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12 Landlord:

13 Landiord's Address:

1.4 Tenapt:

1.3 Tenant's Address:

{a} Prios to Commencenment

OFFICE LEASE

BARIC PROVISHONS

Date:

{b} Subseguent (0
Commencement Date:

1.6 Profect:

PHOENIX S53573-8 2628207
40613

May 30, 2014

SkySong Office 3, LLC, an Arizona limited
Hability company

/o Plaza del Rio Management Corp.
9401 West Thundesbird Road, Suite 200
Peoria, Arizona 8538%

At Sharon Harper

Telephone: 623-972-1184

Facsimile: 623-972-5554

With & copy of any notices to:
Dickinson Wright / Mariscal Weeks
2501 N. Central Avenue, Suite 200
Phoenix, Arizona 83017

Aftention: David L. Lansky, Esq.

With a copy of any notices to
Arizons Staie University Foundation
300 ¥, University, Suite 500
Tempe, Arizona 85280

or
PLL Box 2260
Tempe, Arleona §5280-2260
Attentiom Don Cowvillion

With a copy of any notices to:

Fennemore Craig, PO,

3643 North Ceniral Avenue
Suitg 2600

Phoenix, Arizona 85012-2913
Attention: Gregy Hanks, Bsg.

With a copy of any notices to:

At ASUF General Counsel
Arizona State University Foundalion
300 E. Usiversity, Suite 500

Tempe, Anzona 85280

Theranos, inc., 8 Delaware corporation

1601 B, California Avenge
Falo Alto, California 94304

1601 8. Califormia Avenue
Palo Alto, California 94304

The parcel of real estate commonty known as Skysong,
located in Scottsdale, Maricopa County, Arizens, kegally
described on  Exhibit "A"  attached hereto and
incorporated hercin by this reference, together with the
three {3} office buildings or such buildings as hereafter
sttuated thereon, the landscaping, parking garage and all
other improvements and appuriensnces thereto. The
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Project may comprise a mixed use purpose and may
contain office, residential and retail components from
time to time.

1.7 Property: The parcel of real estate located in Scottsdale, Maricopa
County, Arizona, legally described on Exhibit "B"
attached hereto and incorporated herein by this
reference, together with the office buildings now or
hereafter situated thereon, the landscaping, parking
facilities and all other improvements and appurtenances
thereto.

1.8 Building: That certain office building known as Skysong 3 located
at 1365 N. Scoitsdale Road, Scottsdale, Arzona
containing approximately 139,812 rentable square feet of
office space located at the southeast corner of Scottsdale
Road and McDowell Road, Scottsdale, Maricopa
County, Arizona, and situated on the Property.

1.9 Leased Premises: Approximately 19,677 rentable square feet of office
space located on the third (3™) floor of the Building and
commonly known as Suite TBD , as outlined on the
Floor Plan attached hereto as Exhibit "C". Any revision
to the above stated square footage due to completion of
improvements and a re-measurement of the Lease
Premises shall be confirmed in writing by Landlord and
TFenant prior to Tenant’s occupancy.

1.10  Permitted Use: General office, laboratory, research and development,
and related administrative use.
Tenant shall not be allowed to: (i) have more than ten
(10) persons per one thousand (1,000) square feet of
Rentable Area occupy the Premises; {if) use the space for
the purpose of providing telemarketing services; (iii} use
the space as a consular office for any foreign
government; or (iv) use the space as an office for any
governmental or regulatdry authority, agency or bureau.

1.11  Leasge Term: Sixty-Five (65) months

1,12 Scheduled Commencement Date

and Expiration Date: Upon substantial completion of the tenant improvements
and receipt of a Certificate of Occupancy for the
Premises from the appropriate governing authority.
Tenant’s occupancy is currently estimated to be Cctober
1, 2014. Landlord and Tenant will use their best efforts
to achieve a Tenant occupancy date that is on or before
QOctober 1, 2014.

Notwithstanding the foregoing, Tenant shall be
permitted to enter Tenant’s Premises fifteen (15) days
prior to the anticipated commencement date with no
obligation to pay rent, for the purpose of installing
furniture,  fixtures, equipment, and leasehold
improvements. Such prior occupancy shall not interfere
with or delay completion of the Building, or result in
additional costs to Landlord.
1.13  Annual Basic Rent:

Rate Per
Months Rentable Square Foot*
Months 1.5 (abated)

Months 6-12 $26.50/RSF*, FSG on 8,500 RSF
Months 13-65  $27.00/RSF*, FSG with $0.50/RSF
annual increases™* on all 19,677
RSF for remaining term

[3%]
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1.}4  Security Deposit:
1.15  First Month's Rent;
1.6  Expense Stop:

1.17  Building Hours:
1.10. Parking Spaces:
1.18  Initial Parking Charge;
1.19  Guarantors;

1.20  Brokers:

1.21  Exhibits:

1.22  Riders
PHOENIX 53573-8 26282v7
2.06-13
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*Tenant shall separately meter the Premises to track
electrical consumption, and shall be invoiced monthly
for its usage. Tenant shall receive a monthly credit
against base rent for the Building’s estimated variable
electric costs. This credit amount shall be reconciled
annually along with the Building’s Operating Costs.

