SECOND AMENDMENT

THIS SECOND AMENDMENT (this “Amendment”) is made and entered into as of May 14,

2019, by and between PRIM MILLIKEN DISTRIBUTION ASSOCIATES, LL.C, a Delaware limited
liability company (“Landlord”), and DPI SPECIALTY FOODS, INC., a Delaware corporation
(“Tenant”).

RECITALS

Landlord and Tenant are parties to that certain Standard Industrial Lease, dated September 1, 2011
(the *“Original Lease”), which Original Lease has been previously amended by that certain First
Amendment (the “First Amendment”), dated November 10, 2016 (collectively, the “Lease”).
Pursuant to the Lease, Landlord has leased to Tenant space currently containing approximately
166,228 rentable square feet, comprised of (i) approximately 94,016 rentable square feet, described
as Unit A; and (ii) approximately 72,212 rentable square feet, described as Unit B (collectively, the
“Premises”), in the building located at 930 S. Rockefeller Avenue, Ontario, California (the
“Building”). The Building is part of the project commonly known as Milliken Business Center (the
“Project™).

The Lease by its terms shall expire on February 29, 2020 (“Prior Termination Date”), and the
parties desire to extend the term of the Lease, all on the following terms and conditions.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained

and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord and Tenant agree as follows:

I

}\.)

Extension. The term of the Lease is hereby extended for a period of thirty-six (36) months and
shall expire on February 28, 2023 (“Second Extended Termination Date”), unless sooner
terminated in accordance with the terms of the Lease. That portion of the term commencing the day
immediately following the Prior Termination Date (“Second Extension Date”) and ending on the
Second Extended Termination Date shall be referred to herein as the “Second Extended Term”.

Base Rent. As of the Second Extension Date, the schedule of Base Rent payable with respect to
the Premises during the Second Extended Term is the following:

Period Rentable Square Annual Monthly
Footage Base Rent Base Rent
3/1/2020 — 2/28/2021 166,228 31,186,867.92 $98,905.66
3/1/2021 — 2/28/2022 166,228 $51,222,473.96 $101,872.83
3/1/2022 — 2/28/2023 166,228 51,259,148.24 $104,929.02

All such Base Rent shall be payable by Tenant in accordance with the terms of the Lease, as
amended hereby.

Additional Security Deposit. No additional Security Deposit shall be required in connection with
this Amendment,
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Additional Rent. For the period commencing on the Second Extension Date and ending on the

Second Extended Termination Date, Tenant shall pay all additional rent payable under the Lease,
including Tenant’s Percentage Share of Operating Expenses, in accordance with the terms of the
Lease, as amended hereby.

5. Improvements to Premises.

5.1

52

Condition of Premises. Tenant is in possession of the Premises and accepts the same “as
is” without any agreements, representations, understandings or obligations on the part of
Landlord to perform any alterations, repairs or improvements, except as may be expressly
provided otherwise in this Amendment.

Responsibility for Improvements to Premises. Tenant may perform improvements to the
Premises in accordance with the Exhibit A attached hereto and Tenant shall be entitled to
an improvement allowance in comnection with such work as more fully described in
Exhibit A.

Lxtension Option. The Extension Option set forth in Section 6 of the First Amendment shall

continue to apply during the Second Extended Term, and all references therein to “Extended Term”
are hereby replaced with “Second Extended Term”.

7.1

72

7.3

7.4

7.5

Miscellaneous.

This Amendment, including Exhibit A (Tenant Alterations) attached hereto, sets forth the
entire agreement between the parties with respect to the matters set forth herein. There
have been no additional oral or written representations or agreements. Under no
circumstances shall Tenant be entitled to any rent abatement, improvement allowance,
leasehold improvements, or other work to the Premises, or any similar economic incentives
that may have been provided Tenant in connection with entering into the Lease, unless
specifically set forth in this Amendment.

Except as herein modified or amended, the provisions, conditions and terms of the Lease
shall remain unchanged and in full force and effect. In the case of any inconsistency
between the provisions of the Lease and this Amendment, the provisions of this
Amendment shall govern and control. The capitalized terms used in this Amendment shall
have the same definitions as set forth in the Lease to the extent that such capitalized terms
are defined therein and not redefined in this Amendment.

Submission of this Amendment by Landlord is not an offer to enter into this Amendment
but rather is a solicitation for such an offer by Tenant. Landlord shall not be bound by this
Amendment until Landlord has executed and delivered the same to Tenant.

Tenant hereby represents to Landlord that Tenant has dealt with no broker in connection
with this Amendment other than CBRE, Inc. Tenant agrees to indemnify and hold
Landlord and the other Indemnified Parties harmless from all claims of any other brokers
claiming to have represented Tenant in connection with this Amendment.

Tenant shall not bring upon the Premises or any portion of the Project or use the Premises
or permit the Premises or any portion thereof to be used for the growing, manufacturing,
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administration, distribution (including without limitation, any retail sales), possession, use
or consumption of any cannabis, marijuana or cannabinoid product or compound,
regardless of the legality or illegality of the same.

