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Certain factors may have a material adverse effect on our business, financial condition, and results of operations. You should
consider carefully the risks and uncertainties described below, in addition to other information contained in this Annual Report
on Form 10- K, including our consolidated financial statements and related notes. The risks and uncertainties described below
are not the only ones we face. Additional risks and uncertainties that we are unaware of, or that we currently believe are not
material, may also become important factors that adversely affect our business. If any of the following risks actually occurs, our
business, financial condition, results of operations, and future prospects could be materially and adversely affected. In that event,
the trading price of our common stock could decline, and you could lose part or all of your investment. Risk Factors Summary
The following is a summary of the principal risks and uncertainties that could adversely affect our business, cash flows,
financial condition and / or results of operations, and these adverse impacts may be material. This summary is qualified in its
entirety by reference to the more detailed descriptions of the risks and uncertainties included in this Item 1A below and you
should read this summary together with those more detailed descriptions. These principal risk and uncertainties relate to, among
other things: Risks Related to Our Business ® Many of our tenants are, and we expect that many of our future tenants will be,
companies with limited histories of operations and may be unable to pay rent with funds from operations or at all. ® Continuing
unfavorable market dynamics affecting the regulated cannabis industry could adversely affect our business, liquidity
and financial condition, and overall results of operations. ® The inability of any single tenant to make its lease payments
could adversely affect our business. ® We are focused on properties leased to licensed cannabis operators, and a decrease in
demand for these types of facilities would have a greater impact on us than if we had a more diversified property portfolio. ®
Our real estate investments consist of primarily properties suitable for cultlvatlon and productlon of cannabls which may be
difficult to sell or re- lease upon tenant defaults or lease terminations —e—¥ v g y y

. ® The assets we acquire may be subject to 1mpa1rment charges e We face
significant risks associated with the development and redevelopment of properties that we acquire. ® We are currently subject to
securities lawsuits and we may be subject to litigation in the future, which may divert management’ s attention and have a
material adverse effect on us. ® Inflation may adversely affect our business and our tenants’ financial condition and results of
operations. ® Competition for the acquisition of properties suitable for regulated cannabis operations and alternative financing
sources for licensed operators may make new acquisitions difficult or less economically attractive. ® Our growth will depend
upon future acquisitions of regulated cannabis facilities. ® There may only be a limited number of cannabis facilities operated by
suitable tenants available for acquisition. ® Our and our tenants’ businesses may be materially and adversely affected by global
pandemics. ® Our tenants may be unable to renew or otherwise maintain their licenses for their cannabis operations. ® We
acquire our properties “ as- is, ” which increases the risk of costs to remedy defects without recourse. ® Our property portfolio is
and will be geographically concentrated in certain states. ® Some of our tenants could be susceptible to bankruptcy. ® Our
tenants may be subject to Section 280E of the Internal Revenue Code of 1986, as amended (the “ Code ). ® We have acquired
and may continue to acquire and lease cannabis retail stores and dispensaries, which present additional risks in comparison to
properties for the cultivation and production of regulated cannabis. ® We are exposed to the potential impacts of future climate
change. e Liability for uninsured losses could adversely affect our financial condition. ® Our properties’ access to adequate
water and power supplies could be interrupted. ® We may have a difficult time obtaining the insurance policies with our focus
on the regulated cannabis industry. @ Construction loans involve an increased risk of loss and other risks that are different from
owning properties. ® We may purchase properties subject to ground leases or engage in other transactions involving ground
leases. Risks Related to Regulation @ Cannabis remains illegal under federal law, and therefore, strict enforcement of federal
laws regarding cannabis would likely result in our inability and the inability of our tenants to execute our respective business
plans. e Certain of our tenants engage in operations for the adult- use cannabis industry, which may subject us and our
properties to additional risks associated with such adult- use cannabis operations. ® New laws adverse to the business of our
tenants may be enacted, and current favorable national, state or local laws or enforcement guidelines relating to cannabis
operations may be modified or eliminated in the future. ® Our ability to grow our business depends on state laws pertaining to
the cannabis industry. @ FDA regulation of cannabis facilities could negatively affect the regulated cannabis industry. ® We and
our tenants may have difficulty accessing the service of banks and other financial institutions. ® Property owners located in
close proximity to our properties may assert claims against our cannabis facilities. ® Laws and regulations affecting the
regulated cannabis industry are constantly changing, which could materially adversely affect our operations, and we cannot
predict the impact that future regulations may have on us. ® Assets leased to cannabis businesses may be forfeited to the federal
government. ® We may have difficulty accessing bankruptcy courts. ® The properties that we acquire are subject to extensive
regulations, which may result in significant costs. ® Compliance with environmental laws could materially increase our
operating expenses. Risks Related to Financing Our Business ® Our growth depends on external sources of capital, which may
not be available on favorable terms or at all. ® Our existing and future indebtedness could reduce our distributable cash and
expose us to default risk. ® A downgrade in our investment grade credit rating could adversely affect our business and financial
condition. @ Our Notes due 2026 include restrictive covenants that limit our operational flexibility. 23Risks—- Risks Related to
Our Organization and Structure ® Our senior management team manages our portfolio subject to very broad investment
guidelines. ® Our board of directors may change our investment objectives and strategies without stockholder consent. ® Certain
provisions of Maryland law could inhibit changes in control. ® Our authorized but unissued shares of common and preferred




stock may prevent a change in our control. ® Severance agreements with our executive officers could be costly and prevent a
change in our control. 24 @ We depend on our Operating Partnership for cash flow and are structurally subordinated in right of
payment. ® Our Operating Partnership may issue additional limited partnership interests to third parties without the consent of
our stockholders, which would reduce the distributions we can make to our stockholders. ® If we issue limited partnership
interests in our Operating Partnership in exchange for property, the value placed on such partnership interests may not
accurately reflect their market value, which may dilute your interest in us. ® Our rights and the rights of our stockholders to take
action against our directors and officers are limited. ® Our charter provisions make it difficult to remove directors, and to effect
changes in management as a result. ® Ownership limitations may restrict change in control or business combination
opportunities in which our stockholders might receive a premium for their shares. ® We plan to continue to operate our business
s0 as not to require registration under the Investment Company Act. Risks Related to Our Securities ® The market prices and
trading volumes of our capital stock have been and may continue to be volatile. ® Capital stock eligible for future sale may have
material and adverse effects on our share price. ® We cannot assure you of our ability to make distributions in the future. ® Our
charter permits us to pay distributions from any source and, as a result, the amount of distributions paid at any time may not
reflect the performance of our properties or as cash flow from operations. ® The market price of our capital stock could be
materially, adversely affected by our level of cash distributions . @ We may enter into forward sale transactions that subject
us to certain risks . Risks Related to Our Taxation as a REIT e Our failure to qualify as a REIT would reduce our distributable
cash and negatively impact us. ® The REIT distribution requirements could adversely affect our ability to execute our business
plan, and require us to make unfavorable borrowing decisions or subject us to tax. ® If Section 280E of the Code applies to us,
tax deductions may be disallowed, resulting in federal income tax and potentially jeopardizing our REIT status. @ Complying
with REIT requirements may cause us to forego attractive business opportunities or asset sales. ® The tax on prohibited
transactions could limit what transactions we make or subject us to a 100 % penalty tax. ® Our board of directors has the ability
to revoke our REIT election without stockholder approval. @ Dividends payable by REITs do not qualify for the reduced tax
rates on dividends from regular corporations. ® REIT requirements may limit our ability to hedge our liabilities effectively and
result in tax liabilities. ® Re- characterization of sale- leaseback transactions may cause us to lose our REIT status. @ Non- U. S.
stockholders will generally be subject to withholding tax with respect to our ordinary dividends. ® Legislative, regulatory or
administrative changes could adversely affect us or our stockholders. ® Any repurchase of our Notes due 2026 at a discount
may result in cancellation of debt income. General Risk Factors @ We are dependent on our key personnel for our success. ®
The occurrence of cyber incidents or cyberattacks could disrupt our operations and damage our business. ® Contingent or
unknown liabilities could materially and adversely affect our business. 24Risks—- Risks Related to Our BusinessMany of our
existing tenants are, and we expect that many of our future tenants will be, companies with limited histories of operations and
may be unable to pay rent with funds from operations or at all, which could adversely affect our cash available to make
distributions to our stockholders or otherwise impair the value of our common stock. Single tenants currently occupy our
properties generally, and we expect that single tenants will occupy our properties that we acquire in the future. Therefore, the
success of our investments will be materially dependent on the financial stability of these tenants. We rely on our management
team to perform due diligence investigations of our petential-2Spotential tenants, related guarantors and their properties,
operations and prospects, of which there is generally little or no publicly available operating and financial information. We may
not learn all of the material information we need to know regarding these businesses through our investigations, and these
businesses are subject to numerous risks and uncertainties, including but not limited to regulatory risks and the rapidly evolving
market dynamics of each state’ s regulated cannabis program. As a result, it is possible that we could enter into a sale- leaseback
arrangement with tenants or otherwise lease properties to tenants that ultimately are unable to pay rent to us, which could
adversely impact our cash available for distributions. Many of our existing tenants are, and we expect that many of our future
tenants will be, companies with limited histories of operations that are not profitable when they enter triple- net leasing
arrangements with us and therefore, may be unable to pay rent with funds from operations. Many of our current tenants are not
profitable and have experienced losses since inception, or have been profitable for only a short period of time. As a result, many
of our current tenants have made, and we expect that many of our future tenants will make, initial rent payments to us from
proceeds from the sale of the property, in the case of sale- leaseback transactions, or other cash on hand, including cash received
from debt financings. In addition, in general, our tenants are more vulnerable to adverse conditions resulting from federal and
state regulations affecting their businesses or industries or other changes in the marketplace for their products, and have limited
access to traditional forms of financing. For example, during the COVID- 19 pandemic, our tenants were generally not able to
access federal assistance programs that were available to companies in other industries, due to cannabis being a Schedule I
controlled substance under the CSA. The success of our tenants will also heavily depend on the growth and development of the
state markets in which the tenants operate, many of which have a very limited history or are still in the stages of establishing the
regulatory framework. For example, in California, the illicit market for cannabis remains a much larger portion of overall sales
in the state according to Global Go Analytics, and state and local authorities have assessed significant taxes on regulated
cannabis products, both of which have had the impact of significantly limiting the growth and profitability for operators in the
state’ s regulated cannabis market. In recent months, pricing for regulated cannabis products has dropped significantly, driven in
part by the lack of effective enforcement on the illicit market, while input costs, including labor, supplies and construction
rnaterlals have 1ncreased 51gn1ﬁcantly asa result of the broader hlgher 1nﬂat10nary enVlronrnent -I-n—eufeva-}uat-teﬁ—e-f—et&

sfateﬂ‘}enfs—rnel-uded—tn—t-his—fepeﬁ-)—Some of our tenants may be subject to 31gn1ﬁcant debt obhgatlons and may rely on debt



financing to make rent payments to us. Tenants that are subject to significant debt obligations may be unable to make their rent
payments if there are adverse changes in their business plans or prospects, the regulatory environment in which they operate or
in general economic conditions. In addition, the payment of rent and debt service may reduce the working capital available to

tenants for the stcut up phdse of their busmess Fulthelmore we may be undble to monitor dnd evaluate tendnt credit quallty on
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eul-t—rv&t—teﬂ—epef&ﬁeﬂs—Any ledse pdyment detaults by a tenant could ddversely atfect our cash ﬂow dnd cause us to reduce the
amount of distributions to stockholders. In the event of a default by a tenant, we may also experience delays in enforcing our
rights as landlord and may incur substantial costs in protecting our investment and re- leasing our property as operators of
regulated cannabis cultivation and production facilities are generally subject to extensive state licensing requirements, including
limited licenses in certain states. In addition, applicable state licensing authorities may have little experience re- leasing a
cannabis property, which may extend the delays we experience in re- leasing a property. Furthermore, we will not operate any of
the facilities that we purchase. Continuing unfavorable market dynamics affecting the regulated cannabis industry could
adversely affect our business, liquidity and financial condition, and overall results of operations. Market dynamics in the
regulated cannabis industry have negatively impacted our tenants’ ability to make their lease payments on the properties
they lease from us. Regulated cannabis operators have experienced, among other things: e federal, state and local
taxation and regulatory burdens; 26 e declines in unit pricing for regulated cannabis products; e ineffective state and
local law enforcement efforts to curtail the illicit production and sale of cannabis; and e limited access to capital on
acceptable terms or at all. As a result of these unfavorable market dynamics, certain regulated cannabis operators,
including some of our tenants, have consolidated operations or shuttered certain operations to reduce costs, which may
lead to increased default rates on the leases for our properties. [n FJuly-November 2022, Kings-Garden-Green Peak
Industrles, Inc. (« Green Peak ”) defaulted on its obhgatlons to pay rent at al-one of t-he—our propertles tt—}eases—Wt&rus—&ﬂd

fe—pay—reﬂt—&t—eﬂe—e—ﬁem‘—pfeper&es—m MlChlL’ln Durlng -I-n—M&reh—2023 a recelver was dppomted over substantldlly dH of (Jreen

Peak’ s assets ;-and we subsegrentlyregained possession of one property that was under redevelopment as a regulated cannabis
cultivation and processing facility and three retail properties in Michigan. We-alse-expeette-In February 2024, we regain
regalned possessmn of the remdmmé reeuldted canmbls cultivation dnd processms_ delllty that was leased stiH-oeeupted-by

