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SELLER DISCLOSURE LETTER 

to 

PURCHASE AGREEMENT 

June 22, 2020 

[As discussed, the parties shall work together to redact all information included in this Seller 
Disclosure Letter prior to any public announcement.] 

This Seller Disclosure Letter (each, a “Schedule,” and collectively, the “Seller Disclosure Letter”) 
is furnished pursuant to and as part of the Purchase Agreement (the “Purchase Agreement”), dated 
as of June 22, 2020, by and among Hightimes Holding Corp., a Delaware corporation 
(“Hightimes”), HHI Acquisition Corp., a Delaware corporation (the “Buyer”) and a wholly-owned 
subsidiary of Hightimes, Harvest Health & Recreation Inc., a British Columbia corporation 
(“Harvest Health”), Harvest Enterprises, Inc., a Delaware corporation and a wholly-owned 
subsidiary of Harvest Health (“Enterprises”), Steve White (“White”) and Harvest of California 
LLC, a California limited liability company (“HOC”).  Capitalized terms not otherwise defined in 
this Seller Disclosure Letter shall have the meanings given to such terms in the Purchase 
Agreement. 

Inclusion of any item in this Seller Disclosure Letter is deemed to be disclosure for all purposes 
for which disclosure is required under the Purchase Agreement.  The information and disclosures 
contained in each section to the Seller Disclosure Letter shall be deemed to be disclosed and 
incorporated by reference into each of the other sections to the Seller Disclosure Letter as though 
fully set forth in such other schedules (whether or not specific cross-references are made) where 
such disclosure would be appropriate and reasonably apparent, and shall be deemed to qualify and 
limit all representations, warranties and covenants of the Seller contained in the Purchase 
Agreement.  This Seller Disclosure Letter includes references to, or brief descriptions or 
summaries of, certain agreements and instruments.  Such references, descriptions and summaries 
do not purport to be comprehensive and are qualified in their entirety by the text of the agreements 
or instruments described, which should be read in their entirety. The information contained this 
Seller Disclosure Letter is disclosed solely for purposes of the Purchase Agreement and may 
include items or information not required to be disclosed under the Purchase Agreement.   

No information contained in any Schedule shall be deemed to be material, whether individually or 
in the aggregate, to the business, assets, liabilities, financial position, operations, or results of 
operations of the Seller or their subsidiaries, nor shall it be deemed to give rise to circumstances 
which may result in a Material Adverse Change solely by reason of it being disclosed.  No 
information contained in this Seller Disclosure Letter shall be deemed to be an admission by any 
party hereto to any third party of any matter whatsoever, including any violation of law or breach 
of contract. 

The headings and captions used in this Seller Disclosure Letter are for convenience of reference 
only and shall not be deemed to limit, characterize or in any way affect any provision of any 
Schedule or the Purchase Agreement.  All provisions of this Seller Disclosure Letter and the 
Purchase Agreement shall be enforced and construed as if no caption or heading had been used 
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herein or therein.  Reference to any Law shall be construed as a reference to such law as re-enacted, 
redesignated, amended or extended from time to time prior to the date hereof. 

All disclosures set forth in Exhibit A of the Purchase Agreement are hereby incorporated by 
reference into this Seller Disclosure Letter. 
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SECTION 1.01 

ORGANIZATION 

Nothing to report.
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SECTION 1.02 

OWNERSHIP 

1. Pursuant to that certain Contribution Agreement, dated March 14, 2020, by and between Harvest 
Health and Enterprises, Harvest Health contributed 100% of the capital stock of ICG to 
Enterprises. Enterprises is the record and beneficial owner of 100% of the issued and outstanding 
equity of ICG. 

2. As of immediately prior to the ICG Conversion, the authorized capital stock of ICG consisted 
of: (i) 3,004,745 shares of Common Stock, par value $.001 per share, of which one (1) share is 
issued and outstanding, and (ii) 1,014,745 shares of Company Series A Preferred Stock, par value 
$.001 per share, of which no shares are issued and outstanding.   

3. In connection with the Agreement and Plan of Merger entered into among (i) Harvest Health, 
(ii) ICG Acquisition Corp., a Delaware corporation and a wholly-owned subsidiary of Harvest 
Health; (iii) ICG; and (iv) Fertile Valley LLC, a Delaware limited liability company, solely in its 
capacity as the Stockholder Representative, dated March 10, 2020 (the “Merger Agreement”), Joel 
Berman, the former holder of 106,142 shares of Common Stock of ICG, exercised  appraisal rights 
of such shares in accordance with Section 262 of the Delaware General Corporate Law on April 
1, 2020 (the “Appraisal Rights”). No action has been taken by Joel Berman other than the demand 
for Appraisal Rights.  
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SECTION 1.03 

SELLER AND RELATED PERSONS 

Nothing to report. 
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SECTION 1.04 

POWER AND AUTHORITY 

Nothing to report. 
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SECTION 1.05 

NO CONFLICT 

1. Neither ICG nor any of its subsidiaries or affiliates has applied for or received any of the 
Regulatory Approvals with respect to the Contingent Assignments for the HAH Dispensaries. 

