a premium
for a use that is unique to CuraLeaf by virtue of its Conditional License from the State
of Connecticut. The maximum number of licenses that the State intends to award
have been awarded to applicants. Universitas’ reasons for withholding consent to a
modification are not related to the value of the transaction to GMP and its creditors.

The Proposed Modification to Permit Entry Into The Lease Does Not Create
Additional Risk For Universitas.

If the Injunction is modified for the limited purpose of permitting GMP to enter into
the proposed lease, Universitas will not be at any additional risk. Any rents, option
payments or security deposits to be paid under the proposed lease will be made to
GMP and will be subject to the Injunction. Further, if the purchase option is

exercised (which is not foreseen in the reasonably near future), all proceeds payable
to GMP would be subject to the injunction.

It should be noted that there is a current tenant in the facility making rental payments
to GMP. Rental payments by the current tenant are protected by the Injunction to the
same extent as rents to be paid by CuraLeaf under the proposed lease. Mr. Carpenter
and his entities may not transfer those payments except to the extent provided in the
Injunction. In submitting the proposed order that resulted in the signed injunction,
Universitas did not request any additional protections.

Notwithstanding that the Injunction protects against dissipation of moneys to be paid
under leases, Universitas has expressed concern that Mr, Carpenter will run off with
the rent payments under the lease to Curaleaf. Universitas therefore asked that
CuraLeaf’s payments under its lease be treated differently, namely that they be wired
to GMP’s account at TD Bank, and that Universitas be given copies of the bank
statements. CuraLeaf and Carpenter proposed a side letter that would meet these
newly raised security concerns, notwithstanding that they were not asked for when
Universitas requested the Injunction. However, Universitas would not agree to
present a stipulated motion for modification to the Court absent an additional
payment for its consent.

Universitas's Initial Demand For $500,000 For Its Consent to a Modification.
In an effort to avoid dispute and unnecessary time of the Court, CuraLeaf and GMP

were willing to enter into a side letter as requested by Universitas, in exchange for
presenting a stipulated modification to the Court for approval. However, Universitas
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imposed an additional demand. It initially demanded that Curaleaf pay it the sum of
$500,000:

Given that Curaleaf is seeking Universitas’ consent to a
transaction that may cause Mr. Carpenter to violate the Court's
Order, and may further hurt Universitas' efforts to collect the
judgment, and is seeking such consent on extremely short notice,
Curaleaf agrees to pay $500,000.00 to Universitas within 10

business days of this agreement, as consideration for Universitas'
blessing of the lease,

The demand for payment is overreaching. CuraLeaf has done nothing to cause Mr.
Carpenter to violate a court order. Further CuraLeaf is not seeking Universitas’s
consent to the lease. Rather, Curaleaf sought Universitas’s cooperation to avoid a
contested hearing on a motion to modify the Injunction to permit a transaction that is
beneficial to Universitas and to GMP’s creditors. The attempt to extract $500,000 for
the cooperation of counsel to avoid needless waste of the Court’s time is
unconscionable. Universitas has now reduced their demand to $250,000.

Exigent Circumstances Exist For This Emergency Motion: Unless The Injunction

Is Modified Immediately Curaleaf (and GMP) Will Suffer Enormous and
Irreparable Loss.

In the fall of 2013, CuraLeaf incurred over $250,000 in expenses for attorneys’,
architects’ and consultant’s fees to obtain zoning approvals necessary to use the GMP
property as a licensed medical marijuana production facility. On November 5, 2013,
as it was in the process of preparing to obtain the necessary zoning approvals,
CuraLeaf entered into a Letter of Intent with GMP to lease the Simsbury property on
the same economic terms now set forth in the proposed lease. In reliance on the
Letter of Intent, CuraLeaf prepared and submitted an extensive application to the
State of Connecticut Department of Consumer Protection for licensure as a medical
marijuana production facility. In its application, CuraLeaf stated that its growing
operations would be conducted in a secure facility located at 100 Grist Mill Road,
Simsbury, Connecticut, and that CuraLeaf had a Letter of Intent to lease that property
from GMP. CuraLeaf submitted a non-refundable application fee of $25,000 with its
application. In total, CuraLeaf incurred over $250,000 on expert fees, attorneys’ fees,
architect fees and other expenses in supporting its license application so as to
demonstrate its ability to perform if CuraLeaf were awarded a license.
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On January 28, 2014, after a lengthy and stringent application review process, the
State of Connecticut Department of Consumer Protection selected four applications
for the award of licenses to grow medical cannabis in the State. CuralLeaf was one of
the four successful applicants. Curaleafs license is expressly conditioned on
CuraLeaf paying a further $75,000 non-refundable license fee (which it has already
done) and posting security in the amount of $2,000,000 by February 11, 2014. The
$2,000,000 is forfeitable if CuraLeaf is unable to satisfy the commitments made in its
license application, including its ability to successfully complete the construction of a
fully operational production facility at 100 Grist Mill Road, Simsbury, Connecticut.?
Although CuraLeaf has a Letter of Intent to lease those premises, state regulations
require a written lease that limits the landlord’s right of access to the premises. Only
authorized personnel may use the facility.

Late on February 5, 2014, CuraLeaf learned for the first time of the Injunction issued
on January 13, 2014. If the Preliminary Injunction is not modified immediately, the
parties will not sign the proposed lease agreement and CuraLeaf will not be able to
satisfy one of the express conditions to the award of the Conditional License, and will
be faced with the immediate loss of its economic expectations under the license and
the loss of the substantial investment of over $250,000 in professional fees and
expenses in successfully undertaking the application process and paying the $25,000
application fee and the $75,000 license fee,

Specifically, CuraLeaf cannot risk posting a forfeitable security deposit of
$2,000,000, which is required by February 11, 2014, if it does not have a written
lease agreement that satisfies state regulations. It is out of time. Unless the
Injunction is modified as requested, CuraLeaf will lose millions in economic value.
Extreme exigency exists to prevent irreparable harm to CuraLeaf. This harm is not

outweighed by countervailing considerations. Indeed, the proposed lease benefits
creditors of GMP.

Re y submitted,

oseph L. Clasen

cc:  All counsel of record (via ECF)

? This is the address of the real property acquired by GMP in 2007,
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November 5, 2013

Mr. Daniel E. Carpenter

Grist Mill Pirtners, LLC C

100 Grist Mill Roed L.
Simsbury, CT 06070 ’

Re: Term Sheet By And Between Grist Mill Pactuers LLC a Deleware LLC—
Landlord ("GMP") nnd turaleaf LLC & Con necticut LLC--Tenant
{"CuraLeaf™)

Dear Mr, Carpenter;

" The following buisiness terms describe ganerally the terms and conditions of the
proposed lease with option to purchass the real property and improvements of 100
Grist Mill Road, Simsbury, Connecticut deseribed in a deed recorded at Val, 743
Pege 390 of the Simsbury Land Records. Ifyou agree to these terms, please
countersign below and retum a copy to me by November 8, 2013,

CuraLeaf is seeking the lease for purposes of producing medjcal marijuana, Asa
precondition to entry into the lease with option to purchase, CuraLeaf must seek and
obtain & Producer License from the State of Connecticut’s Department of Consumer
Protection.

As part of the application pracess, GMP agreesto certify to the State Depariment of
Counsumer Protection that it consents 1o Curaleaf operating a production facility on
the premises as provided in the form attached to this letter. '

Provided the foregoing pre:'mndition is met, the parties will-enter into a lease with
option to purchase under the following terms end canditions:

1. The lease shall be far the entire building and the land of 100 Grist Mill Road,
Simsbury, Connecticut, See Map G11 Block 103 and Lot 005-25 of the
Simsbury Tax Assessor’s Records and es more particularly described in
Volume 743 Page 390 of the Simsbury Land Records,

2. The initial lsase term shal] be for five (5) years from the Rent Commencement
Date, The Rent Commencement Date shall be that date when all permits and
gpprovals to operate have been granted, and the appeal periods have cxpired,
end the building has been fully vacated, GMP shall heve a minimum of three

12548383-v2
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(3) months but uo more than six (6) months to tumn over the building and land
free of el other tenants or occupants,

"There shall be one 5-year renewal Optilon. -

For the first 24 months after the Rent Commencement Date, rent shall be
$60,000 per month, Thereatter reat shail be $120,000 per month or 7.5% of
CuraLeaf’s gross sales of the product grown at the leasehold site, whichever i
greater. To effectuate this provision, Cural eaf shal] pay rent in the sum of
$120,000 per month, Every six months, there will be a true-up to determine if
7.5% of the gvoss sales exceeds this sum and any edditions} rent shall be paid
within 30 days thereaftor. GMP will have audit rights as to gross sales of the
product every six months, '

CuraLeaf shall have an exclusive option to buy the leasehold premises during
the term of the Lease for the som of $5 Million, This option may be exerclged
at any time during the term of the initial [ease or renewal upon 30 days prior

‘written notice,

Ifthe optibn is exercised in the 24-month period immediately following the
Rent Commencement Date, then GMP shall be entitled to an additional sum.
above the $5 Million purchase price equal to $60,000 for each month prior to
the expiration of the initial 24 months of the lease term,

. The cost of the proposed renovations to the existing building shall be borne

solely by CuraLeaf. CuraLeaf shall be responsible for utilities, matntenance
and repair but ot for replacement of structural items such as the roof, HVAC
or foundation,

GMP shall pey el real estate taxes as and when dus.

The parties agree that the lease with option to purchase shall not be
subordinate to any mortgags, pledge or hypothecation by GMP and it will take
such measures as mey be necessary to make the lease superiar {0 any recorded
pledges, mortgages, etc, as a precondition of the effectivencss of the lease
with option to purchase,
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10. The paties agree that the lease with purchase optica shall be construed in
accordance with the lews of tho State of Connacticut and shall be binding
upon and inure to the benesfit of GMP, CaraLeaf and their respective
successors and assigns,

Sinccrely,

B i

Robert Bimbaum

3 ,
AGREED & ACCEPTED THIS ¢/ DAY aF /B #»fvior3
SUBJECT TO REVIEW AND APPROVAL OF LEASE
WITH OPTION TO FURCHASE

GRIST MILL PARTNERS LLC
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January 8, 2014 _

Mr. Dantet-£-Carpenter -

Sriat Mill Partners, LLC

100 Grist Mill Road

Simsbury, CT 08070 -_—

Re: A_-r-n_:nded_Term Sheet By and Between Grist Mill Partners LLC, a Delaware

LEG—L andlerd ("GMP'} and CursLeaf LLC, a Connecticut LLC—Tenant —
("CuraLeaf") .

Dear Mr. Carperfer:

The following business terms describe genecally The terms and conditions of the
proposed lease wilh.opinlon to purchase.the real property and improvements of 100
Grist Mill Road, Simsbury, Connecticut described In & deed recorded at Vol, 743 Page
380 of the Simsbury Lari@Regords. This lettsr is intended to amend and restate the
terms agreed to In 8 letter dated &5 of November.5, 2013, (f you sgree Io these lerms,
please countersign below and return a copy to me as soon as possible,

Curaleaf is seeking the lease forpurposes of producing medical marljuana, Asa
precondition to enfry.into the lease-with option ta purchase, Curaleaf must seek and

obtaln a Producer License from the State of Connecticut's Department of Consumer
Protection, —

As part of the appllcation-proeess, GMP agrees 1o certify TOThS State Cepartment of
Consumer Prolection that it consents to Curaleaf operating a production facllity on the
peamises as provided in the form attached to this lefter. -

Provided the foregoing pracondition Is met, the parties will enter into a lease with opllon
to purchase underdhefoliowing terms and condifions:

_. 1. The lease shall be for e entlre bullding and the land of 100 Grst Mill Road,
—Simsburyg Conneclicut. See Map G11 Block 103 and Lat 005-25 of the
Simsbucy Tax Assessor's Records and as mare particularly described in
Volume 743 Page 390 of the Simsbury Land Records. —
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2, Theinitial lease term shall be for flve (5) years from the Rent Commencement

Date. The Rent Commencement Date shall be that date when all permits and”~

approvaliooperate have been granted, and the appesl periods have expired,

and the bullding has been fully vacated. GMP shall have a minimum of thrae
— (3} months but no more than six (8) menths to turn over the buliding and land
="tree of all other tenants or oceupants. —

3—Therashall bé one 5-year renewal option.

4 For the first 24 months after the Rent Commencement Date, rent shalibe

-—$60,000 per month. Thereafter rent shall be $120,000 per momth,

5. Curateaf shall have afrsxclusive option to buy the leasehold p;:mlses-during
the term of theTease for the sum.of §5 Million, This option may be sxerclsed

at any time durlng the term of e inltial lease or renewal upon 30 days' prior
written natice.

6. Ifthe option Is exercised in the 24-month_period Immediately foliowlng the

~ Rent Commencement-Bate, then GMP shall be entitled to an additlonal sum’
above the $5 Milifon purchase-price equal to $60,000 for each month prior to

—the explration of the initisl 24-months of the lease term.

7. The cost of the proposed renavations to the existing bullding shall be borne
solelyby-CuraLeaf. Gurekeaf shall be responsible for utlities, malntenance

and repair but-not for replacement of sfitictural items such as the roaf, HVAC
or fourdation, — :

8. GMP shall pay el real e5tale taxes as and whan due.

9. The parties agregthat the lease with option to purchase shall be subordinata
to any morigaga, nladgs or hypothecation by GMP and it will take such
measures as may be necessary to make the [ease superlor to any recorded-
pledges; martgages, elc. as a pracondition of the effectiveness of the lease

—with aption to purchaser

I

‘ _III
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10.The pariles 'angree that the iease with purcilase option shall be construed in
acaordanca with the laws of the-State of Connectlcut and shall be binding

upon end-inure to the benefil of GMP, CureLesf and their raspective
—Sucessors and assigns. )

Sincarely, - _ -

CURALEAF LIC

e .
L)

Roberi Bimbadm o

e

AGREED & ACCEPTED . — —
THIS AY OFGARUARY, 2014
SUBJECT TO REVIEW AND APPROVAL -
OF LEASE WiTH OPTION TO PURCHASE

—

GRIST MILL PARTNERS LLC

3153642v.1
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From: april arrasate <core23lic@gmail.com>
Sent: Monday, February 3, 2014 1:19 PM

To: Dan Carpenter US <dcarpenter@usbgi.com>
Subject: Curaleaf Lease

Hey Old Buddy!

Good talking to you today. Here is the draft lease, please get back to me with revisions and additions. Noticeably
missing is the security deposit provision as we did not discuss it in the LOI, and we need to discuss the amount.

as you know time is of the essence;} I'll get back to you soon about our conversations...wishing you the best Dan, truly, |
know its a rough time.

April Arrasate, Esq.
T: 860-6520-3947

E: Core23@gmail.com
Licensed in Connecticut and South Caralina

The information being transmitted in this e-mail message is being sent by or on behalf of a lawyer and may constitute information that is
priveleged or confidential, or otherwise legally exempt from disclosure. This message is intended for the exclusive use of the named
recipient. If you are not the named recipient or an employee or agent responsible for delivering this message to the named recipient,
you are not authorized to retain, read, copy or disseminate all or any part of this e-mail message. If you have received this e-mail
message in error, please notify us immediately by telephone and delete this message from your computer.



LEASE

between

GRIST MILL PARTNERS, LLC

as Landlord

and

CURALEAF, LLC

as Tenant

covering premiscs at

100 Grist Mill Road

Simsbury, Connecticut
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LEASE

This LEASE (the "Lease") is made as of the ___ of , 2014 (the “Effective
Date”) by and between GRIST MILL PARTNERS, LLC, a Delaware limited liability company, having
an office at 100 Grist Mill Road, Simsbury, Connecticut 06070 (the "Landlord"), and CURALEAF, LLC
a Connecticut limited liability company having an office at 145 Doubling Road, Greenwich, Connecticut
(the "Tenant").

WITNESSETH:

1. LEASED PREMISES; TERM

1.1.  Leased Premises. Landlord hereby leases to Tenant and Tenant hereby leases from
Landlord the space (the "Premises") consisting of: (i) the piece or parcel of land situated in the Town of
Simsbury, County of Hartford and State of Connecticut more commonly known as 100 Grist Mill Road,
Simsbury, Connecticut, and as more particularly described in Exhibit 1.1 attached hereto and made a part
hereof, together with the easements, rights, and appurtenances thereto belonging or appertaining (the
"Land"); (ii) the existing building located on the Land, together with any other improvements, fixtures,
machinery or equipment and appurtenances thereto (the “Building™); and (iii) the improved parking area,
walkways, accessways, driveways and landscaped and improved exterior areas located on the Land.
Landlord hereby represents that the Land is a tax parcel, shown as Map G11, Block 103, and Lot 005-25
of the Simsbury Tax Assessor’s Records, separate from all other tax parcels, and is a legally subdivided
lot or parcel under the relevant rules and regulations of the Town of Simsbury.

1.2. Title. Except as otherwise provided in this Lease, the Premises are leased subject to the
encumbrances listed on Exhibit 1.2 attached hereto (the “Permitted Encumbrances™);

1.3. The Powder Forest® Business Park Covenants. The Premises are located in The Powder
Forest® Business Park (the "Park") and are leased to Tenant subject to that certain Declaration of
Easements, Covenants, and Restrictions Powder Forest® Business Park Simsbury, Connecticut, dated
December 2, 1983, recorded in Volume 271 at Page 546 of the Simsbury Land Records, as amended and
restated by a certain Amended and Restated Declaration of Easements, Covenants and Restrictions For
The Powder Forest® Business Park, dated the 8th day of December, 1997, recorded in Volume 479 at 795
of the Simsbury Land Records, and as amended by Second Amendment to Declaration of Easemenits,
Covenants and Restrictions For The Powder Forest® Business Park, dated as of the 17th day of
November, 2000, recorded in Volume 533, Page 227 of the Simsbury Land Records (as so amended and
restated, the "Powder Forest® Business Park Covenants").

1.4. Lease Term

1.4.1.  The initial term of this Lease (the “Initial Term™) shall be for a period of five (5)
years commencing on the Commencement Date.

1.4.2,  Tenant shall have the option to extend the term of this Lease for one (1)
additional five-year period (the “Renewal Term™), commencing upon the expiration of the Initial Term
and expiring at midnight on the day prior to the fifth (5th) anniversary of the commencement of the
Renewal Term, upon the terms and conditions of this Lease, provided that Tenant provides Landlord with
written notice of Tenant’s clection to exercise its renewal option at least thirty (30) days prior to the
expiration of the Initial Term.



1.4.3. “Term” shall mean the Initial Term and the Renewal Term.

1.4.4. “Commencement Date™ shall mean the date when all state and municipal permits
and approvals for the Tenant to operate its business have been granted and any applicable appeal periods
therefore have expired, and the building has been fully vacated by any tenants in place on the date hereof.
Landlord shall have a minimum of ninety (90} days, but no more than one hundred eighty (180) days
from the Effective Date, to turn over the Premises free and clear of all other tenants or occupants.

1.4.5. *“Lease Year" shall mean each twelve-month period starting with the
Commencement Date.

2. RENT

2.1.  Base Rent. Except as modified herein, beginning on the Commencement Date and
ending on the last day of the twenty-fourth full calendar month of the Term, Tenant shall pay to Landlord
rent (the "Base Rent") at the annual rate of Seven Hundred Twenty Thousand and No/100 Dollars
($720,000.00), payable in equal monthly payments of Sixty Thousand and No/100 Dollars ($60,000.00),
in advance on the first day of each calendar month during the Term, at Landlord's address set forth above,
or at such other address as Landlord may specify by written notice to Tenant from time to time. Except
as modificd herein, beginning on the first day of the twenty-fifth full calendar month of the Term and
ending on the last day of the sixticth full calendar month of the Term, Tenant shall pay to Landlord Base
Rent at the annual rate of One Million Four Hundred Forty Thousand and Neo/100 Dollars
($1,440,000.00), payable in equal monthly payments of One Hundred Twenty Thousand and No/100
Dollars ($120,000.00), in accordance with the terms herein.

2.2, Taxes and Operating Expenses

2.2.1. Operating Expenses. Tenant covenants and agrees to pay directly during the
Term of the Lease, all operating expenses of the Lease premises, including any and all Personal Property
Taxes on the premises and to hold landlord harmiess and indemnify it for all loss cause or damage it may
suffer by reason of Tenants failure to pay said sums. Likewise Tenant shall reimburse Landlord for any
rcal property taxes which are assessed and billed by reason of Tenant improvements to the premises
which result in assessment of taxes upon the premises which are in excess of the amounts which would be
due had Tenant not made such improvements.

2.2.2.  Lhility and Other Services. Tenant shall pay or cause to be paid, directly to the
utilitics and suppliers, all charges for sewer, water, electrical, janitorial, telephone, or other service used
in or rendered or suppliced to the Premises for Tenant’s benefit throughout the Term, and to indemnify
Landlord and save it harmless against any liability or damages on such account.

2.2.3. Taxes. Landlord shall pay all municipal property taxes levied upon the Lease
premises, provided that it shall be reimbursed by Tenant for all amounts apportionable to Tenant
improvements as provided in Section 2.2.1 of this Lease.

2.2.4. Installments. If, by law, any amount owing under this Section is payable, or may
at the option of the taxpayer be paid, in installments (whether or not interest shall accrue on the unpaid
balance of such amount), Tenant may pay the same (and any accrued interest on the unpaid balance of
such amount) in installments as the same respectively become due, provided, however, that such amount

and interest thereon shall be fully paid by Tenant no later than one (1) month prior to the expiration of the
Term.

o ]



2.3. Proration. Base Rent and Additional Rent for any portion of a month during the Term
shall be prorated.

3. TENANT'S RIGHT TO CONTEST TAXES

3.1.  If Tenant shall at any time object to any tax imposed upon the Premises during the Term
as being excessive or otherwise unjust, Tenant shall have the right but not the obligation to contest, at its
expense, said tax in the manner provided by law. Any proceeding or action to contest any such tax shall,
if required by law, be filed in the name of Landlord, and Landlord shall cooperate in such efforts and
assist Tenant in any manner reasonably requested by it, including making available to Tenant detailed
information with respect to the Premises and its tenants as any of the same may bear upon Tenant's efforts
to contest such tax. All of such proceedings shall be under the direct control of Tenant and its counsel.

3.2.  To the extent that Landlord incurs costs or expenses in connection with such proceedings,
such reasonable actual costs or expenses shall be reimbursable to Landlord upon Landlord's submitting to
Tenant its statement subject 1o Tenant’s audit and approval, not more frequently than quarterly.

3.3.  Any tax savings resulting from any such proceedings shall first be used to pay the
reasonable expenses which Tenant shall incur under this Article, and the balance, if any, shall be allocated
to reduce taxes for the period or periods for which the refund was obtained or to which the tax savings
shall apply, in accordance with the final determination of such contest.

4, TENANT'S RIGHT TO CONTEST LAND USE

4.1,  Tenant, in Tenant's reasonable judgment, shall have the right at any time to object to or
commence any land use or zoning proceeding or action affecting the Premiscs ("Land Use Matter™)
during the Term. Any proceeding or action relating to any such Land Use Matter shall, if required by
law, be filed in the name of Landlord, and Landlord shall cooperate in such efforts and assist Tenant in
any manner reasonably requested by it, including making available to Tenant detailed information with
respect to the Premises and its tenants as any of the same may bear upon Tenant's efforts. All of such
proceedings shall be under the direct control of Tenant and its counsel.

4.2.  To the extent that Landlord incurs costs or expenses in connection with such proceedings,
such reasonable actual costs or expenses shall be reimbursable to Landlord upon Landlord's submitting to
Tenant its statement subject to Tenant's audit and approval, not more frequently than quarterly.

5. OPTION TO PURCHASE

5.1.  Option. Landlord hereby grants to Tenant the sole and exclusive right, privilege and
option to purchase from Landlord the Premises subject to the terms and conditions set forth in this Section
and in Exhibit 5.1 attached hereto and made a part hereof (the “Option™).

5.2.  Term of Option. The term of the Option herein granted shall commence on the
Commencement Date and shall expire upon the expiration of this Lease.

5.3. Exercise of Option and Closing Date. If Tenant elects to exercise the Option, it shall do
50 by: (i) giving written notice thercof to Landlord prior to the expiration of the Term (the “Option
Notice™) and, (ii) if the Option Notice is made on or before the last day of the twenty-fourth full calendar
month of the Term, delivering a fee (the “Option Fee”) concurrently with the delivery of the Option
Notice, which fee shall be equal to the sum obtained by multiplying (a) Sixty Thousand and NO/100
($60,000.00) Dollars by (b) the number of months remaining in the time period commencing on the




Commencement Date and ending on the last day of the twenty-fourth full calendar month of the Term.
The Option Notice shall specify therein a date not later than one hundred twenty (120) days following the
date of the Option Notice for the closing of the purchase and sale contemplated in this Option (the
“Closing™).

5.4.  Terms of Purchase and Sale. The terms of the purchase and sale set forth in Exhibit 5.1
shall become immediately and automatically effective upon Landlord’s receipt of the Option Notice.

5.5.  Effect of Option. Unless the Tenant requests an assignment in its favor, this Lease will
terminate as of the date of Closing, with the exception of any provisions which survive termination.

5.6.  Landlord Transfers and Encumbrances. During the Term, except as provided in this
Lease, Landlord shall not transfer, assign, grant, convey, encumber or permit to be encumbered in any
way the Premises or this Lease (any such event, a “Prohibited Landlord Transfer”) without the prior
written consent of Tenant which may be withheld by Tenant in Tenant’s absolute discretion. Landlord
shall advise Tenant in writing of any Prohibited Landlord Transfer promptly upon learning thereof and
shall also advise Tenant in writing of the proposed actions Landlord intends to take to cure the Prohibited
Landlord Transfer. Notwithstanding the foregoing, Landlord reserves the right to transfer, assign, grant,
convey, encumber or permit to be encumbered in any way the Premises or this Lease in connection with
any utilities servicing thc Premises or the Building and approved in advance by Tenant and Landlord,
provided that there is no encumbrance filed in the public records of the Town or the State that would
preclude Tenant from obtaining marketable title to the Premises and the Building.

6. POSSESSION

6.1.  Delivery of Possession. Landlord shall deliver possession of the Premises on the
Commencement Date free and clear of all occupants and tenancies.

7. USE: QUIET ENJOYMENT

7.1.  Intended Uses. Tenant may use the Premises for the purpose of producing medical
cannabis and related products and for any lawful purposes incidental thereto (the "Intended Uses").
Landlord and Tenant agree that the term “lawful purposes” shall mean all uses permitted by local and
state laws, including without limitation Connecticut General Statutes § 21a-408 ef seq., which purposes
and uses shall not be limited by federal laws. Tenant shall not use the Premises for any other purpose
whatsoever except with the prior written consent of Landiord.

7.2, Quict Enjoyment. Landlord covenants it has good and sufficient title to the Premises and
full nght and authority to make this Lease. Landlord covenants and agrees that Tenant shall peaceably

and quictly have, hold and enjoy the Premises hereby demised, subject to the terms and conditions of this
Lease.

7.3.  Warranties on Use. Landlord further represents and warrants that the Premises lawfully
may be used for the Intended Uses, and that the Certificate of Occupancy covering the Premises and
existing local and state laws, statutes and ordinances, including zoning laws and ordinances, lawfully
permit the Intended Uses. If any future laws or ordinances prevent Tenant from using the Premises for
the Intended Uses, Tenant shall have the right to terminate this Lease, unless Landlord promptly at its
expense takes all necessary action to permit Tenant to continue using the Premises for the Intended Uses.