2-to our-eonsohidatedfinanetat
sreen Peak . In May 2024,
Temescal Wellness defaulted on its obligations to pay rent at one of our propertles in Massachusetts and we regained
possession of that property in September 2024. In December 2024, PharmaCann defaulted on its obligations to pay rent
for the month of December under six leases for properties located in Illinois, Massachusetts, Michigan, New York, Ohio
and Pennsylvania. See “ Business — Tenant Concentration ” for a discussion of our recent tenant defaults. Failure by any
of our tenants to comply with the terms of its lease agreement with us could require us to seek another lessee for the
applicable property. We cannot assure you that we will be able to re- lease that property for the rent we currently
receive, or at all, or that a lease termination would not result in our having to sell the property at a loss. In addition, we
may experience delays in enforcing our rights as landlord and may incur substantial costs in protecting our investment
and re- leasing properties on which any of our tenants default on their lease obligations. The result of any of the
foregoing risks could materially and adversely affect our business, liquidity, financial condition and results of operations
and our ability to make distributions to our stockholders . Because we lease our properties to a limited number of tenants,
and to the extent we depend on a limited number of tenants in the future, the inability of any single tenant to make its lease
payments could adversely affect our business and our ability to make distributions to our stockholders. As of December 31,
2623-2024 , we owned +68-109 properties. As of such date, Five-five of our tenants, PharmaCann (at eleven of our properties),
Ascend (at four of our propemes) (J1een Thumb (at three of our propertles) -P&ra-l-}el-Hollstlc (at feur-five of our properties s-twe

v o and Curaleaf (at eight of our
propemes) Ieplesented 17 ﬁppfeaﬂma—te}y—lé—%, -1-9-11 %, 8 %, 7% and 7 % respectiv ely, of our rental revenues (including
tenant reimbursements) for the twelve months ended December 31, 2623-2024 . Lease payment defaults by any of our tenants or
a significant decline in the value of any single property would materially adversely affect our business, financial position and
results of operations, including our ability to make distributions to our stockholders. Our lack of diversification also increases
the potential that a single underperforming investment or tenant could have a material adverse effect on our cash flows and the
price we could realize from the sale of our properties. Any adverse change in the financial condition of any of our tenants,
including but not limited to the state cannabis markets not developing and growing in ways that we or our tenants projected, or
any adverse change in the political climate regarding cannabis where our properties are located, would subject us to a significant
risk of loss. In addition, failure by any of our tenants to comply with the terms of its lease agreement with us could require us to
find another lessee for the applicable property. We may experience delays in enforcing our rights as landlord and may incur
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substantial costs in protecting our investment and re- leasing that property. Furthermore, we cannot assure you that 26we-we
will be able to re- lease that property for the rent we currently receive, or at all, or that a lease termination would not result in
our having to sell the property at a loss. The result of any of the foregoing risks could materially and adversely affect our
buqlness financial condmon and result% of operatlons and our ablhty to make distributions to our @tockholder% -See—Nete—l—l—

estate investments consist of prlmarlly 1ndu§tr1a1 and greenhouse propertles %u1table for cultlvatlon and production of cannabis,
our rental revenues are significantly influenced by demand for these facilities generally, and a decrease in such demand would
likely have a greater adverse effect on our rental revenues than if we owned a more diversified real estate portfolio. Because our
portfolio of properties primarily consists of industrial and greenhouse properties used in the regulated cannabis industry, we are
subject to risks inherent in investments in a single industry. A decrease in the demand for cannabis cultivation and processing
facilities would have a greater adverse effect on our rental revenues than if we owned a more diversified real estate portfolio.
Demand for cannabis cultivation and processing facilities has been and could be adversely affected by changes in current
favorable state or local laws relating to cultivation and production of cannabis or any change in the federal government’ s current
enforcement posture with respect to state- licensed cannabis operations, among others, including but not limited to changes to
local zoning and other laws that no longer allow a facility to be utilized for regulated cannabis activities. To the extent that any
of these conditions occur, they are likely to affect demand and market rents for cannabis cultivation and processing facilities,
which could cause a decrease in our rental revenue. Any such decrease could impair our ability to make distributions to ye#
investors . Other than with respect to three-preperties--one property located in San Bernardino, California and t#e-one
property located in Palm Springs, California 3, where we are evaluating alternative non- cannabis uses as of December 31,
2623-2024 , we do not currently have any material investments and-de-notexpeetin-the-fatare-te-investin other real estate or
businesses to hedge against the risk that industry trends might decrease the profitability of our facilities leased for cannabis
operations. Our real estate investments consist of primarily industrial and greenhouse properties suitable for cultivation and
production of cannabis, which may be difficult to sell or re- lease upon tenant defaults or lease terminations, either of which
would adversely affect returns to stockholders. While our business objectives consist of principally acquiring and deriving rental
income from industrial and greenhouse properties used in the regulated cannabis industry, we expect that at times we will deem
it appropriate or desirable to sell or otherwise dispose of certain properties we own. These types of properties are relatively
illiquid compared to other types of real estate and financial assets. This illiquidity could limit our ability to quickly dispose of
properties in response to changes in regulatory, economic or other conditions. Therefore, our ability at any time to sell assets
may be restricted and this lack of liquidity may limit our ability to make changes to our portfolio promptly, which could
materially and adversely affect our financial performance. We cannot predict the various market conditions affecting the
properties that we expect to acquire that will exist in the future. Due to the uncertainty of regulatory and market conditions
which may affect the future disposition of the real estate assets we expect to acquire, we cannot assure you that we will be able
to sell these assets at a profit in the future. Accordingly, the extent to which we will realize potential appreciation (or
depreciation) on the real estate investments we have acquired and expect to acquire will depend upon regulatory and other
market conditions. In addition, in order to maintain our REIT status, we may not be able to sell properties when we would
otherwise choose to do so, due to market conditions or changes in our strategic plan. Furthermore, we may be required to make
expenditures to correct defects or to make improvements before a property can be sold and we cannot assure you that we will
have funds available to correct such defects or to make such improvements. With these kinds of properties, if the current lease is
terminated or not renewed, we may be required to make expenditures and rent concessions in order to lease the property to
another tenant. In addition, in the event we are forced to sell or re- lease the property, we may have difficulty finding qualified
purchasers who are willing to buy the property or tenants who are willing to lease the property en-terms-that-we-expeet-at our
current rental rates , 27er-or at all. As our properties are concentrated in the regulated cannabis industry, a shift in property
preferences by regulated cannabis operators, including but not limited to changing preferences regarding location and types of
improvements, could have a significant negative impact on the desirability of our properties to prospective tenants when we
need to re- lease them, in addition to other challenges, such as obtaining the necessary state and local authorizations for a new
tenant to commence operations at the property. These and other limitations may affect our ability to sell or re- lease properties,
which may adversely affect returns to our stockholders. Certain regulated cannabis operators have reeently-announeed-that-they
are-eonsolidating-consolidated operations or shuttering-shuttered certain operations to reduce costs, which if prolonged, could
have a materlal negatlve nnpact on operators demand for regulated cannabis faelhtle% including our eX1€t1ng tenants. -See—Nete




: at-ma he-assets we acquire may be
subject 0 impairment charges. We periodically evaluate the real estate investments we acquire and other assets for impairment
indicators. The judgment regarding the existence of impairment indicators is based upon factors such as market conditions,
tenant performance and legal structure. For example, the termination of a lease by a tenant may lead to an impairment charge. If
we determine that an impairment has occurred, we would be required to make an adjustment to the net carrying value of the
asset which could have an adverse effect on our results of operatrons in the perrod in Wl’llCl’l the impairment Charge is recorded

We face srgnrfrcant risks associated Wrth the development and redevelopment of properties that we acquire. In many instances,
we engage in development or redevelopment of properties that we acquire. Development and redevelopment activities entail
risks that could adversely impact our financial condition and results of operations, including: 28-e construction costs, which
may exceed our or our tenant’ s original estimates due to increases in materials, labor or other costs, which could make the
project less profitable for our tenant, require us or our tenant to commit additional funds to complete the project and adversely
impact our tenant’ s business and prospects as a result; ® permitting or construction delays, which may result in increased
project costs, as well as deferred revenue and delayed commencement of operations by our tenant; ® unavailability of raw
materials when needed, which may result in project delays, stoppages or interruptions, which could make the project less
profitable; e claims for warranty, product liability and construction defects after a property has been built; e health and safety
incidents and site accidents; ® poor performance or nonperformance by, or disputes with, any of our contractors, subcontractors
or other third parties on whom we rely; ® a contractor, subcontractor or other third party on whom we rely files for bankruptcy
or commits fraud before completing a project that we have funded in part or in full; ® unforeseen engineering, environmental or
geological problems, which may result in delays or increased costs; ® changes in local zoning, permitting and other
requirements which may impact the permitted use or scope of a project; ® labor stoppages, slowdowns or interruptions; ® a
default on an existing lease of a property under development or redevelopment by the tenant, exposing us to potential vacancy
for a property that is not ready for its intended use; ® liabilities, expenses or project delays, stoppages or interruptions as a result
of challenges by third parties in legal proceedings; and @ weather- related and geological interference, including hurricanes,
landslides, earthquakes, floods, drought, wildfires and other events, which may result in delays or increased costs. The
realization of any of the risks above or other delays in development and redevelopment activities at a property may also
materially adversely impact our tenant’ s ability to commence, continue or expand its operations, which may result-29result in
that tenant defaulting on its rent obligations to us. As of December 31, 2623-2024 , we had properties consisting of an aggregate
0f 666, 000 appfo*tn&atel—y—l—4—na—1-l—l-ton—rentable square feet under developrnent or redevelopment, and we had committed to fund
nnprovernents at our properties in the future totaling up to appreximately-$ 46-38 . +-3 million. For one of our properties located
in San Bernardino, California, as of December 31, 2823-2024 , we are evaluating alternative non- cannabis uses for the property,
due in part to changes in the zoning of the property that no longer allow for regulated cannabis cultivation and processing. 29t
In November 2022, Green Peak defaulted on its obligations to pay rent at one of our properties in Michigan, which was under
redevelopment as a regulated cannabis cultivation and processing facility, and we subsequently regained possession of that
property in March 2023. In February 2023, Parallel also defaulted on its obligations to pay rent at one of our properties in Texas,
which was under development, and we regained possession of that property in March 2023. Ongoing inflation for construction
and labor costs, labor shortages and global supply chain issues also continue to adversely impact costs and timing for
completion of our development and redevelopment projects, which are resulting in cost overruns and delays in commencing
operations on certain projects. We are currently subject to securities lawsuits and we may be subject to similar or other litigation
in the future, which may divert management’ s attention and have a material adverse effect on our business, financial condition
and results of operations. A-purperted-Purported sccurities class action fawsuit-lawsuits has-have been filed against us and
certain of our executive offrcers allegrng that the Company made false or misleading statements regardrng its busrness -

August—7—29%9—and—&ugus-t—4—2922— Derrvatrve lawsurts also have been frled agarnst us and certarn of our offrcers and drrectors

asserting putative derivative claims for breach of fiduciary duty, unjust enrichment, abuse of control, gross mismanagement, and

waste of corporate assets agarnst our directors and certarn of our officers —Aeeerdmg—to—the—ﬁled—eemplamtﬁhe—plamﬁffs—afe

y s See Note ll “ Comnntments and Contrngencres for a
full descr1pt10n of these actions. We erl contrnue to incur legal fees in connection with these pending cases, including expenses
for the reimbursement of legal fees of our officers and directors under indemnification obligations. The expense of continuing to
defend such litigation may be significant. We intend to defend these lawsuits vigorously, but there can be no assurance that we
will be successful in any defense. If any of the lawsuits are adversely decided, we may be liable for significant damages directly
or under our indemnification obligations, which could adversely affect our business, results of operations and cash flows.
Further, the amount of time that will be required to resolve these lawsuits is unpredictable and these actions may divert
management' s attention from the day- to- day operations of our business, which could adversely affect our business, results of
operations and cash flows. We cannot predict the outcome of these lawsuits and we may be subject to other similar securities



litigation in the future. Monitoring and defending against legal actions, whether or not meritorious, is time- consuming for our
management and detracts from our ability to fully focus our internal resources on our business activities. In addition, we may
incur substantial legal fees and costs in connection with litigation. Although we have insurance, coverage could be denied or
prove to be insufficient. We are not currently able to estimate the possible cost to us from the currently pending lawsuits, and we
cannot be certain how long it may take to resolve these matters or the possible amount of any damages that we may be required
to pay. We have not established any reserves for any potential liability relating to these or future lawsuits. It is possible that we
could, in the future, incur judgments or enter into settlements of claims for monetary damages. A decision adverse to our
interests on these actions could result in the payment of substantial damages and could have a material adverse effect on our
business, results of operations and financial condition. In addition, the uncertainty of the currently pending lawsuits could lead
to volatility in our stock price. The ultimate outcome of litigation could have a material adverse effect on our business and the
trading price for our securities. Inflation-30Inflation may adversely affect our business and our tenants’ financial condition and
results of operations. Increased inflation could have a more pronounced negative impact on any variable rate debt we incur in
the future and on our results of operations. We also enter into leases that generally provide for fixed increases in rent. During
times when inflation is greater than increases in rent as provided for in our leases, rent increases may not keep up with the rate
of inflation. Likewise, even though net leases reduce our exposure to rising property expenses due to inflation, 30substantial—
substantial inflationary pressures and increased costs may have an adverse impact on our tenants if increases in their operating
expenses exceed increases in their revenues, which may adversely affect our tenants’ ability to pay rent. Substantial inflation in
the cost of construction materials and labor may also adversely impact our and our tenants’ ability to complete building projects
on budget and on time, which may also materially adversely impact our tenants’ ability to commence operations of facilities and
consequently our tenants’ ability to pay rent. Competition for the acquisition of properties suitable for the retail sale, cultivation
or production of regulated cannabis and alternative financing sources for licensed operators may impede our ability to make
acquisitions or increase the cost of these acquisitions, which could adversely affect our operating results and financial condition.
We compete for the acquisition of properties suitable for the retail sale, cultivation or production of regulated cannabis with
other entities engaged in retail, agricultural and real estate investment activities, including corporate agriculture companies,
cultivators and producers of cannabis, private equity investors, and other real estate investors (including public and private
REITs). These competitors may prevent us from acquiring desirable properties, may cause an increase in the price we must pay
for properties or may result in us having to lease our properties on less favorable terms than we expect. Our competitors may
have greater financial and operational resources than we do and may be willing to pay more for certain assets or may be willing
to accept more risk than we believe can be prudently managed. In particular, larger companies may enjoy significant competitive
advantages that result from, among other things, a lower cost of capital and enhanced operating efficiencies. Our competitors
may also adopt transaction structures similar to ours, which would decrease our competitive advantage in offering flexible
transaction terms. In addition, due to a number of factors, including but not limited to potential greater clarity of the laws and
regulations governing cannabis by state and federal governments, the number of entities and the amount of funds competing for
suitable investment properties may increase, resulting in increased demand and increased prices paid for these properties. If we
pay higher prices for properties or enter into leases for such properties on less favorable terms than we expect, our profitability
and ability to generate cash flow and make distributions to our stockholders may decrease. We also compete as a provider of
capital to regulated cannabis operators with alternative financing sources to these companies, including both equity and debt
financing alternatives. For example, many larger, publicly traded multi- state cannabis operators are able to raise significant
capital through public equity offerings, in addition to access to significant debt financing options. Furthermore, changes in
federal regulations pertaining to cannabis could also lead to increased access to U. S. capital markets for our competitors and for
regulated cannabis operators (including but not limited to access to the Nasdaq Stock Market and / or the New York Stock
Exchange). Increased competition for properties as a result of greater clarity of the federal regulatory environment may also
preclude us from acquiring those properties that would generate attractive returns to us. If any of the proposed bills in Congress
focused on the regulated cannabis industry became law, there could be further increased competition for the acquisition of
properties that can be leased to licensed cannabis operators, consolidation of cannabis cultivation facilities for more cost
efficient, larger scale production and manufacturing may occur (including consolidation that may occur as a result of
authorization of interstate commerce in cannabis), and such operators would have greater access to alternative financing sources
with lower costs of capital. These factors may reduce the number of operators that wish to enter into lease transactions with us
or renew leases with us, or may result in us having to enter into leases on less favorable terms with tenants, each of which may
significantly adversely impact our profitability and ability to generate cash flow and make distributions to our stockholders. Out
310ur growth will depend upon future acquisitions of regulated cannabis facilities, and we may be unable to consummate
acquisitions on advantageous terms. Our growth strategy is focused on primarily the acquisition of specialized industrial real
estate assets on favorable terms as opportunities arise. Our ability to acquire these real estate assets on favorable terms is subject
to the following risks: ® competition from other potential acquirers or increased availability of alternative debt and equity
financing sources for tenants may significantly increase the purchase price of a desired property and / or negatively impact the
lease terms we are able to secure with our tenants; 34+-e we may not successfully purchase and lease our properties to meet our
expectations; @ we may be unable to obtain the necessary equity or debt financing to consummate an acquisition on satisfactory
terms or at all; @ agreements for the acquisition of properties are typically subject to closing conditions, including satisfactory
completion of due diligence investigations, and we may spend significant time and money and divert management attention on
potential acquisitions that we do not consummate; and ® we may acquire properties without any recourse, or with only limited
recourse, for liabilities, whether known or unknown, against the former owners of the properties. Our failure to consummate
acquisitions on advantageous terms without substantial expense or delay would impede our growth and negatively affect our
results of operations and our ability to generate cash flow and make distributions to our stockholders. There may only be a