2. The leases for the following properties require landlord consent upon a change of ownership of 
ICG or Vijaya Properties, LLC, a Delaware limited liability company and wholly-owned 
subsidiary of ICG (“Vijaya”): 

 (i) 2908 Chapman Street, Oakland, CA 94601. 

 (ii) 590 S. E St., San Bernardino, CA 92408. 

3. The leases for the following properties require landlord consent upon a change of ownership of 
Harvest of Merced, LLC: 

 (i)  863 W. 15th Street, Merced, CA 95340. 

4. The real estate purchase agreement (the “Homeland REPA”) between HOC and Palajatinder 
Singh and certain other parties thereto (collectively, “Singh”) with respect to the property located 
near the intersection of South Highway 74 and Truelson Avenue in Homeland, California 92545 
identified by Riverside County Assessor Parcel Numbers 458-221-007 and 458-221-010 requires 
Singh’s consent upon an assignment of the Homeland REPA. 

5. The Regulatory Approvals and the Required Third-Party Approvals are required to be obtained 
in connection with the consummation of the transactions contemplated by this Agreement. 

6. The assignment of membership interests from Ryan Kunkel and Todd Shirley of their 51% and 
9% interests, respectively, in HAH 2 CA LLC (152 Geary) required approval from the Board of 
Managers of HAH 2 CA LLC. Such approval was not obtained. Alexis Bronson, the owner of the 
remaining 40% membership interests of HAH 2 CA LLC and a member of the Board of Managers 
of HAH 2 CA LLC, has notified ICG that, among other things, he has not consented to Kunkel’s 
and Shirley’s transfer of interests. Alexis Bronson has also claimed that he is entitled to 
compensation for his role as Chief Executive Officer of HAH 2 CA LLC. 

 7. The assignment of membership interests from Ryan Kunkel of his 50% interest in The Black 
Card LLC (Oakland-Oakport) required approval from the Board of Managers of The Black Card 
LLC. Such approval was not obtained. Marshall Crosby, the owner of the remaining 50% 
membership interests of The Black Card LLC and a member of the Board of Managers of The 
Black Card LLC, has notified ICG that, among other things, he has not consented to Kunkel’s 
transfer of interests. On May 18, 2020, correspondence from Knox & Ross Law Group 
representing Marshall Crosby was received.  The letter, dated May 11, 2020, indicates that certain 
documents listed in the letter are to be provided to Mr. Crosby, Knox & Ross and to the City of 
Oakland’s Office of the City Administrator on or before May 25, 2020.  A copy of this 
correspondence is available in the data room at 1.5.5.  
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8. Have a Heart Santa Cruz LLC currently holds 19.9% of the issued and outstanding stock of 
Reefside Health Center, Inc., a California corporation and holder of a cannabis license in Santa 
Cruz, CA. Pursuant to that certain First Amended Buyer Option Agreement between Have a Heart 
Santa Cruz, LLC and Jakob Laggner, Have a Heart Santa Cruz, LLC has an option to acquire the 
remaining 80.1% of the issued and outstanding stock of Reefside held by Jakob Laggner for a 
purchase price of $2,002,500. The option becomes exercisable beginning on the first business day 
after the occurrence or waiver of the City of Santa Cruz promulgating a process of procedure for 
Have a Heart Santa Cruz LLC to own more than 20% of the issued and outstanding stock in 
Reefside Health Center, Inc. The City of Santa Cruz is expected to promulgate such process or 
procedure on May 26, 2020 after which Have a Heart Santa Cruz LLC would have 60 days to 
exercise the option. Have a Heart Santa Cruz LLC and Jakob Laggner are also parties to that certain 
First Amended Consulting Agreement whereby Have a Heart Santa Cruz LLC is obligated to pay 
Laggner $10,000 per month. The term of such agreement expires on the date that the option expires 
under the First Amended Buyer Option Agreement. 