**Plus applicable rental tax

Letter of Credit from a major banking institution per the
following schedule:

Year One (1) of the Lease: $600,000.00
Year Two (2) of the Lease: $400,000.00
Year Three (3} of the Lease:  $100,000.00
Year Four {4) of the Lease: $50,000.00

After Year Four (4): Last month’s rent
$18,770.83

Tenant shall receive a $6.50/RSF Expense Stop.
Operating Expenses for all years will be grossed up to
reflect ninety-five percent (95%) occupancy in the
Building. Once the Building has reached and maintained
a 95% or greater occupancy, all operating expenses will
reflect 100% occupancy. Tenant shall be responsible for
all Operating Costs over the Expense Stop.

8:00 a.m. to 6:00 p.m., Monday through Friday, and 8:00
am, to 100 p.m. on Saturday, excluding recognized
federal, state or local holidays. Notwithstanding any
provision of this Lease to the contrary, Tenant may have
access to the Leased Premises, Building and parking
area twenty-four (24) hours a day, seven (7) days a
week, three hundred sixty-five (365) days a year,

Landlord shall provide Tenant a total of 5 parking spaces
per 1,000 rentable square feet, for a total of 98 parking
spaces, allocated as follows: 79 covered unreserved
parking spaces at  $40/stall/month, and 19
surfacefrooftop free for term. Tenant may convert up
25% of the covered unreserved spaces to covered
reserved spaces at $60/stall/month.

Landlord’s parking garage rates are $60.00 per month
for covered, reserved parking spaces, $40.00 per month
for unreserved covered spaces and no charge for
uncovered, unreserved spaces.

N/A

Lee & Associates Arizona - representing Landlord and
CBRE - representing Tenant

A = Legal Description of the Project

B = Legal Description of the Property

C = Floor Plan

3 = Form of Memorandum of Commencement Date
E-1 = Unreserved Parking License

E-2 = Reserved Parking License

F = Work Letter

G = Building Rules and Regulations

H = [Intentionally Deleted}

1 = Rent Concession
2 = Additional Provisions
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N LLASED PREMINES

2.1 Lzased Premises. Landlord bereby leasss (o Tenant, and Tenant hersby leases and
accepts frome Landlord, the Leased Prenuses, upon the torms and conditions set forth in this Lease and any
which are fncorporated herein by this reforenve, together with the nonexclusive dght o ase, in common
with Landiord and others, the Building Common Arcas (defined below} and the Project Common Areas
{defined below). For the purposes of this Lease, the term "Building Common Aress” means common
hallways, comdors, watkways and footpaths, fovers and lobbies, bathrooms and janiforial closets,
glectrical and telephone closets, landscaped areas and such other areas within or adjacent to the Buiiding
whicly are sabject to or are designed or intended for the common enjoymeni, use and/or benefits of
Landlord and the enants of the Bailding, The term “Projsor Common Areas” means common waltkbways,
fooipaths, driveways, parking areas, service areas, landscaped areas, conunon use facilities and amenities
for the Project such as conference rooms, food service and finess facilities GF any) and such other arzas
within or adjacent o the Project which arg subject 1o or are designed or intended for the common
enjovinent, use and/or benefit of Landlord and the tenants of the Project.

2.2 Adiustinenls. The Annual Basic Rent at the Commencement Date {as hersinafter defined) is
based on the Leased Promises containing the rentable squave thotage set forth in Article 1.9 above, which
square Tootage has been precisely determined by Landlord and Tenant pricr to the Conunencement Date.
For the purpeses of this Lease, Landlord and Tenant acknowledge and agres that the usable sguare
footage of the Leased Premises ts approximately 17,616 square fest, which has been smudtiplied by a load
factor of 11,7% to determine the rentable square footage of the Pramises.

