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ITEM 1. FINANCIAL STATEMENTS

Assets
Real estate, at cost
Land
Buildings and improvements
Construction in progress
Total real estate, at cost
Less accumulated depreciation
Net real estate held for investment
Life science investments
Loans receivable
Cash and cash equivalents
Restricted cash
In-place lease intangible assets, net

Other assets, net

Total assets

Liabilities and stockholders’ equity
Liabilities

Notes due 2026, net

Exchangeable notes, net

Term loans, net

Revolving credit facilities

Accounts payable and accrued expenses

Dividends payable

Rent received in advance and tenant security deposits

Other liabilities

Total liabilities

Commitments and contingencies (Notes 6, 7 and 13)

Stockholders’ equity

Preferred stock, par value $0.001 per share, 75,000,000 shares authorized: 9.00% Series A cumulative redeemable preferred stock, liquidation preference of $25.00

PART I

Innovative Industrial Properties, Inc.

Consolidated Balance Sheets
(Unaudited)

(In_thousands, except share and per share amounts)

per share, 5,666,082 and 2,019,525 shares issued and outstanding at September 30, 2026 and December 31, 2025, respectively

Common stock, par value $0.001 per share, 100,000,000 shares authorized: 27,570,861 and 28,022,975 shares issued and outstanding at September 30, 2026 and

December 31, 2025, respectively
Additional paid-in capital
Dividends in excess of earnings

Total stockholders’ equity

Total liabilities and stockholders’ equity

See the accompanying notes to the consolidated financial statements.

September 30, December 31,
2026 2025
141289 § 146,320
2,191,688 2,269,597
35,041 40,593
2,368,018 2,456,510
(387,234) (343,062)
1,980,784 2,113,448
417,416 152,665
71,800 22,800
142,352 47,597
2,908 —
3,727 6,366
31,728 27,982
2,650,715 § 2,370,858
— 3 290,602
389,749 —
118,710 —
187,500 102,500
13,358 10,870
56,314 54,913
41,525 50,307
13,077 13,662
820,233 522,854
128,995 47,780
28 28
2,075,619 2,113,184
(374,160) (312,988)
1,830,482 1,848,004
2,650,715 § 2,370,858




Revenues
Rental (including tenant reimbursements)
Other

Total revenues

Expenses
Property expenses
General and administrative expense
Depreciation and amortization expense
Impairment loss on real estate
Total expenses
Gain (loss) on sale of real estate, net
Income from operations
Interest and other income
Interest expense
Net income
Preferred stock dividends

Net income attributable to common stockholders

Net income attributable to common stockholders per share (Note 10)

Basic
Diluted
Weighted-average shares outstanding
Basic
Diluted

Innovative Industrial Properties, Inc.

Consolidated Statements of Income
(Unaudited)
(In_thousands, except share and per share amounts)

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,
2026 2025 2026 2025
$ 64,743 $ 64292 $ 196,553 $ 198,855
177 393 678 443
64,920 64,685 197,231 199,298
6,939 7,951 21,711 22,197
8,458 8,681 26,526 25,768
19,572 18,639 56,955 55,530
567 — 567 3,527
35,536 35271 105,759 107,022
— — 12,269 —
29,384 29,414 103,741 92,276
14,331 4,416 31,414 7,599
(11,820) (4,525) (26,599) (13,469)
31,895 29,305 108,556 86,406
(3,187) (1,017) (9,028) (2,676)
$ 28,708 $ 28,288 § 99,528 § 83,730
$ 101§ 099 $ 345 $ 291
$ 099 $ 097 § 338§ 2.87
27,356,738 27,912,881 27,928,270 28,036,179
27,961,629 28,303,600 28,465,209 28,402,063

See accompanying notes to the consolidated financial statements.



Balances at beginning of period

Net income

Forfeiture of restricted stock, net of issuance
Preferred stock dividends

Common stock dividends

Stock-based compensation

Balances at end of period

Balances at beginning of period

Net income

Forfeiture of restricted stock, net of issuance
Issuance of preferred stock, net of issuance costs
Preferred stock dividends

Common stock dividends

Conversion of restricted stock units into common stock, net of forfeitures

Stock-based compensation

Balances at end of period

Innovative Industrial Properties, Inc.

Consolidated Statements of Stockholders’ Equity

(Unaudited)

(In_thousands, except share amounts)

Three Months Ended September 30, 2026

Series A Preferred Stock Common Stock Al‘,i:ii(;i_(;:f‘l Dg;‘::::;fl n s tuc:z::;:iers'
Shares Amount Shares Amount Capital Earnings Equity
5,666,082 $ 128,995 27,571,349 § 28§ 2,072,317 $ (349,741) § 1,851,599
— — — — — 31,895 31,895
= = 88) = © = ©
- o . _ — (3,187) (3,187)
— — — — — (53,127) (53,127)
— — — — 3,311 — 3,311
5,666,082 $ 128,995 27,570,861 $ 28 8 2,075,619 $ (374,160) $ 1,830,482
Three Months Ended September 30, 2025
Series A Preferred Stock Common Stock A;;‘;{‘;:_al Dg;::::; fl n Stoc:z::lers’
Shares Amount Shares Amount Capital Earnings Equity
1,561,654 $ 36,843 28,017,520 $ 28§ 2,107,963 $ (264,428) $ 1,880,406
— — — — 29,305 29,305
— — (324) — — — —
246,028 5,900 — — — 5,900
— — — — (1,017) (1,017)
— — — — (53,776) (53,776)
— — 5,779 — (161) — (161)
2,684 2,684
1,807,682 $ 42,743 28,022,975 $ 28 % 2,110,486 $ (289,916) $ 1,863,341

See accompanying notes to the consolidated financial statements.



Balances at beginning of period

Net income

Issuance of restricted stock, net of forfeitures

Issuance of preferred stock, net of issuance costs

Issuance of common stock, net of issuance costs

Repurchase of common stock

Preferred stock dividends

Common stock dividends

Conversion of restricted stock units into common stock, net of forfeitures

Stock-based compensation

Balances at end of period

Balances at beginning of period

Net income

Issuance of restricted stock, net of forfeitures

Issuance of preferred stock, net of issuance costs

Repurchase of common stock

Preferred stock dividends

Common stock dividends

Conversion of restricted stock units into common stock, net of forfeitures

Stock-based compensation

Balances at end of period

Innovative Industrial Properties, Inc.

Consolidated Statements of Stockholders’ Equity

(Unaudited)

(In_thousands, except share amounts)

Nine Months Ended September 30, 2026

Series A Preferred Stock Common Stock A::il‘:(l):_al DE’::Z::Z;“ Smc:ﬁ:ﬁ:iers’
Shares Amount Shares Amount Capital Earnings Equity

2,019,525 $ 47,780 28,022,975 § 28§ 2,113,184 § (312,988) $ 1,848,004
— — — — — 108,556 108,556
— — 139,298 — 971) — 971)

3,646,557 81,215 — — — — 81,215
— — 859,497 1 44,030 — 44,031
— — (1,468,542) (1) (88,968) — (88,969)
— — — — — (9,028) (9,028)
— — — — — (160,700) (160,700)
— — 17,633 — 377) — 377)
— — — — 8,721 — 8,721

5,666,082 $ 128,995 27,570,861 $ 28§ 2,075,619 $ (374,160) $ 1,830,482

Nine Months Ended September 30, 2025
Series A Preferred Stock Common Stock A:;‘;i‘;:_al Dg;‘::::; fl " s toclrfz:;:iers’
Shares Amount Shares Amount Capital Earnings Equity

1,002,673 $ 23,632 28,331,833 § 28§ 2,124,113 § (211,713) § 1,936,060
— — — — — 86,406 86,406
— — 56,901 — (792) — (792)

805,009 19,111 — — — — 19,111

— — (371,538) — (20,108) — (20,108)
— — — — — (2,676) (2,676)
— — — — — (162,022) (162,022)
— — 5,779 — (161) 89 (72)
— — — — 7,434 — 7,434

1,807,682 $ 42,743 28,022,975 $ 28§ 2,110,486 § (289,916) $ 1,863,341

See accompanying notes to the consolidated financial statements.



Innovative Industrial Properties, Inc.

Consolidated Statements of Cash Flows
(Unaudited)
(In_thousands)

For the Nine Months Ended

September 30,
2026 2025
Cash flows from operating activities
Net income $ 108,556 § 86,406
Adjustments to reconcile net income to net cash provided by (used in) operating activitics
Depreciation and amortization 56,955 55,530
Impairment loss on real estate 567 3,527
Loss (gain) on sale of real estate, net (12,269) —
Paid-in-kind dividends and interest income on life science investments (5.083) —
Stock-based compensation 8,721 7,434
Amortization of debt discount and issuance costs 3,402 1,431
Other non-cash adjustments (3,520) 17
Changes in assets and liabilities
Other assets, net (3,601) (2,836)
Accounts payable, accrued expenses and other liabilities 5454 2,753
Rent received in advance and tenant security deposits (8,781) (5,980)
Net cash provided by (used in) operating activities 150,401 148,282
Cash flows from investing activities
Investments in real estate (7.857)
Investments in life science debt instruments (108,520) (100,235)
Investments in life science equity securities (150,000) (5,000)
Proceeds from sale of real estate assets 45,192 1,750
Funding of draws for improvements and construction (6,039) (20,976)
Purchases of short-term investments — (5.258)
Maturities of short-term investments — 5,000
Net cash provided by (used in) investing activities (219,367) (132,576)
Cash flows from financing activities
Issuance of common stock, net of issuance costs 44,031 —
Repurchase of common stock (88,969) (20,108)
Issuance of preferred stock, net of issuance costs 81,215 19,111
Proceeds from issuance of exchangeable notes 402,500 —
Proceeds from term loans 148,660 —
Principal payments on debt and term loans (318,313) (8,697)
Draws on revolving credit facilities 220,000 50,000
Repayments on revolving credit facilities (135,000) —
Payment of deferred financing costs (17,820) —
Dividends paid to common stockholders (161,350) (162,499)
Dividends paid to preferred stockholders (6,977) (2,223)
Taxes paid related to net share settlement of equity awards (1,348) (864)
Net cash provided by (used in) financing activities 166,629 (125,280)
Net increase (decrease) in cash, cash equivalents and restricted cash 97,663 (109,574)
Cash and cash equivalents, beginning of period 47,597 146,245
Cash, cash equivalents and restricted cash, end of period $ 145260 8 36,671
Supplemental disclosure of cash flow information
Cash paid during the period for interest, net of interest capitalized $ 17,535 § 8,019
I di e of h i ing and fi
Accrual for current-period additions to real estate $ 354§ 3,541
Accrual for common and preferred stock dividends declared 56,314 54,793

See accompanying notes to the consolidated financial statements.



Innovative Industrial Properties, Inc.
Notes to the Consolidated Financial Statements (Unaudited)

1. Organization
As used herein, the terms “we”, “us”, “our” or the “Company” refer to Innovative Industrial Properties, Inc., a Maryland corporation, and any of our subsidiaries, including IIP Operating
Partnership, LP, a Delaware limited partnership (our “Operating Partnership”).

We are an internally-managed real estate investment trust (“REIT”) focused on the acquisition, ownership and management of specialized industrial properties and investments in the life science
industry. We intend to pursue investments in debt and equity instruments related to life science properties and acquisitions of properties within the life science industry as a key component of our
growth strategy. We may continue expanding our investment activities to include joint ventures, debt or mezzanine financing, preferred or joint venture equity interests, and interests in other real estate
funds or REITs. Our properties are primarily leased to experienced, state-licensed operators for their regulated cannabis facilities. We have acquired and intend to continue to acquire our properties
through sale-leaseback transactions and third-party purchases. We have leased and expect to continue to primarily lease our properties on a triple-net lease basis, where the tenant is responsible for all
aspects of and costs related to the property and its operation during the lease term, including structural repairs, maintenance, real estate taxes and insurance. Outside of the cannabis sector, our leases
may include different lease structures that do not require tenants to assume all property-related expenses.

We were incorporated in Maryland on June 15, 2016. We conduct our business through a traditional umbrella partnership real estate investment trust, or UPREIT structure, in which our properties
are owned by our Operating Partnership, directly or through subsidiaries. We are the sole general partner of our Operating Partnership and own, directly or through subsidiaries, 100% of the limited
partnership interests in our Operating Partnership.

2. Summary of Significant Accounting Policies and Procedures and Recent Accounting Pronouncements

Basis of Presentation. The consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States (“GAAP”) for interim financial
information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. They do not include all of the information and footnotes required by GAAP for complete financial statements.

This interim financial information should be read in conjunction with the audited consolidated financial statements in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2025. Any references to square footage or occupancy percentage, and any amounts derived from these values in these notes to the consolidated financial statements, are outside the scope
of our independent registered public accounting firm’s review.

Management believes that all adjustments of a normal, recurring nature considered necessary for a fair statement have been included. This interim financial information does not necessarily
represent or indicate what the operating results will be for the year ending December 31, 2026.

Use of Estimates. The preparation of the consolidated financial statements in conformity with GAAP requires management to make a number of estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the consolidated financial statements and reported amounts of revenues and expenses during the
reporting period. Actual results may differ materially from these estimates and assumptions. The most significant estimates and assumptions made include determination of lease accounting and fair
value of acquisition of real estate properties.

Reclassification. Certain prior period amounts have been reclassified to conform to the current period presentation. The reclassification had no impact on previously reported net income
attributable to common stockholders.

Going Concern. As of September 30, 2026, management believes the substantial doubt about the Company's ability to continue as a going concern has been resolved. The going concern
conditions that caused substantial doubt no longer exist as the Company repaid in full the $291.2 million principal amount of its Notes due 2026 upon their maturity in May 2026.

Significant Accounting Policies. The consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on February 24,
2026, contain a discussion of significant accounting policies. There have been no material changes to our significant accounting policies other than as listed below.



Innovative Industrial Properties, Inc.
Notes to the Consolidated Financial Statements (Unaudited)

Exchangeable Notes. Our exchangeable notes are classified as convertible debt instruments recorded as liabilities in accordance with Accounting Standards Codification ("ASC") 470-20 and are
initially recognized at their principal amount, net of issuance costs. Issuance costs are amortized to interest expense over the term of the instrument using the effective interest method. We evaluate
each instrument to determine its classification as debt or equity and assess whether embedded features, such as conversion options, require bifurcation and separate accounting as derivatives under
ASC 815-15. Bifurcation is required if these features are not clearly and closely related to the host contract and do not meet the scope exception criteria under ASC 815-40. Upon conversion, the
carrying amount of the debt is reduced, and the settlement is accounted for based on the terms of the instrument, which may include issuance of common stock, cash payment, or a combination
thereof. Interest expense includes the contractual coupon rate and amortization of issuance costs.

Restricted Cash. At September 30, 2026, restricted cash relates to interest payments and other reserves required by one of our term loans. The following table provides a reconciliation of cash,
cash equivalents and restricted cash reported within the consolidated balance sheets to the total amount shown in the consolidated statements of cash flows (in thousands):

September 30, 2026 December 31, 2025
Cash and cash equivalents $ 142,352 § 47,597
Restricted cash 2,908 —
Cash, cash equivalents and restricted cash $ 1452260 § 47,597

Concentration of Credit Risk.
Real Estate Investments

Tenant Concentration

As of September 30, 2026, we owned 108 properties located in 19 states and leased to 37 tenants. The ability of any of our tenants to honor the terms of their leases is dependent upon the
economic, regulatory, competitive, natural and social factors affecting the community in which that tenant operates.

The following tables set forth the five tenants in our portfolio that represented the largest percentage of our total rental revenues for the three and nine months ended September 30, 2026 and 2025,

including tenant reimbursements:

For the Three Months Ended For the Three Months Ended
September 30, 2026 September 30, 2025
Percentage of Percentage of
Rental Rental
Number of Leases Revenue Number of Leases Revenue

Ascend Wellness Holdings, Inc. ("Ascend") 4 13% 4 13 %
Curaleaf Holdings, Inc. ("Curaleaf™) 8 10 % 8 9%
Green Thumb Industries, Inc. ("Green Thumb') 3 10 % 3 9%
Trulieve Cannabis Corp. ("Trulieve") 6 9% 6 8%
Holistic Industries, Inc. ("Holistic") 4 8% N/A N/A
The Cannabist Company N/A N/A 21 8%



Innovative Industrial Properties, Inc.
Notes to the Consolidated Financial Statements (Unaudited)

For the Nine Months Ended For the Nine Months Ended
September 30, 2026 September 30, 2025
Percentage of Percentage of
Number of Rental Number of Rental
Leases Revenue Leases Revenue
Ascend 4 13% 4 12 %
Green Thumb 3 10 % 3 9%
Curaleaf 8 9% 8 8%
Trulieve 6 8% 6 8%
Cresco Labs Inc. ("Cresco") 5 7% N/A N/A
The Cannabist Company N/A N/A 21 8%

In each of the tables above, these leases include leases with affiliates of each entity, for which the entity has provided a corporate guaranty.

Asset Concentration

As of September 30, 2026 and December 31, 2025, our largest property was located in New York and accounted for 5.8% and 5.5% of our net real estate held for investment, respectively. No
other properties accounted for more than 5% of our net real estate held for investment as of September 30, 2026 and December 31, 2025.

Financial Instruments

Financial instruments that potentially subject us to a concentration of credit risk are cash and cash equivalents, notes and interest receivable, and investments in preferred stock and warrants. Our
investments in IQHQ and its affiliates, together with our related unfunded lending commitment, represent a significant concentration of exposure to IQHQ. We monitor this exposure through ongoing
credit assessments and portfolio monitoring. See Note 7 "Life Science Investments" for additional information.

We have deposited cash with financial institutions that are insured by the Federal Deposit Insurance Corporation (“FDIC”) up to $250,000. As of September 30, 2026, we had cash accounts in
excess of FDIC insured limits. We have not experienced any losses in such accounts.

3. Common Stock

As of September 30, 2026, the Company was authorized to issue up to 100,000,000 shares of common stock, par value $0.001 per share, and there were 27,570,861 shares of common stock issued
and outstanding.

We have entered into equity distribution agreements with six sales agents, pursuant to which we may offer and sell from time to time through an “at-the-market” offering program (the “ATM
Program”), including on a forward basis, shares of our common stock and preferred stock, including the 9.00% Series A Cumulative Redeemable Preferred Stock, $0.001 par value per share (the
“Series A Preferred Stock”), up to an aggregate offering price of $500.0 million. See Note 4 “Preferred Stock” for information regarding the sale of Series A Preferred Stock under the ATM Program.

During the nine months ended September 30, 2026, we sold 859,497 shares of common stock pursuant to the ATM Program for net proceeds of $44.0 million. No shares of common stock were
sold pursuant to the ATM Program during the three months ended September 30, 2026 or the three and nine months ended September 30, 2025.

In March 2025, our Board of Directors authorized a share repurchase program (the "Prior Share Repurchase Program") of up to $100.0 million of the Company’s common stock. In March 2026,
the Board of Directors authorized a new share repurchase program (the "New Share Repurchase Program”) of up to $100.0 million of the Company's common stock. The New Share Repurchase
Program replaces the Company's Prior Share Repurchase Program, which expired on March 17, 2026. The New Share Repurchase Program expires on March 4, 2027, and may be extended,
suspended, modified or discontinued at any time at the Company’s discretion. No shares were repurchased and retired during the three months ended September 30, 2026 or 2025. During the nine
months ended September 30, 2026, we repurchased and retired 1,468,542 shares of common stock under the New Share Repurchase Program for $89.0 million, compared to 371,538 shares under the
Prior Share Repurchase Program for $20.1 million during the nine months ended September 30, 2025.

10



Innovative Industrial Properties, Inc.
Notes to the Consolidated Financial Statements (Unaudited)

4. Preferred Stock

As of September 30, 2026, the Company was authorized to issue up to 75,000,000 shares of preferred stock and had a single class of preferred stock outstanding, the Series A Preferred Stock, par
value $0.001 per share, and there were 5,666,082 shares issued and outstanding of Series A Preferred Stock. The Company may, at its option, redeem the Series A Preferred Stock, in whole or in part,
at any time or from time to time, for cash at a redemption price of $25.00 per share, plus all accrued and unpaid dividends on such Series A Preferred Stock up to, but excluding, the redemption date.
Holders of the Series A Preferred Stock generally have no voting rights except for limited voting rights if the Company fails to pay dividends for six or more quarterly periods (whether or not
consecutive) or in connection with customary protective provisions.

No shares of our Series A Preferred Stock were sold pursuant to the ATM Program during the three months ended September 30, 2026, while 246,028 shares of our Series A Preferred Stock were
sold pursuant to the ATM program for net proceeds of $5.9 million during the three months ended September 30, 2025. During the nine months ended September 30, 2026, we sold 3,646,557 shares of
our Series A Preferred Stock pursuant to the ATM Program for net proceeds of $81.2 million, compared to 805,009 shares for net proceeds of $19.1 million during the nine months ended September
30, 2025.

In October 2026, the Company completed an offering of Series B Preferred Stock. See Note 15, "Subsequent Events" for additional information.

5. Dividends

The following table describes the dividends declared by the Company during the nine months ended September 30, 2026:

Amount Dividend Dividend

Declaration Date Security Class Per Share Record Date Paid Date Amount

(In thousands)

March 13, 2026 Common stock $ 1.9000 March 31, 2026 April 15,2026 $ 54,446
March 13, 2026 Series A preferred stock $ 0.5625  March 31, 2026 April 15,2026 $ 2,654
June 15, 2026 Common stock $ 1.9000  June 30, 2026 July 15,2026 $ 53,127
June 15,2026 Series A preferred stock $ 0.5625  June 30, 2026 July 15,2026 $ 3,187
September 15, 2026 Common stock $ 1.9000  September 30, 2026 October 15, 2026 $ 53,127
September 15, 2026 Series A preferred stock $ 0.5625  September 30, 2026 October 15, 2026 $ 3,187

6. Investments in Real Estate

Certain acquisitions of real estate did not satisfy the requirements for sale-leaseback accounting and therefore as of both September 30, 2026 and December 31, 2025, acquisitions of $16.8 million
have been recognized as notes receivable and are included in other assets, net on our consolidated balance sheets.

During the three and nine months ended September 30, 2026, we recognized an impairment loss on real estate of $0.6 million relating to one of our properties in Michigan. No impairment losses

were recognized during the three months ended September 30, 2025. During the nine months ended September 30, 2025, we recognized an impairment loss on real estate of $3.5 million related to one
of our properties in Palm Springs, California.

11



Innovative Industrial Properties, Inc.
Notes to the Consolidated Financial Statements (Unaudited)

Acquired In-Place Lease Intangible Assets

In-place lease intangible assets and related accumulated amortization as of September 30, 2026 and December 31, 2025 are as follows (in thousands):

September 30, 2026 December 31, 2025
In-place lease intangible assets $ 6,243 § 9,757
Accumulated amortization (2,516) (3,391)
In-place lease intangible assets, net $ 3,727 § 6,366

During the nine months ended September 30, 2026, the Company wrote off certain in-place lease intangible assets and related accumulated amortization in connection with the termination of the
underlying leases.

Amortization of in-place lease intangible assets classified in depreciation and amortization expense in our consolidated statements of income was $1.8 million and $2.6 million for the three and
nine months ended September 30, 2026, respectively, and $0.4 million and $0.8 million for the three and nine months ended September 30, 2025, respectively. The weighted-average remaining
amortization period of the acquired in-place leases was 7.2 years. As of September 30, 2026, estimated future amortization expense related to acquired in-place lease intangible asset was $0.1 million
for the remainder of 2026, $0.5 million annually for 2027 through 2030, and $1.5 million thereafter.

Lease Amendments, Terminations and New Leases

In January 2024, the lease modifications for two of our leases to extend the initial term of each lease changed the lease classification from operating lease to sales-type lease that did not satisfy all
the criteria for recognition as a completed sale. Accordingly, we continue to recognize the underlying assets within net real estate held for investment and all lease payments received, as well as any
future lease payments, will be recognized as a deposit liability and will be included in other liabilities on our consolidated balance sheet until certain criteria are met or the lease is terminated. In
August 2026, one of these leases was modified, which among other changes, resulted in a change in lease classification to an operating lease. For the remaining lease, as of September 30, 2026, we
have received lease payments of $2.4 million that have been included in other liabilities on our consolidated balance sheet. The underlying assets’ land and building and improvements had a gross
carrying value of $2.3 million and $13.2 million, respectively, and accumulated depreciation of $2.1 million as of September 30, 2026.

During the three months ended September 30, 2026, we terminated 16 leases representing an aggregate of approximately 1.2 million square feet, including three leases representing approximately
467,000 square feet for which we concurrently entered into new leases with different tenants. In addition, we entered into new leases for three previously vacant properties representing approximately
137,000 square feet.

During the nine months ended September 30, 2026, we terminated 26 leases representing an aggregate of approximately 1.9 million square feet, including six leases representing approximately
785,000 square feet for which we concurrently entered into new leases with different tenants. In addition, we entered into new leases for five previously vacant properties representing approximately
208,000 square feet.

Capitalized Costs

During the nine months ended September 30, 2026, we capitalized costs of $4.1 million relating to improvements and construction activities at our properties.
Property Dispositions

In April 2025, we sold a property in Michigan for $9.0 million (excluding transaction costs) and provided a secured loan for $8.5 million to the buyer of the property. The loan matures on April
24,2028 with an option to extend the maturity for twelve months, conditional on the payment of an extension fee. The loan is interest only and payments are payable monthly in advance. The
transaction did not qualify for recognition as a completed sale under GAAP since not all of the criteria were met. Accordingly, we have not derecognized the assets transferred on our consolidated

balance sheets. All consideration received, as well as any future payments, from the buyer will be recognized as a deposit liability and will be included in other liabilities on our consolidated balance
sheet until such time the criteria for recognition as a sale have been
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met. As of September 30, 2026, we have received a total of $2.3 million for a loan origination fee and interest. In addition, as we have not met all of the held-for-sale criteria, land and building and
improvements with a gross carrying value of $0.4 million and $9.6 million, respectively, and accumulated depreciation of $2.3 million as of September 30, 2026, remain on the consolidated balance
sheet, and the buildings and improvements continue to be depreciated.

In May 2026, we sold a property in New York for a contractual sales price of $88.5 million and recognized a gain on sale of real estate of $16.7 million. At closing, the Company received
$39.5 million in cash and provided a secured loan for $49.0 million to the buyer of the property (see Note 8 “Loans Receivable”). On October 2, 2026, we received $49.0 million in full repayment of

the outstanding principal balance of the seller financing note. The repayment was made without a prepayment penalty, and we have no remaining principal outstanding under the note.

In addition, during the nine months ended September 30, 2026, we sold a property in Arizona and a property in Texas for total net proceeds of $5.7 million and recognized a total net loss of
$4.4 million.

Future Contractual Minimum Rent

Future contractual minimum rent (including base rent and property management fees) to be received on our leases as of September 30, 2026 for future periods is summarized as follows (in
thousands):

Year Contractual Minimum Rent
2026 (three months ending December 31) $ 56,463
2027 238,357
2028 245,428
2029 249,475
2030 245,477
Thereafter 1,904,593
Total $ 2,939,793

Future contractual minimum rent includes payments to be received on one sales-type lease, which will be recognized as a deposit liability and will be included in other liabilities on our
consolidated balance sheet until certain criteria are met.

7. Life Science Investments

The following table details the carrying value of our life science investments, (in thousands):

September 30, 2026 December 31, 2025
IQHQ Preferred Stock $ 187,412 $ 47,430
PIK dividend on IQHQ Preferred Stock 4,397 444
IQHQ Warrants 17,949 5,321
Forward contract for the purchase of IQHQ Preferred Stock — 2,562
IQHQ Credit Facility 97,468 96,493
IQHQ Alewife Mezzanine Loan 108,677 —
PIK interest on IQHQ Credit Facility 1,513 415
Total $ 417,416 $ 152,665

As of September 30, 2026 and December 31, 2025, there were no impairments or adjustments to the carrying value of the investments in the equity securities of IQHQ as a result of observable
price changes and there were no allowances for credit losses with respect to our investment in the IQHQ Credit Facility or the IQHQ Alewife Mezzanine Loan.

13



Innovative Industrial Properties, Inc.
Notes to the Consolidated Financial Statements (Unaudited)

The following table details the interest and dividend income included within interest and other income on the consolidated statement of income related to our life science investments, (in
thousands):

For the Three Months Ended For the Nine Months Ended
September 30, 2026 September 30, 2025 September 30, 2026 September 30, 2025

IQHQ Preferred Stock

Cash dividend $ 4306 $ — 8 7,906 $ —

PIK dividend 2,153 — 3,953 —
IQHQ Credit Facility

Cash interest 3,059 — 9,043 —

PIK interest 382 — 1,130 —

Non-cash interest 316 — 941 —
IQHQ Alewife Mezzanine Loan

Cash interest 150 — 150 —

Non-cash interest 7 — 7 —
Total interest and dividend income on life science investments $ 10,373 § — 8 23,130 $ =

IQHQ Preferred Stock

In August 2025, the Company entered into a Securities Purchase Agreement (the “Securities Purchase Agreement”) with IQHQ, Inc., a private life science real estate investment trust, and certain
of its affiliates (collectively "IQHQ"). The Securities Purchase Agreement, together with certain exhibits thereto, set forth the terms under which the Company agreed to: (i) purchase up to
$170 million of 15.0% Series G Cumulative Redeemable Preferred Stock of IQHQ (the “IQHQ Preferred Stock”) at a price of $1,000 per share, together with corresponding warrants to purchase
common equity units of IQHQ at an exercise price of $0.01 per unit, subject to the satisfaction of certain funding milestones of the IQHQ Preferred Stock; and (ii) provide a $100 million commitment
to IQHQ as a member of a lender syndicate under an Amended and Restated Credit Agreement (the “IQHQ Credit Facility”) with an initial term of three years, extendable by an additional 12 months
upon payment of an extension fee and satisfaction of certain other conditions.

On September 30, 2025, the Company completed the initial purchase of an aggregate of 5,000 shares of IQHQ Preferred Stock for a total investment of $5.0 million. On October 31, 2025, the
Company purchased an additional 45,000 shares of IQHQ Preferred Stock for $45.0 million. During the quarter ended June 30, 2026, the Company purchased an additional 120,000 shares of IQHQ
Preferred Stock for $120.0 million, fulfilling its initial $170.0 million purchase commitment.

Pursuant to the terms of the Securities Purchase Agreement, upon the initial closing, the Company obtained the right to appoint one voting member to IQHQ’s board of directors, subject to certain
ownership thresholds, and designated Paul Smithers, the Company’s President and Chief Executive Officer, for this role. The Company also entered into a right of first offer letter with IQHQ, granting
the Company a contractual right of first offer on certain real estate asset sales of IQHQ.

On September 25, 2026, the Company entered into another securities purchase agreement with IQHQ, pursuant to which the Company acquired an additional 30,000 shares of IQHQ Preferred
Stock for $30.0 million, bringing its total investment to 200,000 shares for $200.0 million. The IQHQ Preferred Stock accrues cumulative dividends comprised of (i) a 10.0% annual cash dividend and
(ii) a 5.0% paid-in-kind (“PIK”) dividend, with dividends payable quarterly in arrears. The PIK dividend rate increases by 1.25% on each of the fourth and fifth anniversaries of issuance. In the event
of a failure by IQHQ to make required redemptions or cash dividend payments, the PIK dividend rate increases by an additional 5.0%, until the failure is cured, subject to a cap on the increase. The
IQHQ Preferred Stock ranks senior to IQHQ's common equity and any junior securities, pari passu with its Series E Preferred Stock and other parity securities, and junior to its Series A and Series D-1
Preferred Stock with respect to dividends and liquidation preferences. The IQHQ Preferred Stock is not convertible and carries limited voting rights, except as required by law or with respect to
charter amendments that are materially adverse to holder rights. The IQHQ Preferred Stock may be redeemed by IQHQ at any time at the greater of $1,560 per share or the then-current base amount
and may also be subject to holder redemption upon a change of control or
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sale transaction. In connection with the purchase of the IQHQ Preferred Stock, the Company also received warrants (the “IQHQ Warrants™) to purchase common equity units of IQHQ.
1QHQ Credit Facility

In connection with the initial closing under the Securities Purchase Agreement, on September 30, 2025, the Company became a lender under the IQHQ Credit Facility and fully funded its
$100.0 million commitment. The IQHQ Credit Facility bears interest at a fixed annual rate of 13.5%, consisting of 12.0% payable in cash and 1.5% PIK, with interest payable quarterly. The IQHQ
Credit Facility has an initial maturity on September 30, 2028, with a one-time extension option of up to 12 months, subject to the satisfaction of certain conditions and payment of a facility extension
fee. All obligations under the IQHQ Credit Facility are unconditionally guaranteed by IQHQ and secured by a first priority pledge of a majority ownership interest in IQHQ Fenway Center, LLC
("IQHQ Fenway") held by an affiliate of IQHQ, which will be subordinate to construction financing obtained for vertical construction. The IQHQ Credit Facility includes customary representations,
warranties, and covenants, as well as major decision rights requiring lender approval. IQHQ is required to prepay loans with proceeds from certain asset or equity sales and may voluntarily prepay or
reduce commitments subject to specified conditions.

IQHQ Alewife Mezzanine Loan

On September 28, 2026 the Company entered into a $245.0 million commitment to IQHQ as a member of a lender syndicate under the Sixth Amendment to the Amended and Restated Mezzanine
Loan Agreement (the “IQHQ Alewife Mezzanine Loan Agreement”) with an initial maturity date of February 9, 2028, extendable by an additional 12 months upon satisfaction or waiver of certain
conditions set forth in the IQHQ Alewife Mezzanine Loan Agreement, including among others, payment of an extension fee. The IQHQ Alewife Mezzanine Loan Agreement provides for an increase
of the maximum principal amount of the mezzanine loan (the “IQHQ Alewife Mezzanine Loan”) under the IQHQ Alewife Mezzanine Loan Agreement by $267.0 million, bringing the total maximum
principal amount of the IQHQ Alewife Mezzanine Loan to $400.0 million, with the Company, through IIP Life Science Investments II LLC, a wholly owned subsidiary of the Operating Partnership
providing up to $245.0 million and the existing mezzanine lender providing up to $22.0 million of the loan increase. The IQHQ Alewife Mezzanine Loan Agreement provides for a mezzanine
construction loan facility to fund, among other things, the construction and development of Alewife Park, a master-planned, transit-oriented life science campus located on approximately 27 acres in
West Cambridge, Massachusetts (the “Alewife Park Property”), including certain tenant improvement work, landlord work and campus amenity, outdoor and infrastructure work related to certain
leases of premises at the Alewife Park Property.

As of September 30, 2026, the Company funded $111.0 million of the IQHQ Alewife Mezzanine Loan, which included $2.5 million of retained origination and underwriting fees resulting in a net
cash funding of $108.5 million.

The IQHQ Alewife Mezzanine Loan is secured by a pledge of certain IQHQ subsidiaries' interests in the fee owner of the Alewife Park Property. The IQHQ Alewife Mezzanine Loan also has the
benefit of a completion guaranty, an environmental guaranty and a guaranty of recourse obligations by IQHQ.

The IQHQ Alewife Mezzanine Loan bears interest at a rate per annum equal to the Applicable Rate (defined below), and interest is calculated by multiplying the daily interest rate based on the
Applicable Rate, or the default rate if applicable, by the aggregate principal amount of all mezzanine loans related to the Alewife property and the senior mortgage loan, and then subtracting the
amount of interest actually paid by IQHQ-Alewife on the senior mortgage loan for the applicable period and allocating the remainder pro rata between the IQHQ Alewife Mezzanine Loan and the
other holders of mezzanine loans related to the Alewife property. The Applicable Rate is a per annum rate equal to the greater of (a) 14% per annum and (b) the applicable interest rate benchmark,
which is initially the one-month Term Secured Overnight Financing Rate ("SOFR"), plus a spread of 9.0% per annum (the "Applicable Rate"). The Applicable Rate at September 30, 2026 was 14.0%
as SOFR + 9.0% was lower than the 14.0% floor. Regular interest is payable monthly. The Company's expected yield is approximately 15.8% over the term of the loan, excluding fee and cost
amortization.
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8. Loans Receivable
Seller Financed Note

In May 2026, we sold a property in New York for a contractual sales price of $88.5 million. At closing, the Company received $39.5 million in cash and provided a secured loan for $49.0 million
to the buyer of the property (the "Seller Financed Note"). The Seller Financed Note is recorded at the amount of the loan outstanding and no allowance for credit losses has been recorded as of
September 30, 2026. Interest income on the Seller Financed Note is recognized on an accrual basis and is included in interest and other income in our consolidated statements of income. On October 2,
2026, we received $49.0 million in full repayment of the outstanding principal balance of the seller financing note. See Note 15 "Subsequent Events" for additional details.

Construction Loan

In June 2021, we executed a secured construction loan agreement with a developer, pursuant to which we agreed to lend up to $23.0 million for the development of a regulated cannabis
cultivation and processing facility in California (the "Construction Loan"). We have an option to purchase the property, and may execute a negotiated lease with an affiliate of the developer or with
another third party, if we determine to exercise our purchase option. As of both September 30, 2026 and December 31, 2025, we had funded $22.8 million of the Construction Loan. The Construction
Loan is recorded at the amount funded and no allowance for credit losses has been recorded as of September 30, 2026. Interest income on the Construction Loan is recognized on a cash basis and is
included in interest and other income in our consolidated statements of income. The borrower exercised the option to extend the maturity date to December 31, 2026.

9. Debt

The following table details the gross principal amounts and total net carrying value of our debt instruments (in thousands):

September 30, 2026 December 31, 2025
Exchangeable notes $ 402,500 $ —
Revolving credit facilities 187,500 102,500
Term loans 121,561 —
Notes due 2026 — 291,215
Total gross principal amount of debt instruments 711,561 393,715
Less: Unamortized debt issuance costs (15,602) (613)
Carrying value of debt instruments $ 695,959 $ 393,102
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The following table details the cash and non-cash interest expense included within interest expense on the consolidated statement of income related to our debt instruments (in thousands):

For the Three Months Ended September 30, For the Nine Months Ended September 30,
2026 2025 2026 2025
Exchangeable notes
Cash coupon $ 6,038 $ — 3 7,044 $ —
Amortization of issuance cost 1,086 — 1,230 —
Revolving credit facilities
Cash coupon 1,819 75 5,804 75
Amortization of issuance cost 227 117 658 349
Term loans
Cash coupon 2,495 — 4,150 —
Amortization of issuance cost 232 — 913 —
Notes due 2026
Cash coupon — 3 4,004 6,387 12,089
Amortization of issuance cost — 368 601 1,082
Gross interest expense 11,897 4,564 26,787 13,595
Less: capitalized interest 77) 39) (188) (126)
Interest expense $ 11,820 $ 4,525 § 26,599 $ 13,469

Exchangeable Notes, net

On June 15, 2026, our Operating Partnership issued $402.5 million of 6.00% exchangeable senior notes due 2029 (the “Exchangeable Notes™) in a private offering, including the exercise in full of
the initial purchasers' option to purchase additional notes. The Exchangeable Notes are senior unsecured obligations of our Operating Partnership, are fully and unconditionally guaranteed by us and
are exchangeable by the holder for cash, shares of our common stock, or a combination of cash and shares of our common stock, at our Operating Partnership's option, at any time prior to the close of
business on the second scheduled trading day immediately preceding the stated maturity date. The initial exchange rate for the Exchangeable Notes is 14.4113 shares of our common stock per $1,000
principal amount of Exchangeable Notes and the initial exchange price is $69.39 per share of our common stock. The initial exchange rate and initial exchange price are subject to adjustment for
customary anti-dilution provisions and certain other specified events. The exchange rate and exchange price remained unchanged as of September 30, 2026. The Exchangeable Notes bear interest at a
rate of 6.00% per annum, payable semi-annually in arrears on June 15 and December 15 of each year, beginning December 15, 2026 until maturity on June 15, 2029. Our Operating Partnership does
not have the right to redeem the Exchangeable Notes prior to maturity, but may be required to repurchase the Exchangeable Notes from holders under customary fundamental change events.

The Company incurred approximately $14.0 million of issuance costs in connection with the issuance of the Exchangeable Notes, inclusive of $2.5 million of additional advisory fees paid in the

three months ended September 30, 2026 in connection with the original issuance. The amortization of the debt issuance costs is recognized as a non-cash component of interest expense over the term
of the Exchangeable Notes. The effective interest rate, including the amortization of debt issuance costs, was 7.54%.
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During the nine months ended September 30, 2026, the Company entered into several new term loan facilities with various lenders. These term loans are secured by, among other things, certain
mortgages and security interests in the real and personal properties, certain assignments of leases and rents, and certain deposit accounts maintained with the lenders.

The following table summarizes the key terms, outstanding principal balances and carrying values of term loans outstanding as of September 30, 2026 (dollar amounts in thousands):

Effective Interest

Term Loan Closing Date Original Principal Principal Outstanding Net Carrying Value Interest Rate Rate Maturity Date Payment type
Term Loan #1 Apr-26 $ 20,000 $ 19,854 § 19,474 9.00% 10.18 % Apr-29 Principal and interest
Term Loan #2(V May-26 56,500 49,730 48,472 SOFR + 5% 9.84 % May-29 Interest only
Term Loan #3 May-26 44,860 44,692 43,759 6.67% 7.57 % Jun-31 Principal and interest
Term Loan #5 Jun-26 7,300 7,285 7,005 7.50% 8.51% Jun-31 Principal and interest
Total $ 128,660 $ 121,561 $ 118,710

(1) The loan has two, one-year extension options that may extend the maturity through May 2031. SOFR is subject to a floor of 3.75%. On August 5, 2026 we repaid $6.8 million of the loan, reducing the outstanding
principal balance to $49.7 million as of September 30, 2026. The loan also requires the Company to maintain a minimum net worth of $120.0 million and liquid assets with a market value of at least $12.0 million.
As of September 30, 2026, the Company was in compliance with these covenants.

The Company had no Term Loans outstanding as of December 31, 2025.