9. ICG is a party to a Membership Interest Purchase Agreement, dated February 28, 2020, between 
ICG, as Seller, and The Purest Heart 786 Inc., as Buyer for the sale of the membership interests of 
HAH 7 CA LLC. The location for HAH 7 CA LLC is subject to a Commercial Lease Agreement 
dated April 1, 2018, by and between A&M Properties Investment, Inc., as Landlord, and Vijaya 
Properties LLC and or Charles E. Boyden Jr. (S), as Tenant, for the property located at 2544 
Albatross Way, Sacramento, CA 95815, and there is a sublease of such property to HAH 7 CA 
LLC. A lease termination agreement has been prepared and circulated for execution to terminate 
both the main lease and sublease.  

10. ICG is a party to a Membership Interest Purchase Agreement, dated November 5, 2019, 
between ICG, as Seller, and JWRC, LLC, as Buyer for the sale of the membership interests in 
Have a Heart Redwood City LLC. The location for Have a Heart Redwood City LLC is subject to 
a Standard Industrial/Commercial Multi-Tenant Lease-Gross dated October 10, 2018, by and 
between Martin and Anne Putnam 1991 Trust, as Landlord, and Vijaya Properties, LLC, as Tenant, 
for the property located at 604 Price Avenue, Suite 203, Redwood City, CA 94063, and there is a 
sublease of such property to Have a Heart Redwood City LLC. A lease termination agreement has 
been prepared and circulated for execution to terminate both the main lease and sublease.  

11. A Lease Agreement Multi Tenant Triple Net (NNN Lease) dated October 1, 2018, was entered 
into between Resolute Properties LLC, a Washington limited liability company, as Landlord, and 
ICG, as Tenant.  In accordance with Section 19 of the Lease, ICG effected an assignment to BRLS 
Properties Tenant WA-Seattle 1, LLC, a Washington limited liability company, as a Permitted 
Transferee (as defined in the Lease), and notified the Landlord.  A copy of the notice and 
assignment is included in the data room at 1.5.5.  On May 18, 2020, the Landlord, through counsel, 
provided notice that Landlord finds the form of assignment “unacceptable” and that Landlord will 
continue to look to ICG to cure defaults under the Lease if BRLS Properties WA-Seattle 1, LLC 
fails to fully perform under the Lease.  A copy of this notice is included in the data room at 1.5.5. 
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SECTION 1.06 

LITIGATION 

1. On April 3, 2020, ICG filed a Notice of Intention to Arbitrate before the Judicial Dispute 
Resolution, LLC in Seattle, Washington against Boyden Investment Group, LLC; Tierra Real 
Estate Group, LLC; Have A Heart Compassion Care, Inc.; Phat Sacks Corp.; Green Outfitters, 
LLC (collectively, the “Washington Entities”) and Ryan Kunkel (“Kunkel”, together with the 
Washington Entities, the “Respondents”) to compel mandatory arbitration for breach of contract, 
engaging in unfair or deceptive acts or practices in the conduct of the Respondents trade or 
commerce and affects the public interest, tortious interference with contractual relationships, and 
awards of damages, treble damages, and fees and costs (the “Arbitration”). Kunkel is a former 
officer, director and shareholder of ICG and manager and equity holder in the Washington Entities. 
The Arbitration relates to Amended and Restated Services Agreements entered into between ICG 
and the Washington Entities pursuant to which they agreed to pay ICG fees for services it provides 
to them (the “Service Agreements”). On April 2, 2020, the Respondents filed a motion for 
temporary restraining order in the Superior Court for the State of Washington, in and for the 
County of King, seeking access to certain records and accounts related to the operation of the 
Washington Entities’ business (the “TRO Action”). On April 7, 2020, the court denied the motion 
in the TRO Action and found, among other things, that the Retailers failed to show (i) they were 
likely to prevail on their claim that ICG breached the Service Agreements, (ii) a clear legal or 
equitable right to the relief sought, (iii) an invasion of their rights, and (iv) they would suffer an 
actual and substantial injury (the “TRO Order”). On April 8, 2020, the Respondents filed a motion 
for dismissal of the TRO Action and the case has been dismissed. On April 9, 2020, ICG filed 
petitions for appointment of a custodial receiver against each of the Washington Entities, seeking 
appointment of a receiver to take control of their assets as a result of conduct related to the 
termination of the Service Agreements (the “Receiver Action”). In a separate lawsuit, ICG filed a 
petition for provisional remedies in aid of arbitration against each of the Washington Entities 
seeking prejudgment writs of attachment as a result of the Respondents’ conduct related to the 
termination of the Service Agreements (the “Provisional Remedies Action”). The Receiver Action 
and the Provisional Remedies Action have since been consolidated before the superior court.  On 
June 3, 2020 the arbitrator granted ICG’s motion to voluntarily dismiss Mr. Kunkel from the 
Arbitration. On June 12, 2020, the arbitrator denied ICG’s motions to appoint a Custodial Receiver 
and for prejudgment writs of attachment and the Washington Entities’ motion to turn over records 
and accounts and to prohibit ICG from interfering in the Washington Entities Operations or 
Accessing Records and Accounts (collectively, the “June 12 Orders”), The Arbitration, the 
Receiver Action, and the Provisional Remedies Action are in the pleading stage of litigation, the 
discovery process has commenced and no substantive rulings have been made other than the TRO 
Order and the June 12 Orders. 