Z3 Sublease. This Lease is 2 sublrase subject and subordinate 1o all of the terms, covenants
and provisions contained in thet cestain Groend Lesse (Contract No, 2004-119-CO8) dated Augest 9,
2004 and recorded August 9, 2004 @t document Mo, 2004-0820528 of fhe public records of Maricopa
County, Arlzona betwesn the Uity of Sceitsdale, an Avizona municipal corporation {“Ground Lessor™,
and ASUF Scottsdale, L.L.C., an Anzons lmited Hability company (WASUF™) as amended by that certain
First Amemndment o Ground Leass Agreement dated July 10, 2006 between Ground Lessor and ASUF
and recorded September 14, 2006 at dovement No. 2006-12258303 of the public recoxdy of Maricops
County, Arizona; as asended by that cerain Second Amendment 1o Ground Lease Agreement dated
February 7. 2012 between Grownd Lessor and ASUF and recorded February 7, 2012 at docement No.
ZO12-GUHISRG of the publie reeonds of Mareops County, Arizona: as amended by that cortain Thigd
Amendment 0 {round Lease Agreement dated Felwuary 7, 2012 between Ground Lessor and ASUF and
recorded February 23, 2012 at document No, 2012-0148324 of the public records of Maricopa County,
Agizona (vcollectively, the “Ground Lease™. 1 any of the provisions of this Lease conflict with any of the
provisions of the Ground Lease. such conflict as between Landlord and Tenant hereunder shall be
resolved v favor of this Lease, Londlord will indemnify and hold hanmless Tenant and its direciors,
officers, smployess, and agents from and against any and all damages arising from a conflict between the
provisions of this Lease and the Ground Lease.

kS LEASE TERSL COMMENCERMENT BATE
KR Lease Term.  Although this Lease shall be effective as of the Date of this Lease, the

Lease Term shall begin on the Commencement Date and shall be for the period set fosth in - Article 1.11
above, unless sooner terminated in accordance with the further provisions of this Lease,

32 LCommencement Daie. The Commencement Date shall be in accordance with Section

B2

33 Memgrandam of Commencement Date.  Landlord and Tenant shall, within ten {10) days
afier the Cosumencement Date, exccute 3 declarstion in the form of Exhibit “D" attached hereto
spevifving the Commencement Date. In the event Tenant fails 1o execute and deliver such declaration 1o
Landlord within ten (10} days affer delivery thereof by Landlord other than due to a good faith dispute,
then Landiond's determination of the Conunencement Date shall be conclusive and binding.

34 Delay in Commencement Date. To the event Landlord shall be unable, for any reason, to
deliver possession of the Leased Premises to Tenant on the Scheduled Commencement Date, Landiord
shall not be liable for any Joss or damage oceasioned thereby, nor shall such inability affeet the validity of
this Lease or the obhigations of Tenmnt. In such event. Teonant shall not be sbligated fo pay Aunual Basic
Reat or Additional Rent unti] the Commencement Date.

3.5 Lease Year, Each "Lease Year” shall be g period of twelve (12} consecutive valendar
menths, the first Lease Year beginning on the Commencement Date and ending on the last day of the
ealendar month that 1 fwelbve {12) fid] calendar months after the Commencement Date. Each Lease Year
after the first Lease Year shall begin on the calendar day next succesding the expiration of the
immediately preceding Lease Year,
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4. SECURITY DEPGSIT

Tenan shall submit to Landlord. upon the execution of this Lease, the Security Deposit set forth
in Article 1.14 above as security for the performance by Tenant of its obligations under this Lease, which
amount shall be returned to Tenant after the expiration or garlier termination of this Lease, provided that
Tenant shall have fully performed =il of iis obligations contained in fhis Lease. The entire Security
Deposit {or a portion theresf}, at the clection of Landiord, may be retaived by Landiord as and for its fuli
damages {if such fufl damages meet or exceed the mnount of the Security Deposit) or may be applied in
reduction of any loss and/er damage susiained by Landlord by reason of the occurrence of any breach,
nonperformance or default by Tenant under this Leass without the waiver of any other night or remedy
avattable to Landlord at law. in eguity oy under the terms of this Lease. If any portion of the Securily
Deposit 15 so used or applied, Tenant shall, within ten (1) days after wriiten notice from Landlosd,
deposit with Landlord immediately available funds in an amount sufficient 1o restore the Security Deposit
te its original amowt, and Tenant’s fuilure to do so shalt be a breach of this Lease. Tenant acknowledges
and agrees that in the event Tenant shail file a voluntary petition pursuant 1o the Bankruptey Code or any
suceessor thereto, o if an involutary petition is filed against Tenant pursuant to the Bankvuptey Code or
any successor thereto and not dismissed within 80 days, then Landlord may apply the Secunity Deposit
towards those obligations of Tenant o Landlord which seorued prior 1o the filing of such petition, Tenant
acknowledges Further that the Security Deposit may be conuningled with Landlord's other funds. {un the
event of termination of Landlord’s interest in this Lease in acoordance with the terms and condittons of
this Lease, Landlord shalf transfer 1he Scourity Deposit fo Landlord's successor i interest, whereupon the
transferor-Landiord shall be released from Hability by Tenant for the retumn of such deposit or the
accounting therefore,