limited number of regulated cannabis facilities operated by suitable tenants available for us to acquire, which could adversely
affect the return on our common stock. We target regulated cannabis facilities for acquisition and leasing to licensed operators
under triple- net lease agreements. In light of the current regulatory landscape regarding regulated cannabis, including but not
limited to, the rigorous state licensing processes, limits on the number of licenses granted in certain states and in counties within
such states, zoning regulations related to regulated cannabis facilities, the inability of potential tenants to open bank accounts
necessary to pay rent and other expenses and the ever- changing federal and state regulatory landscape, we may have only a
limited number of regulated cannabis facilities available to purchase that are operated by licensees that we believe would be
suitable tenants. These tenants may also have increased access to alternative equity and debt financing sources over time, which
may limit our ability to negotiate leasing arrangements that meet our investment criteria. Our inability to locate suitable
investment properties and tenants would have a material adverse effect on our ability to generate cash flow and make
distributions to our stockholders. Our and our tenants’ businesses may be materially and adversely affected by the impact of
global pandemics. We cannot predict the extent to which global pandemics may impact our business and operating results and
those of our tenants, but their impact may include the following: e a complete or partial closure of, or other operational issues
at, one or more of our properties resulting from government or tenant actions; @ the temporary inability of consumers and
patients to purchase our tenant’ s cannabis products due to a number of factors, including but limited to illness, dispensary
closures or limitations on operations (including but not limited to shortened operating hours, social distancing requirements and
mandated “ curbside only ” pickup), quarantine, financial hardship, and “ stay at home * orders, could severely impact our
tenants’ businesses, finanetat-32financial condition and liquidity and may cause one or more of our tenants to be unable to meet
their obligations to us in full, or at all, or to otherwise seek modifications of such obligations; e difficulty accessing equity and
debt capital on attractive terms, or at all, and a severe disruption and instability in the global financial markets or deteriorations
in credit and financing conditions may affect our access to capital necessary to fund business operations and our tenants’ ability
to fund their business operations and meet their obligations to us; ® workforce disruptions for our tenants, as a result of
infections, quarantines, stay at home orders or other factors, could result in a material reduction in our tenants’ cannabis
cultivation, manufacturing, distribution and / or sales capacity; 32-e because of the federal regulatory uncertainty relating to the
regulated cannabis industry, our tenants may not be eligible for financial relief available to other businesses, including federal
assistance programs; @ restrictions on public events for the regulated cannabis industry limit the opportunity for our tenants to
market and sell their products and promote their brands; @ delays in construction at our properties may adversely impact our
tenants’ ability to commence operations and generate revenues from projects, including but not limited to delays caused by:
oconstruction moratoriums by local, state or federal government authorities; odelays by applicable governmental authorities in
providing the necessary authorizations to continue construction or commence operations; oreductions in construction team sizes
to effectuate social distancing and other requirements; oinfection by one or more members of a construction team necessitating a
partial or full shutdown of construction; andomanufacturing and supply chain disruptions for materials sourced from other
geographies which may be experiencing shutdowns and / or restrictions on transportation of such materials; ® a general decline
in business activity in the regulated cannabis industry would adversely affect our ability to grow our portfolio of regulated
cannabis properties; and @ the potential negative impact on the health of our personnel, particularly if a significant number of
them are impacted, would result in a deterioration in our ability to ensure business continuity during a disruption. The extent to
which pandemics impact our operations and those of our tenants will depend on future developments, which are highly uncertain
and cannot be predicted with confidence, including the scope, severity and duration of the pandemic, the actions taken to contain
the outbreak or mitigate its impact, and the extent of the direct and indirect economic effects of the pandemic and containment
measures, among others. Our tenants may be unable to renew or otherwise maintain their licenses or other requisite
authorizations for their cannabis operations, which may result in such tenants not being able to operate their businesses and
defaulting on their lease payments to us. Most states where we own properties issue licenses for cannabis operations for a
limited period. We rely on our tenants to renew or otherwise maintain the requisite state and local cannabis licenses and other
authorizations on a continuous basis. If one or more of our tenants are unable to renew or otherwise maintain its licenses or other
state and teeat-33local authorizations necessary to continue its cannabis operations, such tenants may default on their lease
payments to us. Any such noncompliance by our tenants of state and local laws, rules and regulations may also subject us, as the
owner of such properties, to potential penalties, fines or other liabilities. Any lease payment defaults by a tenant or additional
liability on us could adversely affect our cash flows and cause us to reduce the amount of distributions to stockholders. In the
event of a default by a tenant, we may also experience delays in enforcing our rights as landlord and may incur substantial costs
in protecting our investment and re- leasing our property as operators of cannabis cultivation and production facilities are
generally subject to extensive state licensing requirements, including required state and local authorizations for a new tenant to
take over operations at a facility. In July 2022, Kings Garden, a prior tenant of ours at six properties that we own in southern
California, defaulted on 334ts—- its obligations to pay rent. As previously disclosed, for two of our properties ( one propetty
located in San Bernardino, California and one located in Palm Springs , California), we are-continue to evaluating-evaluate
alternative non- cannabis uses for the property-properties , due in part to changes in the zoning of the pfepeft-y—properties that
no longer allow for regulated cannabis cultivation and processing. In September 2023, we regalned possession of the remaining
four propertles that Klngs Garden prev10usly occupled W v :

: proc - ln November 2022 a sub51d1ary of Parallel
defaulted on 1ts obhgatlons to pay rent at one of our propertles in Pennsylvania, and we regained possession of the property in
October 2023. The Pennsylvania regulated cannabis program issued a limited number of operator licenses, and as a result, we
may encounter longer delays and other challenges in finding a suitable tenant, versus in states with more licensed operators. In
February 2023, Parallel also defaulted on its obligations to pay rent at one of our properties in Texas, and we regained



possession of that property in March 2023. The Texas regulated cannabis program is a restricted medical cannabis program with
a limited number of operator licenses, and as a result, we may encounter longer delays and other challenges in development and
ﬁndlng a sultable tenant, versus in states w1th more hcensed operators and amore open regulated cannabls program —See—Ne’fe

ngs—Gafden—&ﬂd-Pafa-l-}el- We acquired our propertles and expect to acquire other propemes “as- s, Wthh increases the
risk of an investment that requires us to remedy defects or costs without recourse to the prior owner. We acquired our properties,
and expect to acquire other real estate properties, ““ as is ” with only limited representations and warranties from the property
seller regarding matters affecting the condition, use and ownership of the property. There may also be environmental conditions
associated with properties we acquire of which we are unaware despite our diligence efforts or that we have identified during
diligence, including with respect to historical heavy industrial uses of the properties. In particular, cannabis facilities may
present environmental concerns of which we are not currently aware. If environmental contamination exists on properties we
acquire or develops after acquisition, we could become subject to liability for the contamination. As a result, if defects in the
property (including any building on the property) or other matters adversely affecting the property are discovered, including but
not limited to environmental matters, we may not be able to pursue a claim for any or all damages against the property seller.
Such a situation could harm our business, financial condition, liquidity and results of operations. Our properties are, and are
expected to continue to be, geographically concentrated in states that permit licensed cannabis operations, and we will be subject
to social, political and economic risks of doing business in these states and any other state in which we may own property. As of
February 2721 , 2624-2025 , we owned properties in 19 states, and we expect that the properties that we acquire will be
geographically concentrated in these states and other states that have established cannabis programs. See *“ Geographic
Concentration ” under Item 1, “ Business ” for a table of properties owned by us and organized by state as of Peeember
34December 31, 2623-2024 . Circumstances and developments related to operations in these markets that could negatively
affect our business, financial condition, liquidity and results of operations include, but are not limited to, the following factors: @
the state regulated cannabis market fails to develop and grow in ways that we or our tenants projected; @ the responsibility of
complying with multiple and, in some respects, conflicting state and federal laws in the United States, including with respect to
cultivation and distribution of cannabis, licensing, banking and insurance; @ access to capital may be more restricted, or
unavailable on favorable terms or at all in certain locations; e difficulties and costs of staffing and managing operations; 34-e
unexpected changes in regulatory requirements and other laws; ® the impact of national, regional or state specific business
cycles and economic instability; and e potentially adverse tax consequences. Some of our tenants could be susceptible to
bankruptcy, which would affect our ability to generate rents from them and therefore negatively affect our results of operations.
In addition to the risk of tenants being unable to make regular rent payments, certain of our tenants may depend on debt, which
could make them especially susceptible to bankruptcy in the event that their cash flows are insufficient to satisfy their debt.
Because cannabis remains illegal under federal law, there is no assurance that federal bankruptcy courts will provide relief for
parties who engage in cannabis- related businesses. A number of Reeentrecent bankruptcy court rulings have denied
bankruptcy relief for certain cannabis businesses on the basis that businesses cannot violate federal law and then claim the
benefits of federal bankruptcy for such activity and on the basis that courts cannot ask a bankruptcy trustee to take possession of,
and distribute cannabis assets, as such action would violate the CSA. Any inability of our tenants to seek bankruptcy protection
may impact their ability to secure financing for their operations and prevent our tenants from utilizing the benefits of
reorganization of their businesses under bankruptcy protection to operate in a financially sustainable way, thereby reducing the
probability that such a tenant would be able to honor its lease obligations with us. Generally, under bankruptcy law, a tenant who
is the subject of bankruptcy proceedings may continue (“ assume ) or give up (“ reject ) any unexpired lease of non- residential
real property. If a bankrupt tenant decides to give up (reject) a lease, any claim for breach of the lease is treated as a general
unsecured claim in the tenant’ s bankruptcy case, subject to certain exceptions for collateral and guarantees. In the event one of
our tenants is permitted to seek bankruptcy protection in the U. S., our general unsecured claim would likely be capped at the
amount the tenant owed us for unpaid rent prior to the bankruptcy unrelated to the termination, plus the greater of one year of
lease payments or 15 % of the lease payments payable under the remaining term of the lease, but in no case more than three
years of lease payments. In addition to the cap on our damages for breach of the lease, even if our claim is timely submitted to
the bankruptcy court, there is no guaranty that the tenant’ s bankruptcy estate would have sufficient funds to satisfy the claims
of general unsecured creditors. Finally, a bankruptcy court could re- characterize a net lease transaction as a disguised secured
lending transaction. If that were to occur, we would not be treated as the owner of the property, but might have additional rights
as a secured creditor. This would mean our claim in bankruptcy court could be limited to the amount we paid for the property,
which could adversely impact our financial condition. Any bankruptcy, if allowed, of one of our tenants would result in a loss of
lease payments to us, as well as an increase in our costs to carry the property. Gu-350ur tenants may be subject to Section 280E
of the Code because of the nature of their business activities, which could have an adverse impact on their financial condition
due to a disallowance of certain tax deductions. Section 280E of the Code provides that, with respect to any taxpayer, no
deduction or credit is allowed for expenses incurred during a taxable year * in carrying on any trade or business if such trade or
business (or the activities which comprise such trade or business) consists of trafficking in controlled substances (within the
meaning of Schedule I and II of the CSA) which is prohibited by federal law or the law of any state in which such trade or
business is conducted. ” Because cannabis is a Schedule I controlled substance under the CSA, Section 280E by its terms
applies to the purchase and sale of cannabis products. Our tenants are engaged in the cultivation, processing and sale of cannabis
and cannabis- related products, and therefore may be subject to Section 280E. Application of the provisions of Section 280E to
our tenants would result in the disallowance of certain tax deductions, including for depreciation or interest expense, which
could have an adverse impact on their respective financial condition and ability to make lease payments to us. Any lease
payment defaults by a tenant could adversely affect our results of operations and cash flows, and cause us to reduce the amount



of distributions to our stockholders. 35%We-We have acquired and may continue to acquire cannabis retail stores and dispensaries
and enter into leases with licensed operators for those properties, which present additional risks and challenges in comparison to
properties for the cultivation and production of cannabis. We have acquired and may continue to acquire cannabis retail stores
and dispensaries and enter into leases with licensed operators for those locations. Cannabis retail stores and dispensaries entail
risks that could adversely impact our financial condition and results of operations, and that are in addition to risks associated
with regulated cannabis cultivation and processing facilities, including but not limited to: @ the impact of the continued
evolution of the retail distribution model for cannabis and customer preferences, including the impact of e- commerce and home
delivery on demand for cannabis retail space; ® negative perceptions by customers of the safety, convenience and attractiveness
of cannabis dispensaries; ® the handling of significant cash transactions and cannabis inventory at the property, which may
increase security risks associated with dispensary operations; e local real estate conditions (such as an oversupply of, or a
reduction in demand for, cannabis retail space); ® our and our tenants’ ability to procure and maintain appropriate levels of
property and casualty insurance; and e risks associated with data breaches through cyberattacks, cyber intrusions or otherwise
that expose customer personal information at dispensaries, which may result in liability and reputational damage to our tenants
and our company. The realization of any of the risks above, among others, with respect to one or more of our properties or
tenants could have a material adverse impact on our business. We are exposed to the potential impacts of future climate change,
which may result in unanticipated losses that could affect our business and financial condition. We are exposed to potential
physical risks from possible future changes in climate. Our properties may be exposed to catastrophic weather events, such as
severe storms, hurricanes, fires, floods or droughts, in addition to changes in temperature and air quality. If the frequency of
extreme weather events increases, our exposure to these events could increase. We may also be exposed to regulatory risks
related to climate change, including regulations seeking to limit greenhouse gas emissions and reduce water usage. We may also
be adversely impacted by potential impacts to the supply chain or stricter energy efficiency standards or greenhouse gas
regulations for commercial real estate. We cannot give any assurance that other such conditions do not exist or may not arise in
the future. The potential impacts of future elimate-36¢climate change on our properties could adversely affect our ability to lease
or sell such properties or to borrow using such properties as collateral. Liability for uninsured losses could adversely affect our
financial condition. While the terms of our leases with our tenants generally require property and casualty insurance, losses from
disaster- type occurrences, such as earthquakes, hurricanes, floods and weather- related disasters, and other types of insurance,
such as landlord’ s rental loss insurance, may be either uninsurable or not insurable on economically viable terms, due in part to
our properties’ locations, construction types and concentration on the regulated cannabis industry. Should an uninsured loss
occur, we could lose our capital investment or anticipated profits and cash flows from one or more properties. 36H-If our
properties’ access to adequate water and power supplies is interrupted, it could harm our ability to lease the properties for
cannabis cultivation and production, thereby adversely affecting our ability to generate returns on our properties. In order to
lease the properties that we acquire, these properties require access to sufficient water and power to make them suitable for the
cultivation and production of cannabis. Although we expect to acquire properties with sufficient access to water, should the need
arise for additional wells from which to obtain water, we would be required to obtain permits prior to drilling such wells.
Permits for drilling water wells are required by state and county regulations, and such permits may be difficult to obtain due to
the limited supply of water in areas where we acquire properties. Similarly, our properties may be subject to governmental
regulations relating to the quality and disposition of rainwater runoff or other water to be used for irrigation. In such case, we
could incur costs necessary in order to retain this water. If we are unable to obtain or maintain sufficient water supply for our
properties, our ability to lease them for the cultivation and production of cannabis would be seriously impaired, which would
have a material adverse impact on the value of our assets and our results of operations. Historically, states that have legalized
cannabis cultivation have typically required that such cultivation take place indoors. Indoor cultivation of cannabis requires
significant power for growing lights and ventilation and air conditioning to remove the hot air generated by the growing lights.
While outdoor cultivation is gaining acceptance in many states with favorable climates for such growth, we expect that most of
our properties will continue to utilize indoor cultivation methods. Any extended interruption of the power supply to our
properties, particularly those using indoor cultivation methods, would likely harm our tenants’ crops and processing capabilities,
which could result in their inability to make lease payments to us for our properties. Any lease payment defaults by a tenant
could adversely affect our cash flows and cause us to reduce the amount of distributions to stockholders. Due to our involvement
in the regulated cannabis industry, we may have a difficult time obtaining the various insurance policies that are desired to
operate our business, which may expose us to additional risks and financial liabilities. Insurance that is otherwise readily
available, such as workers’ compensation, general liability and directors’ and officers’ insurance, is more difficult for us to find
and more expensive, because we lease our properties to companies in the regulated cannabis industry. There are no guarantees
that we will be able to find such insurance in the future, or that the cost will be affordable to us. If we are forced to go without
such insurance or with less insurance than we would prefer, it may prevent us from entering into certain business sectors, may
inhibit our growth, and may expose us to additional risk and financial liabilities. Construction loans involve an increased risk of
loss and other risks that are different from owning and leasing properties. In June 2021, we executed a construction loan
agreement with a developer, pursuant to which we agreed to make available up to $ 18. 5 million for the development of a
regulated cannabis cultivation and processing facility in California. In January-February 2023, we amended our construction
loan agreement to provide up to an additional $ 4. 5 million for the development as a result of costs incurred by the developer
that were in excess of the original budget, making our tetat-37total potential investment in the project $ 23. 0 million. We may
invest in other such loans in the future. Construction loans involve an increased risk of loss and other risks that are different
from owning and leasing properties, including the following risks: e If we fail to fund our entire commitment on a construction
loan or if a borrower otherwise fails to complete the construction of a project, there could be adverse consequences associated
with the loan, including, but not limited to: a loss of the value of the property securing the loan, especially if the borrower is