Revolving Credit Facilities

Revolving Credit Facility

In October 2023, our Operating Partnership entered into a loan and security agreement (the “Loan Agreement”) with a federally regulated commercial bank, as lender and as agent for lenders that
become party thereto from time to time, which was originally scheduled to mature on October 23, 2026. The Loan Agreement initially provided $50.0 million in aggregate commitments for secured
revolving loans (the “Revolving Credit Facility”), the availability of which is based on a borrowing base consisting of real properties owned by subsidiaries (the “Subsidiary Guarantors”) of the
Operating Partnership that satisfy eligibility criteria set forth in the Loan Agreement. The obligations of the Operating Partnership under the Loan Agreement are guaranteed by the Company and the
Subsidiary Guarantors, and are secured by certain assets of the Company. Borrowings under the Revolving Credit Facility bear interest at a variable rate based on the greater of the prime rate and an
applicable margin based on deposits with the participating bank(s) and a stipulated interest rate. At September 30, 2026, the interest rate was 9.0%. The Revolving Credit Facility is subject to an
unused line of credit fee, calculated in accordance with the Loan Agreement. The Loan Agreement is subject to certain liquidity and operating covenants and includes customary representations and
warranties, affirmative and negative covenants and events of default. The Loan Agreement also allows the Operating Partnership, subject to the satisfaction of certain conditions, to request additional
revolving loan commitments up to a specified amount. In November 2024, our Operating Partnership entered into an amendment to the Loan Agreement, pursuant to which the aggregate commitments
under the Revolving Credit Facility were increased from $50.0 million to $87.5 million. As of September 30, 2026, the outstanding borrowings under the Revolving Credit Facility were $87.5 million.
On October 21, 2026, our Operating Partnership entered into an amendment to the Loan Agreement, which extended the maturity date of the Revolving Credit Facility from October 23, 2026 to
January 21, 2027. See Note 15 "Subsequent Events" for additional details.
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1IP Life Science Credit Facility

In October 2025, our Operating Partnership and IIP Life Science Investments LLC ("IIP Life Science") entered into a loan agreement with a federally regulated commercial bank, as agent for the
lenders that become party thereto from time to time (the “IIP Life Science Credit Facility”). Under the IIP Life Science Credit Facility, our Operating Partnership has a revolving line of credit available
up to $100.0 million until the maturity date on October 3, 2028. The IIP Life Science Credit Facility includes an accordion feature under which the revolving line of credit may be increased up to an
aggregate of $135.0 million, under certain conditions, including obtaining additional lender commitments. The availability of credit at any given time under the IIP Life Science Credit Facility is
subject to, among other things, the amount of collateral available and a borrowing base formula based upon the value of eligible investments in certain securities and an eligible loan receivable. All
obligations under the IIP Life Science Credit Facility are secured by substantial assets of the loan parties, including the Company’s investment through IIP Life Science in the IQHQ Preferred Stock,
the IQHQ Warrants, and the IQHQ Credit Facility. Borrowings under the ITP Life Science Credit Facility bear interest on the outstanding daily balance at a rate of interest per annum equal to the
greater of (i) the one-month Secured Overnight Financing Rate ("SOFR"), as administered by CME Group Benchmark Administration, plus 2.0% and (ii) 6.10%. As of September 30, 2026, the
outstanding borrowings under our IIP Life Science Credit Facility were $100.0 million.

The IIP Life Science Credit Facility contains a liquidity covenant and a debt service coverage ratio covenant, which requires that the ratio of the Company’s consolidated EBITDA to debt service
costs not be less than 2.0 to 1.0, measured as of the end of each fiscal quarter. The Company was in compliance with those covenants as of September 30, 2026.

Notes due 2026, net
In May 2021, our Operating Partnership issued $300.0 million aggregate principal amount of its 5.50% Senior Notes due 2026 (the “Notes due 2026”). In connection with the issuance of the
Notes due 2026, we recorded $6.8 million of issuance costs, which were amortized using the effective interest method and recognized as non-cash interest expense over the term of the Notes due 2026.

The effective interest rate including amortization of issuance costs was 6.03%.

In February 2025, we made early partial repayments at a discount totaling $8.7 million on the Notes due 2026, reducing the principal balance by $8.8 million. Following the partial repayment, all
other terms and conditions of the debt agreement remained unchanged.

In April 2026, we made early partial repayments at a discount totaling $9.1 million on the Notes due 2026, reducing the principal balance by $9.1 million from $291.2 million to $282.1 million.
Following the partial repayment, all other terms and conditions of the debt agreement remained unchanged.

The Notes due 2026 matured on May 25, 2026 and were repaid in full.

The following table summarizes the contractual principal payments on our outstanding indebtedness as of September 30, 2026 (in thousands):

Year Amount
2026 (three months ending December 31) $ 87,798
2027 1,238
2028 101,321
2029 472,140
2030 1,036
Thereafter 48,028
Total $ 711,561

10. Net Income Per Share

Grants of restricted stock and restricted stock units (“RSUs”) of the Company in share-based payment transactions are considered participating securities prior to vesting and, therefore, are
considered in computing basic earnings per share under the two-class method. The two-class method is an earnings allocation method for calculating earnings per share when a company’s capital
structure includes either two or more classes of common stock or common stock and participating
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securities. Earnings per basic share under the two-class method is calculated based on dividends declared on common shares and other participating securities (“distributed earnings”) and the rights of
participating securities in any undistributed earnings, which represents net income remaining after deduction of dividends accruing during the period. The undistributed earnings are allocated to all
outstanding common shares and participating securities based on the relative percentage of each security to the total number of outstanding participating securities. Earnings per basic share represents
the summation of the distributed and undistributed earnings per share class divided by the total number of shares.

Through September 30, 2026, all of the Company’s participating securities received dividends or dividend equivalents at an equal dividend rate per share or unit. As a result, distributions to
participating securities for the three and nine months ended September 30, 2026 and 2025 have been included in net income attributable to common stockholders to calculate net income per basic and
diluted share. The shares necessary to settle the Exchangeable Notes under the if-converted method were anti-dilutive for the three and nine months ended September 30, 2026 and were excluded in
the computation of diluted earnings per share.

Computations of net income per basic and diluted share (in thousands, except share and per share data) were as follows:

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2026 2025 2026 2025

Net income $ 31,895 § 29,305 § 108,556  $ 86,406

Preferred stock dividends (3,187) (1,017) (9,028) (2,676)

Distribution to participating securities (1,148) (741) (3,281) (2,246)
Net income attributable to common stockholders used to compute net income per share (basic
and diluted) $ 27,560 $ 27,547 $ 96,247  $ 81,484
Weighted-average common shares outstanding

Basic 27,356,738 27,912,881 27,928,270 28,036,179

Restricted stock and RSUs 604,891 390,719 536,939 365,884

Diluted 27,961,629 28,303,600 28,465,209 — 28,402,063

Net income attributable to common stockholders per share:

Basic $ 1.01 § 099 § 345  § 291

Diluted S 099 § 097 § 338 §$ 2.87

11. Fair Value

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants on the measurement date. Accounting
guidance also establishes a fair value hierarchy that requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard
describes three levels of inputs that may be used to measure fair value:

Level 1—Unadjusted quoted prices for identical assets or liabilities in active markets accessible to the Company at the measurement date.

Level 2—Observable inputs for the asset or liability, whether observed directly or indirectly, excluding quoted prices classified within Level 1.

Level 3—Inputs that are unobservable for the asset or liability and reflect assumptions market participants would use in pricing it, including assumptions about risk.
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The following tables present the carrying values and estimated fair values of financial instruments not measured at fair value on a recurring basis, together with their classifications within the fair-
value hierarchy at September 30, 2026 and December 31, 2025 (in thousands):

At September 30, 2026

Fair Value Hierarchy Level

Carrying Value Level 1 Level 2 Level 3
Assets
IQHQ Credit Facility $ 098,981 $ — 3 — % 98,981
IQHQ Alewife Mezzanine Loan 108,677 — — 108,526
Seller Financed Note 49,000 — — 49,000
Construction Loan 22,800 — — 30,164
Notes receivable () 16,786 — — 16,786
Total assets $ 296,244  § — 3 — 3 303,457
Liabilities
Exchangeable Notes $ 389,749 $ — 3 406,143 $ —
Term Loans 118,710 — — 118,710
Revolving Credit Facilities 187,500 — 187,500 —
Total liabilities $ 695,959 $ — 3 593,643 $ 118,710
At December 31, 2025
Fair Value Hierarchy Level
Carrying Value Level 1 Level 2 Level 3
Assets
IQHQ Credit Facility $ 96,908 $ — 3 — 8 96,908
Construction Loan 22,800 — — 29,997
Notes receivable 16,786 — — 16,786
Total assets $ 136,494 § — 8 — $ 143,691
Liabilities
Notes due 2026 $ 290,602 $ — 8 288,644 $ —
Revolving Credit Facilities 102,500 — 102,500 —
Total liabilities $ 393,102 $ — 8 391,144 § —

(1) Notes receivable relate to certain acquisitions of real estate which did not satisfy the requirements for sale-leaseback accounting (see Note 6 “Investments in Real Estate” for more information).

The IQHQ Credit Facility and IQHQ Alewife Mezzanine Loan are included in life science investments, the Seller Financed Note and the Construction Loan are included in loans receivable, and
notes receivable are included in other assets, net on our consolidated balance sheets. The IQHQ Preferred Stock is excluded from fair value leveling due to the Company's election of the ASC 321
measurement alternative. Refer to Note 7 "Life Science Investments" for additional information.

The carrying amounts of cash equivalents, interest receivable, accounts payable, accrued expenses and other liabilities approximate their fair values.

The fair value of the IQHQ Credit Facility, IQHQ Alewife Mezzanine Loan, Seller Financed Note, Construction Loan, Term Loans and Revolving Credit Facilities were estimated based on

discounted cash flow models with estimated market yields for instruments with similar terms and credit risk. The fair value of the Exchangeable Notes was estimated using third-party pricing based on
observable market inputs.
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12. Common Stock Incentive Plans

Our Board of Directors adopted the 2016 Omnibus Incentive Plan (the “2016 Plan”) to enable us to motivate, attract and retain the services of directors, employees and consultants considered
essential to our long-term success. The 2016 Plan was terminated in June 2026 and was replaced with the 2026 Omnibus Incentive Plan (the "2026 Plan") upon stockholders' approval. Under the terms
of the 2026 Plan, the aggregate number of shares of our common stock subject to options, restricted stock, stock appreciation rights, restricted stock units and other awards, will be no more than
1,250,000 shares. Any equity awards that lapse, expire, terminate, are canceled or are forfeited (including forfeitures in connection with satisfaction of tax withholding obligations of the recipient) are
re-credited to the 2026 Plan’s reserve for future issuance. The 2026 Plan will automatically terminate in June 2036.

A summary of the restricted stock activity under both the 2016 Plan and 2026 Plan (together the "Incentive Plans") and related information for the nine months ended September 30, 2026 is
included in the table below:

Weighted-Average

Restricted Grant Date Fair
Stock Value
Balance at December 31, 2025 109,591 $ 80.61
Granted 113,937 $ 49.85
Vested (28,355) $ 78.07
Forfeited (18,680) § 103.65
Balance at March 31, 2026 176,493 $ 58.72
Granted 44,529 $ 59.77
Vested (6,291) $ 57.23
Balance at June 30, 2026 214,731 § 58.99
Granted 380 § 56.83
Vested (380) § 56.83
Forfeited® (868) $ 58.54
Balance at September 30, 2026 213,863 58.99

(1) Shares that were forfeited to cover the employees’ tax withholding obligation upon vesting or upon employee's cessation of employment.

The remaining unrecognized compensation cost of $8.6 million for restricted stock awards is expected to be recognized over a weighted-average amortization period of 2.0 years as of
September 30, 2026. The fair value of restricted stock that vested during the nine months ended September 30, 2026 was $2.7 million.

The following table summarizes our RSU activity for the nine months ended September 30, 2026. RSUs are issued as part of the Innovative Industrial Properties, Inc. Nonqualified Deferred
Compensation Plan (the “Deferred Compensation Plan”), which allows a select group of management and our non-employee directors to defer receiving certain of their cash
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and equity-based compensation. RSUs are subject to vesting conditions of the Deferred Compensation Plan and have the same economic rights as shares of restricted stock under the Incentive Plans:

‘Weighted-Average

Restricted Grant Date Fair

Stock Units Value
Balance at December 31, 2025 280,555 $ 104.19
Granted 87,366 $ 49.85
Vested and converted to common stock, net (17,633) $ 85.72
Forfeited™® (9,258) $ 75.35
Balance at March 31, 2026 341,030 $ 92.01
Granted 49,404 $ 59.68
Balance at June 30, 2026 and September 30, 2026 390,434 g 87.92

(1) Shares that were forfeited to cover employee's tax withholding obligation upon distribution from the Deferred Compensation Plan.
The remaining unrecognized compensation cost of $8.3 million for RSU awards is expected to be recognized over an amortization period of 1.9 years as of September 30, 2026.
13. Commitments and Contingencies

Improvement Allowances. As of September 30, 2026, we had $6.2 million of commitments related to improvement allowances, which generally may be requested by the tenants at any time up
until a date that is near the expiration of the initial term of the applicable lease.

IQHQ Alewife Mezzanine Loan Commitment. At September 30, 2026, gross principal outstanding on the IQHQ Alewife Mezzanine Loan was $111.0 million which included $2.5 million of
retained origination and underwriting fees, aggregate cash disbursements were $108.5 million, and $134.0 million remained available under the commitment, subject to contractual funding conditions.

Environmental Matters. We follow the policy of monitoring our properties, both targeted acquisition and existing properties, for the presence of hazardous or toxic substances. While there can
be no assurance that a material environmental liability does not exist, we are not currently aware of any environmental liabilities that would have a material adverse effect on our financial condition,
results of operations and cash flow, or that we believe would require disclosure or the recording of a loss contingency.

Litigation.
Class Action Lawsuits

On April 25, 2022, a federal securities class action lawsuit was filed against the Company and certain of its officers. The case was named Michael V. Mallozzi, individually and on behalf of others
similarly situated v. Innovative Industrial Properties, Inc., Paul Smithers, Catherine Hastings and Andy Bui, Case No. 2-22-cv-02359, and was filed in the U.S. District Court for the District of New
Jersey. On September 25, 2024, the district court dismissed the action with prejudice, and on October 15, 2025, the United States Court of Appeals for the Third Circuit affirmed the dismissal. On
October 29, 2025, the appellant filed a petition for rehearing en banc, which was denied on November 13, 2025. Plaintiff did not file a petition for writ of certiorari with the U.S. Supreme Court. This
action is concluded.

On January 17, 2025, a second federal securities class action lawsuit was filed against the Company and certain of its officers. The case was named Alain Giraudon, individually and on behalf of
others similarly situated v. Innovative Industrial Properties, Inc., Alan D. Gold, Paul E. Smithers, David Smith and Ben Regin, Case No. 1:25-cv-00182-RDB, and was filed in the U.S. District Court
for the District of Maryland. The lawsuit was purportedly brought on behalf of purchasers of our common stock and alleges that we and certain of our officers made false or misleading statements
regarding our business in violation of Section 10(b) of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), SEC Rule 10b-5, and Section 20(a) of the Exchange Act. According to
the filed complaint, the plaintiff is seeking an
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undetermined amount of damages, interest, attorneys’ fees and costs and other relief on behalf of the putative classes of all persons who acquired shares of the Company’s common stock between
February 27, 2024, and December 19, 2024.

On June 23, 2025, a Consolidated Class Action Complaint was filed under the same Case Number, adding Catherine Hastings as a defendant, and asserting causes of action under Sections 10(b) and
20(a) of the Exchange Act and Rule 10b-5 promulgated thereunder. According to the Consolidated Class Action Complaint, the plaintiff is seeking an undetermined amount of damages, interest,
attorneys’ fees and costs and other relief on behalf of the putative classes of all persons who acquired shares of the Company’s common stock between February 26, 2024 and March 28, 2025. On
August 22, 2025, defendants moved to dismiss the Consolidated Class Action Complaint, and on October 21, 2025, plaintiff responded with their opposition to defendants” motion to dismiss. On
November 20, 2025, defendants filed a reply in support of their motion to dismiss. On May 27, 2026, the district court granted defendants’ motion to dismiss the operative complaint without prejudice.
On June 26, 2026, plaintiff filed its Second Amended Class Action Complaint. On August 10, 2026, defendants moved to dismiss the Second Amended Class Action Complaint, and on September 24,
2026, plaintiff filed its opposition to defendants’ motion to dismiss. On October 23, 2026, defendants filed a reply in further support of their motion to dismiss. The motion is fully briefed and remains
pending.

It is possible that similar lawsuits may yet be filed in the same or other courts that name the same or additional defendants. We intend to defend the lawsuit vigorously. However, at this time, we
cannot predict the probable outcome of this action, and, accordingly, no amounts have been accrued in the Company’s consolidated financial statements.

Derivative Action Lawsuits

Five derivative lawsuits were filed related to the Mallozzi federal securities class action discussed above. Four of those derivative actions, two filed in the Circuit Court for Baltimore City,
Maryland and two filed in the United States District Court for the District of Maryland, were voluntarily dismissed in October 2025 and February 2026 and are concluded. The remaining derivative
action related to the Mallozzi class action is described below.

On May 9, 2024, a fifth derivative action lawsuit was filed against the Company and certain of its officers and directors. The case was named Gary A Gedig, derivatively on behalf of Innovative
Industrial Properties, Inc. v. Paul Smithers, Catherine Hastings, Ben Regin, Andy Bui, Tracy Hager, Alan Gold, Gary A. Kreitzer, Mary Curran, Scott Shoemaker, M.D., and David Stecher, and
Innovative Industrial Properties, Inc., Civil No. C-24-CV-24-000130, and filed in the Circuit Court for Baltimore City, Maryland. Plaintiff and defendants in this action filed a Joint Stipulation to Stay
the Proceedings, which was granted on July 30, 2024. On April 23, 2026, the defendants filed a motion to dismiss this derivative action. Plaintiff filed his opposition to the motion to dismiss on June
22,2026, and defendants filed their reply in further support of the motion on July 22, 2026. This derivative action relates to the same allegations as those made in the Mallozzi class action, detailed
above, and remains pending.

On February 12, 2025, a derivative action lawsuit was filed against the Company and certain of its officers and directors. The case was named Joshua Steffens, derivatively on behalf of Innovative
Industrial Properties, Inc. v. Alan Gold, Paul Smithers, David Smith, Ben Regin, Gary Kreitzer, Gary Stecher, Scott Shoemaker, Mary Allis Curran, and Innovative Industrial Properties, Inc., Case
Number 1:25-cv-00456-ABA, and was filed in the United States District Court for the District of Maryland. The lawsuit asserts putative derivative claims for violations of the Exchange Act, breach of
fiduciary duty, aiding and abetting breach of fiduciary duty, unjust enrichment, waste of corporate assets, and contribution against the directors and certain officers of the Company. The plaintiffs are
seeking an undetermined amount of damages, interest, an accounting and constructive trust, punitive damages, and attorneys’ fees and costs. On February 18, 2025, the case was reassigned and given
Case Number 1:25-cv-00456-GLR. On February 19, 2025, the United States Court for the District of Maryland consolidated Case Nos. 1:25-cv-00469-BAH (detailed below) with case number 1:25-
cv-00456-GLR as the lead case, which is stayed. Plaintiff and defendants in this action filed a Joint Stipulation and Order Staying the Consolidated Action, which was granted on March 13, 2025. This
derivative action relates to the same allegations as those made in the Giraudon class action, detailed above.

On February 13, 2025, a derivative action lawsuit was filed against the Company and certain of its officers and directors. The case was named Joshua Albers, derivatively on behalf of Innovative
Industrial Properties, Inc. v. Alan Gold, Paul Smithers, David Smith, Ben Regin, Gary Kreitzer, Gary Stecher, Scott Shoemaker, Mary Allis Curran, and Innovative Industrial Properties, Inc., Case
Number 1:25-cv-00469-BAH, and was filed in the United States District Court for the District of Maryland. The lawsuit asserts putative derivative claims for violations of the Exchange Act, breach of
fiduciary duty, aiding and abetting breach of fiduciary duty, unjust enrichment, waste of corporate assets, and contribution against the directors and certain officers of the Company. The plaintiffs are
seeking an undetermined amount of damages, interest, reform, punitive damages, and attorneys’ fees and costs. On February 19, 2025, the United States Court for the District of Maryland consolidated
Case Nos. 1:25-cv-00469-BAH with case number 1:25-cv-00456-GLR as the lead case. This
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derivative action also relates to the same allegations as those made in the Giraudon class action, detailed above, and was stayed pending resolution of the Giraudon motion to dismiss, by a March 13,
2025, Court order.

On August 14, 2025 and August 21, 2025, two derivative action lawsuits were filed against the Company and certain of its officers and directors in the Circuit Court for Baltimore County,
Maryland: Joann Crepaz, derivatively on behalf of Innovative Industrial Properties, Inc. v. Alan Gold, David Boyle, Mary Curran, Catherine Hastings, Gary Kreitzer, Ben Regin, Scott Shoemaker,
David Smith, Paul Smithers, David Stecher, and Innovative Industrial Properties, Inc., Case Number C-03-CV-25-003997, and Edward Ramos, derivatively on behalf of Innovative Industrial
Properties, Inc. v. Alan Gold, David Boyle, Mary Curran, Catherine Hastings, Gary Kreitzer, Ben Regin, Scott Shoemaker, David Smith, Paul Smithers, David Stecher, and Innovative Industrial
Properties, Inc., Case Number C-03-CV-25-004083. Each complaint asserts putative derivative claims for breach of fiduciary duty and unjust enrichment against certain directors and officers and
seeks an undetermined amount of damages, reform, restitution, and attorneys’ fees and costs. On September 18, 2025, the parties filed a joint motion to consolidate the actions, which the court granted
on October 23, 2025, designating the Crepaz action as the lead case. These derivative actions relate to the same allegations as those asserted in the Giraudon class action described above and were
stayed pending resolution of the Giraudon motion to dismiss, by an order of the Circuit Court of Baltimore County, Maryland that was issued on February 10, 2026.

On November 19, 2025, a derivative action lawsuit was filed against the Company and certain of its officers and directors. The case was named James Loen, derivatively on behalf of Nominal
Defendant Innovative Industrial Properties v. Alan Gold, Paul Smithers, David Smith, Ben Regin, Gary Kreitzer, Scott Shoemaker, Catherine Hastings, David Stecher, and Mary Curran, Case Number
1:25-cv-03786, and was filed in the United States District Court for the District of Maryland. The lawsuit asserts putative derivative claims for breach of fiduciary duty and unjust enrichment against
the directors and certain officers of the Company. The plaintiff is seeking an undetermined amount of damages, reform, restitution, and attorneys’ fees and costs. On January 23, 2026, the defendants
filed a motion to dismiss plaintiff’s claims. On February 3, 2026, the defendants filed a motion to consolidate the Loen lawsuit with the Steffens and Albers consolidated action, 1:25-cv-00456. On
February 17, 2026, the parties filed a Joint Stipulation and Order Staying Action pursuant to which the parties agreed to stay the lawsuit until the resolution of the Giraudon class action. The Court
granted the motion on February 20, 2026. The stay can be lifted before then by either party with 30 days’ notice.

On October 6, 2026, a derivative action lawsuit was filed against the Company and certain of its current and former officers and directors in the Circuit Court for Baltimore County, Maryland. The
case was named Shawn Thomas, derivatively on behalf of Innovative Industrial Properties, Inc. v. Paul Smithers, Alan Gold, Catherine Hastings, David Smith, Ben Regin, Scott Shoemaker, Mary
Curran, David Stecher, Gary Kreitzer, and Innovative Industrial Properties, Inc., Case Number C-03-CV-26-004707. The plaintiff is seeking an undetermined amount of damages, reform of corporate
governance and internal procedures, restitution and disgorgement, equitable and injunctive relief, and attorneys’ fees and costs. This derivative action relates to allegations substantially similar to those
asserted in the Giraudon class action described above.

The Company intends to vigorously defend each of these lawsuits. However, at this time, the Company cannot predict the probable outcome of these actions, and, accordingly, no amounts have
been accrued in the Company’s consolidated financial statements.

SEC Investigation

On February 13, 2026, the Company was notified that the SEC is conducting a formal investigation of the Company concerning matters generally similar to those alleged in the Giraudon case and
related derivative lawsuits. On the same date, the Company received a subpoena from the Denver Regional Office of the Division of Enforcement of the SEC requesting the production of documents
and information related to the investigation. The Company intends to cooperate fully with the SEC.

We may, from time to time, be a party to other legal proceedings, which arise in the ordinary course of our business. Although the results of these proceedings, claims, inquiries, and investigations
cannot be predicted with certainty, we do not believe that the final outcome of these matters is reasonably likely to have a material adverse effect on our business, financial condition, or results of
operations. Regardless of final outcomes, however, any such proceedings, claims, inquiries, and investigations may nonetheless impose a significant burden on management and employees and may
come with significant defense costs or unfavorable preliminary and interim rulings. At this stage of the investigation, the Company believes that a loss is neither probable nor estimable.
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14. Segment Information
Our reportable segments consist of the following as of September 30, 2026:

« Cannabis Portfolio Segment, which primarily includes the acquisition, development and redevelopment, and leasing of real estate properties to regulated cannabis operators on a long-term
triple-net basis.

*  Life Science Portfolio Segment, which includes the investments in the IQHQ Credit Facility, IQHQ Alewife Mezzanine Loan, IQHQ Preferred Stock and IQHQ Warrants.

The chief operating decision maker ("CODM") is our President and Chief Executive Officer. The CODM evaluates the performance of each reportable segment and allocates resources based on
segment net income. Items that are not directly assignable to a reportable segment are reflected as Unallocated, consistent with how our CODM utilizes segment information for planning and
execution of our business strategy. Total capital expenditures are reviewed by the CODM on a consolidated basis as presented in the accompanying consolidated statements of cash flows. All of our
operations are conducted within the United States.

The segment net income, including significant segment expenses that are regularly reviewed by the CODM, for the three and nine months ended September 30, 2026 and 2025, and the total
segment assets as of September 30, 2026 and December 31, 2025, are presented in the tables below (in thousands):

For the Three Months Ended For the Nine Months Ended

September 30, September 30,
2026 2025 2026 2025
Cannabis Portfolio Segment
Rental revenues (including tenant reimbursements) $ 64,743  §$ 64,292 §$ 196,553 § 198,855
Other revenues 177 393 678 443
Total reportable segment revenue 64,920 64,685 197,231 199,298
Property expenses 6,939 7,951 21,711 22,197
Depreciation and amortization expense 19,572 18,639 56,955 55,530
Impairment loss on real estate 567 — 567 3,527
Gain (loss) on sale of real estate, net — — 12,269 —
Interest and other income 2,595 3,675 4,466 5,045
Cannabis Portfolio Segment net income 40,437 41,770 134,733 123,089
Life Science Portfolio Segment
Interest and other income 10,373 — 24,388 —
Life Science Portfolio Segment net income 10,373 — 24,388 —
Total reportable segment net income 50,810 41,770 159,121 123,089
Unallocated
General and administrative expense 8,458 8,681 26,526 25,768
Interest and other income 1,363 741 2,560 2,554
Interest expense (11,820) (4,525) (26,599) (13,469)
Net income 31,895 29,305 108,556 86,406
Preferred stock dividends (3,187) (1,017) (9,028) (2,676)
Net income attributable to common stockholders S 28,708 $ 28,288 $ 99,528 $ 83,730
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Segment Total Assets September 30, 2026 December 31, 2025
Cannabis Portfolio Segment $ 2,085,136 $ 2,165,359
Life Science Portfolio Segment 417,416 152,665
Unallocated 148,163 52,834
Total $ 2,650,715  $ 2,370,858

15. Subsequent Events

On October 2, 2026, we received $49.0 million in full repayment of the outstanding principal balance of the seller financing note. The note was originated in connection with our May 2026 sale of
the property located in Perth, New York. The repayment was made without a prepayment penalty, and we have no remaining principal outstanding under the note.

On October 19, 2026, we completed an underwritten public offering of 2,167,500 shares of our 9.25% Series B Cumulative Redeemable Preferred Stock, which amount includes 167,500 shares
issued pursuant to the underwriters’ partial exercise of their overallotment option, at a public offering price of $25.00 per share. The offering generated gross proceeds of approximately $54.2 million

before deducting underwriting discounts and offering expenses.

On October 21, 2026, our Operating Partnership entered into an amendment to our Revolving Credit Facility, which extended the maturity date from October 23, 2026 to January 21, 2027. The

amendment did not modify the aggregate commitments, interest rate, borrowing base or covenants under the Revolving Credit Facility.

In October 2026, we executed a new lease for our 270,000 square foot property in Saxton, Pennsylvania, contingent upon receipt of applicable cannabis license transfer approvals.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjunction with the consolidated financial statements and notes thereto appearing elsewhere in this report. We make statements in this report that are
“forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. In particular, statements pertaining to our capital resources, portfolio performance and
results of operations contain forward-looking statements. Likewise, our statements regarding anticipated growth in our funds from operations and anticipated market and regulatory conditions, our
strategic direction, demographics, results of operations, plans and objectives are forward-looking statements. Forward-looking statements involve numerous risks and uncertainties, and you should
not rely on them as predictions of future events. Forward-looking statements depend on assumptions, data or methods which may be incorrect or imprecise, and we may not be able to realize them. We
do not guarantee that the transactions and events described will happen as described (or that they will happen at all). You can identify forward-looking statements by the use of forward-looking
terminology such as “believes,” “expects,” “may,” “will,” “should,” “seeks,” “approximately,” “intends,” “plans,” “estimates” or “anticipates” or the negative of these words and phrases or
similar words or phrases. You can also identify forward-looking statements by discussions of strategy, plans or intentions. The following factors, among others, could cause actual results and future
events to differ materially from those set forth or contemplated in the forward-looking statements: rates of default on leases for our assets; our ability to re-lease properties upon tenant defaults or
lease terminations for the rent we currently receive, or at all; concentration of our portfolio of assets and limited number of tenants, the estimated growth in and evolving market dynamics of the
regulated cannabis market; the demand for regulated cannabis cultivation and processing facilities; defaults on our investments in real estate-related assets, such as the IQHQ Credit Facility, IQHQO
Alewife Mezzanine Loan and IQHQ Preferred Stock (each as defined in Note 7 to the consolidated financial statements); the concentration of our life science investments in IQHQ and its affiliates;
our ability to fund our remaining unfunded commitments under the IOHQ Alewife Mezzanine Loan, our ability to identify, acquire, or profitably operate life science properties; market dynamics in the
life science sector; decreased economic activity due to fluctuations in trade policies, tariffs, and related government actions; inflation dynamics; the impact of pandemics on us, our business, our
tenants, or the economy generally; war and other hostilities, including the conflicts in Ukraine and Iran; our business and investment strategy, our projected operating results; actions and initiatives
of the U.S. or state governments and changes to government policies and the execution and impact of these actions, initiatives and policies, including the fact that cannabis remains illegal under
federal law; the timing, scope and impact of the April 2026 final order issued by the U.S. Department of Justice and the Drug Enforcement Administration ("DEA") regarding the federal scheduling
status of certain marijuana activities, including the pending legal challenges to that order; availability of suitable investment opportunities in the regulated cannabis industry; our understanding of

our competition and our potential tenants’ alternative financing sources, the expected medical-use or adult-use cannabis legalization in certain states; shifts in public opinion regarding regulated
cannabis; the potential impact on us from litigation matters, including rising liability and insurance costs; the additional risks that may be associated with certain of our tenants cultivating,
processing and/or dispensing adult-use cannabis in our facilities; the state of the U.S. economy generally or in specific geographic areas; economic trends and economic recoveries; our ability to
access equity or debt capital; financing rates for our target assets; our level of indebtedness, which could reduce funds available for other business purposes and reduce our operational flexibility,
covenants in our debt instruments, which may limit our flexibility and adversely affect our financial condition; our ability to maintain our investment grade credit rating; changes in the values of our
assets; our expected portfolio of assets; our expected investments; interest rate mismatches between our assets and our borrowings used to fund such investments; changes in interest rates and the
market value of our assets; the degree to which any interest rate or other hedging strategies may or may not protect us from interest rate volatility; the impact of and changes in governmental
regulations, tax law and rates, accounting guidance and similar matters; how and when any forward equity sales may settle; our ability to maintain our qualification as a REIT for U.S. federal income
tax purposes, our ability to maintain our exemption from registration under the Investment Company Act of 1940; availability of qualified personnel; and market trends in our industry, interest rates,
real estate values, the securities markets or the general economy.

The risks included here are not exhaustive, and additional factors could adversely affect our business and financial performance, including factors and risks included in other sections of this
report. In addition, we discussed a number of material risks in our Annual Report on Form 10-K for the year ended December 31, 2025 and in Part II, "Item 1A. Risk Factors" included in this report.
Those risks continue to be relevant to our performance and financial condition. Moreover, we operate in a very competitive and rapidly changing environment. New risk factors emerge from time to
time and it is not possible for management to predict all such risk factors, nor can it assess the impact of all such risk factors on our Company's business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements. Any forward-looking statement made by us speaks only of the date on
which we make it. The Company undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as
may be required by law.
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Stockholders and investors are cautioned not to unduly rely on such forward-looking statements when evaluating the information presented in the Company s filings and reports.

The purpose of this Management s Discussion and Analysis (“MD&A ") is to provide an understanding of the Company s consolidated financial condition, results of operations and cash flows.
MD&A is provided as a supplement to, and should be read in conjunction with, the Company s consolidated financial statements and accompanying notes.

Overview
As used herein, the terms “we”, “us”, “our” or the “Company” refer to Innovative Industrial Properties, Inc., a Maryland corporation, and any of our subsidiaries, including IIP Operating
Partnership, LP, a Delaware limited partnership (the “Operating Partnership”).

We are an internally-managed real estate investment trust (“REIT”) focused on the acquisition, ownership and management of specialized industrial properties and investments in the life science
industry. Our properties are primarily leased to experienced, state-licensed operators for their regulated cannabis facilities. We have acquired and intend to continue to acquire our cannabis properties
through sale-leaseback transactions and third-party purchases. We have leased and expect to continue to primarily lease our properties on a triple-net lease basis, where the tenant is responsible for all
aspects of and costs related to the property and its operation during the lease term, including structural repairs, maintenance, real estate taxes and insurance. Outside of the cannabis sector, our leases
may include different lease structures that do not require tenants to assume all property-related expenses. We also have investments in the life science industry, consisting of preferred equity and debt
investments in IQHQ and its affiliates, and intend to pursue acquisitions of properties within that sector as a key component of our growth strategy. We may continue expanding our investment
activities to include joint ventures, debt or mezzanine financing, preferred or joint venture equity interests, and interests in other real estate funds or REITs.

We were incorporated in Maryland on June 15, 2016. We conduct our business through a traditional umbrella partnership real estate investment trust, or UPREIT structure, in which our properties
are owned by our Operating Partnership, directly or through subsidiaries. We are the sole general partner of our Operating Partnership and own, directly or through subsidiaries, 100% of the limited
partnership interests in our Operating Partnership. As of September 30, 2026, we had 24 full-time employees.

As of September 30, 2026, we owned 108 properties comprising 8.4 million square feet (including 202,000 rentable square feet under development/redevelopment) in 19 states. As of
September 30, 2026, we had invested $2.4 billion in the aggregate (consisting of purchase price and funding of draws for construction and improvements submitted by tenants, if any, but excluding
transaction costs) and had committed an additional $6.2 million to fund draws to certain tenants and vendors for improvements at our properties, of which $1.0 million had been incurred but not
funded as of September 30, 2026.

Of these 108 properties, we include 107 properties in our operating portfolio, which were 90.0% leased as of September 30, 2026, with a weighted-average remaining lease term of 10.8 years. We
do not include in our operating portfolio the property in San Bernardino, California (which was under redevelopment as of September 30, 2026, and is expected to comprise 192,000 rentable square
feet upon completion of redevelopment).

PharmaCann Inc. (“PharmaCann”) defaulted in March 2025 on its obligations to pay rent under nine of its eleven leases with us. In March 2026, PharmaCann surrendered the Illinois premises, the
lease was terminated and the Company entered into a new lease with Grown Rogue. In April 2026, PharmaCann surrendered the Ohio premises, the lease was terminated and the Company entered into
a new lease with Curaleaf. In August 2026, PharmaCann surrendered the New York premises, the applicable lease was terminated and the Company entered into a new lease with Grown Rogue. In
September 2026, PharmaCann surrendered the two remaining Colorado premises and the Pennsylvania premises and the applicable leases were terminated. As of September 2026, the Company has
terminated all leases with PharmaCann.

In March 2025, we initiated a strategic effort to improve long-term financial performance by repositioning a portion of our tenant base toward more financially viable, long-term operators. In

connection with this effort, we declared certain tenants and their affiliates in default for failure to pay contractual rent in full, including 4Front Ventures Corp. (“4Front Ventures"), Gold Flora, LLC
and Jupiter Holdings Inc. (formerly known as TILT Holdings Inc.) (“TILT”). We are actively pursuing our rights under these leases, which may include eviction proceedings.
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In June 2025, 4Front Ventures filed for bankruptcy protection in Canada and for voluntary receivership in Massachusetts and Illinois. In August 2026, we terminated the lease with 4Front Ventures
for our property located in Washington. As of September 30, 2026, we leased three properties to 4Front Ventures, representing approximately 7.1% of our annualized contractual rent as of September
30, 2026.

In January 2026, the leases with Gold Flora, LLC for the properties located in Desert Hot Springs and Palm Springs, California were terminated in connection with the receivership and concurrent
with the lease terminations, we executed new leases with a new tenant for both properties.

TILT has continued to make partial rent payments under its leases with us since March of 2025. As of September 30, 2026, we leased two properties to TILT, representing approximately 3.2% of
our annualized contractual rent, and TILT owed $8.6 million for base rent, property management fees, and estimated tax and insurance payments. We continue to monitor these developments and their
potential impact on TILT's ability to satisfy its obligations under its leases with us.

During the quarter ended March 31, 2026, we also declared defaults under leases with two additional tenants, The Cannabist Company ("Cannabist") and Battle Green Holdings, Inc. ("Battle
Green"), for failure to pay rent in full. Cannabist previously announced agreements to sell certain of its cannabis operations and assets in Ohio and Delaware, as well as a memorandum of
understanding for the sale of additional operations located in Illinois, New Jersey, Colorado, Massachusetts, Maryland and West Virginia. In connection with these transactions, Cannabist and an
affiliate announced their commencement of voluntary proceedings under the Companies’ Creditors Arrangement Act (Canada) and announced their intention to seek recognition of those proceedings
under Chapter 15 of the U.S. Bankruptcy Code. In September 2026, the Company regained possession of 7 properties leased to Cannabist and terminated the related leases. As of September 30, 2026,
we leased 12 properties to Cannabist and its affiliates, representing approximately 1.5% of our annualized contractual rent as of September 30, 2026. We continue to monitor these developments and
their potential impact on Cannabist’s ability to satisfy its obligations under its leases with us.

On July 20, 2026, affiliates of SH Parent, Inc., together with SH Parent, Inc. as guarantor (collectively, “Parallel”), defaulted under two leases with us for properties located in Florida. In August
2026, we regained possession of these properties and terminated the related leases with Parallel.

In September 2026, we consented to the assignment of our only lease with Battle Green for one of our properties in Ohio. Concurrently, we amended the lease with the new tenant, an affiliate of
Vireo Growth Inc. (“Vireo”) and Vireo guaranteed the tenant’s obligations under the lease. The new tenant did not assume Battle Green’s existing rent defaults under the lease.

We took several actions to strengthen our balance sheet and liquidity. In April 2026, we made early partial repayments at a discount totaling $9.1 million on the Notes due 2026, reducing the
principal balance by $9.1 million from $291.2 million to $282.1 million. In May 2026, we repaid in full the $282.1 million outstanding principal balance of our Notes due 2026 at maturity. During the
quarter ended June 30, 2026, certain of our subsidiaries entered into an aggregate of $148.7 million of new secured term loans with various lenders. In addition, on June 15, 2026, our Operating
Partnership issued $402.5 million aggregate principal amount of 6.00% Exchangeable Notes, including the full exercise of the initial purchasers’ option to purchase additional notes. In October 2026,
we completed an underwritten public offering of our 9.25% Series B Cumulative Redeemable Preferred Stock for gross proceeds of approximately $54.2 million, which we intend to use to fund all or
a portion of our remaining unfunded commitment under the IQHQ Alewife Mezzanine Loan. See Note 7 “Life Science Investments" and Note 15 “Subsequent Events” in the notes to our consolidated
financial statements; see “Liquidity and Capital Resources” below for further discussion of these financing activities.

On September 25, 2026, the Company entered into another securities purchase agreement with IQHQ, pursuant to which the Company acquired an additional 30,000 shares of IQHQ Preferred
Stock for $30.0 million, bringing its total investment to 200,000 shares for $200.0 million. See Note 7 “Life Science Investments” in the notes to our consolidated financial statements for additional
information.

On September 28, 2026 the Company entered into a $245.0 million commitment to IQHQ as a member of a lender syndicate under a mezzanine loan agreement. As of September 30, 2026, the
Company funded $111.0 million of the loan commitment. In connection with the transaction, we entered into a co-lender agreement establishing the relative rights and priorities of the lenders and
providing us with an option to purchase all or a portion of the existing mezzanine lender’s notes, representing up to approximately $155.0 million of maximum principal amount. We also obtained a
right of first offer to purchase, finance or refinance the property, which becomes exercisable when our aggregate funding under the
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mezzanine loan equals or exceeds $155.0 million. See Note 7 “Life Science Investments” in the notes to our consolidated financial statements for additional information.

Factors Impacting Our Operating Results

Our results of operations are affected by a number of factors and depend on the rental revenues we receive from the properties that we acquire, dividend and interest income from our life science
investments, the timing of lease expirations, general market conditions, the regulatory environment in the regulated cannabis industry, the regulatory and market conditions applicable to the life
science industry, and the competitive environment for real estate assets supporting regulated cannabis operators and life science tenants.

Rental Revenues
We receive income primarily from rental revenues generated by the properties that we acquire. The amount of rental revenues depends upon a number of factors, including:

. our ability to enter into leases with increasing or market value rents for the properties that we acquire; and
. rent collection, which primarily relates to each of our tenant’s financial condition and ability to make rent payments to us on time.

The properties that we have acquired primarily consist of real estate assets that support the regulated cannabis industry. Most states where we own properties issue licenses for cannabis operations
for a limited period. If one or more of our tenants are unable to renew or otherwise maintain their licenses or other state and local authorizations necessary to continue their cannabis operations, such
tenants may default on their lease payments to us. Current unfavorable market dynamics in the regulated cannabis industry have adversely affected our ability to re-lease properties upon tenant
defaults at the rental rates we currently receive and, in some cases, for prolonged periods. Furthermore, changes in federal law and current favorable state or local laws in the cannabis industry may
impair our ability to renew or re-lease properties and the ability of our tenants to fulfill their lease obligations and could materially and adversely affect our ability to maintain or increase rental rates
for our properties.