8. COMPLIANCE WITH LAWS



8.1.  Landlord's Compliance, Landlord represents and warrants that on the Commencement
Date the Premises will comply with all applicable laws, rules, regulations and ordinances of ail federal,
state, county and municipal authorities having jurisdiction thereof (individually called "Law," collectively
called "Laws"), including without limitation, fire, environmental, health, and safety Laws. Landlord shall
at its expense promptly comply with all Laws to which the Premises may be subject during the Term
(other than compliance required by reason of Tenant's particular and unique manner of use of the
Premises), including, without limitation, Laws requiring the making of any structural repairs,
meodifications, capital expenditures or improvements. Any Law requiring the installation of sprinklers,
fire-retarding or compartmentalizing walls, or fire detection or extinguishing equipment in the Premises,
shall be complied with by Landlord at it sole expense.

8.2.  Landlord's Failure to Comply. If Landlord's failure to comply promptly with any Law
results in interference with Tenant's business operations or in potential liability, legal action, or danger to
the health, safety or welfare of Tenant or its employees or invitees, Tenant shall have the right, afier
written notice to Landlord, to comply with such Law, and Landlord shall promptly reimburse Tenant for
Tenant's costs of such compliance. If Landlord fails to reimburse Tenant for such costs within thirty (30)
days after Tenant's invoice therefor to Landlord, Tenant shall have the right to deduct such amounts from
Rent and Additional Rent, if any, payable under this Lease.

8.3.  Toxic Materials or Substances Warranty. Landlord warrants and represents that no part
of the Premises, including without limitation, the walls, ceilings, building ventilation system, structural
steel, flooring, pipes or boilers, is wrapped, insulated, fireproofed or surfaced with any toxic, hazardous,
or unlawful substance or material that might be harmful or injurious to the health, safety or welfare of
Tenant or its employees or invitees, including, without limitation, asbestos or formaldehyde.

8.4.  Tenant's Use of Premises Impaired. Except as otherwise provided in this Lease, Tenant
shall have no claim against Landlord for any damages should Tenant's use and occupancy of the Premises
for the purpose set forth in this Lease be prohibited or substantially impaired by reason of any law,
ordinance or regulation of federal, state, county or municipal governments or by reason of any act of any
legal or governmental or other public authority.

8.5. Tenant's Compliance. During the Term, with respect to the Premises, Tenant shall
comply with all applicable laws, rules, regulations and ordinances of all state and municipal autheritics
having jurisdiction thereof which impose any duty arising out of Tenant's particular and unique manner of
use of the Premises. Tenant and Landlord acknowledge and agree that the Intended Uses are governed by
Connecticut General Statutes § 21a-408 ef seq., and, as such, with respect to Tenant’s use of the Premises,
Tenant’s compliance with Laws shall extend only to state and municipal laws, and shall not be limited by
federal law. Tenant shall not be responsible for correcting any condition or violation of Law existing as
of the Commencement Date. Tenant shall have the right to protest the application to it of any Law with
which it is required to comply pursuant to this Lease.

9. REPAIRS AND MAINTENANCE

9.1. Tenant's Obligations.

9.1.1. Except for those matters that are within Landlord's obligation pursuant to this
Lease, Tenant shall (i) maintain and repair the heating, ventilation and air conditioning systems serving
the Building in good working order and condition, (ii) maintain and repair the electrical, plumbing and
other systems (including special purpose systems installed by Tenant for Tenant’s sole use) serving the



Building in good working order and condition, and (iii) maintain and repair the Premises and every part
thereof (including fixtures and equipment therein, and interior walls, floors and ceilings), in good and
orderly condition and repair (reasonable wear and tear excepted). With the exception of the heating,
ventilation and air conditioning systems, if any such repair is required by reason of the negligence or
intentional wrongful acts or omissions of Tenant or of any of its contractors, employees or customers or
other person using the Premises with Tenant's consent, or Tenant’s failure to perform any of its
obligations under this Lease, then Landlord may, at its option, make such repair and add the cost thereof
to the Rent which shall thereafter become due. Landlord agrees that Tenant shall have unrestricted
access, without prior consent of Landlord, to the roof for the purposes of carrying out Tenant’s
cbligations set forth in this Section. Tenant's obligations under this subsection are subject to Landlord’s
maintenance and repair obligations under Section 9.2.1 and the provisions of Sections 16 and 17 of this
Lease.

9.1.2. All material and labor supplied by Tenant in performing its obligations under this
subsection shall be of the kind and quality at least equal to the original work.

0.1.3. If any repairs required to be made by Tenant hereunder arc not made within
thirty (30) days after written notice delivered to Tenant by Landlord, or if such repairs are of a nature that
they cannot be completed within thirty (30) days, then if Tenant, within such thirty (30) day period has
not commenced such repair or having commenced such repairs, thereafter fails to diligently complete
such repairs, then Landlord may, at its option, make such repairs without liability to Tenant for any loss
or damage which may result to its stock or business by reason of such repairs, and Tenant shall pay to
Landlord, as Additional Rent, upon demand, the reasonable cost of such repairs plus interest from the date
of payment by Landiord until repaid by Tenant.

9.14. Notwithstanding anything herein to the contrary, Tenant shall not be responsible
for replacement of any structural item, including without limitation, all equipment, facilities, pipes, lines
and systems (including without limitation the heating, ventilation and air conditioning systems) serving
the Premises and the Building, and all interior and exterior and structural elements of the Building,
including without limitation, the doors, walls, windows, glass, ceilings, floors, foundation, and roof.

9.2, Landlord's Obligations.

9.2.1. Landlord shall keep and maintain the Land and all structural items, including
without limitation, all equipment, facilities, pipes, lines and systems (including without limitation the
heating, ventilation and air conditioning systems) serving the Premises and the Building, and all interior
and exterior and structural elements of the Building, including without limitation, the doors, walls,
windows, glass, ceilings, floors, foundation, and roof, in good order, condition, and repair and in such
order, condition and repair as required by the Intended Uses and as shall be required by all applicable
laws and all requirements of insurance carriers and any applicable Board of Underwriters, Rating Bureau
or similar body, making all necessary repairs and replacements required in connection therewith.
Landlord’s obligations under this subsection are subject to Tenant’s maintenance and repair obligations
under Section 9.1.1 and the provisions of Sections 16 and 17 of this Lease.

0.2.2. Incarrying out any work required or authorized pursuant to this Lease, Landlord
shall use best efforts to avoid unreasonable interference or interruption of Tenant’s business operations
and Tenant’s use and enjoyment of the Premises. Subject to that obligation, (i) Landlord may, during the
progress of any work in or on the Premises authorized pursuant to this Lease, keep and store upon the
Premises all necessary materials, tools and equipment without the same constituting a constructive
eviction of Tenant in whole or in part, (ii) the Rent shall not abate while any such work is in progress by
reason of loss or interruption of Tenant's business or otherwise, (iii} Landlord shall not be liable for



inconvenience, annoyance, disturbance, loss of business or other damage to Tenant by reason of the
performance of any such work or on account of bringing materials, supplies and equipment into or
through the Premises during the course of any such work in or on the Premises (except to the extent cause
by Landlord’s negligence or intentional wrongful acts or omissions), and (iv) the obligations of Tenant
under this Lease shall not thereby be affected in any manner whatsoever.

9.2.3. If any repairs or replacements required to be made by Landlord hereunder are not
made within thirty (30) days after written notice delivered to Landlord by Tenant, or if such repairs are of
a nature that they cannot be completed within thirty (30) days, then if Landlord, within such thirty (30)
day period has not commenced such repair or having commenced such repairs, thereafier fails to
diligently complete such repairs, then Tenant may, at its option, make such repairs without liability to
Landlord for any loss or damage which may result by reason of such repairs, and Tenant shall have the
right to deduct the costs of such work from the Base Rent and Additional Rent payable under this Lease.

10. SERVICES

10.1.  Services Supplied. Landlord shall furnish heating, ventilation, and air-conditioning,
clectrical energy, electric current, water, plumbing, sewer and other utilities to the Premiscs and the
Building during days of the week and hours of the day as Landlord and Tenant may reasonably agree and
from time to time establish. However, payment for all such expenses and all utilities shall be the
responsibility of Tenant pursuant 10 Section 2.2 of this Lease. All such services shall be supplied at levels
appropriate for, and required by, the Intended Uses. Notwithstanding anything to the contrary, Tenant
shall furnish the security system for the Premises and the Building.

10.2. Electrical Capacity. Landlord represents and warrants that the building clectrical system
is sufficient to supply electric current (i) for lighting and the operation of Tenant’s Intended Uses and (ii)
heating, ventilation and air conditioning required for the Intended Uses.

10.3.  Failure of Services or Repairs. Notwithstanding anything to the contrary set forth in this

Lease:

10.3.1. If there is any material slow-down, interruption or stoppage of any of the heating,
ventilation, and air-conditioning, water, plumbing, electrical energy, electric curremt, and sewer or if
Landlord fails to make any repairs or replacements required to be made by Landlord pursuant to this
Lease, and landlord has failed to commence to cure or remedy such problem within three (3) days after
Tenant's written notice thereof, or if Landlord should fail thereafter to proceed diligently to remedy such
problem or make such repairs, then Tenant shall have the right, but not the obligation:

10.3.1.1. to abate the Base Rent and Additional Rent one day for every
one day the material slow-down, interruption or stoppage continues in proportion to the affected portion
of the Premises until the problem is fully cured or remedied; and/or

10.3.1.2. to take reasonable corrective measures to remedy the problem
and insure proper operating conditions in the Premises, including having the necessary work performed
by a responsible contractor.

10.3.2. In the case of air-conditioning, heating, electricity or plumbing, the three (3) days
specified in the preceding paragraph shall be reduced to one (1) day after written notice to Landlord of
such problem, and in case of emergency it shall be immediately after Tenant uses reasonable efforts to
notify Landlord verbally.



10.3.3. If Tenant has elected to have the work performed, then Landlord shall promptly
reimburse Tenant for the cost of such work and repairs. If Landlord fails to reimburse Tenant within
thirty {30) days after receipt of Tenant's invoice, Tenant shall have the right to deduct the costs of such
work from the Base Rent and Additional Rent payable under this Lease.

10.3.4. If any such slow-down, interruption, or stoppage of services or repairs continues
for a period of thirty (30) days after Tenant's written notice thereof to Landlord, Tenant shall have the

right, but not the obligation, to terminate this Lease, cffective as of the date set forth in Tenant's notice to
Landlord.

10.4.  Rubbish Removal and Storage. Tenant shall keep all garbage and refuse in the types of
containers reasonably specified by Landlord, and shall keep all refuse inside the Premises prepared for
collection in the manner reasonably specified by Landlord. In the event that Landlord provides a service
for the pick-up of refuse and garbage, Tenant shall use the same at Landlord’s cost.

11. ALTERATIONS

11.1.  Upon full execution of this Lease, and in accordance with the terms of this Lease, Tenant
shall diligently pursue obtaining all necessary building permits, licenses and other governmental
approvals necessary in connection with the build-out of the plans attached hereto as Exhibit 11, which
plans conform to the special permit approval obtained by Tenant from the Town of Simsbury and the
medical marijuana production facility license issued by the State of Connecticut Department of Consumer
Protection to Tenant (“Tenant’s Initial Alterations™). Notwithstanding anything herein to the contrary,
upon cxecution of this Lease, Landlord is deemed to have approved all plans in connection with Tenant’s
Initial Alterations.




11.2.  Tenant, at its sole cost and expense, shall have the right, during the Term of this Lease, to
make such alterations, changes and/or improvements (individually and collectively, “Alterations”) to the
interior of the Premises as Tenant may deem necessary for its use and business; provided, however,
Landlord's consent, which consent shall not be unreasonably withheld, delayed or conditioned, shall be
obtained prior to (i) any Alterations to the interior costing in excess of $20,000 in any twelve-month
period; (ii) any Alterations to the interior visible from the exterior of the Premises; (iii) any structural
Alterations; (iv) any Alterations to any interior walls (whether or not load-bearing); (v) any Alterations to
any electrical, plumbing or mechanical systems, including, but not limited to, the heating, ventilating and
air conditioning systems, costing in excess of $75,000 in any twelve-month period; (vi) any increase in
the size of the Premises (including, but not limited to, the construction or expansion of any mezzanine); or
(vii) any work on or affecting the roof of the Premises (including, but not limited to, the replacement of a
heating, ventilating and air conditioning unit). Additionally, in connection with any Alterations by
Tenant, Tenant, at its sole cost and expense, shall (a} timely secure all building permits, licenses and other
governmental approvals necessary for the performance and completion of its Alterations (and provide
Landlord with copies of all such documents); (b) otherwise comply with all Laws relating to the
performance and completion of said Alterations; (c) provide and pay for all water, sewer, electricity, heat
and any other utilitics used by Tenant or its agents for the performance of Alterations on the Premises; (d)
prior to the commencement of Alterations, obtain all insurance coverage required under this Lease
(together with workers' compensation insurance as required by Laws); (e) ensure that all materials,
equipment and appliances used in Alterations and all trade fixtures installed are new and first quality
items; and (vi), if applicable, complete such Alterations in accordance with plans and specifications
approved by Landlord. Tenant shall not employ any unfit person or anyone not skilled in the job he is
performing and, if applicable, Tenant shall name Landlord a party beneficiary in the above mentioned
insurance. Except as sct forth herein, Tenant shall not be permitted to make any Alterations 1o the
cxterior of the Premises. Notwithstanding the foregoing, nothing herein shall require Tenant to repair,
maintain, or replace any or all of the mechanical or structural ¢lements of the Premises and Building that
are included in Landlord’s obligations under Section 9.2 of this Lease.

11.3.  In conncction with any Alterations with respect to which Landlord's prior consent is
required pursuant to this Section, Tenant shall (i) prepare, at its sole cost and expense, complete plans and
specifications for all such Alterations (the “Plans™), (ii} have the Plans signed and scaled by Tenant’s
licensed architect, and (iii) submit the Plans to Landlord or Landlord's designated representative for
approval, which approval shall not be unreasonably withheld, conditioned or delayed, prior to
commencement of any Alterations. If Landlord does not provide approval within ten (10) days afier
receipt of the Plans, Landlord shall be deemed to have approved the Plans.

11.4. Construction Standards. All construction work done by Tenant or Landlord within the
Premises or in the Building shall be performed in good workmanlike manner in compliance with all
governmental requirements and Laws, in compliance with all the provisions of this Lease and at such
times and in such manner as to cause a minimum of interference with other construction in progress and
with the transaction of business in the Building.



11.5. Signs. Tenant will not place or suffer to be placed or maintained on the exterior of the
Premises or Building any sign, lettering, advertising matter or similar thing of any kind, and will not place
or maintain any sign, lettering, advertising maiter, decoration or similar thing on any door or window of
the Premises without first obtaining Landlord's written approval therefor, which approval shall not be
unreasonably withheld, delayed or conditioned. Tenant will maintain any such approved sign, lettering,
advertising matter, decoration or similar thing in good condition and repair at all times (reasonable wear
and tear excepted). Tenant understands and agrees that all signs installed by or on its behalf must also be
reviewed and approved by the Town of Simsbury, at Tenant's cost and expense, and must be permitted
under the Powder Forest® Business Park Covenants. If Tenant shall do any of the foregoing acts in
contravention of this provision, then Landlord shall have the right to remove any such sign, lettering,
advertising matter, decoration or similar thing, and restore the affected portion of the Building to the
condition thereof prior to such act, and the cost of such removal and restoration shall be paid by Tenant as
an additional charge. Notwithstanding the foregoing, Tenant shall be entitled to install signage at its sole
cost and expense affixed to the exterior of the Building above the main entrance to the Premises provided:
(i) Tenant obtains Landlord’s prior written consent (which shall not be unreasonably withheld, delayed or
conditioned}, (ii) such signage is authorized by applicable laws and ordinances, and (iii) such signage is in
compliance with the Powder Forest® Business Park Covenants. Tenant agrees to diligently pursue, and to
cause its agents to diligently pursue, all necessary permits to install signage approved by Landlord
pursuant to this Section (or not required to be approved) on the exterior of the Building, including the
obtaining of a sign variance if necessary, and Landlord shall cooperate with Tenant in obtaining all
necessary permits and the installation of this signage, provided such efforts on the part of Landlord do not
entail unusual or unrcasonable costs or expenses or require Landlord to undertake or participate in
litigation or similar proceedings. Landlord agrees that, so long as Tenant or any Affiliate of Tenant
occupices space in the Building, the monument sign located at the intersection of Grist Mill Road and the
entrance drive on the Real Property shall contain no lettering other than “100 Grist Mill”.

12. SURRENDER

12.1. At the expiration or carlier termination of this Lease, Tenant shall quit and surrender the
Premises, reasonable wear and tear excepted or in its “as-is” condition if this Lease has been terminated in
accordance with Sections 16 and 17. All improvements made by Tenant to the Premises which are so
attached that they cannot be removed without material injury to the Premises shall remain at the Premises
and become the property of Landlord upon termination of this Lease. If Landlord shall require Tenant to
remove any other items that are movable at the termination of the Term, Landiord shall give Tenant
notice of such requirement at the time that such items are installed. Otherwise, Tenant may at its option
cither abandon in place or remove any improvements, fixtures, trade fixtures, paneling, floor covering,
equipment, or partitions installed at its expense, provided that it repairs any damage caused by such
removal or pays Landlord the reasonable, actual cost of such repair.

13. SUBLETTING, ASSIGNMENT, HYPOTHECATION AND TRANSFER OF LEASE

13.1.  Related Companies. Tenant shall have the right, without Landlord's consent, 10 assign
this Lease, grant possession to, or sublet all or any portion of the Premises to any Affiliate. An “Affiliate”
shall mean any eatity which controls, is controlled by, or is under common control with Tenant, or any
entity resulting from a merger or consolidation with Tenant, or which acquires all or substantially all
Tenant's assets.



13.2.  Transfer; Required Consent. Tenant shall not have the right to transfer, assign, sublet,
enter into license or concession agreements, change ownership of, mortgage or hypothecate (“Transfer”)
this Lease or Tenant's interest in and to all or any part of the Premises or the Building without first
procuring the written consent of Landlord, which consent Landlord shall not be unreasonably withhold,
delay, or condition. The consent by Landlord to any Transfer shall not constitute a waiver of the
necessity for such consent to any subsequent Transfer. If this Lease be assigned or if the Premises or any
part thereof be occupied by anybody other than Tenant, Landlord may collect rent from the assignee or
occupant and apply the net amount collected to the rent reserved, but no such assignment, underletting,
occupancy or collection shall be deemed a waiver of this provision or the acceptance of the assignee,
subtenant or occupant as Tenant. No assignment or sublease shall affect or reduce any of the obligations
of the assigning Tenant hereunder and all such obligations shall continue in full force and cffect as
obligations of Tenant as if no assignment or sublcase had been made and the assigning Tenant and any
assignee shall be jointly and severally liable for all obligations of Tenant pursuant to this Lease,
Notwithstanding any assignment or subletting Tenant shall continue to remain liable and responsible for
the payment of the Basic Rent and Additional Rent and the payment and performance of all its other
obligations under this Lease.

13.3.  Transfer Documentation. Each Transfer to which there has been consent shall be by an
instrument in writing in form reasonably satisfactory to Landlord, and shall be executed by Tenant and
the transferee, assignee, sublessee, licensee, concessionaire or mortgagee ("Transferee”) in each instance,
as the case may be. Each Transferee shall agree in writing for the benefit of Landlord herein to assume,
to be bound by, and to perform the provisions of this Lease to be done, kept and performed by Tenant,
including the payment of all amounts due or to become duc under this Lease directly to Landlord. Failure
to first obtain in writing Landlord's consent or failure to comply with the provisions of this Section shall
operate to prevent any such Transfer from becoming effective.

13.4.  Failure to Consent. If Landlord elects to withhold its consent to any specific Transfer, it
shall simultancously specify in a detailed written notice to Tenant the reasons for such denial. 1f Landlord
unrecasonably withholds consent to any assignment or subletting, in addition to its other rights by law or
statute, Tenant shall have the right, but not the obligation, to terminate this Lease effective as of the date
sct forth in Tenant's notice, and in such event Tenant shall be released from liability under this Lease from
and after the date of such termination.

14. INDEMNIFICATION AND INSURANCE

14.1.  Tenant Indemnity. Except for the negligence or intentional wrongful acts or omissions of
Landlord, its agents, contractors or employees, Tenant shall indemnify Landlord and save it harmless
from suits, actions, damages, liability and expense in connection with loss of life, personal injury or
property damage arising from or out of the occupancy or use by Tenant, its agents, contractors or
employees of the Premises or the Building. In the event that Landlord shall, without fault on its, part be
made a party to any litigation commenced by or against Tenant on account of the occupancy or use by
Tenant, its agents, contractors or employees of the Premises or the Building, Tenant shall protect and hold
Landlord harmiess and shall pay all Landlord’s reasonable costs, expenses and attorneys’ fees in
connection therewith.

14.2. Tenant Insurance. At all times during the Term, Tenant shall pay all premiums for and
maintain in effect with an insurance company or companies reasonably acceptable to Landlord, policies
of insurance for the benefit of Landlord and Tenant, as their interests may appear, as follows:
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14.2.1. Insurance covering Tenant's trade fixtures, furniture, furnishings, equipment and
other installations of Tenant not otherwise covered under Landlord's insurance coverage as described in
Section 14.5 herein providing protection to the extent of not less than the full replacement cost thereof
against all casualties included under standard insurance industry practices within the classification "Fire

and Extended Coverage, Vandalism and Malicious Mischief," and insurance covering sprinkler leakage;
and

14.2.2. Automobile Liability Insurance, covering all owned and hired automobiles to be
used by Tenant for business purposes, should be procured with the following minimum limits: Bodily
Injury and Property Damage $1,000,000 each occurrence, $1,000,000 aggregate.

14.3.  Tenant will furnish to Landlord prior to Tenant entering on the Premises copies of
policies or certificates of insurance evidencing coverages required by this Lease. All policies required
hereunder shall contain an endorsement providing that the insurer will not cancel, fail 10 renew or
materially change the coverage of said policy or policies without first giving ten (10) days' prior written
notice thercof to Landlord.

14.4. Landlord Jndemnity. Except for the negligence or intentional wrongful acts or omissions
of Tenant, its agents, contractors or employees, Landlord shall indemnify Tenant and save it harmless
from suits, actions, damages, liability and expense in connection with loss of life, personal injury or
property damage arising from or out of the occupancy or use by Landlord its agents, contractors or
employees of the Premises or the Building. In the event that Tenant shall, without fault on its part, be
made a party to any litigation commenced by or against Landlord on account of events concerning the
occupancy or use by Landlord its agents, contractors or employees of the Premises or the Building,
Landlord shall protect and hold Tenant harmless and shall pay all Tenant’s reasonable costs, expenses and
attorneys’ fees in connection therewith.

14.5.  Landlord's Insurance. Landlord shall keep the Land and Building and the fixtures
appurtenances and equipment therein (other than Tenant’s property) insured in the name and for the
benefit of Landlord and the holders of mortgages on the Land and Building as their interests may appear,
against all risks normally insured against in the usual fire and extended coverage policies written in
Connecticut, including vandalism and malicious mischicf, in an amount at lcast equal to one hundred
percent (100%) of the full insurance replacement value thereof, exclusive of foundations, with a
deductible of no less than One Thousand and 00/100 Dollars ($1,000.00). Landlord shali further carry
comprehensive general liability insurance in an amount of not less than Two Million Dollars ($2,000,000)
for injury or loss of life to one person in one accident and not less than Two Million Dollars ($2,000,000)
for property damage in any one occurrence in or about the Premises.

14.6. Waiver of Subrogation. Notwithstanding anything to the contrary in this Lease, Landlord
and Tenant hereby waive and release cach other of and from any and all rights of recovery, claims,
actions, or causes of action against cach other or their agents, officers, partners, representatives,
employees, servants, coniractors and invitees for any loss or damage that may occur to the Premises, the
Building, improvements or fixtures therein or thereon, or any personal property within the Premises, from
any cause whatsoever which would be covered by an insurance required 10 be carried by Tenant or
Landlord pursuant to this Section, or which actually is insured against under the terms of an all-risk fire
and extended coverage insurance policy, regardless of cause or origin, including the negligence of

Landlord or Tenant or their agents, officers, partners, representatives, servants, employees, contractors, or
invitees.

15. FIT-OUT OF PREMISES.



15.1.  Construction Costs. All construction costs associated with Tenant’s Initial Alterations
are 1o be borne by Tenant. Tenant shall, with due diligence, undertake Tenant’s Initial Alterations and
perform such other work as shall be necessary or appropriate in order to prepare the Premises for Tenant’s
occupancy. Prior to commencing any such work on the Premises, Tenant shall notify Landlord in writing
of all contractors, subcontractors, material men and other workers or persons who Tenant shall employ,
use or hire to perform the Tenant's Initial Alterations at or to the Premises.

15.2. Discharge of Liens. Tenant shall keep the Premises and the Land free of mechanics' or
other liens by reason of work, labor, services or materials supplied or claimed to have been supplied to
Tenant, or anyone holding the Premises, or any part thereof, through or under Tenant. If any such lien or
notice thereof shall at any time be filed, then Tenant shall procure the release or discharge of the lien
within ninety (90) days either by payment or in such other manner as may be prescribed by law or bond
over to the reasonable satisfaction of the Landlord, and shall hold Landlord harmless from and
indemnified against any loss or damage related to the lien. If Tenant shall fail to discharge any lien, then,
in addition to any other right or remedy of Landlord resulting from such default, Landlord may, but shall
not be obligated to, discharge the same either by paying the amount claimed to be due or by procuring the
discharge of such licn in such manner as is, or may be, prescribed by law. Tenant shall repay Landlord, as
Additional Rent, all sums disbursed or deposited by Landlord pursuant to the foregoing provisions of this
Section, including interest and the costs, expenses and reasonable attorneys’ fees incurred by Landlord in
connection therewith.

16. DAMAGE AND DESTRUCTION

16.1.  Partial Damage. In the event that the Premises shall be partially damaged by fire or other
casualty, the damage shall be repaired by and at the expense of Landlord as quickly as possible, but in no
event later than thirty (30) days the date of damage, and the Base Rent and Additional Rent shall be
abated and apportioned from the date of such damage until such repairs are fully completed, according to
the affected portion of the Premises; provided, however, in respect of such alterations, decorations,
additions and improvements, originally made or installed by Tenant at Tenant's cxpense, as shall have
been damaged by such fire or other casualty and which (in the reasonable judgment of Landlord) can
more cffectively be repaired as an integral part of the repair work on the Premises, that the repairs to such
Tenant's alterations, decorations, additions and improvements shall be performed by Landlord but at
Tenant's expense, subject to Tenant's prior written approval. All repairs to and replacements of property
that Tenant is entitled to remove as provided in Section 12 of this Lease shall be made by and at the
expense of Tenant. Notwithstanding the foregoing, if Landlord or any mortgagee of the Building or the
Land shall be unable to collect the insurance proceeds (including rent insurance proceeds) applicable to
such damage because of some negligent action or negligent inaction on the part of Tenant, or the
employees, licensees or invitees of Tenant, the cost of repairing such damage shall be paid by Tenant and
there shall be no abatement of rent. Landlord shall not be liable for delays in the making of any such
repairs which are due to governmental regulation, casualties and strikes, unavailability of labor and
materials, and other causes beyond the reasonable control of Landlord, nor shall Landlord be liable for
any inconvenience or annoyance to Tenant or injury to the business of Tenant resulting from delays,
beyond the reasonable control of Landlord, in repairing such damage. If any part of the Premises shall
have been permanently rendered unfit for use and occupation hereunder by reason of such damage, the
Base Rent and Additional Rent shall be abated according to the nature and extent to which the Premises
shall have been so rendered unfit. Promptly afier the casualty Landlord shall begin and shali thereafier
diligently pursue 10 completion the work required to restore the Premises to the condition they were in
immediately prior to the occurrence of the casualty so the Premises are again fully usable for the Intended
Uses.