2. See item #3 in Section 1.02 of this Seller Disclosure Letter. 

3. See Section 1.11 of this Seller Disclosure Letter. 

4. Any and all claims and matters arising under or relating to the Side Letter of Agreement dated 
March 1, 2020, entered into among ICG, Have a Heart and the United Food and Commercial 
International Union, its locals or designated representatives (the “UFCW”) with respect to the 
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Collective Bargaining Agreements between the UFCW and the HAH Dispensaries, the 
Washington Entities and Have a Heart Iowa LLC.  

5. Any and all claims and matters arising under or relating to the Collective Bargaining Agreement 
effective December 15, 2018 and the Memorandum of Agreement dated December 16, 2019, 
between the UFCW and the HAH Dispensaries, the Washington Entities and Have a Heart Iowa 
LLC.  On May 22, 2020, Seller received correspondence from the U.S. National Labor Relations 
Board alleging that HAH 5 LLC, Have a Heart Santa Cruz LLC, ICG and Harvest had failed to 
recognize UFCW, Local 5 and/or withdrawn recognition from the union, failed to implement the 
collective bargaining agreement and failed to provide the union with requested information. The 
UFCW, Local 5 alleges that these actions violated the National Labor Relations Act and has 
requested that the National Labor Relations Board pursue injunctive relief in relation to these 
alleged violations. Seller is preparing a response to this correspondence. 

6. The UFCW has brought various charges against the HAH Dispensaries for unfair labor 
practices. The UFCW has sent letters to Alameda, CA and Oakland, CA councilmembers alleging 
willful disregard of the Collective Bargaining Agreements between the UFCW and the HAH 
Dispensaries in connection with its assertions of unfair labor practices. 

7. ICG paid two $10,000 retainers to a former consultant. The first retainer secured a compliant 
property for cannabis retail in the city of Goleta, California, and the second retainer was for 
assistance with application for a cannabis delivery license in Oceanside, CA. ICG has requested a 
full refund based on the consultant’s failure to perform. ICG has threatened the consultant with 
litigation. 

8. ICG sent a cease and desist letter to Vered Nisim and Austin Hurst, two former potential partners 
of HAH 10 LLC, a subsidiary of ICG, related to those individuals holding themselves out as 
associated with the license awarded to HAH 10 LLC by the City of West Hollywood. 

9. Various members of the HAH Dispensaries have alleged a breach of the Merger Agreement by 
Harvest Health as set forth in detail in a letter, dated May 1, 2020, from Justin P. Walsh of Gleam 
Law, PLLC. The letter states that Harvest Health failed to commence the license transfer process 
with respect to the HAH Dispensaries and that failure to do so may result in cancellations of the 
cannabis licenses or otherwise negatively impact the HAH Dispensaries. In addition, the letter 
states that Harvest Health incorrectly stated in a press release that the membership interests in the 
HAH Dispensaries had already been transferred. Harvest Health sent a letter to Mr. Walsh on May 
4, 2020 refuting the allegations in his letter. Both letters have been delivered to Hightimes. 