unable to raise funds to complete it from other sources; a borrower’ s claim against us for failure to perform under the loan
documents; increased costs to the borrower that the borrower is unable to pay; a bankruptcy or receivership filing by the
borrower; and abandonment by the borrower of the collateral for the loan; 37-e We are subject to the risk that a borrower may
make business decisions with which we disagree and the management of such company may take risks or otherwise act in ways
that do not serve our interests; ® A borrower may not be able to realize the value anticipated from the project and otherwise not
have the resources to repay the amount owed under the construction loan at maturity; ® We may incur significant costs and
assume significant liabilities in foreclosing on any property subject to a construction loan, in addition to costs and risks
associated with completing construction of the property if construction was not completed; and e If we foreclose on the
property and take ownership, we may incur a significant loss on disposing of the property or, in the alternative, we may not be
able to lease the property at all or on terms reasonably acceptable to us if we determine to continue to own the property. If any
one of these risks were to materialize with respect to one or more construction loans, our financial condition, results of
operations, cash flow, and our ability to make distributions to our stockholders could be materially and adversely affected. We
may purchase properties subject to ground leases or enter into other transactions involving ground leases that expose us to the
loss of such properties upon breach or termination of the ground leases. A ground lease agreement permits a tenant to develop
and / or operate a land parcel (property) during the lease period, after which the land parcel and all improvements revert back to
the property owner. Under a ground lease, property improvements are owned by the property owner unless an exception is
created and all relevant taxes incurred during the lease period are paid for by the tenant. Ground leases typically have a long
duration generally ranging from 50 to 99 years with additional extension options. As a lessee under a ground lease, we would be
exposed to the possibility of losing the property upon termination, or an earlier breach by us, of the ground lease, which could
have a material adverse effect on our business, financial condition and results of operations, our ability to make distributions to
our stockholders and the trading price of our common stock. Risks Related to RegulationCannabis remains illegal under federal
law, and therefore, strict enforcement of federal laws regarding cannabis would likely result in our inability and the inability of
our tenants to execute our respective business plans. Cannabis is a Schedule I controlled substance under the CSA. Even in those
jurisdictions in which cannabis has been legalized at the state level, the possession, distribution, cultivation, manufacture and
use of cannabis all remain violations of federal law that are punishable by imprisonment, substantial fines and forfeiture.
Moreover, individuals and entities may violate federal law if they intentionally aid and abet another in violating these federal
controlled substance laws, or conspire with another to violate them. The U. S. Supreme Court has ruled in United States v.
Oakland Cannabis Buyers’ Coop. and Gonzales v. Raich that it is the federal government that has the right to regulate and
criminalize the sale, possession and use of cannabis, even for medical purposes. We would likely be unable to execute our
business plan if the federal government were to strictly enforce federal law regarding cannabis. $1+-38In January 2018, the DOJ
rescinded certain memoranda, including the so- called “ Cole Memo ” issued on August 29, 2013 under the Obama
Administration, which had characterized enforcement of federal cannabis prohibitions under the CSA to prosecute those
complying with state regulatory systems allowing the use, manufacture and distribution of medical cannabis as an inefficient use
of federal investigative and prosecutorial resources when state regulatory and enforcement efforts are effective with respect to
enumerated federal enforcement priorities under the CSA. In rescinding the Cole Memo, DOJ instructed its prosecutors to
enforce the laws enacted by Congress and to follow well- established principles that govern all federal prosecutions when
deciding whether to pursue prosecutions related to cannabis activities. As a result, federal prosecutors could, and still can, use
their prosecutorial discretion to decide to prosecute actors compliant with their state laws. Although there have not been any
identified prosecutions of state law compliant 38eannabis—- cannabis entities, there can be no assurance that the federal
government will not enforce federal laws against the regulated cannabis industry generally, including our tenants and us. Cuarrent
Pamela Bondi was confirmed by the United States Senate as Attorney General Mertiek-Garland-of the United States on
February 4, 2025. During her tenure as Attorney General in the State of Florida, Bondi routinely opposed the softening
of anti- cannabis laws, including opposition to ballot initiatives to broaden access to medical cannabis, but she also
generally faithfully enforced state cannabis laws to maintain a well- regulated medical cannabis market. Bondi has not
provided a clear policy directive for the United States as it pertains to state- egat-level cannabis- related activities, and there can
be no assuranee-assurances that DOJ or other law enforcement authorities will not seek to vigorously enforce existing-current
U. S. federal laws . It is generally expected that Bondi will closely follow the Trump Administration’ s enforcement
priorities . Congress previously enacted an omnibus spending bill that includes the Rohrabacher- Blumenauer Amendment
prohibiting the DOJ (which includes the DEA) from using funds appropriated by that bill to prevent states from implementing
their medical- use cannabis laws. This provision will expire on March 8, 2024 . On December 20, 2024, Congress passed a
continuing resolution to extend government funding, extending the application of the Rohrabacher- Blumenauer
Amendment until March 14, 2025 . There can be no assurance that Congress will approve inclusion of a similar prohibition in
future appropriations bills to prevent DOJ from using congressionally appropriated funds to enforce federal cannabis laws
against regulated medical cannabis actors operating in compliance with state and local law. In USA vs. McIntosh, the U. S.
Court of Appeals for the Ninth Circuit held that this provision prohibits the DOJ from spending funds from relevant
appropriations acts to prosecute individuals who engage in conduct permitted by state medical- use cannabis laws and who
strictly comply with such laws. However, the Ninth Circuit’ s opinion, which only applies to the states of Alaska, Arizona,
California, Hawaii, and Idaho, also held that persons who do not strictly comply with all state laws and regulations regarding the
distribution, possession and cultivation of medical- use cannabis have engaged in conduct that is unauthorized, and in such
instances the DOJ may prosecute those individuals. Furthermore, while we target the acquisition of medical- use cannabis
facilities, our leases do not prohibit cannabis cultivation for adult- use that is permissible under the state and local laws where
our facilities are located. Consequently, certain of our tenants currently (and additional tenants may in the future) cultivate adult-
use cannabis in our medical- use cannabis facilities, as permitted by such state and local laws now or in the future, which may in



turn subject the tenant, us and our properties to greater and / or different federal legal and other risks as compared to facilities
where cannabis is cultivated exclusively for medical use, including not providing protection under the Congressional spending
bill provision described above. Additionally, financial transactions involving proceeds generated by cannabis- related conduct
can form the basis for prosecution under the federal money laundering statutes, unlicensed money transmitter statutes and the
Bank Secrecy Act. The penalties for violation of these laws include imprisonment, substantial fines and forfeiture. Prior to the
DOJ’ s rescission of the Cole Memo, supplemental guidance from the DOJ issued wnder-in the Obama-administration-2014 Cole
Memorandum directed federal prosecutors to consider the federal enforcement priorities enumerated in the Cole Memo when
determining whether to charge institutions or individuals with any of the financial crimes described above based upon cannabis-
related activity. This supplemental guidance was followed by the February 14, 2014 FinCEN Memorandum outlining the
pathways for financial institutions to bank-provide services to state- sanctioned cannabis businesses consistent with Bank
Secrecy Act obligations and in eemplanee-alignment with federal enforcement priorities. Under these guidelines, financial
institutions must submit a SAR in connection with all cannabis- related banking activities by any client of such financial
institution, in accordance with federal money laundering laws. These cannabis- related SARs are divided into three categories-
cannabis limited, cannabis priority, and cannabis terminated- based on the financial institution’ s belief that the business in
question follows state law, is operating outside of compliance with state law, or where the banking relattenship-39relationship
has been terminated, respectively. The FinCEN Memorandum states that in some circumstances, it is permissible for banks to
provide services to cannabis- related businesses without risking prosecution for violation of federal money laundering laws.
Although the Cole Memo has been rescinded, the FinCEN Memorandum technically remains intact; however, it is unclear
whether the current administration will continue to follow the FinCEN Memorandum. The DOJ continues to have the right and
power to prosecute crimes committed by banks and financial institutions, such as money laundering and violations of the Bank
Secrecy Act, that occur in any state including states that have in some form legalized the sale of cannabis. Further, the conduct
of the DOJ’ s enforcement priorities could change for any number of reasons. A change in the DOJ’ s priorities could result in
the DOJ’ s prosecuting banks and financial institutions for crimes that were not previously prosecuted. Federal prosecutors have
significant discretion and no assurance can be given that the federal prosecutor in each judicial district where we purchase a
property will not choose to strictly enforce the federal laws governing cannabis operations. Any change in the federal
government’ s enforcement posture with respect to state- licensed cannabis operations, including the enforcement postures of
individual federal prosecutors in judicial districts where we purchase properties, would result in our inability to execute our
business plan, and we would likely suffer significant losses with respect to our investment in cannabis facilities in the United
States, which would adversely affect the trading price of our 39seeurities—- securities . Furthermore, following any such change
in the federal government’ s enforcement position, we could be subject to criminal prosecution, which could lead to
imprisonment and / or the imposition of penalties, fines, or forfeiture. Certain of our tenants engage in operations for the adult-
use cannabis industry in addition to or in lieu of operations for the medical- use cannabis industry, and such tenants, we and our
properties may be subject to additional risks associated with such adult- use cannabis operations. Our existing leases at our
properties do not, and we expect that leases that we enter into with future tenants at other properties we acquire will not, prohibit
cannabis operations for adult- use that is permissible under state and local laws where our facilities are located and certain of our
tenants are currently engaged in operations for the adult- use cannabis industry, which may subject our tenants, us and our
properties to different and greater risks, including greater prosecution risk for aiding and abetting violation of the CSA and
federal laws governing money laundering. For example, the prohibition in the current omnibus spending bill that prohibits the
DOJ from using funds appropriated by Congress to prevent states from implementing their medical- use cannabis laws does not
extend to adult- use cannabis laws. In addition, while we may purchase properties in states that only permit medical- use
cannabis at the time of acquisition, such states may in the future authorize by state legislation or popular vote the legalization of
adult- use cannabis, thus permitting our tenants to engage in adult- use cannabis operations at our properties. For example, a
number of states permit licensed adult- use cannabis operations, and our leases with tenants in those states allow for adult- use
cannabis operations to be conducted at the properties in compliance with state and local laws. Our ability to grow our business
depends on state laws pertaining to the cannabis industry. Continued development of the cannabis industry depends upon
continued legislative authorization of cannabis at the state level. The status quo of, or progress in, the regulated cannabis
industry is not assured and any number of factors could slow or halt further progress in this area. While there may be ample
public support for legislative action permitting the cannabis operations, numerous factors impact the legislative process. For
example, many states that voted to legalize medical and / or adult- use cannabis have seen significant delays in the drafting and
implementation of industry regulations and issuance of licenses. In addition, burdensome regulation at the state level could slow
or stop further development of the cannabis industry, such as limiting the medical conditions for which medical cannabis can be
recommended by physicians for treatment, not strictly enforcing regulations for non- licensed cannabis operators, restricting the
form in which medical cannabis can be consumed, imposing significant registration requirements on physicians and patients or
imposing significant taxes on the growth, processing and / or retail sales of cannabis, which could have the impact of dampening
growth of the cannabis industry and making it difficult for cannabis businesses, including our tenants, to operate profitably in
those states. Any one of these factors could slow or halt additional legislative authorization of cannabis, which could harm our
business prospects. For example, we believe that California’ s taxation of regulated cannabis at local and state governmental
levels and ineffective enforcement policy with respect to illicit cannabis sales have significantly limited the growth and
profitability ef400f operators in that state. According to Global Go Analytics, the illicit market for cannabis remains a much
larger portion of overall sales in the state, and state and local authorities have assessed significant taxes on regulated cannabis
products, both of which have had the impact of significantly limiting the growth and profitability for operators in the state’ s
regulated cannabis market. This also extends beyond California, with reports coming from states like Oregon,
Massachusetts, and New York that buyers are turning to the illicit cannabis market to avoid state sales taxes. These