Conditions in Our Markets

Conditions in the markets in which we operate, including regulatory, economic and industry-specific developments, influence tenant performance and the performance of our life science
investments and, in turn, our financial condition, results of operations and cash flows.

Our tenants primarily operate in the regulated cannabis industry and continue to be affected by a combination of macroeconomic, industry-specific and regulatory factors. These include federal,
state and local taxation burdens; competitive pressure from illicit, unlicensed cannabis operations; declines in unit pricing for regulated cannabis products; constrained access to capital; inflationary
pressures; elevated interest rates; significant debt maturities; labor market constraints; supply chain disruptions; evolving trade policies; and broader U.S. consumer financial conditions. Market
dynamics and regulatory frameworks vary by state and may influence tenant profitability and demand for regulated cannabis cultivation and production facilities. These conditions have already
adversely affected the ability of certain tenants to meet their lease obligations and have had a material adverse effect on the Company’s financial condition, results of operations, and cash flows. If
these challenges persist or worsen, additional tenants may default under their leases and we may be unable to re-lease affected properties on favorable terms, or at all. The extent and duration of these
impacts depend on developments in the regulated cannabis markets in which we operate and remain subject to significant uncertainty. These tenant-related challenges are currently having a material
adverse effect on the Company’s financial condition, results of operations, and cash flows. See “—Results of Operations—Comparison of the three and nine months ended September 30, 2026 and
2025—Rental Revenues” for more information. If these challenges persist or worsen, additional tenants may default under their leases and we may be unable to re-lease affected properties on
favorable terms, or at all. The extent and duration of these impacts depend on developments in the regulated cannabis markets in which we operate and remain subject to significant uncertainty.

In April 2026, the U.S. Department of Justice (“DOJ”) and the DEA announced a final rule, effective April 28, 2026, that constitutes a final order placing in Schedule III under the Controlled
Substances Act marijuana, marijuana extract and naturally derived delta-9-tetrahydrocannabinols only to the extent such substances are contained in FDA-approved
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marijuana drug products and certain state-licensed medical marijuana activities, while adult-use marijuana, synthetic tetrahydrocannabinols and unlicensed marijuana activities remain Schedule I. The
final rule also establishes an expedited DEA registration process for entities holding state medical marijuana licenses that seek registration as marijuana manufacturers, distributors or dispensers, but
registrations under that process do not authorize the manufacture, distribution, dispensing or use of marijuana or products containing marijuana for non-medical purposes. As a consequence of the rule,
state licensees may no longer be subject to the deduction disallowance imposed by Section 280E of the Internal Revenue Code; however, the final rule also states that it does not constitute a
determination regarding federal tax liability and that qualifying state licensees should consult tax counsel regarding the applicability of Section 280E to their specific circumstances. The U.S.
Department of the Treasury and the Internal Revenue Service (“IRS”) have announced that they plan to issue guidance addressing the federal tax consequences of the final order, including the
application of Section 280E to businesses with multiple activities and a transition rule for the taxable year that includes the effective date of the final order, and the Treasury Department and IRS 2026—
2027 Priority Guidance Plan lists guidance under Section 280E as a priority project without providing a completion deadline. No such guidance or retrospective tax relief has been issued to date.

Separately, the DEA convened an administrative hearing on the proposed broader rescheduling of marijuana from Schedule I to Schedule III. The hearing on the merits took place from June 29,
2026 through July 15, 2026, and the presiding administrative law judge directed participating parties to submit proposed transcript corrections and any post-hearing briefs by August 17, 2026. On
September 29, 2026, the presiding administrative law judge stayed the proceeding while considering a motion by certain interested parties to admit into the record a U.S. Government Accountability
Office (“GAO”) report and to permit supplemental briefing regarding that report. On October 22, 2026, the presiding administrative law judge admitted the GAO report into the record but denied the
motion to reopen the hearing, stating that no further testimony is required concerning it, and instead permitted narrowly tailored supplemental briefs on the weight and impact of the report, with briefs
due before the end of October 2026 and replies due before November 5, 2026. Additionally, petitions challenging the order have since been filed and consolidated before the D.C. Circuit Court of
Appeals, and the D.C. Circuit Court’s decision on the motion to stay remains pending. As such, significant uncertainty remains regarding the implementation of the DEA registration pathway for state-
licensed medical marijuana businesses, the treatment of operators with both qualifying medical marijuana activities and other cannabis activities, the content and timing of Treasury and IRS guidance,
tenants’ ability to obtain and maintain DEA registration, and the ultimate outcome and timing of the broader marijuana rescheduling process. Accordingly, while we believe these developments
represent a meaningful step forward for the industry and could improve operator economics, access to capital, and long-term growth, we continue to assess their impact on our tenants, properties, and
business and cannot predict the effect on our financial condition, results of operations, or cash flows.

In addition to the regulated cannabis industry, we have investments and strategic objectives related to the life science industry. Conditions in the life science sector, including capital availability,
interest rate trends, new supply, valuation levels, sector consolidation, leasing demand, construction and lease-up timelines, and refinancing conditions for life science development projects, may affect
the performance of our life science investments, including our investments in IQHQ and any life science properties that we may acquire.

Market Dynamics in Regulated Cannabis State Programs

Regulated cannabis markets differ significantly by state, reflecting variations in regulatory structures, taxation and licensing regimes, and enforcement practices related to illicit cannabis activity.
In certain states, including California, the illicit market continues to represent a substantial portion of overall cannabis sales, and high state and local taxes on regulated cannabis products have
impacted operator profitability. In markets where enforcement against illicit sales is limited or inconsistent, regulated operators may face additional competitive pressure, which can affect demand for
regulated cannabis facilities.

In addition, many states have experienced sustained declines in unit pricing for regulated cannabis products, with pricing pressure more pronounced in certain markets. These trends have
compressed margins for operators and, in some cases, led to consolidation of operations or the closure of certain facilities. These developments have influenced tenant demand for space and capital
investment decisions and may continue to affect leasing activity.

Reduced Capital Availability and Significant Debt Maturities for Cannabis Operators

Capital availability for regulated cannabis operators remains constrained due to a combination of higher interest rates, increased market volatility, regulatory uncertainty, and the continued federal
illegality of cannabis in the United States,

32



which limits access to traditional bank financing and public capital markets. As a result, many operators rely on alternative sources of capital that are generally more expensive and restrictive. Since
2021, capital availability for the regulated cannabis industry has declined, in part due to broader macroeconomic conditions. According to Viridian Capital Advisors (“Viridian”), worldwide cannabis
capital raises in 2025 decreased modestly to $2.1 billion, compared to $2.3 billion in 2024, but remained well below levels observed in prior years, including over $4.3 billion in 2022. In contrast,
Viridian reports that mergers and acquisitions activity in the North American regulated cannabis industry increased to approximately $2.1 billion in 2025, up from $1.2 billion in 2024.

At the same time, a number of operators have reached or are approaching the maturity of debt incurred in prior periods. Limited refinancing options, often at higher interest rates and with
restrictive covenants, have increased financial pressure on some tenants and may lead to balance sheet restructurings, asset sales or reductions in operations. These factors may affect tenant credit
profiles and leasing decisions and could influence future rental income and property utilization.

Inflation, Tariffs and Supply Chain Disruption

Inflationary pressures, changes in trade policy and ongoing supply chain challenges have contributed to higher operating and capital costs for cannabis operators and, in certain cases, for the
development or redevelopment of our properties. Changes in tariff policies may increase the cost of equipment, construction materials and other inputs used in cultivation and production facilities.
These higher costs may further affect tenant capital expenditure plans and operating margins.

In addition, supply chain disruptions and geopolitical developments have resulted in longer lead times and increased costs for certain capital projects, which may delay development or
redevelopment activities and the commencement or expansion of tenant operations. The extent of these impacts will continue to depend on broader economic conditions, regulatory developments and
future changes in trade and tariff policies.

Unit Pricing for Regulated Cannabis Products

Many states have experienced declines in unit pricing for regulated cannabis products, with that decline more pronounced in certain states than in others, which compresses operating margins for
operators. As a result, certain regulated cannabis operators have consolidated operations or shuttered certain operations to reduce costs, which could have a negative impact on operators’ demand for
regulated cannabis facilities, including our existing tenants.

Significant Tenants and Concentrations of Risk

As of September 30, 2026, we owned 108 properties located in 19 states leased to 37 tenants. Many of our tenants are tenants at multiple properties. We seek to manage our portfolio-level risk
through geographic diversification and by minimizing dependence on any single property or tenant. At September 30, 2026, our largest property was located in New York and accounted for 5.8% of
our net real estate held for investment. No other properties accounted for more than 5% of our net real estate held for investment at September 30, 2026. See Note 2 “Concentration of Credit Risk” in
the notes to our consolidated financial statements for further information regarding the tenants in our portfolio that represented the largest percentage of our total rental revenues for the three and nine
months ended September 30, 2026.

Life Science Investment Concentration of Risk

In addition to our leased real estate portfolio, we have exposure to IQHQ through our $100.0 million investment in its corporate credit facility, our $111.0 million mezzanine loan related to
Alewife Park and related unfunded $134.0 million commitment, and our $200.0 million investments in its Series G preferred stock and related warrants. Although these investments have different
collateral, priority and recovery rights, they represent a concentration of exposure to IQHQ and its affiliates. Our ability to recover these investments and receive interest and dividends depends on,
among other factors, IQHQ’s financial condition, property performance and ability to obtain financing or generate proceeds from asset sales.
Competitive Environment

We face competition from a diverse mix of market participants, including but not limited to other companies with similar business models, independent investors, hedge funds, lenders and other

real estate investors, as well as potential tenants (cannabis operators themselves), all of whom may compete with us in our efforts to acquire real estate zoned for regulated cannabis operations.
Competition from others may diminish our opportunities to acquire a desired property on
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favorable terms or at all. In addition, this competition may put pressure on us to reduce the rental rates below those that we expect to charge for the properties that we acquire, which would adversely
affect our financial results.

Operating Expenses

Our operating expenses include general and administrative expenses, including personnel costs, stock-based compensation, and legal, accounting and other expenses related to corporate
governance, public reporting and compliance with the various provisions of U.S. securities laws. Our operating expenses also include costs that we incur for properties that are not leased (or are leased
but tenant’s rent obligations, including for payment of operating expenses, have not yet commenced), including taxes, insurance, maintenance, security, utilities and other property-specific costs. We
generally structure our leases so that the tenant is responsible for taxes, maintenance, insurance and structural repairs with respect to the premises throughout the lease term. Increases or decreases in
such operating expenses will impact our overall financial performance.
Our Qualification as a REIT

We have been organized and operate our business so as to qualify to be taxed as a REIT for U.S. federal income tax purposes. Shares of our common stock and Series A Preferred Stock are subject
to restrictions on ownership and transfer that are intended, among other purposes, to assist us in qualifying and maintaining our qualification as a REIT. In order for us to qualify as a REIT under the
Internal Revenue Code of 1986, as amended (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
Series A Preferred 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.

Results of Operations
Investments in Real Estate

See Note 6 “Investments in Real Estate” in the notes to the consolidated financial statements for information regarding our investments in real estate activity and property portfolio activity during
the three and nine months ended September 30, 2026.

Investments in Life Science

See Note 7 "Life Science Investments" in the notes to the consolidated financial statements for information regarding our life science investment activity during the three and nine months ended
September 30, 2026.
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Comparison of the Three and Nine Months Ended September 30, 2026 and 2025

The following table sets forth the results of our operations (in thousands):

For the Three Months Ended For the Nine Months Ended
September 30, September 30,
2026 2025 2026 2025
C bis Portfolio Seg) t
Rental revenues (including tenant reimbursements) $ 64,743 § 64,292 § 196,553  $ 198,855
Other revenues 177 393 678 443
Total reportable segment revenue 64,920 64,685 197,231 199,298
Property expenses 6,939 7,951 21,711 22,197
Depreciation and amortization expense 19,572 18,639 56,955 55,530
Impairment loss on real estate 567 — 567 3,527
Gain (loss) on sale of real estate, net — — 12,269 —
Interest and other income 2,595 3,675 4,466 5,045
Cannabis Portfolio Segment net income 40,437 41,770 134,733 123,089
Life Science Portfolio Segment
Interest and other income 10,373 — 24,388 —
Life Science Portfolio Segment net income 10,373 — 24,388 —
Total reportable segment net income 50,810 41,770 159,121 123,089
Unallocated
General and administrative expense 8,458 8,681 26,526 25,768
Interest and other income 1,363 741 2,560 2,554
Interest expense (11,820) (4,525) (26,599) (13,469)
Net income 31,895 29,305 108,556 86,406
Preferred stock dividends (3,187) (1,017) (9,028) (2,676)
Net income attributable to common stockholders $ 28,708  § 28288 § 99.528  § 83,730

Cannabis Portfolio Segment

Rental revenues (including tenant reimbursements). Rental revenues for the three months ended September 30, 2026 increased by $0.5 million, or 0.7%, to $64.7 million, compared to $64.3
million for the three months ended September 30, 2025. The increase was primarily driven by annual rent escalations, the re-leasing of existing properties and revenue recognized from the application
of security deposits at properties repossessed during the three months ended September 30, 2026, partially offset by lower rental revenues resulting from property sales, vacancies and lease
terminations subsequent to the third quarter of 2025.

During the three months ended September 30, 2026, we applied $3.8 million of security deposits for properties leased to Cannabist and Parallel. During the three months ended September 30,
2025, we applied $0.8 million of security deposits for two properties leased to Verdant and a Sacramento tenant.

Rental revenues for the nine months ended September 30, 2026 decreased by $2.3 million, or 1.2%, to $196.6 million, compared to $198.9 million for the nine months ended September 30, 2025.

The decrease was primarily driven by property sales, vacancies and lease terminations, partially offset by annual rent escalations, the re-leasing of existing properties and revenue recognized from the
application of security deposits at properties repossessed during the nine months ended September 30, 2026.
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For the nine months ended September 30, 2026, we applied $7.0 million of security deposits on properties leased to Battle Green, Cannabist and Parallel. For the nine months ended September 30,
2025, we applied $7.2 million of security deposits on properties leased to PharmaCann, Gold Flora, TILT, Sozo, Emerald Growth, Verdant and a Sacramento tenant.

Other revenues. Other revenues primarily consisted of interest revenue related to leases for property acquisitions that did not satisfy the requirements for sale-leaseback accounting. Other revenues
for the three months ended September 30, 2026 decreased by $0.2 million, or 55%, to $0.2 million, compared to $0.4 million for the same period in 2025. Other revenues for the nine months ended
September 30, 2026 increased by $0.2 million, or 53%, to $0.7 million, compared to $0.4 million for the nine months ended September 30, 2025. These changes reflected differences in amounts
collected from tenants during the respective periods.

Property Expenses. Property expenses for the three months ended September 30, 2026 decreased by $1.0 million, or 13%, to $6.9 million, compared to $8.0 million for the same period in 2025,
primarily due to lower property taxes, insurance and other property expenses. Property expenses for the nine months ended September 30, 2026 decreased by $0.5 million, or 2%, to $21.7 million,
compared to $22.2 million for the nine months ended September 30, 2025, primarily due to lower insurance and other property expenses, partially offset by higher property taxes.

Depreciation and Amortization Expense. Depreciation and amortization expense for the three months ended September 30, 2026 increased by $0.9 million, or 5%, to $19.6 million, compared to
$18.6 million for the three months ended September 30, 2025. Depreciation and amortization expense for the nine months ended September 30, 2026 increased by $1.4 million, or 3%, to $57.0
million, compared to $55.5 million for the nine months ended September 30, 2025. The increases were primarily due to the accelerated amortization of remaining in-place lease intangible asset
balances upon the early termination of certain leases, partially offset by lower depreciation expense resulting from property sales.

Impairment Loss on Real Estate. We recognized an impairment loss on real estate of $0.6 million during the three and nine months ended September 30, 2026 related to one of our properties in
Michigan. No such expense was recorded during the three months ended September 30, 2025. We recognized an impairment loss on real estate of $3.5 million during the nine months ended September
30, 2025 related to one of our properties in Palm Springs, California. The property was under contract to be sold for less than its carrying value and was subsequently sold in June 2025.

Gain (loss) on Sale of Real Estate, net. No gains or losses on sales of real estate were recognized during the three months ended September 30, 2026 or 2025. During the nine months ended
September 30, 2026, we recognized a net gain on sales of real estate of $12.3 million, consisting of gains of $16.7 million and $0.5 million on the sales of properties in New York and Arizona,
respectively, partially offset by a $4.9 million loss on the sale of a property in Texas. There were no gains or losses on the sale of real estate during the three or nine months ended September 30, 2025.

Interest and Other Income. Interest and other income for the three months ended September 30, 2026 decreased by $1.1 million, or 29%, to $2.6 million, compared to $3.7 million for the three
months ended September 30, 2025. Interest and other income for the nine months ended September 30, 2026 decreased by $0.6 million, or 11%, to $4.5 million, compared to $5.0 million for the nine
months ended September 30, 2025. The decreases primarily reflected $2.7 million of interest payments previously recorded as a deposit liability that were recognized as income upon termination of a
seller-financed note in September 2025, together with decreases in interest income from the Construction Loan of $0.3 million and $0.5 million for the three and nine month periods, respectively.
These decreases were partially offset by interest income of $1.9 million and $2.6 million recognized on the seller-financed note associated with the sale of a property in New York for the three and
nine month periods, respectively.

Life Science Portfolio Segment
Interest and Other Income. Interest and other income for the three and nine months ended September 30, 2026 was $10.4 million and $24.4 million, respectively, and consisted of interest and
dividend income earned on our investments in the IQHQ Credit Facility, IQHQ Alewife Mezzanine Loan and IQHQ Preferred Stock. We began making these life science investments in September

2025 and recognized an insignificant amount of interest and dividend income earned on our investments in the IQHQ Credit Facility and IQHQ Preferred Stock for the three and nine months ended
September 30, 2025.
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Unallocated Items

General and Administrative Expense. General and administrative expenses for the three months ended September 30, 2026 decreased by $0.2 million to $8.5 million from $8.7 million for the
three months ended September 30, 2025. The decrease was primarily due to lower compensation expense, reflecting lower bonus expense, partially offset by higher legal expenses related to various
litigation matters.

General and administrative expenses for the nine months ended September 30, 2026 increased by $0.8 million to $26.5 million, compared to $25.8 million for the nine months ended September
30, 2025. The increase was primarily driven by higher legal expenses related to various litigation matters and higher non-capitalizable financing expenses. These increases were partially offset by
lower compensation expense, primarily due to lower bonus expense, as well as lower consulting expenses.

Interest and Other Income. Interest and other income for the three months ended September 30, 2026 increased to $1.4 million from $0.7 million for the three months ended September 30, 2025.
Interest and other income for the nine months ended September 30, 2026 and 2025 remained consistent at $2.6 million. Interest and other income is primarily affected by prevailing market interest
rates and the balance of our interest-bearing investments.

Interest Expense. Interest expense for the three months ended September 30, 2026 increased by $7.3 million to $11.8 million from $4.5 million for the three months ended September 30, 2025.
Interest expense for the nine months ended September 30, 2026 increased by $13.1 million to $26.6 million from $13.5 million for the nine months ended September 30, 2025. The increase was
primarily due to interest expense recognized on the Exchangeable Notes and new term loans, partially offset by lower interest expense on the Notes due 2026 following their maturity in May 2026.

Preferred Stock Dividends. Preferred stock dividends for the three months ended September 30, 2026 increased by $2.2 million to $3.2 million from $1.0 million for the three months ended
September 30, 2025. Preferred stock dividends for the nine months ended September 30, 2026 increased by $6.4 million to $9.0 million from $2.7 million for the nine months ended September 30,
2025. The increases were primarily due to the issuance of additional shares of Series A Preferred Stock subsequent to September 30, 2025.

Cash Flows
Comparison of the Nine Months Ended September 30, 2026 and 2025 (in thousands)

Nine Months Ended September 30,

2026 2025 Change
Net cash provided by (used in) operating activities $ 150,401 $ 148,282 $ 2,119
Net cash provided by (used in) investing activities (219,367) (132,576) (86,791)
Net cash provided by (used in) financing activities 166,629 (125,280) 291,909
Ending cash, cash equivalents and restricted cash 145,260 36,671 108,589

Operating Activities

Net cash flows provided by operating activities for the nine months ended September 30, 2026 and 2025 were $150.4 million and $148.3 million, respectively. Net cash flows provided by
operating activities were generally from contractual rent and tenant reimbursements from our properties, partially offset by our general and administrative expense, interest expense, property expenses
in excess of tenant reimbursements and property expenses at properties that were not leased. For the nine months ended September 30, 2026 net cash flows provided by operating activities also
included interest and dividend income earned on our investments in the IQHQ Credit Facility and IQHQ Preferred Stock. The increase in net cash flows provided by operating activities for the nine
months ended September 30, 2026 compared to the nine months ended September 30, 2025 was primarily due to interest and dividend income earned on our investments in the IQHQ Credit Facility
and IQHQ Preferred Stock, partially offset by higher cash paid for interest expense.

Investing Activities

For the nine months ended September 30, 2026, net cash flows used in investing activities were $219.4 million, which consisted of $108.5 million of investments in life science debt instruments,
$150.0 million of investments in life science
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preferred stock and $6.0 million in funding of draws for improvements and construction, partially offset by $45.2 million in proceeds from the sale of real estate assets.

For the nine months ended September 30, 2025, net cash flows used in investing activities were $132.6 million, of which $105.2 million was related to investments in life science financial
instruments, $28.8 million was related to investments in real estate and funding of draws for improvements and construction funding at our properties, $0.3 million was related to net purchases and
maturities of short-term investments, partially offset by $1.8 million in proceeds related to the sale of our Palm Springs, California property.

Financing Activities

Net cash provided by financing activities of $166.6 million during the nine months ended September 30, 2026 was driven by $533.3 million of net proceeds from the issuance of the Exchangeable
Notes and term loans, net increase in borrowings under our revolving credit facilities of $85.0 million, $81.2 million of net proceeds from the issuance of Series A Preferred Stock, and $44.0 million of
net proceeds from the issuance of common stock. These amounts were partially offset by dividend payments of $168.3 million to common and preferred stockholders, $89.0 million related to the
repurchase of our common stock, principal repayments of $318.3 million on our term loans and Notes due 2026, and $1.3 million related to the net share settlement of equity awards to satisfy
employee withholding taxes upon the vesting of restricted stock.

Net cash used in financing activities of $125.3 million during the nine months ended September 30, 2025 was primarily due to dividend payments of $164.7 million to common and preferred
stockholders, partial principal payment on the Notes due 2026 of $8.7 million, $0.9 million related to net share settlement of equity awards to pay the required withholding taxes upon vesting of
restricted stock for certain employees, and $20.1 million related to repurchase of common stock, partially offset by a $50.0 million draw on our Revolving Credit Facility and $19.1 million in net
proceeds from the issuance of our Series A Preferred Stock pursuant to our ATM Program.

Liquidity and Capital Resources
Sources and Uses of Cash

Liquidity is a measure of our ability to meet potential cash requirements. Our principal future uses of cash and cash equivalents include the acquisition of additional properties and other
investments, associated acquisition and improvement costs, non-reimbursed expenses associated with unleased properties, operating and administrative expenses, scheduled debt service and
repayments, funding of our remaining commitment under the IQHQ Alewife Mezzanine Loan, and the payment of dividends to holders of our common stock and preferred stock, as well as any future
series of preferred stock we may issue. As of September 30, 2026, we had cash and cash equivalents of $142.4 million.

We derive substantially all of our income from leasing our properties and interest and dividend income from our life science investments, collecting rental, interest and dividend income. These
sources of income represent our primary source of liquidity to fund the acquisition of additional properties, the development and redevelopment of existing properties, dividends to our stockholders,
repayment of borrowings and interest payments under our credit facilities, general and administrative expenses, property development and redevelopment activities, property operating expenses and
other expenses incurred related to managing our existing portfolio and investing in additional properties. Because substantially all of our leases are triple net, our tenants are generally responsible for
the maintenance, insurance and property taxes associated with the properties they lease from us. If a tenant defaults on one of our leases or the lease term expires with no tenant renewal, we would
incur property costs not paid by the tenant during the time it takes to re-lease or sell the property.

We expect to meet our liquidity needs through a combination of rental income from our properties, interest and dividend income from our life science investments, cash and investments on hand,
borrowings under our credit facilities, mortgage financing on certain of our properties, and access to capital markets, including potential note issuances, equity offerings (of both common stock and
preferred stock), including under our ATM Program, or other financing arrangements. We believe that our cash and cash equivalents, cash flows from operations, available borrowing capacity under
our credit facilities, and the net proceeds of our June 2026 offering of Exchangeable Notes and October 2026 offering of Series B Preferred Stock will be sufficient to fund our anticipated liquidity
requirements, including our remaining unfunded commitment under the IQHQ Alewife Mezzanine Loan, scheduled debt service and dividends, for at least the next 12 months.

38



In recent years, financial markets have been volatile in general. If sustained, this could 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 investments for improvements at existing properties, and refinance our existing indebtedness. Our investment guidelines also
provide that our aggregate borrowings (secured and unsecured) will not exceed 50% of the cost of our tangible assets at the time of any new borrowing, subject to our Board of Directors’ discretion.

IQHQ Investments

We have made a long-term capital commitment to fund investments in IQHQ through purchases of the IQHQ Preferred Stock, IQHQ Credit Facility, and the IQHQ Alewife Mezzanine Loan. We
have no remaining purchase commitments related to the IQHQ Preferred Stock and have $134.0 million of remaining unfunded commitments on the IQHQ Alewife Mezzanine Loan. These
investments represent a strategic expansion of our portfolio and are expected to be funded over an extended period through a combination of available cash on hand, operating cash flows, our credit
facilities, and potential future debt and equity financing activities.

In September 2025, IIP Life Science completed the initial closing of the Company’s investment in preferred equity of IQHQ pursuant to the Securities Purchase Agreement, acquiring 5,000 shares
of IQHQ Preferred Stock and related warrants for an aggregate purchase price of $5.0 million. On October 31, 2025, the Company purchased an additional 45,000 shares of IQHQ Preferred Stock and
related warrants for an aggregate purchase price of $45.0 million. During the three months ended June 30, 2026, the Company funded the remaining $120.0 million of its commitment to purchase
shares of IQHQ Preferred Stock and related warrants. On September 25, 2026, the Company entered into another securities purchase agreement with IQHQ pursuant to which it acquired an additional
30,000 shares of IQHQ Preferred Stock and related warrants for an aggregate purchase price of $30.0 million, resulting in a total investment of 200,000 shares of IQHQ Preferred Stock and related
warrants having an aggregate purchase price of $200.0 million.

In connection with the initial closing of our investment in IQHQ Preferred Stock, we also became a lender under the IQHQ Credit Facility and funded our $100.0 million loan commitment using
available cash on hand and borrowings under our Revolving Credit Facility.

On September 28, 2026, the Company entered into the Sixth Amendment to the IQHQ Alewife Mezzanine Loan Agreement, under which it committed to fund up to $245.0 million. At closing, we
funded approximately $111.0 million. As of September 30, 2026, approximately $134.0 million remained to be funded. Amounts available under the IQHQ Alewife Mezzanine Loan may be drawn by
the borrower from time to time as construction and leasing activities progress. As a result, the timing of funding of our remaining commitment is not within our control. Future advances are subject to
the satisfaction or waiver of specified conditions and are expected to be used primarily to fund debt service, fees and expenses, and tenant improvements, landlord work and campus infrastructure
improvements associated with leases at the Alewife Park Property. Based on our current expectations, we anticipate funding the remaining commitment in full of approximately $134.0 million by the
end of 2027.

Notes Due 2026

In May 2026, we repaid in full the remaining $282.1 million principal amount of our Notes due 2026, together with accrued interest, at maturity, following early partial repayments in April 2026
that reduced the outstanding principal by $9.1 million. As of September 30, 2026, no amounts remained outstanding on the Notes due 2026. See “—Overview” for additional information.

Exchangeable Notes

On June 15, 2026, our Operating Partnership issued $402.5 million of the Exchangeable Notes in a private offering, including the exercise in full of the initial purchasers' option to purchase
additional notes. The Exchangeable Notes are senior unsecured obligations of our Operating Partnership, are fully and unconditionally guaranteed by us and are exchangeable for cash, shares of our
common stock, or a combination of cash and shares of our common stock, at our Operating Partnership's option, at any time prior to the close of business on the second scheduled trading day
immediately preceding the stated maturity date. The initial exchange rate for the Exchangeable Notes is 14.4113 shares of our common stock per $1,000 principal amount of Exchangeable Notes and
the initial exchange price is $69.39 per share of our common stock. The initial exchange rate and initial exchange price are subject to adjustment for customary anti-dilution provisions and certain
other specified events. The Exchangeable Notes bear interest at a rate of 6.00% per annum, payable semi-annually in arrears on June 15 and December 15 of each year, beginning December 15, 2026
until maturity on June 15,
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2029. Our Operating Partnership does not have the right to redeem the Exchangeable Notes prior to maturity, but may be required to repurchase the Exchangeable Notes from holders under certain
circumstances.

We received net proceeds of approximately $388.5 million from the offering of Exchangeable Notes, after deducting the initial purchasers’ discounts and estimated offering expenses, reflecting
the increased offering size resulting from the full exercise of the initial purchasers’ option. We used approximately $80.5 million of the net proceeds to fund the concurrent repurchase of 1,334,466
shares of our common stock from certain purchasers of the Exchangeable Notes in privately negotiated transactions, and intend to use the remaining net proceeds for working capital and general
corporate purposes, which may include the repayment of indebtedness, including amounts outstanding under our credit facilities and the term loans described below, and funding investments
consistent with our investment strategy.

Term Loans

During the quarter ended June 30, 2026, we entered into several new secured term loan facilities with various lenders for an aggregate principal amount of $148.7 million and received net
proceeds of $144.8 million after deducting issuance costs. The proceeds from the term loans were primarily used to pay off the Notes due 2026 in May 2026. In June 2026, we fully repaid one of the
term loans with an original principal amount of $20.0 million prior to maturity. The term loans are secured by, among other things, certain mortgages and security interests in the real and personal
properties, certain assignments of leases and rents, and certain deposit accounts maintained with the lenders. The remaining term loans have maturities ranging from April 2029 to June 2031, have
fixed interest rates ranging from 6.67% to 9.0% and one term loan has a variable interest rate at one-month SOFR, subject to a floor of 3.75%, plus 5.0%. One of our term loans requires us to maintain
a minimum net worth of $120.0 million and liquid assets with a market value of at least $12.0 million. The Company was in compliance with these covenants as of September 30, 2026. See Note 9
"Debt - Term Loans" to our consolidated financial statements for more information.

Asset Dispositions

In May 2026, we sold a property in New York for a contractual sales price of $88.5 million and recognized a gain on sale of real estate of $16.7 million. At closing, the Company received $39.5
million in cash and provided a secured loan for $49.0 million to the buyer of the property. On October 2, 2026, we received $49.0 million in full repayment of the outstanding principal balance of the
Seller Financed Note, which provides additional liquidity. See Note 8 “Loans Receivable” and Note 15 “Subsequent Events” in the notes to our consolidated financial statements.

ATM Program

We have an ATM Program, pursuant to which we may offer and sell from time to time, including on a forward basis, shares of our common stock and 9.00% Series A Cumulative Redeemable
Preferred Stock, $0.001 par value per share (the “Series A Preferred Stock™), up to an aggregate offering price of $500.0 million.

During the nine months ended September 30, 2026, pursuant to the ATM Program, we sold 3,646,557 shares of our Series A Preferred Stock for net proceeds of $81.2 million and 859,497 shares
of common stock for net proceeds of $44.0 million. As of September 30, 2026, shares of the Company’s common stock and Series A Preferred Stock having an aggregate offering price of up to $336.9
million remain available for offer and sale pursuant to the ATM Program.

Series B Preferred Stock

On October 19, 2026, we completed an underwritten public offering of 2,167,500 shares of our 9.25% Series B Cumulative Redeemable Preferred Stock, including 167,500 shares issued pursuant
to the underwriters’ partial exercise of their overallotment option, at a public offering price of $25.00 per share. The offering generated gross proceeds of $54.2 million before deducting underwriting
discounts and offering expenses.

Credit Facilities

In October 2023, our Operating Partnership entered into a loan and security agreement (the “Loan Agreement”) with a federally regulated commercial bank, as lender and as agent for lenders that
become party thereto from time to time. The Loan Agreement was scheduled to mature on October 23, 2026, and on October 21, 2026, was extended to January 21, 2027, and prior to the extension
was most recently amended in November 2024 to increase aggregate commitments for secured revolving loans to $87.5 million (the “Revolving Credit Facility”). The Loan Agreement also allows the
Operating Partnership, subject to the satisfaction of certain conditions, to request additional revolving incremental loan commitments up to a specified amount. Borrowings under the Revolving Credit
Facility bear interest at a variable rate based on the

40



greater of (i) the prime rate plus an applicable margin based on deposits with the participating bank(s) ranging from 0.5% to 2.05% and (ii) 9.0%. At September 30, 2026, the interest rate was 9.0%.
The Loan Agreement is subject to certain liquidity and operating covenants, including a debt service coverage ratio covenant, defined as the ratio of (i) consolidated EBITDA to (ii) debt service costs
and required to be not less than 2.0 to 1.0, measured as of the end of each fiscal quarter. The Loan Agreement also includes customary representations and warranties, affirmative and negative
covenants and events of default. The Company was in compliance with these covenants as of September 30, 2026. As of September 30, 2026, the outstanding borrowings under the Revolving Credit
Facility were $87.5 million.

In October 2025, our Operating Partnership and IIP Life Science entered into a loan agreement with a federally regulated commercial bank, as agent for the lenders that become party thereto from
time to time (the “IIP Life Science Credit Facility”). Under the IIP Life Science Credit Facility, our Operating Partnership has a revolving line of credit available up to $100.0 million until the maturity
date on October 3, 2028. The IIP Life Science Credit Facility includes an accordion feature under which the revolving line of credit may be increased up to an aggregate of $135.0 million, under
certain conditions, including obtaining additional lender commitments. The availability of credit at any given time under the IIP Life Science Credit Facility is subject to, among other things, the
amount of collateral available and a borrowing base formula based upon the value of eligible investments in certain securities and an eligible loan receivable. All obligations under the IIP Life Science
Credit Facility are secured by substantial assets of the loan parties, including the Company’s investment through IIP Life Science in IQHQ Preferred Stock, the IQHQ Warrants, and the IQHQ Credit
Facility. Borrowings under the IIP Life Science Credit Facility bear interest on the outstanding daily balance at a rate of interest per annum equal to the greater of (i) the one-month SOFR, as
administered by CME Group Benchmark Administration, plus 2.0% and (ii) 6.10%. At September 30, 2026, the interest rate was 6.1%. The IIP Life Science Credit Facility contains a liquidity
covenant and a debt service coverage ratio covenant, which requires that the ratio of the Company’s consolidated EBITDA to debt service costs not be less than 2.0 to 1.0, measured as of the end of
each fiscal quarter. The Company was in compliance with these covenants as of September 30, 2026. As of September 30, 2026, the outstanding borrowings under our IIP Life Science Credit Facility
were $100.0 million.

Share Repurchase Program

‘We may voluntarily repurchase our outstanding debt or equity securities (depending on prevailing market conditions, our liquidity, contractual restrictions and other factors) through cash
purchases, open-market purchases, privately negotiated transactions, tender offers or otherwise. On March 3, 2026, our Board of Directors approved a new share repurchase program authorizing the
purchase of up to $100.0 million in shares of our common stock, which replaces our share repurchase program that expired on March 17, 2026. The timing, volume and nature of the repurchases will
be at the discretion of management based on its evaluation of the capital needs of the Company, market conditions, applicable legal requirements and other factors. There is no guarantee as to the
number of shares that will be repurchased. Repurchases under the share repurchase program are expected to be funded from existing cash balances and proceeds from the sale of the Company’s Series
A Preferred Stock under its ATM Program.

During the nine months ended September 30, 2026, we repurchased 1,468,542 shares of our common stock under the current share repurchase program for $89.0 million, including the shares
repurchased in connection with our Exchangeable Notes. The current share repurchase program expires on March 4, 2027, and may be extended, suspended, modified or discontinued at any time at the
Company’s discretion.

Dividends
The Company is required to pay dividends to its stockholders at least equal to 90% of its taxable income in order to qualify and maintain its qualification as a REIT. As a result of this distribution
requirement, our Operating Partnership cannot rely on retained earnings to fund its ongoing operations to the same extent that other companies whose parent companies are not REITs can. Our ability

to continue to pay dividends is dependent upon our ability to continue to generate cash flows, service any debt obligations we have, including our Exchangeable Notes, term loans, borrowings under
our credit facilities, and make accretive new investments.
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The following table describes the dividends declared by the Company during the nine months ended September 30, 2026:

Amount Dividend Dividend
Declaration Date Security Class Per Share Record Date Paid Date Amount
(In thousands)
March 13, 2026 Common stock $ 1.9000 March 31, 2026 April 15,2026 $ 54,446
March 13, 2026 Series A preferred stock $ 0.5625 March 31, 2026 April 15,2026 $ 2,654
June 15, 2026 Common stock $ 1.9000  June 30, 2026 July 15, 2026 $ 53,127
June 15, 2026 Series A preferred stock $ 0.5625  June 30, 2026 July 15, 2026 $ 3,187
September 15, 2026 Common stock $ 1.9000  September 30, 2026 October 15, 2026 $ 53,127
September 15, 2026 Series A preferred stock $ 0.5625  September 30, 2026 October 15, 2026 $ 3,187
Contractual Debt Obligations
The following table summarizes our contractual debt obligations as of September 30, 2026 (in thousands):
Payments Due
by Year Exchangeable Notes Credit Facilities Term Loans Interest Total

2026 (three months ending December 31) $ — 3 87,500 $ 298§ 16,571  § 104,369
2027 — — 1,238 40,063 41,301
2028 — 100,000 1,321 38,497 139,818
2029 402,500 — 69,640 17,937 490,077
2030 - - 1,036 3,337 4,373
Thereafter — — 48,028 1,677 49,705
Total $ 402,500 $ 187,500 §$ 121,561  $ 118,082 $ 829,643

Additionally, as of September 30, 2026, we had $6.2 million outstanding in commitments related to improvement allowances, which generally may be requested by the tenants at any time up until
a date that is near the expiration of the initial term of the applicable lease and approximately $134.0 million of unfunded commitments under the IQHQ Alewife Mezzanine Loan, the timing of which
depends on draws by the borrower as construction and leasing activities progress. The commitments discussed in this paragraph are excluded from the table of contractual obligations above as there is
no explicit time frame for incurring the obligations, which generally may be requested from time to time, subject to satisfaction of certain conditions.

Non-GAAP Financial Information

In addition to the required GAAP presentations, we use certain non-GAAP performance measures as we believe these measures improve the understanding of our operational results. We
continually evaluate the usefulness, relevance, limitations, and calculation of our reported non-GAAP performance measures to determine how best to provide relevant information to the public and
thus such reported measures could change.

Funds from Operations, Normalized Funds from Operations and Adjusted Funds from Operations

Funds from operations (“FFO”) and FFO per share are operating performance measures adopted by the National Association of Real Estate Investment Trusts, Inc. (“NAREIT”). NAREIT defines
FFO as the most commonly accepted and reported measure of a REIT’s operating performance equal to net income (computed in accordance with GAAP), excluding gains (or losses) from sales of
property, depreciation, amortization and impairment related to real estate properties, and after adjustments for unconsolidated partnerships and joint ventures.

Management believes that net income, as defined by GAAP, is the most appropriate earnings measurement. However, management believes FFO and FFO per share to be supplemental measures
of a REIT’s performance because they provide an understanding of the operating performance of our properties without giving effect to certain significant non-cash items, primarily depreciation
expense. Historical cost accounting for real estate assets in accordance with GAAP assumes that the value of real estate assets diminishes predictably over time. However, real estate values instead
have historically risen or fallen with market conditions. We believe that by excluding the effect of depreciation, FFO and FFO per share can facilitate comparisons of operating performance between
periods. We report FFO and FFO per share because these
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measures are observed by management to also be the predominant measures used by the REIT industry and by industry analysts to evaluate REITs and because FFO per share is consistently reported,
discussed, and compared by research analysts in their notes and publications about REITs. For these reasons, management has deemed it appropriate to disclose and discuss FFO and FFO per share.

We compute normalized funds from operations (“Normalized FFO”) by adjusting FFO, as defined by NAREIT, to exclude certain GAAP income and expense amounts that we believe are
infrequent and unusual in nature and/or not related to our core real estate operations. Exclusion of these items from similar FFO-type metrics is common within the equity REIT industry, and
management believes that presentation of Normalized FFO and Normalized FFO per share provides investors with a metric to assist in their evaluation of our operating performance across multiple
periods and in comparison to the operating performance of other companies, because it removes the effect of unusual items that are not expected to impact our operating performance on an ongoing
basis. Normalized FFO is used by management in evaluating the performance of our core business operations.

Management believes that adjusted funds from operations (“AFFO”) and AFFO per share are also appropriate supplemental measures of a REIT’s operating performance. We calculate AFFO by
adjusting Normalized FFO for certain non-cash items.

For the purposes of calculating FFO, Normalized FFO and AFFO per diluted share, the dilutive impact of the Exchangeable Notes under the if-converted method is excluded as management
believes the evaluation of operating performance based on actual diluted shares outstanding is more appropriate to facilitate consistent comparisons between reporting periods and reflects the actual
shares that are entitled to common stock dividends each period. For the three and nine months ended September 30, 2026, the number of weighted-average potential shares necessary to settle the
Exchangeable Notes under the if-converted method was 5,800,549 and 2,294,722, respectively and the cash interest expense relating to the Exchangeable Notes were $6.0 million and $7.0 million,
respectively.