7.6 Each signatory of this Amendment represents hereby that he or she has the authority to
execute and deliver the same on behalf of the party hereto for which such signatory is
acting. Tenant hereby represents and warrants that neither Tenant, nor any persons or
entities holding any legal or beneficial interest whatsoever in Tenant, are (i) the target of
any sanctions program that is established by Executive Order of the President or
published by the Office of Foreign Assets Control, U.S. Department of the Treasury
(“OFAC”); (ii) designated by the President or OFAC pursuant to the Trading with the
Enemy Act, 50 U.S.C. App. § 5, the International Emergency Economic Powers Act, 50
U.S.C. §§ 1701-06, the Patriot Act, Public Law 107-56, Executive Qrder 13224
{September 23, 2001) or any Executive Order of the President issued pursuant to such
statutes; or (ili) named on the following list that is published by OFAC: “List of
Specially Designated Nationals and Blocked Persons.” If the foregoing representation is
untrue at any time during the Second Extended Term (as the same may be further
extended), a default under the Lease will be deemed to have occurred, without the
necessity of notice to Tenant.

7.7 Pursuant to California Civil Code Section 1938, Landlord hereby notifies Tenant that as of
the date of this Amendment, the Premises have not undergone inspection by a “Certified
Access Specialist” (“CASp”) to determine whether the Premises meet all applicable
construction-related accessibility standards under California Civil Code Section 55.53.
Landlord hereby discloses pursuant to California Civil Code Section 1938 as follows: “A
Certified Access Specialist (CASp) can inspect the subject premises and determine whether
the subject premises comply with all of the applicable construction-related accessibility
standards under state law. Although state law does not require a CASp inspection of the
subject premises, the commercial property owner or lessor may not prohibit the lessee or
tenant from obtaining a CASp inspection of the subject premises for the occupancy or
potential occupancy of the lessee or tenant, if requested by the lessee or tenant, The parties
shall mutually agree on the arrangements for the time and manner of the CASp inspection,
the payment of the fee for the CASp inspection, and the cost of making any repairs
necessary to correct violations of construction-related accessibility standards within the
premises.” Landlord and Tenant hereby acknowledge and agree that in the event that
Tenant elects to perform a CASp inspection of the Premises hereunder (the “Inspection”),
such Inspection shall be (a) performed at Tenant’s sole cost and expense, (b) limited to the
Premises and (¢) performed by a CASp who has been approved or designated by Landlord
prior to the Inspection. Any Inspection must be performed in a manner which minimizes
the disruption of business activities in the Building, and at a time reasonably approved by
Landlord. Landlord reserves the right to be present during the Inspection. Tenant agrees
to: (i) promptly provide to Landlord a copy of the report or certification prepared by the
CASp inspector upon request (the “Report™), (ii) keep the information contained in the
Report confidential, except to the extent required by Legal Requirements, or to the extent
disclosure is needed in order to complete any necessary modifications or improvements
required to comply with all applicable accessibility standards under state or federal Legal
Requirements, as well as any other repairs, upgrades, improvements, modifications or
alterations required by the Report or that may be otherwise required to comply with
applicable Legal Requirements or accessibility requirements (the “Access
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Improvements”). Tenant shall be solely responsible for the cost of Access Improvements
to the Premises or the Building necessary to correct any such violations of construction-
related accessibility standards identified by such Inspection as required by Legal
Requirements, which Access Improvements may, at Landlord’s option, be performed in
whole or in part by Landlord at Tenant’s expense, payable as additional rent within ten (10)
days following Landlord’s demand.

7.8 Signatures to this Amendment transmitted by telecopy or electronic signatures shall be
valid and effective to bind the party so signing. This Amendment may be executed in
two or more counterparts, each of which shall be deemed an original and all of which
together shall constitute one and the same agreement. FURTHER, THE PARTIES
HERETO EXPRESSLY CONSENT AND AGREE THAT THIS AMENDMENT
MAY BE ELECTRONICALLY SIGNED. THE PARTIES AGREE THE
ELECTRONIC SIGNATURES APPEARING ON THIS AMENDMENT SHALL
BE TREATED, FOR PURPOSES OF VALIDITY, ENFORCEABILITY AS WELL
AS ADMISSIBILITY, THE SAME AS HAND-WRITTEN SIGNATURES.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Landlord and Tenant have entered into and executed this Amendment

as of the date first written above.