10.  See items #6 and #7 in Section 1.05 of this Seller Disclosure Letter. 

11.  Federal Tax Lien, Serial No. 390587019, against ICG in the amount of $30,800 dated 
November 1, 2019. 

12. On April 20, 2020, Matt Gould, CEO of Rainbow Realty Group LLC, sent an email to a 
representative of Seller indicating an event of default under that certain Master Lease Agreement 
dated August 1, 2019, between Vijaya Properties, LLC, as Tenant, and Gerra Capital Management 
Corporation (“Gerra Capital”), predecessor-in-interest to Rainbow HAH Santa Cruz LLC, 
Rainbow HAH Coalinga LLC and Rainbow HAH Council Bluffs LLC, each a Delaware limited 
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liability company, as Landlord.  In the correspondence, Mr. Gould indicated that legal action will 
be pursued if matters are not able to be resolved.  A copy of the correspondence from Mr. Gould 
is included in the data room at 1.5.5.  The Master Lease Agreement was amended by a First 
Amendment dated January 15, 2020 and a Second Amendment dated March 2020.  The Master 
Lease Agreement was assigned by Gerra Capital Management Corporation to Rainbow HAH 
Santa Cruz LLC, Rainbow HAH Coalinga LLC and Rainbow HAH Council Bluffs LLC pursuant 
to that certain Assignment and Assumption of Master Lease dated March 9, 2020.  The Master 
Lease Agreement is the document which governs the occupancy of the following locations: (a) 
286 N. 5th St., Coalinga, CA 93210; (b) 1104 Ocean St., Santa Cruz, CA 95060; and (c) 3615 9th 
Ave., Council Bluffs, IA 51501.  The Master Lease Agreement is guaranteed by ICG. On June 4, 
2020, Landlord filed a lawsuit in the Supreme Court of the State of New York, County of Nassau 
against Harvest, ICG, Buyer and certain other parties alleging (i) breach of lease; (ii) breach of 
guaranty; (iii) breach of the implied covenant of good faith and fair dealing; (iv) fraud in the 
inducement; and (v) conspiracy to commit fraud (the “Rainbow Lawsuit”). On June 17, 2020, 
James Dennedy, ICG’s former Chief Financial Officer and, on information and belief, an officer, 
director and shareholder of Gerra Capital, requested that ICG indemnify him as provided for in 
ICG’s bylaws as a result of the Rainbow Litigation. On June 19, 2020 in response to the request, 
ICG requested that Mr. Dennedy provide ICG with certain documents so that it could evaluate 
whether indemnification would be appropriate given the allegations against Mr. Dennedy in the 
Rainbow Lawsuit and his apparent ownership interest in Gerra Capital, among other factors that 
need to be evaluated. In addition, ICG advised Mr. Dennedy to retain his own counsel until such 
time as ICG has completed its investigation. 

13. On May 26, 2020 Seller received a copy of correspondence indicating that the Lease for the 
Oakport location would be terminated for failure to pay rent and abandonment of the location 
unless the Tenant provides Landlord written notice of Tenant’s intent not to abandon the premises 
and an address at which Tenant can be served by certified mail in any action for unlawful detainer 
on or before June 7, 2020. On May 26, 2020, Vijaya Properties, LLC responded to legal counsel 
for the Landlord stating its intent not to abandon and providing the information requested. 
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SECTION 1.07 

BROKERS 

Nothing to report. 
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SECTION 1.09 

COMPLIANCE WITH LAWS; PERMITS 

1. Harvest of Merced, LLC’s state cannabis license is currently inactive.  

2. Harvest of Riverside, LLC has a contingent approval for a cannabis license, but has not yet been 
issued a cannabis license. Harvest of Riverside, LLC timely submitted the Conditional Use Permit 
package. Harvest of Riverside, LLC received an initial comment letter from the planning 
department and is in the process of resubmitting certain materials. 

3. Neither ICG nor any of its subsidiaries or affiliates has applied for or received any of the 
Regulatory Approvals with respect to the Contingent Assignments for the HAH Dispensaries. 

4. HAH 1 LLC (Blythe) has a contingent approval for a cannabis license but has not yet been 
issued a cannabis license. The issuance of the cannabis license is contingent upon the completion 
of the planning and building process in accordance with the previously approved plans, including 
the current location for the proposed dispensary. The City of Blythe, CA Interim City Manager 
issued a statement that HAH 1 LLC’s cannabis license cannot be transferred because it is 
contingent upon the issuance of a Certificate of Occupancy that had not yet occurred.  

5. HAH 2 CA LLC (San Francisco-152 Geary) has a contingent approval for a cannabis license 
but has not yet been issued a cannabis license. The issuance of the cannabis license is contingent 
upon the completion of the planning and building process in accordance with the previously 
approved plans, including the current location for the proposed dispensary. The San Francisco 
Office of Cannabis issued a statement that HAH 2 CA LLC’s cannabis license cannot be 
transferred because it is contingent upon the issuance of a Certificate of Occupancy that had not 
yet occurred. 

6. HAH 3 LLC (San Bernardino) has a contingent approval for a cannabis license but has not yet 
been issued a cannabis license. The issuance of the cannabis license is contingent upon the 
completion of the planning and building process in accordance with the previously approved plans, 
including the current location for the proposed dispensary. The current landlord of the premises 
for the proposed dispensary has threatened eviction. 

7. HAH 4 CA LLC (San Francisco-5600 Geary) has submitted an application for a cannabis 
license, but has not yet been issued a cannabis license. 

8. HAH 5 LLC (Oakland-Broadway) has a state and local cannabis license and is operational. The 
City of Oakland provided notice that the city will not consider any program changes and will not 
recognize any agreements that have not already been approved until the expiration of the current 
incubation period set to expire in 2022. Any unapproved changes may result in permanent 
revocation of HAH 5 LLC’s cannabis license. 