16.2. Restoration Notice. Landlord shall notify Tenant in writing within fifteen (15) days after
the casualty stating its best estimation of how long the restoration of the Premises will take. If (i)
Landlord fails to notify Tenant within the fifteen (15)-day peried; or (ii} Landlord notifies Tenant within
such period that the Premises cannot be fully restored within sixty (60) days from such casualty; or (iii)
within sixty (60} days after the casualty the Premises have not yet been fully restored; then in any of such
cascs Tenant may, at its option, cither (i) clect to exercise the Option or (ii) terminate this Lease by a
written notice to Landlord not later than fifteen (15) days after the expiration of said sixty (60) days, in
which event this Lease shall terminate as of the effective date set forth in Tenant's notice to Landlord and
the Base Rent and Additional Rent shall continue to be apportioned according to the affected portion of
the Premises until the effective date of cancellation, and shall cease as of such effective date. In such
event Landlord shall promptly refund to Tenant any Base Rent or Additional Rent paid in advance.

16.3. Casualty During Last Twelve Months. If (i} the Premises are so damaged by fire or other
casualty (whether or not insurcd) at any time during the last twelve (12) months of the Term or any
extension or renewal, and the cost to repair such damage is reasonably estimated to exceed one-half of the
total yearly rent payable hercunder for the period from the estimated date of restoration until the
Expiration Date, or (ii) the Building (whether or not including any portion of the Premises) is so damaged
by fire or other casualty (whether or not insured) that substantial alteration or reconstruction or demolition
of the Building shall in Landiord's reasonable judgment be required, then and in either of such events,
Landlord shall deliver a notice to Tenant to provide an explanation of the same (the “Significant Casualty
Notice") and, upon receipt of such Significant Casualty Notice, Tenant may, at its option, cither (i) elect
to exercise the Option or (ii) terminate this Lease by a written notice to Landlord which shall be given by
Tenant to Landlord within sixty (60) days following such fire or other casualty, the effective termination
date which shall be not less than thirty (30) days after the day on which such Significant Casualty Notice
is received by Tenant. In the event of any termination, this Lease and the Term shall expire as of such
cffective termination date as though that were the Expiration Date and the Rent shall be apportioned as of
such date; and if the Premises or any part thercof shall have been rendered unfit for use and occupation by
reason of such damage the rent for the period from the date of the fire or other casualty to the effective
termination date, or a just and proportionate part thereof, according to the nature and extent to which the
Premises shall have been so rendered unfit, shall be abated. The proceeds of any insurance carried by
Landlord and the rights of Landlord and Tenant under this Section to such proceeds shall at all times be
subject and subordinate to the rights of the holder of any first mortgage on the Land and Building.

16.4. Total Destruction. If the Premises are totally damaged by fire or other casualty or
rendered substantially unusable for the Intended Uses, this Lease shall terminate as of the date of such
casualty at the election of either party, written notice of such clection to be given to the other party within
thirty (30) days after such casualty, provided that Tenant’s prior to any such termination Tenant shall first
have the opportunity to exercise the Option. In the event of any such casualty, Base Rent and Additional
Rent shall cease as of the date of such casualty, and Landlord shall refund to Tenant any Base Rent or
Additional Rent paid in advance. If neither party elects to terminate this Lease, Landlord shall rebuild
and restore the Premises as quickly as possible to the condition they were in immediately prior to the
occurrence of the casualty, provided that if the Premises are not fully restored within ninety (90) days
from the date of the casualty, Tenant shall have the option, but not the obligation, to either (i) exercise the
Option or (ii) terminate this Lease.

17. CONDEMNATION




17.1.  Entire Taking. In the event that the whole of the Premises shall be taken under the power
of eminent domain, this Lease shall thereupon terminate as of the date possession shall be so taken.

17.2. Partial Taking of Building. If more than twenty percent (20%) the floor area of the
Building, whether or not any portion of the Premises is taken as aforesaid, or more than forty percent
(40%) of parking spaces on the Land shall be taken as aforesaid, then Tenant may, by written notice to
Landlord, either (i) elect to exercise the Option or (ii) terminate this Lease. The termination shall be
effective as of the date possession is taken.

17.3.  Partial Taking of Premises. In the event that a portion of the Premises shall be taken
under the power of eminent domain, Tenant may, by written notice to Landlord, -either (i) elect to
cxercise the Option or (ii} terminate this Lease within six (6) months of the taking date. In the event that
this Lease is not so terminated, Landlord shall, upon receipt of the award in condemnation, restore the
reduced Premises as far as practicable to the condition existing just prior to such taking, and the Base
Rent and Additional Rent shall thereafter be equitably abated, but Landlord shall not be required to spend
for such work an amount in excess of the amount received by Landlord as damages for the part of the
Premises so taken. "Amount received by Landlord" shall mean that part of the award in condemnation
that is frec and clear to Landlord of any coliection by mortgagees. Tenant, at its own cost and cxpense
shall, restore all exterior signs, trade fixtures, equipment, furniture, furnishings and other installations of
personalty of Tenant which are not taken to as near its former condition as the circumstances will permit.
In the event of a Partial Taking, all provisions of this Lease shall remain in full force and effect.

174, Condemnation Award. In the event the Premises or any part thereof shall be taken or
condemned for any public or quasi-public use or purpose by any competent authority in condemnation
proceedings or by any right of eminent domain, the entire award for the Land and the Building shall
belong to Landlord without any deduction therefrom for any present or future estate of Tenant.
Notwithstanding the foregoing, Tenant shall have the right to appear at any condemnation proceeding to
claim any separate award with respect to the value of Tenant's fixtures, improvements, furniture,
partitions, equipment, relocation expenses, and loss of business.

17.5. Temporary Taking. If there is a taking of the Premises for temporary usc arising out of a
temporary emergency or other temporary situation, this Lease shall continue in full force and effect, and
Tenant shall continue to comply with Tenant's obligations under this Lease, except to the extent
compliance shall be rendered impossible or impracticable by reason of the taking, and Tenant shall be
cntitled to the award for its interest.

18. PARKING

18.1. Tenant shall have the right as part of the rental payable hereunder, to use all of the
parking spaces on the Premises for use by Tenant's employees, customers and invitees,

19. ACCESS

19.1.  In accordance with Connecticut General Statutes § 21a-408 et seq. and its implementing
regulations (see Regulations of Connecticut State Agencies § 21a-408-1 to 70}, neither Landlord nor its
representatives shall be allowed on or in the Premises, the Land, or the Building.

20. COVENANT NOT TO SUBORDINATE



20.1. Landlord agrees that it shall not cause this Lease to be subject and subordinate to the lien

of any mortgage, pledge, hypothecation or underlying leases that may now or hereafter affect the Land,
Premises, or Building.

21. HOLDING OVER

21.1.  If Tenant remains in possession of the Premises after the expiration of the Term or any
extension or renewal thereof without agreement of the parties, such possession shall be as a month-to-
month tenant, at a monthly Base Rent equal to 125% of the monthly Rent payable during the last month
of the preceding term, as liquidated damages. In no event shall this Lease renew for any term other than

month-to-month by reason of such holding over, unless by written agreement between Landlord and
Tenant,

22, DEFAULT

22.1. Tenant Default. The following events shall each be deemed a “Tenant Default” under
this Lease:

22.1.1. The failure of Tenant to pay any installment of Base Rent or Additional Rent
within fifteen (15) days after Tenant's receipt of prior written notice of such failure from Landlord;

22.1.2. Tenant’s license obtained from the Connecticut Department of Consumer
Protection under Connecticut General Statutes § 21a-408 et seg. shall be revoked, expire or othcrwise be
terminated or suspended by the Connecticut State Department of Consumer Protection, provided that any
remedies available to Landlord by reason of default under this Section shall be stayed throughout the
catirety of all administrative and judicial appeal proceedings and applicable appeal periods related to said
license;

22.1.3. The occurrence of (i) an Event of Bankruptcy or (ii) any failure by Tenant to
perform any obligation under this Lease where such Event of Bankruptcy or failure to perform any
obligation under this Leasc shall continue for more than thirty (30) days after Landlord’s written notice of
such event or failure (the “Default Notice™) is received by Tenant and Tenant shall fail to provide a
response to the Default Notice specifying the actions undertaken or to be undertaken to effect a cure
within thirty (30) days after receipt of the Default Notice, or shall respond to the Default Notice but shall
fail to effect the cure specified in such response, shall be an event of default by Tenant; provided,
however, that Tenant shall not be in default with respect to any matter referred to in a Default Notice
which is susceptible of cure but cannot be reasonably cured within said thirty (30)-day period, so long as
Tenant responds to the Default Notice and sets out a reasonable plan and schedule to effect a cure and
thereafter makes reasonable efforts to complete the same in accordance with such schedule. “Event of
Bankruptcy” shall mean any of the following: (a) if a receiver or custodian is appointed for all or a
substantial portion of Tenant’s property or assets, which appointment is not dismissed within one hundred
cighty (180) days; (b) if Tenant files a voluntary petition under the United States Bankruptcy Code or any
other bankruptcy or insolvency laws, which petition is not withdrawn within thirty (30) days; (c) if there
is an involuntary petition filed against Tenant as the subject debtor under the United States Bankruptey
Code or any other bankruptcy or insolvency laws, which is not dismissed within one hundred eighty (180)
days of filing, or which results in the issnance of an order for relief against the debtor; or (d) if Tenant
makes or consents to an assignment of its assets, in whole or in part, for the benefit of creditors, or a
common law composition of creditors, which assignment is not withdrawn in thirty (30) days.

22.2. Landlord Remedies.




22.2.1. Except as otherwise provided in this Lease, and subject to the provisions of
Section 26.8 of this Lease, if a Tenant Default occurs, Landlord shall be entitled to pursue its rights and
remedics pursuant to this Lease or as may otherwise be available at law or in equity.

22.2.2. Late Charges: Dishonored Checks. If any Rent (or any instailment thereof)
required to be paid to Landlord under this Lease is not paid in full within fifieen (15) days after Tenant's
receipt of prior written notice of such failure from Landlord, or if any payment required to be made to
Landlord under this Lease on demand is not paid in full within fificen (15) days after demand, then (a) a
late fee equal to five percent (5%) of the overdue amount shall be immediately due and payable by Tenant
as Additional Rent, and (b) at Landlord’s option, interest shall accrue on the overdue amount, from the
due date thereof until the date of payment, at the lesser of (i) twelve percent (12%) per annum, or (ii) two
percentage points (2%) above the Prime Rate in effect on the due date thereof: provided, however, that in
no event shall that interest rate exceed the highest rate per annum permitted by applicable law. Any such
interest shall be due and payable on demand. This provision, or payment by Tenant hereunder, or action
taken by Landlord hercunder shall not diminish or abrogate Tenant's duty to pay Rent when due, or
Landlord's rights to declare an event of default for late payment as provided elsewhere in this Lease.
"Prime Rate" shall mean, as of the date of any determination thereof pursuant to this Lease, the prime
ratc most-recently published in the Money Market Column of The Wall Street Journal,

22.2.3. 1If any check given to Landlord by Tenant shall not be honored by the bank upon
which it is drawn, Landlord, at its option, may require that all payments by Tenant to Landlord over the
succeeding twelve (12) months be made by certified check or wire transfer. Tenant shall also be
responsible for all costs and fees incurred by Landlord in connection with a dishonored check.
Landlord’s exercise of the remedies available to it under this Section shall not preclude Landlord from
exercising any of the other rights and remedies available to Landlord under this Lease, at law, or in equity
(including, but not limited to, the late charge provided for in Section 22.2.2 above).

22.3.  Re-Letting; Landlord's Damages. Should Landlord elect to re-enter or should it take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may make such
alterations and repairs as may be necessary in order to relet the Premises or any part thereof, for such term
or terms (which may be for a term extending beyond the Term) and at such rentals and upon such other
terms and conditions as Landlord in its sole discretion may deem advisable and upon cach such reletting
all rentals received by Landlord from such reletting shall be applied (a) first, to the payment of any
indebtedness other than Rent due hereunder from Tenant to Landlord, (b) sccond, to the payment of the
cost of any such alterations and repairs, and (c) third, to the payment of Rent due and unpaid hereunder,
and any amount remaining shall be held by Landlord and applied in payment of future Rent as the same
may become due and payable hercunder. If such rentals received from such reletting during any month be
less than the Rent to be paid during that month by Tenant hereunder, then Tenant shall pay any such
deficiency to Landlord. Such deficiency shall be calculated and paid monthly directly from the Tenant.

22.4. Landlord Events of Default. The following events shall each be deemed a “Landlord
Default” under this Lease:



22.4.1. The occurrence of an (i) Event of Bankruptcy or (ii) any failure by Landlord to
perform any obligation under this Lease where such event or failure shall continue for more than thirty
(30) days after Tenant’s written notice of such event or failure (the *Default Notice™) is received by
Landlord and Landlord shall fail to provide a response to the Default Notice specifying the actions
undertaken or to be undertaken to effect a cure within thirty (30) days after receipt of the Default Notice,
or shall respond to the Default Notice but shall fail to effect the cure specified in such response shall be an
event of default by Landlord; provided, however, that Landlord shall not be in default with respect to any
matter referred to in a Default Notice which is susceptible of cure but cannot be reasonably cured within
said thirty (30)-day period, so long as Landlord responds to the Default Notice and sets out a reasonable
plan and schedule to effect a cure and thercafter makes reasonable efforts to complete the same in
accordance with such schedule. “Event of Bankruptcy” shall mean any of the following: (a) if a receiver
or custodian is appointed for all or a substantial portion of Landlord’s property or assets, which
appointment is not dismissed within one hundred cighty (180) days; (b) if Landlord files a voluntary
petition under the United States Bankrupicy Code or any other bankruptcy or insolvency laws, which
petition is not withdrawn within thirty (30) days; (c} if there is an involuntary petition filed against
Landlord as the subject debtor under the United States Bankruptcy Code or any other bankruptcy or
insolvency laws, which is not dismissed within one hundred eighty (180) days of filing, or which results
in the issuance of an order for relief against the debtor; or (d) if Landlord makes or consents to an
assignment of its assets, in whole or in part, for the benefit of creditors, or a common law composition of
creditors, which assignment is not withdrawn in thirty (30) days.

22.5. Tenant Remedies. Except as otherwise provided in this Lease, and subject to the
provisions of Section 26.8 of this Lease, if a Landlord Default occurs, Tenant shall be entitled to pursue
its rights and remedies pursuant to this Lease or as may otherwise be available at law or in equity.

22.6. Force Majeure. Landlord and/or Tenant shall be excused for the period of any delay and
shall not be deemed in default with respect to the performance of any of the provisions of this Lease,
except for the payment of monetary obligations, when prevented from so doing by cause or causes
beyond Landlord's control or Tenant's control, as the case may be, which shali include all labor disputes,
governmental regulations or controls, fire or other casualty, inability to obtain any material or services, or
reasonable substitute for said materials or services, acts of God or any other cause, whether similar or
dissimilar to the foregoing, not within the rcasonable control of Landlord and/or Tenant.

23. BROKER

23.1.  Brokerage Representations. Tenant represents and warrants to Landlord that no broker or
agent, other than (Richard Correia), dealt with Tenant in connection with the Premises or this Lease.
Landlord represents and warrants to Tenant that Landlord has not entered into any brokerage or agency
agreement relating to the Premises or this Lease and that Landlord has not otherwise dealt with any
broker or agent in connection with the Premises or this Lease, other than (Richard Correia). Landlord
agrees to pay all commissions and brokerage fees, if any, payable to (Richard Correia) in connection with
the Premises or this Lease,

23.2. Brokerage Indemnification. Landlord shall indemnify and hold harmless Tenant from and
against any and all losses, liabilities, claims, damages, costs and expenses (including reasonable
attorneys’ fees) that may be imposed upon, asserted against or incurred or suffered by Tenant by reason of
any breach of Landlord’s representation and warranty set forth in this Section. Tenant shall indemnify and
hold harmless Landlord from and against any and all losses, liabilities, claims, damages, costs and
expensces (inciuding reasonable attorneys’ fees) that may be imposed upon, asserted against or incurred or
suffered by Landlord by reason of any breach of Tenant’s representation and warranty set forth in this
Section.




24, NOTICES

24.1.  All notices, consents, waivers or other communications which this Lease requires or
permits either party to give to the other shall be in writing and shall be deemed to have been given when
delivered personally or by courier service or three days after having been deposited in the United States
Mail as first-class certified or registered mail, postage prepaid, addressed as follows:

If to Landlord: Grist Mill Partners, LLC
Attn: Mr, Matthew Westcott

with copies to: Halloran & Sage LLP
Atin: Richard P. Roberts, Esq.
One Goodwin Square
Hartford, CT 06103

If to Tenant: CuraLeaf, LLC
Attn: Robert Bimbaum
100 Grist Mill Road
Simsbury, CT 06070

With copies to: Robinson & Cole LLP
Attn: Brian R. Smith, Esq.
280 Trumbull Street
Hartford, CT 06103

or to Landlord and Tenant at such other address or to such other persons as cach of them may designate
by notice duly given in accordance with this Section to the other party.

25. WAIVER; COUNTERCLAIMS

25.1.  Wajver of Trial by Jury; Counterclaims. The parties hereby waive trial by jury in any
action, proceeding or counterclaim brought by cither of the parties hereto against the other on any matters
whatsoever arising out of or in any way connected with this Lease, the relationship of Landlord and
Tenant, Tenant's use or occupancy of the Premises and/or any claim of injury or damage. In the event
Landiord commences any proceedings for nonpayment of Base Rent or any other charge due hereunder,
Tenant will not interpose any counterclaim, except compulsory counterclaims. This shall not be construed
as a waiver of Tenant's right to assert such claims in any separate action brought by Tenant.

26. MISCELLANEQUS,

26.1.  Changes. Neither this Lease nor any provision hereof may be changed, waived, released,
discharged, withdrawn, revoked, canceled or terminated orally or by any action or inaction. Any such
change, waiver, release, discharge, withdrawal, revocation, cancellation or termination shall be effective
only if set forth in a written document signed by the person against whom enforcement of that change,
waiver, release, discharge, withdrawal, revocation, cancellation or termination is sought and then shall be
effective only to the extent specificaily provided in that document.



26.2.  Successors and Assigns. Except as otherwise provided in this Lease, the provisions of
this Lease shall inure to the benefit of and be binding upon the parties hereto and their respective
successors and assigns. Each reference in this Lease to Landlord or Tenant shall be deerned also to refer
to their respective successors and assigns.

26.3.  Exhibits; Captions. The Exhibits attached hereto are incorporated in and made a part of
this Lease by this reference. The organization of this Lease into Articles, Sections, subsections,
paragraphs and other subdivisions, and the use of captions, headings and numerical and alphabetical
designations for those Articles, Sections, subsections, paragraphs and other subdivisions, are for
convenience of reference only. Those captions, headings and designations shall not be considered to be a
part of this Lease and shall not be deemed or construed to define, limit, expand or otherwise modify or
affect the scope or meaning of this Lease or any provision set forth herein.

26.4. Governing Law. This Lease shall be governed in all respects by the Jaws of the State of
Connecticut, without regard to principles of conflicts of law.

26.5. Scverability. All rights, powers, privileges and remedies provided in this Lease may be
cxercised only to the exient necessary so they will not render this Lease invalid, illegal or unenforceable,
If any provision of this Lease shall be determined to be invalid, illegal or unenforceable, in whole or in
part or in any respect, or if any provision of this Lease would operate to invalidate this Lease, then that
provision alone shall be deemed to be null and void, and the remaining provisions of this Lease shall
continue in full force and effect and shall not be impaired or otherwise affected in any way.

26.6. Remedies Cumulative. The rights and remedies given to Landlord and Tenant in this
Lease are distinct, separate and cumulative remedies, and the exercise of any of them shall not be deemed
to exclude Landlord's right and Tenant’s right to exercise any or all of the others or those which may be
permitted at law or in equity.

26.7. Counterparts. This Lease may be executed in one or more identical counterparts, cach of
which shall be dcemed to be an original, and all of which, taken together, shall be deemed to be one and
the same document. Signature pages may be detached from multiple separate counterparts without
impairing the legal effect thereof and may be attached to a single counterpart so that all signature pages
are physically attached to the same document.

26.8. Dispute Resolution and Arbitration. In the event any dispute involving this Lease arises
between the parties (excepting non-payment of Rent), they shall negotiate a resolution of the dispute at a
meeting of the principals called for that purpose. If the dispute cannot be resolved by negotiation, then the
parties shall submit the matter to binding arbitration under the standard rules of the American Arbitration
Association. Any hearing in connection with such arbitration shall be held at a location in Hartford
County, Connecticut designated by the American Arbitration Association. Landlord and Tenant shall
attempt to agree upon a mutually acceptable arbitrator within ten (10) business days afier submitting the
matter to arbitration. If an arbitrator cannot be mutually selected, then each party shall select an arbitrator
and the two selected arbitrators shall mutually select a third arbitrator to conduct the arbitration. Judgment
upon the award rendered by the arbitration may be entered in any court of competent jurisdiction and may
be enforced in accordance with the laws of the State of Connecticut. Each of the parties shall bear its own
expenses in connection with any such arbitration (including its own attorneys’ fees and costs of
production of evidence), but the parties shall equally share all arbitrator compensation, the cost (if any)
of renting a hearing room and all American Arbitration Association administrative charges and fees. The
provisions of this Section shall not be binding on any person succeeding to all or part of Landlord's
interest in the Premises by reason of the exercise of any remedy provided for in any mortgage covering



the Premises, the Building or the Park.

26.9. Time of Essence. Time is of the essence with respect to the performance of each of the
provisions of this Lease.

26.10. Use of Certain Terms. As used in this Lease, the term "person” means any natural person,
sole proprietorship, partnership, limited partnership, limited liability partnership, joint venture,
association, trust, estate, limited liability company, corporation (whether or not organized for profit),
financial institution, government (and any agency, instrumentality or political subdivision thereof) or
other entity, authority or organization of any kind, whether acting for himself, herself or itself or in a
representative capacity. Each reference in this Lease to any gender shall be deemed also to refer to any
other gender, and each reference in this Lease to “Dollars™ or *$” shall be deemed to refer to the lawful
currency of The United States of America. As used in this Lease, unless the context clearly requires
otherwise, (a) the singular shall be deemed to include the plural and vice versa, (b) the words “herein,”
“hereof,” “hercunder,” “hereinafter” and “hereto” and words of similar import shall be deemed to refer to
this Lease as a whole and not to any particular Article, Section, paragraph or other subdivision, and (c)
the words “include” and “including” shall be deemed to be followed by the words “without limitation.”
Each reference in this Lease to the provisions of this Lease or the provisions of any other document or
instrument shall be deemed to refer to any and all covenants, agrecments, terms, conditions and other
provisions hereof or thereof. Each reference in this Lease to the fees or other compensation of any agents,
contractors, attorneys or other representatives of any person shall be deemed also to include their
respective expenses and disbursements. Each reference in this Lease to any specific statute or regulation
or to any specific statutory or regulatory compilation shall be deemed to include any and all amendments,
substitutions or replacements thereto or therefor, as well as any similar statutory or regulatory provision
or compilation that may hereafter be enacted by any governmental or quasigovernmental authority.

26.11. Relationship of Parties. The relationship of Landlord and Tenant as established by this
Lease is solely that of a landlord and tenant of real property. Nothing set forth in this Lease shall be
decmed or construed 1o create a partnership, joint venture or other entity or association, a tenancy in
common, joint tenancy or co-ownership of any kind, a relationship of principal and agent or any other
form of relationship other than that of a landlord and tenant of real property. Without limiting the
generality of the foregoing, nothing set forth in this Lease shall be deemed or construed to make either
party liable for the debts incurred by the other in the conduct of its business.

26.12. Entire Agreement. This Lease contains the entire agreement between the parties and shall
not be modified in any manner except by an instrument in writing executed by the parties, their successors
or assigns.

26.13. Notice of Lease. Landlord and Tenant shall execute a Notice of Lease in recordable form
as set forth in Exhibit 26.13 attached herete and made a part hercof simultaneously with the execution of
this Lease. At Tenant’s cost, Tenant shall record the Notice of Lease in the Land Records of the Town of

Simsbury promptly after execution thercof. Neither Landlord nor Tenant shall record this Lease in the
Land Records.

26.14. COMMERCIAL TRANSACTION.

THE PARTIES ACKNOWLEDGE THAT THIS LEASE 1S A COMMERCIAL
TRANSACTION, AS THAT TERM IS DEFINED IN CONNECTICUT GENERAL
STATUTES SECTION 52-278a. IN THE EVENT LEGAL ACTION 1S BROUGHT BY
EITHER PARTY AGAINST THE OTHER IN CONNECTION WITH THIS LEASE, THE
PARTY AGAINST WHOM THAT ACTION IS BROUGHT HEREBY WAIVES, TO THE



EXTENT ALLOWED UNDER CHAPTER 903a OF THE CONNECTICUT GENERAL
STATUTES OR OTHER APPLICABLE LAW, ALL RIGHTS TO NOTICE AND PRIOR
COURT HEARING WITH RESPECT TO ANY PREJUDGMENT REMEDY THAT THE
PARTY BRINGING THAT ACTION MAY DESIRE TO PURSUE.

27. GENERAL PROVISIONS
27.1. Notwithstanding anything to the contrary set forth in this Lease:

27.1.1. Wherever in this Lease Landlord's consent or approval is required to any action,
such consent or approval shall not be unreasonably withheld, conditioned or delayed.

27.1.2. Wherever Landlord's judgment or discretion is to be exercised, it shall be
exercised reasonably.

27.1.3. Any fees, costs, charges, or expenses that Tenant is required to reimburse to
Landlord shall mean Landlord's reasonable, actual and direct costs, charges, fees or expenses in all such
cases.

27.1.4. In no event shall Tenant be liable for any accelerated rental amounts or
consequential damages pursuant to this Lease.

27.1.5. In no event shall Landlord or any mortgagee have any lien upon any of Tenant's
property or equipment pursuant to this Lease.

27.1.6. In no event does Tenant waive any rights under the law to sue for damages or
constructive eviction, or waive any other rights or remedies Tenant has by law or statute.

27.1.7. If Landlord fails to pay Tenant any amounts owed by Landlord pursuant to this

Lease within thirty (30) days after Landlord's receipt of Tenant's invoice therefor, Tenant shall have the
right to offset such amounts against the Base Rent and Additional Rent payable under this Lease.

[REMAINDER INTENTIONALLY BLANK; SIGNATURES ON FOLLOWING PAGE)



IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly executed as of
the day of ,2014.

Signed and delivered in the presence of:
LANDLORD
GRIST MILL PARTNERS, LLC

By:
Matthew Westcott

President of Its Managing Member
Duly Authorized

TENANT
CURALEAF, LLC

By
Eileen Koneiczny
Its

Duly Authorized

[SIGNATURE PAGE TO LEASE]



STATE OF CONNECTICUT )
) ss.:
COUNTY OF )

On this day of » 2014, before me, the undersigned officer, personally appeared
of Grist Mill Partner, LLC, a Delaware limited liability
company, who acknowlcdgcd himself/herself to be the person whose name is subscribed to the within
instrument and acknowledged that he/she, being duly authorized to do so, executed the same as the

of Grist Mill Partner, LLC for the purposes therein contained as his/her free act and
deed and said limited liability company’s free act and deed.