states report difficulties in enforcement as well, allowing the illicit market to thrive, and limiting the growth and
profitability for operators in the regulated markets of those states. Recently, many states have also experienced significant
declines in unit pricing for regulated cannabis products, with that decline more pronounced in certain states than in others. As a
result, certain regulated cannabis operators have announeed-that-they-are-eonsehdating-consolidated operations or shutterinng
shuttered certain operations to reduce costs, which if prolonged, could have a material negative impact on operators’ demand
for regulated cannabis facilities, including our existing tenants. New laws that are adverse to the business of our tenants may be
enacted, and current favorable national, state or local laws or enforcement guidelines relating to cannabis operations may be
modified or eliminated in the future. We have acquired and are targeting for acquisition properties that are owned by state-
licensed cannabis operators. Relevant state or local laws may be amended or repealed, or new laws may be enacted in the future
to eliminate existing 48taws—- laws permitting cannabis operations. If our tenants were forced to close their operations, we
would need to replace those tenants with tenants who are not engaged in the cannabis industry, who most likely pay significantly
lower rents. Moreover, any changes in state or local laws that reduce or eliminate the ability to conduct cannabis operations
would likely result in a high vacancy rate for the kinds of properties that we seek to acquire, which would depress our lease rates
and property values. In addition, we would realize an economic loss on any and all improvements made to properties that were
specific to the cannabis industry. For example, in connection with the Centers for Disease Control and Prevention identifying
cases of vaping- related lung injuries, certain state and local governments had instituted temporary bans. In addition to litigation
and reputational risks surrounding vaping- related lung injuries, bans or heightened regulations could have a material adverse
impact on our tenants’ operations in those states and localities where such a ban or other restrictive regulation has been
implemented. FDA regulation of cannabis and the possible registration of facilities where cannabis is grown could negatively
affect the cannabis industry, which would directly affect our financial condition. Should the federal government legalize
cannabis, it is possible that the FDA would seek to regulate it under the Food, Drug and Cosmetics Act of 1938 or under the
Public Health Service Act. Additionally, the FDA may issue rules, regulations, or guidance including certified good
manufacturing practices, related to the growth, cultivation, harvesting and processing of medical cannabis. If regulated by the
FDA as a drug, clinical trials may be needed to verify efficacy and safety. It is also possible that the FDA would require that
facilities where cannabis is grown register with the FDA and comply with certain federally prescribed regulations. In the event
that some or all of these regulations or enforcement actions are imposed, we do not know what the impact this would have on
the cannabis industry, including what costs, requirements and possible prohibitions may be enforced. If we or our tenants are
unable to comply with the regulations or registration as prescribed by the FDA, we and or our tenants may be unable to continue
to operate their and our business in its current form or at all. We and our tenants may have difficulty accessing the service of
banks and other financial institutions, which may make it difficult to contract for real estate needs. Financial transactions
involving proceeds generated by cannabis- related conduct can form the basis for prosecution under the federal money
laundering statutes, unlicensed money transmitter statute and the Bank Secrecy Act. Previous guidance issued by FinCEN
clarified how financial institutions can provide services to cannabis- related businesses consistent with their obligations under
the Bank Secrecy Act. However, this guidance does not provide any safe harbors or legal defenses from examination or
regulatory or criminal enforcement actions by the DOJ, FInCEN or other federal regulators. Further, prosecution of financial
institutions of offenses under the Bank Secrecy Act based on transactions 4linvolving cannabis proceeds does not require
an underlying cannabis- related conviction under federal or state law. Thus, most banks and other financial institutions in
the United States do not appear to be comfortable providing banking services to cannabis- related businesses, or relying on this
guidance, which can be amended or revoked at any time by the executive branch. In addition to the foregoing, banks may refuse
to process debit card payments and credit card companies generally refuse to process credit card payments for cannabis- related
businesses. Prior to the DOJ’ s announcement in January 2018 of the rescission of the Cole Memo and related memoranda,
supplemental guidance from the DOJ directed federal prosecutors to consider the federal enforcement priorities enumerated in
the Cole Memo when determining whether to charge institutions or individuals with any of the financial crimes described above
based upon cannabis- related activity. It remains unclear what impact the rescission of the Cole Memo will have, but federal
prosecutors may increase enforcement activities against institutions or individuals that are conducting financial transactions
related to cannabis activities. The increased uncertainty surrounding financial transactions related to cannabis activities may also
result in financial institutions discontinuing services to the cannabis industry. Consequently, those businesses involved in the
regulated cannabis industry continue to encounter difficulty establishing banking relationships, which may increase over time.
Our inability to maintain our current bank accounts would make it difficult for us to operate our business, increase our operating
costs, and pose additional operational, logistical and security challenges and could result in our inability to implement our
business plan. 4+Fhke--- The terms of our leases require that our tenants make rental payments via check or wire transfer. Only a
small percentage of financial institutions in the United States currently provide banking services to licensed cannabis operators.
The inability of our current and potential tenants to open accounts and continue using the services of banks will limit their ability
to enter into triple- net lease arrangements with us or may result in their default under our lease agreements, either of which
could materially harm our business and the trading price of our securities. In addition, for our tenants that are publicly traded
companies, securities clearing firms may refuse to accept deposits of securities of those tenants, which may negatively impact
the trading and valuations of such tenants and have a material adverse impact on our tenants’ ability to finance their operations
and growth through the capital markets. In addition, federal money laundering statutes and Bank Secrecy Act regulations
discourage financial institutions from working with any organization that sells a controlled substance, regardless of whether the
state it resides in permits cannabis sales. While the United States House of Representatives has passed the SAFE Banking Act,
which would permit commercial banks to offer services to cannabis companies that are in compliance with state law, it remains
under consideration by the Senate, and if Congress fails to pass the SAFE Banking Act, the Company’ s inability, or limitations
on the Company’ s ability, to open or maintain bank accounts, obtain other banking services and / or accept credit card and debit



card payments may make it difficult for the Company to operate and conduct its business as planned or to operate efficiently.
Federal and state banking regulators closed two U. S. banks in March 2023, and another U. S. bank in May 2023, with which we
have no banking, financing or other business relationships, precipitating financial industry and capital markets turmoil centered
on concerns about the stability and solvency of other banks and financial institutions and the attendant risk they may be closed
and / or forced by governmental agencies into receivership or sale. The failure of other banks and financial institutions, if it
occurs, could have a material adverse effect on our or our tenants’ liquidity or consolidated financial statements if we or our
tenants have placed cash and cash equivalent deposits at such banks or financial institutions or have lending relationships with
those banks. Owners of properties located in close proximity to our properties may assert claims against us regarding the use of
the property as a regulated cannabis cultivation, processing or dispensing facility, which if successful, could materially and
adversely affect our business. Owners of properties located in close proximity to our properties may assert claims against us
regarding the use of our properties for regulated cannabis cultivation, processing or dispensing, including assertions that the use
of the property constitutes a nuisance that diminishes the market value of such owner’ s nearby property. Such property owners
may also attempt to assert such a claim in federal court as a civil matter under the Racketeer Influenced and Corrupt
Organizations Act. If a property owner were to assert such a claim against us, we may be required to devote significant resentrees
42resources and costs to defending ourselves against such a claim, and if a property owner were to be successful on such a
claim, our tenants may be unable to continue to operate their business in its current form at the property, which could materially
adversely impact the tenant’ s business and the value of our property, our business and financial results and the trading price of
our securities. Laws and regulations affecting the regulated cannabis industry are constantly changing, which could materially
adversely affect our operations, and we cannot predict the impact that future regulations may have on us. Local, state and federal
cannabis laws and regulations are broad in scope and subject to evolving interpretations, which could require us to incur
substantial costs associated with compliance or alter our business plan. In addition, violations of these laws, or allegations of
such violations, could disrupt our business and result in a material adverse effect on our operations. It is also possible that
regulations may be enacted in the future that will be directly applicable to our business. We cannot predict the nature of any
future laws, regulations, interpretations or applications, nor can we determine what effect additional governmental regulations or
administrative policies and procedures, when and if promulgated, could have on our business. In August 2023, HHS
recommended to the DEA that cannabis be reclassified from a Schedule I drug to a Schedule III drug under the CSA. HHS
based this recommendation on an FDA review of cannabis’ classification pursuant to 42President—- President Biden’ s
executive order in October 2022. On May 16, 2024, the DEA issued a Notice of Proposed Rulemaking, which proposed to
schedule cannabis as a Schedule III substance under the CSA. During the 60- day comment period that followed
publication of the notice in the Federal Register, the majority of commenters favored either the proposed rescheduling or
the complete removal of cannabis as a scheduled substance under the CSA. The prospects for this reclassification effort
under the Trump administration remain unclear. A DEA administrative law judge canceled the rulemaking hearing on
this issue that was set to begin on January 21, 2025, following a series of challenges by various parties, including parties
seeking to remove the DEA from the proposed rulemaking process . Since that postponement, President Trump has
appointed Derek Maltz to lead the DEA. Neither Trump nor Maltz has released any official policy directive related to
rescheduhng No further hearlngs have been scheduled beyond a status update slated for April reelassifieation-willrequire
v d y v g es-, 2025 and-itremains-unelearhowtong thisproeess
W&ke—aﬂd—&le*seep&e-ﬁaﬁ%ﬁﬂal—éeeiﬂeﬂs—er—m}es— The Fuft-her—t-he—lmpact of such decisions or rules, if any are

promulgated, on existing state- regulated cannabis programs remains unclear, including but not limited to FDA and other federal
regulatory agency involvement, the impact of such a decision on potential federal legislative reform such as proposals to de-
schedule cannabis and provide greater access to capital markets for state- regulated cannabis operators, and the potential entry
into the cannabis markets of large, well- capitalized companies as a result of any re- scheduling. Assets leased to cannabis
businesses may be forfeited to the federal government. Any assets used in conjunction with the violation of federal law are
potentially subject to federal forfeiture, even in states where cannabis is legal. In July 2017, the DOJ issued a new policy
directive regarding asset forfeiture, referred to as the *“ equitable sharing program. ” Under this new policy directive, federal
authorities may adopt state and local forfeiture cases and prosecute them at the federal level, allowing for state and local
agencies to keep up to 80 % of any forfeiture revenue. This policy directive represents a reversal of the DOJ’ s policy under the
Obama administration, and allows for forfeitures to proceed that are not in accord with the limitations imposed by state- specific
forfeiture laws. This new policy directive may lead to increased use of asset forfeitures by local, state and federal enforcement
agencies. If the federal government decides to initiate forfeiture proceedings against cannabis businesses, such as the cannabis
facilities that we have acquired and intend to acquire, our investment in those properties may be lost. We may have difficulty
accessing bankruptcy courts. As discussed above, cannabis is illegal under federal law. Therefore, there is a compelling
argument that the federal bankruptcy courts cannot provide relief for parties who engage in the cannabis or cannabis related
businesses. Recent bankruptcy rulings have denied bankruptcies for dispensaries upon the justification that businesses cannot
violate federal law and then claim the benefits of federal bankruptcy for the same activity and upon the justification that courts
cannot asi43ask a bankruptcy trustee to take possession of, and distribute cannabis assets as such action would violate the
CSA. Therefore, we may not be able to seek the protection of the bankruptcy courts and this could materially affect our business
or our ability to obtain credit. The properties that we acquire are subject to extensive regulations, which may result in significant
costs and materially and adversely affect our business, financial condition, liquidity and results of operations. Our properties are
and other properties that we expect to acquire will be subject to various laws and regulatory requirements. For example, local
property regulations, including restrictive covenants of record, may restrict the use of properties we acquire and may require us
to obtain approval from local authorities with respect to the properties that we expect to acquire, including prior to acquiring a
property or when developing or undertaking renovations. Among other things, these restrictions may relate to cultivation,




processing or dispensing of cannabis, the use of water and the discharge of waste water, fire and safety, seismic conditions,
asbestos- cleanup or hazardous material abatement requirements. Our failure to obtain such regulatory approvals could have a
material adverse effect on our business, financial condition, liquidity and results of operations. Furthermore, we cannot assure
you that the regulatory requirements and statutory prohibitions relating to properties used in cannabis operations will not
materially and adversely affect us or the timing or cost of any future acquisitions, developments or renovations, or that
additional regulations will not be adopted that would increase such delays or result in additional prohibition or costs.
Compliance with environmental laws could materially increase our operating expenses. There may be environmental conditions
associated with properties we acquire of which we are unaware. If environmental contamination exists on properties we acquire,
we could become subject to liability for the contamination. The presence of hazardous substances on a property may materially
and adversely affect our ability to sell the property and we may incur substantial remediation costs. In addition, although we
may require in our leases that tenants operate in compliance with all applicable laws and indemnify us against any environmental
liabilities arising from a tenant’ s activities on the property, we could nonetheless be subject to liability by virtue of our
ownership interest and we cannot 43be-be sure that our tenants would satisfy their indemnification obligations to us. Such
environmental liability exposure associated with properties we acquire could harm our business, financial condition, liquidity
and results of operations. Risks Related to Financing Our BusinessOur growth depends on external sources of capital, which
may not be available on favorable terms or at all. In addition, banks, financial institutions, and other capital market participants
may be reluctant to enter into lending and other financing transactions with us because we acquire properties used in the
cultivation and production of cannabis. If one or more of these sources of funding is unavailable to us, it could have a material
adverse effect on our business, financial condition, liquidity and results of operations. We expect to acquire additional real estate
assets, which we intend to finance primarily through newly issued equity or debt. We may not be in a position to take advantage
of attractive investment opportunities for growth if we are unable, due to global or regional economic uncertainty, changes in the
state or federal regulatory environment relating to the cannabis industry, restrictions that potential investors may have to own
our equity or debt due to our tenant’ s operations in the regulated cannabis industry, changes in market conditions for the
regulated cannabis industry, our own operating or financial performance or otherwise, to access capital markets on a timely basis
and on favorable terms or at all. In addition, U. S. federal income tax law generally requires that a REIT distribute annually at
least 90 % of its REIT taxable income, without regard to the deduction for dividends paid and excluding net capital gain and
that it pay U. S. federal income tax at regular corporate rates to the extent that it annually distributes less than 100 % of its
taxable income. Because we intend to grow our business, this limitation may require us to raise additional equity or incur debt at
a time when it may be disadvantageous to do so. Our access to capital will depend upon a number of factors over which we have
little or no control, including general market conditions, restrictions imposed on potential investors and other capital markets
participants due to our tenants’ operations in the regulated cannabis industry, and the market’ s perception of our current and
potential future earnings. If general economic instability or downturn leads to an inability to borrow at attractive rates or at all,
our abitity-44ability to obtain capital to finance the purchase of real estate assets could be negatively impacted. In addition,
banks and other financial institutions may be reluctant to enter into lending transactions with us, particularly secured lending,
because we intend to acquire properties used in the cultivation, production or dispensing of cannabis. If this source of funding is
unavailable to us, our growth may be limited and our levered return on the properties we purchase may be lower. If we are
unable to obtain capital on terms and conditions that we find acceptable, we likely will have to reduce the number of properties
we can purchase. In addition, our ability to refinance all or any debt we may incur in the future, on acceptable terms or at all, is
subject to all of the above factors, and will also be affected by our future financial position, results of operations and cash flows,
which additional factors are also subject to significant uncertainties, and therefore we may be unable to refinance any debt we
may incur in the future, as it matures, on acceptable terms or at all. All of these events would have a material adverse effect on
our business, financial condition, liquidity and results of operations. In addition, securities clearing firms may refuse to accept
deposits of our securities, which may negatively impact the trading of our securities and have a material adverse impact on our
ability to obtain capital. In recent menths-years , general financial conditions have deteriorated significantly, which has also
significantly reduced our access to capital. If sustained, this would have a material adverse effect on our business, financial
condition and results of operations, including our ability to continue to make acquisitions of new properties and fund draws for
future improvements at existing properties. Our Notes due 2026 and any future indebtedness reduce our cash available for
distribution and may expose us to the risk of default. As of February27-December 31 , 2024, we had outstanding $ 300. 0
million aggregate principal amount of our Notes due 2026. Payments of principal and interest on our Notes due 2026 and
borrowings that we may incur in the future, including pursuant to the Revolving Credit Facility, may leave us with insufficient
cash resources to operate our properties or to 44pay—- pay the distributions currently contemplated or necessary to satisfy the
requirements for REIT qualification. Our level of debt and the limitations imposed on us by these debt agreements could have
significant material and adverse consequences, including the following: e our cash flow may be insufficient to meet our required
principal and interest payments; ® we may be unable to borrow additional funds as needed or on favorable terms, or at all; ® we
may be unable to refinance our indebtedness at maturity or the refinancing terms may be less favorable than the terms of our
original indebtedness; ® to the extent we borrow debt that bears interest at variable rates, increases in interest rates could
materially increase our interest expense; ® we may be forced to dispose of one or more of the properties that we expect to
acquire, possibly on disadvantageous terms; ® we may default on our obligations or violate restrictive covenants, in which case
the lenders may accelerate these debt obligations; and e our default under any loan with cross default provisions could result in
a default on other indebtedness. If any one of these events were to occur, our financial condition, results of operations, cash
flow, and our ability to make distributions to our stockholders could be materially and adversely affected. A~4SA downgrade in
our investment grade credit rating could materially adversely affect our business and financial condition. There can be no
assurance that we will be able to maintain our current credit rating. Any downgrade in terms of rating or outlook by the rating