9. The Black Card LLC (Oakland-Oakport) has a state cannabis license and contingent approval 
for a local cannabis license.  The issuance of the cannabis license is contingent upon the completion 
of the planning and building process in accordance with the previously approved plans, including 
the current location for the proposed dispensary. The current landlord of the premises for the 



 14 

proposed dispensary has threatened eviction. 

10. HAH Coalinga LLC (Coalinga) has a state and local cannabis license and is operational. The 
City of Coalinga has provided verbal notice that a transfer of the cannabis license without approval 
may result in revocation of the license.  

11. Reefside Health Center Inc. (Santa Cruz) has a state and local cannabis license and is 
operational.  

12. See Section 1.11 of this Seller Disclosure Letter. 
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SECTION 1.10 

LIABILITIES 

Nothing to report. 
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SECTION 1.11 

CONTRACTS 

1. With respect to the leases for the HAH Dispensaries, no landlord consents were obtained at the 
time Harvest Health acquired ICG pursuant to the Merger Agreement.  The leases for HAH 1 LLC, 
HAH 2 CA LLC, HAH 3 LLC, HAH 4 CA LLC, The Black Card LLC are all in default as of 
March-June 2020 for failure to pay rent.  More detailed information on the outstanding rent 
liabilities are provided below. 

Interurban Capital Group, Inc. 
A/P Aging Summary 

As of June 10, 2020 
       

 Current 1 - 30 31 - 60 61 - 90 
91 and 
over Total 

152 Geary Street LLC 
(152 Geary Rent) $232,976.40   $232,976.40   $232,976.40   $221,126.99    $          920,056.19  
 
Franchise Bros Inc. (San 
Bernardino) $  18,000.00   $  18,000.00   $  18,000.00   $  18,000.00    $            72,000.00  
 
Gerra Capital 
Management Corp 
(Blythe) $    9,000.00   $    9,000.00   $    9,000.00   $    9,000.00    $            36,000.00  
Jack  Panos 
(5600 Geary Rent) $  21,500.00   $  21,500.00   $  21,500.00   $  21,500.00    $            86,000.00  
Oakport Partnership LP 
(Oakport Rent) $  94,432.23   $  94,432.23   $  94,432.23   $  94,432.23  

 $ 
43,700.00   $          421,428.92  

       $       1,535,485.11  
 

2. HAH 1 LLC – 1894 E. Hobsonway, Blythe, CA 92225 

a) Rent for April not paid. 

b) Palo Verde Irrigation District Tax Assessment for $45.19 is due. 

c) Contractor for this site is same as San Bernardino and is owed payment in approximate 
amount of $400,000, permits are issued to contractor and they are non-transferable. 

3. The Black Card LLC – Oakland Airport, 7817 Oakport St., Oakland, CA 94621 

a) Rent remains outstanding since March 2020. 

b) On May 6, 2020, the landlord for this location notified a representative of the Seller that 
an eviction notice would be filed.  Landlord believes that because of the lien related items 
(also referenced below) and failure to complete inspections, that eviction would be lawful 
and available rapidly. 

c) An equity partner in this location, Marshall Crosby, has sent correspondence of a hostile 
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nature, including correspondence from an attorney copying a member of the staff of the 
City of Oakland.  This correspondence has been disclosed in the data room at 1.5.5. 

d) An unrecorded mechanics lien by Hutton Construction demanding $43,700 from April 13, 
2020 was received for completing the build out of the space at the front portion of the 
building for a cannabis dispensary.  This document is available in data room at 1.5.5. 

e) An unrecorded mechanics lien by Hutton Construction demanding $43,700 was received 
for completing the build out of the space at the front portion of the building for a cannabis 
dispensary.  This appears to be duplicative, but different form of other lien filed by this 
contractor.  This document is available in data room at 1.5.5. 

f) Notice of Intent to Lien dated April 28, 2020 from Robbie’s Construction for original 
contract amount of $30,487.37 for materials and/or labor furnished described as: Fire bell, 
labor, utilities, per diem, rent and storage.  This document is available in data room at 1.5.5. 

g) Contractor for this site (with construction lien referenced above) is same as 152 Geary; 
permits are issued to contractor and they are non-transferable. 

h) On Friday, May 8, 2020, received photograph of 3 Day Notice to Correct Breach of 
Contract or Quit from Oakport Partnership, LP.  This document is available in data room 
at 1.5.5.  On May 10, 2020, representative of Seller spoke with representative of Oakport 
Partnership, LP to explain that additional time to resolve matters was needed; verbally 
indicating eviction would not be pursued. 