LANDLORD:
PRIM MILLIKEN DISTRIBUTION

ASSOCIATES, LLC, a Delaware limited
liability company

By:

Name: Matthew Tracy
Title: Authorized Signatory
Dated: , 2019
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TENANT:

DPI SPECIALTY FOODS, INC.,
a Delaware corporation

By: C:Oﬂvﬂ( G\%d L@L{

Name: Conor Crowlevy
Title: Chief Financial Officer
Dated: June 7, 2019




EXHIBIT A - TENANT ALTERATIONS

attached to and made a part of the Amendment dated as of May 14, 2019, between
PRIM MILLIKEN DISTRIBUTION ASSOCIATES, LLC, a Delaware limited liability company,
as Landlord and DPI SPECIALTY FOODS, INC., a Delaware corporation, as Tenant

1. Tenant, following the full and final execution and delivery of the Amendment to which this
Exhibit A is attached, shall have the right to perform alterations and improvements in the Premises (the
“Tenant Alterations™). Notwithstanding the foregoing, Tenant and its contractors shall not have the
right to perform the Tenant Alterations in the Premises unless and until Tenant has complied with all of
the terms and conditions of Section 13 of the Original Lease, including, without limitation, approval by
Landlord of the final plans for the Tenant Alterations and the contractors to be retained by Tenant to
perform such Tenant Alterations. Tepant shall be responsible for all elements of the design of Tenant’s
plans (including, without limitation, compliance with law, functionality of design, the structural integrity
of the design, the configuration of the Premises and the placement of Tenant’s furniture, appliances and
¢quipment), and Landlord’s approval of Tenant’s plans shall in no event relieve Tenant of the
responsibility for such design. In addition to the foregoing, Tenant shall be solely liable for all costs and
expenses associated with or otherwise caused by Tenant’s performance and installment of the Tenant
Alterations (including, without limitation, any legal compliance requirements arising outside of the
Premises). Landlord’s approval of the contractors to perform the Tenant Alterations shall not be
unreasonably withheld. The parties agree that Landlord’s approval of the general contractor to perform
the Tenant Alterations shall not be considered to be unreasonably withheld if any such general contractor
(a) does not have trade references reasonably acceptable to Landlord, (b) does not maintain insurance as
required pursuant to the terms of the Lease, (c) does not have the ability to be bonded for the work in an
amount of no less than one hundred fifty percent (150%) of the total estimated cost of the Tenant
Alterations, (d) does not provide current financial statements reasonably acceptable to Landlord, or (e) is
not licensed as a contractor in the state/municipality in which the Premises is located. Tenant
acknowledges the foregoing is not intended to be an exclusive list of the reasons why Landlord may
reasonably withhold its consent to a general contractor.

2. Provided Tenant is not in default, Landlord agrees to contribute the sum of $83,114.00 (i.e., a sum
equal to $0.50 per rentable square foot of the Premises) (the “Allowance”) toward the cost of performing
the Tenant Alterations in the Premises. The Allowance may only be used for the cost of preparing design
and construction documents and mechanical and electrical plans for the Tenant Alterations and for hard
costs in connection with the Tenant Alterations. The Allowance shall be paid to Tenant or, at Landlord’s
option, to the order of the general contractor that performed the Tenant Alterations, within thirty (30) days
following receipt by Landlord of (a) receipted bills covering all labor and materials expended and used in
the Tenant Alterations; (b)a sworn contractor’s affidavit from the general contractor and a request to
disburse from Tenant containing an approval by Tenant of the work done; (¢) full and final waivers of lien;
{d) as-built plans of the Tenant Alterations; and (e) the certification of Tenant and its architect that the
Tenant Alterations have been installed in a good and workmanlike manner in accordance with the approved
plans, and in accordance with applicable laws, codes and ordinances. The Allowance shall be disbursed in
the amount reflected on the receipted bills meeting the requirements above. Notwithstanding anything
herein to the contrary, Landlord shall not be obligated to disburse any portion of the Allowance during the
continuance of an uncured default under the Lease, and Landlord’s obligation to disburse shall only resume
when and if such default is cured.

3 In no event shall the Allowance be used for the purchase of equipment, furniture or other items of
personal property of Tenant. If Tenant does not submit a request for payment of the entire Allowance to
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Landlord in accordance with the provisions contained in this Exhibit A by May 31, 2020, any unused
amount shall accrue to the sole benefit of Landlord, it being understood that Tenant shall not be entitled to
any credit, abatement or other concession in connection therewith. Tenant shall be responsible for all
applicable state sales or use taxes, if any, payable in connection with the Tenant Alterations and/or
Allowance. Landlord shall be entitled to deduct from the Allowance a construction management fee for
Landlord’s oversight of the Tenant Alterations in an amount equal to three percent (3%) of the total cost of
the Tenant Alterations.

4, Tenant agrees to accept the Premises in its “as-is” condition and configuration, it being agreed that
Landlord shall not be required to perform any work or, except as provided above with respect to the
Allowance, incur any costs in connection with the construction or demolition of any improvements in the
Premises.

5, This Exhibit A shall not be deemed applicable to any additional space added to the Premises at any
time or from time to time, whether by any options under the Lease or otherwise, or to any portion of the
original Premises or any additions to the Premises in the event of a renewal or extension of the Second
Extended Term of the Lease, whether by any options under the Lease or otherwise, unless expressly so
provided in the Lease or any amendment or supplement to the Lease.
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