Our computation of FFO, Normalized FFO, and AFFO may differ from the methodology for calculating FFO, Normalized FFO and AFFO utilized by other equity REITs and, accordingly, may
not be comparable to such REITs. Further, FFO and AFFO do not represent cash flow available for management’s discretionary use. FFO, Normalized FFO and AFFO should not be considered as an
alternative to net income (computed in accordance with GAAP) as an indicator of our financial performance or to cash flow from operating activities (computed in accordance with GAAP) as an
indicator of our liquidity, nor is it indicative of funds available to fund our cash needs, including our ability to pay dividends or make distributions. FFO, Normalized FFO and AFFO should be
considered only as supplements to net income computed in accordance with GAAP as measures of operations.
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The table below is a reconciliation of net income attributable to common stockholders to FFO, Normalized FFO and AFFO for the three and nine months ended September 30, 2026 and 2025 (in

thousands, except share and per share amounts):

Net income attributable to common stockholders
Real estate depreciation and amortization
Impairment loss on real estate
Loss (gain) on sale of real estate, net

FFO attributable to common stockholders
Litigation-related expense
Loss (gain) on partial repayment of notes due 2026
Income on seller-financed notes"
Deferred lease payments received on sales-type leases®
Transaction costs and other®

Normalized FFO attributable to common stockholders
Stock-based compensation
Non-cash interest expense
Non-cash accretion of life science investments
Above-market lease amortization

AFFO attributable to common stockholders

FFO per common share — diluted

Normalized FFO per common share — diluted

AFFO per common share — diluted

Weighted average common shares used for FFO, Normalized FFO, and AFFO:

Basic
Restricted stock and RSUs
Diluted

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,
2026 2025 2026 2025
$ 28,708 § 28,288 § 99,528 § 83,730
19,572 18,639 56,955 55,530
567 = 567 3,527
— — (12,269)
48,847 46,927 144,781 142,787
784 604 3,966 1,423
— — — (32)
223 (2,375) 669 (1,058)
351 == 1,051 25
29 — (434) —
50,234 45,156 150,033 143,145
3,311 2,684 8,721 7,434
1,545 485 3,402 1,431
(336) — (1,005) —
23 23 69 69
$ 54,777  $ 48,348 § 161,220 § 152,079
$ 175  § 1.66 $ 509 $ 5.03
$ 1.80 $ 1.60 $ 527 $ 5.04
$ 196 $ 1.71 §$ 566 $ 5.35
27,356,738 27,912,881 27,928,270 28,036,179
604,891 390,719 536,939 365,884
27,961,629 28,303,600 28,465,209 28,402,063

(1) Positive amounts reflect non-refundable cash payments received pursuant to seller-financed notes issued by us in connection with our disposition of certain properties. As the transactions did not qualify for
recognition as completed sales under GAAP, the payments received are recorded as a deposit liability and included in other liabilities on our consolidated balance sheet. For both the three and nine months ended
September 30, 2025, the negative amounts resulted from the recognition of $2.6 million of non-refundable cash payments received on one of the seller-financed notes as interest and other income in connection

with the termination of the seller-financed note.

(2) Amounts reflect the non-refundable lease payments received on two sales-type leases which are recognized as deposit liabilities and are included in other liabilities in our consolidated balance sheets as the

transactions did not qualify for recognition as completed sales.

(3) Amounts reflect other items that are considered to be infrequent and unusual in nature and/or not related to our core operations. For the nine months ended September 30, 2026, amount reflects certain financing

costs that were not capitalizable and write-off of certain liabilities.

Critical Accounting Estimates

The preparation of our financial statements in accordance with U.S. GAAP requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities as of the date of
our financial statements, the reported amounts of revenues and expenses during the reporting periods and the related disclosures in our unaudited consolidated financial statements and accompanying
footnotes. We have discussed those estimates that we believe are critical and require the use of complex judgment in their application in the consolidated financial statements included in our Annual
Report on Form 10-K for the year ended December 31, 2025, filed with the Securities and Exchange Commission on



February 24, 2026. There have been no material changes to our critical accounting estimates or the methods or assumptions we apply.
Impact of Real Estate and Credit Markets

In the commercial real estate market, property prices generally continue to fluctuate. Likewise, during certain periods, the U.S. credit markets have experienced significant price volatility,
dislocations, and liquidity disruptions, which may impact our access to and cost of capital. We continually monitor the commercial real estate and U.S. credit markets carefully and, if required, will
make decisions to adjust our business strategy accordingly. In recent years, the commercial real estate market generally has experienced significant disruptions from, among other things, significant
increases in interest rates and changing tenant preferences for space.
Interest Rate Risk

We are exposed to interest rate risk primarily through our variable-rate indebtedness, including amounts outstanding under our Revolving Credit Facility, our ITP Life Science Credit Facility, and
one of our term loans. Borrowings under these credit facilities bear interest at variable rates based on the greater of prime rate or SOFR, as applicable, plus an applicable margin and stipulated rate, and
one of our term loans bears interest at a rate per annum equal to the one-month SOFR, subject to a floor of 3.75%, plus 5.0%. As a result, increases in market interest rates may increase our borrowing

costs and adversely affect our results of operations and cash flows.

Our Exchangeable Notes bear interest at a fixed rate of 6.0% per annum and are not directly exposed to changes in prevailing market interest rates. However, changes in market interest rates may
affect the trading value of the Exchangeable Notes.

Our investments in IQHQ Preferred Stock and the IQHQ Credit Facility provide fixed cash and PIK returns and are not directly exposed to changes in prevailing market interest rates. However, to
the extent these investments are funded with variable-rate indebtedness or other interest-sensitive capital sources, increases in interest rates may increase our cost of capital and reduce investment
spreads. The IQHQ Alewife Mezzanine Loan bears interest at the greater of (a) 14% per annum and (b) the one-month SOFR plus a spread of 9.0% per annum. Interest is payable in cash and
calculated by multiplying the daily interest rate by the aggregate principal amount of all mezzanine loans related to the Alewife property and the senior mortgage loan, and then subtracting the amount
of interest actually paid by IQHQ-Alewife on the senior mortgage loan for the applicable period and allocating the remainder pro rata between the IQHQ Alewife Mezzanine Loan and the other
holders of mezzanine loans related to the Alewife property.

We monitor our exposure to interest rate risk and may use a mix of fixed- and variable-rate debt to manage such exposure over time.

See “Item 3. Quantitative and Qualitative Disclosures About Market Risk™ for additional information regarding our interest rate sensitivity.

Impact of Inflation

The U.S. economy has experienced a period of increased inflation in recent years. We enter into leases that generally provide for fixed increases in rent. During times when inflation is greater than
the fixed increases in rent, as provided for in the leases, rent increases may not keep up with the rate of inflation.

Seasonality

Our business has not been, and we do not expect our business in the future to be, subject to material seasonal fluctuations.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk

Our Exchangeable Notes bear interest at a fixed rate of 6.00% per annum until maturity. Our Revolving Credit Facility bears interest at a variable rate based on the greater of the prime rate and an
applicable margin and a stipulated interest rate;
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therefore, if interest rates increase, our required payments on any amounts outstanding on our Revolving Credit Facility may also increase. Our IIP Life Science Credit Facility bears interest at a
variable rate based on the greater of SOFR and an applicable margin and a stipulated interest rate; therefore, if interest rates increase our required payments on any amounts outstanding under our IIP
Life Science Credit Facility may also increase. One of our term loans bears interest at a variable rate based on one-month SOFR, subject to a floor of 3.75%, plus 5.0% per annum; therefore, if interest
rates increase, our required payments on amounts outstanding under one of our term loans may also increase. At September 30, 2026, a 1% change in interest rates on our variable-rate debt would
change our annual interest expense by $2.4 million.

Our investment in IQHQ Preferred Stock carries a fixed annual dividend rate of 15.0%, consisting of a 10.0% cash dividend and an initial 5.0% PIK dividend. As the dividend is fixed, the
investment is not directly exposed to changes in prevailing market interest rates. However, to the extent the Company funds purchases of IQHQ Preferred Stock with variable-rate debt or other
interest-sensitive instruments, rising interest rates may increase its cost of capital, potentially resulting in a negative interest rate spread on this investment.

Our investment in IQHQ Credit Facility pays a fixed interest rate of 13.5% per year, made up of 12.0% in cash and 1.5% PIK, with interest paid every quarter. As the rate is fixed, the interest
income is not directly affected by changes in market interest rates. However, since the Company partially funded the IQHQ Credit Facility using variable-rate borrowings, rising interest rates may
increase the Company’s cost of capital and reduce the overall return on the investment.

Our investment in the IQHQ Alewife Mezzanine Loan bears interest at the greater of (a) 14% per annum and (b) the one-month SOFR plus a spread of 9.0% per annum. Interest is payable in cash
and calculated by multiplying the daily interest rate by the aggregate principal amount of all mezzanine loans related to the Alewife property and the senior mortgage loan, and then subtracting the
amount of interest actually paid by IQHQ-Alewife on the senior mortgage loan for the applicable period and allocating the remainder pro rata between the IQHQ Alewife Mezzanine Loan and the
other holders of mezzanine loans related to the Alewife property. Because one-month Term SOFR plus 9.0% is currently below the 14.0% floor, decreases in prevailing interest rates are not expected
to reduce interest income on this investment, while increases in one-month Term SOFR above approximately 5.0% would increase our interest income. As of September 30, 2026, approximately

$111.0 million of principal was outstanding under our portion of the IQHQ Alewife Mezzanine Loan. To the extent we fund future advances with variable-rate borrowings, rising interest rates may
increase our cost of capital and reduce our investment spread.

Our investments in short-term money market funds, certificates of deposit and short-term investments in obligations of the U.S. government with an original maturity at the time of purchase of
greater than 90 days are less sensitive to market fluctuations than a portfolio of long-term securities. Accordingly, we believe that a significant change in interest rates would not have a material effect
on the consolidated financial statements.

ITEM 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

Our management has evaluated, under the supervision of the Audit Committee of the Board of Directors and with the participation of our principal executive and principal financial officers, the
effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) as of September 30, 2026. Based on that evaluation, our principal executive
and financial officers concluded that our disclosure controls and procedures were effective as of September 30, 2026 (the end of the period covered by this Quarterly Report).

Changes in Internal Control Over Financial Reporting

There have been no changes in our system of internal control over financial reporting during the quarter ended September 30, 2026 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

PART 11
ITEM 1. LEGAL PROCEEDINGS

For a description of our legal proceedings, see Note 13 “Commitments and Contingencies — Litigation” to our consolidated financial statements, which is hereby incorporated by reference.
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ITEM 1A. RISK FACTORS

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, “Item 1 A. Risk Factors” in our Annual Report on Form 10-K for the year
ended December 31, 2025, which could materially affect our business, financial condition and/or results of operations. Except to the extent additional factual information disclosed elsewhere in this
Quarterly Report on Form 10-Q relates to such risk factors, and except as set forth below, there have been no material changes to the risk factors described in the “Risk Factors” section in our Annual
Report on Form 10-K for the year ended December 31, 2025. The impact of macroeconomic conditions and industry-specific challenges have also had the effect of heightening many of the risks
described in the “Risk Factors” included in our Annual Report on Form 10-K, such as those relating to tenant defaults and our ability to generate sufficient cash flows to service our indebtedness and
make distributions to our stockholders. You should not interpret the disclosure of a risk to imply that the risk has not already materialized. The risks as described in our Annual Report on Form 10-K
and subsequent Quarterly Reports on Form 10-Q are not the only risks facing our Company. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial
also may materially adversely affect our business, financial condition and/or results of operations.

Risks Related to Our Life Science Investments and Real Estate-Related Assets

Credit, structural and concentration risks related to our investment in the IQHQ Credit Facility, the IQHQ Preferred Stock and the IQHQ Alewife Mezzanine Loan may adversely affect our return
on investment and financial condition.

Through IIP Life Science Investments LLC, a wholly owned subsidiary of our Operating Partnership, we became a member of a lender syndicate under the IQHQ Credit Facility through the
funding of a $100.0 million loan to the operating partnership of IQHQ. Additionally, we increased our investment in IQHQ and its affiliates by providing a $245.0 million commitment under the
IQHQ Alewife Mezzanine Loan.

The ability of IQHQ and its affiliates to meet their obligations under the IQHQ Credit Facility and the IQHQ Alewife Mezzanine Loan depends on numerous factors, including the performance of
IQHQ’s real estate assets, prevailing market conditions in the life sciences and commercial real estate sectors, and the financial health of the respective borrowers and their affiliates. A deterioration in
the financial condition of the respective borrowers or their affiliates could impair their ability to service the loan or meet other obligations under the IQHQ Credit Facility and IQHQ Alewife
Mezzanine Loan Agreement in a timely manner.

There can be no assurance that we will recover the full value of our investments in the IQHQ Credit Facility or the IQHQ Alewife Mezzanine Loan. In the event of any default or restructuring, our
ability to recover principal or interest could be delayed, reduced, or eliminated. The loan under the IQHQ Credit Facility is secured by a pledge of a majority ownership interest in IQHQ Fenway held
by an affiliate of IQHQ, which pledge is subordinate to certain construction financing.

The IQHQ Alewife Mezzanine Loan is secured solely by pledges of the limited liability company interests in IQHQ-Alewife Member, LLC and in IQHQ-Alewife, LLC, the fee owner of the
Alewife Park Property, and not by a mortgage on the Alewife Park Property. These pledged interests are structurally subordinate to the senior mortgage loan on the Alewife Park Property, so any
recovery would be limited to the residual value of the property after repayment of that loan. In addition, we share the collateral on a pari passu basis with the existing mezzanine lender, an affiliate of
which administers the loan, and we may not be able to control the timing or manner of enforcement.

The pledged collateral securing each of the IQHQ Credit Facility and the IQHQ Alewife Mezzanine Loan does not generate cash flow and is not expected to contribute to repayment of the related
loan. A decline in the value of the pledged interests in the entities owning the Fenway Center project or of the Alewife Park Property could reduce the amount recoverable in the event of a default.
Additionally, the value of the real estate underlying the collateral securing the IQHQ Credit Facility and the IQHQ Alewife Mezzanine Loan may be negatively impacted by market fluctuations,
changes in environmental and zoning laws, casualty or condemnation losses, regulatory limitations on rents, decreases in property values, changes in the appeal of properties to potential tenants,
changes in supply and demand for competing properties in an area, the financial resources of potential tenants, changes in availability of debt financing that may render the sale or refinancing of
properties difficult or impracticable, changes in building, environmental and other laws, energy and supply shortages, various uninsured or uninsurable risks and other unforeseen occurrences.
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As of September 30, 2026, our aggregate funded investment in IQHQ and its affiliates was approximately $411.0 million. This consisted of $100.0 million under the IQHQ Credit Facility,
approximately $111.0 million under the IQHQ Alewife Mezzanine Loan, and $200.0 million in IQHQ Preferred Stock and the IQHQ Warrants. In addition, approximately $134.0 million of our
commitment under the IQHQ Alewife Mezzanine Loan remained unfunded, and the timing of those advances is not within our control. These investments represented approximately 16% of our total
assets as of September 30, 2026, and they are a significant concentration of credit risk in a single privately held counterparty and its affiliates. The IQHQ Preferred Stock ranks junior to IQHQ's Series
A and Series D-1 Preferred Stock and, as an equity security, effectively junior to IQHQ's indebtedness. In addition, our investments in the IQHQ Preferred Stock, the IQHQ Warrants and the IQHQ
Credit Facility secure our obligations under the ITP Life Science Credit Facility. As a result, a deterioration in the financial condition of IQHQ or its affiliates, or a default on any one of these
investments, could adversely affect several of our investments at the same time. It could also adversely affect our liquidity and our ability to borrow under the IIP Life Science Credit Facility, and it
could have a disproportionate adverse effect on our financial condition, results of operations and ability to make distributions to our stockholders.

Our investment through the IQHQ Credit Facility likely will not qualify as a “real estate asset” for our REIT asset test requirement that 75% of the value of our total assets be represented by real
estate assets, cash, cash items and government securities. If such investment does not qualify as a “real estate asset,” then it cannot represent more than 5% of the value of our total assets under an
additional REIT asset test. If the investment does not qualify as a “real estate asset,” any related interest income will not qualify as “good income” for our REIT income test that requires that we derive
directly or indirectly at least 75% of our gross income, excluding gross income from prohibited transactions, from investments relating to real property or mortgages on real property, including “rents
from real property.” While we presently believe we have adequate other qualifying real estate assets and income to meet these REIT asset and income test requirements, no assurances can be provided
that these tests will be met in the future. If we fail the REIT asset test in any calendar quarter or we fail a REIT income test in any calendar year, and cannot avail ourselves of certain relief provisions,
we would cease to qualify as a REIT.

We intend to treat the IQHQ Alewife Mezzanine Loan as a “real estate asset” for purposes of the REIT asset tests, and interest on the loan as qualifying income for purposes of the 75% gross
income test, in reliance on the safe harbor set forth in IRS Revenue Procedure 2003-65. However, the Revenue Procedure does not prescribe rules of substantive tax law, and there can be no assurance
that the IQHQ Alewife Mezzanine Loan will satisfy, or continue to satisfy, all of its requirements, including as a result of changes in the value of the Alewife Park Property or the composition of the
fee owner’s assets. If the IQHQ Alewife Mezzanine Loan does not qualify for the safe harbor, the Internal Revenue Service could challenge its treatment as a real estate asset and the treatment of the
related interest as qualifying income. Given the size of our investment, if such a challenge were sustained, we could fail to qualify as a REIT.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
During the nine months ended September 30, 2026, we did not sell any equity securities that were not registered under the Securities Act of 1933.

Issuer Purchases of Equity Securities

The following table provides information with respect to the number of shares of common stock repurchased by us for the periods indicated (in thousands, except share and per share amounts):

Maximum Number (or dollar value) of

Total Number of Purchased as Part of Shares that May Yet
Shares of Common Weighted Average Price Paid Publicly Announced be Purchased Under the
Period Stock Purchased per Common Share Plans or Programs® Plans or Programs
July 1, 2026 - July 31, 2026 — 3 — — § 11,031
August 1, 2026 - August 31, 2026 — — — 11,031
September 1, 2026 - September 30, 2026 = — = 11,031

Total — —

(1) The Company’s common stock repurchases are made pursuant to the Company’s stock repurchase program, which was authorized by the Board of Directors in March 2026, to repurchase up to $100.0 million of
the Company’s common stock. The timing, volume and nature of the repurchases will be at the discretion of management based on its evaluation of the capital
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needs of the Company, market conditions, applicable legal requirements and other factors. There is no guarantee as to the number of shares that will be repurchased. Repurchases under the share repurchase
program are expected to be funded from existing cash balances and proceeds from the sale of the Company’s Series A Preferred Stock under its at-the-market offering program. During the three months ended
September 30, 2026, no shares were repurchased under the share repurchase program. The repurchase program expires on March 4, 2027, and may be extended, suspended, modified or discontinued at any time at
the Company’s discretion.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5. OTHER INFORMATION

(©)

During the three months ended September 30, 2026, no director or Section 16 officer of the Company adopted or terminated a “Rule 10b5-1 trading arrangement” or “non-Rule 10b5-1 trading
arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
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ITEM 6. EXHIBITS

]El:‘}:ll:; Description of Exhibit
3.1* Second Articles of Amendment and Restatement of Innovative Industrial Properties, Inc., as amended (including Articles Supplementary classifying Innovative
Industrial Properties, Inc.’s 9.0% Series A Cumulative Redeemable Preferred Stock and 9.25% Series B Cumulative Redeemable Preferred Stock
32 Third Amended and Restated Bylaws of Innovative Industrial Properties, Inc. (incorporated by Reference to Exhibit 3.1 to the Form 8-K filed by the Company,
on December 8, 2022).
10.1 ** Sixth Amendment to Amended and Restated Mezzanine Loan and Security Agreement, dated as of September 28, 2026, by and among IQHQ-Alewife
Holdings, LLC, as borrower, NREF OP IV REIT SUB, LLC, as administrative agent, 1IP Life Science Investments II LLC, as a lender, and NREF OP IV
SUBHOLDCO, LLC, as a lender.
10.2 ** Amended and Restated Mezzanine Loan and Security Agreement, dated as of September 30, 2025, by and among IQHQ-Alewife Holdings, LLC, as borrower,
NREF OP IV REIT SUB, LLC, as administrative agent, NREF OP IV SUBHOLDCO, LLC, as the initial lender, and the lenders from time to time party,
thereto (as amended through the Fifth Amendment to Amended and Restated Mezzanine Loan and Security Agreement, dated as of May 15, 2026).
(incorporated by reference to Exhibit 10.2 to the Form 8-K filed by the Company on October 1, 2026).
10.3 ** Co-Lender Agreement, dated as of September 28, 2026, by and among NREF OP IV REIT SUB, LLC, as administrative agent, NREF OP IV SUBHOLDCO,
LLC, as the Initial A-1 Noteholder and Initial A-3 Noteholder, and IIP Life Science Investments II LLC, as the Initial A-2 Noteholder. (incorporated by
reference to Exhibit 10.3 to the Form 8-K filed by the Company on October 1, 2026).
10.4 ** Side Letter Regarding Right of First Offer for Alewife Park, dated as of September 28, 2026, by and among ITP Life Science Investments IT LLC, IQHQ, LP,
IQHQ, Inc., IQHQ Holdings, LP, IQHQ-Alewife, LLC, IQHQ-Alewife Member, LLC, and IQHQ-Alewife Holdings, LLC. (incorporated by reference to
Exhibit 10.4 to the Form 8-K filed by the Company on October 1, 2026).
31.1% Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2% Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.1% Certifications of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.
101INS* Inline XBRL Instance Document — the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline
XBRL document.
101.SCH* Inline XBRL Taxonomy Extension Schema Document.
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104* Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).
* Filed herewith.
wE Certain schedules and exhibits omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company agrees to furnish supplementally a copy of any omitted schedule or exhibit to the
SEC upon request.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, hereunto duly authorized.

INNOVATIVE INDUSTRIAL PROPERTIES, INC.

By: /s/ Paul Smithers
Paul Smithers

President, Chief Executive Officer and Director

(Principal Executive Officer)

By: /s/ David Smith
David Smith

Chief Financial Officer and Treasurer

(Principal Financial Officer)

Dated November 3, 2026
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Acknowledgment Number: 1000362010045898

SECOND ARTICLES OF AMENDMENT AND RESTATEMENT
OF
INNOVATIVE INDUSTRIAL PROPERTIES, INC.

FIRST Innovative Industrial Properties, Inc , a Maryland corporation, desires to amend and
restate 1ts charter as currently in effect and as heremafter amended

SECOND The following provisions are all the provisions of the charter currently in effect and
as heremafter amended

ARTICLE I
NAME

The name of the corporation 1s Innovative Industrial Properties, Inc (the “Company™)

ARTICLE 11
PURPOSES AND POWERS

The purposes for which the Company 1s formed are to engage m any lawful act or activity
(including, without limitation or obligation, qualifying and engaging in business as a real estate
investment trust under Sections 856 through 860, or any successor sections, of the Internal
Revenue Code of 1986, as amended (the “Code™)), for which corporations may be orgamzed
under the MGCL and the general laws of the State of Maryland as now or hereafter in force

ARTICLE 111
RESIDENT AGENT AND PRINCIPAL OFFICE

The address of the Company’s registered office in the State of Maryland 1s 7 St Paul
Street, Suite 820, Baltimore, Maryland 21202, and the name of the Company's registered agent at
such address 1s CSC-Lawyers Incorporating Service Company The address of the Company’s
principal office 1n the State of Maryland 1s ¢/o CSC-Lawyers Incorporating Service Company, 7
St Paul Street, Suite 820, Baltimore, Maryland 21202 The Company may have such other
offices and places of business within or outside the State of Maryland as the Board may from
time to time determine

ARTICLE IV
DEFINITIONS

As used in the Charter, the following terms shall have the following meanings unless the
context otherwise requires

“BOARD” means the Board of Directors of the Company

“BYLAWS” means the Bylaws of the Company, as amended from time to time
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“CHARTER” means the charter of the Company, as amgneee digpentiameodo 10t82010045898
“CODE” shall have the meaning as provided in Article IT herein

“COMMON STOCK? shall have the meaning as provided in Section 5 1 herein
“COMPANY?” shall have the meaning as provided in Article I heremn

“DIRECTOR” means a director of the Company

“DISTRIBUTIONS” means any distributions (as such term 1s defined mn Section 2-301
of the MGCL) pursuant to Section 5 2(11) hereof, by the Company to owners of Shares,
including distributions that may constitute a return of capital for federal income tax purposes

“MGCL” means the Maryland General Corporation Law, as 1n effect from time to time

“PERSON” means an individual, corporation, partnershup, limited lability company,
estate, trust (including a trust qualified under Sections 401(a) or 501(c)(17) of the Code), a
portion of a trust permanently set aside for or to be used exclusively for the purposes described
in Section 642(c) of the Code, association, private foundation within the meanmng of Section
509(a) of the Code, joint stock company or other legal entity and also includes a “group” as that
term 1s used for purposes of Section 13(d)(3) of the Securities Exchange Act of 1934, as
amended, and a group to which an Excepted Holder Limit (as defined in Section 5 7(1) hereof)
applies

“PREFERRED STOCK” shall have the meaning as provided in Section 5 1 herein
“REIT” means a real estate investment trust under the REIT Provisions of the Code

“REIT PROVISIONS OF THE CODE” means Sections 856 through 860 of the Code
and any successor or other provisions of the Code relating to real estate investment trusts
(including provisions as to the attribution of ownership of beneficial mterests therein) and the
regulations promulgated thereunder

“SECURITIES” means any of the followmng issued by the Company, as the text
requires Shares, any other stock, shares or other evidences of equity or beneficial or other
mterests, voting trust certificates, bonds, debentures, notes or other evidences of indebtedness,
secured or unsecured, convertible, subordinated or otherwise, or in general any mmstruments
commonly known as “securities” or any certificates of interest, shares or participations 1n,
temporary or mnterim certificates for, receipts for, guarantees of, or warrants, options or rights to
subscribe to, purchase or acquire, any of the foregoing

“SHARES” means shares of stock of the Company of any class or series, including
Common Stock and Preferred Stock
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“STOCKHOLDERS” means the holders of record of the Shares as maintained in the
books and records of the Company or 1ts transfer agent

ARTICLE V
STOCK

SECTIONS 1 AUTHORIZED SHARES The total number of Shares that the Company
shall have authority to 1ssue, each with a par value of $0 001 per share, 1s 100,000,000 Shares,
consisting of (a) 50,000,000 shares of common stock (the “Common Stock™) and (b) 50,000,000
shares of preferred stock (the “Preferred Stock™) The aggregate par value of all authorized
shares of stock having par value 1s $100,000 If Shares of one (1) class of stock are classified or
reclassified into Shares of another class of stock pursuant to Section 5 2(11) or Section 5 3 of this
Article V, the number of authorized Shares of the former class shall be automatically decreased
and the number of Shares of the latter class shall be automatically increased, in each case by the
number of Shares so classified or reclassified, as the case may be, so that the aggregate number
of Shares of all classes that the Company has authority to 1ssue shall not be more than the total
number of Shares set forth i the first sentence of this Section 5 1 The Board, with the approval
of a majority of the entire Board and without any action by the Stockholders, may amend the
Charter from time to time to increase or decrease the aggregate number of Shares or the number
of Shares of any class or series that the Company has authority to i1ssue

SECTION 52 COMMON STOCK The following 1s a description of the preferences,
conversion and other rights, voting powers, restrictions, limitations as to dividends,
qualifications and terms and conditions of redemption of shares of Common Stock of the
Company

(1) COMMON STOCK SUBJECT TO TERMS OF PREFERRED STOCK
The shares of Common Stock shall be subject to the express terms of any series of Preferred
Stock

(1) DESCRIPTION Subject to Section 5 7 hereof and except as may otherwise
be specified in the Charter, each share of Common Stock shall entitle the holder thereof to one
vote The Board may classify or reclassify any unissued shares of Common Stock (whether or
not such shares have been previously classified or reclassified) from time to time into one or
more classes or series of stock by setting or changing in any one or more respects the class and
series designations of shares of capital stock or setting or changing 1n any one or more respects
the preferences, conversion or other nghts, voting powers, restrictions, limitations as to
dividends, qualifications, or terms or conditions of redemption of such shares of stock

(1) DISTRIBUTION RIGHTS The Board from time to time may authorize
the Company to declare and pay to Stockholders such dividends or other Distributions 1n cash or
other assets of the Company or in Securities of the Company, including Shares of one class
payable to holders of Shares of another class, or from any other source as the Board in its
discretion shall determine The Board shall endeavor to authorize the Company to declare and
pay such dividends and other Distributions as shall be necessary for the Company to qualify as a
REIT under the REIT Provisions of the Code unless the Board has determined, in its sole
discretion, that qualification as a REIT 1s not in the best interests of the Company, provided,
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however, Stockholders shall have no right to any dividend or otherabdrsiaRiEON, MM CRB0836: 3Bids
authorized by the Board and declared by the Company The exercise of the powers and rnights of*
the Board pursuant to this section shall be subject to the provisions of any class or series of’
Shares at the time outstanding The receipt by any Person in whose name any Shares are
registered on the records of the Company or by his or her duly authorized agent shall be a
sufficient discharge for all dividends or other Distributions payable or deliverable m respect of®
such Shares and from all liability to see to the application thereof

(1v) RIGHTS UPON LIQUIDATION In the event of any voluntary or
involuntary hquidation, dissolution or winding up, or any distribution of the assets of the
Company, the aggregate assets available for distribution to holders of shares of Common Stock
shall be determined 1n accordance with applicable law Each holder of shares of Common Stock
of a particular class shall be entitled to receive, ratably with each other holder of shares of*
Common Stock of such class, that portion of such aggregate assets available for distribution
ratably in proportion to the number of shares of Common Stock held by them

) VOTING RIGHTS Except as may be provided otherwise in the Charter,
and subject to the express terms of any class or series of Preferred Stock hereafter classified or
reclassified, the holders of shares of Common Stock shall have the exclusive right to vote on all
matters (as to which a common Stockholder shall be entitled to vote pursuant to applicable law)
at all meetings of the Stockholders Shares of Common Stock shall not have cumulative voting
rights

SECTION 5.3 PREFERRED STOCK The Board may classify any unissued shares of’
Preferred Stock and reclassify any previously classified but unissued shares of Preferred Stock of”
any series from time to time, into one or more classes or series of Shares

SECTION 54 CLASSIFIED OR RECLASSIFIED SHARES Prior to 1ssuance of
classified or reclassified Shares of any class or series, the Board by resolution shall (a) designate
that class or series to distingwish 1t from all other classes and series of Shares, (b) specify the
number of Shares to be mcluded 1n the class or series, (c) set or change, subject to the provisions
of Section 5 7 and subject to the express terms of any class or series of Shares outstanding at the
tume, the preferences, conversion or other rights, voting powers (including the ability to grant
exclusive voting rights on a Charter amendment that would alter contract rnights, as expressly set
forth in the Charter, only of the specified class or series of stock), restrictions, including without
limitation, restrictions as to transferability, limitations as to dividends or other Distributions,
qualifications and terms and conditions of redemption for each class or series, and (d) cause the
Company to file articles supplementary with the State Department of Assessments and Taxation
of Maryland Any of the terms of any class or series of Shares set or changed pursuant to clause
(c) of this Section 5 4 may be made dependent upon facts or events ascertainable outside the
Charter (including determinations by the Board or other facts or events within the control of the
Company) and may vary among holders thereof, provided that the manner i which such facts,
events or variations shall operate upon the terms of such class or series of Shares 1s clearly and
expressly set forth i the articles supplementary or other Charter document
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SECTIUN 55 STUCKHULDEKS’ CONSENT IN LIEU AR MEE N 10357365198s
required or permitted to be taken at any meeting of the Stockholders may be taken without a
meeting by consent, 1n writing or by electronic transmission, in any manner and by the vote
permutted by the MGCL and set forth in the Bylaws

SECTION 56 CHARTER AND BYLAWS The rights of all Stockholders and the terms
of all Shares are subject to the provisions of the Charter and the Bylaws The Board shall have
the exclusive power to adopt, alter or repeal any provision of the Bylaws and to make new
Bylaws

SECTION 57 RESTRICTIONS ON OWNERSHIP AND TRANSFER

(1) DEFINITIONS For purposes of this Section 5 7, the following terms shall
have the following meanings

“AGGREGATE SHARE OWNERSHIP LIMIT” means 9 8% (in value or
number of Shares, whichever 1s more restrictive) of the aggregate of the outstanding Shares The
value and number of the outstanding Shares shall be determined by the Board in good faith,
which determination shall be conclusive for all purposes hereof

“BENEFICIAL OWNERSHIP” means ownership of Shares by a Person,
whether the interest in the Shares 1s held directly or indirectly (including by a nominee), and
shall include interests that would be treated as owned through the application of Section 544 of*
the Code, as modified by Section 856(h)(1)(B) of the Code The terms “Beneficial Owner,”
“Beneficially Owns” and “Beneficially Owned” shall have the correlative meanings

“BUSINESS DAY” means any day, other than a Saturday or Sunday, that 1s
neither a legal holiday nor a day on which banking nstitutions in New York City are authorized
or required by law, regulation or executive order to close

“CHARITABLE BENEFICIARY” means one or more beneficiaries of the
Trust as determined pursuant to Section 5 7(1u)(f), provided that each such organization must be
described n Section 501(c)(3) of the Code and contributions to each such organization must be
eligible for deduction under each of Sections 170(b)(1)(A), 2055 and 2522 of the Code

“CONSTRUCTIVE OWNERSHIP” means ownership of Shares by a
Person, whether the interest in the Shares 1s held directly or indirectly (including by a nominee),
and shall include interests that would be treated as owned through the application of'
Section 318(a) of the Code, as modified by Section 856(d)(5) of the Code The terms
“Constructive Owner,” “Constructively Owns” and “Constructively Owned” shall have the
correlative meanings

“EXCEPTED HOLDER” means a Stockholder for whom an Excepted
Holder Limut 1s created by the Board pursuant to Section 5 7(11)(g)
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"EXCEPTED HOLBDER LIMIL” means, Rae¥idsshenthatoethesaiieeiads
Excepted Holder agrees to comply with the requirements established by the Board pursuant to
Section 5 7(u)(g), and subject to adjustment pursuant to Section 5 7(u)(h), the percentage limit

established by the Board pursuant to Section 5 7(11)(g)

“MARKET PRICE” on any date means, with respect to any class or series of
outstanding Shares, the Closing Price for such Shares on such date The “Closing Price” on any
date shall mean the last sale price for such Shares, regular way, or, in case no such sale takes
place on such day, the average of the closing bid and asked prices, regular way, for such Shares,
in erther case as reported on the principal national securities exchange on which such Shares are
listed or admitted to trading or, if such Shares are not listed or admitted to trading on any
national securities exchange, the last quoted price, or, if not so quoted, the average of the high
bid and low asked prices 1n the over-the-counter market, as reported by the principal automated
quotation system that may then be in use or, if such Shares are not quoted by any such system,
the average of the closing bid and asked prices as furnished by a professional market maker
making a market m such Shares selected by the Board or, i the event that no trading price 1s
available for such Shares, the fair market value of the Shares, as determined 1n good faith by the
Board

“NYSE” means the New York Stock Exchange

“OWNERSHIP LIMIT” means (1) with respect to shares of Common Stock,
9 8% (1n value or number of Shares, whichever 1s more restrictive) of the outstanding shares of*
Common Stock of the Company, and (11) with respect to any class or series of shares of Preferred
Stock, 9 8% (in value or number of Shares, whichever i1s more restrictive) of the outstanding
shares of such class or series of Preferred Stock of the Company The number and value of the
outstanding Shares of the Company shall be determined by the Board in good faith, which
determination shall be conclusive for all purposes hereof For purposes of determining the
percentage ownership of Shares by any Person, Shares that may be acquired upon conversion,
exchange or exercise of any Securities of the Company directly or constructively held by such
Person, but not Shares 1ssuable with respect to the conversion, exchange or exercise of Securities
for the Company held by other Persons, shall be deemed to be outstanding prior to converston,
exchange or exercise

“PROHIBITED OWNER” means, with respect to any purported Transfer,
any Person who, but for the provisions of Section 5 7, would Beneficially Own or Constructively
Own Shares in violation of Section S 7(1)(a), and if appropnate in the context, shall also mean
any Person who would have been the record owner of the Shares that the Prohibited Owner
would have so owned

“RESTRICTION TERMINATION DATE” means the first day on which
the Board determines pursuant to Section 7 3 hereof that it 1s no longer n the best interests of the
Company to attempt to, or continue to, qualify as a REIT or that compliance with the restrictions
and limitations on Beneficial Ownership, Constructive Ownership and Transfers of Shares set
forth herein 1s no longer required 1n order for the Company to qualify as a REIT
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“IRANSFER” means any issuance, sale, transig,iliAesIgvne Dioaeviso e
other disposition, as well as any other event that causes any Person to acquire Beneficial
Ownership or Constructive Ownership of Shares or the right to vote or receive dividends on
Shares, or any agreement to take any such actions or cause any such events, includmng (a) the
granting or exercise of any option (or any disposition of any option), (b) any disposition of any
Securities or rights convertible into or exchangeable for Shares or any mterest in Shares or any
exercise of any such conversion or exchange right and (¢) Transfers of interests in other entities
that result in changes i Beneficial or Constructive Ownership of Shares, m each case, whether
voluntary or mvoluntary, whether owned of record, Constructively Owned or Beneficially
Owned and whether by operation of law or otherwise The terms “Transferring” and
“Transferred” shall have the correlative meanings

“TRUST” means any trust provided for in Section 5 7(1n)(a)

“TRUSTEE” means the Person unaffibated with the Company and a
Prohibited Owner that 1s appomnted by the Company to serve as trustee of the Trust

(1)  SHARES

(a) OWNERSHIP LIMITATIONS During the period commencing on the
date that the Company elects to quahfy for federal income tax treatment as a REIT and prior to
the Restriction Termunation Date, but subject to Section 5 8

(D) BASIC RESTRICTIONS

(A) (1) Except as set forth 1n any articles supplementary creating
any class or series of Shares, no Person, other than an Excepted Holder, shall Beneficially Own
or Constructively Own Shares 1n excess of the Aggregate Share Ownership Limit, (2) no Person,
other than an Excepted Holder, shall Beneficially Own or Constructively Own Shares mn Excess
of the Ownership Limit, and (3) no Excepted Holder shall Beneficially Own or Constructively
Own Shares m excess of the Excepted Holder Limut for such Excepted Holder

(B) No Person shall Beneficially or Constructively Own Shares to
the extent that such Beneficial or Constructive Ownership of Shares would result in the
Company being “closely held” within the meaning of Section 856(h) of the Code (without regard
to whether the ownership interest 1s held during the last half of a taxable year), or otherwise
failing to qualify as a REIT (sncluding, but not limited to, Beneficial or Constructive Ownership
that would result in the Company owning (actually or Constructively) an interest 1n a tenant that
1s described 1n Section 856(d)(2)(B) of the Code 1if the mncome dertved by the Company from
such tenant would cause the Company to fail to satisfy any of the gross income requirements of
Section 856(c) of the Code)

© No Person shall Transfer any Shares 1if, as a result of the
Transfer, the Shares would be Beneficially Owned by less than 100 Persons (determined without
reference to the rules of attribution under Section 544 of the Code) Notwithstanding any other
provisions contaimned herein (but subject to Section 5 8), any Transfer of Shares that, 1f effective,
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would result in Shares being Beneficially Owned by less than 100 Pédsonsddersyvmbretiasideipdoess
principles of Section 856(a)(5) of the Code) shall be void ab mitio, and the mtended transferee
shall acquire no rights 1n such Shares

(ID) TRANSFER IN TRUST If any Transfer of Shares occurs which, 1f*
effective, would result 1n any Person Beneficially Owning or Constructively Owning Shares 1n
violation of Section 5 7(1)}(a)(I)(A) or (B),

(A) then that number of Shares the Beneficial or Constructive
Ownership of which otherwise would cause such Person to violate Section 5 7(1)(a)(I)(A) or (B)
(rounded up to the nearest whole share) shall be automatically transferred to a Trust for the
benefit of a Charitable Beneficiary, as described in Section 5 7(1u), effective as of the close of*
business on the Business Day prior to the date of such Transfer, and such Person shall acquire no
rights 1n such Shares, or

(B) if the transfer to the Trust described 1n clause (A) of this
sentence would not be effective for any reason to prevent the violation of Section 5 7(1)(a)(I)(A)
or (B) then the Transfer of that number of Shares that otherwise would cause any Person to
violate Section 5 7(u)(a)(I)(A) or (B) shall be void ab mmitio, and the intended transferee shall
acquire no rights m such Shares

() To the extent that, upon a transfer of Shares pursuant to
Section 5 7(u)(a)(II), a violation of any provision of this Sectton 57 would nonetheless be
continuing (for example, where the ownership of Shares by a single Trust would violate the
100 stockholder requirement applicable to REITs), then Shares shall be transferred to the number
of Trusts, each having a distinct Trustee and one or more Chartable Beneficiaries that are
distinct from those of each other Trust, such that there 1s not violation of any provisions of this
Section 5 7

(b) REMEDIES FOR BREACH If the Board or any duly authorized
commuittee thereof shall at any time determine 1n good faith that a Transfer or other event has
taken place that results in a violation of Section 5 7(i1)(a) or that a Person intends to acquire or
has attempted to acquire Beneficial or Constructive Ownership of any Shares mn violation of*
Section 5 7(u)(a) (whether or not such violation 1s intended), the Board or a commuttee thereof®
shall take such action as it deems advisable to refuse to give effect to or to prevent such Transfer
or other event, including, without limitation, causing the Company to redeem Shares, refusing to
give effect to such Transfer on the books of the Company or instituting proceedings to enjomn
such Transfer or other event, provided, however, that any Transfer or attempted Transfer or other
event 1n violation of Section 5 7(11)(a) shall automatically result in the transfer to the Trust
described above, and, where applicable, such Transfer (or other event) shall be void ab mtio as
provided above irrespective of any action (or non-action) by the Board or a commuttee thereof

(c) NOTICE OF RESTRICTED TRANSFER Any Person who acquires or
attempts or mtends to acquire Beneficial Ownership or Constructive Ownership of Shares that
will or may violate Section 5 7(1)(a)(I)(A) or (B) or any Person who would have owned Shares
that resulted 1n a transfer to the Trust pursuant to the provisions of Section 5 7(1u)(a)(II} shall
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immediately give written notice to the Company of such event, or in the case of such a proposed
or attempted transaction, give at least 15 days prior written notice, and shall provide to the
Company such other information as the Company may request m order to determine the effect, 1f*
any, of such Transfer on the Company’s status as a REIT

(d) OWNERS REQUIRED TO PROVIDE INFORMATION Prior to the
Restriction Termuination Date

M every owner of more than five percent (or such lower percentage as
required by the Code or the Treasury Regulations promulgated thereunder) of the outstanding
Shares, within 30 days after the end of each taxable year, shall give written notice to the
Company stating the name and address of such owner, the number of Shares Beneficially Owned
and a description of the manner 1n which such Shares are held Each such owner shall provide to
the Company such additional information as the Company may request in order to determine the
effect, 1f any, of such Beneficial Ownership on the Company’s status as a REIT and to ensure
compliance with the Aggregate Share Ownership Limit and the Ownership Lumut, and