i) On May 26, 2020 Seller received a copy of correspondence indicating that the Lease for 
the Oakport location would be terminated for failure to pay rent and abandonment of the 
location unless the Tenant provides Landlord written notice of Tenant’s intent not to 
abandon the premises and an address at which Tenant can be served by certified mail in 
any action for unlawful detainer on or before June 7, 2020. On May 26, 2020, Vijaya 
Properties, LLC responded to legal counsel for the Landlord stating its intent not to 
abandon and providing the information requested. 

j) On June 2, 2020 Seller received a copy of a Three-Day Notice to Pay Rent or Quit dated 
May 26, 2020 from Sack Rosendin, LLP on behalf of Oakport Partnership, LP.  A copy of 
the notice is included in the data room.  On June 19, 2020, Vijaya Properties, LLC and 
Interurban Capital Group, Inc., provided a response, a copy of which is included in the data 
room. 

k) Shortly before June 10, 2020, looters in the City of Oakland vandalized the Oakport 
location.  In response, and after delivering the Three-Day Notice to Pay Rent or Quit dated 
May 26, 2020, the Landlord repaired damage to secure the storefront, no keys were 
provided by Landlord to Tenant. On June 10, 2020, Tenant inquired about the status of new 
keys.  To date, no response has been received from Landlord. If Landlord does not provide 
keys, Seller believes the Landlord may have wrongfully locked Tenant out of the Premises 
in violation of applicable California law. 

4. HAH 5 LLC – 721 Broadway, Oakland, CA 94607 
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a) Notice of Intent to Lien dated April 29, 2020 from Robbie’s Construction for original 
contract amount of $168,998.59 for materials and/or labor furnished described as: Roll up 
doors, cameras system, labor, food per diem, rent, gas, utilities, storage.  This document is 
available in data room at 1.5.2. 

5. HAH 3 LLC – 590 South E St., San Bernardino, CA 92408 

a) Landlord requested update on status of April rent payment on April 13, 2020. 

b) Location has been vandalized and copper wire has been stripped.  Improvements done at 
this location may have been destroyed or will need to be entirely repaired. 

c) Contractor for this site is same as Blythe and is owed payment in approximate amount of 
$400,000, permits are issued to contractor and they are non-transferable. 

d) On May 19, 2020, Seller received correspondence from Tumer & Sharif Attorneys at Law 
on behalf of Franchise Brothers Inc., the Landlord of the premises located at 590 S. E. 
Street, San Bernardino, CA 92401.  The correspondence indicates certain defaults under 
that certain Retail Lease Agreement dated April 1, 2019, as amended, and entered into 
between Vijaya Properties LLC and Landlord.  The letter makes demand for payment of 
rent and other fees in the total amount of $39,436.87 and requests disclosure of financial 
statements on or before June 21, 2020.  A copy of this correspondence is included in the 
data room. 

6. HAH 2 CA LLC – 152 Geary St., San Francisco, CA 94108 

a) April 21, 2020, Landlord sent notice indicating that landlord learned through media outlets 
that “Have a Heart” dispensaries were acquired by Harvest Health, by acquisition of ICG, 
and that certain information was to immediately be provided to landlord under Article 10 
of applicable lease along with duplicate original counterpart of the assignment.  This 
document is available in data room at 1.5.2. 

b) Default notice dated April 20, 2020 was received indicating that as of such date, amount 
outstanding was $232,976.40.  This document is available in data room at 1.5.5. 

c) Contractor for this site is apparently owed payment; permits are issued to contractor and 
they are non-transferable. 

d) No documentary evidence to support, but have indication that regulator is concerned about 
status of license associated with this location. 

e) Landlord has verbally indicated as recently as May 11, 2020 to representative of Seller that 
they intend to initiate legal action if rent is not paid. 