agency could have a material adverse impact on our cost and availability of capital, which could in turn have a material adverse
impact on our financial condition, results of operations and liquidity and a material adverse effect on the market price of our
common stock. The terms governing our Notes due 2026 and the Revolving Credit Facility include restrictive covenants relating
to our operations, which could limit our ability to respond to changing market conditions and our ability to make distributions to
our stockholders. The indenture governing the Notes due 2026 and the Loan Agreement governing the Revolving Credit Facility
each contains financial and operating covenants that, among other things, restrict our ability to take specific actions, even if we
believe them to be in our best interest, including restrictions on our ability to (1) consummate a merger, consolidation or sale of
all or substantially all of our assets and (2) incur additional secured and unsecured indebtedness. The covenants relating to our
Notes due 2026 and Revolving Credit Facility may adversely affect our flexibility and our ability to achieve our operating plans.
Our ability to comply with these covenants and other provisions relating to our indenture governing the Notes due 2026 and the
Loan Agreement governing the Revolving Credit Facility may be affected by changes in our operating and financial
performance, changes in general business and economic conditions, adverse regulatory developments or other events adversely
impacting us. The breach of any of these covenants could result in a default under our indebtedness, which could cause those
and other obligations to become due and payable. If any of our indebtedness is accelerated, we may not be able to repay it,
pursue our business plan or make distributions to our stockholders. 45Risks—-- Risks Related to Our Organization and
StructureOur senior management team manages our portfolio subject to very broad investment guidelines. Our senior
management team has broad discretion over our investments, and our stockholders will have no opportunity to evaluate the
terms of transactions or other economic or financial data concerning our investments that are not described in periodic filings
with the SEC. We rely on the senior management team’ s ability to execute acquisitions and dispositions of properties eanneabis
faethities, subject to the oversight and approval of our board of directors. Our senior management team is authorized to pursue
acquisitions and dispositions of real estate investments in accordance with very broad investment guidelines, subject to approval
of our board of directors. Our board of directors may change our investment objectives and strategies without stockholder
consent. Our board of directors determines our major policies, including with regard to financing, growth, debt capitalization,
REIT qualification and distributions. Our board of directors may amend or revise these and other policies without a vote of the
stockholders. Under our charter and Maryland General Corporation Law (the “ MGCL ), our stockholders generally have a
right to vote only on the following matters: ® the election or removal of directors; ® the amendment of our charter, except that
our board of directors may amend our charter without stockholder approval to: ochange our name; ochange the name or other
designation or the par value of any class or series of stock and the aggregate par value of our stock; einerease-46o0increase or
decrease the aggregate number of shares of stock that we have the authority to issue; oincrease or decrease the number of our
shares of any class or series of stock that we have the authority to issue; andoeffect certain reverse stock splits; e our liquidation
and dissolution; and e our being a party to a merger, consolidation, sale or other disposition of all or substantially all of our
assets or statutory share exchange. All other matters are subject to the discretion of our board of directors. Certain provisions of
Maryland law could inhibit changes in control. Under the MGCL, “ business combinations ” (including a merger, consolidation,
statutory share exchange or, in certain circumstances, an asset transfer or issuance or reclassification of equity securities)
between a Maryland corporation and an “ interested stockholder ” or an affiliate of an interested stockholder are prohibited for
five years after the most recent date on which the interested stockholder becomes an interested stockholder. An interested
stockholder is defined as: (a) any person who beneficially owns 10 % or more of the voting power of the then- outstanding
voting stock of the corporation; or (b) an affiliate or associate of the corporation who, at any time within the two- year period
prior to the date in question, was the beneficial owner of 10 % or more of the voting power of the then- outstanding stock of the
corporation. 46A-A person is not an interested stockholder under the statute if the board of directors approved in advance the
transaction by which the person otherwise would have become an interested stockholder. A Maryland corporation’ s board of
directors may provide that its approval is subject to compliance with any terms and conditions determined by the board of
directors prior to the time that the interested stockholder becomes an interested stockholder. Thereafter, any such business
combination must generally be recommended by the board of directors of such corporation and approved by the affirmative vote
of at least: ® 80 % of the votes entitled to be cast by holders of outstanding voting stock of the corporation; and @ two- thirds of
the votes entitled to be cast by holders of voting stock of the corporation, other than shares held by the interested stockholder
with whom (or with whose affiliate) the business combination is to be effected, or held by an affiliate or associate of the
interested stockholder unless, among other conditions, the corporation” s common stockholders receive a minimum price (as
defined in the MGCL) for their shares and the consideration is received in cash or in the same form as previously paid by the
interested stockholder for its shares. A Maryland corporation’ s board of directors may provide that its approval is subject to
compliance with any terms and conditions determined by it. These provisions of the MGCL do not apply, however, to business
combinations that are approved or exempted by a Maryland corporation’ s board of directors prior to the time that the interested
stockholder becomes an interested stockholder. The “ control share ” provisions of the MGCL provide that, subject to certain
exceptions, a holder of “ control shares ” of a Maryland corporation (defined as shares which, if aggregated with all other shares
of stock owned by the acquirer or in respect of which the acquirer is able to exercise or direct the exercise of voting power
(except solely by virtue of a revocable proxy), entitle the stockholder to exercise one of three increasing ranges of voting power
in electing directors) acquired in a ““ control share acquisition ” (defined as the direct or indirect acquisition of ownership or
control of issued and outstanding “ control shares ”’) has no voting rights with respect to such shares except to the extent
approved by our stockholders by the affirmative vote of at least two- thirds of all the votes entitled to be cast on the matter,
excluding wetes-47votes entitled to be cast by the acquirer of control shares, our officers and our personnel who are also our
directors. Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any
person of shares of our stock. Our bylaws contain a provision exempting from the control share acquisition statute any and all
acquisitions by any person of shares of our stock. There can be no assurance that such provision will not be amended or



eliminated at any time in the future by our board of directors. The *“ unsolicited takeover ” provisions of Title 3, Subtitle § of the
MGCL, or Subtitle 8, permit our board of directors, without stockholder approval and regardless of what is currently provided in
our charter or bylaws, to implement certain takeover defenses, some of which (for example, a classified board) we do not yet
have. Our charter provides that vacancies on our board may be filled only by the remaining directors and for the remainder of
the full term of the directorship in which the vacancy occurred. Through provisions in our charter and bylaws unrelated to
Subtitle 8, we already (i) require the affirmative vote of stockholders entitled to cast not less than two- thirds of all of the votes
entitled to be cast generally in the election of directors for the removal of any director from the board, only with cause, (ii) vest
in the board of directors the exclusive power to fix the number of directorships and (iii) require, unless called by our chairman of
the board, our chief executive officer or our board of directors, the written request of stockholders entitled to cast not less than a
majority of all votes entitled to be cast at such a meeting to call a special meeting of our stockholders. These provisions may
have the effect of inhibiting a third party from making an acquisition proposal for us or of delaying, deferring or preventing a
change in control of us under the circumstances that otherwise could provide the holders of shares of common stock with the
opportunity to realize a premium over the then current market price. Our authorized but unissued shares of common and
preferred stock may prevent a change in our control. Our charter permits our board of directors to authorize us to issue additional
shares of our authorized but unissued common or preferred stock. In addition, our board of directors may, without stockholder
approval, amend our charter to 47inerease-—- increase the aggregate number of our shares of stock or the number of shares of
stock of any class or series that we have the authority to issue and classify or reclassify any unissued shares of common or
preferred stock and set the terms of the classified or reclassified shares. As a result, our board of directors may establish a class
or series of shares of common or preferred stock that could delay or prevent a transaction or a change in control that might
involve a premium price for shares of our common stock or otherwise be in the best interest of our stockholders. Severance
agreements with our executive officers could be costly and prevent a change in our control. The severance agreements that we
entered into with our executive officers provide that, if their employment with us terminates under certain circumstances
(including upon a change in our control), we may be required to pay them significant amounts of severance compensation,
including accelerated vesting of equity awards, thereby making it costly to terminate their employment. Furthermore, these
provisions could delay or prevent a transaction or a change in our control that might involve a premium paid for our common
stock or otherwise be in the best interests of our stockholders. Because of our holding company structure, we depend on our
Operating Partnership and its subsidiaries for cash flow and we will be structurally subordinated in right of payment to the
obligations of such operating subsidiary and its subsidiaries. We are a holding company with no business operations of our own.
Our only significant asset is and will be the general and limited partnership interests in our Operating Partnership. We conduct,
and intend to continue to conduct, all of our business operations through our Operating Partnership. Accordingly, our only
source of cash to pay our obligations is distributions from our Operating Partnership and its subsidiaries of their net earnings and
cash flows. We cannot assure our stockholders that our Operating Partnership or its subsidiaries will be able to, or be permitted
to, make distributions to us that will enable us to make distributions to our stockholders from cash flows from operations. Each
of our Operating Partnership’ s subsidiaries is or will be a distinct legal entity and, under certain circumstances, legal and
contractual restrictions may limit our ability to obtain cash from such entities. In addition, because we are a holding company,
your claims as stockholders will be structurally subordinated to all existing and future liabilities and ebligations-48obligations
of our Operating Partnership and its subsidiaries. Therefore, in the event of our bankruptcy, liquidation or reorganization, our
assets and those of our Operating Partnership and its subsidiaries will be able to satisfy your claims as stockholders only after all
of our and our Operating Partnership’ s and its subsidiaries’ liabilities and obligations have been paid in full. Furthermore, U. S.
bankruptcy courts have generally refused to grant bankruptcy protections to cannabis businesses. Our Operating Partnership
may issue additional limited partnership interests to third parties without the consent of our stockholders, which would reduce
our ownership percentage in our Operating Partnership and would have a dilutive effect on the amount of distributions made to
us by our Operating Partnership and, therefore, the amount of distributions we can make to our stockholders. We are the sole
general partner of our Operating Partnership and own, directly or through subsidiaries, 100 % of the outstanding partnership
interests in our Operating Partnership. We may, in connection with our acquisition of properties or otherwise, cause our
Operating Partnership to issue additional limited partnership interests to third parties. Such issuances would reduce our
ownership percentage in our Operating Partnership and affect the amount of distributions made to us by our Operating
Partnership and, therefore, the amount of distributions we can make to our stockholders. Because our stockholders will not
directly own any interest in our Operating Partnership, our stockholders will not have any voting rights with respect to any such
issuances or other partnership level activities of our Operating Partnership. If we issue limited partnership interests in our
Operating Partnership in exchange for property, the value placed on such partnership interests may not accurately reflect their
market value, which may dilute your interest in us. If we issue limited partnership interests in our Operating Partnership in
exchange for property, the per unit value attributable to such interests will be determined based on negotiations with the property
seller and, therefore, may not reflect the fair market value of such limited partnership interests if a public market for such limited
partnership interests 48existed--- existed . If the value of such limited partnership interests is greater than the value of the related
property, your interest in us may be diluted. Our rights and the rights of our stockholders to take action against our directors and
officers are limited, which could limit your recourse in the event of actions not in your best interests. We have entered into
indemnification agreements with each of our executive directors and officers that provide for indemnification to the maximum
extent permitted by Maryland law. Maryland law permits us to include in our charter a provision eliminating the liability of our
directors and officers and our stockholders for money damages except for liability resulting from: e actual receipt of an
improper benefit or profit in money, property or services; or ® active and deliberate dishonesty that was established by a final
judgment and was material to the cause of action. Our charter authorizes us to obligate ourselves and our bylaws obligate us, to
the fullest extent permitted by Maryland law in effect from time to time, to indemnify and, without requiring a preliminary



determination of the ultimate entitlement to indemnification, pay or reimburse reasonable expenses in advance of final
disposition of a proceeding to: ® any present or former director or officer who is made or threatened to be made a party to or
witness in the proceeding by reason of his or her service in that capacity; or @ any individual who, while a director or officer of
our company and at our request, serves or has served as a director, officer, partner, manager, member or trustee of another
corporation, REIT, partnership, limited liability company, joint venture, trust, employee benefit plan or any other enterprise and
who is made or threatened to be made a party to or witness in the proceeding by reason of his or her service in that capacity. Gur
490ur charter contains provisions that make removal of our directors difficult, which could make it difficult for our
stockholders to effect changes to our management. Our charter provides that, subject to the rights of holders of any series of
preferred stock, a director may be removed only with cause upon the affirmative vote of stockholders entitled to cast at least
two- thirds of the votes entitled to be cast generally in the election of directors. Vacancies may be filled only by a vote of the
majority of the remaining directors in office, even if less than a quorum. These requirements make it more difficult to change
our management by removing and replacing directors and may prevent a change in control of our company that is in the best
interests of our stockholders. Ownership limitations may restrict change in control or business combination opportunities in
which our stockholders might receive a premium for their shares. In order for us to qualify as a REIT under the Code, shares of
our stock must be owned by 100 or more persons during at least 335 days of a taxable year of 12 months (other than the first
year for which an election to be a REIT has been made) or during a proportionate part of a shorter taxable year. Also, not more
than 50 % of the value of the outstanding shares of our stock may be owned, directly or indirectly, by five or fewer individuals
(as defined in the Code to include certain entities) during the last half of a taxable year (other than the first year for which an
election to be a REIT has been made). In order for us to qualify as a REIT under the Code, the relevant sections of our charter
provide that, subject to certain exceptions, no person or entity may own, or be deemed to own, by virtue of the applicable
constructive ownership provisions of the Code, more than 9. 8 % (in value or number of shares, whichever is more restrictive)
of the aggregate of our outstanding shares of stock or more than 9. 8 % (in value or number of shares, whichever is more
restrictive) of our outstanding common stock or any class or series of our outstanding preferred stock, including our 9. 00 %
Series A Cumulative Redeemable Preferred Stock (the *“ Series A Preferred Stock ). These ownership limits and other
restrictions could have the effect of discouraging a takeover or other transaction in which 49hetders—- holders of our common
stock might receive a premium for their shares over the then prevailing market price or which holders might believe to be
otherwise in their best interests. We plan to continue to operate our business so that we are not required to register as an
investment company under the Investment Company Act. We engage primarily in the business of investing in real estate and we
have not and do not intend to register as an investment company under the Investment Company Act. If our primary business
were to change in a manner that would require us register as an investment company under the Investment Company Act, we
would have to comply with substantial regulation under the Investment Company Act which could restrict the manner in which
we operate and finance our business and could materially and adversely affect our business operations and results. Risks Related
to Our SecuritiesThe market prices and trading volumes of our common stock and Series A Preferred Stock have been and may
continue to be volatile. The market prices for our common stock and Series A Preferred Stock have been, and may continue to
be, volatile. In addition, the trading volume in our common stock and Series A Preferred Stock has fluctuated and may continue
to fluctuate, resulting in significant price variations. Some of the factors that could negatively affect the share price or result in
fluctuations in the price or trading volume of our common stock and preferred stock include: e our actual or projected operating
results, financial condition, cash flows and liquidity or changes in business strategy or prospects; ® changes in government
policies, regulations or laws; 50 e the performance of our current properties and additional properties that we acquire; ® our
ability to make acquisitions on preferable terms or at all; @ equity issuances by us, including issuances by us of shares of
common stock under our ATM Program, or share resales by our stockholders, or the perception that such issuances or resales
may occur; e actual or anticipated accounting problems; @ publication of research reports about us, the real estate industry or the
cannabis industry; @ changes in market valuations of similar companies; ® adverse market reaction to any increased
indebtedness we may incur in the future; e interest rate changes; ® additions to or departures of our senior management team; @
speculation in the press or investment community or negative press in general; ® our failure to meet, or the lowering of, our
earnings estimates or those of any securities analysts; @ failure to maintain our qualification as a REIT; 56-e refusal of securities
clearing firms to accept deposits of our securities; ® a delisting of our common stock or preferred stock from the New York
Stock Exchange (“ NYSE ”); e the realization of any of the other risk factors presented in this report; @ actions by institutional
stockholders; e price and volume fluctuations in the stock market generally; and ® market and economic conditions generally,
including the current state of the credit and capital markets and the market and economic conditions. Market factors unrelated to
our performance could also negatively impact the market price of our common stock and preferred stock. One of the factors that
investors may consider in deciding whether to buy or sell our common stock or Series A Preferred Stock is our distribution rate
as a percentage of our stock price relative to market interest rates. If market interest rates increase, prospective investors may
demand a higher distribution rate or seek alternative investments paying higher dividends or interest. As a result, interest rate
fluctuations and conditions in capital markets can affect the market value of our common stock or Series A Preferred Stock.
Common stock and preferred stock eligible for future sale may have material and adverse effects on our share price. Subject to
applicable law, our board of directors, without stockholder approval, may authorize us to issue additional shares of our common
stock or to raise capital through the issuance of preferred stock (including equity or debt securities convertible into preferred
stock), options, warrants and other rights, on terms and for consideration as our board of directors in its sole discretion may
determine. Any such issuance could result in dilution of the equity of our steelkhelders-S1stockholders . Sales of substantial
amounts of shares of our common stock in the public market, or the perception that such sales might occur, could adversely
affect the market price of our common stock. Our charter also authorizes our board of directors, without stockholder approval, to
designate and issue one or more classes or series of preferred stock (including equity or debt securities convertible into preferred