(II) each Person who 1s a Beneficial or Constructive Owner of Shares and
each Person (including the stockholder of record) who 1s holding Shares for a Beneficial Owner
or a Constructtve Owner shall provide to the Company such mformation as the Company may
request, 1n good faith, i order to determine the Company’s status as a REIT and to comply with
requirements of any taxing authority or governmental authority or to determine such compliance

(e) REMEDIES NOT LIMITED Subject to Section 73 hereof, nothing
contained m this Section 5 7(1u)(e) shall limut the authority of the Board to take such other action
as 1t deems necessary or advisable to protect the Company and the interests of its stockholders in
preserving the Company’s status as a REIT

3 AMBIGUITY In the case of an ambiguity mn the application of any of the
provisions of this Section 5 7(11), Section 5 7(111), or any definition contamned in Section 5 7(1),
the Board shall have the power to determine the application of the provisions of this
Section 5 7(11) or Section 5 7(11) or any such definition with respect to any situation based on the
facts known to 1t In the event Section 5 7(u) or (11) requires an action by the Board and the
Charter fails to provide specific guidance with respect to such action, the Board shall have the
power to determine the action to be taken so long as such action 1s not contrary to the provisions
of Section 5 7 Absent a decision to the contrary by the Board (which the Board may make m 1ts
sole and absolute discretion), 1f a Person would have (but for the remedies set forth in
Section 5 7(11)(b)) acquired Beneficial Ownership or Constructive Ownership of Shares n
violation of Section 5 7(u1)(a), such remedies (as applicable) shall apply first to the Shares which,
but for such remedies, would have been Beneficially Owned or Constructively Owned (but not
actually owned) by such Person, pro rata among the Persons who actually own such Shares based
upon the relative number of the Shares held by each such Person

(g EXCEPTIONS
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D Subject to Section 5 7(1)(a)(1)(B), the Board, n 1ts sole discretion,
may (prospectively or retroactively) exempt a Person from the Aggregate Share Ownership Limit
or the Ownership Limut, as the case may be, and may establish or increase an Excepted Holder
Limut for such Person 1f

(A) the Board obtamns such representations, covenants and
undertakings from such Person as are reasonably necessary to ascertain that no individual’s
Beneficial Ownership or Constructive Ownership of such Shares will violate Section

5 7(u)(@)(D)(B),

(B) such Person does not, and represents that it will not, actually
own or Constructively Own an interest in a tenant of the Company (or a tenant of any entity
owned or controlled by the Company) that would cause the Company to actually own or
Constructively Own more than a 9 9% interest (as set forth in Section 856(d)(2)(B) of the Code)
m such tenant and the Board obtaimns such representations and undertakings from such Person as
are reasonably necessary to ascertamn this fact (for this purpose, a tenant from whom the
Company (or an entity owned or contiolled by the Company) derives (and 1s expected to
continue to derive) a sufficiently small amount of revenue such that, in the opinion of the Board,
rent from such tenant would not adversely affect the Company’s ability to qualify as a REIT,
shall not be treated as a tenant of the Company), and

(© such Person agrees that any violation or attempted violation
of such representations or undertakings (or other action which is contrary to the restrictions
contamed m Section 5 7(u)(a) through Section 5 7(u)(f)) will result in such Shares being
automatically transferred to a Trust in accordance with Section 5 7(11)(A)(I) and Section 5 7(111)

an Prior to granting any exception pursuant to Section 5 7(1)(g)(I), the
Board may require a ruling from the Internal Revenue Service, or an opimion of counsel, 1n either
case in form and substance satisfactory to the Board in its sole discretion, as it may deem
necessary or advisable in order to determme or ensure the Company’s status as a REIT
Notwithstanding the receipt of any ruling or opimon, the Board may 1mpose such conditions or
restrictions as 1t deems appropriate mn connection with granting such exception

T Subject to Section 5 7(u)(a)(I)(B), an underwriter, placement agent or
mitial purchaser that participates n a public offering, a private placement or private resale of
Shares (or Securities convertible into or exchangeable for Shares) may Beneficially Own or
Constructively Own Shares (or Securities convertible into or exchangeable for Shares) in excess
of the Aggregate Share Ownership Limit, the Ownership Limit, or both such limuts, but only to
the extent necessary to facilitate such public offering, private placement or resale of such Shares
and provided that the restrictions contained in Section 5 7(11)(2)(I) will not be violated following
the distribution by such underwriter, placement agent or initial purchaser of such Shares

(h) CHANGE IN AGGREGATE SHARE OWNERSHIP LIMIT AND
OWNERSHIP LIMIT Subject to Section 5 7(u)(a)(I1)(B), the Board may from time to time
mcrease or decrease the Aggregate Share Ownership Limit and the Ownership Limit, provided,
however, that a decreased Aggregate Share Ownership Limit and/or Ownership Limit will not be

10
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*Ttective tor any Person whose Beneticial Uwnership or ConstruCUNgLIWREEHNPQF DRAESS d$id98ks
:xcess of such decreased Aggregate Share Ownership Limit and/or Ownership Limit until such
mme as such Person’s Beneficial Ownership or Constructive Ownership of Shares equals or falls
selow the decreased Aggregate Share Ownership Limit and/or Ownership Limit, but until such
mme as such Person’s Beneficial Ownership or Constructive Ownership of Shares falls below
wuch decreased Aggregate Share Ownership Limit and/or Ownership Limit any further
icquisition or increase in Beneficial Ownership or Constructive Ownership of Shares will be 1n
rnolation of the Aggregate Share Ownership Limit and/or Ownership Limit and, provided
urther, that the new Aggregate Share Ownership Limit and/or Ownership Limit would not allow
ive or fewer Persons (taking into account all Excepted Holders) to Beneficially Own or
_onstructively Own more than 49 9% 1n value of the outstanding Shares

(D) NOTICE TO STOCKHOLDERS UPON ISSUANCE OR TRANSFER

Jpon issuance or Transfer of Shares prior to the Restriction Termination Date, the Company

shall provide the recipient with a notice containing mnformation about the Shares purchased or

rtherwise Transferred, in hieu of 1ssuance of a share certificate, i a form substantially similar to
he following

The securities of Innovative Industrial Properties, Inc (the “Company™) are

subject to restrictions on Beneficial and Constructive Ownership and Transfer for the

purpose, among others, of the Company’s maintenance of its status as a real estate

investment trust under the Internal Revenue Code of 1986, as amended (the “Code’)

Subject to certamn further restrictions and except as expressly provided in the Company’s

charter, (1) no Person may Beneficially or Constructively Own Shares 1n excess of 9 8%

of the value of the total outstanding Shares or 9 8% (in value or m number of Shares,

whichever 1s more restrictive) of any class or series of Shares unless such Person 1s an

Excepted Holder (in which case the Excepted Holder Limt shall be applicable), (11) no

Person may Beneficially or Constructively Own Shares that would result 1n the Company

bemng “closely held” under Section 856(h) of the Code or otherwise cause the Company

to fail to qualify as a REIT, and (1) any Transfer of Shares that, 1f effective, would result

m the Shares being beneficially owned by fewer than 100 Persons (as determined under

the principles of Section 856(a)(5) of the Code) shall be void ab mutio and the intended

transferee shall acquire no rights i such Shares Any Person who Beneficially or

Constructively Owns or attempts to Beneficially or Constructively Own Shares which

causes or will cause a Person to Beneficially or Constructively Own Shares 1n excess or

m violation of the above limitations must immediately notify the Company 1n writing (or,

in the case of an attempted transaction, give at least 15 days prior written notice) If any

of the restrictions on Transfer or ownership as set forth in (1) and (1) above are violated,

the Shares in excess or in violation of the above limitations will be automatically

transferred to a Trustee of a Trust for the benefit of one or more Charitable Beneficiaries

In addition, the Company may redeem shares upon the terms and conditions specified by

the Board 1 1its sole discretion if the Board determines that ownership or a Transfer or

other event may wviolate the restrictions described above Furthermore, upon the

occurrence of certain events, attempted Transfers in violation of the restrictions described

above may be void ab mitio All capitalized terms m this notice have the meanings

defined in the Company’s charter, as the same may be amended from time to time, a copy

of which, including the restrictions on Transfer and ownership, will be furnished to each
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to the Secretary of the Company at its principal office

(111) TRANSFER OF SHARES IN TRUST

(a) OWNERSHIP IN TRUST Upon any purported Transfer or other event
described 1n Section 5 7(u)(a)(I1I) that would result in a transfer of Shares to a Trust, such Shares
shall be transferred to the Trustee as trustee of a Trust for the exclusive benefit of one or more
Charitable Beneficiaries Such transfer to the Trustee shall be effective as of the close of business
on the Business Day prior to the purported Transfer or other event that results 1n the transfer to
the Trust pursuant to Section 5 7(u)(2)(III) The Trustee shall be appomted by the Company and
shall be a Person unaffiliated with the Company and any Prohibited Owner Each Charitable
Beneficiary shall be designated by the Company as provided 1n Section 5 7(11)(f)

(b) STATUS OF SHARES HELD BY THE TRUSTEE Shares held by the
Trustee shall be 1ssued and outstanding Shares The Prohibited Owner shall have no rights mn the
shares held by the Trustee The Prohibited Owner shall not benefit economically from ownership
of any Shares held in trust by the Trustee, shall have no rights to dividends or other Distributions
and shall not possess any rights to vote or other rights attributable to the Shares held in the Trust

(c) DIVIDEND AND VOTING RIGHTS The Trustee shall have all voting
rights and nights to dividends or other Distributions with respect to Shares held n the Trust,
which rights shall be exercised for the exclusive benefit of the Charitable Beneficiary Any
dividend or other Distribution paid prior to the discovery by the Company that the Shares have
been transferred to the Trustee shall be paid by the recipient of such dividend or other
Distribution to the Trustee upon demand and any dividend or other Distribution authorized but
unpaid shall be paid when due to the Trustee Any dividend or other Distribution so paid to the
Trustee shall be held n trust for the Chantable Beneficiary The Prohibited Owner shall have no
voting rights with respect to shares held in the Trust and, subject to Maryland law, effective as of
the date that the Shares have been transferred to the Trustee, the Trustee shall have the authority
(at the Trustee’s sole discretion) (1) to rescind as void any vote cast by a Prohibited Owner prior
to the discovery by the Company that the Shares have been transferred to the Trustee and (1) to
recast such vote n accordance with the desires of the Trustee acting for the benefit of the
Charitable Beneficiary, provided, however, that 1f the Company has already taken ureversible
corporate action, then the Trustee shall not have the authority to rescind and recast such vote
Notwithstanding the provisions of this Section 5 7, until the Company has received notification
that Shares have been transferred into a Trust, the Company shall be entitled to rely on 1ts stock
transfer and other stockholder records for purposes of preparing lists of Stockholders entitled to
vote at meetings, determimning the validity and authority of proxies and otherwise conducting
votes of Stockholders

(d) SALE OF SHARES BY TRUSTEE Within 20 days of receiving notice
from the Company that Shares have been transferred to the Trust, the Trustee shall sell the
Shares held in the Trust to a person, designated by the Trustee, whose ownership of the Shares
will not violate the ownership limitations set forth in Section 5 7(u)(a)(I) or (II) Upon such sale,
the interest of the Charitable Beneficiary in the Shares sold shall terminate and the Trustee shall
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distribute the net proceeds of the sale to the Prohibited Uwner and AQ HikdRATMARLE HERSsISdaRY,
as provided mn this Section 5 7(i1)(d) The Prohibited Owner shall receive the lesser of (1) the
price paid by the Prohibited Owner for the Shares or, 1f the Prohubited Owner did not give value
for the Shares 1 connection with the event causing the Shares to be held 1n the Trust (e g , m the
case of a gift, devise or other such transaction), the Market Price of the Shares on the day of the
svent causing the Shares to be held in the Trust and (2) the price per Share received by the
Trustee from the sale or other disposition of the Shares held in the Trust The Trustee may reduce
the amount payable to the Prohibited Owner by the amount of dividends and other Distributions
which have been paid to the Prohibited Owner and are owed by the Prohibited Owner to the
Trustee pursuant to Section 5 7(11)(c) Any net sales proceeds 1 excess of the amount payable to
the Prohibited Owner shall be immediately paid to the Chamntable Beneficiary If, prior to the
discovery by the Company that Shares have been transferred to the Trustee, such Shares are sold
by a Prohibited Owner, then (1) such Shares shall be deemed to have been sold on behalf of the
Trust and (11) to the extent that the Prohibited Owner received an amount for such Shares that
exceeds the amount that such Prohibited Owner was entitled to receive pursuant to this Section
5 7, such excess shall be paid to the Trustee upon demand

(e) PURCHASE RIGHT IN STOCK TRANSFERRED TO THE
TRUSTEE Shares transferred to the Trustee shall be deemed to have been offered for sale to
the Company, or its designee, at a price per Share equal to the lesser of (1) the price per Share 1n
the transaction that resulted 1n such transfer to the Trust (or, in the case of a devise or gift, the
Market Price at the time of such devise or gift) and (u) the Market Price on the date the
Company, or its designee, accepts such offer The Company may reduce the amount payable to
the Prohibited Owner by the amount of dividends and other Distributions which has been paid to
the Prohibited Owner and 1s owed by the Prohibited Owner to the Trustee pursuant to Section
5 7(m)(c) The Company may pay the amount of such reduction to the Trustee for the benefit of
the Charitable Beneficiary The Company shall have the right to accept such offer until the
Trustee has sold the Shares held 1n the Trust pursuant to Section 5 7(11)(d) Upon such a sale to
the Company, the interest of the Charitable Beneficiary in the Shares sold shall termmate and the
Trustee shall distribute the net proceeds of the sale to the Prohibited Owner

§3) DESIGNATION OF CHARITABLE BENEFICIARIES By written
notice to the Trustee, the Company shall designate one or more nonprofit organizations to be the
Charitable Beneficiary of the interest i the Trust such that (1) the Shares held m the Trust would
not violate the restrictions set forth in Section 5 7(u)(@)(I) or (II) in the hands of such Charitable
Beneficiary and (1) each such orgamization must be described in Section 501(c)(3) of the Code
and contributions to each such orgamization must be eligible for deduction under each of
Sections 170(b)(1)(A), 2055 and 2522 of the Code

SECTION 58 SETTLEMENTS Nothing in Section 5 7 shall preclude the settlement of
any transaction entered into through the facilities of the NYSE or any other national securities
exchange or automated mter-dealer quotation system The fact that the settlement of any
transaction occurs shall not negate the effect of any provision of Sections 5 7, and any transfer in
such a transaction shall be subject to all of the provisions and limitations set forth in Section 5 7
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SECTION 59 SEVERABILITY If any provision of SectwsindvFiaeranynzppliewsesepess
any such provision 1s determined to be void, mnvalid or unenforceable by any court having
Jurisdiction over the 1ssue, the validity and enforceability of the remaning provisions of Section
5 7 shall not be affected and other applications of such provision shall be affected only to the
extent necessary to comply with the determination of such court

SECTION 510 ENFORCEMENT The Company 1s authorized specifically to seek
equitable relief, including injunctive relief, to enforce the provisions of Section 5 7

SECTION 511 NON-WAIVER No delay or failure on the part of the Company or the
Board 1n exercising any right hereunder shall operate as a waiver of any right of the Company or
the Board, as the case may be, except to the extent specifically waived in writing

SECTION 5.12 PREEMPTIVE AND APPRAISAL RIGHTS Except as may be
provided by the Board in setting the terms of classified or reclassified Shares pursuant to Section
54 or as may otherwise be provided by contract approved by the Board, no holder of Shares
shall, as such holder, have any preemptive right to purchase or subscribe for any additional
Shares or any other security of the Company which 1t may 1ssue or sell Holders of Shares shall
not be entitled to exercise any rights of an objecting stockholder provided for under Title 3,
Subtitle 2 of the MGCL or any successor statute unless the Board, upon the affirmative vote of a
majority of the Board, shall determine that such rights apply, with respect to all or any classes or
series of Shares, to one or more transactions occurring after the date of such determination n
connection with which holders of such Shares would otherwise be entitled to exercise such
rights

ARTICLE VI
BOARD OF DIRECTORS

SECTION 6 1 NUMBER OF DIRECTORS The number of Directors of the Company
shall mitially be two, which number may be mcreased or decreased from time to time only by the
Board pursuant to the Bylaws, but shall never be less than the minimum required by the MGCL
The names of the initial Directors who shall serve until the first annual meeting of Stockholders

and until their successors are duly elected and qualify are

Alan D Gold
Gary A Kreitzer

The Board may increase the number of Directors and may fill any vacancy, whether resulting
from an increase n the number of Directors or otherwise, on the Board in the manner provided m
the Bylaws

The Company elects, at such time as 1t becomes eligible under Section 3-802 of the MGCL to

make the election provided for under Section 3-804(c) of the MGCL, that, except as may be
provided by the Board 1n setting the terms of any class or series of shares of Preferred Stock, any
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and all vacancies on the Board may be filled only by the affArimatisdgreotendt aomagoreysest the
remaming Directors 1n office, even 1if the remaming Directors do not constitute a quorum, and
any Director elected to fill a vacancy shall serve for the remainder of the full term of the
directorship in which such vacancy occurred No reduction in the number of Directors shall
cause the removal of any Director from office prior to the expiration of his term

SECTION 62 RESIGNATION OR REMOVAL Any Director may resign by
delivering notice to the Board, effective upon receipt by the Board of such notice or upon any
future date specified in the notice Subject to the rights of holders of one or more classes or series
of shares of Preferred Stock, any Director or the entire Board may be removed from office at any
time, but only for cause, and then only by the affirmative vote of stockholders entitled to cast at
least two-thirds of the votes entitled to be cast generally m the election of Directors For the
purpose of this paragraph, “cause” shall mean, with respect to any particular Director, conviction
of a felony or a final judgment of a court of competent jurisdiction holding that such director
caused demonstrable, material harm to the Company through bad faith or active and deliberate
dishonesty

ARTICLE VII
POWERS OF THE BOARD OF DIRECTORS

SECTION 7.1 GENERAL The busmess and affairs of the Company shall be managed
under the direction of the Board The Charter shall be construed with a presumption 1n favor of
the grant of power and authority to the Board Any construction of the Charter or determination
made 1 good faith by the Board concerning its powers and authority hereunder shall be
conclusive The enumeration and definition of particular powers of the Board included i this
Article VII shall in no way be limited or restricted by reference to or inference from the terms of
this or any other provision of the Charter or construed or deemed by inference or otherwise n
any manner to exclude or limit the powers conferred upon the Board under the general laws of
the State of Maryland as now or hereafter in force

SECTION 7.2 AUTHORIZATION BY BOARD OF STOCK ISSUANCE The Board
may authorize the 1ssuance from time to time of Shares of any class or series, whether now or
hereafter authorized, or Securities or nghts convertible into Shares of any class or series, whether
now or hereafter authorized, for such consideration as the Board may deem advisable (or without
consideration 1n the case of a stock sphit or stock dividend), subject to such restrictions or
limitations, 1f any, as may be set forth in the MGCL, the Charter or the Bylaws

SECTION 73 REIT QUALIFICATION If the Company elects to qualify for federal
income tax treatment as a REIT, the Board shall take such actions as are necessary or appropriate
to preserve the status of the Company as a REIT, provided, however, if the Board determines that
1t 1s no longer n the best mnterests of the Company to continue to be qualified as a REIT, the
Board may revoke or otherwise terminate the Company’s REIT election pursuant to Section
856(g) of the Code The Board also may determine that compliance with any restriction or
Iimitation on stock ownership and transfers set forth in Section 5 7 hereof 1s no longer required
for REIT qualification
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SECTION 7.4 DETERMINATIONS BY BOARD The detepnmassmerobuase téP@sioufshe
following matters, made by or pursuant to the direction of the Board consistent with the Charter,
shall be final and conclusive and shall be binding upon the Company and every holder of Shares
the amount of the net income of the Company for any period and the amount of assets at any
time legally available for the payment of dividends, redemption of Shares or the payment of
other Distributions on Shares, the amount of paid-in surplus, net assets, other surplus, annual or
other cash flow, funds from operations (and any variation thereof), net profit, net assets 1n excess
of capital, undivided profits or excess of profits over losses on sales of assets, the amount,
purpose, time of creation, increase or decrease, alteration or cancellation of any reserves or
charges and the propriety thereof (whether or not any obligation or lhability for which such
reserves or charges shall have been created shall have been paid or discharged), any
interpretation or resolution of any ambiguity with respect to any provision of the Charter
(including the terms, preferences, conversion or other rights, voting powers or rights, restrictions,
limitations as to dividends or other Distributions, qualifications or terms or conditions of
redemption of any class or series of Shares) or the Bylaws, the fair value, or any sale, bid or
asked price to be applied in determining the fair value, of any asset owned or held by the
Company or any Shares, the number of Shares of any class of the Company, any matter relating
to the acquisition, holding and disposition of any assets by the Company, any interpretation of*
the terms and conditions of one or more of the agreements with any persons, or any other matter
relating to the business and affairs of the Company or required or permitted by applicable law,
the Charter or Bylaws or otherwise to be determined by the Board, provided, however, that any
determination by the Board as to any of the preceding matters shall not render invalid or
improper any action taken or omutted prior to such determination and no Director shall be liable
for making or failing to make such a determination

ARTICLE VIII
EXTRAORDINARY ACTIONS

Except as specifically provided in Section 6 2 hereof (relating to removal of Directors)
and m the last sentence of Article X, notwithstanding any provision of law permitting or
requiring any action to be taken or approved by the affirmative vote of the holders of Shares
entitled to cast a greater number of votes, any such action shall be effective and valid if declared
advisable by the Board and taken or approved by the affirmative vote of holders of Shares
entitled to cast a majority of all the votes entitled to be cast on the matter

ARTICLE IX
LIABILITY OF STOCKHOLDERS, DIRECTORS AND OFFICERS

SECTION 91 LIMITATION OF DIRECTOR AND OFFICER LIABILITY;
INDEMNIFICATION

(a) To the maximum extent that Maryland law m effect from time to time

permits limitation of the liability of directors and officers of a corporation, no present or former
Director or officer of the Company shall be hiable to the Company or its Stockholders for money
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damages Neither the amendment nor repeal of this Section 9 I(a), nor the adoption or
amendment of any other provision of the Charter or Bylaws inconsistent with this Section 9 1(a),
shall apply to or affect 1n any respect the applicability of the preceding sentence with respect to
any act or failure to act which occurred prior to such amendment, repeal or adoption

(b) The Company shall have the power, to the maximum extent permitted by
Maryland law 1n effect from tume to time, to obligate itself to indemmify, and to pay or reimburse
reasonable expenses 1n advance of final disposition of a proceeding to (1) any mdividual who 1s a
present or former Director or officer of the Company or (11) any individual who, while a Director
or officer of the Company and at the request of the Company, serves or has served as a director,
officer, partner, member, manager or trustee of another corporation, real estate investment trust,
partnership, limited liability company, joint venture, trust, employee benefit plan or any other
enterprise from and against any claim or hability to which such person may become subject or
which such person may mcur by reason of his or her service in that capacity The Company shall
have the power, with the approval of the Board, to provide such mdemnification and
advancement of expenses to a person who served a predecessor of the Company mn any of the
capacities described mn (1) or (11) above and to any employee or agent of the Company or a
predecessor of the Company

ARTICLE X
AMENDMENTS

The Company reserves the right from time to time to make any amendment to the
Charter, now or hereafter authonized by law, including any amendment altering the terms or
contract rights, as expressly set forth in the Charter, of any outstanding Shares All rights and
powers conferred by the Charter on Stockholders, Directors and officers are granted subject to
this reservation Except as otherwise provided i the next sentence and except for those
amendments permutted to be made without Stockholder approval under Maryland law or by
specific provision 1n the Charter, any amendment to the Charter shall be valid only if declared
advisable by the Board and approved by the affirmative vote of stockholders entitled to cast a
majority of all the votes entitled to be cast on the matter However, any amendment to the second
sentence of Section 6 2 hereof or to this sentence of the Charter shall be valid only if declared
advisable by the Board and approved by the affirmative vote of stockholders entitled to cast at
least two-thirds of all votes entitled to be cast on the matter

THIRD: The amendment and restatement of the Charter as herein set forth has been duly
approved by a majority of the Board of Directors, and the amendment of the Charter as herein set
forth 1s limited to a change expressly authorized by Section 688" of the MGCL to be made
without action by the stockholders of the Company 2-60S

FOURTH: The current address of the principal office of the Company 1s as set forth in Article
I1I of the foregoing amendment and restatement of the Charter

FIFTH The name and address of the Company’s current resident agent are as set forth mn
Article III of the foregoing amendment and restatement of the Charter
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SIX'T'H* There are six directors ot the Company L'he names ol thexddnesedess uentbyaniodinee
are as follows

AlanD Gold

Paul E Smithers

Gary A Kreitzer

Gary M Malino

Scott Shoemaker

David Stecher

SEVENTH The foregoing amendment and restatement to the Charter of the Company does not
increase the authorized capital stock of the Company

EIGHTH The undersigned acknowledges these Second Articles of Amendment and
Restatement to be the corporate act of the Company and, as to all matters or facts required to be
verified under oath, the undersigned acknowledges that, to the best of his knowledge,
information and belief, these matters and facts are true 1n all material respects and that this
statement 1s made under the penalties for perjury

NINTH These Second Articles of Amendment and Restatement shall become effective as of
the later of (1) the time the State Department of Assessments and Taxation of Maryland accepts
these Articles of Amendment for record, or (11) 5 00 p m (Eastern Time) on January 26, 2017

[SIGNATURES ON FOLLOWING PAGE]
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IN WIINESS WHCRLO! Innovauve Industrial Properties. hegohasvawietbeh dxosbeconsos
Aiticles of Amendment and Restatement o be signed in 1ts name and on its behalf by its Chuet
Executive Officer, and attested by its Secietaty on this 24th day January, 2017,

INNOVATIVE INDUSTRIAL PROPERTIES

INC
y D _
'd
By
Paul E Smuthers, Chief Executive QOtficer and
President
Attest
sl £

A ),
B};‘ ,.I iy ¥ _!f - - - l;
Bran I Wolfe. Secrctary o ;f
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STATE OF MARYLAND
Department of Assessments and Taxation

I, Bob Yeager, Director of the State Department of
Assessments and Taxation, hereby certify that the attached
document, consisting of 18 pages, inscribed with the same
Authentication Code, is a true copy of the public record of the

ARTICLES SUPPLEMENTARY-CORPORATION

for

INNOVATIVE INDUSTRIAL PROPERTIES, INC.

(Department ID: D17319971)

I further certify that this document is a true copy generated from
the online service with the State Department of Assessments
and Taxation.

In witness whereof, I have hereunto subscribed my signature
and affixed the seal of the State Department of Assessments
and Taxation of Maryland at Baltimore on this October 14, 2026.

alted

Bob Yeager
Director

700 East Pratt Street, 2nd Flr, Ste 2700, Baltimore, Maryland 21202
Telephone Baltimore Metro (410) 767-1344 / Outside Baltimore Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/\Voice

Online Certificate Authentication Code: s5FdglZ0RkGSUx2xVhkLIA
To verify the Authentication Code, visit http://dat. maryland.gov/verify

Certified Documents with a verifiable Authentication Code are Official, State-Approved Documents
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INNOVATIVE INDUSTRIAL PROPERTIES, INC.

ARTICLES SUPPLEMENTARY
690,000 SHARES OF
9.00% SERIES A CUMULATIVE REDEEMABLE PREFERRED STOCK
October 16, 2017

Innovative Industrial Properties, Inc , a Maryland corporation (the “Company™), hereby certifies to the
State Department of Assessments and Taxation of Maryland that

FIRST Under a power contained 1n Article V of the charter of the Company (the “Charter™) and
Section 2-105 of the Maryland General Corporation Law, the Board of Duectors of the Company (the “Board™) and
a duly authonzed commuittee thereof, by duly adopted resolutions, classified 690,000 shares of authonzed but
unissued preferred stock, $0 001 par value per share, of the Company as shares of 9 00% Series A Cumulative
Redeemable Preferred Stock, with the following preferences, conversion and other rights, voting powers,
1estictions, imitations as to dividends and other distributions, qualifications, and terms and conditions of
redemption (which, upon any restatement of the Charter, may be made a part of Article V thereof, with any
necessary or appropriate changes to the numeration or lettering of the sections or subsections hereof) Capitalized
terms used but not defined herein shall have the meanings given to them in the Charter

1 Designation and Number A series of Preferred Stock, designated the 9 00% Series A Cumulative
Redeemable Preferred Stock (the “Series A Preferred Stock™), 1s hereby established The number of authotized
shares of Series A Preferred Stock shall be 690,000

2 Rank The Series A Preferred Stock, with respect to dividend rights and 11ghts upon voluntary or
mvoluntary hquidation, dissolution or winding up of the affars of the Company, will 1ank {a) senior to all classes or
sertes of Common Stock and to any other class or seties of capital stock of the Company expressly designated as
ranking junior to the Series A Preferred Stock with respect to priority of payment of dividends and other
distributions or rights upon voluntary ar involuntary liquidation, dissolution or winding up of the affairs of the
Company, (b) on parrty with any class or series of capital stock of the Company expressly designated as ranking on
parity with the Series A Preferred Stock with respect to prionity of payment of dividends and other distributions or
rights upon voluntary or involuntary hiquidation, dissolution or winding up of the affairs of the Company (the
“Panty Preferred Stock™), and (c) jumor to any class or series of capital stock of the Company expressly
designated as ranking semor to the Series A Preferred Stock with respect to priority of payment of dividends and
other distrtbutions or rights upon voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Company (the “Semior Stock™) The term “capital stock™ does not include convertible or exchangeable debt
securities, which will rank sentor to the Series A Preferred Stock prior to conversion or exchange The Series A
Preferred Stock will also 1ank junior m night of payment to the Company's other existing and future debt obhigations

3 Dividends

(a) Subject to the preferential rights of the holders of any class or seties of capital stock of
the Company ranking senior to the Sertes A Preferied Stock with respect to dividend rights, holders of shaies of the
Series A Preferred Stock are entitled to receive, when, as and if authonzed by the Board and declared by the
Company out of funds legally available for the payment of dividends, cumulative cash dividends at the rate of
9 00% per annum of the $25 00 hqudation preference per share of the Series A Preferred Stock (equrvalent to the
fixed annual amount of $2 25 per share of the Series A Preferred Stock) Dividends on the Series A Preferred Stock
shall accrue and be cumulative from and ncluding the date of original issue (the “Original Issue Date™) and shall
be payable to holders quarterly in arrears on each Dividend Payment Date (as defined below), commencing January
16, 2018, provided, however, that 1f any Dividend Payment Date 15 not a Business Day (as defined below), then the

4830-7890-3377 25
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dividend that would otherwise have been payable on such Dividend Payment Date may be paid on the next
succeeding Busmess Day, with the same force and effect as if paid on such Dividend Payment Date, and no interest
o1 additional dividends or other sums shall acerue on the amount so payable from such Dividend Payment Date to
such next succeeding Business Day The amount of any dividend payable on the Series A Preferred Stock for any
Dividend Period (as defined below) shall be computed on the basis of a 360-day year consisting of twelve 30-day
months Dividends will be payable to holdeis of recoid as they appear in the stockholder 1ecords of the Company at
the close of business on the applicable Dividend Record Date (as defined below) Notwithstanding any provision to
the contrary contained herem, each outstanding share of Senies A Preferred Stock shall be entitled to receive a
dividend with respect to any Dividend Record Date equal to the dividend paid with respect to each other share of
Series A Preferred Stock that 1s outstanding on such date “Dividend Record Date” shall mean the date designated
by the Board as the 1ecord date for the payment of dividends that 1s not more than 35 and not fewer than 10 days
prior to the applicable Dividend Payment Date "Dividend Payment Date” shall be the 15 day of January, April,
July and October of each year “Dividend Pertod” shall mean the respective pertods commencing on and including
the 15" day of January, Apnl, July and October of each year and ending on and including the day preceding the first
day of the next succeeding Dividend Period (other than the iitial Dividend Period, which shall commence on the
Ougmnal Issue Date and end on and mclude JTanuary 14, 2018, and other than the Dividend Penod during which any
shares of Series A Preferred Stock shall be redeemed pursuant to Section 5 or Section 6, which shall end on and
include the day preceding the 1edemption date with respect to the shares of Series A Preferred Stock being
redeemed) The term “Business Day” shall mean each day, other than a Saturday o1 a Sunday, which 1s not a day
on which banking mstitutions m New York, New Yok are authonzed or required by law, regulation o1 executive
order to close

(b) Notwithstandmg anything contained herein to the contrary, dividends on the Series A
Preferred Stock shall acerue whether or not the Company has earnings, whether or not there are funds legally
available for the payment of such dividends, and whether or not such dividends are authonized by the Board or
declared by the Company

(c) Except as provided mn Section 3(d) below, no dividends shall be declared and paid or
declared and set apart for payment, and no other distribution of cash or other property may be declared and made,
directly or mdirectly, on or with respect to, any shares of Common Stock or shares of any othe: class or series of
capital stock of the Company rankmg, as to dividends, on parity with or junior to the Series A Preferied Stock (other
than a dividend paid n shares of Common Stock or mn shares of any other class or series of capital stock ranking
junior to the Senies A Preferred Stock as to payment of dividends and the distribution of assets upon hiquidation,
dissolution or winding up of the Company) for any period, nor shall any shares of Common Stock or any other
shares of any other class or series of capital stock of the Company 1anking, as to payment of dividends and the
distribution of assets upon liquidation, dissolution or winding up of the Company, on parity with or junior to the
Senes A Prefened Stock be redeemed, purchased or otherwise acquired for any consideration, not shall any funds be
paid or nade available for a sinking fund for the redemption of such shares, and no other distribution of cash or
other property may be made, directly or induectly, on or with respect thereto by the Company (except by conversion
mto or exchange for other shares of any class or series of capital stock of the Company ranking jumor to the
Series A Preferred Stock as to payment of dividends and the distribution of assets upon liqgmdation, dissolution or
winding up of the Company, and except for the acquisition of shares made pursuant to the provisions of Article V of
the Charter or Section 9 hereof and the purchase or acquisition of any other class or series of capital stock of the
Company ranking on panty with the Series A Preferred Stock as to payment of dividends and the distribution of
assets upon liquidation, dissolution or winding up of the Company pursuant to a purchase or exchange offer made on
the same terms to holders of all outstanding shares of Series A Preferred Stock), unless full cumulative dividends on
the Seties A Preferied Stock for all past Dividend Penods that have ended shall have been o1 contemporancously are
(1) declared and paid n cash or (1) declared and a sum sufficient for the payment thereof 1s set apart for such
payment

(d) When dividends are not paid n full (and a sum sufficient for such full payment 1s not so
set apart) on the Series A Preferied Stock and the shares of any other class o1 series of capital stock ranking, as to
dividends, on panty with the Series A Preferred Stock, all dividends declared upon the Series A Preferred Stock and
each such other class or series of capital stock ranking, as to dividends, on parity with the Series A Preferred Stock
shall be declared pro rata, so that the amount of dividends declared per share of Series A Preferred Stock and such

(%
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other class or series of capital stock shall m all cases bear to each other the same ratio that accrued dividends per
share on the Seues A Preferred Stock and such other class or seties of capital stock (which shall not include any
accrual 1n respect of unpaid dividends on such other class or senes of capital stock for prior dividend periods 1f such
other class o1 set1es of capital stock does not have a cumulative dividend) bear to each other No interest, o1 sum of
money tn lieu of interest, shall be payable in respect of any dividend payment or payments on the Series A Preferred
Stock which may be n arrears

(e) Halders of shares of Sertes A Preferred Stock shall not be entitled to any dividend,
whether payable 1n cash, property or shares of capital stock, n excess of full cumulative dividends on the Seres A
Preferred Stock as provided heremn Any dividend payment made on the Series A Preferred Stock shall first be
credited against the earliest accrued but unpaid dividends due with respect to such shares which 1emam payable
Accrued but unpaid dividends on the Series A Preferred Stock will accrue as of the Dividend Payment Date on
which they first become payable

4 Liguidation Preference Upon any voluntary or mvoluntary hiquidation, dissolution or winding up
of the affairs of the Company, before any distubution o1 payment shall be made to holders of shares of Common
Stock or any other class or seiies of capital stock of the Company ranking, as to rights upon any voluntary or
involuntary liquidation, dissolution o1 winding up of the Company, junion to the Series A Preferied Stock, the
holders of shares of Sernies A Preferred Stock shall be entitled to be paid out of the assets of the Company legally
available for distuibution to its stockholders, after payment of or provision fo1 the debts and other liabilities of the
Company, a hiquidation preference of $25 00 per share of Series A Preferred Stock, plus an amount per share equal
to all accrued but unpaid dividends (whether or not authorized or declared) to, but not including, the date of
payment In the event that, upon such voluntary or involuntary liqudation, disselution or winding up, the
available assets of the Company are msufficient to pay the full amount of the hquidating distributions on all
outstanding shares of Series A Preferred Stock and the corresponding amounts payable on all shares of other
classes or series of capital stock of the Company ranking, as to rghts upon hquidation, dissolution or winding up
of the Company, on parity with the Series A Preferred Stock i the distribution of assets, then the holders of the
Series A Preferred Stock and each such other class or series of shares of capital stock ranking, as to rights upon
any voluntary or involuntary liquidation, dissolution or winding up of the Company, on parity with the Series A
Preferred Stock shall share ratably in any such distribution of assets in proportion to the full iqguidating
distributions to which they would otherwise be respectively entitted  Written notice of any distribution in
connection with such voluntary or involuntary hquidation, disselution or winding up of the Company, stating the
payment date or dates when, and the place or places where, the amounts distiibutable in such circumstances shall
be payable, shall be given by first class mail, postage pre-paid, not fewer than 30 nor more than 60 days prior to
the payment date stated theren, to each record holder of shares of Series A Preferred Stock at the respective
addresses of such holders as the same shall appear on the stock transfer records of the Company After payment of
the full amount of the iquidating distributions to which they are entitled, the holders of Series A Preferred Stock
will have no right or claim to any of the remaining assets of the Company The consolidation or merger of the
Company with or into any other corporation, trust or other entity, or the voluntary sale, lease, transfer or conveyance
of all or substantially all of the Company’s property or business, shall not be deemed to constitute a hquidation,
dissolution or winding up of the affairs of the Company and no such advance notice shall be required In
determining whether a distribution {other than upon voluntary or involuntary liquidation) by dividend, redemption or
other acquisition of shares of capital stock of the Company or otherwise 1s permitted under the MGCL, no effect
shall be given to amounts that would be needed, 1f the Company wete to be dissolved at the time of the distribution,
to satisfy the preferential nghts upon dissolution of holders of the Series A Preferred Stock

5 Optional Redemption by the Company

(a) Shares of Senies A Preferred Stock shall not be redeemable prior to October 19, 2022,
except as set forth in Section 6 below or to qualify or to preserve the qualification of the Company as a REIT

(b) On and after October 19, 2022, the Company, at 1ts option upon not fewer than 30 and
not more than 60 days” wiitten notice, may redeem the Senes A Preferred Stock, in whole or 1n part, at any time or

from time to time, for cash at a redemption price of $25 00 per share, plus an amount equal to all accrued but unpard
dividends (whether or not authorized or declared) thereon to, but not including, the date fixed for redemption,
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without mterest, to the extent the Company has funds legally available therefor (the “Optional Redemption
Right™) If fewer than all of the outstanding shares of Series A Preferred Stock are to be tedeemed, the shares of
Senies A Preferred Stock to be redeemed shall be redeemed pro rata (as nearly as may be practicable without
creating fiactional shares) by lot, o1 by any other equitable method that the Company determines will not violate the
Series A Ownership Limit (as defined in Section 9 below) If redemption is to be by lot and, as a result, any holder
of shares of Series A Prefenied Stock, other than a holder of shares of Seties A Preferred Stock that has recerved an
exemption from the Series A Ownership Linut, would have actual ownership, Beneficial Ownership or Constructive
Ownership 1 excess of the Series A Ownershup Limit, because such holder’s shares of Series A Preferred Stock
were not redeemed, or were only redeemed 1n part, then, except as otherwise provided mn the Charter, the Company
shall redeem the requisite number of shares of Series A Preferred Stock of such holder such that no holder will own
Sertes A Preferred Stock in excess of the Series A Ownership Limit, subsequent to such redemption Holdeis of
Series A Preferred Stock to be redeemed shall surrender such Series A Preferred Stock at the place, or 1n accordance
with the book-entry procedures, designated n the notice of redemption and shall be entitled to the redemption price
of $25 00 per share, plus an amount equal to all accrued but unpaid dividends thereon, payable upon such
redemption following such surrender If (1) notice of redemption of any shares of Series A Preferred Stock has been
given (in the case of a 1edemption of the Seiies A Pieferred Stock other than to qualify or preserve the qualification
of the Comnpany as a REIT), (1) the funds necessary for such redemption have been set apart by the Company m
trust for the benefit of the holders of any shaies of Series A Prefened Stock so called for redemption and (1)
urevocable mstructions have been given to pay the redemption price of $25 00 per share plus an amount equal to all
accrued but unpaid dividends theieon, then from and after the redemption date, dividends shall cease to accrue on
such shares of Series A Preferred Stock, such shares of Series A Preferred Stock shall no longer be deemed
outstanding, and all rights of the holders of such shares of Series A Preferred Stock shall termnate, except the right
to recerve the redemption price of $25 00 per share plus an amount equal to all accrued but unpaid dividends thereon
payable upon such redemption, without interest So long as full cumulative dividends on the Senies A Preferred
Stock for all past Dividend Periods that have ended shall have been or contemporaneously are declared and paid
cash or declared and a sum sufficient for the payment thereof 1s set apart for payment, nothing herein shall prevent
or restrict the Company’s 1ight or ability to purchase, from time to tune, either at a public or a private sale, all or any
part of the Series A Preferred Stock at such price or prices as the Company may determine, subject to the provisions
of applicable law, mcludmg the repurchase of shares of Series A Preferred Stock m open-market transactions and
indrvidual purchases at such prices as the Company negotiates, m each case as duly authonzed by the Board

{c) In the event of any redemption of the Series A Prefened Stock in order to qualify o
preserve the qualification of the Company as a REIT, such redemption shall be made in accordance with the terms
and conditions set forth in this Section 5 If the Company calls for redemption any shares of Senes A Prefened
Stock pursuant to and 1n accordance with this Section 5(c), then the redemption price fo1 such shares will be an
amount in cash equal to $25 00 per share together with all accrued and unpaid dividends to, but not including, the
date fixed for redemption