IN WITNESS WHEREOF, I hereunto set my hand and the official scal.

Commissioner of the Superior Court/Notary Public
My Commission Expires:

STATE OF CONNECTICUT )

) ss.:
COUNTY OF )

Onthis ___ dayof , 2014, before me, the undersigned officer, personally appeared
of Curaleaf, LLC, a Connecticut limited liability company, who
acknowledged hlmsclfl‘herself to be the person whose name is subscribed to the within instrument and
acknowledged that he/she, being duly authorized to do so, executed the same as the of
Curaleaf, LLC for the purposes therein contained as his/her free act and deed and said limited liability
company’s free act and deed.

IN WITNESS WHEREQF, 1 hercunto set my hand and the official seal.

Commissioner of the Superior Court/Notary Public
My Commission Expires:

[ACKNOWLEDGMENT PAGE TO LEASE]



EXHIBIT 1.1

LEGAL DESCRIPTION OF LAND



EXHIBIT 1.2

PERMITTED ENCUMBRANCES



EXHIBIT 5.1
TERMS OF TENANT’S PURCHASE OF THE PREMISES

Purchase and Sale. Upon the exercise of the Option by Tenant in accordance with Section 5 of the
Lease, Landlord agrees to sell the Premises to Tenant, and Tenant agrees to purchase the Premises
from Landlord, subject to those exceptions and other matters set forth in Section 1.3 herein, upon the
terms and conditions set forth herein.

Purchase Price. The purchase price for the Premises (the “Purchase Price™), which shall be paid by
Tenant to Landlord at the Closing in immediately available funds, shall be FIVE MILLION AND
NO/100 ($5,000,000.00) Dollars less the Option Fee, if any.

Title to be Conveyed. Landlord shall, at the Closing (as hereinafier defined), convey to Tenant or its
nominee, by good and sufficient warranty deed, marketable fee simple title to the Premises frec and
clear of all liens and encumbrances whatsoever, except as to the Permitted Encumbrances as set forth
on Exhibit 1.2 to the Lease. Landlord covenants and agrees that during the term of the Option it will
not create or permit to be created any title encumbrances (including restrictions, easements, licenses,
agreements, leases or tenancies) with respect to the Premises without the consent of Tenant.

Closing: Possession. The Closing shall be held at the offices of Tenant’s attorney upon the closing
date specified in Tenant’s Option Notice, or at such other time and/or place as shall be mutually
agrecd upon by the parties (the “Closing™). Landlord shall deliver actual and exclusive possession and
occupancy of the Premises, free from all leases, tenancies and rights of persons now or formerly in
possession of the Premiscs, with the exception of the Lease, to Tenant as of time of Closing.

Costs. Landlord shall be responsible for payment of the conveyance taxes due the State and the Town
of Simsbury in connection with the recording of the deed to the Premises. Tenant shall pay the
recording fees for recording the deed to the Premises.

Default. Because the anticipated damages are uncertain in amount and difficult to prove, because the
parties hercto wish to liquidate said damages in advance, and because the aggregate sum of the
Option Fee paid and to be paid in accordance with the Option is not greatly disproportionate to the
damage reasonably to be anticipated in the event of breach by Tenant, it is further agreed that if the
Tenant shall exercise the Option and fail to pay the full Purchase Price, and Landlord is not in default
under the Lease, then Tenant shall forfeit all claims against Landlord hereunder with respect to the
Option, but Tenant shall rctain all other rights and privileges Tenant may have under the Lease.
Landlord shall accept the Option Fee as liquidated damages. Any portion of the Option Fee actually
received and retained by Landlord under the Lease shall be credited against the liquidated damages
sum. Upon the payment of such sum, the rights, responsibilities, and liabilities of the parties under the
Lease and this Option shall be reinstated at such time as though Tenant had not exercised the Option.

Transfer Act.

7.1.  Landlord shall be fully responsible for any and all costs and obligations related to or
arising under the Connecticut Transfer Act, Conn. Gen Statutes Section 22a-134 ef seq.
(the “Transfer Act”) with respect to the Premises, the Land and the Building, regardless
of whether compliance with the Transfer Act is required by virtue of the terms of the
Lease, the exercise of this Option by the Tenant or otherwise. Landlord shall fully
release, indemnify and hold Tenant harmless with respect to the Transfer Act.



7.2,

7.3.

If, at any time, the Connecticut Department of Energy & Environmental Protection
(“"DEEP™), Landlord, Tenant, or any of its consultants or advisors, determines that the
Premises is subject to the provisions of the Transfer Act, then Landlord shall, at its sole
cost and expense: (i) fully and timely comply with the provisions of the Transfer Act; (ii)
prepare and execute all documents and forms required by the Transfer Act, including any
Environmental Condition Assessment Form (*ECAF™), in form and substance
satisfactory to Tenant; (iii) pay all fees related to or arising under the Transfer Act; and
(iv) execute any Form 11 {as defined in the Transfer Act) as the “certifying party” (as
defined in the Transfer Act). In the event Tenant acquires title to the Premises, and
subject to the full and timely performance of Landlord’s release, indemnification, hold
harmless and performance obligations with respect to the Transfer Act, Landlord agrees
to be bound by the reasonable judgments and determinations of Tenant and its
consultants and advisors on all matters relating to the Transfer Act, including (A) the
determination of the type of filing required by the Transfer Act (i.e., Form L, I1, Il] or IV),
and (B) the calculation of the fees and payments required by the Transfer Act. Landlord
shall provide Tenant with copies of all documents required by this Section 7.2 no later
than ten (10) days before the Closing, and with copies of all filings and correspondence
with the DEEP related to the Transfer Act within ten (10) days of sending or receciving
same.

Landlord shall be responsible for and shall fully release, indemnify and hold Tenant
harmless from any and all costs, liabilities, demands, claims, civil or criminal actions, or
causes of action, civil or criminal penaltics, fines, losses, liens, assessments, damages,
liabilities, costs, disbursements, expenses or fees of any kind or any nature {including all
clean-up costs and attorneys' fees) which may at any time be imposed upon, incurred by
or asserted or awarded against Tenant arising out of or on account of (i) Landlord’s
failure to timely and fully comply with the provisions of this Section 7.3, whether due to
any action or omission of Tenant; (ii) environmental conditions at, on, under, migrating
from the Premises or the Building, (iii} a violation or allcged violation of any applicable
Environmental Law, or non-compliance with any applicable permit with respect to the
Premises or the Building, (iv) the presence of any Hazardous Substance, or a release of
any Hazardous Substance: (1) on, at, under, or to the Premises or the Building: or (2) on
any property within the vicinity of the Premises or the Building from the Premises or the
Project or in any way related to activities at any time conducted on or related to the
Building or the Project, (v) being a potentially responsible party under the
Comprehensive Environmental Response, Compensation and Liability Act (42 U.S.C. §
9601, et seq.) or any State analogue thereto, related to activities conducted on the
Premises by Tenant or related to the Building; {vi) the Transfer Act, or {vii) human or
cnvironmental exposure to any Hazardous Substance, noises, vibrations or nuisances of
whatever kind to the extent the same arises from the condition of the Premises or the
Building, or the occupancy, use, or operation thereof. “Environmental Law” shall mean
any federal, state or local, statute, act, law, ordinance, rule, regulation, order or permit
pertaining to the environment, whether now or hereafter enacted, including: (i) the Clean
Air Act, 42 U.S.C. Section 7901 et seq.; (ii} the Federal Water Pollution Act of 1972; (iii)
The Clean Water Act, 33 U.S.C. Section 407 et seq.; (iv) the Resource Conversation and
Recovery Act of 1976, 42 U.S.C. Section 6901 et seq.; (v) the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section
9601, as amended by the Superfund Amendments and Reauthorization Act of 1986 (Pub.
L. 99-499, 100 Stat 1613, 1986); (vi) the Toxic Substances Control Act, 15 U.5.C.
Section 2601; and (vii) any similar statute, law, ordinance, rule, regulation or order
adopted in the jurisdiction in which the Premises is located at any time whether before or



74,

after the execution of the Lease (including, in each instance, any amendments or
extensions thereof and any rules or regulations issued pursuant to said Environmental
Laws). “Hazardous Substance” shall mean any hazardous or toxic substance as defined
in any Environmental Law or in any rule, regulation or order issued pursuant to any
Environmental Law.

The provisions of this Section 7 shall survive the expiration or termination of the Lease
or the Closing without limitation.

8. Closing Obligations. At Closing, Landlord shall deliver the following to Buyer:

8.1.

8.2,

8.3.

8.4.

8.5,

8.6.

8.7.

Warranty Deed. A fully executed, witnessed and acknowledged Connecticut form
warranty deed naming the Tenant or its nominee as grantee, properly executed in form
for recording.

Conveyance Taxes. Properly completed and executed State and municipal conveyance
tax statements for filing with the appropriate Town Clerk, together with checks, at
Landlord’s expense, to the order of the appropriate officers in payment of such taxes.

Title Affidavits. An affidavit signed by Landlord and stating that (a) no work has been
performed or materials supplied within the ninety (90) day period preceding the Closing
(or unconditional and properly exccuted lien waivers of the same in licu thereof, where
applicable), and (b) with the exception of Tenant, there are no tenants or other parties in
possession of the Premises, in a form acceptable to Tenant’s title insurance company, and
such other documents executed in such form as Tenant’s title insurance company and
Tenant’s lender shall reasonably require.

FIRPTA. The appropriate affidavit or certification in compliance with the Foreign
Investment in Real Property Tax Act (“FIRPTA™), If Landlord is unable to provide the
appropriate affidavit or certification, then Landlord shall prepare and execute the required
forms for withholding a portion of the Purchase Price, and authorize Tcnant to remit a
portion of the Purchase Price to the Internal Revenue Service at Closing.

1099. The appropriate affidavits and documents in compliance with Section 6045 of the
Internal Revenue Code and the regulations promulgated thereunder, if required.

Transfer Act Forms. All documents and forms required by the Transfer Act, in
accordance with Section 7 of this Option.

Notices. Any notice or other communication in connection with this Option shall be made
in accordance with Section 24 of the Lease.

9. Miscellancous.

9.1.

9.2.

Entire Lease. This Option (including all exhibits attached hereto) represents the entire
understanding between the partics with respect to the subject matter of this Option, and
all prior agreements and understandings between the parties with respect to the subject
matter of this Option shall be deemed merged in this Option.

No Oral Amendment or Modification. No amendments, waivers or modifications of this
Option shall be made or deemed to have been made unless in writing executed by both

29



9.3.

94.

9.5.

9.6.

9.7.

9.8.

Landlord and Tenant.

Binding Effect. This Option shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, representatives, successors and assigns.

Captions for Convenience. All headings and captions used in this Option are for
convenience only and are of no meaning in the interpretation or effect of this Option.

Applicable Law. This Option shall be interpreted and enforced according to the laws of
the State.

No Waivers. Any waiver of a breach of any provision contained in this Option must be in
writing to be valid and enforceable. No waiver of breach shall be deemed a waiver of any
preceding or succeceding breach, nor of any other breach of a provision contained in this
Option.

Construction, Landlord and Tenant hereby acknowledge that both parties participated
cqually in the negotiation of this Option and that, accordingly, no court construing this
Option shall construe it more stringently against one party than against the other,
regardless of which party’s counsel drafied this Option.

Capitalized Terms. Capitalized terms not hercin defined shall have the meaning ascribed
to them in the Lease.
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EXHIBIT 11
PLANS FOR INITIAL TENANT ALTERATIONS

{to be attached]
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EXHIBIT 26.13
FORM OF NOTICE OF LEASE

This instrument is a Notice of Lease pursuant to Section 47-19 of the Connecticut General
Statutes. The statutory information is as follows:

1. Parties to the Lease:

{(a) The landlord is Grist Mill Partners, LLC (“Landlord”), a Delaware limited
liability company having an address of 100 Grist Mill Road, Simsbury,
Connecticut 06070.

(b) The tenant is Curaleaf, LLC (“Tenant”), a Connecticut limited liability company
having an address in 145 Doubling Road, Greenwich, Connecticut 06830.

2. Lease;

The Landlord and Tenant entered into a Lease Agreement dated as of , 2014 (the
“Lease”).

3. Term of Lease:

The term of the Lease commences on
, 2019,

, 2014 and terminates on

4. Leased Premises;
The premises leased to the Tenant pursuant to the Lease is that certain real property and the

imrpovements thereon owned by Landlord situated in the Town of Simsbury and more particularly
described on Exhibit A attached hereto and made a part hereof.

5. Right of Extension:

One (1) term of five (5) years.

6. Option to Purchase:
The Tenant has the option to purchase the Leascd Premises during a period of time commencing

on the date set forth on the Lease and ending upon the earlier of the expiration or termination of the
Lease, in accordance with the terms and conditions set forth in the Lease.

7. Filing:
The Lease shall be on file at the offices of Tenant and Landlord set forth above.

SIGNATURE PAGE FOLLOWS



In witness whercof, Landlord and Tenant have executed this Notice of Lease as of the

, 2014,
WITNESS: GRIST MILL PARTNERS, LLC
By:
Name:
Title:
CURALEAF, LLC
By:
Name;
Title:
STATE OF CONNECTICUT )
) ss.:
COUNTY OF )
Onthis __ dayof , 2014, before me, the undersigned officer, personally appeared

of Grist Mill Partner, LLC, a Delaware limited liability
company, who acknowledgcd himself/herself to be the person whosc name is subscribed to the within
instrument and acknowledged that he/she, being duly authorized to do so, exccuted the same as the

of Grist Mill Partner, LLC for the purposes therein contained as his/her free act and
deed and said limited liability company’s free act and decd.

IN WITNESS WHEREOF, I hereunto set my hand and the official seal.

Commissioner of the Superior Court/Notary Public
My Commission Expires:

STATE OF CONNECTICUT )
) ss.:
COUNTY OF }

Onthis ___ dayof , 2014, before me, the undersigned officer, personally appeared
, of Curaleaf, LLC, a Connecticut limited liability company, who
acknowledged himscif/herself to be the person whose name is subscribed to the within instrument and
acknowledged that he/she, being duly authorized to do so, executed the same as the of
Curaleaf, LLC for the purposes therein contained as his/her free act and deed and said limited liability
company’s free act and deed.

IN WITNESS WHEREOF, 1 hereunto set my hand and the official seal.

Commissioner of the Superior Court/Notary Public
My Commission Expires:
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LEASE
by and between
GRIST MILL PARTNERS, LLC
and

CURALEAF, LLC

February 11, 2014

100 Grist Miil Road
Simsbury, Connecticut

1272841 5-vB



LEASE WITH OPTION TO PURCHASE

THIS LEASE WITH OPTION TO PURCHASE ("Lease") made the 11th day of
February, 2014 (the “Effective Date”), by and between GRIST MILL PARTNERS, LLC, a
Delaware limited liability company (“Landlord") with an address at 100 GRIST MILL ROAD,
SIMSBURY, CT 06070, and CURALEAF, LLC, a Connecticur limited liability company
("Tenant") with an office at 145 DOUBLING ROAD, GREENWICH, CT 06830,

This Lease is entered into in accordance with the binding fully executed Letter of Intent
dated November 5, 2013, as amended on January 8, 2014 and fully executed by the parties on
January 9, 2014 (attached herelo as Exhibit 1) (the “Letter of Intent™.

WITNESSETH:
1. EREMISES.

1.1. Demise. In consideration of the rents and covenants herein set forth, Landlord
hereby leases to Tenant and Tenant hereby rents from Landlord the premises as defined in Section
1.2 below; TO HAVE AND TO HOLD the Premises unto Tenant, its suceessors and assigns, for
and during the Term (as hercinafier defined), upon and subject to the provisions of this Lease,

1.2, Leased Promises. Landlord hereby leases to Tenant and Tenani hereby leases
from Landlord the ‘space (the "Premises”) consisting of: (i) the piece or parcel of land situated in
the Town of Simsbury, County of Hartford and State of Connecticut more commonly known as
100 Grist Mill Road, Simsbury, Connecticut, and as more particularly described in Exhibit 1.2
attached hereto and made 2 part hereof, together with the easements, rights, end appurtenances
thereto belonging or appertaining (the "Land™); (ii) the existing building located on the Land,
together with any other improvements, fixtures, machinery or equipment and appurtenances
thereto (the “Building™); and (iii) the improved parking area, walkways, accessways, driveways
and landscaped and improved exterior areas located on the Land. Landlord hereby represents
that the Land is a tax parcel, shown as Map G11, Block 103, and Lot 005-25 of the Simsbury Tex
Assessor’s Records, separate from all other tax parcels, and is a legally subdivided lot or parcel
under the relevant rules and regulations of the Town of Simsbury.

13, The Powder Forest® Business Park Covenants. The Premises are located in
The Powder Forest® Business Park (the "Park") and are leased to Tenant subject to that certain
Declaration of Easements, Covenants, and Restrictions Powder Forest® Business Park Simsbury,
Connecticut, dated December 2, 1983, recorded in Volume 271 at Page 546 of the Simsbury
Land Records, as amended and restated by a certain Amended and Restated Declaration of
Easements, Covenants ant Restrictions For The Powder Forest® Business Park, dated the 8" day
of December, 1997, recorded in Volume 479 at 795 of the Simsbury Land Records, and as
amended by Second Amendment to Declaration of Easements, Covenants and Restrictions For
The Powder Forest® Business Parl¢, dated as of the 17™ day of November, 2000, recorded in
Volume 533, Page 227 of the Simsbury Land Records (as so amended and restated, the “Powder
Forest® Business Park Covenanis®).




14 Common Areas.

(a)  The Premises are leased to Tenant together with the Common Areas including the
right 1o use parking areas from time to time located on the Land.

()  Asused in this Lease, the term "Common Areas” shall mean all areas, sidewalks,
parking areas, access roads and drives, driveways, landscaped areas, truck service ways, and
pedestrian walkways, facilities, equipment and sians. -

2, RENT.

2.1. Payment of Rent.

(a) Tenant shall pay to or for the benefit of Landlord, as Rent duting each year of the
Term, Base Rent and Additional Rent as provided in this Article 2, All payments of Rent and any
Additional Rent, except for third-party payments as provided under Section 2.3 of this Lease,
shall be paid in U.S. Dollars, by means of wire transfer, to the account of Grist Mill Pariners,
LLC at TD Bank, N.A. Rent for any month only a portion of which is included in the Term shall
be prorated based on the number of days in that month that are included in the Term.

(b)  Asused in this Lease, the following terms shall have the following meanings:
(i} "Rent" shall mean Base Rent plus Additional Rent.

(i) ~ "Base Rent" shall mean the amounts payable by Tenant pursvant to Section
2.2 of this Lease.

(ili)  “"Additional Rent" shall mean all amounts payable by Tenant pursuant to
. this Lease, ather than Base Rent.

(iv)  "Lease Year" shall mean (A) the twelve (12) month period commencing on
the first day of the calendar month immediately succeeding the calendar month in which the
Commencement Date occurs, unless the Commencement Date occurs on the first day of any
calendar month, in which event such twelve (12) month period shall commence on the
Commencement Date, and (B) each twelve (12) month period commencing on each
annjversary of the first day of the twelve (12) month period identified in the immediately
preceding clause (A); provided, however, that (%) if the Commencement Date does not
occur on the first day of any calendar month, then the first Lease Year shall also include the
period of time from the Commencement Date until the first day of the culendar month
immediately succeeding the calendar month in which the Commencement Date accurs, and
() if this Lease expires or is cancelled or terminated prior to the end of any such twelve
(12) month period, then the then-current Lease Year shall end upon such expiration,
cancellation or termination. '

s



(v)  "Commencement Date" shall mean the date when all state and municipal
permits and approvals for the Tenant to operate its business have been pranted and any
applicable appeal periods therefore have expired, and the building has been fully vacated
by any tenants in place on the date hereof. Landlord shall have & minimum of ninety (90)
days, but no more than one hundred eighty (180} days from the Effective Date, 10 mm
over the Premises free and clear of all other tenants or occupants. Notwithstanding the
foregoing, and subject to Section 17.3 of this Lease, Landiord shall, within thirty (30)
days after the Effective Date, vacate and turn over the Clean Room Space (as that term is
defined herein) for use and inspection by Tenant in accordance with the ermms of Section
17.3; provided. however, Landlord shall provide Tenant with access ta the Clean Room
Space as of the Effective Date, which access shall be provided through the Facilities
Manager (as herein defined).

(vi) “Expiration Date" shall mean: (A) the dae five years from the
Commencement Date; or (B) if the Term is extended pursuant to Article 18 of this Lease,
the tenth (10™) snniversary of the Commencement Date; or (C) if Tenant exercises its
Option pursuant to Section 3.2 hereof, the date of the Closing of the purchase and sale of
the Premises pursuant to the Option.

(vii) "Prime Rate" shall mean, as of the dete of any determination thereof
pursuant 10 this Lease, the prims rate most-recently published in the Money Market Cotumn
of The Wall Street Journal.,

(viii) "Tax Vear" shall mean each consecutive twelve (12) month period
commencing July 1 and ending on the immediately following June 30.

2.2.  Basc Rent. Except as modified herein, beginning on the Commencement Date
and ending cn the lasl day of the twenty-fourth full calendar month of the Term, Tenent shall pay
to Landlord rent (the "Base Rent"} at the annusl rate of Seven Hundred Twenty Thousand and
No/100 Dollars (§720,000.00), payable in equal monthly payments of Sixty Thousand and
No/100 Dollars ($60,000.00), in advance on the first day of each calendar month during the
Term, at Landlord's address set forth above, or al such other address as Landlord may specify by
written notice to Tenant from time to time. Except as modified herein, beginning on the firsl day
of the twenty-fifth full calendar month of the Term and ending on the iast day of the sixtieth fult
calendar month of the Term, Tenant shall pay ta Lendlord Base Rent et the annual rate of One
Million Four Hundred Forty Thousand and No/10¢ Dollars ($1,440,000.00), payable in equat
monthly payments of One Hundred Twenty Thousand and No/160 Dollars ($120,000.00), in
accordance with the terms herein.

13. Tazxes and Operating Expenses

(a) Operating Expenses. Tensnt covenants and agrees to pay directly during the Term
of the Lease, all operating expenses of the Lease premises, including any and all personal property
wxes on the Premises, but excluding any real property taxes on the Premises, and to hold landlord
harmless and indemnify it for all Joss cause or damage it may suffer by reason of Tenant™s failue (o



pey said sums. Likewise Tenant shall reimburse Landlord for any real property taxes on the
Premises which are assessed and billed by reason of Tenant improvements to the Premises which

result in assessment of taxes upon the Premises which are in excess of the amounts which would be
due had Tenant not made such improvements,

(o)  Utility and Other Services. Tenant shall pay or cause to be paid, directly to the
wilities and suppliers, all charges for sewer, water, electrical, janitorial, telephone, or other
service used in or rendered or supplied to the Premises for Tenant's benefit throughout the Term,
and to indemnify Landlord and save it harmless sgainst any liability or damages on such account.

(¢} Taxes. Landlord shall be vesponsible for and shall pay all real property taxes levied
upon the Premises, provided that it shall be reimbursed by Tenant for all amounts apportionable to
Tenant improvements as provided in paragraph (2) above.

(d)  Contesting Tax Assessments. 1f Tenan! shall at any time object 10 any lax
imposed upon the Premises during the Term as being excessive or otherwise unjust, Tenant shall
have: the right but not the obligation 1o contest, at its expense, said tax in the manner provided by
law. Any proceeding or action to contest any such tax shall, if required by law, be filed in the
name of Landlord, and Landlord shall cooperate in such efforts and assist Tenant in any manner
reasonably requested by it, including meking available to Tenant detailed information with
respect to the Premises and its tenants as any of the same may bear upon Tenant's efforts to
contest such tax. All of such proceedings shall be under the direct control of-Tenant and its
counsel,

(¢)  Landiord’s Recoupment of Expenses for Contesting Taxes. To the extent thal
Landlord incurs cosis or expenses in connection with such proceedings, such reasonable actual
costs or expenses shall be reimbursable to Landlord upon Landlord's submitting to Tenant its
statement subject to Tenant's audit and approval. not more frequently than quarterly. '

03] Tax Savings, Any tax savings resulting from any such proceedings shall first be
used to pay the reasonable expenses which Tenant shail incur under this Article, and the balance,
if eny, shall be allocated to reduce taxes for the period or periods for which the refund was
obtained or to which the tax savings shall apply, in accordance with the final determination of
such contest.

24, Late Charges: Dishonored Checks. If any Rent (or any installment thereof)
required to be paid to Landlord under this Lease is not paid in full within ten (10) days after the
same shall be due, or if any payment required to be made to Landlord under this Lease on demand
is not paid in full within ten (10} days after demand, then (a) a late fee equal to five percent (3%) of
the overdue amount shall be immediately due and payable by Tenant as Additional Rent, and (b) at
Landlord's option, interest shall accrue on the overdue amount, from the due date thereof until the
date of payment, at the greater of (i) twelve percent (12%) per annum, or (ii) three percentage
points (3%) above the Prime Rate in effect on the due date thereof, provided, however, thar in no
event shall that interest rate exceed the highest rate per anmum permitted by applicable law. Any
_ such interest shall be due and payable on demand. This provision, or payment by Tenant hereunder,



or action taken by Landlord hereunder shall not diminish or abrogate Tenant's duty to pay Rent

when due, or Landlord's rights to declare an event of default for late payment as provided elsewhere
in this Lease. -

If any check given to Landlord by Tenant shall not be honored by the bank upon which it is
drawn, Landlord, at its option, may require that ali payments by Tenant to Landlord over the
succeeding twelve (12) months be made by certified check or wire transfer. Tenant shall also be
responsible for all costs and fees incured by Landlord in connection with a dishonared check.
Landlord's exercise of the remedies available 1o it under this Section 2.4 shall not preclude
Landlord from exercising any of the other rights and remedies available to Landlord under this

Lease, at law, or in equity (including, but not limited to, the late charge provided for in Section 2.4
above).

25. Covenant to Pav Rent. All Rent (and all installments thereof) shall be due at the
time or times stipulated in this Lease and shall be due and payable in full, without prior notice or
demand (except in the case of any payment payable on demand as provided in this Leasz) and
without abatement, reduction, recoupment, offset or deduction (except as otherwise specifically
provided in this Lease). Tenant's covenant to pay Rent shall at all times exist as an independent
covenant.

2.6. Nonpavment of Rent. In the event of nonpayment of Additional Rent, Landlord
shall have the rights and remedies herein provided for in the case of nonpayment of Rent.