5. RENT BEXT TAX ADISTIONAL RENT

5.1 Payment of Rent. Tenant shall pay (0 Landlord the Ammsal Basic Remt set forth in Anticle
1.13 sbove, subject to adjustment ss provided beredn. The Anmsl Basic Rent shall be paid in egual
monthly instatlments, on or before the first day of each and every calendar month during the Lease Tenm,
in advance, without notice or nvoice from Landlord and, except as expressly set forth in this Lease,
without abaternent. deduction or ser-off. If the Commencement Date is other than the first dav of a
calendar month, the paymeni for such partal month shall be prorated and shall be pavable on the
Commencement Date. The Annos! Base Reat for the eyl colendar monh of the Lease Term shall be
paid upon the execution of this Lrase. All payments requiting proration shall be prorated on {he basis of' a
thirty {30} day month. in addition, all payments 10 be made under this Lease shall be paid in lawful
money of the United States of America to Landiord or its agent at the address set forth in Article 1.3
above, or to such nther person or at such other place a3 Landlord may from Hime ® Ume designate in
writing.

52 Rent Yax. In addition to the Annual Basic Rent and Additional Rent, Tenant shall pay o
Landlord, together with the inonthly installments of Annual Basic Rent and paymenis of Additional Rent,
an ammount squat fo any governmenial taxes, incloding, without Hmiration, any sales, rental, occupancy,
extise, use or tansactional privilege taxes assessed or levied upon Landlord with respect to the amounts
paid by Tenant to Landlord hercunder, as well as all taxes assessed or imposed vpon Landlord's gross
receipts or gross income from feasing the Leased Premuses w Tepant, inchuding, without limitation,
transaction privilege taxes, education excise faxes. any tax now or hereafier iimposed by the Uiy of
Scontsdale, the State of Arizona. any other governmental body, and any taxes assessed or imposed in Hen
of or in substitution of any of the foregoing txes. Such taxes shall not, bowever, melude any franchise,
gift, estate, fubentance, conveyance, transfer or net income tax assessed against Landlord.

53 Additonal Rent. In addition 1o Amwal Basic Rent, all vther amounis o be paid by
Tenant to Landlord pursuant (o this Lease, i any, shall be deemed o be Addidonal Rent, whether or not
designated as such, and shall be due and pavable within sen {10} days after receipt by Tenant of
Landlord's statement. Landlord shalf have the same remedies for the failure o pay Additional Rest as for
the sonpayioent of Annual Basic Rent,
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6. OPERATING COSTS

6.1 Tenant's Obligation. The Annual Basic Rent does not include amounts attributable to any
increase in the amount of Taxes (defined below) or amounts attributable to any increase in the cost of the
use, management, repair, service, insurance, condition, operation and maintenance of the Building and the
Project. Therefore, in order that the Annual Basic Rent payable throughout the Lease Term shall reflect
any such increases, Tenant shall pay to Landlord, in accordance with the further provisions of this Article
6, an arnount per rentable square foot of the Leased Premises equal to the excess of the Operating Costs
(as hereinafter defined) per rentable square foot and the Expense Stop. Landlord represents that the
Expense Stop is Landlord’s good faith estimate of the Operating Costs per rentable square foot that will
be incurred in Fiscal Year 2014. Tenant acknowledges that the Expense Stop does not constitute a
representation by Landlord as to the Operating Costs per rentable square foot that may be incurred during
any future Fiscal Year (defined below). Tenant acknowledges that the Building is located within the Project
and that certain costs of the Project are allocated among the Building and other buildings in the Project
pursuant to that certain Declaration of Easements, Covenants, Conditions and Restrictions dated September
27, 2006 and recorded on October 6, 2006 in the Official Records of the Maricopa County Recorder as
Instrument No. 20061328277, as amended from time fo time (the “Declarations”)., The ailocation of
Operating Costs among the office buildings within the Project are allocated by Landiord among such
office buildings according to the relative number of square feet of building area comprising each office
building, Tenant shall be obligated to pay its proportionate share of Operating Costs (including those
costs allocated to the Building of which the Leased Premises is a portion thereof) in accordance with the
terms of this Lease.