7. HAH Coalinga LLC – 286 N. 5th St., Coalinga, CA 93210 

a) Occupancy of the location at 286 N. 5th St., Coalinga, CA 93210 is subject to the terms 
and conditions of that certain Master Lease Agreement dated August 1, 2019, between 
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Vijaya Properties, LLC, as Tenant, and Gerra Capital Management Corporation, 
predecessor-in-interest to Rainbow HAH Santa Cruz LLC, Rainbow HAH Coalinga LLC 
and Rainbow HAH Council Bluffs LLC, each a Delaware limited liability company, as 
Landlord.  The Master Lease Agreement was amended by a First Amendment dated 
January 15, 2020 and a Second Amendment dated March 2020.  The Master Lease 
Agreement was assigned by Gerra Capital Management Corporation to Rainbow HAH 
Santa Cruz LLC, Rainbow HAH Coalinga LLC and Rainbow HAH Council Bluffs LLC 
pursuant to that certain Assignment and Assumption of Master Lease dated March 9, 
2020.  The Master Lease Agreement also governs the occupancy of the following locations: 
(a) 1104 Ocean St., Santa Cruz, CA 95060; and (b) 3615 9th Ave., Council Bluffs, IA 
51501.  Rent to be paid for the Coalinga location is current; however, rent for the Council 
Bluffs, IA location has been in default since April 2020, resulting in an event of default 
under the Master Lease Agreement. On June 4, 2020, Landlord filed a lawsuit in the 
Supreme Court of the State of New York, County of Nassau against Harvest, ICG, Buyer 
and certain other parties alleging (i) breach of lease; (ii) breach of guaranty; (iii) breach of 
the implied covenant of good faith and fair dealing; (iv) fraud in the inducement; and (v) 
conspiracy to commit fraud. 

8. Reefside Health Center Inc. – 1104 Ocean St., Santa Cruz, CA 95060 

a) Occupancy of the location at 1104 Ocean St., Santa Cruz, CA 95060 is subject to the terms 
and conditions of that certain Master Lease Agreement dated August 1, 2019, between 
Vijaya Properties, LLC, as Tenant, and Gerra Capital Management Corporation, 
predecessor-in-interest to Rainbow HAH Santa Cruz LLC, Rainbow HAH Coalinga LLC 
and Rainbow HAH Council Bluffs LLC, each a Delaware limited liability company, as 
Landlord.  The Master Lease Agreement was amended by a First Amendment dated 
January 15, 2020 and a Second Amendment dated March 2020.  The Master Lease 
Agreement was assigned by Gerra Capital Management Corporation to Rainbow HAH 
Santa Cruz LLC, Rainbow HAH Coalinga LLC and Rainbow HAH Council Bluffs LLC 
pursuant to that certain Assignment and Assumption of Master Lease dated March 9, 
2020.  The Master Lease Agreement also governs the occupancy of the following locations: 
(a) 286 N. 5th St., Coalinga, CA 93210; and (b) 3615 9th Ave., Council Bluffs, IA 
51501.  Rent to be paid for the Santa Cruz location is current; however, rent for the Council 
Bluffs, IA location has been in default since April 2020, resulting in an event of default 
under the Master Lease Agreement. On June 4, 2020, Landlord filed a lawsuit in the 
Supreme Court of the State of New York, County of Nassau against Harvest, ICG, Buyer 
and certain other parties alleging (i) breach of lease; (ii) breach of guaranty; (iii) breach of 
the implied covenant of good faith and fair dealing; (iv) fraud in the inducement; and (v) 
conspiracy to commit fraud. 

9. ICG has approximately $2,773,212.84 in outstanding accounts payable. Details have been 
provided in the data room. 

10. HAH Coalinga LLC has approximately $1,473,685 in outstanding accounts payable. Details 
have been provided in the data room. 

11. Reefside Health Center Inc. has approximately $935,959 in outstanding accounts payable. 
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Details have been provided in the data room. 

12. HAH 5 LLC has approximately $727,813 in outstanding accounts payable. Details have been 
provided in the data room. 

13. Other contractors used at various locations for the HAH Dispensaries have indicated that they 
will be actively filing liens and threatened legal action.  Landlords that have not received rent 
payments have, at one point or another, threatened legal action as a result of non-payment. 

14. Several HAH Dispensaries have obligations to make guaranteed distributions to certain 
members pursuant to their operating agreements and such HAH Dispensaries are in default on such 
payments. 

15. Ryan Kunkel has obligations to fund operations of the HAH Dispensaries which obligations 
arise through his ownership of the membership interests of the HAH Dispensaries which have been 
contingently assigned to ICG.  

16. On June 22, 2020, Seller received an email from legal counsel to the landlord for the location 
at 5600 Geary Blvd., San Francisco, CA 94121 notifying Seller that the landlord intends to put the 
premises back on the market starting July 2020. 
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SECTION 1.12 

INTELLECTUAL PROPERTY 

Nothing to report. 
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SECTION 1.13 

TITLE TO INCLUDED ASSETS 

Nothing to report. 
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SECTION 1.14 

ACCOUNTS RECEIVABLE 

Nothing to report. 
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SECTION 1.15 

INVENTORY 

1. See attached inventory report. 
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SECTION 1.16 

FINANCIAL STATEMENTS 

1. Nothing to report. 
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SECTION 1.17 

LEASED REAL ESTATE 

1. Nothing to report. 
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