17.  Rubbish Removal and Storage. Tenant shall keep all parbage and refuse in the
types of containers reasonably specified by Landlord, and shall keep all refuse inside the
Premises prepared for collection in the manner reasonably specified by Landlord. In the evens
that Landlord provides a service for the pick-up of refuse and garbage, Tenant shall use the same
at Landlord’s cost. :

2.8  Securitv Deposit/Suretv. Landlord acknowledges that it has received from
Tenant the sum of Two Hundred Forty Thousand and 00/100 Dollars ($240,000.00) in cash, by
means of wire transfer, to the account of Grist Mill Partners, LLC at TD Bank, N.A., set forth in
Section 2.1(a) above (the “Security Deposit”). The Security Deposit wilt be held by Landlord, as
security and without any obligation to segregate the security Deposit from other funds held by
Landlord, for and during the Term, which deposit shall be returned to Tenant, within thirty (30)
‘days after the expiration of the term of this Lease or the earlier terminafion of this Lease in
accordance with the terms herein, provided there exists no breach of any undertaking of Tenant,
or upon the sale of the Premises pursuant to the Option provided in Section 3 herein. If all or any
part of the Security Deposit shall be applied to an obligation of Tenant hereunder, Tenant shalt
immediately upon request by Landlerd restore the Security Deposii to its original amount. Tenant
shall not have the right 1o call upon Landlord to apply all or any part of the Security Deposit 0
cure any default or fulfill any obligation of Tenant, but such use shall be solely in the discretion
of Landlord. Provided that Landlord gives Tenant notice of the name of such grantee or
transferee, upon any conveyance by Landiord of its interest under this Lease, the Securiry Deposit |
shall be delivered by Landlord to Landlord's prantee or transferee. Upon written confirmation of



any such delivery by Landlord’s grantee or transferee, Tenant hereby releases Landlord herein
~ named of any and all liability with respect to the Security Deposit, its application and retum, and
Tenant agrees to look solely to such grantee or transferes. This provision shall also apply to
subsequent grantees and transferees. Tenant acknowledges and agress that, in light of the nawre
of the Tenant’s business and the extent to which the Tenant's iraprovements to the Premises have
a single purpose and render it unusable for any other purpose, the Security Deposit is a
commercially reasonable requirement of the Landlord.

3. TERM;: OPTION TO PURCHASE.

3.1  Term. Unless extended or terminated as hereinafier provided, the initial term of
this Lease ("Term") shall be for a period of five (3) years commencing on the Commencement
Date and ending at 11:59 p.m. (Eastemn Standard time) on the Expiration Date or on the date of
any' earlier cancellation or termination of this Lease pursuam to this Lease or pursuant to
epplicable law or mutual written agreement of Landlord and Tenant, The Term of this Lease
may be extended at the election of Tenant in accordance with Aricle 18.

3.2 Ovtion to Purchase. Provided Tenant is not in default under this Lease and this
Lease is then in effact, Tenant shal) have the sole and exclusive option to purchase the Premises
during the Term of this Lease (as such Term may be extended pursuant 10 Anticle 18). Subject to
the further provisions of this Section 3.2 and Exhibit 3.2 attached hereto and made a part hereof
(the “Option™), the purchase price shall be $5,000,000.00, less the Option Deposit (as defined
below), plus the Option Fee (as defined below), if any, less the Clean Room Execess Costs (as that
term is defined in Section 17.3), if any (the “Purchase Price"). In order to exercise this Option,
Tenant must notify Landlord in writing of its exercise of this Option not later than thirty (30)
days prior to the date of the Closing (as defined herein) (the “Option Notice™) and, et the time of
such notification, must pay to Landlord a nonrefundsble deposii of ten percent (10%) of the
Purchase Price (the “Option Deposit”). At Closing (as defined below), the Option Deposit and
the Clean Room Excess Costs, if any, shall be credited against the Purchase Price. Within sixty
(60) days afier the date of such notice, Tenant must purchase the Premises for the Purchase Price,
by bank check or wire transfer, at time of Closing.

If the Option Notice is made on or befors the last day of the twenty-fourth full calendar
month of the Term, the Tenant shall tender to Landlord a fee (the “QOption Fee") concurrently
with the delivery of the Option Notice, which fee shall be equal o the .sum obtained by
multiplying (8) Sixty Thousand and NO/100 ($60.000.00) Dolars by (b} the number of full
calendar months having elapsed in the time period commencing on the Commencement Dare and
ending on the date of the Option Notice, provided that Tenant shail not be required to tender to
Landlord an Option Fee if the Option Notice is made after the last day of the twenty-fourth full
calendar month of the Term. The Option Notice shall specify therein a date not lates than one
huundred twenty (120) days following the date of the Option Notice for the closing of the
purchase and sale contemplated in this Option (the “Closing”).



At Closing the Landlord shall convey marketable title subject only to such casements and
restrictions as of record appear. The deed of conveyance ta the Premises shall be a full covenani
Warranty Deed in the usual Connecticut form, which shall be duly sxecuted, acknowledged and
delivered. Landlord shall pay the applicable conveyance taxes to the State of Connecticut and {o
the town in which the Premises are located. Landlord shall sign all necessary affidavits, shall
provide a transferor’s tax identification number, and shall cooperate with the Tenamt o insure
compliance with federal foreipn transfer laws (FIRPTA). The Closing shall take place at the
office of the Landlord's attorney at which time the Landlord will deliver a deed to sajd Premises
upon payment of the aforementioned Purchase Price.

Adjustments of taxes, sewer and water and the like shall be in accordance with the
closing customs of the local bar association. In the event the conveyance of the Premises io the
Tenant is subject 10 the provisions of Connecticut Genera! Starutes Sections 22a-134 et seq., as
the same may be hereafter modified or amended, or any similar local, state or federal laws,
ordinances or regulations respecting the transfer of premises on which or from which there has
been poliution of any nature, then, except for pollution caused by Tenant, is agents, conraclors
or affiliates afier the Commencement Date of this Lease, Landlord shall be required {o perfonn or
pay for any cleanup or remediation and make any filings, certifications or undertakings with
respect 1o such pollution, including but nat limited w0 any filings, certifications or undertakings
required to be made to the Connecticut Department of Energy and Environmental Protection, the
U.S. Environmental Protection Agency, or any other or similar goverumental agency or ntity; all
of which cleanup, remediation, filings, certifications and underiakings, and the cosis and
expenses thereof, shall be the sole abligation of the Landiord,

This Option may be exercised by any assignee of this Lease or any successor in interest to
Tenant without the permission of the Landlord, provided however, that said assignee shall pay
the eatire Purchase Price set forth above in cash at the time of closing.

Except for Landlord performing its obligations required under that c=rtain Mortgage Deed
recorded in Volume 743 at Page 398 et seq. and that certain Collateral Assignment of Leases and
Rentals recorded in Volume 743 at Page 444 et seq, of the Simsbury Land Records, during the
Term, Landiord shall not otherwise wansfer, assign, grant, convey, encumbser, hypothecate,
amend or permit to be encumbered in any way the Premises or this Lease (any such event, a
“Prohibited Lendlord Transfer”) without the prior written consent of Tenant which may be
withheld by Tenant in Tenant’s absolute discretion. Landlord shall advise Tenant in writing of
any Prohibited Landlord Transfer promptly upon learning thereof and shall also advise Tenant in
writing of the proposed actions Landlord intends to take to cure the Prohibited Landlord
Transfer. Notwithstanding the foregoing, Landlord reserves the right to transfer, assign, grant,
convey, encumber or permit to be encumbered in any way the Premises or this Lease in
connection with any wtilities servicing the Premises or the Building and approved in advance by
Tenant and Landlord, provided that there is no cncumbrance fited in the public records of the
Town or the State that would preclude Tenant from obtaining marketable title to the Premises
and the Building,



4, QUIET ENJOYMENT.

Landlord covenants it has good and sufficient title to the Premises and full right and
authority to make this Lease. Landlord covenants and agrees that if, and so Jong as, Tenant pays
all Rent and observes and performs all provisions of this Lease required 10 be observed and
performed by Tenant, Tenant's quiet and peaceful enjoyment of the Premises during the Temn
shall not be disturbed or interfered with by Landlord or any person claiming by, through or under
Landlord.

5.  LANDLORD'S ACCESS TO PREMISES

S.4.  Landlord hereby acknowledges that because Tenant is intending to become a
licensed medical marjjuana producer pursuant to the State of Connecticut Regulations issued by
the Department of Consumer Protection ("DCP") (Sections 21a-408-1 through 21a-408.70,
inclusive (the "Regulations")) it will be subject to the Regulations that limit access by non-
licensed individuals to the Premises and fusther acknowledges that, notwithstanding any of the
terms and conditions of the Lease, the Landlord shall have limited access to the Premises
pursuant to Section 212-408-20 and Section 212-408-33(f) and (g) of the Regulations. The Lease
shall be interpreted to include all such restrictions imposed by the Regulations. Any access
permitted to the Landlord will be subject 10 review and =pproval by the DCP and will be
subordinate to the rights and controls imposed by the Regulations,

3.2, Subject to the foregoing requirements and prior approval by DCP as required by
the Regulations, the Landlord and Tenant acknowledge that Prescott Construction Management,
LLC shall act as the designated facilities manager (“Facilities Manager™) (attention Kevin West
and Kevin Lazich), but cither Landlord or Tenant may change the Facilities Manager upon 90
days advance writien notice to the other party and to the then designated Facilities Manager. The
replacement Facilities Manager must be approved by the party not choosing to replace the prior
Facilities Manager. Such approval shall not be unreasonably withheld.

53  Nothing contained in this Article 5 shall be deemed or construed to impose upon
Landlord any obligation, responsibility or liability whatsoever for the care, supervision or repair
of the Premises or Building, other than as provided in this Lease.

S.4.  Nowithstanding any contrary in this Lease, the provisions of this Article 3 shail
supersede any inconsisient provisions of this Lease concerning access to the Premises by
Landlord, its agents, employees or contractors, and the Facilities Manager,



6. WASTE: YIELDING UP: ETC,
6.1  Waste. Tenant agrees to commit no waste at the Premises.

62 Yielding Up. At the end of the Term (as it may be extended pursuant to Article
18): (a) Tenant shall quit and surrender the Premises in as good state and condjtion as ressonable
use and wear thereof will permit ar in its "as is" condition if this Lease has been terminated in
sccordance with Asticles 11 or 12; (h) Tenant shall remove its furniture, art work, personaj
propeity and trade fixtures installed by Tenant, and shall restore any damage caused by that
removal;. (c) Tenant may, at its option, remove any other equipmient or fixtures that it shall have
installed which are specific to and required for the conduct of its proposed business ar the
Premises.

6.3. Damage, All damage or injury to the Premises and 10 its fixtures.
appurtenances and equipment or to the Building and its fixtures, appurienances and equipment
caused by Tenant moving property, fixtures or equipment in or out of the Premises or Building or
caused by the nepligence or intentionai wrongful acis or omissions of Tenant, its servants,
employees, agents, visitors and licensees shall be repaired, promptly by Tenanl at its sole cost
and expense to the reasonable satisfaction of Landlord.

MAINTENANCE. REPAIR AND ALTERATIONS: SIGNS.

7.1. - Landiord and Tenant Repair.

(a)  Throughour the Term, Landlord shall keep and maintain the Premises, ali systems
serving the Building and all structural components of the Building (including the roof) in good
order, condition and repair (reasonsble wear and tear excepted) and in such arder. condition and
repair as shall be required to comply with all applicable laws and all requirements of insurance
carriers end any applicable Board of Underwriters, Rating Bureau or similar body, making ail
necessary structural repairs and replacements required in connection therewith, Tenant shall i
maintain and repair the hearing, ventilation and air conditioning systems serving the Premises in
good working order and condition and cause those systems to maintain reasongbly comfortable
temperatures in the Premises, (ii) maintain and repair the electrical, plumbing and other systems
(including specinl purpose systems installed by Tenant for Tenant's sole use) serving the
Premises in pood working order and condition, and (jii) maintain and repair the Common Arcas
and keep the Common Areas in good and arderly condition and repair (reasonable wear and tear
excepted). Ifany such repair is required by reason of the negligence or intentional wrongful acts
or omissions of Tenant or of any of its contractars, employees or customers or other person using
the Premises with Tenant's consent. or Tenant’s failure to perform any of its obligations under
this Lease, then Landlord may, at its option direct the Facilities Meanager to malke such repair and
2dd the cost thereof to the Rent which shall thereafter become due. Landlard agrees that Tenant
shall have unrestricted access, without prior consent of Landlord, to the roof for the purpose of
carrying out Tenant’s obligations set forth in this Section. Landlord's obligations under this
subsection are subject to Tenant’s maintenance and repair obligations under this Leass and the
provisions of Articles 11 and 12 of this Lease.



(b} In camying out any work required or authorized pursuant to this Lease, Landlord
shall direct the Facilities Manager to use reasonable efforts to avoid unreasonable interference or
interruption of Tenant’s business operations and Tenant’s use and enjoyment of the Premises,
Subject fo that obligation, (i) Landlord may, during the progress of any work in or on the
Premises authorized pursuant 1o this Lease, keep and store upon the Premises all necessary
materials, tools and equipment without the same constituting a constructive eviction of Tenant in
whole or in part, (ii} the Rent shall not abate while any such work is in progress by reason of loss
or interruption of Tenant's business or otherwise, (iii} Landlord shall not be liable for
inconvenience, annoyance, disturbance, loss of business or other damage to Tenant by reason of
the performance of any such work or on account of bringing materials, supplies and equipment
into or through the Premises during the course of any such work in or on the Premises (except to
the extent cause by Landlord's or its agents or contractors, negligence or intentional wrongful
acts or omissions), and (iv) the obligations of Tenant under this Lease shall not thereby be
affected in any manner whatsoever.

) (¢}  Tenant, at its own cost and expense and in addition to the obligations contained in
(a) above, shall keep and maintain in good order, condition and repair the Premises and every
pait thereof (including fixtures and equipment therein, and intetior walls, floors and ceilings),
reasonable wear and tear excepted and subject to Landiord’s maintenance, repair, replacement
and restoration obligations under this Lease and the provisions of Articles 11 and 12 of this
Lease. All material and labor supplied by Tenant in performing its obligations under this
subsection shall be of the kind and quality at least equel 1o the original work.

(d)  If any repairs required to be made by Tenant hereunder are not made within thirty
(30) days after written notice delivered to Tenant by Landlord, or if such repeirs are of & nawre
that they cannot be completed within thirty (30) days, then if Tenant, within such thirty (30) day
period has not commenced such repair or having commenced such repairs, thereafter fails to
diligently complete such repeirs, then Landlord may, a1 its option, direct the Facilities Maneger to
make such repairs without liability to Tenant for any loss or damage which may resull 1o its stock
or business by reason of such repairs, and Tenant shall pay to Landlord, as Additional Rent, upon
demand, the reasonable cost of such repairs plus interest from the date of payment by Landlord
until repaid by Tenant.

(e) Notwithstanding anything herein to the contrary, Tenant shall not be responsible
for (and Landlord shall be solely responsible for) replacement of any structural item, including
without limitation, all equipment, facilities, pipes, lines and systems (including withou
limitation the heating, ventilation and air conditioning systems) serving the Premises and the
- Building. and all interior and exterior and structural elements of the Building, including without
limitation, the doors, walls, windows, glass, ceilings, floors, foundation, and roof,

(£) Except as provided in this Lease, Landlotd shall have no obligation to repair or
maintain the Premises.

7.2.  Tenant's Alterations.

(a) Upon full execution of this Lease, and in accordance with the rems of this Lease,

10



Tenant shall diligeatly pursue obtaining a}l necessary building permits, licenses and other
governmental approvals necessary in connection with the buijld-out of the plans attached hereto
as Exhibit 7.2, which plans conform 1o the special permit approval obtained by Tenant from the
Town of Simsbury and the medical marijuana production facility license issued by the State of
Connecticut Department of Consumer Protection to Tenant (“Tenant’s Initial Alterations™).
Nowwithstanding anything herein to the contrary, upon exccution of this Lease, Landiord is
deemed to have approved all plans in connection with Tenant's Initial Alrerati ons.

(b}  Tenant, al its sole cost and expense, shall have the right, during the Term of this
Lease. to make such alterations, changes and/or improvements (individually and collectively,
“Alterations™) to the interior of the Premises as Tenant may desm necessary for its use and
business, including Tenant’s Initial* Alteratons; provided, however, Landlord's cansent shall be
obtained prior to (i} any Alterations to the interior costing in excess of $20,000 in any twelve-month
period; (ii) any Alterations to the interior visible from the exterior of the Premises; (iii} eny
structural Alierations; (iv} any Alterations to any interior walls (whether or not load-bearing); (v)
any Alterations to any electrical, plumbing or mechenical systems (including, but not Jimited 1o, the
heating, ventilating and air conditioning systems) costing in excess of $75,000 in any twelve month
period; (vi) any increase in the size of the Premises (including, but not Limited (o, the construction
or expansion of any mezzanine); or {viil) any work on or affecting the roof of the Premises
(including, but not limited 10, the replacement of a heating, veritilating and air conditioning unit).
Additionally, in corinection with any Alterations by Tenant, Tenant, at its sole cost and expense,
shall (i) timely secure all building permits, licenses and other govermental approvals necessary for
the performance and completion of its Alterations (and provide Landlord with copies of all soch
documents): (ii) otherwise comply with al) laws relating 1o the performance and completion of said
Alrerations; (iii) provide and pay for all water, sewer, electricity, heat and any other utilities used by
Tenant or its agents for the performance of Alterations on the Premises; (iv) prior to the
commencement of Alterations, obtain all insurance coverage required under this Lease {toasther
with workers' compensation insurance as required by Laws); (v) ensure that all materials,
cquipment and appliances used in Alterations and all wade fixtures installed are new and first
quality items; and (vi), if applicable, complete such Alterations in accordance with plans and
specifications approved by Landlord. Tenant shall noi employ any unfit PErson Or anyone not
skilled in the job he is performing end, if applicable, Tenant shall name Landlord a party
beneficiary in the above mentioned insurance. Tenant shall be directly responsible for any and all
damages resulting from any violation of the terms of this Section 7.2, and Tenant shall be
responsible for reimbursing Landlord for any repairs and restoration required in connection with
any Tenant Alterations. Except as set forth herein, Tenant shall not be permitted to maks any
Alterations lo the exterior of the Premises. Noiwithstanding the forepoing, nothing herein shall
require Tenant to repair, maintain, or replace any or alt of the mechanical or siructural elements
of the Premises and Building that are included in Landlord's obligations under Section 7.] of this
Lease. : '



(c)  Inconncction with any Alterations with respect to which Landlord's prior consent
is required pursuant 1o this Section, Tenant shall (i) prepare, at its sole cost and expense,
complete plans and specifications for all such Alterations (the “Plans™), (ii) have the Plans signed
and sealed by Tenant's licensed architect, and (jii) submit the Plans to Landlord or Landlord's
designated representative for approval, which approval shall nat be unreasonably withheld,
conditioned or delayed, prior to commencement of any Alterations. If Landlord does not provide
approval within fifteen (15) days after teceipt of the Plans, Landiord shall be deemed 10 have
approved the Plans.

(d)  All construction work done by Tenant or Landlord within the Premises or in the
Building shall be performed in good workmanlike manner in compliance with ali governmental
requirements and Laws, in compliance with all the provisions of this Lease and at such times and
in such manner as 10 cause a minimum of interference with other construction in progress and
with the transaction of business in the Building,

7.3,  Signs. Tenant will not place or suffer to be placed or maintained on the exterior
of the Premises or Building or within the Common Areas any sign, lettering, advertising matter
or similar thing of any kind, and will not place or maintain any sign, lettering, advertising matter,
decoration or similar thing on any door or window of the Premises without first obtaining
Landlord's written approval therefor. Tenant will maintain any such approved sign, lettering,
advertising matter, decoration or similar thing in good condition and repair at all times
(reasonable wear and lear excepred). Tenant understands and agrees that all signs installed by or
on its behalf must also be seviewed and approved by the Town of Simsbury, at Tenant's cost and
expense, and must be permitted under the Powder Forest” Business Park Covenanis. If Tenant
shall do any of the foregoing acts in contravention of this provision, then Landlord shall have the
right to remove any such sign, lettering, advertising matter, decoration or simitar thing, and
restore the affected portion of the Building to the condition thereof prior to such act, and the cost
of such remaval and restoration shall be paid by Tenant as an additional charge. Notwithstanding
the foregoing, Tenant shall be entitled to install signage at its sole cost and expense affixed o the
exterior of the Building above the main entrance to the Premises provided: (i) Tenant obtains
Landlord’s prior written consent (which shall not be unreasonably withheld, delayed or
conditioned), (ii) such signage is authorized by appiicable laws and ordinances, and (iii} such
signage is in compliance with the: Powder Forest® Business Park Covenants. Tenant agrees to
diligently pursue, and to cause its agents to diligently pursue, all necessary permits to install
signage approved by Landlord pursuant to this Section 7.3 (or not required to be approved) on
the exterior of the Building, including the obtaining of & sign variance if necessary, and Landiord
shall cooperate with Tenant in the insiallation of this signage, provided such efforts on the pan of
Landlord do not entsil unusual or unreasonable costs or expenses or require Landlord 1o
undertake or participate in litigation or similar proceedings. Landlord agrees that, so long as
‘Tenant or any affiliate of Tenant occupies space in the Building, the monument sign located at
the intersection of Grist Mill Road and the entrance drive on the Premises shall contain no
lettering other than “100 Grist Mill™.



8. USE OF PREMISES.

Except as otherwise provided in the foliowing sentence of this Article 8; Tenant sha!l use
and occupy the Premises only for the puspose of producing medical cannabis and related
products and for any lawful purposes incidental thereto (the “Intended Uses™). Such use by
Tenant shall not be grounds for default under this Lease. Tenant shall not use the Premises for
any other purpose whatsoever except with the prior written consent of Landlord.

9. COMPLIANCE WITH LAWS,

9.1. Tenant Indemnity. Except for the negligence or intentional wrangful acts or
ornissions of Landlord, its agents, contractors or employees, Tenant shall indemnify Landlord
and save it harmless from suits, actions, damages, liability and expense in connection with loss of
life, persomal injury or property damage arising from or out of the occupancy or use by Tenant, its
agents, contractors or employees of the Premises or the Building. In the event that Landlord
shsll, without fault on its, part be made a party 10 any litigation commenced by or against Tenant
on account of the occupancy or use by Tenan, its agents, contractors or employees of the
Premises or the Building, Tenam shall protect and hold Landlord harmless and shall pay alt
Landlord’s reasonable costs, expenses and attorneys’ fess in connection therewith.

22.  Tenant Insurapce. At all times during the Term, Tenant shall pay ali premiums
for and maintain in effect with an insurance company or companies reasonahly acceptable o
Landlord, policies of insurance for the benefit of Landlord and Tenani, as their interests may
appear, as follows:

(a) Insurance covering Tenant's trade fixtures, furniture, furnishings, equipment and
other installations of Tenant not otherwise covered under Landlord's insurance coverage as
described in Section 9.7 herein providing protection to the extent of not less than the full
replacement cost thereof against ail casualties included under standard insurance industry
practices within the classification "Fire and Extended Coverage, Vandalism and Malicious
Mischief," and insurance covering sprinkler leakage; and

(b)  Automobile Liability Insurance, covering all owned and hired automobiles to be
used by Tenant for business purposes, should be procured with the following minimum limits:
Bodily Injury and Property Damage $1,000,000 each occurrence, 51,000,000 epgregate; and

{c) Comprehensive public liability insurance in the amount of at least Two Million
Dollars ($2,000,000) for any occurrence resulting in bodily or personal injury to or the death of
one person and consequential damages arising therefrom, in the amount of at least Two Million
Dollars ($2,000,000) for any occutrence resulting in bodily injury and personal injury to or the
death of mote than one person and consequential damages arising therefrom and comprehensive
property damage insurance covering liability for damape to all property in the amount of at leas(
Two Million Dollars ($2,000,000) for each occurrence.



93 Tenant will furnish to Lendiord prior to Tenant entering on the Premises copies of
policies or certificates of insurance evidencing coverages required by this Lease. All policies
required hereunder shall contain an endorsement providing that the insurer will not cancel, fail to
renew or materially change the coverage of said policy or policies without first giving ten (10)
days' prior written notice thereof to Land]ord,

9.4  Landlord Indemnitv. Except for the negligence or intentional wrongful acts or
omissions of Tenant, its agents, contraciors or employees, Landiord shall indemnify Tenant and
save it harmless from suits, actions, damages, liability and expense in connection with lass of
life, personal injury or property damage arising from or out of the occupancy or use by Landlord
its agents, contractors or employees of the Premises or the Building. In the event that Tenant
shall, without fault on its part, be made 2 party to any litigation commenced by or against
Landlord on account of events concerning the occupancy or use by Landlord its agents,
contractors or employees of the Premises or the Building, Landlord shall protect and hold Tenant

harmless and shall pay all Tenant’s reasonable costs, expenses and attorneys’ fees in connection
therewith.

9.5  Landlord's Insurance. Landlord shall keep the Land and Building and the
fixtures appurtenances and equipment therein (other than Tenant's property) insured in the name
and for the benefit of Landlord and the holders of mortgages on the Land and Building as their
interests may appear, against all risks normally insured against in the usual fire and extended
coverage policies written in Connecticut, including vandalism and malicious mischief, in an
amount at least equal fo one hundred percent (100%) of the full insurance replacement value
thereof, exclusive of foundations, with a deductible of no less than One Thousand and 00/100
Dollars ($1,000.00). Landlord shall further carry comprehensive general liabiliry insurance in an
amount of not less than Two Million Dollars ($2,000,000) for injury or loss of life to one person
in one accident and not less than Two Million Dollars (32,000,000) for property damage in any
one occurrence in or about the Premises,

9.6  Waiver of Subrogation, Notwithstanding anything to the contrary in this Lease,
Landlord and Tenant hereby waive and release each other of and from any and all rights of
recovery, claims, actions, or causes of action against each other or their agents, officers, partners,
Tepreseniatives, employees, servants, contractors and invitees for any loss or damage that may
occur to the Premises, the Building, improvements or fixtures therein or thereon, or any personal
property within the Premises, from any cause whatsoever which would be covered by an
insurance required to be carried by Tenant or Landlord pursuant to this Section, or which actually
is insured against under the terms of an all-risk fire and extended coverage insurance policy,
regardless of cause or origin, including the negligence of Landlord or Tenant or their agenis,
officers, partners, representatives, servants, employees, contractors, or invitees.
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10.  ASSIGNMENT, SUBLETTING, BYPOTHECATION AND TRANSEER OF
LEASE.

10.1. Assignment and Subletting, Except es herein provided and as provided in
Section 10.3. Tenant shall not transfer, assign, sublet, enter into license or concession
agreements, change ownership of, mortgage or hypothecate this Lease or ‘Tenant's interest in and
to all or any part of the Premises without first procuring the written consent of Landlord, which
consent Landiord shall not unreasonably withhold, delay or condition. Any attempted or
purporied transfer. assignment, subletiing, license or concession agreement, change of
ownership, mortgage or hypothecation (hercinafier "Transfer) without Landlord's written
consent pursuant to this Section 10.1 or Section 10.3 shall be void ab initio and confer no rights
upon any third person. The consent by Landiord to any Transfer shall not constitute a waiver of
the necessity for such consent to any subsequent Transfer., Nothing herein contained shall relieve
Tenant from its covenants and obligations for the Term, Tenant agrees to reimburse Landlord for
Landlord's reasonable atlomey's fees and expenses incurred in conjunction with the processing
and documentation of any such requested Transfer of this Lease or Tenant's interest in and 1o the
Premises.

10.2. Documentation Reauired. Each Transfer to which there has been consent shall
be by an instrument in writing in form reasonably satisfactory to Landlerd, and shall be execuied
by Tenant and the transferee, assignes, sublessee, licensee. concessionaire or morigagee
("Transferee”) in each instance. as the case may be. Each Transferee shall agree in writing for
the benefit of Landlord herein to assume, to be bound by, and to perform the provisions of this
Lease to be done, kept and performed by Tenant, including the payment of all amounts due or to
become due under this Lease directly to Landlord. Failure to first obtain in writing Landlord's
consent or failure to comply with the provisions of this Article 10 shali operate to prevent any
such Transfer from becoming effective,

10.3. Affiliate. Tenant may assign this Lease, grant possession to, or sublet all or any
portion of the Premises to an Affiliate, without Landlord's prior written consent; provided.
however, if either or both of April Arrasate or Eileen Konicczny are employsd by Tenant, then
either or both, as the case may be, must first consent to such assignment for it to be effective,
An "Affiliate” shall mean any person controlling, controlled by or under common contro) with
Tenan, or any entity resulting from a merger or consolidation with Tenant or which acquires ail
or substantiatly all Tenant's essets.