6.2 Landlord's Estimate. Landlord shall furnish Tenant an estimate of the Operating Costs
per rentable square foot for each Fiscal Year commencing with the Commencement Date. With respect to
the Fiscal Year commencing with the Commencement Date, such estimate of Operating Costs per
rentable square foot shall be furnished not later than ninety (90) days after the Commencement Date. In
addition, Landlord may, from time to time, furnish Tenant a revised estimate of Operating Costs should
Landlord anticipate any increase in Operating Costs from that set forth in a prior estimate, Commencing
with the first month to which an estimate applies, but in no event before the date six months after the
Commencement Date, Tenant shall pay, in addition to the monthly installments of Annual Basic Rent, an
amount equal to one-twelfth (1/12th) of the product of the rentable square footage of the Leased Premises
multiplied by the positive difference, if any, between such estimate and the Expense Stop; provided,
however, if less than ninety-five percent (95%) of the rentable area of office space in the Building shall be
occupied by tenants during the period covered by such estimate, the estimated Operating Costs for such
period shall be, for the purposes of this Article 6, increased to an amount reasonably determined by
Landlord to be equivalent to the Operating Costs that would be incurred if occupancy would be at least
ninety-five percent {(95%) during the entire period. Within one hundred twenty (120) days afier the
expiration of each Fiscal Year or such longer period of time as may be necessary to compile such
statement, Landlord shall deliver to Tenant a statement of the actual Operating Costs for such Fiscal Year,
if the actual Operating Costs for such Fiscal Year are more or less than the estimated Operating Costs, a
proper adjustment shall be made; provided, however, if less than ninety-five percent (95%) of the rentable
area of office space in the Building shall have been occupied by tenants at any time during such period,
the actual Operating Costs for such period shall be, for the purposes of this Article 6, increased to an
amount reasonably determined by Landlord to be equivalent to the Operating Costs that would have been
incurred had such occupancy been at least ninety-five percent (95%) during the entire period. Any excess
amounts paid by Tenant shall be refunded to Tenant with such statement or, at Landlord's option, may be
applied to any amounts then payable by Tenant to Landlord or to the next maturing monthly installment
of Annual Basic Rent or Additional Rent. Any deficiency between the estimated and actual Operating
Costs shall be paid by Tenant to Landlord within ten (10) days after receipt by Tenant of Landlord’s
reconciliation statement. Any amount owing for a fractional Fiscal Year in the first or final Lease Years
of the Lease Term shall be prorated. The "Fiscal Year" shall mean the twelve month period commencing
on January 1 and ending on December 31; provided, however, Landlord reserves the right to change the
Fiscal Year at any time or times, but no such change shall result in an increase in the amounts otherwise
payable by Tenant pursuant to the provisions of this Article 6.

6.3 Operating Costs - Defined. For the purposes of this Lease, "Operating Costs® shall mean
all costs and expenses accrued, paid or incurred by Landlord, or on Landlord's behalf, in respect of the
use, management, repair, service, insurance, condition, operation and maintenance of the Project
including, but not limited to the following:

(a} Salaries, wages and benefits of all persons that work for the Project who perform
duties in connection with landscaping, parking, janitorial and general cleaning services for Building
Common Areas, security services and any and all other emplovees engaged by or on behalf of Landlord;

)] Payroll taxes, workmen's compensation, uniforms and related expenses for
employees that work for the Project;
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{c) The cost of all charges for oil, gas, steam, electricity, any alternate source of
energy, heat, ventilation, air-conditioning, refrigeration, water, sewer service, trash collection, pest
control and all other utilities, together with any taxes on such utilities;

(d) The cost of maintaining the Building Common Areas;

(e) The cost of all charges for rent, property, liability, fidelity and other insurance
maintained by Landlord, including any deductible amounts incurred with respect 1o an insured loss;

63 The cost of all supplies {including cleaning supplies), tools, materials, equipment
and personal property, the rental thereof and sales, transaction privilege, excise and other taxes thereon;

(2) Depreciation of hand tools, maintenance and operating machinery and equipment
(if owned) and rental paid for such hand tools, maintenance and operating machinery and equipment (if
rented);

(h) The cost of all charges for window and other cleaning, janitorial, security, refuse,
lot sweeping and pest control services;

(i) The cost of charges for independent contractors; provided, however, that such
cost is related to work performed at the Project;

)] The cost of repairs and replacements made by Landlord at its expense and the
fees and other charges for maintenance and service agreements;

k) The cost of exterior and interior landscaping;

)} Costs relating to the operation and maintenance of all real property and
improvements appurtenant to the Project, including, without limitation, all parking areas, service areas,
walkways and landscaping;

{(m)}  The cost of alterations and improvements made by reason of the laws and
requirements of any public authorities or the requirements of insurance bodies imposed after the
Commencement Date; provided, however, if such costs must be capitalized in accordance with generally
accepted accounting principles, consistently applied, such costs shall be amortized with interest over the
useful life of the alteration or improvement in accordance with generally accepted accounting principles;

(n) All management fees and other charges for management services and overhead
costs (including travel and related expenses), whether provided by an independent management company,
Landlord or an affiliate of Landlord, not to exceed, however, the then prevailing range of rates charged in
comparable office buildings in the Phoenix, Arizona metropolitan area;

(0) The cost of any capital improvements or additions which improve the comfort or
amenities available to tenants of the Project including food service, health club, and conference room(s),
provided, however, that any such costs shall be amortized with interest over the useful life of the
improvement or addition in accordance with generally accepted accounting principles, consistently
appiied;

(m Costs relating to the use, management, repair, service, insurance, condition,
operation and maintenance of the Building Common Areas; provided, however, if such costs must be
capitalized in accordance with generally accepted accounting principles, consistently applied, such costs
shall be amortized with interest over the useful life thereof in accordance with generally accepted
accounting principles.