(d) Unless full cumulative dividends on all shares of Series A Prefenied Stock for all past
Dividend Periods that have ended shall have been or contemporaneously are (1) authorized, declared and paid in
cash or (1) declared and a sum sufficient for the payment thereof 1s set apart for payment, no shares of Series A
Preferred Stock shall be redeemed pursuant to the Optional Redemption Right or the Special Optional Redemption
Right (as defined in Section 6 below) unless all outstanding shares of Series A Preferred Stock are simultaneously
redeemed, and the Company shall not purchase or otherwise acquire, directly or indirectly, any shares of Series A
Preferred Stock or any class or senes of capital stock of the Company ranking, as to payment of dividends and the
distribution of assets upon hquidation, dissolution or winding up of the Company, on parity with or junior to the
Setres A Preferred Stock (except by conversion into or exchange for shares of capital stock of the Company
ranking, as to payment of dividends and the distribution of assets upon liquidation, dissolution or winding up of
the Company, junior to the Series A Prefenied Stock), provided, howevei, that the foregomng shall not prevent the
purchase of Series A Prefenied Stock, or any other class or series of capital stock of the Company 1anking, as to
payment of dividends and the distnibution of assets upon liquidation, dissolution or winding up of the Company,
on parity with or jumor to the Series A Preferred Stock, by the Company pursuant to the Charter in order to ensure
that the Company qualifies or remawns qualified as a REIT, or the purchase or acquisition of Series A Preferred
Stock or Parity Prefeired Stock pursuant to a puichase or exchange offer made on the same teims to holders of
all outstanding shares of Series A Preferred Stock
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(e) Notice of redemption pursuant to the Optional Redemption Right shall be mailed by the
Company, postage prepaid, not fewer than 30 nor more than 60 days prior to the redemption date, addressed to the
respective holders of record of the Series A Preferred Stock to be redeemed at their respective addiesses as they
appear on the transfer records maintained by the Company’s transfer agent No failure to give such notice or defect
therein or 1n the mailing thereof shall affect the validity of the proceedings for the redemption of any Series A
Preferred Stock except as to the holder to whom such notice was defective or not given, provided that, notice given
to the last address of record shall be deemed to be valid notice In addition to any information required by law or by
the applicable rules of any exchange upon which the Series A Preferred Stock may be listed or admitted to trading,
each such notice shall state (1) the redemption date, (11) the redemption price, (11) the number of shares of Series A
Preferred Stock to be redeemed, () the procedures of The Depository Trust Company (“DTC™) for book entry
transfer of shares of Series A Preferred Stock for payment of the redemption price, (v) that dividends on the shares
of Series A Preferred Stock to be redeemed will cease to accrue on such redemption date, and (vi) that payment of
the redemption price plus an amount equal to all accrued but unpaid dividends thereon will be made upon book entry
tiansfer of such Series A Preferred Stock in compliance with DTC’s procedures If fewer than all of the shares of
Series A Prefenied Stock held by any holder aie to be redeemed, the notice mailed to such holder shall also specify
the number of shares of Series A Preferred Stock held by such holder to be redeemed or the method for determining
such number Notwithstanding anything else to the contiary herein, the Company shall not be 1equired to provide
notice to the holder of Series A Preferred Stock in the event such holder’s Senies A Preferred Stock 1s redeemed 1n
otder for the Company to qualify o1 to mamntamn its qualification as a REIT

53] Any redemption pursuant to this Section 5 may be made conditional on such factors as
may be determined by the Board and set forth in the Company's notice of redemption

(2) If a redemphion date falls after a Dividend Record Date and on o1 prior to the
corresponding Dividend Payment Date, each holder of Series A Preferred Stock at the close of business on such
Dividend Record Date shall be entitled to the dividend payable on such shares on the corresponding Dividend
Payment Date, notwithstanding the redemption of such shares on or prior to such Dividend Payment Date, and each
holder of Series A Preferred Stock that surrenders its shares on such redemption date shall be entitled to an amount
equal to the drvidends accruing after the end of the Dividend Pertod to which such Dividend Payment Date relates,
up to, but not ncluding, the redemption date Except as provided herem, the Company shall make no payment or
allowance for unpaid dividends, whether or not in arrears, on Series A Preferred Stock for which a notice of
redemption puisuant to the Optional Redemption Right has been given

[ Special Optional Redemption by the Company

(a) Upon the occurrence of a Change of Control/Delisting (as defined below), the Company
may, at its option, upon written notice mailed by the Company, postage pre-paid, not fewer than 30 nor more than
60 days prior to the redemption date and addressed to the holdeis of 1ecord of the Senies A Pieferred Stock to be
redeemed at ther respective addresses as they appear on the stock transfer records of the Company, redeem shares
of the Series A Preferred Stock, in whole or in part within 120 days after the first date on which such Change of
Control/Delisting occurred, for cash at a redemption price of $25 00 per share plus an amount equal to all acerued
but unpaid dividends thereon to, but not including, the redemption date (the “Special Optional Redemption
Rught™) No failure to give such notice or any defect thereto or in the mailing theieof shall affect the vahdity of the
proceedmgs for the redemption of any shares of Series A Preferred Stock except as to the holder to whom notice
was defective or not given  If, prior to the Change of Control Conversion/Delisting Conversion Date (as defined
below), the Company has provided or provides notice of redemption with respect to the Senies A Preferred Stock
{whether pursuant to the Optional Redemption Right or the Special Optional Redemption Right), the holders of
shares of Series A Preferred Stock will not have the conversion right described below in Section 7 with respect
to shares of Series A Preferred Stock subject to such notice

A “Change of Control/Dehsting” 1s when, after the original 1ssuance of the Series A
Preferred Stock, any of the following has occurred and 1s contmuing
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(1) the acquisition by any person, including any syndicate or group
deemed to be a “person™ under Section 13(d)(3) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), of beneficial ownership, dnectly or indirectly, through a purchase, merger or other acquisition
tiansaction or series of purchases, mergers or other acquisition transactions of stock of the Company entithing that
person to exercise more than 50% of the total voting power of all stock of the Company entitled to vote generally
in the election of the Board (except that such person will be deemed to have beneficial owneiship of all secuiities
that such person has the right to acquire, whether such right 1s currently exercisable or 1s exercisable only upon the
occurrence of a subsequent condition), and

(11) following the closing of any transaction referred to m (1) above,
neither the Company nor the acquuing or surviving entity has a class of common securnties (or Amenican
Depositary Receipts representing such securities) listed on the New York Stock Exchange (the “NYSE”), the
NYSE American LLC (“NYSE Ameiican”), or the NASDAQ Stock Market (“NASDAQ”), or listed or quoted
on an exchange or quotation system that 1s a successor to the NYSE, the NYSE American or NASDAQ

(b) In addition to any mformation required by law or by the applicable rules of any exchange
upon which the Series A Preferred Stock may be listed or admitted to trading, each notice of redemption of Series A
Prefened Stock puisuant o this Section 6 shall state (1) the 1edemption date, (1) the redemption price, () the
number of shares of Series A Preferred Stock to be 1edeemed, (1v) the procedures of DTC for book entry transfer of
shares of Series A Preferred Stock for payment of the redemption price, (v) that dividends on the shares of Series A
Preferred Stock to be redeemed will cease to accrue on such redemption date, (v1) that payment of the 1edemption
price plus an amount equal to all acerued but unpaid dividends thereon will be made upon book entry transfer of
such Series A Preferred Stock i compliance with DTC’s proceduies, (vir) that the Series A Preferred Stock 15 being
redeemed pursuant to the Special Optional Redemption Right 1n connection with the oceurrence of a Change of
Control/Dehstmg and a buief description of the transaction or transactions constituting such Change of
Control/Delisting, and (vin1) that the holders of the Series A Preferred Stock to which the notice relates will not be
able to tender such Senes A Preferred Stock for conversion in connection with the Change of Control/Delisting and
each share of Series A Preferred Stock tendered for conversion that 1s selected, prior to the Change of
Control/Delistmg Conversion Date, for redemption will be redeemed on the related date of redemption instead of
converted on the Change of Control/Delisting Conversion Date  If fewer than all of the shares of Series A Preferred
Stock held by any holdes are to be redeemed, the notice mailed to such holder shall also specify the number of
shares of Series A Preferred Stock held by such holder to be redeemed or the method foi determining such number
In this case, the Company shall determine the number of shaies of Series A Preferied Stock to be redeemed as
described  Section 5(b) abave

(c) If the Company has given a notice of redemption pursuant to the Special Optional
Redemption Right and has set apart sufficient funds for the 1edemption 1n trust for the benefit of the holdess of the
Series A Preferred Stock called for redemption, then from and after the redemption date, such shares of Series A
Preferred Stock shall be treated as no longer being outstanding, no further dividends shall accrue and all other rights
of the holders of such shares of Senies A Preferred Stock shall terminate The holders of such shates of Series A
Preferred Stock shall retain their nght to recerve the redemption price per shaie plus an amount equal to all acerued
but unpaid dividends to, but not including, the redemption date, without interest So long as full cumulative
dividends on the Series A Preferred Stock for all past Dividend Periods that have ended shall have been or
contemporaneously are declared and paid in cash or declared and a sum sufficient for the payment thereof 1s set
apart for payment, nothing herein shall prevent or restrict the Company’s right or ability to purchase, from time to
time, either at a public or a private sale, all or any part of the Series A Preferred Stock at such price or prices as the
Company may determune, subject to the provisions of applicable law, including the repurchase of shartes of Series A
Preferred Stock in open-market transactions and mdrvidual purchases at such prices as the Company negotiates, in
each case as duly authorized by the Board

(d) The holders of Series A Preferred Stock at the close of business on a Dividend Record
Date shall be entitled to recerve the dividend payable with respect to the Series A Preferred Stock on the
corresponding Dividend Payment Date notwithstanding the redemption of the Series A Preferred Stock pursuant to
the Special Optional Redemption Right between such Dividend Record Date and the corresponding Dividend
Payment Date or the Company’s default in the payment of the dividend due Except as provided herein, the
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Company shall make no payment or allowance for unpaid dividends, whether or not 1 arrears, on Seiies A Preferred
Stock for which a notice of redemption pursuant to the Special Optional Redemption Right has been given

7 Conversion Right Upon a Change of Control/Delisting

(a) Upon the ocemence of a Change of Control/Delisting, each holder of Series A Preferied
Stock shall have the right, unless, prior to the Change of Control/ Delisting Conversion Date, the Company has
provided or provides notice of election to redeem the Series A Preferred Stock in whole or in part pursuant to the
Optional Redemption Rught or the Special Optional Redemption Right, to convert some or all of the shares of Series
A Preferred Stock held by such holder (the “Change of Control/Dehsting Conversion Right™), on a date specified
by the Company that can be no earlier than 20 days and no later than 35 days following the date of delivery of the
Change of Control/Delisting Company Notice (as defined below) (the “Change of Control/Dehisting Conversion
Date™), into a number of shares of Common Stock per share of Seties A Preferred Stock (the “Common Stock
Conversion Consideration™) equal to the lesser of (A) the quotient obtained by dividing (1) the sum of (x) the
liquidation preference amount of $25 00 per share of Series A Preferred Stock, plus (y) the amount of any accrued
but unpaid dividends thereon (whether or not declared) to, but not including, the Change of Control/Delisting
Conversion Date (unless the Change of Control/Delisting Conversion Date 1s after a Dividend Record Date and prior
to the corresponding Dividend Payment Date, m which case no additional amount for such acecrued but unpaid
dividend will be mcluded n this sum) by (1) the Common Stock Price (as defined herein), and (B) 2 617801 (the
“Share Cap™), subject to the following

(1) The Share Cap shall be subject to pro rata adjustments for any stock splits
(ncluding those effected pursuant to a distribution of shares of Common Stock), subdivisions or combinations (in
cach case, a “Share Spht™) with respect to the shares of Common Stock as follows the adjusted Share Cap as the
result of a Share Split shall be the number of shares of Common Stock that 1s equivalent to the product of (1) the
Share Cap m effect immediately prior to such Share Sphit multiphed by (1) a fraction, the numerator of whaich 1s the
number of shares of Common Stock outstanding after giving effect to such Share Split and the denommator of
which 15 the number of shares of Common Stock outstanding immediately prior to such Share Split

(1) In the case of a Change of Contiol/Delisting as a result of which holders of
shares of Commion Stock are entitled to recerve consideration other than solely cash, including other securities, other
property or assets (including cash or any combination thereof) with respect to or 1 exchange for shares of Common
Stock (the “Alternative Form Consideration™), a holder of shares of Series A Preferred Stock shall be entiiled
thereafter to convert (subject to the Optional Redemption Right or the Special Optional Redemption Right) such
shaies of Sertes A Preferied Stock not into shates of Common Stock but solely mnto the kind and amount of
Alternative Form Consideration which the holder of shares of Series A Preferred Stock would have owned or been
entitled to recerve upon such Change of Control/Delisting as if such holder of shaies of Series A Preferred Stock
then held the Common Stock Conversion Consideration immediately prior to the effective time of the Change of
Control/Delisting (the “Alternative Conversion Consideration”, and the Common Stock Conversion
Consideration or the Alternative Conversion Consideration, as may be applicable to a Change of Control/Delisting,
shall be referred to heremn as the “Conversion Consideration™)

(111) If the holders of shares of Common Stock have the opportunity to elect the form
of consideration to be 1ecerved in such Change of Control/Delisting, the Conversion Consideration shall be deemed
to be the kind and amount of consideration actually 1ecerved by holders of a majority of shares of Common Stock
that voted for such an election (if electing between two types of consideration) or holders of a plurality of shares of
Common Stock that voted for such an election (if electmg between moie than two types of consideration), as the
case may be, and shall be subject to any himitations to which all holders of shares of Common Stock are subject,
meluding, without lmitation, pro rata reductions applicable to any portion of the consideration payable in the
Change of Control/Delisting

(1v) As used herein, the term “Common Stock Price” shall mean (1) if the
consideration to be recerved m the Change of Control/Delisting by holders of shares of Common Stock 15 solely
cash, the amount of cash consideration per share of Common Stock, or (u) if the consideration to be recerved in the
Change of Control/Delisting by holders of the shares of Common Stock 1s other than solely cash, (x) the average of
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the closing sale prices per share of Common Stock (or, 1f no closing sale price 1s reported, the avelage of the closing
bid and ask prices or, if more than one 1n either case, the aveiage of the average closing bid and the average closing
ask prices) for the ten consecutive trading days unmedately preceding, but not including, the effective date of the
Change of Control/Delistmg as reported on the principal U § secunities exchange on which the shares of Common
Stock are then traded, or (y) 1f the shares of Common Stock are not then listed for tradingonaU S securities
exchange, the avetage of the last quoted bid prices for the shares of Common Stock 1n the over-the-counter market
as reported by OTC Markets Group, Inc or a similar organization for the ten consecutive trading days immediately
preceding, but not including, the effective date of the Change of Control/Delisting

(b) Within 15 days following the occurrence of a Change of Control/Delisting, the Company
shall provide to holders of shares of Seiies A Preferred Stock a notice of occurrence of the Change of
Control/Delisting that describes the resulting Change of Control/Delisting Conversion Right (the “Change of
Control/Dehsting Company Notice™) A failwe to give such Change of Control/Delisting Company Notice or any
defect in the notice or in 1ts maihing shall not affect the vahdity of the proceedings for the conversion of any shares
of Senies A Preferred Stock except as to the holder to whom the Change of Control/Delisting Company Notice was
defective or not given Each Change of Contiol/Delisting Company Notice shall state the following (1) the events
constituting the Change of Control/Delisting, (11) the date of the Change of Control/Delisting, (111) the last date and
time by which the holdeis of shares of Series A Preferred Stock may exercise their Change of Contiol/Delisting
Conversion Right, (1v) the method and period for calculating the Common Stock Price, (v) the Change of
Contiol/Delisting Conveision Date, (v1) that if, prior to the Change of Contiol/Delisting Convelision Date, the
Company has provided or provides notice of 1its election to redeem all or any portion of the shares of Senes A
Preferred Stock pursuant to Section 5 or Section 6 above, holders shall not be able to convert shares of Series A
Preferred Stock designated for redemption and such shares shall be redeemed on the related redemption date, even if
such shares have already been tendered for conversion pursuant to the Change of Control/Delisting Conversion
Rught, (vu) 1f applicable, the type and amount of Alternative Conversion Consideration entitled to be received per
shaie of Series A Preferred Stock, (viu) the name and address of the paying agent and the conversion agent, and (1x)
the procedures that the holdeis of share of Series A Preferred Stock must follow to exercise the Change of
Control/Delisting Conversion Rught

(c) The Company shall 1ssue a press release for publication on the Dow Jones & Company,
Inc , Business Wie, PR Newswne on Bloomberg Business News (or, 1f such orgamzations are not 1n existence at the
time of 1ssuance of such press release, such other news or press organization as 1s reasonably calculated to broadly
disseminate the 1elevant information to the public), or post a notice on the Company’s website, in any event puior to
the opening of business on the first Business Day following any date on which the Company provides a Change of
Control/Delisting Company Notice to the holdeis of shares of Series A Preferred Stock

(d) In mder to exeicise the Change of Control/Delisting Conveision Right, a holder of shaies
of Series A Preferred Stock shall be required to deliver, on or before the close of business on the Change of
Contiol/Delisting Conversion Date, the certificates (1f any) or book entries representing the shares of Senes A
Preferred Stock to be converted, duly endorsed for transfer (1f certificates are delivered), together with a completed
written conversion notice, to the transfer agent Such conversion notice shall state (1) the relevant Change of
Control/Delisting Conversion Date, (1) the number of shares of Series A Preferred Stock to be converted, and {(11)
that the shares of Series A Preferred Stock aie to be converted pursuant to the Change of Control/Delisting
Conversion Right set forth in this Section 7 Notwithstanding the foregoing, if the shares of Series A Preferred Stock
are held n global form, such notice shall comply with applicable procedures of DTC

(e) Holders of shares of Series A Preferred Stock may withdraw any notice of exercise of a
Change of Control/Delisting Conversion Right (in whole or 1n part) by a written notice of withdrawal delivered to
the Company’s transfer agent prior to 5 00 p m , New York City time, on the Busmess Day prior to the Change of
Control/Delistmg Conversion Date The notice of withdrawal must state (1) the number of withdrawn shares of
Series A Preferred Stock, (11) 1if certificated shares of Series A Preferied Stock have been 1ssued, the certificate
numbers of the withdrawn shares of Series A Preferied Stock, and (1) the number of shares of Seties A Preferred
Stock, 1f any, which remain subject to the conversion notice Notwithstanding the foregoing, if the shares of Sertes
A Preferred Stock are held n global form, the notice of withdrawal shall comply with applicable procedures of
DTC
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) Shares of Series A Preferred Stock as to which the Change of Control/Delisting
Converston Right has been properly exercised and for which the conversion notice has not been properly withdrawn
shall be converted into the applicable Conversion Consideration 1n accoidance with the Change of Control/Delisting
Conversion Right on the Change of Control/Dehsting Conversion Date, unless prior to the Change of
Control/Delisting Conversion Date, the Company provided or provides notice of 1ts election to redeem the Series A
Preferred Stock pursuant to Section 5 or 6 above If the Company elects to redeem shares of Series A Preferred
Stock that would otherwise be converted into the applicable Conversion Consideration on a Change of
Control/Delisting Conversion Date, such shares of Series A Preferred Stock shall not be so converted and the
holders of such shares shall be entitled to receive on the applicable redemption date $25 00 per share, plus an
amount equal to any accrued and unpaid dividends thereon to, but not including, the redemption date

(2) In connection with the exercise of any Change of Control/Delisting Conversion Right, the
Company shall comply with all U S federal and state securifies laws and stock exchange rules in connection with
any conversion of shares of Series A Preferred Stock into shares of Common Stock Notwithstanding anything to the
contrary contained herein, no holder of shares of Series A Preferred Stock shall be entitled to convert such shares of
Series A Preferred Stock for shares of Common Stock to the extent that 1eceipt of such shares of Common Stock
would cause such holder (or any other person) to Beneficially Own shares of Common Stock 1n excess of the
Agmegate Share Ownershup Limit or the Ownership Limut

(h) No fractional shares of Common Stock shall be 1ssued upon the conveision of the shares
of Series A Preferred Stock i accordance with the Change of Control/Delisting Conversion Right In lieu of
fractional shares, holders of the shares of Series A Preferred Stock shall be entitled to receive the cash value of such
fractional shares based on the Common Stock Price

(1) The Company shall deliver all shaires of Common Stock, cash (including, without
himitation, cash in lieu of fractional shaies of Common Stock) and any other property owing upon conveision no
later than the third Business Day following the Change of Control/Delistmg Conversion Date Notwithstanding the
foregoing, the persons entitled to receive any shares of Common Stock or other securities delivered upon conversion
shall be deemed to have become the holders of record thereof as of the Change of Control/Delisting Conversion
Date

8 Voting Rights

(a) Holders of the Series A Preferred Stock shall not have any voting nights, except as set
forth in this Section §

(b) Whenever dividends on any shares of Series A Preferred Stock shall be in arrears for six
or more quarterly periods, whether or not consecutive (a “Preferred Dividend Default™), the number of directors
then constituting the Board shall be increased by two and the holders of shares of Series A Preferred Stock (voting
separately as a class together with holders of the Panty Preferred Stock upon which like voting 1ights have been
conferred and are exercisable (the “Voting Preferred Stoek™)) shall be entitled to vote for the electton of two
additional duectors of the Company (the “Preferred Directors”), until all unpaid dividends with respect to the
Series A Preferred Stock and the Parity Preferred Stock for the past Dividend Periods that have ended shall have
been fully declared and paid in cash

(c) The Preferted Directors will be elected by a plurality of the votes cast in the election for a
one-year term and each Preferred Director will serve until the next annual meeting of stockholders and until hus or
her successor 1s duly elected and qualified or until such Preferred Director’s right to hold the office terminates,
whichever occurs earlier, subject to such Preferred Director’s earlier death, disqualification, resignation or removal
The election will take place at (1) erther (A) a special meeting called m accordance with Section 8(d) below 1f the
request 15 received more than 90 days before the date fixed for the Company’s next annual or special meeting of
stockholders or (B) the next annual or special meeting of stockholders 1f the request 1s recerved within 90 days of the
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date fixed fo1 the Company’s next annual or special meeting of stockholders, and (1) at each subsequent annual
meeting of stockholders, or special meeting held m place thereof, until all such dividends in arrears on the Series A
Preferred Stock and Parity Preferred Stock have been paid in full A dividend n respect of Series A Preferred Stock
shall be considered timely made 1f made within two Business Days after the applicable Dividend Payment Date 1f at
the time of such late payment date there shall not be any prior Dividend Periods in respect of whach full dividends
were not timely made at the applicable Dividend Payment Date

(d) At any time when such voting rights shall have vested, a proper officer of the Company
shall eall or cause to be called, upon the written request of holders of record of at least 10% of the outstanding shares
of Senies A Preferred Stock and Voting Preferred Stock, a special meeting of the holders of Series A Preferred Stock
and Voting Preferred Stock by mailing or causing to be mailed to such holders a notice of such special meeting to be
held not fewer than ten nor more than 45 days after the date such notice 1s given The record date for determining
holders of the Series A Preferred Stock and Votmg Preferied Stock entitled to notice of and to vote at such special
meeting will be the close of business on the third Business Day preceding the day on which such notice 15 mailed At
any such annual or special meeting, all of the holders of the Series A Preferred Stock and Voting Pieferred Stock, by
plurality vote, voting together as a single class without 1egaid to class or sertes will be entitled to elect two directors
on the basis of one vote per $25 00 of iquidation preference to which such Series A Preferred Stock and Votmg
Pieferied Stock are entitled by then terms (excluding amounts 1n 1espect of aceumulated and unpaid dividends) and
not cumulatively The holder or holders of one-third of the Series A Preferred Stock and Voting Preferred Stock
voting as a single class then outstanding, present mn peison or by proxy, will constitute a quorum for the election of
the Preferred Directors except as otherwise provided by law Notice of all meetings at which holders of the Series A
Preferred Stock and the Voting Preferred Stock shall be entitled to vote will be given to such holders at therr
addresses as they appear 1n the transfer records At any such meeting or adjournment thereof in the absence of a
quorum, subject to the provisions of any applicable law, a majonty of the holders of the Series A Preferred Stock
and Voting Preferred Stock voting as a single class present in person or by proxy shall have the power to adjourn the
meeting for the election of the Prefen ed Directors, without notice other than an announcement at the meeting, until a
quorum 1s present If a Preferred Dividend Default shall terminate after the notice of a special meeting has been
given but before such spectal meeting has been held, the Company shall, as soon as practicable after such
termination, mail or cause to be mailed notice of such termination to holders of the Series A Preferred Stock and the
Voting Preferred Stock that would have been entitled to vote at such special meetmg

(e) If and when all accrued dividends on such Series A Preferred Stock and all classes or
sertes of Parity Preferred Stock for the past dividend periods that have ended shall have been fully paid, the nght of
the holders of Series A Preferred Stock and the Votmg Preferred Stock to elect such additional two directors shall
immediately cease (subject to re-vesting in the event of each and every Preferred Dividend Default), and the term
and office of each Preferred Director so elected shall terminate and the entire Board of Directors shall be reduced
accordingly Any Piefeired Director may be removed at any time with or without cause by the vote of, and shall not
be removed otherwise than by the vote of, the holders of record of a majonty of the outstanding Series A Preferred
Stock and the Voting Pieferred Stock (voting together as a single class) So long as a Preferred Dividend Default
shall continue, any vacancy in the office of a Preferred Director may be filled by written consent of the Preferred
Director remamming in office, or if none remains m office, by a vote of the holders of record of a majority of the
outstanding Series A Preferred Stock and Voting Preferred Stock (voting together as a single class) Each of the
Preferred Directors shall be entitled to one vote on any matter

() So long as any shares of Series A Preferred Stock 1emain outstanding, i addition to any
other vote or consent of holders of shares of the capital stock of the Company required by the Charter, the
affirmative vote o1 consent of the holdeis of at least two-thirds of the shares outstanding at the time of Series A
Preferred Stock and Voting Preferred Stock (voting together as a single class), either in writing or at a meeting, will
be required to authorize, create or 1ssue, or crease the number of authorized or 1ssued shares of, any Senior Stock
or reclassify any authorized shares of capital stock of the Company into such Senior Stock, o1 create, authorize or
1ssue any obligation or security convertible mto or evidencing the nght to purchase any such Senior Stock In
addition, so long as any shares of Series A Preferred Stock remain outstanding, the affirmative vote or consent of the
holders of at least two-thirds of the shares outstanding at the time of Series A Preferred Stock, either in writing or at
a meeting, will be required to amend, alter or repeal the provisions of the Charter or the terms of the Senes A
Preferred Stock, whether by merger, consohdation, transfer or conveyance of all or substantially all of its assets or
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otherwise (an “Event”), so as to matetially and adversely affect any right, preference, privilege or voting power of
the Series A Preferred Stock, provided, however, with respect to the occurrence of any Event, so long as the

Series A Preferred Stock remains outstanding with the terms thereof materially unchanged, taking into account that,
upon the occurrence of an Event, the Company may not be the surviving entity, the occurrence of such Event shall
not be deemed to matenally and adversely affect such rights, preferences, privileges or voting power of Series A
Preferred Stock, and in such case such holders of Series A Preferred Stock shall not have any voting rights with
respect to an Event, provided, further, that such vote or consent of the holders of Settes A Preferred Stock shall not
be required with respect to any such amendment, alteration or repeal that equally affects the terms of the Serres A
Prefeired Stock and the Voting Piefened Stock, 1f such amendment, alteration o1 repeal 1s approved by the
affirmative vote o1 consent of the holdeis of two-thirds of the shaies of Seiies A Preferred Stock and the Voung
Preferied Stock (voting together as a single class) Furthermore, if holders of shaies of the Series A Preferred Stock
shall recerve the gieater of the full ading price of the Series A Preferred Stock on the date of an Event or the

$25 00 per share liquidation preference puisuant to the occurrence of an Event, then such holders shall not have any
voting 1ights with 1espect to such Event

2) So long as any shares of Series A Preferred Stock 1emain outstanding, the holders of
shates of Series A Preferred Stock also shall have the exclusive right to vote on any amendment, alteration or repeal
of the provisions of the Charter o1 the terms of the Series A Preferred Stock on which holders of Seties A Preferred
Stock are otherwise entrtled to vote pursuant to the second sentence of Section 7(f) that would alter only the contract
rights, as expressly set forth in the Chartel, of the Seiies A Pieferred Stock, and the holdeis of any other classes o1
sertes of the capital stock of the Company will not be entitled to vote on such an amendment, alteration or repeal
With respect to any amendment, alteration or repeal of the provisions of the Charter or the terms of the Series A
Preferied Stock that equally affects the terms of the Senes A Preferred Stock and the Voting Preferred Stock, so
long as any shares of Sertes A Preferred Stock remain outstanding, the holders of shares of Series A Preferred Stock
and the Voting Preferred Stock (voting together as a single class), also will have the exclusive right to vote on any
amendment, alteration or repeal of the provisions of the Charter or the terms of the Senies A Preferred Stock on
which holders of Sertes A Preferred Stock are otherwise entitled to vote pursuant to the second sentence of
Section 7(f) that would alter only the contiact nghts, as expressly set forth in the Charter, of the Seties A Preferred
Stock and the Voting Preferred Stock, and the holders of any other classes or series of the capital stock of the
Company will not be entitled to vote on such an amendment, alteration or repeal

(h) Holders of shares of Series A Pieferred Stock shall not be entitled to vote with respect to
{(A) any mcrease 1n the total number of authorized shares of Common Stock or Preferred Stock of the Company, or
(B) any 1ssuance or increase m the number of authonized shares of Series A Preferred Stock or the creation or
1ssuance of any other class or series of caputal stock, ot any 1ssuance o1 inciease 1n the number of authorized shaies
of any class or senes of capntal stock, in each case ranking on panty with or junio to the Senes A Preferred Stock
with respect to the payment of dividends and the distubution of assets upon liquidation, dissolution o1 winding up of
the Company Except as set forth heren, holders of the Series A Preferred Stock shall not have any voting 1ights
with 1espect to, and the consent of the holders of the Series A Preferred Stock shall not be required for, the taking of
any corporate action, including an Event, regardless of the effect that such corporate action or Event may have upon
the powers, preferences, voting power or other rights or privileges of the Series A Preferred Stock

(1) The foregoing voting provisions of this Section 8 shall not apply if, at or prior to the tume
when the act with respect to which such vote would otherwise be required shall be effected, all outstanding shares of
Senies A Preferred Stock shall have been redeemed or called for redemption upon proper procedures pursuant to
these Articles Supplementary and sufficient funds, in cash, shall have been deposited in trust to effect such
redemption

) In any matter in which the Series A Pieferied Stock may vote (as expressly provided
herein), each share of Series A Preferied Stock shall be entitled to one vote per $25 00 of liquidation preference

9 Restrictions on Ownership and Tiansfer

(a) As used heren, the following terms shall have the following meanings
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(1) “Prohibited Series A Owner” shall mean, with respect to any purported
Transfer, any Person who, but for the provisions of Section 9(c), would Beneficially Own or Constructively Own
shares of Series A Preferred Stock m violation of Section 9(b), and, 1f appropriate in the context, shall also mean any
Person who would have been the 1eco1d owner of shares of Series A Preferred Stock that the Prolubited Owner
would have so owned

(1) “Series A Beneficiary” shall mean one or more beneficiaries of the Series A
Trust as determned pursuant to Section 9(x), provided that each such organization must be described 1n Section
501(c)3) of the Code and contributions to each such orgamization must be eligible for deduction under each of
Sections 170(b)(1)(A), 2055 and 2522 of the Code

(11) “Series A Excepted Holder” shall mean a holder of Series A Preferred Stock
for whom a Senies A Excepted Holder Limit 1s created by the Board pursuant to Section 9(n)

{1v) “Series A Excepted Holder Limit” shall mean, provided that the affected
Excepted Holder agrees to comply with the requirements established by the Board pursuant to Section 9{(n) and
subject to adjustment pursuant to Section 9(n), the percentage Limit established by the Board pursuant to Section

9%n)

(v) “Series A Ownership Limit” shall mean 9 8% (in value or in number of shares,
whichever 1s more restrictive) of the aggregate of the outstanding shares of Series A Preferred Stock The number
and value of the outstanding shares of Series A Preferred Stock shall be determined by the Board in good faith,
which determination shall be conclusive for all purposes hereof

(v1) “Serites A Trust” shall mean any trust provided for in Section 9(d)

(vi)  “Series A Trustee” shall mean the Person unaffiliated with the Company and
any Prohibited Series A Owner that 1s appomnted by the Company to serve as trustee of the Series A Trust

(b) Puior to the Restriction Termunation Date but subject to Section 9(q), (1) no Peison, other
than a Series A Excepted Holder, shall Beneficially Own or Constructively Own shares of Series A Preferred Stock
m excess of the Series A Ownership Lumit and (11) no Series A Excepted Holder shall Beneficially Own o
Constructively Own shares of Series A Preferred Stock in excess of the Series A Excepted Holder Limit for such
Senes A Excepted Holde:

{c) Tf any Transfer of shares of Series A Preferred Stock occurs which, 1f effective or
otherwise, would result 1n any Person Beneficially Owning or Constructively Owning shares of Senes A Preferred
Stock n violation of Section 9(b),

)] then that number of shares of Series A Preferred Stock the Beneficial or
Constructive Ownership of which otherwise would cause such Person to violate Section 9(b) (rounded up to the
nearest whole share) shall be automatically transferred to a Sertes A Trust for the benefit of a Series A Beneficiary,
as described 1n Sections 9(d) through (1) below, effective as of the close of business on the Business Day prior to the
date of such Transfer, and such Person shall acquire no rights in such shares, or

() if the transfer to the Series A Trust described in clause (1) of this sentence would
not be effective for any reason to prevent the violation of Section 9(b), then the Transfer of that number of shares of
Series A Preferred Stock that otherwise would cause any Person to violate Section 9(b) shall be void ab nitio, and
the mtended transferee shall acquire no rights in such shares of Series A Preferred Stock

(d) Upon any purported transfer described in Section 9(c) that would result in a tiansfer of
shares of Series A Preferred Stock to a Series A Trust, such shares of Series A Preferred Stock shall be transferred to
the Series A Trustee as trustee of a Series A Trust for the exclusive benefit of one or more Series A Beneficiaries
Such transfer to the Series A Trustee shall be effective as of the close of business on the Business Day prior to the
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purported transfer that results in the transfer to the Series A Trust pursuant to Section 9(c¢) The Series A Trustee
shall be appointed by the Company and shall be a Person unaffiliated with the Company and any Prohibited Seiies A
Owner Each Series A Beneficiary shall be designated by the Company as provided in Section 9(1) below

(e) Shares of Series A Preferred Stock held by the Series A Trustee shall continue to be
issued and outstanding shares The Prohibited Series A Owner shall have no rights i the shares of Sevies A
Preferred Stock held by the Series A Trustee The Prohibited Series A Ownex shall not benefit economically from
ownetship of any shares of Series A Preferred Stock held in trust by the Senies A Trustee, shall have no 1ights to
dividends or other Distributions on such shares and shall not possess any nights to vote or other nights attibutable to
such shares of Senes A Preferred Stock held in the Series A Trust

(f) The Trustee shall have all voting rights and rights to dividends or other Distributions with
respect to shares of Series A Preferred Stock held in the Series A Trust, which rights shall be exercised for the
exclusive benefit of the Series A Beneficiary Any dividend or other Distribution paid prior to the discovery by the
Company that shares of Series A Preferred Stock have been tiansferred to the Series A Trustee shall be paid by the
recipient of such dividend or other Distribution to the Series A Trustee upon demand and any dividend or other
Distribution authorized but unpaid shall be paid when due to the Series A Trustee Any dividend or other
Distribution so paid over to the Sertes A Trustee shall be held in frust for the Series A Beneficiary The Prohibited
Series A Owner shall have no voting rights with respect to shares of Series A Preferred Stock held 1n the Series A
Trust and, subject to Maryland law, effective as of the date that Shares have been transferred to the Series A Trustee,
the Series A Trustee shall have the authority (at the Series A Trustee's sole discietion) (1) to rescind as void any vote
cast by a Prolubited Series A Owner prior to the discovery by the Company that shares of Series A Preferred Stock
have been tiansferred to the Series A Trustee and (11) to recast such vote mn accordance with the desires of the Series
A Trustee acting for the benefit of the Senes A Beneficiary, provided, howeves, that if the Company has already
taken 1rreversible corporate action, then the Series A Trustee shall not have the authority to 1escind and 1ecast such
vote Notwithstanding the provisions of this Section 9, until the Company has receirved notification that shares of
Series A Preferred Stock have been tiansferred into a Series A Trust, the Company shall be entitled to 1ely on 1its
stock transfer and other stockholder records for purposes of preparing lists of holders of Series A Preferred Stock
entitled to vote at meetings, deternuming the vahdity and authority of proxies and otherwise conducting votes of
holders of Senes A Preferred Stock

(g) Within 20 days of receving notice fiom the Company that shares of Series A Preferred
Stock have been transferred to the Series A Trust, the Series A Trustee shall sell the shares held in the Seres A Trust
to a Person, designated by the Series A Trustee, whose ownership of the shares of Series A Preferred Stock will not
violate the ownership limitations set forth m Section 9(b) Upon such sale, the interest of the Series A Beneficiary in
the shares sold shall terminate and the Series A Trustee shall distribute the net proceeds of the sale to the Prolubited
Series A Owner and to the Series A Beneficiary as provided in this Section 9(g) The Prohibited Series A Owner
shall recerve the lesser of (1) the price paid by the Prohibited Series A Owner for the shares or, i the Prohibited
Series A Owner did not give value for the shares in connection with the event causing the shares to be held m the
Series A Trust (e g,, in the case of a gift, devise or other such transaction), the Market Price of the shares on the day
of the event causing the shares to be held in the Series A Trust and (1) the price per share of Series A Preferred
Stock received by the Series A Trustee from the sale or other disposition of the shares held in the Series A Trust
The Series A Trustee may reduce the amount payable to the Prohibited Series A Owner by the amount of dividends
and other Distuibutions which have been paid to the Prohibited Series A Owner and are owed by the Prolibited
Series A Owner to the Series A Trustee pursuant to Section 9(f) Any net sales proceeds in excess of the amount
payable to the Prolibited Series A Owner shall be immediately paid to the Series A Beneficiary If, prior to the
discovery by the Company that shares of Series A Preferred Stock have been transferred to the Series A Trustee,
such shares are sold by a Prohibited Series A Owner, then (X) such shares shall be deemed to have been sold on
behalf of the Series A Trust and (y) to the extent that the Prohibited Series A Owner received an amount for such
shares that exceeds the amount that such Prohibited Series A Owner was eniitled to receive pursuant to this Section
9(g), such excess shall be paid to the Series A Trustee upon demand

(h) Shares of Series A Preferred Stock transferred to the Series A Trustee shall be deemed to

have been offered for sale to the Company, or its designee, at a price per share equal to the lesser of (1) the price per
share in the transaction that resulted in such transfer to the Serzes A Trust (or, n the case of a devise or gift, the

13

4830-7890-3377 25

Authentication Number: s5FdglZ0RkG5Ux2x\VhkL I A

Acknowledgment Number: 1000362010703173

Page 14 of 18






 Acknowledgment Number: 1000362010703173

Market Price at the time of such devise or gift) and (1) the Market Price on the date the Company, or its designee,
accepts such offer The Company may reduce the amount payable to the Prombited Series A Owner by the amount
of dividends and other Distributions which have been paid to the Prohibited Series A Owner and are owed by the
Prohibited Series A Owner to the Series A Trustee pursuant to Section 9(f) The Company may pay the amount of
such reduction to the Series A Trustee for the benefit of the Series A Beneficiary The Company shall have the right
to accept such offer until the Series A Trustee has sold the shares held m the Senies A Trust puisuant to Section 9(g)
Upon such a sale to the Company, the interest of the Series A Beneficiary in the shares sold shall termunate and the
Series A Trustee shall distribute the net proceeds of the sale to the Prohibited Series A Owner

(1) By written notice to the Series A Trustee, the Company may designate one or more
nonprofit orgamzations to be the Series A Beneficiary of the interest in the Series A Trust such that (1) shares of
Series A Preferred Stock held in the Series A Trust would not violate the restrictions set forth in Section 9(b) in the
hands of such Series A Beneficiary and (1t) each such organization must be described m Section 501(c)(3) of the
Code and contributions to each such erganization must be ehgible for deduction under each of Sections
170(b)(1)(A), 2055 and 2522 of the Code

) If the Board or any duly authorized commuttee thereof shall at any time determine in
good faith that a Thansfer or other event has taken place that results m a violation of Section 9(b) o1 that a Person
intends to acquire or has attempted to acquire Beneficial or Constraoction Ownership of any shares of Series A
Prefened Stock in violation of Section 9(b) (whether or not such violation 1s intended), the Board or a commuttee
thereof shall take such action as it deems advisable to refuse to give effect to or to prevent such Transfer or other
event, including, without himutation, causing the Company to redeem shares of Series A Preferred Stock, refusing to
give effect to such Transfer on the books of the Company or mstituting proceedings to enjoin such Transfer or other
event, provided, however, that any Transfer or attempted Transfer in violation of Section 9(b)) shall automatically
result in the transfer to the Senes A Trust descnibed above, or, if applicable, shall be void ab imitio as provided above
urrespective of any action (or non-action) by the Board or a commuttee thereof

(k) Any Person who acquires or attempts or intends to acquire Beneficial Ownership or
Constructive Ownership of shares of Series A Preferred Stock that will or may violate Section 9(b), or any Person
whao would have owned shares of Series A Preferred Stock that resulted 1n a transfer to the Series A Trust pursuant
to Section 9(c), shall immediately give written notice to the Company of such event, o1 in the case of such a
proposed or attempted transaction, mive at Jeast 15 days prior wriften notice, and shall provide to the Company such
other information as the Company may request in order to determune the effect, if any, of such Tiansfer on the
Company's qualification as a REIT

() Subject to Section 9(q), nothing contamned i this Section 9 shall limit the authority of the
Boaid to take such other action as 1t deems necessary or advisable to protect the Company and the interests of the
stockholders 1n preserving the Company's status as a REIT

(m) The Board shall have the power to determine the application of any provisions of this
Section 9 and any definition in Section 9(a), including m the case of an ambiguity in the application of any
provisions of this Section 9 or any such definrtion, with respect to any situation based on the facts known to 1t In the
event this Section 9 requires an action by the Board and the Charter fails to provide specific guidance with respect to
such action, the Board shall have the power to determune the action to be taken so long as such action 1s not contiary
to the provisions of Article V of the Charter or this Section 9 Absent a decision to the contrary by the Board (which
the Board may make 1n 1its sole and absolute discretion), 1f a Person would have (but for the remedies set forth in
Section 9(j) acquired Beneficial Ownership or Constructive Ownership of shares of Senes A Preferred Stock in
violation of Section 9(b), such remedies (as applicable) shall apply first to the shares of Series A Preferred Stock
which, but for such remedies, would have been Beneficially Owned or Constructively Owned (but not actually
owned) by such Person, pro rata among the Persons who actually own such shares of Series A Preferred Stock based
upon the 1elative number of the shares of Series A Preferred Stock held by each such Person

{n) Subject to Section 9(b), the Board, n 1ts sole discretion, may (prospectively or
retroactively) exempt a Person from the Series A Ownership Limit and establish or increase a Series A Excepted
Holder Limt for such Person 1f
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) the Board obtains such representations, covenants and undertakings from such
Person as are reasonably necessary to ascertain that no mdividual’s Beneficial Ownership or Constructive Ownership
of such shares of Series A Prefeired Stock will violate Section 9(b),

() such Peison does not, and represents that 1t will not, actually own or
Constructively Own an mterest in a tenant of the Company (or a tenant of any entity owned or controlled by the
Company) that would cause the Company to actually own or Constructively Own more than a 9 9% interest (as set
forth in Section 856(d)2)(B) of the Code) 1n such tenant and the Board obtains such representations and
undertakings from such Person as are reasonably necessary to ascertamn this fact (for this purpose, a tenant from
whom the Company (or an entity owned or controlled by the Company) derives (and 1s expected to continue to
deirve) a sufficiently small amount of revenue such that, in the opmion of the Board, rent from such tenant would
not adversely affect the Company’s ability to qualify as a REIT, shall not be treated as a tenant of the Company),
and

(1) such Person agrees that any violation o1 attempted violation of such
representations or undertakings (or other action which 1s contrary to the restrictions contained m this Section 9) will
result in such shares of Series A Preferred Stock being automatically transferied to a Series A Trust m accordance
with Sections 9(d) through (1) above

Prior to granting any exception pursuant to this Section 9(n), the Board may require a ruling from the Internal
Revenue Service, or an opinion of counsel, 1n erther case in form and substance satisfactory to the Board in its sole
discretion, as 1t may deem necessary o1 advisable i oider to determine o1 ensuie the Company’s status as a REIT
Notwithstanding the receipt of any ruling or opinion, the Board may impose such conditions or restrictions as it
deems approprate in connection with granting such exception

(o) Subject to Section 5 7(u)(a)(D)(B) of the Charter, an underwniter, placement agent or
mitial purchaser that participates i a public offering, a private placement or private resale of shares of Series A
Preferred Stock may Beneficially Own or Constructively Own shares of Series A Preferred Stock in excess of the
Series A Ownership Limut, but only to the extent necessary to facilitate such pubhic offering, private placement or
resale of such shares and provided that the restrictions contamned m Section 5 7(1}(a)(I) will not be wiolated
followng the distribution by such underwiiter, placement agent o1 initial puichaser of such Shares

(p) Each certificate representing shares of Series A Preferred Stock, if certificated, shall bear
a legend that substantially describes the foregong restrictions on transfer and ownership or, instead of such legend,
the certificate, 1f any, may state that the Company will furnish a full statement about certain restrictions on
tiansferabulity to a stockholder on request and without charge

(q) Nothing i this Section 9 shall preclude the settlement of any transaction entered nto
through the facilities of the NYSE or any other national securities exchange or automated inter-dealer quotation
system The fact that the settlement of any transaction occurs shall not negate the effect of any provision of Section
9, and any transfer m such a transaction shall be subject to all of the provisions and limitations set forth in ths
Section 9

10 Conversion The Series A Preferred Stock is not convertible into or exchangeable for any other
property or securities of the Company, except as provided m Section 7 above

11 Term The Senes A Preferred Stock has no stated maturity date and shall not be subject to any
sinking fund and 1s not subject to mandatory redemption The Company shall not be required to set aside funds to
redeem the Series A Preferred Stock

12 Status of Redeemed or Repurchased Series A Preferred Stock All shares of Series A Preferred
Stock redeemed, repurchased or otherwise acquired 1n any manner by the Company shall be retired and shall be
restored to the status of authonized but unissued Preferred Stock, without designation as to series or class
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SECOND The shares of Series A Preferred Stock have been classified and designated by the Board under
the authority contained in the Charter

THIRD These Articles Supplementary have been approved by the Boaid n the manner and by the vote
required by law

FOURTH The undersigned acknowledges these Articles Supplementary to be the corporate act of the
Company and, as to all matters or facts required to be venified under oath, the undersigned acknowledges that, to the
best of his knowledge, information and belief, these matters and facts are true n all matenal respects and that this
statement 1s made under the penalties for perjury

[SIGNATURE PAGE FOLLOWS]

CUST ID @e@3591272

WORK ORDER 0004807849
DATE-10-17-2017 09-42 AN
AMT. PAID-$583 00
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STATE OF MARYLAND
Department of Assessments and Taxation

I, Bob Yeager, Director of the State Department of
Assessments and Taxation, hereby certify that the attached
document, consisting of 1 pages, inscribed with the same
Authentication Code, is a true copy of the public record of the

ARTICLES OF AMENDMENT-CORPORATION

for

INNOVATIVE INDUSTRIAL PROPERTIES, INC.