16.4. "Tenmant" Shall Include Approved Assignees and Subtenants, In the event that
Tenamt assigns this Lease to an Affiliate or Landlord shall agres to any Transfer of Tenant's
interest in this Lease, then the term "Tenant" shall thereafler be deemed to include, without
further reference, the party to whom such imerest is transferred, and such party shall assume ali
rights and obligations of Tenant under this Lease, including without limitation the Option set
forth in Section 3 of this Lease. If the Lease be assigned or if the Premises or any part thereof be
occupied by anybody other than Tenant, then Landlord may collect rent from ihe assignee or
occupant and apply the net amount collecied 1o the rent herein reserved, but no such assignment,
subletting. occupancy or collection shall be deemed a waiver of any of the provisions of this
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Lease or the acceptance of the assignee, subtenant or occupant as Tenant or as a release of Tenant
from the further performance of the provisions of this Lease. Notwithstanding any assignment or
sublease, Tenant shall remain fully liable and shall not be released from performing any of the
provisions of this Lease.

10.5. "Tenant" Liability Joint and Several If there shail be more than one Tenan
they shall all be bound jointly and severally by the provisions of this Lease and the word
“Tenant” shall be deemed and taken to mean cach and every person or party mentioned as a
Tenant herein, be the same one or more; and if there shall be more than one Tenant, any notice
required or pemmitted by the provisions of this Lease may be given by or to any one thereof, No
rights, however, shall inure to the benefit of any assignee of Tenant unless the assignment to such
assignee has been approved by Landlord in writing as aforesaid.

10.6. Successor to Landlord's Interest: Liability of Landtord. The term “Landlord,”
as used in this Lease, shail be limited to mean the pary executing this Lease as Landlord, its
successors and assigns, and in the event of any transfer or transfers of the interest of Landlord in
the Premises, the said Landlord (and in case of any subsequent transfers or conveyances, the then
grantor) shall be automatically freed and relicved from and after the date of such transfer or
conveyance of all liability as respects the performance of any provisions of this Lease on the part
of said Landlord thereafter 10 be performed, provided that any amount then due and payable to
Tenant by Landlord, or the then grantor, under any provisions of this Lease, shall be paid to
Tenant. Landlord and Tenant agree that the provisions of this Lease to be kept and observed by
Landlord shall, subject as aforesaid, be binding on Landlord, its successors and assigns, only
during and in respect of their respective successive periods of ownership. Further, Landlord's
liability under this Lease shall be limited to and include only the interest of Landlord in the
Premises.

1.  DAMAGE AND DESTRUCTION

1.1 Partial Damage. In the event that the Premises shall be partially damaged by fire
or other casualty, the damage shall be repaired by and at the expense of Landlord as quickly as
possible, but in no cvent later than forty-five (45) days from the date of damage, and the Base
Rent and Additional Rent shail be abated and apportioned from the date of such damage unil
such repairs are fully completed, according to the affected portion of the Premises; provided,
however, in respect of such alterations, decorations, additions and improvements, onginally
made or installed by Tenant at Tenant's expense, as shall have been damaged by such fire or
other casualty and which (in the ressonable judgment of Landlord) can more effectively be
repaired as an imegral part of the repair work on the Premises, that the repairs to such Tenant's
alterations, decorations, additions and improvements shall be performed by Landlord but at
Tenant's expense, subject 1o Tenant's prior written approval. All repairs to and replacernents of
property that Tenant is entitled to remove as provided in this Section 7.2 of this Lease shall be
made by and a1 the expense of Tenant. Nowwithstanding the foregoing, if Landlord or any
morngagee of the Building or the Land shall be unable to collect the insurance proceeds
(including rent insurance proceeds) applicable to such damage because of some negligent action
or negligent inaction on the part of Tenant, or the employees, licensees or invitees of Tenant, the



cost of repairing such demage shall be paid by Tenant and there shall be no abatement of rent.
Landlord shall nor be ligble for delays in the making of any such repairs which are due to
governmental regulation, casualties and strikes, unavailability of labor and materials, and other
causes beyond the reasonable control of Lendlord, nor shall Landlord be liable for any
inconvenience or annoyance to Tenant or injury to the business of Tenant resulting from delays,
beyond the reasonable contral of Landlord, in repairing such damage. If any part of the Premises
shall have been permanently rendered unfit for use and occupation hereunder by reason of such
damage, the Base Rent and Additional Rent shall be abated according to the nature and extent ta
which the Premises shall have been so rendered unfit. Prompily after the casualty Landlord shait
begin and shall thereafter diligently pursus 1o completion the work required to restore the
Premises to the condition they were in immediaicly prior to the occurrence of the casualty so the
Premises are again fully usable for the Intended Uses.

112 Restoration Netice. Landlord shall notify Tenant in writing within fifieen (15)
days after the casualty stating its best estimation of how long the restoration of the Premises will
tske. If (i) Landlord fails to notify Tenant within the fieen (15)-day period; or (ii) Landiord
notifies Tenant within such period thar the Premises cannot be fully restored within sixty (60)
days from such casualty; or (iii) within sixty (60} days after the casualty the Premises have not
yet been fully restored; then in any of such cases Tenant may, at its option, either (i) elect to
exercise the Option or (ii) terminate this Leass by a written notice to Landlord not later than
fifieen (15) days after the expiration of said sixty (60) days, in which event this Lease shall
terminate.as of the effective date set forth in Tenant's notice to Landlord and the Base Rent and
Additional Rent shall continue to be apportioned according to the affected portion of the
Premises until the effective date of cancellation, and shall cease as of such effective date. In such

event Landlord shall promptly refund to Tenant any Base Rent or Additional Rent paid in
advance.

11.3  Casualty During Last Tweive Months, If (i) the Premises are so damaged by

fire or other casualty (whether or not insured) at any time during the Jast twelve (12) months of
the Term or any extension or renewa), and the cost to repair such damage is reasonably estimated
to exceed one-half of the total yeerly rent paysble hereunder for the period from the estimated
date of restoration until the Expiration Date, o (ii) the Building (whether or not including any
portion of the Premises) is so damaged by fire or other casualty (whether or not insured) that
substantial alteration or reconstruction or demolition of the Building shall in Landlord's
reasonable judgment be required, then and in either of such events, Landlord shall deliver a
notice to Tenant to provide an explanation of the same (the “Significant Casualty Notice™) and,
upon receipt of such Significant Casualty Nofice, Tenant may, ai its option, either (i) elect to
exercise the Option or (ii) terminate this Lease by a wrinten notice to Landlord which shall be
given by Tenant to Landlord within sixty (60) days following such fire or other casualty, the
effective termination date which shall bz not less than thirty (30) days after the day on which
such Significant Casualty Notice is received by Tenant. In the event of any termination; this
Lease and the Term shall expire as of such effective termination date as though that were the
Expiration Date and the Rent shall be apportioned as of such date; and if the Premises or any part
thereof shall have been rendered unfit for use and occupation by reason of such damage the remt
for the period from the date of the fire or other casualty to the effective termination dute, or & just
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and proportionate part thereof, according to the nature and extent to which the Premises shall
have been so rendered unfit, shall be abated. The proceeds of any insurance carried by Landlord
and the rights of Landlord and Tenant under this Section to such proceeds shall at all times be
subject and subordinate to the rights of the holder of any first mortgage on the Land and
Building.

11.4  TYotal Destruction. If the Premises are totally damaged by fire or other casualty
or rendered substantially unusable for the Intended Uses, this Lease shal terminate as of the date
of such casualty at the election of either party, written notice af such ¢iection to be given 10 the
other party within thirty (30) days after such casualty, provided that prior to any such termination
Tenant shall first have the opportunity to exercise the Option. In the event of any such casualty,
Base Rent and Additional Rent shall cease as of the date of such casualty, and Landlord shall
refund to Tenant any Base Rent or Additional Rent paid in advance. If neither panty elects to
terminate this Lease, Landlord shall rebuild and restore the Premises as quickly as possible to the
condition they were in immediaswcly prior to the occurrence of the casualty, provided that if the
Premises are not fully restored within ninety (50) days from the date of the casualty, Tenant shall
have the option, but not the obligation, to ejther (i) exercise the Option or (ii) terminate this
Lease.

12,  CONDEMNATION

12.1  Entire Taking. In the event that the whole of the Premises shall be taken under
the power of eminent domain, this Lease shall thereupon terminate as of the date possession shall
be sa taken.

12.2  Partial Taking of Building. If more than twenty percent (20%) the floor area of
the Building, whether or not any portion of the Premises is taken as aforesaid, or more than forty
percent (40%) of parking spaces on the Land shall be {aken as aforesaid, then Tenant may, by
written notice ta Landlord, either (i) elect to exercise the Option or (i) terminate this Lease. The
termination shall be effective as of the date possession is taken.

12.3 Partial Taking of Premises. In the event thal a portion of the Premises shall be
taken under the power of eminent domain, Tenant rmay, by written notice to Landlord, either )]
elect to exercise the Option or (ii) terminate this Lease within six (6) months of the taking date.
In the event that this Lease is not so terninated, Landlord shall, upon receipt of the award in
condemnation, restore the reduced Premises as far as practicable to the condition existing just
prior 10 such taking, and the Base Rent and Additional Rent shall thereafter be equitably abated,
but Landlord shall not be required to spend for such work an emount in excess of the amount
received by Landlord as damages for the part of the Premises so taken, "Amount received by
Landlord” shall mean that part of the award in condemnation that is free and clear to Landlord of
any collection by mortgagees. Tenant, at its own cost and expense shall. restore all exterior signs,
trade fixturss, equipment, furniture, furnishings and other installarions of personalty of Tenant
which are not taken to as near its former condition as the circumnstances will permit. In the event
of a Partial Taking, all provisions of this Lease shall remain in full force and effect.



12.4 Condemnation Awsard. In the event the Premises or any part thereof shall be
taken or condemned for any public or quasi-public use or purpose by any competent authority in
condemnation proceedings or by any right of eminent domain, the entire award for the Land and
the Building shall belong 1o Landiord without any deduction therefrom for any present or future
estate of Tenant, Notwithstanding the foregoing, Tenant shall have the right to appear al any
condemnation proceeding to claim any separate award with respect to the velue of Tenants

fixtures, improvements, furniture, partitions. equipment, relocation expenses, and loss of
business.

12.5 Temnporary Taking. If there is a taking of the Premises for temporary use arising
out of a temporary emergency or other temporary sitvation, this Lease shall continue in full force
and effect, and Tenam shall continue to comply with Tenant's obligations under this Lease,
except to the extewt compliance shali be rendered impossible or impracticable by reason of the
taking, and Tenant shall be entitled to the award for its interest.

13. DEFAULT.

13.1. Tenant Default. The following evenis shall each be deemed a “Tenant Default”
under this Lease:

13.1.1 The failure of Tenant 1o pay any installment of Base Rent or Additional
Rent within ten (10) days after Tenant's receipt of prior written notics -of such failure from
Landiord;,

13.1.2 Tenant’s license obtained from the Connecticut Department of Consumer
Protection under Connecticut General Statutes § 21a-408 ez seq. shall be revoked, expire or
otherwise be terminated or suspended by the Connecticut State Department of Consumer
Protection, provided that any remedies available to Landlord by reason of default under this
Section shall be stayed throughout the entirety of all administrative and judicial appeal
proceedings and applicable appeal periods related to said license.

13.2. Tenant’s Default: Notice to Tenant: Remedies.

(a) If Tenant fails to pay any Base Rent or Additional Rent or ather paymeni due
hereunder within ten (10) days after the date that such payment is due or, if afier thirty (30} days'
writien notice provided by Landlord, Tenant fails to perform any other of the provisions of this
Lease to be observed or performed by Tenant (if such provision or obligation hereof cannot be
performed within thirty (30) days then if Tenant fails within said thirty (30) day period to
commence and thercafier to diligently and continually pursue its obligation hereunder) then, at
any time during the continuance of any one or more of such events (sometimes herejnafier
referred to as an "event of default"), Landlord may elect to terminate this Lease, provided that,
prior to any terminafion, Tenant shall first have the opportunity to bring the rent current and
exercise the Option as set forth in Section 3 of this Lease. Only in the event that Tenant does not
elect to bring the rent current and exercise the Option, and Landlord elects to terminate this
Lease. this Lease shall erminate and come to an end on the date specified in 2 potice of
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cancellation from Landlord to Tenant, and Tenant shall quit and susrrender the Premises to
' Landlord as if the Term cnded hy the expiration of the time fixed herein, but Tenant shall remain
liable for all sums eccruing prior to the termination of this Lease. Notwithstanding any grace
period provided hereunder, Tenant shall be in default if, three (3) times during any Lease Year
Tenant fails to pay Rent on the date that it is due.

(b)  If an event of default occurs and is then eontinuing, and if Landlord elecis not to
terminate this Leass, then (8) Landlord shal) have the immediate right, pursuant to legal process,
if any be applicable, to ¢ither pay any sums or do eny acl on behalf of Tenant, in ordzr to cure an
event of default by Tenant, and any sums expended by Landlord, tagether with interest thereon
shall be immediately due and payable by Tenant to Landlord, or (b) Landlord may, pursuant to
legal process, if any be applicable, re-enter the Premises and Landlord may remove all persons
and property from the Premises and such property may be removed and stored in 2 public
warehouse or elsewhere at the cost of, and for the account of, Tenant without Landlord being
deemed guilty of trespass or becoming lable for any loss or damage which may be occasioned
thereby,

13.3. ReLetting; Landlord's Damages. Should Landlord elect to re-enter or should it
take possession pursuant to iegal proceedings or pursuent to any notice provided for by law, it
may make such alterations and repairs as may be necessary in otder to relet the Premises or any
part thereof, for such term or terms (which may be for a term extending beyond the Term) and at
- such rentals and upon such other terms and conditions es Landlord in-its sole discretion may
decm advisable and upon each such reletiing all rentals received by Landlord from such reletiing
shall be applied (a) first, to the payment of any indebtedness other than Rent due hereunder from
Tenant to Landlord, (b) second, to the payment of the cost of any such alterations and repairs,
and (c} third, to the payment of Rent due and unpsid bereunder, and any amount remaining shall
be held by Landlord and applied in payment of fitture Rent as the same may become due and
payable hereunder. If such rentals received from such reletting during any month be less than the
Rent to be paid during that month by Tenant hereunder, then Tenant shall pay any such
deficiency to Lendlord. Such deficiency shall be caiculated and paid tmonthly, first from the
Security Deposit, to the extent that any sums remain available, and thereafter direetly from the
Tenant and any guarentor. Landlord may recover from Tenant, from time to time, all damages it
may incur by reason of Tenant's default, including the cost of recovering the Premises,
reasonable attorneys fees and the worth, at the time of such termination, of the excess, if any, of
the amount of Rent and charges equivalent to rent reserved in this Lease for the remainder of the
Term over the then reasonable rental value of the Prernises for the remainder of the stated Term,
all of which amount shall be immediately due and payable from Tenant to Landlard.
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13.4  Landlord Events of Default. The following events shall cach be deemed a
“Landlord Default” under this Lease:

13.4.1 The occurrence of an (i) Event of Bankruptcy or (ii) any failure by Landlord to
perform any obligation under this Lease where such event or failure shall continue for more than
thirty (30) days after Tenant’s written notice of such event or failure (the “Default Motice™) is
received by Landlord and Landlord shall fail to provide a response to the Default Notice
specifying the actions undertaken or to be undereken to effect a cure within thirty (30) days after
receipt of the Default Notice, or shall respond to the Default Notice but shall fail wo effect the
cure specified in such response shall be an event of default by Landlord; provided, however, that
Landiord shall not be in default with respect to any matter referred to in a Default Notice which
is susceptible of cure but cannot be reasonably cured within said thirty (30)-day period, sa long
as L.andlord respands to the Default Notice and sets oul a reasonable piea and schedule 1o effect a
cure and thereafier makes reasonable efforts 10 complets the same in accordance with such
schedule, “Event of Bankrupicy” shall mean any of the following: (a) if a receiver or custodian is
appointed for all or 2 substantial portion of Landlord's praperty or assets, which appointment is
not dismissed within one hundred eighty (180) days: (b) if Landlord files a voluntary petition
under the United States Bankruptey Code or any other bankruptcy or insolvency laws, which
petition is not withdrawn within thirty (30) days; (c) if there is an involuntary petition filed
against Landlord as the subject debtor under the United States Bankruptcy Code or any other
baniruptey or insolvency iaws, which is not dismissed within one hundred eighty (180) days of
filing, or which results in the issuance of an order for relief against the debtor; or (d) if Landlord
makes or consents to an assignment of its assets, in whole or in part, for the benefit of creditors.
or a commen law composition of creditors, which assignment is not withdrawn in thirty (30}
days.

13.5 Tenant Remedies. Except as otherwise provided in this Lease, and subject to the
provisions of Section 25.7 of this Lease, if a Landlord Default occurs, Tenant shall be entitled to
pursue its rights and remedies pursuant to this Lease or as may otherwise be available at law or in
equity.

13.6. Wailver of Trial by Jurv; Counterclaims. The parties hereby waive trial by jury
in any action, proceeding or counterciaim brought by either of the parties hereto against the other
on any inatiers whatsoever arising out of or in any way connected with this Lease, the
relationship of Landliord and Tenant, Tenant's use or occupancy of the Premises and/or any claim
of injury or damage. In the event Landiord commences any proceedings for nonpayment of Base
Rent or any other charge due hereunder, Tenant will not interpose any counterclaim, except
compulsory counterclaims. This shall not be construed as a waiver of Tenant's right to assert such
claims in any separate action brought by Tenant.

13.7.  Other Rights and Remedies. Tenant hereby expressly waives any and all rights
of redemption granted by, or under present or future, Jaws in the event of Tenant being evicted or
dispossessed for any cause or in the event of Landlord obtaining possession of the Premises by
reason of the violation by Tenant of any of the provisions of this Lease or otherwise,



In the event of a breach or threatened breach by Tenant or Landlord of any provision of
this Lease, then the other party shall have the right of injunction as if other remedies wer= not
provided for herein.

The rights and remedies given to Landlord and Tenant in this Lease are distinet, separate
and cumulative remedies, and the exercise of any of them shall not be desmed to exclude
Landlord's right to exercise any or all of the others or those which may be permitted at law or in
equity.

13.8. Force Majeure. Landlord and/or Tenant shall be excused for the period of any
delay and shall not be deemed in defauit with respect to the performance of any of the provisions
of this Lease, except for the payment of monetary obligatians, when prevented from so doing by
cause or causes beyond Landlord's control or Tenant's control, 8s the case may be, which shall
include all labor disputes, governmental regulations or controls, fire or other casualty, inability to
obtain any material or services, or reasonable substitute for said maerials or services. acts of God
or any other cause, whether similar or dissimilar to the foregoing, not within the reasonable
contro] of Landlord and/or Tenant.

4. HOLDOVER BY TENANT.

14.1. Rent in the Event of Holdover, In the event that Tenant shall hold the Premises
after the expiration of the Term (as it may be extended pursuant to Article 18) withour the
express written consent of Landlord, such holding shali be deemed to have created a tenancy
from month to month terminable on thirty (30) days' written notice by either party to the other.
With the exception of those items set forth in this Article 14, all of the provisions of this Lease

" shall govern in the event of a holdover. Monthly rental during any such holdover period shal) be
$120.000 per month together with all other additional charges provided for by this Lease.

14.2. Liability in the Event of Holdover. [f Tenant fails to surrender the Premises

upon the tennination of this Lease, then Tenant shall, in addition to any other liabilities 10
Landlord accruing therefrom, indemnify and hold Landlord harmless from loss or liability
resulting from such failure, including any claims made by any succeeding tenant founded on such
failurs,




15. LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS,

If Tenant shall fail to make any payment or perform any other act to be performed or
observed by Tenant under the provisions of this Lease, then (subject to applicable grace and cure
periods) Landlord may, but not be obligated so to do, make any such payment or perform any
such act for the account of Tenent except as limited by state law relating to medical cannabis. To
the extent that Landlord's rights under this Article require access to the Premises, such access
shall be subject to the provisions of Article V of this Lease. If Landlord makes any expenditure
or incurs any obligarions for the payment of money in connection therewith, such sums, 1ogether
with interest thercon at the Prime Rate in effect at the time of such payraent, shell be deemed
Additional Rent and shall be payable to Landlord on demand.

i6. INDEMNIFICATIONS. REPRESENTATIONS AND WARRANTIES

16.1, Tenant Indemnitv,

(a)  lndemnification. Except for the neglipence or intentional wrongful acts or
omissions of Landlord, its agents, contractors or employees, or related to the lawfulness of the
Tenant's Iniended Use of the Premises for production of licensed medical cannabis, Tenant shall
indemnify Landlord and save it harmiess from suits, actions, damages, liability and expense in
connection with loss of life, personal injury or property damage arising from or out of any
occurrence in, upon, at or from the Premises-or the occupancy or use by Tenant of the Premises:

()  Tenanf's Property at Tenant's Risk. Tenant shal) store its property in and shail
occupy the Premises al its own risk; Landlord shall not be responsibie or liable at any time for
any loss or damage to Tenant's, equipment, fixtures or other personal property of Tenant or o
Tenant's business, unless caused by the negligence or intentional wrongful acts or omissions of
Landlord or by any breach of Landlord’s obligations under this Lease;

()  Landlord Not Liable. Landlord shall not be responsible or liable (o Tenant, or ta
those claiming by, through or under Tenant, that may be occasioned solely by or through the acts
or omissions of persons occupying adjacent, connecting, or adjoining Premises, or by or from the
negligence or intentional wrongful acts or omissions of any other occupant of the Building; and

(d)  Notification of Landlord by Tenant in Case of Accident. Providing Tenant has
knowledge of same, Tenant shall give prompt notice to Landlord in case of fire or accidents in
the Premises or in the Building and of defects therein or in any fixtures or equipment.

(e) Litization Involving Tenant In case Landlord shall without fauli on its part be
made a party to any litigation commenced by or egainst Tenant on account of events occurring on
or #hout the Premises, Tenant shall protect and hoid Landlord harmless and shafl pey all
Landlord’s reasonable costs, expenses and attorneys’ fees in connection therewith.

'¢)) Limitation of Liability. Notwithstanding anything set forth in this Lease to the
contrary. neither Landlord nor its members, nor any officer or director of any entity comprising
Landlord, shail be personally liable for the breach of anv of the provisions of this Lease. Suck
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exculpation of personal liability is absolute and unconditional, and shall survive the termination
of this Lease.

16.2. Landlord Indempity. Except for the negligence or intentional wrongful acts or
omissions of Tenant, its agents, contractors or employees, Landlord shall indemnify Tenant and
save it harmless from suits, actions, damages, liability and expense in connection with loss of

life, personel injury or property damage arising from or out of any occurrence in, upon, at or from
the Common Areas.

16.3. Landiord Reoresentations and Warranties. Landlord represents and warrants
{o Tenant that the statements contained in this Secrion 16.3 are mue and correct as of the date
hereof.

(a) Organization and Qualification of Landlord. Landlord is e limited liability
company duly orpanized, validiy existing and in good standing under the Jaws of the state of
Delaware and has full limited ligbility company power and authority to own, operate or lease the
properties and assets now owned, operated or leased by it. Landlord is duly licensed or qualified
10 do business and is in good: sianding under the laws of the State of Connecticut.

(b)  Authority of Landlord. Landlord has full limited liability campany power and
authority 10 enter into this Lease with Option to Purchase to carry out its obligations hereunder
and thereunder and to consummate the transactions contemplated hereby and thereby. The
execution and delivery by Landlord of this Lease with Option to Purchase the performance by
Landlord of its obligations hereunder and thereunder and the consummation by Landlord of the
transactions contemplated hereby and thereby have been duly authorized by al} requisite Jimited
liability company action on the part of Landlord. This Agreement has been duly executed and
delivered by Landlord, and (assuming due authorization, execution and delivery by Tenant) this
Agreement constitutes a legel, valid and binding obligation of Landlord enforceable against
Landlord in accordance with its terms. When the Option Notice is exercised and delivered to
Landlord (assuming due authorization, execution and delivery by each other party thereto), such
Option will constitiie a legal and binding obligation of Landlord enforceable against it in
accordance with its terms. '

(c) No Conflicts; Consents. The execution, delivery and periormance by Landlord of
this Lease with Option to Purchase and the consummation of the lransactions contemplated
hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach of, or
default under, any provision of the certificate formation, limited liability company agreement or
other organizational documents of Landierd; (b) conflict with or result in a violation or breach of
any provision of any Law or Governmental Order; (c) require the consent, notice or other action
by any person, entity or Govermmental Authority under, conflict with, result in a violation or
breach of, constitute a default or an event that, with or without notice or lapse of time or both,
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would constitute a default under, result in the acceleration of or create in any party the right to
accelerate, terminate, modify or cancel any contract, agreement, permit or authorization 1o which
Landlord is & party or by which Landlord or the Premises is bound or to which the Premises js
subject; or (d} result in the creation or imposition of any charge, claim, lien (stetutory or other),
option, security interest, mortgage or restriction of any kind on the Premises. No consent,
approval, permit or authorization of, registration, declaration or filing with, or notice to, any
Governmental Authority is required by or with respect 10 Landlord in connection with the
execution and delivery of this Lease with Option w Purchase and the consummation of the
transactions contemplated hereby and thereby. For purpases of this Agreement:

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution,

treaty, commumon law, judgment, decree, other requirement or rule of law of any Governmentsl
Authority

"Governmental Order" means any order, wril. judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Authoriy.

"Governmental Authority" means any federal, state, local or foreign government or
political subdivision thereof, or any agency or instrumentality of such govermnment or political
. subdivision, or any self-regulated organization or other non-governmental regulatory authority or
quasi-governmental authority (to the extent that the rules, regulations or orders of such
organization or authority have the force of Law), or any arbitrator, cowrt or tribunal of competent
jurisdiction.

{d) Legal Proccedings; Governmental Orders.

There are no claims, actions, causes of action, demands, lawsuits, arbitrations, inquiries,
audits, notices of violation, proceedings, litigation. citations, summons, subpoenas or
investigations of any nature, civil, criminal, administrative, regulatory or otherwise, whether at
law or in equity (“Actions”), pending or threatened against or by Landlord (i) relating to or
affecting the Premises; or (ii) that challenge or seek to prevent, enjoin or otherwise delay the
transactions contemplated by this Lease with Option lo Purchase. No event has occurred or
circumsiances exist thai may give rise to, or serve as a basis for, any such Actions. There are no
outstanding Govemnmental Orders and no unsatisfied judgments, penalties or awards against,
relating to or affecting the Premises.



17. CONSTRUCTION; DISCHARGE OF LIENS.

17.1. Construction of Premises. All construction costs are to be bome by Tenant,
Tenant agrees that Landlord is deliveting the Premises in its “as-is”, “where is® condition.
Tenant shall be obligated to construct and complete full height firewall pastitions separating the
so-called “Clean Room Space™ within the Building in the location shown in Exhibit 1.1
attached hereto and made a part hereof, which Clean Room Space will be used for production of
medical cannabis and related products, from the remainder of the Premises. Tenant shall, with
due diligence, undertake all such work and perform such other work as shall be necessary or
appropriate in order to prepare the Premises for Tenant's occupancy. Prior to cornmencing any
such work on the Premises, Ténam shall notify Landlord in writing of ell contractors,
subcontractors, material men and other workers or persons who Tznant shall employ, use or hire
1o perform the Tenant's Worl at or to the Premises. .