stock) and to set or change the voting, conversion or other rights, preferences, restrictions, limitations as to dividends or other
distributions and qualifications or terms or conditions of redemption of each class of shares so issued. If any preferred stock is
publicly offered, the terms and conditions of such preferred stock (including any equity or debt securities convertible into
preferred stock) will be set forth in a registration statement registering the issuance of such preferred stock or equity or debt
securities convertible into preferred stock. Because our board of directors has the power to establish the preferences and rights of
each class or series of preferred stock, it may afford the holders of any series or class of preferred stock preferences, powers, and
rights senior to the rights of holders of common stock or other preferred stock. If we ever create and issue additional preferred
stock or equity or debt securities convertible into preferred stock with a distribution preference over common stock or preferred
stock, payment of any distribution preferences of new outstanding preferred stock would reduce the amount of funds available
for the payment of distributions on the common stock and junior preferred stock. Further, holders of preferred stock are
normally entitled to receive a preference payment if we liquidate, dissolve, or wind up before any payment is made to the
common stockholders, likely reducing the amount common stockholders would otherwise receive upon such an occurrence. In
addition, under certain circumstances, the issuance of additional preferred stock may delay, prevent, render more difficult or
tend to discourage a merger, tender offer, or proxy contest, the assumption of control by a holder of a large block of our
securities, or the removal of incumbent management. Furthermore, we intend to filed— file an automatic shelf registration
statement, which may permit us, from time to time, to offer and sell common stock, preferred stock, warrants and other
securities to the extent necessary or advisable to meet our liquidity needs. StAdditionaly—- Additionally , from time to time we
also may issue shares of our common stock or operating partnership units of our Operating Partnership in connection with
property acquisitions. We may grant additional demand or piggyback registration rights in connection with these issuances.
Sales of substantial amounts of our common stock or operating partnership units of our Operating Partnership, or the perception
that these sales could occur, may adversely affect the prevailing market price of our common stock or may adversely affect the
terms upon which we may be able to obtain additional capital through the sale of equity securities. As of February27
December 31 , 2024, 28, 265-331 , 423-833 shares of our common stock were issued and outstanding, and we had reserved an
additional 683-457 , 342-654 shares of common stock for future issuance under our 2016 Omnibus Incentive Plan (the “ 2016
Plan ). In addition, as of Febraary27December 31 , 2024, we had apprextmately$ 490. 0 million in shares of common stock
and / or Series A Preferred Stock available for future issuance under the ATM Program. The existence of operating
partnership units, shares of Series A Preferred Stock, shares of our common stock reserved for issuance under our 2016 Plan and
shares available for future issuance under the ATM Program may adversely affect the terms upon which we may be able to
obtain additional capital through the sale of equity securities. We cannot assure you of our ability to make distributions in the
future. We may be unable to pay or maintain cash dividends, and may borrow money, sell assets or use offering proceeds to
make distributions to our stockholders, if we are unable to make distributions from cash flows from operations. U. S. federal
income tax law generally requires that a REIT distribute annually at least 90 % of its REIT taxable income, determined without
regard to the deduction for dividends paid and excluding net capital gain (which does not equal net income as calculated in
accordance with U. S. generally accepted accounting principles (“ GAAP *)), and that it pay U. S. federal income tax at regular
corporate rates to the extent that it annually distributes less than 100 % of its taxable income. We may not continue our current
level of distributions to stockholders. Our board of directors will determine future distributions based on a number of factors,
including cash available for distribution, economic conditions, operating results, our financial condition, especially in relation to
our anticipated future capital needs, then current expansion plans, the distribution requirements for REITs, and other factors our
board deems relevant. In additien-52addition , we may borrow money, sell assets or use offering proceeds to make distributions
to our stockholders, if we are unable to make distributions from cash flows from operations. Our charter permits us to pay
distributions from any source and, as a result, the amount of distributions paid at any time may not reflect the performance of
our properties or as cash flow from operations. Our organizational documents permit us to make distributions from any source.
To the extent that our cash available for distribution is insufficient to cover our distributions, we expect to use our cash on hand,
the proceeds from the issuance of securities in the future, the proceeds from borrowings or other sources to pay distributions. It
is possible that any distributions declared will be paid from our cash on hand or future issuances of shares of our common stock
or preferred stock, which would constitute a return of capital to our stockholders. If we fund distributions from borrowings, sales
of properties, future issuances of securities or cash on hand, we will have fewer funds available for the acquisition of additional
properties resulting in potentially fewer investments, less diversification of our portfolio and a reduced overall return to our
stockholders. In addition, the value of our shares of common stock and preferred stock may be diluted because funds that would
otherwise be available to make investments would be diverted to fund distributions. The market price of our common stock and
Series A Preferred Stock could be materially and adversely affected by our level of cash distributions. The market value of our
common stock and Series A Preferred Stock is based primarily upon the market’ s perception of our growth potential and our
current and potential future cash distributions, whether from operations, sales or re- financings, and is secondarily based upon
the real estate market value of our underlying assets. For that reason, our stock may trade at prices that are higher or lower than
our net asset value per share. To the extent we retain operating cash flow for investment purposes, working capital reserves or
other purposes, these retained funds, while increasing the value of our underlying assets, may not correspondingly increase the
market price of our stock. Our failure to meet the market’ s expectations with regard to future earnings and cash distributions
likely would materially and adversely affect the market price of our common stock and Series A Preferred Stock. We may enter
into forward sale transactions that subject us to certain risks. We may enter into forward sale agreements, including
under our ATM Program, that subject us to certain risks. The future issuance of any shares of common stock upon
settlement of any forward sale agreement will result in dilution to our earnings per share, return on equity, and
dividends per share. The purchase of common stock in connection with the unwinding of the forward purchaser’ s hedge
position could cause our stock price to increase (or prevent a decrease) over such time, thereby increasing the amount of



cash we would owe (or decreasing the amount of cash owed to us) upon a cash settlement. In addition, pursuant to each
forward sale agreement, the relevant forward purchaser will have the right to accelerate the settlement of the forward
sale agreement in connection with certain specified events. In such cases, we could be required to settle that particular
forward sale agreement and issue common stock irrespective of our capital needs. Under Section 1032 of the Code,
generally, no gains and losses are recognized by a corporation in dealing in its own shares, including pursuant to a «
securities futures contract ” as defined in the Code. However, because it is not clear whether a forward sale agreement
qualifies as a “ securities futures contract, ” the U. S. federal income tax treatment of any cash settlement payment is
uncertain. In the event that we recognize a significant gain from a forward sale agreement, we may not be able to satisfy
the gross income requirements applicable to REITs under the Code, may not be able to rely upon certain relief
provisions and could lose our REIT status under the Code. Even if relief provisions apply, we would be subject to a tax
based on the amount of non- qualifying income. 52Risks-53Risks Related to Our Taxation as a REITOur failure to qualify or
remain qualified as a REIT would subject us to U. S. federal income tax and applicable state and local taxes, which would
reduce the amount of cash available for distribution to our stockholders and have significant adverse consequences on the
market price of our common stock and existing preferred stock. We have made an election to be taxed as a REIT under Sections
856 through 860 of the Code commencing with our taxable year ended December 31, 2017. We believe that we have been
organized and operated in such a manner as to qualify for taxation as a REIT under the Code for such taxable year and all
subsequent taxable years to date, and intend to continue to operate in such a manner in the future. We have not requested and do
not intend to request a ruling from the Internal Revenue Service (the “ Service ) that we qualify as a REIT, and the statements
in this report are not binding on the Service or any court. Qualification as a REIT involves the application of highly technical
and complex Code provisions and regulations promulgated by the U. S. Treasury Department thereunder (*“ Treasury
Regulations ) for which there are limited judicial and administrative interpretations. Accordingly, we cannot provide assurance
that we will qualify or remain qualified as a REIT. To qualify as a REIT, we must meet, on an ongoing basis, various tests
regarding the nature and diversification of our assets and our income, the ownership of our outstanding stock, and the amount of
our distributions to stockholders. Our ability to satisfy these asset tests depends upon the characterization and fair market values
of our assets, some of which are not susceptible to a precise determination, and for which we will not obtain independent
appraisals. Our compliance with the REIT income and quarterly asset requirements also depends upon our ability to manage
successfully the composition of our income and assets on an ongoing basis. Moreover, new legislation, court decisions or
administrative guidance, in each case possibly with retroactive effect, may make it more difficult or impossible for us to qualify
as a REIT. Thus, while we intend to operate in a manner to qualify as a REIT, in view of the highly complex nature of the rules
governing REITs, the ongoing importance of factual determinations, and the possibility of future changes in our circumstances,
we cannot provide assurance that we will so qualify for any particular year. These considerations also might restrict the types of
income we can realize, or assets that we can acquire in the future. If we fail to qualify as a REIT in any taxable year, and we do
not qualify for certain statutory relief provisions, we would be required to pay U. S. federal income tax, including any applicable
alternative minimum tax (for taxable years beginning before December 31, 2017), on our taxable income at regular corporate
rates and possibly increased state and local taxes. We will not be able to deduct distributions to our stockholders in any year in
which we fail to qualify, nor will we be required to make distributions to our stockholders. In such a case, we might need to
borrow money, sell assets, or reduce or even cease making distributions in order to pay our taxes. Our payment of income tax
would reduce significantly the amount of cash available for distribution to our stockholders. If we fail to qualify as a REIT, all
distributions to stockholders, to the extent of current and accumulated earnings and profits, will be taxable to the stockholders as
dividend income (which may be subject to tax at preferential rates) and corporate distributions may be eligible for the dividends
received deduction if they satisfy the relevant provisions of the Code. Furthermore, if we fail to qualify as a REIT, we no longer
would be required to distribute substantially all of our net taxable income to our stockholders. In addition, unless we were
eligible for certain statutory relief provisions, we could not re- elect to qualify as a REIT until the fifth calendar year following
the year in which we failed to qualify. We might not be entitled to the statutory relief described in this paragraph in all
circumstances. The REIT distribution requirements could adversely affect our ability to execute our business plan, require us to
borrow funds during unfavorable market conditions or subject us to tax, which would reduce the cash available for distribution
to our stockholders. To qualify as a REIT, we must distribute to our stockholders, on an annual basis, at least 90 % of our REIT
taxable income, determined without regard to the deduction for dividends paid and excluding net capital gain. In addition, we
will be subject to U. S. federal income tax at regular corporate rates to the extent that we distribute less than 100 % of our net
taxable income (including net capital gain) and will be subject to a 4 % nondeductible excise tax on the amount by which our
distributions in any calendar year are less than a minimum amount specified under U. S. federal income tax laws. We intend to
distribute our net income to our stockholders in a manner intended to satisfy the REIT 90 % distribution requirement and to
avoid U. S. federal income tax and the 4 % nondeductible excise tax. However, we can $3provide-S4provide no assurances that
we will have sufficient cash or other liquid assets to meet these requirements. Difficulties in meeting the distribution
requirements might arise due to competing demands for available funds or timing differences between tax reporting and cash
receipts. In addition, if the Service were to disallow certain of our deductions, such as employee salaries, depreciation or interest
expense, by alleging that we, through our rental agreements with our state- licensed medical cannabis tenants, are primarily or
vicariously liable for “ trafficking ”” a Schedule I substance (cannabis) under Section 280E of the Code or otherwise, we would
be unable to meet the distribution requirements and would fail to qualify as a REIT. Likewise, if any governmental entity were
to impose fines on us for our business involvement in state- licensed cannabis, such fines would not be deductible and the
inability to deduct such fines could also cause us to be unable to satisfy the distribution requirement. We may also generate less
cash flow than taxable income in a particular year. In such event, we may be required to use cash reserves, incur debt or
liquidate assets at rates or times that we regard as unfavorable or, to the extent possible, make a taxable distribution of our stock