()] The cost of licenses and permits, inspection fees and reasonable legal, accounting
and other professional fees and expenses provided, however, that such costs and expenses shall be within
the prevailing range of costs and expenses charged in comparable office buildings in the Phoenix, Arzona
metropolitan area;

[(3) Taxes (as hereinafter defined);
{s) Any and all assessments to be paid by Landlord pursuant to the Declarations;

{t) Costs relating to the use, management, repair, service, insurance, condition,
operation and maintenance of the Project Common Areas, concierge services, food services and other
amenities and services for the tenants of the Prgject, including all management fees and the cost of
equipping and maintaining such Project Commeon Areas and amenities (including an imputed rental for

7
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such common use facilities and amenities); provided, however, if such costs must be capitalized in
accordance with generally accepted accounting principles, consistently applied, such costs shall be
amortized with interest over the useful life thereof in accordance with generally accepted accounting
principles with the portion of such costs allocable to the Building being all of such costs multiplied by a
fraction, the numerator of which is the rentable square footage of the Building and the denominator of
which is the rentable square footage of all buildings in the Project;

{u) Costs of operating and maintaining an on-site property management office for the
Project, with the portion of such costs allocable to the Building being all of such costs multiplied by a
fraction, the numerator of which is the rentable square footage of the Building and the denominator of
which is the rentable square footage of all buildings in the Project; provided, however, that such costs
shall be within the prevailing range of costs charged in comparable office buildings in the Phoenix,
Arizona metropolitan area;

(v) The cost of any capital improvements or additions which are intended to enhance
the safety of the Project or reduce (or avoid increases in) Operating Costs, provided, however, if such
costs must be capitalized in accordance with generally accepted accounting principles, consistently
applied, such costs shall be amortized with interest over the useful life of the improvement or addition;

{w)}  All other charges properly allocable to the use, management, repair, service,
insurance, condition, operation and maintenance of the Project in accordance with generally accepted
accounting principles,

6.4 Operating Costs - Exclusions. Notwithstanding anything in the definition of Operating
Costs, excluded from Operating Costs shall be the following: (a} depreciation, except to the extent
expressly included pursuant to Article 6.3 above; (b) interest on and amortization of debts; (¢} leasehold
improvements, including redecorating made for tenants of the Building; (d) brokerage commissions and
advertising expenses for procuring tenants for the Building or the Property; (e) refinancing costs; (f) the
cost of any repair, replacement or addition which would be required to be capitalized under general
accepted accounting principles, except to the extent expressly included pursuant to Article 6.3 above; (g}
the cost of any item included in Operating Costs under Article 6.3 above to the extent that such cost is
reimbursed or paid directly by an insurance company, condemnor, a tenant of the Project or any other
party; (h) the cost of any item included in Operating Costs under Article 6.3 above to the extent that such
cost is attributable solely lo the use, management, repair, service, insurance, condition, operation or
maintenance of other office buildings in the Project, but this clause (h} shall not be applicable to the
Project amenities described in clauses (0) and (s} above; (i) the cost of any item included in Operating
Costs under Article 6.3 above to the extent that such cost is atiributable solely to the use, management,
repair, service, insurance, condition, operation or maintenance of the Project Common Areas, to the
extent such cost is paid by tenants of other office buildings in the Project; (j) expenses incurred by
Landlord to resolve disputes, enforce or negotiate lease terms with prospective or existing tenants or in
connection with any financing, sale or syndication of the Project; (k) costs, penalties or fines incurred by
Landlord due to Landlord’s violation of any federal, state, or local law or regulation; (1) any interest or
penalties due to late payment by Landlord of any of the Operating Costs, except to the extent such interest
on penalty is caused by Tenant’s failure to comply with any of Tenant’s obligations under the Lease; (m)
expenses for any item or service not provided to Tenant but provided exclusively to certain other tenants
in the Building; (n} salaries of employees above the grade of building superintendent or building
manager; (o) fees paid to affiliates of Landlord in excess of the fair market value of such services
provided in exchange therefore; (p) the cost of any items for which Landlord is reimbursed by insurance;
(r) any expenses incurred by Landlord in contesting Taxes to the extent such expenses exceeds the Tax
savings realized in any vear; (s) any rent or other charges payable under any ground lease or other lease
superior to this Lease; (1) insurance premiums to the extent any tenant causes Landlord’™s existing
insurance premiums to increase or requires Landlord to purchase additional insurance; (u) marketing or
advertising costs; (v) all costs and expenses associated with the removal and clean up of Hazardous
Materials (as defined in Article 34) caused directly and exclusively by Landlord; (w) the cost of repair or
other work (including rebuilding) occasioned by casualty or condemnation; (x) costs incurred in removing
the property of former tenants or occupants of the Project; (y) financing costs, interest, principal, points
and fees on debts or amortization on any mortgage or mortgages or any other debt instrument
encumbering the Property; (z) legal fees, leasing commissions, cash allowances, buy-out amounts,
advertising expenses, promotional expenses, and other costs of a similar nature incurred in the leasing of
space at the Property; (aa) costs incurred due to a breach of this Lease by Landlord; (bb) costs arising
from the presence of any Hazardous Materials or violation of Environmental Requirements as of or prior
to the Commencement Date or caused by Landlord or Landlord’s employees, agents, consultants or
contractors; and {cc) legal fees arising out of disputes or negotiations with other tenants of the Property.