17.2.  Discharge of Liens. Tenant shall keep the Premises free of mechanics' or other
liens by reason of work, labor, services or materials supplied or claimed to have been supplied to
Tenant, or anyone holding the Premises, or any part thereof, through or under Tenant. If any
such lien or notice thereof shall at any time be filed, then Tenant shall cause the seme to be
discharged of recard either by payment or in such other manner as may be prescribed by law or
bond to the satisfaction of Landlord. If Tenant shall fail to discharge any lien, then, in addition to
- any other right or remedy of Landlord resulting from such default, Landlord may, but shall not be
obligated to, discharge the same either by paying the amount claimed to be due or by procuring
the discharge of such lien in such manner as is, or may be, prescribed by law. Tenant shall repay
Lendlord, as Additional Rent, all sums disbursed or deposited by Landlord pursuamt to the
foregoing provisions of this Section 17.2, including interest and the costs, expenses and
reasonable attorneys’ fees incurred by Landlord in connection therewith.

17.3. Clean Room. Pursuant to the terms of this Lease, Landlord shall vacate and turn
over the Clean Room Space to Tenant within thirty (30) days after the Effective Date of this
Lease. Notwithstanding any provision herein to the contrary, if, upon inspection of the Clean
Room Space, Tenant determines, in its sole but reasonable discretion, that thé existing electrica)
and other equipment in the Clean Room Space (the “Clean Room Equinment") does not meet the
requirements for Tenant's Intended Uses of the Premises as set forth in Section 8 of this Lease,
then Tenant shall spend up to Fifty Thousand and NO/100 Dallars ($50.000.00) to repair the
Clean Room Space to meet the requirements for Tenant's use of the Premises as set forth in
Section 8 of this Lease, If, after Tenant completes such initial repairs, Tenant determines, in its
sole but reasonable discretion, that the Clean Room Space continues not o meet the requirements
for Tenant’s Intended Uses of the Premises as set forth in Section 8 of this Lease, Tenant shall
provide Landlord with a written notice (the “Clean Room Notice™) identifying said deficiencies
ond idenifying the required changes to the Clean Room Space. Upon receipt of such Clean
Room Notice. Landlord agrees that, if and only if the Tenant exercises the Option, Landlord will
reduce the Purchase Price hy up 10 One Hundred Thousand and no/100 Dollars ($100,000) for
that portion of the costs to repair the Clean Room Space (the “Clean Room Excess Costs™) in
excess of the initial Fifty Thousand and NO/100 Dollars ($50,000.00) expended by Tenant




pursuant to this Section. Notwithstanding anything to the contrary, nothing in this Section shal)
otherwise elter the rights and obligations of Landlord or Tenant under this Lease.

18. QPTION TO EXTEND.

So long as Tenant is not in default hereunder beyond any applicable grace or cure period,
Tenant shall have the right 1o extend the Term for one period of five (5) years, provided that
Tenant shall give Lendlord written notice of the exercise of its election to extend at least six (6)
raonths prior to the expiration of the initial Term of this Lease. In the event of an extension as
aforesaid, all of the terms of the Lease set forth herein shall remain in full force and effect, After
the exercise by Tenant of such option to extend, the word "Term" or any equivalent expression
shall mean the Term as 5o extended. The annual Base Rent for the extension Term shall be One
Million. Four Hundred Forty Thousand and No/100 Dollars ($1,440,000.00), payable in equal

monthly payments of One Hundred Twenty Thousand and No/100 Dollars (3120,000.00), in
accordance with the terms of this Lease. )

9. NQTICES.

All notices. consents, waivers or other communications which this Lease requires or
permits either party to give to the other shall be in writing and shall be deemed to have been
given when delivered personally or by courier service or three days after having becn deposited

in the United States Mail as first-class certified or regisiered mail, postagte prepaid, addressed as
follows:

1f to Landlord: Crist Mill Pariners, LLC
Atm: Mr. Matthew Westcott
1-3 Mill Pend Lane
Simsbury, CT 06070

with copies to:

Halloran & Sage LLP

Attn: Richard P. Roberts, Esqg.
One Goodwin Square
Hartford, CT 06103

If to Tenant: Curaleaf, LLC
Attn: Robert Birnbaum
143 Doubling Road
Greenwich, CT 06830



With copies to: Robinson & Cole LLP
Atn: Brian R, Smith, Esq.
280 Trumbuil Street
Hartford, CT 06103

or to Landlord and Tenant at such other address or to such other persons as each of them may
designate by notice duly given in accordance with this Article 19 10 the other party. :

20.  LIABILITY OF LANDLORD.

Landlord shail not be liable for any loss or damage to any property of Tenant by reason of
theft or illegal eatry unless caused by Landlord’s neglipence or intentional wrongful acts or
omissions. Landlord shall not be liable for any injury or damage to persons or property resulting
from fire, explosion, falling plaster, sieam. gas, electricity, water, rain or snow or leeks from any
‘part of said Building or from the pipes. appliances, or plumbing works or from the roof, strest or
sub-surface or from any other place or by dampness or by any other cause of whatsoever nature
uniess caused by Landlord's negligence or intentional wrongful acts or omissions; nor shall
Landlord be liable for any such damage caused by other tenants in the Buiiding unless caused by
Landlord’s negligence or intentional wrongful ects or omissions.

21.  SERVICES TO BE PROVIDED BY LANDLORD.

[INTENTIONALLY OMITTED)

22. LANDLORD'S INABILITY TO PERFORM,

: If Landlord is delayed in the performance of any provision of this Lease, because of any
of the following causes: acts of the other party, unusual action of the elements, war, rio, strikes,
lockouts, labor disputes, inability to procure or peneral shortage of labor, materials or
merchandise in the notmal channels of trade, delay in transportation, delay in inspections,
governmental action or inaction where action is required, including but not limited to delay that
is directly anributable to restrictions imposed by the Connecticut Department of Consumer
Protection due to Tenant's business use, or any other cause beyond the reasonable control of
Landlord, whether similer or dissimilar to the foregoing (financial inability, imprudent
management or negligence excepted) — then such performance shall be excused for the period of
the delay and the period for such performance shall be extended for a period equivalent to the
period of such delay, except that the foregoing shall in no way affect Tenant's obligation to pay
Rent, as provided herein, or the length of the Term.



23, SUBORDINATION. NON-DISTURBANCE AND ATTORNMENT: COVENANT
NOT TO SUBORDINATE.

Other than the Mortzage and Collateral Assignment of Leases and Rentals in favor of TD
Banknorth, N.A. referenced above, Landlord covenants not to further pledge, hypothecate or
subordinate the Lease to any mortgage or ground lease that may now or hereafter affect the
Premises. Upon Tenant’s wrinten request Landiord shall use its best efforts to secure a non-
disturbance agreement from its existing mortgagee.

24, BROKERS,

24,1, Brokerage Representations. Tenant represents and warrants to Landlord that no
broker or agent, other than Richard Correia, dealt with Tenant in connection with the Premises or
this Lease. Landlord represents and warrants lo Tenant that Lendlord has not entered into any
brokerage or agency agreement relating to the Premises or this Lease and that Landlord has not
otherwise dealt with any broker or agent in connection with the Premises or this Lease, other than
Richard Correia. Landlord agrees to pay all commissions and brokerage fees, if any, payable to
Richard Correia in connection with the Premises or this Lease.

24.2, Brokerage Indemnification. Landlord shall indemnify and hold harmless Tenant
from and against any and all losses, liabilities, claims, damages, costs and expenses (including
reasonable attomeys’ fees) that may be imposed upon, asserted apainst or incurred or suffered by
Tenant by reason of any breach of Landlord’s representation and warranty set forth in Section
24.1. Tenant shall indemnify and hold harmless Landlord from and against any and all losses,
Liabilities, claims, demages, costs and expenses (including reasonable attorneys® fees) that may be
imposed upon, asseried against or incwred or suffered by Landlord by reason of any breach of
Tenant’s representation and warranty set forth in Section 24.1. ’

25. MISCELLANEQUS.

25.1. Changes. Neither this Lease nor any provision hereof may be changed, waived,
released, discharged, withdrawn, revoked, canceled or terminated orally or by any action or
inaction. Any such change, waiver, release, discharge, withdrawal, revocation, cancellation or
termination shall be effective only if set forth in a written document signed by the person against
whom cnforcement of that chanpe, waiver, release, discharge, withdrawal, revocation,
cancellation or termination is sought and then shall be effective only to the extent specifically
provided in that document.

25.2. Successors and Assigns. Except as otherwise provided in this Lease, the
provisions of this Lease shall inure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns. Each reference in this Lease to Landlord or Tenam shall
be deemed also to refer to their respective successors and assigns,”

25.3, Exhibits: Captions. The Exhibits attached hereto are incorporated in and made a

parl of this Lease by this reference. The orgenization of this Leasc into Articles, Sections.
subsections, paragraphs and other subdivisions, and the use of captions. headings and numerical

29



and alphabetical designations fov those Articles, Sections, subsections, paragraphs and ather
subdivisions, are for convenience of reference only, Those captions, headings and designations
shall not be considered 10 be  part of this Lease and shall not be deemed or construed 1o define,
limit, expand or otherwise modify or affect the scope or meaning of this Lease or any provision
set forth herein. '

25.4. Governing Law. This Lease shall be governed in all respects by the Jaws of the
State of Connecticut, without regard to principles of conflicts of law.

28.5. Severability. All rights, powers, privileges and remedies provided in this Lease
may be exercised only 1o the extent necessary so they will not render this Lease invalid, illegal or
unenforceable. If any provision of this Lease shall be determined w0 be invalid, illegal or
unenforceable, in whole or in part or in any respect, or if any pravision of this Lease would
operate to invalidate this Lease, then that provision alone shall be deemed to be null and void,
and the remaining provisions of this Lease shall continue in full force and effect and shall not be
impaired or otherwise affected in any way.

25.6. Counterparts. This Lease may be executed in one or more identical counterparts,
cach of which shall be deemed 10 be an original, and all of which, taken together, shall be
deemed to be one and the same document. Signature pages may be detached from multiple
separate counterparts without impairing the legal effect thereof and may be attached 1o a single
counterpart so that all signature pages are physically attached 10 the same document,

25.7, Dispute Reselution and Arbitration. In the event any dispute involving this
Lease arises between the parties (excepting non-payment of Rent), they shall negoliate a
resolution of the dispute at a meeting of the principals called for that purpose. If the dispute
cannot be resolved by negotiation, then the parties shall submit the matier to binding arbitration
under the standard rules of the American Arbitration Association. Any hearing in connection
with such arbitration shall be held at a location in Hartford County, Connecticut designated by
the American Arbitration Association. Landlord and Tenanr shall attempt to agree upon a
mutually acceptable arbitrator within ten (10) business days after submiting the matter to
arbitration. If an arbitrator cannot be mutually selected, then each party shall select an arbitrator
and the two selectsd arbitrators shall mutually select a third arbitrator to conduct the arbitration.
Judgment upon the award rendered by the arbitration may be entered in any courl of competent
Jurisdiction and may be enforced in accordance with the laws of the State of Connecticut. Each
of the parties shall bear its own expenses in connection with any such arbitration (including its
own attomneys’ fees and costs of production of evidence), but the parties shall equally share all
arbitrator compensation, the cost (if any} of renting a hearing room and all American Arbitration
Association administrative charges and fees. The provisions of this Section 25.7 shall not be
binding on any person succeeding to all or part of Landlord's interest in the Premises by reason of
the exercise of any remedy provided for in any mortgage covering the Premises, the Building or
the Park. '

25.8. Time of Essence. Time is of the essence with respect 10 the performance of each
of the provisions of this Lease. :



25.9. Use of Certain Terms. As used in this Lease, the term "person" means any
natral person, sole proprietorship, pastnership, limited partnership, limited liability partnership,
joint venture, association, trust, estate, limited liability company, corporation (whether or not
organized for profit), financial institution, govemment (and any agency, instrumentality or political
subdivision thereof) or other entity, authority or organization of any kind, whether acting for
himself, herself or itself or in a represencative capacity. Each reference in this Lease to any gender
shall be deemed also to refer to any other gender, and each reference in this Lease to *Dollars® or
“3" shall be deemed to refer io the lawful currency of The United States of America. As used in
this Lease, unless the context clearly requires otherwise, (a) the singular shall be deemed to include
the plural and vice versa, (b) the words “herein.” “hereof,” “hereunder,” “hereinafter” and “hereto”
and words of similar import shall be deemed to refer 10 this Lease as a whole and not to any
particular Article, Section, paragraph or other subdivision, and (c) the words “include” and
“including™ shall be deemed to be followed by the words “without limitation.” Each reference in
this Lease to the provisions of this Lease or the provisions of any other document or instrument
shall be deemed to refer to any and all covenants, agreements, terms, conditions and other
provisions hereof or thereof. Each reference in this Lease to the fees or other compensation of any
agents, contractors, aitomeys or other representatives of any person shall be deemed also to include
their respective expenses and disbursements. Each reference in this Lease to any specific statute or
regulation or to any specific statutory or regulatory compilation shall be deemed to include any and
all amendments, substitutions or replacements thereto or therefor, as well as any similar statutory or
regulatory provision or compilation that may hereafter be enacted by any governmental or quasi-
governmental authority, :

25.10. Relationship of Parties. The relationship of Landlord and Tenant as established
by this Lease is solely that of a landlord and tenant of real property. Nothing set forth in this
Lease shali be deemed or construed 10 create a partnership, joint venture or other entity or
Bssociation. a tenancy in common, joint tenancy or co-ownership of any kind, a relaiionship of
principal and agent or any other form of relationship other than that of a landlord and tenant of
real property.  Without limiting the generality of the foregoing, nothing set forth in this Lease
shall be deemed or canstrued to make either party liable for the debts incurred by the other in the
conduct of its business.

25.11. Enfire Agreement. This Lease contains the entire agreement between the parties
and supersedes any prior understandings, agreements (including the Letter of Intent), or
representations by or between the parties, written or oral, with respect to the subject matier
hereof. -

26. NOTICE OF LEASE.

Nzither party shall record this Lease without the prior written approval of the other. The
parties acknowledge that this agreement is & material term of this Lease, However, at the request
of either party, Landlord and Tenant shell execue, for recording, a Notice of Lease in form

attached as Exhibit 26, which fonm is acceptable to Landlord and Tenant. Tenant shall bear the
cost of recording the Notice of Lease.

3l



27, COMMERCIAL TRANSACTION.

THE PARTIES ACKNOWLEDGE THAT THIS LEASE IS A COMMERCIAL
TRANSACTION, AS THAT TERM IS DEFINED IN CONNECTICUT GENERAL
STATUTES SECTION 52-278a. IN THE EVENT LEGAL ACTION IS BROUGHT BY
EITHER PARTY AGAINST THE OTHER IN CONNECTION WITH THIS LEASE,
THE PARTY AGAINST WHOM THAT ACTION IS BROUGHT HEREBY WAIVES, TO
THE EXTENT ALLOWED UNDER CHAPTER 903a OF THE CONNECTICUT
GENERAL STATUTES OR OTHER APPLICABLE LAW, ALL RIGHTS TO NOTICE
AND PRIOR COURT HEARING WITH RESPECT TO ANY PREJUDGMENT

REMEDY THAT THE PARTY BRINGING THAT ACTION MAY DESIRE TO
PURSUE.

[Remainder of page intentionally blank: next page is signature page]

Led
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IN WITNESS WHEREQF, each of the parties hereto has caused this Lease to be
executed and delivered on its behelf as of the day and year first above written.

LANDLORD:

GRIST MILL PARTNERS, LLC
By Caroline Financial Group, Inc,
its Managing Member
Matthew Westcott
President of 1ts Managing Member
Duly Authorized

TENANT:

CURALEAF, LLC

_mmﬁnﬂ ,

Robez{ Bimbaum
its Manager
Duly Authorized




STATE OF CONNECTICUT )
} ss: Simsbury
COUNTY OF HARTFORD )

On this H:l day of fesr, . 2014, personally appeared Matthew Westcott,
President of Caroline Financial Group, Inc., Managing Member of Grist Mill Partners, LLC. 2
Delaware limited liability company, signer of the foregoing instrament, and acknowledged the
same 10 be his free act and deed as such managing member and the free act and deed of said

limited liability company.
. o 2 .;
://" S (:-;—-—-
fglmnissi .ncr of the Superior Court/

Notary Public
My Commission Expires:

JASON J, CONCATELL!
. Natary Putlie, Stale mcemmmﬂ
My Cammission Expires March kK

STATE COF CONNECTICUT )
) ss: Simsbury wa
COUNTY OF HARTFORD )

On this ]]”"‘ day of ﬁﬁm’w_, 2014, personally appeared Robert Birnbaum, Manager

of CuraLenf, LLC, a Connecticut lisited liability company, signer of the foregoing instrument,
and acknowledged the same to be his free act and deed as such managing member and the free

act and deed of said limited liability company. M ﬂ

Commissioner of the Superior Court/

Notary Public
My Commission Expires: /,93'/ 17
' SHERRY STRICKLAND

Y PUBLIC
MY mﬁéﬁwm&s FER. 28, 2017



EXHIBIT |

COPY OF LETTER OF INTENT



November 5, 2013

Mr. Danie] E. Carpenter
Grist Mill Partners, LLC c

100 Grist Mill Rgad -
Simsbury, CT 06070 '
Re: Term Sheet By And Betyeen @rist Mill Pactners LLC a Delaware LLC—

Landlord ("GMP") and euraleaf LLC a Conpecticut LLC--Tenant
("CuraLeaf")

Dear Mr, Carpenter:

" Thefollowing business terms describe generally the terms and canditions of the
proposed lease with option to purchase the real property and impravements of 100
Grist Mill Road, Simsbury, Connecticut described in a deed recorded at Vol, 743
Page 350 of the Simsbury Land Records, Ifyou agreeto these terms, pleuse
countersign below and return 8 copy to me by November 8, 2013.

Cural2af is secking the lease for purposes of producing medical marijuans. Asa
precondition to entry into the lease with option to purchase, CuraLeaf must seek and
obtain & Producer License from the State of Connecticut’s Department of Consumer
Protection.

As part of the gpplication process, GMP agrees 1o certify ta the State Deparlment of
Caonsumer Proteclion that it consents to Curaleaf operating a producticn facility an
the premises as provided in the form aftached to this letter. )

Provided the foregoing p:eéondition is met, the parties will-enter into a 1ease with
option to purchase under the following terms and caonditions:

I. The lease shall be for the entire building and the land of 100 Grist Mill Road,
Simsbury, Connecticut, See Map G11 Block 103 and Lot 005-25 of the
Simsbury Tax Assessor’s Records and as more particularly described in
Volume 743 Page 390 of the Simsbury Land Records.

2, Theinilial lease term shal] be for five (5) years from the Rent Commencement
Date. The Rent Commencement Date shall be that date when all permits and
approvals to operate have been granted, and the appeal periods bave expired,
end the building has been fully vacated. GMP shall have a minimum of three

12548393-v2




Mr. Daniel E. Carpenter
MNovember ,2013

Page 2

(3) months but no more than six (6) months to temn over the building and land
free of all other tenents or occupants,

‘There shall be one 5-year renewal 0pti.on. ;

For the first 24 months after the Rent Commencement Date, rent shall be
$60,000 per menth. Thereafter reat shall be $120,000 per month or 7.5% of
CuraLeaf’s gross sales of the product grown at the leasehold site, whichever is
greater. To effectuate this provision, CuraLeaf shall pay rent in the sum of
$120,000 per month. Every six months, there will be & true-up to determine if
7.5% of the gross sales exceeds this sum and any additional rent shall be paid
within 30 days thereafter. GMP will have audit rights as to gross sales of the
product every six months, '

Cural..eaf shall have an exclusive option to buy the leasehold premises during
the ferm of the Lease for the sur of $5 Million, This option may be exercised
at any time during the term of the injtial lease or renewal upon 30 days prior

-wriften notice,

If the optivn is exercised in the 24-month period immediately following the
Rent Commencement Date, then GMP shall be entitled to an additional sum.
gbove the 85 Million purchase price equal to $60,000 for each month prior to
the expiration of the initial 24 months of the lease term.

.. The cost of the proposed renovations to the existing bullding shall be borne

solely by Curaleaf. Curaleaf shall be responsible for utilities, meintenance
and repair but not for replacement of structural items such as the roof HVAC
or foundation.

. GMP shall pay all real sstate taxes as and when due,

The parties agree that the lease with option to purchase shall not be
subordinale to 2uy mortgage, pledge or hypotheoation by GMP and it will take
such measures as may be necessary to meke the lease superior to any recorded
pledges, mortgeges, etc. as a precondition of the effectiveness of the lease
with option to purchase,




Mr. Daniel E. Carpenter
November 577013
Page 3

10, The patties agree that r.he lcase with purchase aptlon shall be construed in
sccordance with the laws of the State of Connecticut and shall be binding
upon and inure to the benefit of GMP, CureLeaf and thair respechve
Sucoessors and essigns.

Sincerely,
CURALEAFLLC

R b

Robert Blrnbaum

AGREED & ACCEPTED THIS ¢/hpAY oF /b Mhsordoiors
SUBJECT TO REVIEW AND APFROVAL OF LEASE
WITH QPTION TO FURCHASE

M!LL PARTNERS L

//W E &W&iﬂ )
Dmkpemar ot i of Tt ""’“"“"‘7’_’) r"z.-fa“(

Dae,_fiasdir G4 2603
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January 8, 2014 —

Mr. Daniet-E-Carpenter -

Srist Mill Pariners, LLC

100 Grist Mill Road

Simsbury, CT 06070 -

Re:  Amended Term SheetBy and Befween Grls! Mill Partners LLC, a Delaware

Le—Landiard ("GMF"} and CuraLeaf LLC, a Connecticut LLC—Tenant
("Curaleaf) .

Dear Mr. Carpenter:

The following bustrress terms describe generally The terms and conditions of the
prapased lease with opinion to purchase_the real property and improvements of 100
Grist Mill Road, Simsbury, Connedicut described In a deed recorded &t Vol. 743 Page
390 of the Simsbury Lari@Records, This letter is intended to amend and restate the
terms agreed lo in 8 letter dated B8 of November.5, 2013, If you agree to these terms,
plaase countersign below and return a copy to me as soon as possible,

Cural.eaf Is seeking the lease forpurposes of producing medical marjuana, As a
precondition o antry.into the lease-with oplion to purchase, Curaleaf must seek and

obtain & Producer License from the State of Connecticut's Department of Consumer
Protectlon, —

As partof the application-precess, GMP agrees 1o certlfy T5 A5 State Department of
Cuonsumer Protection that It consents to CuraL.eaf operating a production faciliiy on the
peamises as pravided in the form attsched to this letter. —

Provided the foregoing pracandition is met, the parties will enter Into a lease with option
to purchase underthefollowing terms and conditfons:

—_ 1. The leasé shall be for ffie entire buliding and the land of 100 Grist Mill Road,
—Simsbugy Connecticut. See Map G11 Block 103 and Lot 005-25 of the
Simsbury Tax Assessor's Reconds and as more particularly described in
Volume 743 Page 390 of the Simsbury Land Records, —

|




-V Daniel E. Carpenter— — __
January 8, 2014
Page 2 of 3 - - . —
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2. The initial lease term shall be for five {5} years fromthe Rent Commencement_
_ Date. The Rent Commencement Date shall be that date when all parmils and
— approval-io-operate have been granted, and the appeal periods have explred,
and the bullding has been fully vacated. GMP shall have a minimum of three
—(3) months but no more than six () menths to turn over the buliding and land .
="Tree of all other tenants or sceupants, i

e

3—Fhere shall bé one 5-year renewal optlon.

____' 4. For the first 24 months after the Rent Commencement Date, rent shalibe
~—$60,000 per month. Thereafter rent shall be $120,000 per moRTh.

5. CuraLeaf shall have @ exclusive option o buy the leasehold premisesduring
the term of the Teasa for the sum.of $5 Million, This optlon may be sxarcised
at any time during the term of the inltia! lease or renewal upon 30 days' prior
written notice. :

—— 6. Mthaoplion is exercised In the 24-month-periad Immadiately following the
~ Rent CommencementRate, then GMP shall be antitled to an additlonal sum’
—_ above the $5 Mlllian purchase-grice equal to $60,000 for each month prior to
—the explration of the initial 24-months of the lease tem.

7. The cost of the propased renovations to the existing bullding shall be borne
— solely-by-Curalaaf. Guretesf shail be responsible for utllities, melntenance
. and repair but not for replacement of stfictural items such as the roaf, HVAC
= or fourttsiton, — — ‘

— = & GMP shall pay all real estaie taxes as and whan due.

9. The parties agregthat the lease with option to purchase shall be subordinate
to any morigage, pledge or hypothecation by GMP and It will take such —
measures as may be necessary to make the lease supeslor ta any recorded-
pledges; martgages, elc. as a precondition of tha effectivenass of the lease
—with option to purchaser

-

|
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Mr. Daniel E. Carpenter

January 8, 2014 _
Pege 3 of 3

.

il

10.The pariles agrae that the lease with purchase option shall be construed in
acoordanca with the laws of the-State of Connecticut and shall be binding -
upon end-inure o the benefit of GMP, CuraL.eaf and their respactive
~Successors and assigns.

Sincerely, . C—

CURALEAF LLC

A

E— ——
—

AGREED & ACCEPTED , — -— e -
THIS @;@AV GFUANUARY, 2014 —
SUBJECT TO REVIEW AND APPROVAL =

OF LEASE WITH OPTION TO PURCHASE

GRIST MILL PARTNERS LLC -




XHIBIT 1.2

LEGAL DESCRIPTION OF LAND



EXHIBIT 1.2

LEGAL DESCRIPTION
|00 GRISTMILL.

That ceniain pieen or paseal ofland, with the Improvencats thercon and appunteiances
thereta, koown ea 2o, 100 Grist M) Roud in ths Tova of Simsbury, Coury el Hantind,
ad Stun af Camacdod, being skawn oa ¢ ecrialn pisp ot plen extitled “Beatirvoy My
Parcel 25 Lond Owned by ENSIGNBICKFORD REALTY CORPORATI af
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EXHIBIT 3.2
TERMS OF TENANT’S PURCHASE OF THE PREMISES

1. Purchase and Sale. ~ Upon the exercise of the Option by Tenant in accordance with
Section 3 of the Lease, Landlord agrees to sl the Premises to Tenant, and Tenant agrees to
purchase the Premises from Landlord, subject to those exceptions and other matters set forth in
Section 3.2 of the Lease , upon the terms and conditions set forth herein.

2. Purchase Price. The purchase price for the Premises (the “Purchage Price™), which
shall be paid by Tenant to Landlord at the Closing in immediately available funds, shall be FIVE
MILLION AND NO/I100 (55,000,000.00) Dollars, less the Option Deposit, plus the Option Fee,

if any, less the Clean Room Excess Costs, if any.

3, Title to be Conveved. Landlord shall, at the Closing (as hereinafter defined), convey to
Tenant or its nomince, by good and sufficient warranty deed, marketable fee simple title to the
Premises free and clear of all liens and encumbrances whatsoever, except as such may appear of
record as of the Effective Date of the Lease. Landlord covenants and agrees that during the term
of the Option it will not create or permit to be created any title encumbrances (including
restrictions, easements, licenses, agreements, leases or tenancies) with respect to the Premises
without the consent of Tenant.