(Department ID: D17319971)

I further certify that this document is a true copy generated from
the online service with the State Department of Assessments
and Taxation.

In witness whereof, I have hereunto subscribed my signature
and affixed the seal of the State Department of Assessments
and Taxation of Maryland at Baltimore on this October 14, 2026.

alted

Bob Yeager
Director

700 East Pratt Street, 2nd Flr, Ste 2700, Baltimore, Maryland 21202
Telephone Baltimore Metro (410) 767-1344 / Outside Baltimore Metro (888) 246-5941
MRS (Maryland Relay Service) (800) 735-2258 TT/\Voice

Online Certificate Authentication Code: m2CthQNnwleDLWzDJlou9cA
To verify the Authentication Code, visit http://dat. maryland.gov/verify

Certified Documents with a verifiable Authentication Code are Official, State-Approved Documents
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INNOVATIVE INDUSTRIAL PROPERTIES, INC.
ARTICLES OF AMENDMENT

JUNE 3, 2020

Innovative Industrial Properties, Inc., a Maryland corporation (the “Corporation™), hereby certifies to the
State Department of Assessments and Taxation of Maryland (the “Department”) that:

FIRST: Article V, Section 5.6 of the Articles of Amendment and Restatement of the Corporation, filed with
the Department on January 24, 2017 (as amended and supplemented to date and as may be amended and
supplemented from time to time, the “Charter™), is hereby amended by deleting Section 5.6 in its entirety and

inserting in its place, the following:

CHARTER AND BYLAWS. The rights of all Stockholders and the terms of all Shares are subject
to the provisions of the Charter and the Bylaws. The Board shall have the non-exclusive power to
adopt, alter or repeal any provision of the Bylaws and to make new Bylaws,

THIRD: The foregoing amendment of the Charter has been declared advisable and approved by the Board of
Directors of the Corporation in the manner and by the vote required by law and approved by the requisite vote of the
stockholders of the Corporation in the manner and by the vote required by law.

FOURTH: The undersigned Chief Executive Officer of the Corporation acknowledges these Articles of
Amendment to be the corporate act of the Corporation and, as to all matters of facts required to be verified under
oath, the undersigned Chief Executive Officer acknowledges that to the best of his knowledge, information and
belief, these matters and facts are true in all material respects and that this statement is made under the penalties of
perjury,

name and on its behalf by its Chief Executive Officer and President and attested to by its Vice President, General
Counsel and Secretary as of the date first written above,

INNOVATIVE INDU
By: &ﬁ

Name: Paul Smithers
Title: President, Chicf Executive Officer and Director

PROPERTIES, INC.

ATTEST:

Name: Brian Wolfe /4
Title: Vice President, General Counsel and Secretary
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STATE OF MARYLAND
Department of Assessments and Taxation

I, Bob Yeager, Director of the State Department of
Assessments and Taxation, hereby certify that the attached
document, consisting of 3 pages, inscribed with the same
Authentication Code, is a true copy of the public record of the

ARTICLES SUPPLEMENTARY-CORPORATION

for

INNOVATIVE INDUSTRIAL PROPERTIES, INC.

(Department ID: D17319971)

I further certify that this document is a true copy generated from
the online service with the State Department of Assessments
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Acknowledgment Number: 1000362014530424

MAY 23 2026 :
INNOVATIVE INDUSTRIAL PROPERTIES, INC.

ARTICLES SUPPLEMENTARY
9.00% SERIES A CUMULATIVE REDEEMABLE PREFERRED STOCK

Innovative Industrial Properties, Inc., a Maryland corporation (the “Company™), hereby certifies to the
State Department of Assessments and Taxation of Maryland (the “SDAT™) that:

FIRST: By Articles Supplementary filed with the SDAT on October 16, 2017 (the “Prior Articles
Supplementary™), the Company classified and designated 690,000 shares (the “Prior Shares™) of its authorized but
unissued preferred stock, par value $0.001 per share (“Preferred Stoek™), as a separate series of Preferred Stock
designated as the “9.00% Series A Cumulative Redeemable Preferred Stock”™ of the Company (the “Series A
Preferred Stock”), and set the preferences, conversion and other rights, voting powers, restrictions, limitations as to
dividends and other distributions, qualifications and terms and conditions of redemption of such Series A Preferred
Stock, all as set forth in the Prior Articles Supplementary.

SECOND: The Board of Directors of the Company (the “Board™), or a duly authorized committee thereof,
adopted resolutions on or as of August 14, 2017, that authorized the issuance of up 1o all of the Prior Shares of
Scries A Preferred Stock.

THIRD: Pursuant to authority expressly vested in the Board by Article V of the Second Articles of
Amendment and Restatement of the Company (which, as amended and supplemented from time to time, together
with these Articles Supplementary, are referred to herein as the “Charter™) and Section 2-208 of the Maryland
General Corporation Law, the Board adopted reselutions on or as of May 15, 2024 that duly classified and
designated 22,660,000 shares (the “Additional Shares™) of authorized but unissued Preferred Stock as additional
shares of Series A Preferred Stock, with the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications and terms and conditions of redemption as set forth
in the Prior Articles Supplementary. After giving effect to the foregoing classification and designation, the total
number of shates of Series A Preferred Stock that the Company has the authority to issue under the Charter is
23,350,000 shares.

FOURTH: The undersigned acknowledges these Articles Supplementary to be the corporate act of the
Company and, as to all matters or facts required to be verified under oath, the undersigned acknowledges that, to the
best of his knowledge, information and belief, these matters and facts are true in all material respects and that this
statement is made under the penalties for perjury.

FIFTH: These Articles Supplementary have been approved by the Board in the manner and by the vote
required by law. :

SIXTH: These Articles Supplementary shall be effective at the time the SDAT accepts these Articles
Supplementary for record.

SEVENTH: The undersigned Chief Executive Officer and President of the Company acknowledges these
Articles Supplementary to be the act of the Company and, as to all matters or facts required to be verified under
oath, the undersigned Chief Executive Officer and President acknowledges that to the best of his knowledge,
information and belief, these matters and facts are true in all material respects and that this statement is made under
the penalties for perjury.
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©pAY 23 202

IN WITNESS WHEREOF, Innovative Industrial Properties, Inc. has caused these Articles Supplementary
to be signed in its name and on its behalf by its Chief Executive Officer and President, and attested to by its

Secretary on this 22nd day of May, 2024.

INNOVATIVE INDUSTRIAL PROPERTIES, INC.

By: /s/ Paul Smithers
Paul Smithers, Chief Executive Officer and President

Attest:

By: /s/ Brian Wolfe .
Brian Wolfe, Secretary
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STATE OF MARYLAND
Department of Assessments and Taxation
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In witness whereof, I have hereunto subscribed my signature
and affixed the seal of the State Department of Assessments
and Taxation of Maryland at Baltimore on this October 14, 2026.

ol el

Bob Yeager
Director

700 East Pratt Street, 2nd Flr, Ste 2700, Baltimore, Maryland 21202
Telephone Baltimore Metro (410) 767-1344 / Outside Baltimore Metro (888) 246-5941
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Acknowledgment Number: 1000362015458369

Docusign Envelope ID: BDD15F62-61A5-8BAD-80F7-06E6599F9C34

INNOVATIVE INDUSTRIAL PROPERTIES, INC,
ARTICLES OF AMENDMENT

Innovative Industrial Properties, Inc., a Maryland corporation (the “Company™) certifies
to the State Department of Assessments and Taxation of Maryland that:

FIRST: The first two sentences of Section 5.1 of the Second Articles of Amendment and
Restatement (the “Charter”) of the Company currently specify that (i) the total number of Shares
that the Company shall have authority to issue, each with a par value of $0.001 per share, is
100,000,000 Shares, consisting of (a) 50,000,000 shares of common stock (the “Common
Stock™ and (b) 50,000,000 shares of preferred stock (the “Preferred Stock™) and (ii) the
aggregate par value of all authorized shares of stock having par value is $100,000.

SECOND: The Charter of the Company is hereby further amended, as of the Effective
Time (as defined below), by deleting the first two sentences of Section 5.1 in their entirety and
replacing them with the following;

“SECTION 5.1 AUTHORIZED SHARES. The total number of Shares that the
Company shall have authority to issue, each with a par value of $0.001 per share, is 175,000,000
Shares, consisting of (a) 100,000,000 shares of common stock (the “Common Stock”) and (b)
75,000,000 shares of preferred stock (the “Preferred Stock™). The aggregate par value of all
authorized shares of stock having par value is $175,000.”

THIRD: The total number of shares of stock which the Company has authority to issue
immediately prior to the foregoing amendment is 100,000,000, consisting of 50,000,000 shares
of Common Stock, par value $0.001 per share, and 50,000,000 shares of Preferred Stock, par
value $0.001 per share. Immediately prior to the foregoing amendment, the aggregate par value
of all authorized shares of stock having par value is $100,000.

FOURTH: The total number of shares of stock which the Company has authority to issue
pursuant to the foregoing amendment is 175,000,000, consisting of 100,000,000 shares of
Common Stock, par value $0.001 per share, and 75,000,000 shares of Preferred Stock, par value
$0.001 per share.

FIFTH: The amendment to the Charter set forth above has been approved by a majority
of the board of directors of the Company as required by the Maryland General Corporation Law.
The amendment set forth herein is limited to changes expressly authorized to be made without
action by the stockholders of the Company by, as applicable, (a) Section 2-105(a)(13) of the
Maryland General Corporation Law and the Charter of the Company; or (b) Section 2-605 of the
Maryland General Corporation Law.

SIXTH: The preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends, qualifications, and terms and conditions of redemption, if any, of the
Company’s classes of stock remain unchanged by these Articles of Amendment.

SEVENTH: The information required by Section 2-607(b)(2)(i) of the Maryland General
Corporation Law was not changed by the foregoing amendment.

4903-3589-9089.1
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_EIGHTH: These Articles of Amendment shall become effective at 12:01 a.m. EDT on
September 25, 2026 (the “Effective Time").

NINTH: The undersigned officer of the Company acknowledges these Articles of
Amendment to be the corporate act of the Company, and as to all matters or facts required to be
verified under oath, the undersigned officer acknowledges that, to the best of his knowledge,
information and belief, these matters and facts are true in all material respects and that this
statement is made under the penalties for perjury.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused these Articles of Amendment to be
executed in its name and on its behalf by its Chief Executive Officer and attested to by its Chief
Operating Officer and Secretary on this 23rd day of September, 2026.

INNOVATIVE INDUSTRIAL PROPERTIES, INC.

DocuSigned by:

By.[ Paud, Switlars

Paﬁl E. Smithers, Chief Executive Officer and President

Attest:
Signed by:

By: ‘ (atlurine tasfinsgs

Catherine Hastings, Chief Operating Officer and Secretary
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N ATIVE IN ] PROPER N
ARTICLES SUPPLEMENTARY
2.300.000 SHARES OF
9.25% SERIES B CUMULATIVE REDEFVMABLE PREFERRED STOCK

lnnovative Industnal Propenies, Ine., a Maryland comporstion (the “Company ™), erchy comifies to T!!Li 2@
State Department off Assessments and Taxation of Maryland that:

FIRST: Undder a power contained in Article V of the charter of the Company (the “Charter” | and
Section 2-105 of the Marylund General Corporation Law, the Board of Diirectons of the Cotmpany (1he “Board”) and
a duly authonzed commiee thereol, by duly adopied resolutions, classified 2, 300,000 shares of auihorzed but
unissued prefemed stock, $0.001 par value per share, of the Company as shares of 9,259 Series B Cuamulative
Redeemable Preferred Stock, with the folluwing preferences. conversian and other rights, voling powers,
restrictions, limitations as to dividends amd other distnbutions, qualifications. and 1erms and conditions of
redemption (which, upon any restatement of the Charter. may be made 4 part of Article V thercot, waith any
necessary oF appropriate chianges 1o the numeston o letter i of thie sections or subscctions hereod) Capindized
terms used but not defined herein shall have the meanmyes given to them in the Chaner.

8 Designation and Number. A series of Preferred Siock, designated the 9.25% Series B Camolative
Redeemable Preferred Stock (ihe “Series B Preferred Stock™), is hereby established. The number of authonezed
shares of Series B Preferred Stock shall be 2,300,000,

2 Runk. The Series B Prefered Stock, with respect 1o dividend rights and rights upon voluniey or
mveluntary hguidation, dissolution or winding up of the attuirs of the Company. will rank (0} scnno i all classes or
series ol the Company's common stock. $0.001 par value per share (“Common Stock ™) and 10 any uther class or
sertes of capital stock of the Company eapressly designated as ranking junior 1o the Series B Prefered Stock with
respect (o priority of payment of dividends and other distributions or rights upon voluntary or mvaluntary
liquidation, dissolution ar winding up of the affairs of the Company. () on parity with ihe Company’s 9.00% Series
A Cumulative Redeemable Preterred Stock. S0.001 par vilue per share (the “Senes A Preferned Stock ™) and any
future ¢lass or series of capital stock of the Company expressly designated as moking on panty wiil the Series 13
Preferred Stock with respect tw priosity of payment of dividends and other distribations or oehits dpon voluntary or
involuntary liquidation, dissolution or winding up of te affairs of the Company (the “Parity Preferred Stock”),
and () junior to any class or series of capital stock of the Company expressly designated o ranking sciior t the
Series B Prefened Stock with respect o prionty of payment of dividends and other distributions o tighis upon
voluntary o involuniary liguidation, dissolution or winding up of the afimrs of the Company (the “Senior SMoek” )
The term “capital stock” does not include conyerible or exchangeable debt seeunties, which will rank semiot to tle
Series B Preferved Stock prior 1o conversion of exchange. The Series B Prefemed Stock will also rank Junios in right
of payment to the Conpuny's other existing and future debt obligations.

i Divadends

[£1] Subject to the preferential rights of the holders of any class or senes of capiial stock off
the Company ranking senior to the Series B Prefemed Stock with respect 1o dividend righis. holders of shares of the
Series B Preferred Stock are entitled 1o receive, when, a5 and ifuuthonzed by the Boand and declared by the
Company out of funds legally available for the payment uf dividends, cumulative cash dividends o1 the sate of
9.25% per annum of the $25.00 liquidation prefercoce per shure of the Series B Preferred Stock fequivalent w the
lixed annual amoun of $2.3125 per shiare of the Series [} Preferred Swek). Dividends on the Serics 1 Preferred
Stock shall scerue and be cumulative from and ine luding the date of original issue (the “¢ Wiginal Issue Date” ) and
shall be pavible 1o holders quarterly in arrears on each Dividend Payment Date fas defined below | COmmencing
January 15. 2027; provided. however, that if any Dividend Payment Date is not a Business Day (a5 defined below),
then the dividend thiat would viherwise have been payable on such Dividend Payment Date miay be paid an the next
succeeding Business Day, with the same force and effeet as it irand on such Dividend Payment Date, wod no interest
ar additional dividends or other sums shall acerie on the amount so payable from such Dividend Pavment Dite (o
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sttch next succeeding Business Day. The amount of any dividend payuble on the Series 13 Prefered Stock for any
Dividend Period (s defined below) shall be computed on the basis of s 360-day vear conststing of i elye 30-day
months. Dividends will be payable to holders of record as they appear in the stockholder reconds of the Company #l
the close of business on the applicable Dividend Record Date (as defined below). Notwi thstanding uny provision wo
the contrary contained herein, each owstanding share of Series B Preferred Stock shall be entitled 1o receive o
dividend with respect 1o any Dividend Record Date equal to the dividend paid with respect o cach other shire of
Series B Preferred Stock that is outstanding on such date. “Dividend Record Date” shall mean the duie designated
by the Board as the record date for the payment of dividends that is not more thian 35 and not fewesr than 10 days
prior 1o the applicable Dividend Puyment Date. “Dividend Payment Date” shall be the 15 day of Vaiary, April,
July and Oxtober of cach year. “Dividend Perfod” <hall mean the respective periods commencing on and including
the 15" day of January. April, July and October of cach year and ending on and including the day preceding the firs
day of the next succeeding Dividend Pertod (other than the initial Dividend Period, which shall conmmience an the
Original lssue Date and end on and inclade Janvary 14, 2027, and stbier than the Dividend Period during which any
shares of Series B Prefermed Stock shall be redeemed pursuant w Section $ or Section 6, which shall ciid o gid
incluche the day precedmg the redemption date with respect 1o the shares of Senes B Prefierred Stock being,
tedeemed). The term “Business Day™ shall mean ench day, other than a Saturday or & Sunday, which s not a dav on
which banking instiutions in New York, New York are authorized or required by law, regulation or execative onder
1o close

by Notwithstanding unything contained heremn to the contrary, dividends on the Series B
Preferred Stock shall acerue whether or not the Company has carnings, whether or not there are funils leszally
availuble for the payment of such dividends, and whether or ot such dividends are suthorized by the Board or
declared by the Company.

) Except us provided i Seciion 3id) below, no dividends shall be declned and P or
declared and set apart for payment, and ne other distribation of cash or other propeny may be declsred and made,
directly or indirecily, on or with respect 1o, any shares of Common Stoek or shares of any other ¢liss or senes of
capital stock of the Company mnking, us w dividends, on parity with or junion 1o the Senics B Prefered Stoek {fother
than a dividend pud in shares of Common Stock or in shares of uny other class or series of capital siock mnking
junior to the Sencs B Preferred Stock as (o payment of dividends and the distribution of assets upon ligundation,
dissolution or winding up of the Company ) for any period. nor shall any shares of Commen Stock o any other
shares of any other class of series of capital stock of the Company ranking. as 1o payment of dividends and the
distnbution ot assets upon liquidation, dissoluion or winding up of the Company, on panity with o junior 1o the
Senies B Preferred Stock be redeemed, purchased or otherwise acquired for any consideration. nor shall any funds be
paid or made available for a sinking fund for the redemption of such shares. and no other distibuton of cash or
other property may be made, directly o indirectly. on or with respect thereto by the Company (ex o by conversion
mio or exchange for other shares of any class o series of capital stock of the Compatry kg gurion o the Series
B Prefemed Stock as o payment of dividends and the disiribution of wssets upon liquidation. dissoliron or winding
up of the Company, and except for the acquisition of shares mude pursusm 1o the provisions of Ariicle V of the
Charter. Section 9 hereof or Section Y of the Articles Supplementary establ ishing the Serics A Preferred Swock and
the purchase or scquisition of any other class or senes of capital stock of the Company runking on parity with the
Serics B Preferred Stock us 1o payment of dividends and the distribution of asscts upon higuidation. dissolution or
winding up of the Company pursuant to a purchase or exchange offer made on the same terms 1o Tolders of 4l
outstanding shares of Series B Prefered Stock ). unless full cumulative dividends on the Series 13 Preterred Stack for
all past Dividend Periods that have ended shall have been or contempotineously are (i) declared and pand in cash or
(i) deciared and a sum sulficient for die payment thereof 18 sct apant for such payent.

(d) When dividends are not paid in full (and a sum sutficient 1or such fall puyinent 1s not so
set apart) on the Series B Prefemed Stock and the shires of sny other class or series of capital stack rinking. as o
dividends, on parity with the Series B Preferred Stock. all dividends declared upon the Seres B Prefermed Swock and
each such other class or series of caputal stock rmnking, as 1o dividends. on parity with the Senes 18 Prefemed Sock
shall be declared pro rata, sv that the amuount of dividends declared per share of Series 1B Preferred Stock iind such
other eluss or series of capital stock shall in all cases bear o ench other the same rtio that aecrued dividends per
share on the Series B Preferned Stock and such other elass of series of capital stock (which shall non melude any
ueerual in respect of unpasd dividends on such other class o series of capital stock for prordividend peniods of such
other elass or series of capitil stock does not have o cumulative dividend) bear to each othier Nov it rest, of susm of
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maoney in lieu of interest, shall be payable in nespect of any dividend payment or payments on the Sencs B Preterred
Stock which may be i arrears,

(e) Holders of shares of Series B Preferred Stwock shall not be entitled (o any dividend,
whether payable in cash. property or shiares of capital stock, in excess of full cumulative dividends v the Seres B
Preferred Stock as provided heren. Any dividend payment made on the Senes B Preferred Stovk shull first be
eredited agamst the carliest accrued but unpaid dividends due with fespeet to such shares which rennn payable
Accrued but unpaid dividends on the Series B Prefermed Stock will acerue us of the Dividend Payment Date on
which they first become payable.

4. Liquidation Preference. Upon any voluntary or mvoluntary liquidation, dissolution or winding up
of the affairs of the Company. before any distribution or payment shall be made to holders of shares of Common
Stock or any other class or series of capital stock of (he Company rasiking, as 1o rights upon any soluntary or
involuntary liguidation, dissolution or winding up of the Company. junior tw the Series B Prefered Siock, the
halders of shares of Series B Prefermed Stock shall be entitled 1o be pand out of the sssets of the Compny: legally
available for distribution 1o its stockholders, after payment of or provision for the debis and othies Labilities of the
Company, a liquidation prefercnce of $25.00 per share of Serics B Prefemed Stock, plus an amount per share equal
1o all accrued but unpaid dividends (whether or ol authorized or declared) 1o, but not includmy. the date of
payment. [ the event that. upon such voluntary or involuntary liquidation, dissolution or winding up, the
available assets of the Company are insufficient to pay the full smoun of the liguidating distributions on all
outstanding shares of Series B Preferred Stovk and the corresponding amuunts payable on wll shuies of othe
classes or series of capital stoek of the Company ranking, 85 o rights upon hguidation, dissolutic or windiing up
of the Company. on parity with the Series B Prefermed Stock in the distribution of nssets, then the holders of e
Series B Preferred Stock and cach such other class or series of shares ol capital stock mnking, as 0 nghts upon
any voluntary or involuntary liguidation, dissolition or w incing up ol the Company. on parity with the Senes B
Preferred Stock shall share ratably in any such distribution of assets in proportion to the full liquidating
distributions 1o which they would otherwise be respectively entitled.  Writien notice of any distribution in
conneetion wath such voluntary o mvoluntary hgquidation, dissolution or winding up of the Compuny., stahing the
payment date or dates when, and the place or places where, the smounts distributable i such ewrcomstances shall
be payable, shall be given hy first class mail, postage pre-paid. not fewer than 30 nor more than 60 days poor to
the payment date stated therein, 1o cach record holder of shares ol Series B Préferred Stock at the nespective
addresses of sich holders as the same shall appear on the stoek wansfr records of the Company.  Aller pavinent of
the lull amouni of ihe Tiguidating distributions 1o which they are entitled. the holders of Series B Preferred Stock
will have no right or claim 1o any of the remaining assets of the Company, The consolidation or s wer of the
Company with or into any other corporation, trust or oilier entity, or the voluntary sale, lease, transfir ur conveyance
ol all or substantially all of the Company s property or business, shall not be deemed 10 constitute o liguidatnon.
dissalution or winding up of the aftirs of the Con ipany and no such advanee notige shall be requiral, o
determining whether a distribution (other than tpon voluntuy or involuntary ligudation by dividend, redemprion or
other acquisition of shares of capitl stock of the Company or otherwise is penmitied under the MOEL, o effect
shall be @ven 10 amounts that would be necded, 1f the Campany were 10 be dissolved ai the e of Hhe distnbuton,
10 satisfy the preferential nghts upan dissolution of holders of the Series B Prefermed Swocl,

5. Optiom Redemption by the Company.

(a) Shares of Series B Preferred Stock shall ot be redeemable pricr to October 19, 2031,
exceptas set forth in Section 6 below o 1o qualify or 1o preserve the yualification of the Company ss o REIT.

(h) On and after Octaber 19, 2031, the Company, at il opHion upsn not fewer than 30 and
not more than 60 days® wrilien nouce, may redeem the Series B Preferred Stock, in whole or i part, arany time or
from time to timeg, for cash at a redemplion price of S25.00 per share, plis an amount equal to 3l acered but unpald
divadends (whether or not authorized or declined) thereon 1o, but not wicluding, the date fixed for redemprion.
without interest, to the extent the Company has funds lewally uvailable theretor {the “Optional Redemption
Right”). If fower than all of the outstanding shanes of Seres B Prefirred Stoek ane o be redeemed, the shares of
Series B Preferred Siock o be redecmed shall be redeemed pro mia (as nearly as may be pracucable without
ercating fractional stares) by lot, or by any other equitable metliod tha e Company determines will pot violate the
Senies B Ownership Limit as defined i Section 9 below). I redemption is to be by lot and, ns o resull. any holder
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of shares of Series B Preferred Stock, other than o holder of shares of Series B Preferred Stock that has recerved an
exemption from the Senes B Ownerstup Limit, would have actual ownership, Beneficnl Ownerstip or Constrsctive
Ownership in excess of the Senes B Ownership Limit, because such holder's shares of Series B Preferred Suck
were nod redeemed, or were only redeemed in parl. then. except us otherwise provided i the Charter, the Company
shull redeem the requisite number of shares of Series B Preferred Stock of such holdér such that oo holder will own
Senes B Preferred Stock in excess of the Seres B Ownership Linit subsequent to such redemption. Holders of
Series B Preferred Stock to be redeemed shall surrender such Series B Prefemed Stock at the place. or i accordance
with the book-entry procedures, designated 1n the notice of redemption and shall be entitled t the sedemption price
of $25.00 per share, plus an amount equal 1© all acersed but unpaid dividends thereon, payable upon such
redemption following such surrender. 11 (1) notice of redemplion of any shares of Series B Preferred Stock has been
given (in the case of a redemption ol the Series B Preferred Stock other than to qualify or preser e the qualification
of the Company as & REIT}), (i1} the funds necessary for such redemption have been sei apart by the Company in
trust for the benetit of the holders of any shares of Series B Preferred Stock so called for redempion aimd (i
irmevocable instructions have beeti grven to pay the redemption price of $25.00 per share plus an amount equal wo all
acened but unpaid dividends thereon, then from and after the redempuion date, dividends shall cease to acene on
stich shares of Senes B Preferved Stock, such shares of Senies B Preferred Stock shnll no longer he decmed
outstanding, and all rights of the holders of such shares of Series B Prefened Stock shall terminate. cooep the nght
1o receive the redemption price of $25.00 per share plus an amaount equal 1o all scerued bul anpaid dividends thereon
payable upon such redemption. without interest. So long as full cumulative dividends on the Series B Preferred
Stock for all past Dividend Penods that have ended shall have been or contemporancously are declaed and paid in
cash or declared and a sum sufficicnt for the payment thercof is set upart for payment, nothing hevemn shall prevent
or restrict the Company’s right or ability to purchase, from fime o ume, either st a public ora prvate sale. all or any
part of the Series B Preferred Stock at such price or prices as the Company may determine, subject 1o the provisions
ol upphicable law, including the repurchase of shares of Senes B Preferred Stock in open-market transactions and
mdividual purchises at such prices as the Company negotiates, in cach case as dully author zed by the Boad.

1] In the event of any redemption of the Series B Preferred Stock in order 1o qualify or
preserve the qualification of tie Company as 8 REIT. such redemption shall be made in aceordune e witly il tenns
and conditions set Torth i this Section 5 1f the Company ealls for redemption any shares of Series 18 Preferred
Stock pursuant to and in accordance with this Section 3(c), then the redemption price for such shares will be an
amount in cash equal to $25.00 per shure eether with all acerued and unpaid dividends 1o, but not e luding, the
date fixed or redemption.

) Unless full cumulative dividends on all shares of Series B Prefered Stock for all past
Dividend Periods that have ended shull have been or contemporaneously are (1) authorized, declared il paid in
cash or (i) declared and a sum sulficient for the payment thereol is set apart for payment. no shares of Series 13
Preferred Stock shall be redeemed pursuant tw the Optional Redemption Right o the Special Optional Redemption
Right (as defined in Section 6 below) unless all owtstanding shares of Serics B Profered Sioek ae staniligneously
tedecmed, and the Company shall not purchase or otherw ise sequire, direetly or indirectly, any shuies of Series B
Preferned Stock or amy class or series of capital stock of the Congpany ranking, us 1 pavment of dividends and the
distribution of assets upon liguidation; dissolution or winding up ol the Company, on parity with or yuner w the
Series B Prefemed Stock (except by conversion into or exchange for shares of capital stock of the Company
ranking. as 1o payment of dividends und the distnbution of assets upon liguichation, dissolution or wanding up of
the Company, junior (o the Series B Preferied Stock ), provided, however, that the loregomg shall not prevent the
purchase of Series B Preferred Stack, or any olher class or series of capital stock of the Compuny ranking, @5 1o
payment of dividends amd the distibution of assets upon liquidation, dissolution or winding up of the Compuny,
on parity with or junior (o the Series B Preferred Stock, by the Company pursuant to the Charter in order 1o ensire
that the Company qualifies or remams gualified as a REIT, or the purchase or acquisition of Seies B Preferred
Stock or Parity Preferred Swek pursiant 1o purchuse of exchange offer made on the same lenms 1o holders of
all outstanding shares of Senes B Preferred Stock.

, (€] Natice of redemplion pursuant io the Optional Redemption Raght shall be mailed by the
Company, postage prepaid, not fewer thas 30 nor more than 60 days prior to the redemprion date, sddressed 1o the
respective halders of record of the Series B Prefermed Stock 1o be redeemed at their respective addresses as they
appear on the :mnsf;r records maintuined hy the Company's trnsfer agent. No fallure to give such notice or defect
herein or in the mailing thereo! shall affect the validity of the proceedings (or the redemprion of any Series B
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Preferred Swck except as w the holder 1o whati such notice was defective or not aiven: provided that, notice given
1o the last address of record shall be deemed 1 be valid potice. In addition to any information required by law or by
the applicable rules of any exchange upon which the Series B Preferred Stock may be listed or admitied 1o rading.
cuch such notce shull state: (1) the redempiion dote; (i) the tedemption price; (iii) the number of shares of Series B
Preferred Stock to be redeemed: (iv) the provedures of The Depository Trust Company (“DTC) for book entry
trunsfier of sharcs of Series B Prefemed Stock for payment of the redemption price; (v) thar dividends on the shares
of Series B Preferred Swack to be redeemed will cease loacerie on such redemption date; wnd (vi) tat payment of
the redemption price plus an smount équal 1o all acerued but unpaid dividends thereon will be made upon book entry
transfer of such Series B Prefered Stock in complianee with DTC's procedures. I fewer than all ol ihe shares of
Series B Preferred Stock held by any holder are o be redeemed, the notice manled o such holder shall also specify
the number of shares of Series B Preferred Stock held by such holder to be redsemed or the method for determinng
such number. Nowwithstanding anything elsc to the contrary herein, the Campany shall not be nequired w provide
notice o the holder of Series B Preferred Stock in the event such holder's Series B Preferred Stock 15 edeemed in
onder for the Company to yualifv or 1o maistain its qualification us a REIT,

i Any redemption pursiant 1o this Section 5 may be nude conditional an <ich Bactors 15
may be determuned by the Board and set forih in the Company’s notice of redemption.

(g I a pedemption date falls aiter o Dividend Record Date and on o1 prior o the
corresponding Dividend Payment Date, each holder of Series B Preferred Stock af the elose of Business o such
Dividend Record Date shall be entitled 1o the dividend payable on sueh shares on the corresponding Dividend
Payment Date, notwithstanding the redemption of such shares on or prior 1o such Dividend Pavment Dute, and each
holder of Series B Prefierred Stock that surrenders its shares un such redemption date shaull be contled w0 an amount
equal to the dividends accruing after the end of the Dividend Period to which such Divadend Payiment Date relares,
up o, but not ineluding, the redemption date. Except as provided herem, tie Company shill ik no payment or
allowance for unpaid dividends, whether or nol in arrears, on Series B Preferred Stock for which 1 otice of
fedemplion pursuant o the Optional Redemption Right has been given.

b, Special Optiona] Redemption by the Company.

1) Upon the oceurmrence of a Change of Control as defined below), the Company miay, ot its
ophion, upon writlen nouce mailed by the Company, postage pre-paid, not fewer than 30 nor mone tan o days prior
to the redemption Jate snd addressed to the holders of record of the Series 13 Preferned Stock 1o be redecmed i their
respective addresses as they appear on the stock transfer records of the Company, redeem shares of the Senes 13
Preferred Stock, in whole or in part within 120 days after the date on which such Change of Control oceurred. tor
cash ut u redemption price of $25.00 per share plss an amount equal t Al acerued but wnpaid disidends thereon o,
bt not including, the redemption date (the “Special Optional Redemption Right'™) No Golure 0 ove such notice
or any defect thereto or in the mailing thereof shall affiet the val islity of the procecdings 1o the redemption of any
shares of Series B Prefered Stock except as 1o the holder 1o whom notice was deleetive of ol given, 1L prior 1o the
Change of Control Conversion Date (as defined below), the Company bas provided vr provides otive af
redemption with respeet (o the Series B Preferred Stock (whether pursuant to the Optional Redenption Right or
the Special Optional Redemption Right), the holders of shares of Series B Preferred Stock will st have the
conversion right deseribed below in Section 7 with respect to shares of Series B Preferred Stock subject 1o
such notive.