6.5 Tazxes - Defined. For the purposes of this Lease, “Taxes” shall mean and include all real
property taxes and personal property taxes, general and special assessments (whether arising from any
improvement or special taxing district, or otherwise, foreseen as well as unforeseen, which are levied or
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assessed upon or with respect 1o the Project, any improvements, (ixtures, equipment and other propenty of
Landlord, real or personal, located on the Project and used in connection with the operation of afl or any
portion of the Project, as well as any tax, suscharge or asscssment which shall be levied or assessed in
addition to or in licu of such real or personal property taxes and assessmenis.  For the purposes of
determining Taxes during any Fiscal Year, the amount 1o be included for such Fiscal Year shall include
Taxes which are due for payment or paid during such Fiscal Year, rather than Tanes which are assessed or
become a lien during smuch Fiscal Year. Taxes shall alse include any expenses, fnchuding legal and
consufting fees, incurred by Landlord in contesting the amount or validity of any real or personal propenty
taxes and assessments.  Taxes shall not, bowever, include any franchise, gift, estate, inheritance,
convevance, iransfer or incoine tax assessed against Landlord. in the event of assessments that may be
paid in installmenis by reasen of bonding or otherwise. Landlord shall slect to make payment under the
imstallment plan. In any event, Tesant’s obligations under thiy Article 6.5 shall be as if Landlord made
paynient over the fongest period of time permiited by the assessient, and Tenant shail bear no liability as
to installments due following the expiration of this Lease.

6.6 nspection Rights. Tenant, at #s expense; shall have the right upon fifieen {15) days prior
written notice to Landiord {an "Audii Nogice™) 1o be given only within ninety (90} days sfier Tenant
receives e annual staterment of Operating Costs o audil Landlord’s Bbooks and records relating o such
statement for such imumediately preceding Fiscal Year with respect to any specific charge or charges
digpruted i writing by Teoant, subject o the funther terms and provisions of this Article 6,67 (2) no audi
shall be conducted at any Hme that Tenat i in breach or default of any of the terms, vovenants oy
provisions of this Lease uniess due to norepayment of disputed Operabing Cosis; (b) any audit shall be
eonducted only by independent cestified public accountants practicing for an accounting finm of national
or regional promminence, eraployed by Tenant on an hourly or fixed foe basis, and not on g contingency fee
basis; and (¢} Tenaot shall not audit Landlord's books and records more than one (1Y ume for aoy Fisead
Year. Tenant acknowiedges that Tenant's dght to inspect Landiord's books and records with respect 1o
Operating Costs for the preceding Fiscal Year is for the exclusive purpose of determining whether
Landlord has complied with the terms of this Lease with respect to Operating Costs. Tenant shall have
sixty (66 days after Tenants Audit Nugice to somplete Tenant's inspection of Landiord's books and
records concerning Operating Costs at Landlord’s socounting office. Dasding its inspection, Tenant agress
o request, in writing, all pertinent documents relating to the iuspection. I in Landlord's possession,
Landiord will provide sach docurments fo Tenant within ten {10} days after Landlord's receipt of Tenant's
request and Tenant shall not remove such records from Landlord’s accounting office, but Tenant shall
Bave the sight 10 make copigs of the relevant documents at Tenanl's sole cost and expenss. Tenant shall
detiver o Landlord a copy of the results of such audit within fifteen (15) days alfler receipt by Tenant.
The nature and content of any audit are strictly confidential. Tenant, for itself and on behalt of Tenant
Parties {defined in Article 16}, shall not disclose the information obfained from the andit @ any other
person or entity inclading, withou Jmitation. any other tenant in the Project or any representative of any
such feant in the Project. A breach of this confidentiality agreement shall constitute an Event of Defmst
under this Lease, No assignee. sublessee or other transferee of Tenarg shall conduct an zudit for any
period during which such iransferes was ot i possession of the Premmses. Tn (he event Tenant's sudit
shall disclose that Landlord has overstated Tenant’s pro rata share of Operating Costs by five percent
{5%; or more during sy one {13 sceounting vear, then Landlord shall pay for the reasonsble costs of the
audit, not 1o exceed, however, Two Thousand Five Hondred and No/100 Doliars (32,500.00).