4, Closing: Pogsession. The Closing shall be held at the offices of Landlord's aftorney
upon the closing date specified in Tenant’s Option Notice, or at such other time and/or place as
shall be mutually agreed upon by the parties. Landlord shall deliver actual and exclusive
possession and occupancy of the Premises, free from all feases, tenancies and rights of persons
now or formerly in possession of the Premises, with the exception of the Lease, to Tenant as of
fime of Closing.

s. Cogts. Landlord shall be respansible for payment of the conveyance taxes due the State
and the Town of Simsbury in connection with the recording of the deed to the Premises. Tenant
shall pay the recording fees for recording the deed to the Premises.

6. Default. Because the anticipated damages are uncertain in amount and
difficult to prove, because the parties hereto wish to liquidate said damages in advance, and
because the aggregate sum of the Option Fee paid and to be paid in accordance with the Option is
not greatly dispropartionate to the damage reasonably to be anticipated in the event of breach by
Tenant, it is further agreed that if the Tenant shall exercise the Option and fail to pay the full
Purchase Price, and Landlord is not in default under the Lease, then Tenant shall forfeit all claims
against Landlord hereunder with respect to the Option, but Tenant shall retain all other rights and
privileges Tenant may have under the Lease. Landlord shall accept the Option Fee as liquidated -
damages. Any portion of the Option Fee actually received and retained by Landlord under the
Lease shall be credited against the liquidated damages sum. Upon the payment of such sum, the
rights, responsibilities, and liabilities of the parties under the Lease and this Option shell be
reinstated at such time as though Tenant had not exercised the Option. If Landlord defaults



under the Terms of this Option, Tenant shall be cntitled to pursue its rights and remedies
pursuant to the Lease or as may otherwise be available at law or in equity.

U Transfer Act.

7.1, Landlord shall be fully responsible for any and all costs and obligations related to
or arising under the Connecticut Transfer Act, Conn. Gen Statutes Section 22a-134 ef seq.
(the “Transfer Act™) with respect to the Premises, the Land and the Building, regardless
of whether compliance with the Transfer Act is required by virtue of the terms of the
Lease, the exercise of this Option by the Tenant or otherwise except for acts of the Tenant
upon and after the Commencement Date of the Lease that solely causes the Premises to
become subject to the Transfer Act. Landlord shall otherwise fully release, indemnify
and hold Tenant harmless with respect to the Transfer Act.

7.2.  If at any time, the Connecticut Department of Energy & Environmental
Protection (“DEEP™), Landlord, Tenant, or any of its consultants or advisors, determines
that the Premises is subject to the provisions of the Transfer Act, then, except as
otherwise provided in Section 7.1 above, Landlord shall, at its sole cost and expense: (i)
fully and timely comply with the provisions of the Transfer Act; (i} prepare and execute
all documents and forms required by the Transfer Act, including any Environmental
Condition Assessment Form (“ECAF"™), in form and substance satisfactory to Tenant; (iii)
pay &l fees related to or arising under the Transfer Act; and (iv) execute any Form [l (as
defined in the Transfer Act) as the “certifying party” (as defined in the Transfer Act). In
the event Tenant acquires title to the Premises, and subject to the full and timely
performance of Landlord’s release, indemnification, hold harmless and performance
obligations with respect to the Transfer Act, Landlord agrees to be bound by the
reasoneble judgments and determinations of Tenant and its consultants and advisors on
all matters relating to the Transfer Acl, including (A) the determination of the type of
filing required by the Transfer Act (i.e., Form I, 1T, ITf or IV), and (B) the calculation of
the fees and payments required by the Transfer Act. Landlord shall provide Tenant with
copies of all documents required by this Section 7.2 no later than ten (10) days before the
Closing, and with copies of all filings and correspondence with the DEEP related to the
Transfer Act within ten (10) days of sending or receiving same.

7.3.  Landlord shall be responsible for and shall fully release, indemnify and hold
Tenant harmless from any and all costs, liabilities, demands, claims, civil or criminal
actions, or causes of action, civil or criminal penalties, fines, losses, liens, assessments,
damages, liabilities, costs, disbursements, expenses or fees of any kind or any nature
(including all clean-up costs and attomeys' fees) which may at any time be imposed upon,
incurred by or asserted or awarded against Tenant erising out of or on account of ()]
Landlord’s failure to timely and fully comply with the provisions of this Section 7.3,
whether due fo any action or omission of Tenant; (ii) environmental conditions at, on,
under, migrating from the Premises or the Building, (jii) a violation or alleged violation
of any applicable Environmental Law, or non-compliance with any applicable permit with

. Tespect to the Premises or the Building, (iv) the presence of any Hazardous Substance, or
a release of any Hazardous Substance: (1) on, at, under, or to the Premises or the



Building; or (2) on any property within the vicinity of the Premises or the Building from
the Premises or the Project or in any way related to activities at any fime conducted on or
related to the Building or the Project, (v} being a potentially responsible party under the
Comprehensive Environmental Response, Compensation and Liability Act (42 US.C. §
9601, et seq.) or eny State analogue thereto, related to activities conducted on the
Premises by Tenant or related to the Building; (vi) the Transfer Act, or (vii) human or
environmental exposure to any Hazardous Substance, noises, vibrations or nuisances of
whatever kind to the extent the same arises from the condition of the Premises or the
Building, or the occupancy, use, or operation thereof, “Environmental Law"” shall mean
any federal, state or local, statute, act, law, ordinance, rule, regulation, order or permit
pertaining to the environment, whether now or hereafter enacted, inciuding: (i) the Clean
Air Act, 42 U.S.C, Section 7901 et seq.; (ii) the Federal Water Pollution Act of 1972; (iii)
The Clean Water Act, 33 U.S.C. Section 407 et seq.; (iv) the Resource Conversation and
Recovery Act of 1976, 42 U.S.C. Section 6901 et seq.; (v) the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Section
9601, as amended by the Superfund Amendments and Reauthorization Act of 1986 (Pub.
L. 99-499, 100 Stat 1613, 1986); (vi) the Toxic Substances Control Act, 15U.S.C.
Section 2601; and (vii) any similar statute, law, ordinance, rule, regulation or order
adopted in the jurisdiction in which the Premises is located at any time whether before or
after the execution of the Lease (including, in each instance, any amendments or
extensians thereof and any rules or regulations issued pursuant to said Environmental
Laws). “Hazardous Substance” shall mean any hazardous or toxic substance as defined in
any Environmental Law or in any rule, regulation or order issued pursuant to any
Environmental Law. :

7.4.  The provisions of this Section 7 shall survive the expiration or termination of the
Lease or the Closing without limitation.

Closing Obligations. At Closing, Landlord shall deliver the following to Buyer:

8.1. Warranty Deed. A fully executed, witnessed and acknowledged Connecticut form
warranty deed naming the Tenant or its nominee as grantee, properly executed in form for
recording.

8.2.  Conveyance Taxes. Properly completed and executed State and municipal
conveyance tax statements for filing with the appropriate Town Clerk, together with
checks, at Landlord's expense, to the order of the appropriate officers in payment of such
taxes,

8.3.  Title Affidavits, An affidavit signed by Landlord and stating that (8) no work has
been performed or materials supplied on Landlord’s behalf or direction within the ninety
(90) day period preceding the Closing (or unconditional and properly executed lien
waivers of the same in lieu thereof, where applicable), and (b) with the exceplion of
Tenant, there are no tenants or other parties in‘possession of the Premises, in a form
acceptable to Tenant's title insurance company, and such other documents executed in



such form as Tenant's title insurance company and Tenant’s lender shall reasonably
require.

8.4.  FIRPTA. The appropriate affidavit or certification in compliance with the Foreign
Investment in Real Property Tax Act (“FIRPTA”). If Landlord isunable to provide the
appropriate affidavit or certification, then Landlord shall prepare and execute the required
forms for withholding a portion of the Purchase Price, and authorize Tenant to remit a
portion of the Purchase Price to the Internal Revenue Service at Closing.

8.5.  1099. The'appropriate affidavits and documents in compliance with Section 6045
of the Internal Revenue Code and the regulations promulgated thereunder, if required.

8.6. Transfer Act Forms. All documents and forms required by the Transfer Act, in
accordance with Section 7 of this Option.

8.7.  Noticés. Any notice or other communication in connection with this Option shell
be made in accordance with Section 19 of the Lease, '

Miscellaneous.

9.1.  Entire Agreement. The Lease and this Option (including all exhibits attached
thereto) represents the entire understanding between the parties with respect to the subject
matter of the Lease and this Option, and all prior agreements and understandings betiveen
the parties with respect 10 the subject matter of the Lease apd this Option shall be deemed
merged in the Lease and this Option.

9.2.  No Oral Amendment or Modification. No amendments, waivers or modifications

of this Option shall be made or deemed to have been made unless in writing executed by
both Landlord and Tenant,

93. Binding Effect. This Option shall be binding upon and inure to the benefit of the
parties hereto and their respective heirs, representatives, successors and assigns.

9.4.  Captions for Convenience. All headings and captions used in this Option are for
convenience only and are of no meaning in the interpretation or effect of this Option.

9.5.  Applicable Law. This Option shall be interpreted and enforced according to the
laws of the State of Connecticut.

9.6. No Waivers. Any waiver of a breach of eny provision contained in this Option
must be in writing to be valid and enforceable. No waiver of breach shall be deemed &
waiver of any preceding or succeeding breach, nor of any other breach of a provision
contained in this Option,

9.7.  Construction. Landlord and. Tenant hereby acknowledge that both parties
participated equally in the negotiation of this Option and that, accordingly, no court



construing this Option shall construe it more stringently against one party than against the
other, regardless of which party’s counsel drafted this Option.

9.8.  Capitalized Terms. Capitalized terms not herein defined shall have the meaning
ascribed to them in the Lease,

3150555v.2



EXHIBIT 7.2

PLANS FOR TENANT’S INITIAL ALTERATIONS
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EXHIBIT 17,1
CLEAN ROOM SPACE
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EXHIBIT 26
. FORM OF NOTICE OF LEASE

This instrumeat is a Notice of Lease pursuant to Section 47-19 of the Connecticut
General Statutes. The statutory information is as follows:

1. Parties to the Lease:

(8)  The landlord is Grist Mill Partners, LLC (“Landlord™), a Delaware limited
liability company having an address of 1-3 Mill Pond Lane, Simsbury,
Connecticut 06070,

(b}  The tenant is CuraLeaf, LLC (“Tenant"), & Connecticut limited Tiability
company having an address of 145 Doubling Road, Greenwich,
Connecticut 06830,

2. Lease:

The Landlord and Tenant entered into a Lease with Option to Purchase dated as of
February 2014 (the “Lease™).

—t

3. Temm of Lease;

The initial term of the Lease commences no later than August —_ 2014 and terminates no
later than , 2019,

4, Leased Premises:

The premises leased to the Tenant pursuant to the Lease is that certain real property and
the improvements thereon owned by Landlord situated in the Town of Simsbury and more
particularly described on Exhibit A attached hereto and made a part hereof,

5. Right of Renewal:
One (1) term of five (5) years.

6. Option to Purchase:

The Tenant has the option to purchase the Leased Premises during a period of time
commencing on the date set forth on the Lease and ending upon the earlier of the expiration or
termination of the Lease, in accordance with the terns and conditions set forth in the Lease.

7. Filing:
The Lease shall be on file at the offices of Tenant and Landlord set forth above,
SIGNATURE PAGE FOLLOWS
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ESCROW AGREEMENT

This Escrow Agreement is made as of this 3rd doy of December 2019 (this
“Agreement”) is made by and among GRIST MILL PARTNERS, LLC, a Delaware limited
liability company (*Landlord”), CURALEAF, LLC, a Connecticut limited liability company
(“*Tenant”), and ROBINSON & COLE, LLP, a Connecticut limited liability company (“Escrow
Agent™,

Recitals:

A, Landlord and Tenant entered into a Lease dated February 11,2014, as amended
by First Amendment to Lease dated as of November 1,2014 and Second Amendment to Lease
dated as of July 25, 2016 (as amended, the “Lease”) affecting premises located at 100 Grist Mill
Road, Simsbury, Connecticut (the “Premises”), All capitalized terms used in this Agreement but
not otherwise defined herein shall have their respective meanings set forth in the Lease,

B. Pursuant to the Lease, Landlord is currently holding a $240,000 security deposit
(the “Security Deposit™), which was required to be held by Landlord in a segregated account
(and not commingled with funds belonging to Landlord) and placed into escrow with a third
party escrow agent pursuant to a written escrow agreement not later than six (6) months before
the expiration date of the Lease,

C. Landlord and Tenant have agreed to place the Security Deposit into escrow with
Escrow Agent pursuant to the terms of this Agreement.

In consideration of the foregoing premises and for other good and valueble consideration,
the receipt and legal sufficiency of which are hereby acknowledged, the parties hereto hereby
agree as follows:

1. Concurrently with Landlord’s execution and delivery of this Agreement, Landlord
has deposited the entire Security Deposit with Escrow Agent, to be held and disbursed as
provided in this Escrow Agreement.

2. The Security Deposit shall be held in the name of Escrow Agent as “escrow agent
and trustee” in an interest bearing IOLTA account. The Security Deposit and any interest
. accruing thereon, less any bank charges, is referred to in this Agreement as the “Escrow Fuad™,

3. Escrow Agent shall disburse the Escrow Fund as follows:
8. In accordance with the joint written instructions of Landlord and Tenant;

b. In response to a written demand delivered to Escrow Agent by Tenant
claiming that Tenant is entitled to recejve payment of the Escrow Fund pursuant to the Lease and
stating the basis for such claim by Tenant (the “Tenant Demand Notice™), provided that f)]
Escrow Agent shall have given written notice to Landlord of receipt of the Tenant Demand
Notice (together with a copy of the Tenant Demand Notice) within five (5} days after Escrow




Agent’s receipt of the Tenant Demand Notice, and (if) within five (5) days after receipt of such
notice by Landlord, Escrow Agent shall not have received & written notice from Landlord that
Landlord disputes Tenant's claim for payment of the Escrow Fund.

¢ In response to a written demand delivered to Escrow Agent by Landlord
claiming that Landlord is entitled to receive payment of the Escrow Fund pursuant to the Lease
and stating the basis for such claim by Landlord (the “Landlord Demand Notice™), provided that
(i) Escrow Agent shall have given written notice to Tenant of receipt of the Landlord Demand
Notice (together with a copy of the Landiord Demand Notice) within five (5) days after Escrow
Agent’s receipt of the Landlord Demand Notice, and (if) within five (5) days after receipt of such
notice by Tenant, Escrow Agent shall not have received & written notice from Tenant that Tenant
disputes Landlord’s claim for payment of the Escrow Fund.

d.  If there is any dispute between Landlord and Tenant as to the disposition of
the Escrow Fund, including, but not limited to, a dispute as discussed in subparagraphs (b) or (c)
above, Escrow Agent shall continue to hold the Escrow Fund subject to the order of a court of
compctent jurisdiction as to the disposition thereof or, at the option of Escrow Agent at any time
after Escrow Agent becomes aware of such dispute, Escrow Agent may deposit the Escrow Fund
with the clerk of a court of competent jurisdiction and commence an action in the nature of an
interpleader for a determination of the respective rights of Tenant and Landlord with respect to
the Escrow Fund and, In such case, recover Escrow Agent's costs and expenses, including a
reasonable attorneys’ fes in connection with such action.

4.  Notwithstanding that Escrow Agent is the attorney for Tenant in connection with
the Lease or otherwise, Escrow Agent is not acting under this Agreement as the attorney or agent
of Landlord; rather, Escrow Agent is acting under this Agreement in en independent capacity.
Tenant expressly consents and agrees that Escrow Agent’s legal representation of Tenant shall be
limited to the extent that Escrow Agent is not obligated to take any action that is inconsistent
with the duties of Escrow Agent under this Agrecment, Tenant acknowledges that the foregoing
limitation is voluntarily given after consultation with Escrow Agent regarding the consequences
of such limitation.

3. Landlord consents and agrecs, after having the opportunity to consult with legal
counsel of Landlord’s choosing, that Bscrow Agent may continue to represent and act as counsel
to Tenant in connection with matters relating to the Lease and otherwise, notwithstanding
Escrow Agent’s status as escrow agent under this Agreement and notwithstanding that there may
be any dispute or any litigation, including any interpleader action that may be brought with
regard to the Escrow Fund, Landlord hereby waiving any conflict of interest that may exist in
such situations; provided, however, that such waiver by Landlord shal] not be deemed to modify
Escrow Agent's obligation to act consistently with Escrow Agent's duties as Escrow Agent
under this Agreement.

6. To the extent that the Escrow Fund is held in a bank account or other form of
investment specified in this Escrow Agreement or specifically designated by the written
instructions of Landlord and Tenant, Escrow Agent is not responsible for, and shall have no
liability for, any loss of principal and/or interest in the Escrow Fund; any such loss to be borne




by the Escrow Fund. All ather risk of loss to the Escrow Fund shall be bome equally by
Landlord and Tenant.

7. Escrow Agent shall not charge a fee for its administration of the escrow
arrangement established in this Agreement.

8. Escrow Agent, provided that Escrow Agent is acting in good faith, may
conclusively presume the genuineness of all signatures on documents and instruments that
Escrow Agent receives and the authority of any person purporting to act on behalf of a party that
is not 2 natural person. Except to the extent that applicable law or rules of professional conduct
that are applicable to Escrow Agent acting &s an escrow agent provide otherwise, Escrow Agent
shall have no liability hereunder other than for acts or omissions of Escrow Agent that constitute
gross negligence, bad faith or willful misconduct, Landlord and Tenant, jointly and severally,
shall indemnify and hold Escrow Agent harmless from and against any and all losses, damages,
costs and expenses that may be incurred by Escrow Agent by reason of its compliance in good
faith with the terms of this Agrecment.

9. Any notice which any party to this Agreement may desire or may be required to
give to any other party shall be in writing (which includes e-mail) and shall be deemed to have
been duly given or sent on the following business day, if dispatched by a reputable overnight
courier for delivery on the next business day which requires a signature of the receiving party, or
if sent by e-mail, in each case to the party intended at its address as follows (or at such other
address as may hereafter be specified by such party from time to time by like notice} to the
respective addresses of Landlord, Tenant and Escrow Agent as follows:

To Landlord: With a copy to:

Grist Mill Partners, LLC Halloran Sage LLP

35 Tower Lane One Goodwin Square

Avon, CT 06001 225 Asylum Street

Attention: Mr. Matthew Westcott Harltford, CT 06103

E-mail; Attn: Moriis R. Bores, Esq,
E-mail: borea@halloransage.com

To Tenant: With a copy to:

Curaleaf, LLC Robinson & Cole LLP

100 Grist Mill Road 280 Trumbull Street

Simsbury, CT 06070 Hartford, CT 05103

Atin: Ms, Nicole Leja Attn: Garry C. Berman, Esq.

E-mail: nleja@curaleaf.com E-mail: gberman@rc.com

If to Escrow Agent;

Garry C., Berman, Bsq.
Robinson & Cole LLP
280 Trumbul] Street

a2




Hartford, CT 06103
E-mail: gberman@rc.com

10. This Agreement may not be altered or amended in any manner without the consent
of Escrow Agent. Flowever, Landlord and Tenant may by mutual written agreement remove the
then acting cscrow agent by joint written notice to Escrow Agent identifying the successor
Escrow Agent hereunder. On receipt of such notice, the then acting Escrow Agent shall remit
the Escrow Fund, as it is then constituted [ess any bank fees then due, to the successor Escrow
Agent. Upon delivery of such amount to the successor Escrow Agent, the then acting Escrow
Agent shall be released of all further obligations hereunder.

11. This Agreement shall be binding upon the parties herelo and their respective
successors and assigns.

12.  This Agreement shall be governed by the laws of the State of Connecticut, without
regard to conflicts of law rules.

I3, This Agreement may be executed in one or more counterparts, all of which taken
together shall constitute one original instrument.

[BALANCE OF THIS PAGE INTENTIONALLY LEFT
BLANK. SIGNATURE PAGE FOLLOWS THIS PAGE.]




The parties bave executed this Agreement as of the date first ebove written,
LANDLORD:

GRIST MILL PARTNERS, LLC, a
Delaware limited lability company

Txtle vm LT_E: &:‘T‘“ Sasd-

TENANT:

CURALEAF, LLC, a Connecticut
limited liability. company

By:

Name;
Title:

ESCROW AGENT:

ROBINSON & COLE LLP, a Connesiicut
limited liability company




The parties have executed this Agreement as of the date first above written.
LANDLORD:

GRIST MILL PARTNERS, LLC, a
Delaware limited liability company

By:
Nube %\\ " Copmiviny’ N

Title: yfapey e, N}p\ "
TENANT:

CURALEAF, LLC, a Connecticut
limited liability company

By: 67W/ ¢%

Namé:
Title:

ESCROW AGENT:

ROBINSON & COLE LLP, a Connecticut
limited liability company

By:

Garry C. Berman
Partner
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LN HALLORAN
SAG E borea@halloransage com

December 18, 2018

VIA EMAIL AND CERTIFIED MAIL

Mr. Greg Schaan

President, Curaleaf Connecticut
100 Grist Mill Road

Simsbury, CT 06070

Re: Expiration of Lease

Dear Mr. Schaan:

As you know we represent Grist Mill Partners, LLC, and we toured the subject
property with you, representatives of our client and our appraiser, Bruce Hunter, on
October 4, 2018, Given the cument condition of the property, the tax assessor in
Simsbury has revalued the property for purposes of the October 1, 2018 Grand List to
be worth approximately $1,000,000 less than the currently assessed value, As a further
result of our inspection, we also reviewed the terms of the lease between Curaleaf, LLC,
and Grist Mill Partners, LLC, and I've discussed our conclusions with our client.

Pursuant to Paragraph 6.2 of the subject lease, at the end of term of the lease,
Tenant shall quit and surrender the premises in as good state and condition as
reasonable use and wear thereof will permit. Pursuant to Paragraph 7.1 of the subject
lease, Tenant shall maintain and repair the building HVAC systems, the electrical,

plumbing and other systems serving the premises, and the common areas in good and
orderly condition and repair.

Finally, Paragraph 7.2(b) of the subject lease, provides the Tenant shall be
responsible for reimbursing landlord for any repairs and restoration required in
connection with any Tenant alterations. Our inspection of the subject premises leads us
to conclude that failing to restore the premises to its original condition as Class A office
space by the expiration of the lease term will constitute a material breach of lease.

We have attached hereto the estimated cost of restoring the subject property to
the office space existing before the Curaleaf renovations. This budget was prepared by
Prescott Construction Management and indicates that the expected cost of such
restoration would be $1,751,319.12. Pursuant to Section 7.1(d) of the subject lease, we
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hereby nolify you on behalf of our client that the subject repairs must be completed
within 30 days after receipt of this letter. In any event, the subject premises must be
restored to their prior condition before the expiration of the lease term in order to allow

the landlord to lease the premises in a timely manner. Failure to do so will result in
ongoing damages to our client.

Please confirm for us in writing that you intend to hanor your obligations pursuant
to the lease as soon as practical. Should you wish to discuss this matter, please
contact me at your convenience. Of course, if you will be represented by counsel, we
will discuss this matter with your attorney. We look forward to your response.

Very truly yours,

-

Morris R. Borea

MRB/s
Attachment

cc: Dan Carpenter

5706299v.1



Prescott Construction Management

€ Wilcox St., Simsbury CT 08070
(660) 6514882 Fax (860) 651-3498

IPﬂ::lact: 100 Grist Aill November 28, 2018
Deoscription
— B} BUDGET_ _ N
flice Space Exis(ing Befora Curaleal Renovations -
tingts Iy The Following; N o -
Architectural Plans $ __ 12,000.00 | For Bukding Permil
15,000.00 | Mechanical Enginesring "
_Permit ' 18.000.00 | Bulding Permit (Machanical Parmits Included in Mechanical Pricas)
Demolitlon 120,000.00 | Remove & Disposs of: -
Deslgnaled Walls & Partition, Doors & Framas, Flooring
) Dasignaled Absndoned Mechanicel Equipment & Fhdures
o = Condenser Uinils on Roof
Exletlor Fencing Including Eniry Gate .
Exierior Stordge Buliding
Slte 6,000.00 | Repalr Paving al Removal of Fence Aulomatic Gale
Concrete 8,000.00 | Sow Cut and Remove Concrele Slab for Phunbing . -
Tranch for Drain Pipe & Relil Trench
e Repour Coneeala Slab - Pin to Exisling
Roofing 15,000.00 | Repair Rool Afler Remaval of Condenser Uniis & Piich Boxes
. Roollng for 3 New HVAC Rool Top Unils R
Framing & Dﬁwall 480,000.00 | New Pariiion Wabs - Frame, Scund Ball, Inslall Gyp Wallboard, & Tape
. N Wood Blocking for Casework au
Doors & Hardware 92,000.00 | Instai New Profinished Wood Doors {Partlal - Full VleggGlas.s). HM Frames, & Haudware
Interior Windows 12,000.00 | Supply HM Frames
— Insiall Tompered Glass
Intarlor Trim 40,000.00 | Wood Base, Chak Rell, & Crown Moldings n Certain Areas
Calling L 106,000.00 | install New 2x2' Celing - Grid & Tiles e
Storefront Glass 14,000.00 | Repak 2 Enlry Doars
Supply & Insisll 3 Sals of Interlor Vestibulo Sterelront Doors
Casewark 100,000.00 | Recaption Dasks, Break Room, StoragaMall Room, Kitcheneties, 2 Balh Counters




Prescott Construction Management

& Wilcox St,, Simsbury GT 08070
(BG0) 651-4882 Fax (880) 651-3488

Flourln; 150,000.00 | Minor Floor Prep
o Supply & Inslall Carpet Tiles :
Supply & Inslell 3 Walk Off Mals
. Inslall Ceramic Floor & Walls for Balhrooms
Install New 4" Vinyl Base
_Bath Accessarias 8,000.00 | Toilel Pariitions
. Grab Bars, Mimor _
|_Palnting 40,000.00 | Prime New Wells & Palnt All Walls Paint HM Frames
Plumbing 60,000.00 | Make Safe _
Remove All Flumbing Asscciated With Grow Areas, Kiichen, Prep Area
Inslall Plumbing for 2 Ballwooms & 1 Janitor Sink
} tnslall Plumbing for 3 Kiichonaite Arees - Sinks, Dishwashers, Elc.
| Sprinkler 80,000.00 | Change All Sprinkler Piping lo Be Pandeni Heads In Now Celing
HVAC 160,000.00 | insiall 2 - 25 Ton Gaw/Elacinc Roof Top Unlls.
Includes 10 VAV with Ductwork, Supples Diffusers
100,000.00 | Supply & Ingtall Trane Contro] Sysiem
40,000.00 | Repair HVAC Syslems Partially In Place
Electric 160,000.00 | Moka Safe for Demoliton__
Naw Lighting ;
| Genaral Puposs Oullals
Fire Alamm
Burgiar Alarm o
16,000.00 | Data Wirlng -
Dumpster 4,000.00 | Gonslruction Debis L
After Construction Clean 5.000.00 | Clean Ah Surlacos & Seal New VCT in Balhvooms .
Gansral Conditions & Misc. 3,000.00 | Misc,
Fleld Supervision 32,000.00 | On Siia Field Supervision
Total Cost $_1,814,000,00
Consiruction Management Fee 129,120.00
Tax on CM Fee 8,199.12
TOTAL BUDGET $ 175439992, B