A *Change of Control” is when, after the original issuanee of the Serics B Prelermed
Stock, the following have occurred and are continuing:

(0] the acquisition by any person, including any syudicais o group
deemed o be a “person” under Seetion 1303 of the Sceurities Exehange Act of 1934, as amcnded (ihe
“Exchange Act”). of beneficial ownership, directly or indirectly, through a purchase, mierger or other aequisition
transaction or series of purchases. mergers or ather acquisition transactions of stock of (he Company entitling tha
person W exercise more than S0.0% of the ttal voling power of all stock of the Company entitled 1o vote
generally i the election of the Board (except that such person will be deemed 1o have beneficial ownership of all
securitics that such person has the right 1o sequire, whether such oight 1 cunenidy exercisable or 15 exercisable
only upon the oceumence of a subscquent condition); and

5






{it) following the closing of any transaction referred 1o (i) sbove,
neither the Company nor the acquiring or surviving entity has o ¢lass of common securitics (oF Aimericn
Depositary Receipls representing such securities) listed on the New York Stock Exchange (1he “NYSE™), the
NYSE American LLC (“NYSE American ), or the Nasdag Stock Market (“Nasdng”), or listed o guoted on an
exchinge or quotation system that is a successor 10 the NYSE, NYSE American or Nasdag,

Notwithstanding the foregong. if the transaction or series of trinsictions described in clause ¢f ) above (the
“Change of Control Transaction”) forms pan of & series of related transactions tht are closed on comsummated
within 12 months of the elosing or consummation of the Change of Control Trnsaction (ineluding. without
limutation, any merger, consolidation, sale or transier of assets, recapitalization, reorganizstion, or speciul o
extrordinary distribution, m each case owside of the ordinary course of the Campany s business { (he “Relaed
Transactions™)), and if the aggregate consideration paid 10 1he Company andor holders of the Company 's C ommon
Stock in connection with the Change of Control Transaction represents less thian 30,04 of the agpregate
cunsideration payable (o the Company and/or holders of Common Stock in connection witl both (he ( Ditrige wf
Control Transaction and the Relawed Transaction on a combined basis. then the Change of Control 1 ninsaction shall
be deemed 1o constinute s Change of Control, regardless of whether clause (1) alave 15 satistied

(h In addition to any information required by luw or by the applicable rules ol any exelange
upon which the Series B Preferred Stock may be listed or admitted to rading, each notice of redemption of Series B
Preferred Stock pursuant to this Seetion 6 shall state: (1) the redempuion dave: (i) the redemption price, (1) the
number of shares of Series B Preferred Stock 1o be redeenied; (iv) the procedures of DTC for book < ¥ iransfer of
shates of Series B Prefered Stock for payment of the redermption prce; (v that dividends on the shares of Sepes B
Preferred Stock W be redeemied will cease o aceme an such redemption date: (vi) thist payment of the redemption
price plus an amount equal w all aeeried but unpaid dividends thereon will be made upon ook entry transter of
stich Senes B Preferred Stock i complionce with DTC's procedures; (i) that the Series 1 Prefened Stock (s beng
redeemed pursuant 1o the Special Optional Redemption Right in connection with the vecurrence of o Change of
Control and a brief description of the ansaction or transactions constituting such Change of Control: and (viii) that
the holders of the Series B Preferred Stock to which the notice relates will not be able 1o teader such Series 1§
Preferred Stock for conversion in connection with the Change of Control and cach share of Series [ Prefermed Stock
tendered for conversion that is selected, prior 1o the Change of Control Conversion Date, for redemption will be
redeenivd on the related date of redemption instead of converted on the Change of Control Converson Date 11
fewer than all of the shares of Scries B Prefered Stock held by any holder are to be redeemed, the notice mailed o
such holder shall also specify the number of chares of Series B Preferred Stock held by such holder 1o be redecimed
or the method for d ming such ber. In this case, the Company shall determine the nimber of shares of
Series B Prefemed Stock 10 be redeemed as described in Section Sih) above,

e} 10 the Company has given a notee of redemplion pursaant w the Special Optacnal
Redemption Right and has set apart sufficient funds for the vedempion i trust for the benetit of the lolders of the
Seties B Profiérred Stock called for redemption, then from and after the redemption date, such sharcs of Series 3
Preferred Stock shall be treated as no longer being outstanding, no further dividends shall averue and ol oilier rights
of the holders of such shares of Series B Preferred Stock shall tenminale. The holders of such shares of Seres B
Preferred Stock shall retain their right o receive the redemption price per share Plus an amount equal 1w all acerued
but unpaid dividends to, but not including, the redemption date, without interest. So long as full cumulitive
dividends on the Series B Preferred Stock for all prast Dividend Periods thit have ended shal]l hgve boen or
contemporneously are deelired and paid in cash or declared and 8 sum sufficient for the pavment thereof is set
apart for payment, nothing herein shill prevent or restrict the Company's right or ability 10 purchse, froms fime to
time, etther ata public or a private sale, all orany part of the Series I Preferred Stock ot such price or prices us the
Company may detennine, subject 1o the provisions of applicable law, including the nepunchase of stiires of Series B
Preferred Stock in open-market transsctions and individial purchases at such prices as the Company negotiates, in
each case as duly authorized by the Board.

id) The holders of Series B Prefered Stock at the clase of business an 8 Dividend Record
Date shall be entitled to receive the dividend payable with respect 1o the Senes B Preferred Stock o the
corresponding Dividend Payment Date notwithstanding the redemption of the Senes 18 Prefermed Stock pursuant 1o
the Special Optional Redemption Right between such Dividend Record Piate and the eomesponding Dividend
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Payment Date or the Company”s default in the payment of the dividend due. Excepr as provided herein. the
Compony shall make no payment or allowanee for unpaid dividends, whether or not in wrmeary, on Sories B Prelernred
Stack for which a notice of redemption pursuant v the Special Optional Redemption Right has been given

(i) Upon the oecurrence of a Change of Control, each holder of Series B Pretemed Stock
shall have the right, unless, prior o the Change of Control Conyersion Date, the Company bis provided or provides
notice of elestion 1 redecm the Series B Preferned Stock in whole or in part pursusnt 1o the § Iprional Kedemption
Right or the Special Optional Redemption Right, 1 convert some or all of the shires of Series B Preferred Stk
hield by such holder {the “Change of Control Conversion Right™). an s date specified by the Company that cun be
o earlier than 20 days and no later than 35 doys following the date of delivery of the Change of Control Company
Natice (us defined below) (the *Change of Control Conversian Date™), into & number of shares of Corimon Stock
per share of Senes B Preferned Stock (the “Convmon Stock Conversion Consideration”) equal 1 the lesser of (A)
the quoticnt obtamed by dividing (i) the sum of (x ) the liquidation preference amount of $2500 per share of Senes B
Preterred Stock, plus (v) the amount of any acerued but unpuid dividends thereon (whether or pot declared) o, but
a0t neluching. the Change of Control Conversion Daie (unless the Change of Control Conversion Diae s afice a
Dividend Record Date and prior 1o the comesponding Dividend Payment Date, in which ¢use no additionsl amount
for such aocrued but unpaid dividend will be included in this sum) by (i1) the Common Stock Price (as delined
herein), wnd (B) 96302 (1w “Share Cap”), subject to the following:

(i) The Shire Cap shall be subject 10 pro ruta adjustmems for any stock splits
tincluding those effected pursuant to a distribution of shires of Comimen Stock), subdivisions or combintions (in
each case, i “Shaure SpHt™) with respect 1o the shares of Common Stock as follows: the atljusted Share Cap s the
result ol a Share Split shall be the number of shares of Common Stock (hat is cquivalent to the provuet af (1) the
Share Cap in effect immediately prior to such Share Split multiplied by (ii)  fraction. the numernor of which is the
number of shares of Common Stock vutstanding afler giving effict to such Share Split and the denominator off
which is the number of shares of Common Stock outstanding immediately prior to such Share Split

1) In the case of u Change of Control as a result of which bolders of sliares of
Common Stock are entitled W reccive consideration other than solely cash, including other seeuntics, ather property
or assets (including cash or any combination thereof) with respect 1 or in exchange for shures of Cominon Stock
(the “Alternative Form Consideration™), # holder of shares of Series 1 Preterred Stock shall be entiled thereafter
1 convert (subject 1o the Optional Redemption Right or the Special Optignal Redemption Bighth such shares of
Series B Prefemed Stock nol into shares of Commaon Stock but solely into the kind and aniount of Allemative Fonn
Consideration which the holder of shares of Senies B Preferred Stock would have pwned or been ¢ mnitled to eceive
upon such Change of Control as 17 sueh holder of shares of Series B Preferred Stock then held the Common Stock
Conversion Considerntion immiediately pror to the effective tme of the Change of Contral (the “ Alternative
Conversion Consideration™; wid the Common Stock Conversion Consideration or the Alratis o C aiversioi
Consideration, as may be applicable to a Change of Control, shall be referred 10 herein as e " Conversion
Consideration”)

(i) 1f the holders of shares of Common Stock have the opporunity (o elect the fom
of consickeration 1o be received i sueh Chinge of Control, the Conversion ¢ ‘onmdertion shall be deenwed 1o be e
Kind and amount of consideration actually received by holders of a majonty of shares of Common Stock thin vowed
for such an election (if electing between two types of considesation) or bolders of 4 plurlity of shanes of Common
Stock that voted for such an election (f electing between more than two types of considerution . us the case may be,
and shall be subject 1o any limitations 10 which all holders of shares of Cammen Stock are subgect. including,
without limitation, pro rata reductions applicable to any portion of the consideration payvable in the (hange of
Conirol.

{v) As wised herein, the tenm “Commuon Stock Price” shall mean (1) 11 the
consideration fo be received in the Change of Control by holders of shares of Common Stovk s solely cash, the
amiunt of cash consideration per share of Commen Stock; or () AF the consideration 1o be recenved in the Change of
Contrl by holders of the shares of Common Stock is other than solely cash, (x) the averape of the closing sale
prices per share of Common Stock (or, i no closing sale price is reported, the average of the cloging bid and ask
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prices or, if more thirn one in either case, the averape of the average closmg id und the average closng ask poces)
for the ten consecutive trading days ymmediately preceding, but not including, the effective date ol the Cliange of
Control as reported on the principal ULS. securities exchange on which the shares of Common Stock are then traded.
or (y) 1f the shares of Common Stock are not then histed for rading ona US. securities exchunge, the ayverage of the
lnst quoted bid prices for the shares of Commuon Stock in the over-the-counter market as reporied by OTC Markets
Group, Ine. or a similar organzation for the ten consecutive trading duys immediately preceding. bt not ancluding,
the effective date of the Change of Control.

(1] Within 15 days following the occurrence of s Change of Comtrol, the Company shall
provide ta holders ol shares of Series B Preferred Stock o notice of occumence of the Change of Cantrol that
describes the resulling Chunge of Control Conversion Right (the *Chiange of Control Company Notice” ). A tiilure
1o give such Change of Control Company Notice or any defect in the notce or i s mathing shall not aftect the
validity of the proeeedings for the conversion of any shares of Series B Preterred Stock except as w the holder o
whom the Change of Control Company Notwee was defective or not given. Fach Change of Control Campany Notee
shall state the followmg: (1) the events constituting the Change of Control; (n) the date of the €hange of Control;
(i) the Tast dote and time by which the holders of shares of Series B Prefermed Stk may excrerse ther Change of
Control Conversion Right; (iv) the method and period for calenlating the Common Stoek Prives (v ihe Change ol
Control Conversion Date: (vi) that of, prior to the Change of Conwral Conversion Date, the Comparsy Las provided or
provides nptice of its eléction to redeem all or any poriion ol the shares of Series B Preferrcd Stock pursuant (e
Seetion 5 or Section 6 gbove, holders shall not be able 10 conven shares of Senes B Preferred Stock designaned for
redemprion and such shares shall be redecmed on the reluted redermption dute, even if such shares luve already been
tendired for conversion pursuant w the Change of Control Conversian Right; (vii) of applicable, the tvpe and
amount of Ahemative Conversion Cansideration éntitled to be receivied per shire of Sencs B Prelvmed Stoek: (vin)
the name and address of the puying agent and the vonversion sgent; and (ix) the procedures that the holiders of share
of Series B Preferred Stock must follow 1o exercise the Change of Control Conversion Right.

(e} The Company shall issue  press release lor publication on the Dow lones & Company,
Ing., Business Wire, PR Newswire or Bloomberg Business News (or, i such organizations are not (0 existence at the
tirme of issuance of such press release, such other news or press organization as is reasonably calculaied o hroadly
disseminate the relevant nfumnation 1o the public), or post a potice on the Company™s website, i iny event prior to
the opening of business on the Bist Business Day following any date on which the Company provides a Change off
Control Company Notice to the holders of shares of Series B Prefermred Swek.

id) In order to exercise the Change of Control Conversion Raght, o holder o shares of Senes
B Prefermed Stock shall be required w delivier, on or beiore the close of business on the Cliange of Conmol
Conversion [ate, the certificates (if any) or book entries representing the shares of Senes B Prefon od Stock o be
vonverted, duly endorsed for trmnsfer (1F vertificates are delivered), together with a campleied wiilien conversivn
notice, to the trunsfer agent. Such conversion notice shall state: (1) the relevant Change of Contro! Conversion Pate;
L) v number of shares of Series B Preferred Siock to be converted, and (i) that the shares of Series B Preferned
Stock ane 1o be convertad pursuint to the Change of Comtrol Conversion Right set forth i1 this Seoton 7
Notwithstanding the loregoing. if the shares of Series B Preferved Stock ane held in global fomm, such notice shull
comply with applicable procedures of DTC.

(e} Holders of shares of Senes B Prefemed Stock may withdmw any notice ol exereise ol a
Change of Control Conversion Right (in whole ot in part) by a writien notice of withdsawal delivered (o the
Company’s transfer agent prior 1o $:00 pm., New York City tine, on the Business Day piior (o the Clange of
Control Cotversion Date. The notice of withdrawal must state: (1) e number of withdmwn shares of Sciies B
Prefemed Stock: (i) if certificated shares of Senes B Prefermed Stock have been issued, the certificate numbers of the
wil!n.i.m\lm shares of Series B Preferred Stock: and (1) the number of shares of Series B Prefemed Swoek, it uny,
which remain subject w the conversion notice. Notwithstanding the foregoing, 1f the shares of Series 13 Preferred
Stock arc held in global form, the notice of withdrawal shall comply with applicable procedures of DTC

(N Shares of Series B Preferred Stock as 1o which the Change of Control € onversion Bight
!ws been properly cn_.dﬂ:rsul__m for which Ibn:lumvmluu notice has not been properly withdiawn shall be converted
into the applicable Conversion Consideration in accordance with the Change of Control Conyersion Fergait oy e






Chunge of Control Conversion Date, unless prior o the Change of Control Conversion Bare, the Company provided
or provides notiee of is election to redeem the Series B Preferred Stock pursuant 1o Section 5 or & above. 1 the
Company elects 10 redeem shares of Senes B Preferred Swek that would otherwise be converted imnto the
applicable Conversion Consideraton on a Change of Conirol Conversion Date, such shares of Series B8 Prelemed
Stock shall not be so converted and the holders of such shares shall be entitled to recerve un the applicable
redemption date $25.00 per share. plus an smount cqual 1o any accrved and unpaid dividends thercon o but nit
including, the redemption date.

2 In conpection with the eaercise of any Change of Control Conversion Kight, the
Company shall comply with all US, federal and state securities laws and stock exchange rules i connection with
any canversion of shares af Series B Preferved Suock into shares of Comimon Stock. Notwithstanding anything to the
contmary contained hercin, no holder of shares of Senes B Prefered Stock shall be entitled (o convert sich shares of
Series B Preferred Stock for shares of Common Stoek 10 the extent thar receipt of such shares of Cuammion Swick
would cause such holder for any other person) o Beneficually Own shares of Common Stock in excess of the
Aggregate Share Ownerstip Limit or the Osimership Linit

ih) No fractonal shares of Commaon Stock shall be issued upon the conversion of the shares
of Senes B Preferred Swek in accordance wath the Change of Control Conversion Right. by lew of Gacional shres;
holders of the shares of Serics B Preferred Stock shall be entitled 1o receive the cash value of such froctonal shiares
based on the Common Stock Price

[l The Company shall deliver all shares ot Common Stock, cash (meluding, without
limatation. cash m lieu of fractional shares of Common Stock) and any ofher propemy OWing upon cois ersion no
later than the third Business Duy following the Change of Control Conversion Date, Notwithstanding (he foregoing,
the persons entitled to receive uny shares of Common Stock or other securities delivered upon conversion shall be
deemied 1o lave become the holders of recond thercof as of the Change of Control Conversion ate.

8§ Voting Rights

() Huolders of the Series B Preterred Stock shiall not have any voting rights. excepi us set
forth in this Section 8.

[{i1] Whenever dividends on any shares of Series B Preferred Stock shall be o urveans for six
or more quarterly periods, whether or not consecutive (4 Preferred Dividend Default’), the nam e of directions
then constituting the Board shall be incrensed by two and the holders of shares of Serics B Prefencd Stk (vatlng
separately as a cliss together with holders of the Panty Preforred Stock upon which like voting righis have been
conferred and are exercisable (the “Vating Preferred Stock™)) shall be entitled 1o vote for the election of two
additional directors of the Company (1he “Preferred Directors™), until all unpaid dividends with iospect (o thie
Series B Preferred Stock and the Panty Prefemed Stock for the past Dividend Periods that kave ended shall bay e
been fully declared and paid in cash

(el The Preterred Directors will be elected by g plurality of the votes caust i the election for o
one-year wim and cach Preferred Director will serve unti] the next annual meening of stoekbolders ond il lis of
her suceessor is duly elected and gualified or until such Preferred Director's right 1o hald the olfice wennintes.
whichever occurs earlier. subject 1o such Preferred Director's carlier death, disqualification, resignation or removal,
The election will take place at (i) either (A} # special meeting called in uccordance with Section 8(d) below it the
request is teceived more in 90 days before the date fixed for the Company's next anmial or special meeting of
stockholders or (B) the next anmual or special meeting of stockholders if the request is reecived within 90 days of the
date fixed for the Company s next anmiml or special meeting of stockholders, and (1) ot each subsequent annual
mecting of stockholders, or special meeting held i place thereol, until all such dividends i arrears on the Series B
Preferred S-m::l: and Panty Preferved Stock have been paid in full. A dividend in respect of Senes 1 Preferred Stock
shall be considered timely mude il made within two Business Days alter the applicable Dividend Payment Dite if at
the time of such late payment date there shall not be any prioe Dividend Periods in respect of which full divideads
were not timely made at the applicable Dividend Payment Date.






(dy At any time when such voring rights shall have vested, a proper officer of the Compuiny
shall call or cause 1o be called, upon the written reguest of holders of record ol at least 107 of the dutstandimg shares
of Series B Preferred Stwock and Voting Preferred Stock, a special meeting of the holders of Senes B Preferred Sk
and Voting Preferred Stock by mailing or causing to be mailed to such holders o notice of such special meeting w be
Beld mot fewer than ten nor mare than 45 days afler the date such aotice s given. The record date (o determiming
holiders of the Series B Preferved Stock and Yoting Preferred Stock entitled wo notice of and 10 vete at such special
meeting will be the close of business on the third Business Day preceding the day on which such totice is mailed. At
any such annual or special meeting, all of the holders of the Senes B Preferred Stock and Vot Prefemed Stock, by
plurality vote, voting wgether as a single cliss without regand 1 elass or series will be entitled 1o clect two directors
on the basis of one vote per $25.00 of liquidation prelerence 1o which such Series B Preferred Stock and Vaning
Preferred Stock are entitled by their terms texcluding amounts in respect of sccumulated and unpaid dividends) und
not cumulatrvely, The holder or holders of one-third of the Senes B Preferred Stock and Voting Prefenied Swek
voling as & single class then outstanding, present in person or by proxy, will constitute a quorim for the election of
the Preferred Directors except as otherwise provided by law. Notice of all meetings at which holders of the Senies B
Prefermed Stock and the Voung Prefermed Stock shall be eotitled to vote will be given to such holders at theie
nddresses as they appear in the transfor records. At any such méetng or adjourmment thereotin the dbsenee ol a
quorum, subject 1o the provisions of any applicable law, o majonty of the holders of the Senes B Pretored Swock
and Voting Preferred Stock voting as a single class present in person or by proxy shall have the power o adjourn the
méeting for the election ol the Preferred Directors, without notice other than an announcement at the meeting, until s
quorum is present. Ifa Preferred Dividend Defaul shall teminate atter the notiee of o special meeting bus been
given but before such special meeting has been held, the Company shall, as suon as practicable sftor such
termination, mail or cause to be mailed notice of such termination 1 holders of the Senes B Prefered Stock and the
Voring Preferred Stock thay would have been entitled to vole at such special meeting

(c) I and when all acerued dividends on such Sertes B Prefermed Swock and all classes or
series of Parity Preferred Stock for the past divadend periods that have ended shall have been fully paid, the right of
the holders of Series B Preferred Stock and the Voring Preferred Siock 1o elect such additional two directors shall
immediately cease (subject 1o re-vesting in the event of cach and every Preferred Dividend Difauln i the tenm
and office of each Preferned Director so elected shall terminate and the entive Boand of Divectons shull be reduced
accordingly, Any Preferred Director may be removed at any tme with or without couse by the vote of, and shall nat
be removed otherwise than by the vote ol the holders of record of & magority of the oustanding Scries B Prefemed
Stack and the Vioting Preferred Stock (voting together as a single class). So long as o Prefemed Dividend Default
shall continue, any vacuncy in the olfice of a Preferned Director may be filled by written consent o) the Preferred
Director remaning o office, o if none remams i office, by a vole of the holders of record of a majonty of the
outstunding Series B Prefered Stock and Voting Preferred Stock (voling together as asingle cluss), Fach of the
Preferned Directors shall be entitled to-ene vore on any matier

n So long as any shires of Senes B Preterred Stock remam outstinding, i iedition (o any
other vote or consem of holders of shares ol the capital stock of the Compiny reguired by the Chuner, ihe
affirmative vole or consent of the holders of at least twosthirds of the shares outstanding i the tine ol Series 14
Prefemmed Stock and Voting Preferved Swock (voimg topether as o single class), either in writing or ut o meeting, will
be required to authorize, create or 1ssue, o inerease the number of anthorized or sued shares ol Aoy Senior Stock
or reelassi Fy any avthornzed shaves of capitl stock of the Compuany into such Senior Stock, or crene. authori e or
wssue any obligation or secunty convertible into or evidencing te night 1o purchase any such Senior Swek |n
addifion, so long as any shares of Senes B Prefered Stock remam outstndimg, the affirmative voie or consent of the
holders of m least two-thirds of the shiures outstanding at the time of Senes B Prefermed Stock. either (1 wntimg or at
o meeting, will be required 1w dmend. aller or repeal the provisions of the Charter or the terms of the Senies B
Prefemed Stock, whether by merger, consolidation. transfer or conveyance of all or substintially all of it assets of
ulhcm-a:sc (an “Event™), 50 as to materially and sdversely affect any nght, preference, privilege on voting power of
the Series B Preferred Stock: provided. however, with respect o the vcewrrence of any Event, so long us the Series B
Preferned Stock remains outstanding with the terms thereof matenially unchunged. taking nto gecount that, upon the
veeurrence of an Event, the Company may not be the surviving entaty, the occurrence of sueh Fvent shall not b
deemed to matenally and adversely affeet such nights. prefiorences, privileges or voting powe of Series B Prefened
Stock. and in such case such holders of Series B Prefemed Stock shull not have any voring nghts witl respect 1o an
Event: provided. funther, that such vite or consent of the olders of Series B Preferred Stock shall nof be required
with respect fo any such amendment. alleration or repeal thi equally aftects the terms of the Sencs 1 Prefened
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Stock and the Vonng Preterred Stock, if such amendment, aleranon or repeal 18 approved by the allipmanive voe or
consent of the holders of two-tirds of the shares of Senes B Preferrod Stock and the Vorng Prefermed Stock (voting
together as a single class). Furthermare, il holders of shares of the Sencs B Preferred Stock shall reccive the greater
of the full rading price of the Series B Preferred Stock on the date of an Event or the $25 00 per shure liguidation
pm{‘e:_cm pursuant 1o the sceurrence of an Event. then such holders shall not bave any voting rights with respeet 1o
such Event.

&) Sor long as any shares of Senes B Preterred Stock remam sutstanding, the holders of
shares of Series B Preferncd Swek also shall have the exclusive nght to vote an any amendinent, alteition or repeal
of the provistons of the Charter or the terms of the Senes B Preferred Stock on which halders of Sepes B Prefered
Stock are otherwise éntitled 1o vole pursuanl W the second sentence off Section 801 tht would alier only the contract
rights, as expressly set (onth in the Chaner, of the Senes B Preferred Stock, and the holders of any other classes o
series of the capital stock of the Company will sot be eatitled 10 vite on such an amendment, alteration o repeal.
With respect o any amendment. ahterstion or repeal of the provisions of the Charter or the terms of the Senies 1§
Preferred Stock that equally affects the terms of the Senes B Preferred Stock and the Young Preferred Stock, so
long as any shares of Senies B Preferred Stock remain outstunding, the holders of shares of Sevies 1 Prefered Stock
and the Viting Preferned Stock (voung together as a singhe classh, abso will have the exelusive right o vote o any
amendment, alteration or repeal of the provisions of the Charer or the teoms of the Series B Prefered Stck on
which holders of Series B Preferred Stock are otherwise entithed 10 vote pursuant i the second senience of
Section 8(f) that would alter only the contract rights, ss expressly set forth in the Charter, of the Scues B Preterred
Stock und the Voting Preferred Stock. and the holders of any other classes or series of the capital siock of the
Company will not be éntithed 1o viote o such an amendmant, alteration or repesl.

(hy Holders of shares of Senes B Prefierred Stock shall not be entitled 1o voie with respeet o
{A) any increass in the total number of anthorized shares of Common Stock or Preferred Stock ol the Campany, or
{BY any issuanee or increase in the number ol authorieed shares of Senies B Preferred Stock or the creation or
1ssuance ol any other class or series of capilal stock, or any Bssuance o increase in the number of uuthorized shires
ol any class or series of capital stoek, 10 cach case rnking on parity with or junior 1o the Series B Pretemed Stock
with respect to the pavment of dividends and the distribution of assets upon liguidation, dissolution on winding up of
the Company. Except us set forth herein, holders of the Serics B Prefemed Stock shall not have any voting rights
with respect t, and the consent of the holders of the Series B Preferred Stock shall not be required for, the taking ol
any vorpormie action. including an Event, regardless ol the effect that such corporate action or Event niy have apon
the powers, preferences, votng power or other nghts or privileges of the Senes B Prefemed Siock.

(1 The foregoing voting provisions of this Section § shall not apply 1L at or proor to the time
when the act with respeet 1o which such vore would otherwise be reguired shall be effected. all outstanding shares of
Series B Preferred Stock shall have been redeemed or called for redemption upon proper procedun s prswant (o
these Articles Supplementary and sufficient funds, in cash, shall have been deposited in trust  etiect such
redemption,

0 In any matter in which the Serws B Prefemed Stock may vole (s exprossly provided
herein), each share of Series B Prelerned Stock shall be entitled 1o one vote per $25.00 of liquidation preference

b Resiricuons on Ownership and Transfer.
(u) As used herein, the following weoms shnll have the following meanings

i) “Prohibited Series B Owner” shall mean, with respect toany purported
Transier, any Person who, but for the provisions of Section 9(c), would Bencficially Own or Consiruchively Own
shares of Series B Preferred Stock in violation of Section 9(by, and. it appropriate in the context, shull ulso men any
Person who would have been the record vwner of shares of Serics B Preferred Stock that the Prohibited Owner
would have so owned.

n “Series B Beneficiary™ shall mean one or more beneficianies of the Series B
Trust as deternmmed parsuant 10 Section 901, provided that cach such organization must be desenilsed or Section






SO1{e)3) uf the Code and contributions 1 each such organization must be ehgible for deduction under cach of
Sections 170(b)1 1 NA), 2055 and 2522 of the Code.

(i) “Series B Excepted Holder™ shall mean o bolder of Senes B Prefermed Stock
for whom a Series B Excepted Holder Limit is created by the Board pursuant 1o Section Yinl.

i) “Series B Excepted Holder Limit™ shall mean, provided thin the altecied
Excepted Holder agrees to comply wilh the requirements esiablished by the Board pursuant 10 Section ) and
subject to adjustment pursuant 1o Section ¥(n), the percentage limit established by the Board pursuant o Section
Y n).

wi “Series B Ownership Limic shall mean 9.5% (i value or o owmber of shares,
whichever is more restrictive) of the aggregate of the outstandimg shares of Senes B Preferred Stock The number
and vatlue of the outstanding shares of Senes B Preferred Stock shall be determined by the Board m good faith,
which determination shall be conclusive for all purposes lwreol.

(vi) “Series B Trust” shall mean any tust provided for m Secnon Yd)

(vt “Series B Trustee” shall menn the Person unaflilited with the Company and
any Prohibited Series B Owner that is appointed by the Company (o serve as frustee of the Series 1 st

(hy Prior 1o the Restriction Temmumation Date bt subjeet 1o Section gl (1) o6 Person, other
than i Series B Excepted Holder, shall Beneficially Own or Constructively Own shares of Series 1 Preferred Stock
in excess of the Series B Ownership Limit and (1) no Series B Excepred Holder shall Beneficially Cwn o
Constructively Own shares of Senes B Preferred Stock in excess of the Senes B Excepted Holder | it for such
Series B Excepted Holder.

(5] ¥ any Transler of shares of Senes B Preferred Stock occurs which, il effeaive or
otherwise, would result in any Person Beneficially Owning or Constructively Owning shares off Series B Prelerred
Stock in violation of Section Yk,

(i then that number of shares of Series I Preferned Stock the Benclicial or
Construetive Ownership of which otheowise would cause such Person o violae Section 90b (romnded wp o ihe
nearest whole share) shall be automatically transfemned to a Series B Trust for the benefit of o Sencs B Henelicary,
as described in Sections 9(d) thiough (1) below, effective as of the close of business on the Basiness Day poce o the
date of such Transter, and such Person shall scquire no nghts in such shares: or

i) il the transter 10 the Senes B Trust descnbed in clause (1ol this semtence would
nol be effective [or any reason 1o prevent the viofution of Section Nb), then the Transter of that number of shares of
Serwes B Preferred Stock that otherwise would cause any Person 1o violate Section 910 shall be voud aby imico, and
the intended transferee shall acquire mo dghts in such shares of Senes B Preferred Stock.

(<) Upom any purported runster descnbed in Section ¢ ) that would result i o transter of
shares of Series B Préterred Stock 10 a Series B Trust, sucht shares of Senies B Prefermed Stock, sliall be tnastered 1o
the Series B Trustee ps trustee of @ Series B Trust for the exclusive benefit of one or more Series B Benelicianies.
Such ransfer o (he Seres B Trusiee shall be efTective as ol the close of business on the Business Duy prior o the
purported tmnster that results in the transfer 1o the Series B Trust parsuant to Seetion Nl The Setes B Trustee
shull be appuinted by the Company and shall be a Person unat¥iliated with the Company and any Profibited Serics B
Umner. Bach Serics B Beneficiary shall be designawed by the Company as provided in Section () below,

(&) Shares of Serics B Preferred Stock held by the Seres B Trusiee shall continue 1o be
issued and outstandimg shares, Thee Prohibited Senes 3 Owner shall have no nghts i the shares of Series (3
Preferred Stock held by the Senes B Trustee. The Prohibited Senes B Owaer shiall not benefit econonucally from
wwnership of any shares of Series B Proferred Stock held i trust by the Series B Trustee, shall hase no nghts o
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divickends ar other Distributions on such shares and sholl not possess any myehts W vote or ather rights adbutible 1o
such shares of Senes B Preferred Stock held in the Series B Trust,

mn The Series B Trustee shall have all vouing nghts and nghts v dividensds or ather
Distributions with respect to shures of Series B Preferred Stock held in the Series B Trust, which rghis shall be
exercised for the exclusive benefit of the Series B Beneficiary. Any dividend or other Distiibution pard prior (o the
discovery by the Company that shares of Senes B Prelerred Stock have been tmnsferred (o the Series B Trustee shall
be paid by the recipient of such dividend or other Distribution to the Series B Trustee upon demund sund any
dividend or other Distribution authorized but unpaid shall be paid when due fo the Series [ Trusiee. Any dividend o
other Distnbution so paid over to the Series B Trustee shall be held m trust for the Senies B Benefioany. The
Prohibited Series B Owner shall have no voting nights with respect w shares of Senes B Prefemed Siock held in the
Series B Trust and. subject to Maryland law, effective as of the date that Shares have heen wransferred 1o the Series B
Trustee, the Series B Trusice shall have the authority (at the Series B Trustee's sole discretiony (i) o rescind as void
any vole cast by o Prohibited Series B Owner prior o the discovery by the Company that shares of Senes B
Preferred Stock have been transferred to the Series I Trustee and (i) 1o tevast such voie in accordance with the
diesires of the Serivs B Trustee acting for the benefit of the Series 3 Bencficiary: provided. however, that it the
Company has already tken meversible corporate action. then the Series B Trustee shall not have te authonty to
rescind and recast sueh vole. Notwithstanding the provisions of this Section 9, ontil the Company hus ecevad
nolification that shares of Series B Prefemed Stock bave been tansferred into a Series B Trust, the Company shall
be entitled to rely on its stock transfer and other stockholder records [or purposes of prepanng lists of holders of
Series B Preferred Stock entitled to vote a1 meetings, determining the validity and authoriy of prosies and otherwise
conducting votes of holders of Senes B Preferred Stock.

() Within 20 days of receiving notice from the Company thit shares of Seoes (3 Prefened
Stock have been transferred o the Series B Trust, the Series B Trustee shall sell the shares held i the Senes B Trust
10 2 Person, desigmated by the Series B Trusiee, whose owpership of the shares of Senes B Prefered Stock will not
violate the ownership limitatons set fonh in Section 9ib). Upon such sale, the interest of the Seres 1§ Beneliciry m
the shares sold shall terminate and the Series B Trustee shull distribute the net proceeds of the sale 10 the Prohibited
Series B Ownier and to the Series B Beneficiary as provided in this Section 9g). The Prolubited Series B Owner
shall receive the lesser of (i) the price paid by the Profibited Senes B Owner for the shures or, (f the Prolibited
Series B Owner did not give value for the shares in connection with the event causing the shares w b held in the
Series B Trust (e, in the case of a @it devise or other such transaction), the Market Price of the shares on the day
of the event catsing the shares 1o be held in the Series B Trust and (i) the price per shave of Senes B Prefeored
Stock received by the Series B Trustee Irom the sile or other disposition of the shares held in the Series B Trust. The
Series B Trusiee may reduce the amount payahle to the Prohitiied Senes B Owner by the wmount of dividends and
other Distributions which have been paid w the Prohibied Series B Owner and are owed by the Prolibied Senes B
Owner to the Series B Trustee pursuant to Scetion W1, Any net sales proceeds in exeess of the amount payable o
the Prohubited Senes B Owaer shill be immedsately pasd 1o the Senes B Beneficiary. I1. prior to the discovery by the
Company that shares of Series B Preferred Stock have been transfierned 1o the Series B Trustee, such shares are suld
by a Prolabited Series B Owner, then (x) such shares shall be deemed to have been sold on belwlt of the Senes B
Trust and (v) 1w the extent that the Prohibited Series B Oweer received an amaount for sueh shares i exceeds the
amount that such Prohibited Series B Owner was entitled to receive pursuant 1o this Section 9 gl <uch excess shall
be paid 1o the Series B Trustee upon demand.

(h) Shures of Senes B Preferned Stock transtorred to the Series B Trustee stull be decmed to
have been offired for sale to the Company, or its designee, at a pnce per share equal to the esser o (10 the price per
share in the transaction that vesulted in such transter o the Series B Trust (or, i the case of o devise or gift, the
Macket Price at the time of such devise or gift) and (i) the Market Price on the date the Company. of it desigiiee,
aecepls such offer. The Company may reduce the amount payable o the Prohibited Series B Owncr by the mmount
of dividends and other Distributions which have been paid 1o the Prohibited Series B Owner and are owed by the
Prohibited Series B Owner to the Senes B Trusiee purssant to Section 900, The Compuny may pay (he amount of
such reduction to the Series B Trustee for the benefit of the Series B Beneficiary. The Company shall have the right
to accept such offer until the Senes B Trustee hus sold the shares held in the Series B Trust pursuan 1o Seetion 9(g),
Upon such a sale ta the Company, the interest of the Senes B Beneficiary in the shares sold shall termmate and the
Series B Trustee shll distribute the net proceeds of the sale w the Prolbited Senes B Owner.






(1) By written notice 1o the Series B Trustee, the Company iy designate ane or more
nonprofit ongamizations 1o be the Seres B Beneficiany of the mterest m tie Series B Trust such thin (11 shares of
Series 5 Preferred Stock held m the Series B Trust would not violste the restrictions sef furth in Secion b in the
hunds of such Series B Beneficiary and (1) each such organization must be described in Section SO LW 3) of the
Code and contributions w each such organization must be eligible for deduction under cucl of Sevtivns
170(bN 1 )AD 2053 el 2522 of the Code,

0 11 the Board or any duly authorized comnmittee thereof shall at any trme determine (o
goud Fith that a Transfer or other event has taken place that resulis in a violation of Sectivn 9(h) or that & Person
iniends 1o scquire or has attempled ta acquire Beneficial or Construction Ownership of any shires of Series B
Preferred Stock in violation of Section ) (whether or not sueh violation is imtended), the Board or a commnitiee
thereof shall wake such action as it deems advisable to refuse (o grve effeet to or to prevent such Transter of ather
event, including, without limitativn, causing the Company (o redeem shares of Series B Preferred Sk, refusing w
give effect to such Transfer on the books of the Company o instituting proceedings o enjoin such Transfer or other
event; provided, however, that any Transfer or attempled Transfer in violation of Seetion H(h) shall sutomabically
result m the trnsfer 1 the Serics B Trust deseribed above, or, iF applicable, shall be void b it as provided above
irrespective of any action (or non-action) by the Board or a committee thereol

(k) Any Persun who aeguires or atlempis or intends to acquire Benelicial Ownership or
Constructive Ownership of shaies of Senes B Preferred Stock that will or may violate Secton ®(b). o1 sny Person
whis would have owned shares of Series B Preferred Stock thar resulted moa transfer 10 the Sevies 18 st pursuant
1o Seetion 9e), shall immediately gve writien notice 1o the Company of such event. or in the case ol such a
proposed or attempted transaction. give at ast 15 days prior written notice, und shall provade to the Compaiy such
other information as the Company may request in order to determine the etfeet, (Cany, of such Triler on the
Company's qualificaton as a REIT

n Subject 1o Section 9(q). nothing contained m this Section 9 shall [unit the authonty of the
Board 10 1ake such other action as it deems necessary or advisable 1o protect the Company and the iieresis of the
stockholders in preserving the Compony's staius asa REIT,

(m) The Board shall have the power 1o determine the application of any proviswons o us
Section ¥ and sy defmition in Secton 9(a), meluding in the case of wn ambiguity in the application of any
provisions of this Section 9 or any such definition, with respect to any situation based on the facts known to it In the
event this Section 9 requures an action by the Board and the Charter fals to provide speeihic gisdance with respect to
such action, the Board shall bave the power o detenmine the action to be taken 5o long as such action s nol contmry
1o the provisions of Article V of the Charter or this Section 9. Absent a dectsion to the contrury by the Board | wiich
the Board may make in its sole and sbsolute discretiony, i Person would bave (bul for the remedies set forth in
Section 9(3}) acquired Reneficil Uwnership or Constructive Ownenshup of shares of Series B Preterred Stock in
violation off Section 9(b), such remedies (as applicalile) shall apply first (o the shares of Senes B Pretered Swck
which, but for such remedies, would have been Beneficially Owned or Constroctively Owned (but ol sctually
owned) by such Person, pro rata amoeng the Persons who actually own such shares of Senes B Prolored Stock based
upon the relanve number of the shures off Series B Preferred Stock held by each such Person.

[C] Subpect o Section 9(h), the Board, in its sole discretion, may (prospectively or
retroatively) exempt a Person from the Senies B Ownership Lunit and establish or merease a Sence B Eacepred
Holder Limit for such Person if:

0] the Board oblains such representanons, vovenants and undertabaigs tron) such
Person as are reasonably necessary (o ascertain that no individual's Beneticial Ownership or Constictive Ownership
ol such shares of Senies B Prefered Stock will violate Section %(bk

i) such Person does not, and represents that it wall not. sctually own o
Constructively Own an inferest in a tenant of the Company (or & tenent of any entity owned or conteolled by the
Compiny) that would cause the Company 1o actually own or Constructively Own morne thio o 99% yierest (s sel
forth in Section 8S6(dN2)B) of the Code) in such tenant and the Board obrains such reprosentation and
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undertakings from such Person as are reasonably mecessiry to ascertan ths fact (For this purpose, o e fron
whom the Company (or an entity owned or controlled by the Company ) derives (and 15 eapected o conlinue
derive) wsulficiently smull amount of revenue such that. in the opnien of the Board, rent from such tenant would
not adversely affect the Company ‘s ability 1o qualify as o REIT, shall not be trested us o tenant of the Company);
and

(iir) such Person agrees that uny violation or attempied viekation of such
representations or underakmgs (or ocher action which is contrary 1 the restrictions contained in this Section 9) will
fesult in such shares of Serics B Preferned Stock heing automatically wansferred 1o a Series B Trus: i accordance
with Sections 9(d) through (1) above

Prior 10 granting any exceplion pursuant (o this Section 9(n), the Board fmray vequire a ruling from O nternal
Revenue Service, aran opinion of counsel, in either case in form and substance sansfactory to the Hoand in its sole
diseretion. as it may deem necesaary o advisable in order 1o determine or ensre the Company’s status as 3 REIT,
Notwithstanding the receipt of any ruling or apimon, the Board Y impose such conditions o restractions as it
deems appropriate in conpection with granting such exceplion.

[} Subject 10 Section S T Kad(IMB) of the € Tharter. an underwriter, plicement iggent o
imitial purchaser that participates in a public offering, a privare placement or private resale of shares of Series B
Preferred Stock may Beneficially Own or Lonstructively Own shires of Series B Preferned Stock i exncess of the
Series B Ownership Limit, but ol y 1o the extent necessary 1o facilitate such public offerning, private placement or
resale of such shures and provided that the restrctions contained in Section 5, 7(i Mol will ot be s jolated
tollowing the distribution by such underwniter, placement agent or initial purehaser of such Shanes

i Each cerificate represeating shares of Series B Preferred Stock. i vertitic ated, shall bear
i legend that substantially describes the Toregoing restictions on tanster and ownership or, insteud ol such legend,
the centificate. it any, may stite that (he Company will fumish a full statement aboui certain resinctions on
transferability o a stockholder an request and without charge,

(1] Nothing in this Section 9 shall preclude the setlement of any transaction eolered o
through the facilities of the NYSE orany other national securitips exchange or automated inter-dealer ijuotation
system. The fact thut the settlement ol any transaction weeurs shall not megate the effect of any proy oo ol Seetion
9. and any transfer in such g iransaction shall be subjeet to all of the provisions gnd limitations set forth w this
Sedtion 9.

(I3 Conversion, The Series B Preferred Stock is nol convertible into or exchangeable 1 wny oher
prapenty or securities of the Company, exceptas provided in Section 7 above,

L Term. The Serics B Preferred Stock has no stated maturiy date and shall not be subject to any
sinking fund and is not subject 1o mandatory redemption. [he Company shall nor be required to set aside funds 1o
redeem the Series B Preferned Stock

12, M'MMMMﬁﬁ B Prefered Stock. All shares of Serles B Prefered
Stock redeemed, repurchiased or atherwise aequired in any maner hy the Company shall be retired and shall he
testored 1o the sttus of authorized bag umissued Preferred Swek, without designation 8% 10 seres or class

SECOND: The share of Series B Preferred Stock have been classified and designated by the Board under
the authonty contained in the Charer, ’

~ THIRD: These Articles Supplementary luve boen approved by the Board in the mannc; i by L vt
required by law. '

FOURTH: The undorsigned acknowledies these Articles Supplementary to be the corporate set of the
Company and. as to all maters oF facts required 1o be verified uinder oath, the undersigned acknowledies thal, w ihe
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best of his kisowledge, information and hehet, these manees and facts

are true il mmeral respects and thar tis
stiernent 1s made under the penalties for petjury.
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IN WITNESS WHEREQF, tinovative Industria)

Properties. Inc. has caused these Aricles Supplementary

1o be signed in its name and on it bebalf by its Chaef Executive Oificer, and attesied ho by its Secictary onthis

th day of October, 3026,

INNOVATIVE INDUSTRIAL PROPERTIES, INC
.y
5 | Paul Smitleere
¥ e e
Paul Smn::i C‘hl:rll:}xu*uli\'c Officer and President

Alest
oy, | i,

R

Cotherine Hastings, Chief Operating Officer and
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Exhibit 31.1

Innovative Industrial Properties, Inc.
Certification of Chief Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

1, Paul Smithers, certify that:

1) Ihave reviewed this Quarterly Report on Form 10-Q of Innovative Industrial Properties, Inc.;
2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;
3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;
4) The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5) The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee
of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: November 3, 2026

/s/ Paul Smithers

Paul Smithers

Chief Executive Officer, President and Director



Exhibit 31.2

Innovative Industrial Properties, Inc.
Certification of Chief Financial Officer
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

1, David Smith, certify that:

1) Ihave reviewed this Quarterly Report on Form 10-Q of Innovative Industrial Properties, Inc.;
2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;
3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and
cash flows of the registrant as of, and for, the periods presented in this report;
4) The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e))
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:
(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to
the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;
(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;
(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and
(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5) The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee
of the registrant’s board of directors (or persons performing the equivalent functions):
(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s
ability to record, process, summarize and report financial information; and
(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: November 3, 2026

/s/ David Smith
David Smith

Chief Financial Officer and Treasurer




Exhibit 32.1

Innovative Industrial Properties, Inc.
Certification Pursuant to
18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of Innovative Industrial Properties, Inc. (the "Company") for the period ended September 30, 2026, as filed with the Securities and
Exchange Commission on the date hereof (the "Report"), I, Paul Smithers, Chief Executive Officer, President and Director of the Company, and I, David Smith, Chief Financial Officer and Treasurer
of the Company, each certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1) The Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934; and
2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

November 3, 2026

/s/ Paul Smithers

Paul Smithers

Chief Executive Officer, President and Director

/s/ David Smith
David Smith

Chief Financial Officer and Treasurer