in order to satisfy the REIT 90 % distribution requirement and to avoid U. S. federal income tax and the 4 % nondeductible
excise tax in that year. Under certain circumstances, we may be able to rectify a failure to meet the distribution requirement for
a year by paying “ deficiency dividends ” to stockholders in a later year, which may be included in our deduction for dividends
paid for the earlier year. Thus, we may be able to avoid being taxed on amounts distributed as deficiency dividends; however,
we will be required to pay penalties and interest based upon the amount of any deduction taken for deficiency dividends. If we
do not have sufficient cash to distribute, we may incur U. S. federal income tax, U. S. federal excise tax and / or our REIT status
may be jeopardized. If we are deemed to be subject to Section 280E of the Code because of the business activities of our
tenants, the resulting disallowance of tax deductions could cause us to incur U. S. federal income tax and jeopardize our REIT
status. Section 280E of the Code provides that, with respect to any taxpayer, no deduction or credit is allowed for expenses
incurred during a taxable year “ in carrying on any trade or business if such trade or business (or the activities which comprise
such trade or business) consists of trafficking in controlled substances (within the meaning of Schedule I and II of the CSA)
which is prohibited by federal law or the law of any State in which such trade or business is conducted. ”” Because cannabis is a
Schedule I controlled substance under the CSA, Section 280E by its terms applies to the purchase and sale of cannabis products.
Although we will not be engaged in the purchase, sale, growth, cultivation, harvesting, or processing of cannabis products, we
will lease our properties to tenants who will engage in such activities, and therefore our tenants will likely be subject to Section
280E. If the Service were to take the position that, through our rental agreements with our state- licensed cannabis tenants, we
are primarily or vicariously liable under federal law for “ trafficking ” a Schedule 1 substance (cannabis) under section 280E of
the Code or for any other violations of the CSA, the Service may seek to apply the provisions of Section 280E to our company
and disallow certain tax deductions, including for employee salaries, depreciation or interest expense. If such tax deductions are
disallowed, we would be unable to meet the distribution requirements applicable to REITs under the Code, which could cause
us to incur U. S. federal income tax and fail to qualify as a REIT. Because we are not engaged in the purchase and / or sale of a
controlled substance, we do not believe that we will be subject to the disallowance provisions of Section 280E, and neither we
nor our tax advisors are aware of any tax court cases or guidance from the Service in which a taxpayer not engaged in the
purchase or sale of a controlled substance was disallowed deductions under Section 280E. However, there is no assurance that
the Service will not take such a position either currently or in the future. Complying with REIT requirements may cause us to
forego otherwise attractive business opportunities or liquidate otherwise attractive investments. To qualify as a REIT, we must
ensure that we meet the REIT gross income tests annually. In addition, we must ensure that, at the end of each calendar quarter,
at least 75 % of the value of our total assets consists of cash, cash items, government securities and qualified REIT real estate
assets, including certain mortgage loans, certain kinds of mortgage- backed securities and certain securities issued by other
REITs. The remainder of our investment in securities (other than government securities, securities of corporations that are
treated as taxable REIT subsidiaries (“ TRSs ), and qualified REIT real estate assets) generally cannot include more than 10 %
of the outstanding voting securities of any one issuer or more than 10 % of the total value of the outstanding securities of any
one issuer. $4H-55In addition, in general, no more than 5 % of the value of our assets (other than government securities and
qualified real estate assets) can consist of the securities of any one issuer, no more than 20 % of the value of our total securities
can be represented by securities of one or more TRSs, and the aggregate value of debt instruments issued by public REITs held
by us that are not otherwise secured by real property may not exceed 25 % of the value of our total assets. If we fail to comply
with these asset requirements at the end of any calendar quarter, we generally must correct the failure within 30 days after the
end of the calendar quarter or qualify for certain statutory relief provisions to avoid losing our REIT qualification and suffering
adverse tax consequences. To meet these tests, we may be required to take or forgo taking actions that we would otherwise
consider advantageous. For instance, in order to satisfy the gross income or asset tests applicable to REITs under the Code, we
may be required to forego investments that we otherwise would make. Furthermore, we may be required to liquidate from our
portfolio otherwise attractive investments. In addition, we may be required to make distributions to stockholders at
disadvantageous times or when we do not have funds readily available for distribution. These actions could have the effect of
reducing our income and amounts available for distribution to our stockholders. Thus, compliance with the REIT requirements
may hinder our investment performance. The tax on prohibited transactions could limit our ability to engage in certain
transactions or subject us to a 100 % penalty tax. We are subject to a 100 % tax on any income from a prohibited transaction.
Prohibited transactions ” generally include sales or other dispositions of property (other than property treated as foreclosure
property under the Code) that is held as inventory or primarily for sale to customers in the ordinary course of a trade or business
by a REIT, either directly or indirectly through certain pass- through subsidiaries. Although we do not intend to hold a
significant amount of assets as inventory or primarily for sale to customers in the ordinary course of our business, the
characterization of an asset sale as a prohibited transaction depends on the particular facts and circumstances. The Code
provides a safe harbor that, if met, allows a REIT to avoid being treated as engaged in a prohibited transaction. It is likely that
we may sell certain properties that have not met all of the requirements of such safe harbor if we believe the transaction would
not be a prohibited transaction based on a facts and circumstances analysis. If the Service were to successfully argue that such a
sale was in fact a prohibited transaction, we would be subject to a 100 % penalty tax with respect to such sale. The ability of our
board of directors to revoke our REIT election without stockholder approval may cause adverse consequences to our
stockholders. Our charter provides that the board of directors may revoke or otherwise terminate our REIT election, without the
approval of our stockholders, if the board of directors determines that it is no longer in our best interest to attempt to, or continue
to, qualify as a REIT. If we cease to qualify as a REIT, we would become subject to U. S. federal income tax on our net taxable
income and we generally would no longer be required to distribute any of our net taxable income to our stockholders, which may
have adverse consequences on our total return to our stockholders. Dividends payable by REITs do not qualify for the reduced
tax rates on dividend income from regular corporations, which could adversely affect the value of our common stock. The
maximum U. S. federal income tax rate for certain qualified dividends payable to U. S. stockholders that are individuals, trusts



and estates is 20 %. Dividends (other than capital gain dividends) payable by REITs, however, generally are not eligible for the
reduced rates. Although the reduced U. S. federal income tax rate applicable to dividend income from regular corporate
dividends does not adversely affect the taxation of REITs or dividends paid by REITSs, the more favorable rates applicable to
regular corporate dividends could cause investors who are individuals, trusts and estates to perceive investments in REITSs to be
relatively less attractive than investments in the stocks of non- REIT corporations that pay dividends, which could adversely
affect the value of the shares of our common stock. Non- corporate stockholders, including individuals, generally may deduct 20
% of dividends from a REIT, other than capital gain dividends and dividends treated as qualified dividend income, for taxable
years beginning after December 31, 2017 and before January 1, 2026. If we fail to qualify as a REIT, such stockholders may not
claim this deduction with respect to dividends paid by us. 55Cemptying-56Complying with REIT requirements may limit our
ability to hedge our liabilities effectively and may cause us to incur tax liabilities. The REIT provisions of the Code may limit
our ability to hedge our liabilities. Any income from a hedging transaction we enter into to manage risk of interest rate changes,
price changes or currency fluctuations with respect to borrowings made or to be made to acquire or carry real estate assets, if
properly identified under applicable Treasury Regulations, does not constitute *“ gross income ” for purposes of the 75 % or 95 %
gross income tests. To the extent that we enter into other types of hedging transactions, the income from those transactions will
likely be treated as non- qualifying income for purposes of both of the gross income tests. As a result of these rules, we may
need to limit our use of advantageous hedging techniques or implement those hedges through a TRS. This could increase the
cost of our hedging activities because our TRSs would be subject to tax on gains or expose us to greater risks associated with
changes in interest rates than we would otherwise want to bear. In addition, losses in a TRS generally will not provide any tax
benefit, except for being carried forward against future taxable income of such TRS, provided, however, losses in a TRS arising
in taxable years beginning after December 31, 2017 may only be deducted against 80 % of future taxable income in the TRS.
Re- characterization of sale- leaseback transactions may cause us to lose our REIT status. We purchase many properties and
lease them back to the sellers of such properties. While we will use our best efforts to structure any such sale- leaseback
transaction so that the lease will be characterized as a “ true lease, ” thereby allowing us to be treated as the owner of the
property for federal income tax purposes, the Service could challenge such characterization. In the event that any sale- leaseback
transaction is challenged and re- characterized as a financing transaction or loan for federal income tax purposes, deductions for
depreciation and cost recovery relating to such property would be disallowed. If a sale- leaseback transaction were so re-
characterized, we might fail to satisfy the REIT qualification “ asset tests ” or the “ income tests ~” and, consequently, lose our
REIT status effective with the year of re- characterization. Alternatively, the amount of our REIT taxable income could be
recalculated which might also cause us to fail to meet the distribution requirement for a taxable year. Non- U. S. stockholders
will generally be subject to withholding tax with respect to our ordinary dividends. Non- U. S. stockholders generally will be
subject to U. S. federal withholding tax on ordinary dividends received from us at a 30 % rate, subject to reduction under an
applicable treaty or a statutory exemption under the Code. Legislative, regulatory or administrative changes could adversely
affect us or our stockholders. At any time, the U. S. federal income tax laws or Treasury Regulations governing REITs or the
administrative interpretations of those laws or regulations may be changed, possibly with retroactive effect, and may adversely
affect us and our stockholders. We cannot predict if or when any new U. S. federal income tax law, regulation or administrative
interpretation, or any amendment to any existing U. S. federal income tax law, regulation or administrative interpretation, will
be adopted, promulgated or become effective or whether any such law, regulation or interpretation may take effect retroactively.
It remains unclear what impact the rescission of the Cole Memo may have on our ability to qualify as a REIT. If rescission of
the Cole Memo is followed by strict enforcement of federal prohibitions regarding cannabis, the Service could seek to apply the
provisions of Section 280E of the Code to our company. Section 280E of the Code provides that, with respect to any taxpayer,
no deduction or credit is allowed for expenses incurred during a taxable year * in carrying on any trade or business if such trade
or business (or the activities which comprise such trade or business) consists of trafficking in controlled substances (within the
meaning of Schedule I and II of the CSA) which is prohibited by federal law or the law of any State in which such trade or
business is conducted. ” Because cannabis is a Schedule I controlled substance under the CSA, Section 280E of the Code by its
terms applies to the purchase and sale of cannabis products. If the Service were to take the position that, through our rental
agreements with our state- licensed cannabis tenants, we are primarily or vicariously liable under federal law for “ trafficking ” a
Schedule I substance (cannabis) under Section 280E of the Code or for any other violations of the CSA, the Service may apply
the provisions of Section 280E of the Code to our company and disallow certain tax deductions, including for employee salaries,
depreciation or interest expense. If $6sael-57such tax deductions are disallowed, we would be unable to meet the distribution
requirements applicable to REITs under the Code, which could cause us to incur U. S. federal income tax and fail to qualify as a
REIT. In addition, tax legislation originally introduced as the Tax Cuts and Jobs Act and signed into law in December 2017 (the
“TCJA ”) makes numerous changes to the tax rules that do not affect the REIT qualification rules directly, but may otherwise
affect us or our stockholders. Among the changes made by the TCJA are permanently reducing the generally applicable
corporate tax rate, generally reducing the tax rate applicable to individuals and other non- corporate taxpayers for tax years
beginning after December 31, 2017 and before January 1, 2026, eliminating or modifying certain previously allowed deductions
(including substantially limiting interest deductibility and, for individuals, the deduction for non- business state and local taxes),
and, for taxable years beginning after December 31, 2017 and before January 1, 2026, providing for preferential rates of
taxation through a deduction of up to 20 % (subject to certain limitations) on most ordinary REIT dividends and certain trade or
business income of non- corporate taxpayers. The TCJA also imposes new limitations on the deduction of net operating losses,
which may result in us having to make additional taxable distributions to our stockholders in order to comply with REIT
distribution requirements or avoid taxes on retained income and gains. The effect of the significant changes made by the TCJA
is highly uncertain, and administrative guidance will be required in order to fully evaluate the effect of many provisions. The
effect of any technical corrections with respect to the TCJA could have an adverse effect on us or our stockholders. Any



repurchase of our Notes due 2026 at a discount may result in cancellation of debt income. Any repurchase of our
outstanding Notes due 2026 at a discount may result in us recognizing cancellation of debt (“ COD ”) income for U. S.
federal income tax purposes generally in an amount equal to the discount. COD income must generally be included in
our REIT taxable income. While a REIT’ s COD income is not taken into account in determining whether a REIT
satisfies the tax requirements mandating that certain percentages of a REIT’ s gross income be from specified sources
and the tax rules also provide an exception from the distribution requirement for a REIT’ s “ excess noncash income ”
(including COD income), the amount of excess noncash income is determined by a formula and may be significantly less
than the amount of the REIT’ s actual noncash income (including COD income). Moreover, even when a REIT’ s
distribution requirement is reduced by the exclusion of excess noncash income, the REIT is taxable at regular corporate
income tax rates on its undistributed REIT taxable income and there may be other tax implications that could adversely
affect our operations or financial condition. General Risk FactorsWe are dependent on our key personnel for our success. We
depend upon the efforts, experience, diligence, skill and network of business contacts of our senior management team, and our
success will depend on their continued service. The departure of any of our executive officers or key personnel could have a
material adverse effect on our business. If any of our key personnel were to cease their employment, our operating results could
suffer. Further, we do not intend to maintain key person life insurance that would provide us with proceeds in the event of death
or disability of any of our key personnel. We believe our future success depends upon our senior management team’ s ability to
hire and retain highly skilled managerial, operational and marketing personnel. Competition for such personnel is intense, and
we cannot assure you that we will be successful in attracting and retaining such skilled personnel. If we lose or are unable to
obtain the services of key personnel, our ability to implement our investment strategies could be delayed or hindered, and the
value of our common stock may decline. Furthermore, we may retain independent contractors to provide various services for us,
including administrative services, transfer agent services and professional services. Such contractors have no fiduciary duty to us
and may not perform as expected or desired. The occurrence of cyber incidents or cyberattacks could disrupt our operations,
result in the loss of confidential information and / or damage our business relationships and reputation. We rely on technology to
run our business, and as such we are subject to risk from cyber incidents, including cyberattacks attempting to gain unauthorized
access to our systems to disrupt operations, corrupt data or steal eenfidential-58confidential information, and other electronic
security breaches. While we have implemented measures to help mitigate these threats, such measures cannot guarantee that we
will be successful in preventing a cyber incident. The occurrence of a cyber incident or cyberattack could disrupt our operations,
compromise the confidential information of our employees or tenants, and / or damage our business relationships and reputation.
Contingent or unknown liabilities could materially and adversely affect our business, financial condition, liquidity and results of
operations. We acquired our properties and may in the future acquire properties, subject to liabilities and without any recourse,
or with only limited recourse, with respect to unknown liabilities. As a result, if a claim were asserted against us based on
ownership of any of these properties, we may have to pay substantial amounts to defend or settle the claim. If the magnitude of
such unknown liabilities is high, individually or in the aggregate, our business, financial condition, liquidity and results of
operations would be materially and adversely affected. 5/ ITEM 1B. UNRESOLVED STAFF COMMENTSNot applicable.
ITEM 1C. CYBERSECURITY Risk Management and Strategy Our corporate information technology, communication
networks, enterprise applications, accounting and financial reporting platforms, and related systems are necessary for the
operation of our business. We use these systems, among others, to manage our tenant and vendor relationships, for internal
communications, for accounting and record- keeping functions, and for many other key aspects of our business. Our business
operations rely on the secure collection, storage, transmission, and other processing of proprietary, confidential, and sensitive
data. We have implemented and maintain various information security processes designed to identify, assess and manage
material risks from cybersecurity threats to our critical computer networks, third- party hosted services, communications
systems, hardware and software, and our critical data, including confidential information that is proprietary, strategic or
competitive in nature, and tenant data (*“ Information Systems and Data ). We rely on a multidisciplinary team, as described
further below, to identify, assess, and manage cybersecurity threats and risks. We identify and assess risks from cybersecurity
threats by monitoring and evaluating our threat environment and our risk profile using various methods including, for example,
using manual and automated tools, analyzing reports of threats and threat actors, conducting scans of the threat environment,
evaluating our industry’ s risk profile, and conducting threat and vulnerability assessments. Depending on the environment, we
implement and maintain various technical, physical, and organizational measures, processes, standards, and / or policies
designed to manage and mitigate material risks from cybersecurity threats to our Information Systems and Data, including risk
assessments, incident detection and response, vulnerability management, disaster recovery and business continuity plans,
internal controls within our accounting and financial reporting functions, encryption of data, network security controls, access
controls, physical security, systems monitoring, employee training, and penetration testing. To operate our business, we utilize
certain third- party service providers to perform a variety of functions. We seek to engage reliable, reputable service providers
that maintain cybersecurity programs. Depending on the nature of the services provided, the sensitivity and quantity of
information processed, and the identity of the service provider, our vendor management process may include reviewing the
cybersecurity practices of such provider, conducting security assessments, and conducting periodic reassessments during their
engagement. We are not aware of any risks from cybersecurity threats, including as a result of any cybersecurity incidents,