7. CONDITION REPAIRS AND ALTERATIONS

71 Condition.  The rospective obligations of Landiord and Tenant with vespect 10 the
vonditing of the Leased Premises are set forth on Exhibit “F® to this Lease. Landlord represents and
warrants 1o Tenant that for a period of ove (1) vear from and after the date of delivery of possession of the
Leased Premises o Tenawt, sl work performed by Landlord in the Leased Prermises shalf be substannally
free from defects in materials and workmenship., Landlord's Hability under the foregoing warranty shali
be limited to the repair andfor replacement, as the case may be, of defective maierials and workemanship
and, in no event, shall Landiord be liable for special or conseguential damages. Landiord shafl have no
obligation with respect i the foregoing wasranty unless Tenant gives Landlord written notice of defective
materials or workmanship prior 1o the date which is one (1} year after delivery of possession of the
Leased Premises fo Tenant.

7.2 Alerations and Improvements. Tenant may place partitions and fixteres and may malke
improvements and other alterations to the tertor of the Leased Premises at Tonant's expense, provided,
howaver, that prior to commencing any such work, Tenant shall first obtain the written consent of
Landlord to the proposed work, including the plans, specifications, the proposed architect andfor
contractor(sy for such alterations and/or improvements and the matenals used in connection with such
alterations, Inchading, without Bmitation, paint, carpeting, wall or window coverings and the use of carpet
phues and other chemicals for installation of such materials. Nowwithstanding the foregoing, Tepant shalt
be permitted 10 make parely cosmetic alterations {e.y., paint and carpet) following five (5) busmess days’
notice to Landlord, but without Landlord’s consent and provided that such cosmetic alterations do not
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exceed a cost of more than 540,000, singularty, or $80,000, in the aggregate, in any twelve (12) month
period. At least ten (10) days prior to the commencement of any construction in the Leased Premises,
Tenant shall deliver to Landlord copies of the plans and specifications for the contemplated work and
shall identify the contractor(s) selected by Tenant to perform such work. Landlord may reasonably
require that the work be done by Landlord's own employees, its construction contractors, or under
Landlord's direction, but at the expense of Tenant, and Landlord may, as a condition to consenting to such
work, require that Tenant provide security adequate in Landlord's judgment so that the improvements or
other alterations to the Leased Premises will be completed in a good, workmanlike and lien free manner.
Landiord may also require that any work done to the interior of the Leased Premises be subject fo the
supervision of Landlord or its designee, and Tenant shall pay to Landlord, upon completion of such work,
a supervision fee in an amount equal to ten percent {10%) of the cost of such work. All such
improvements or alterations must conform to and be in substantial accordance in quality and appearance
with the quality and appearance of the improvements in the remainder of the Building. All such
improvements shall be the property of Landlord. In the event Landlord consents to the use by Tenant of
its own architect and/or contractor for the installation of any such alterations or improvements, prior to
the commencement of such work, Tenant shall provide Landlord with evidence that Tenant's contractor
has procured worker's compensation, liability and property damage insurance (naming Landlord as an
additional insured) in a form and in an amount approved by Landlord, and evidence that Tenant's architect
and/or contractor has procured the necessary permits, certificates and approvals from the appropriate
governmental authorities. Tenant acknowledges and agrees that any review by Landlord of Tenant's plans
and specifications and/or right of approval exercised by Landlord with respect to Tenant's architect and/or
contractor is for Landlord's benefit only and Landlord shall not, by virtue of such review or right of
approval, be deemed to make any representation, warranty or acknowledgment to Tenant or to any other
person or entity as to the adequacy of Tenant's plans and specifications or as to the ability, capability or
reputation of Tenant's architect and/or contractor. Whenever Tenant shall submit to Landlord any
construction related plans, agreement or other document for Landlord’s consent or approval, Tenant shall
reimburse Landlord, within thirty (30} days after Landlord’s written request, for the commercially
reasonable actual out-of-pocket costs (not to exceed One Thousand Five Hundred and No/100 Dollars
($1,500.00)) for the services of any architect, engineer, or attorney engaged by Landlord to review or
prepare the plans, agreement or other document.

7.3 Tenant's_Obligations. Tenant shall, at Tenant's sole cost and expense, maintain the
Leased Premises in a clean, neat and sanitary condition and shall keep the Leased Premises and every part
thereof in good condition and repair except where the same is required to be done by Landlord. In
accordance with the terms of Section 8.2 below, Landlord shall make janitorial and cleaning services
available to the Leased Premises at least five (5) evenings per week, except recognized federal, state or
local holidays. Tenant shall be responsible for the maintenance, repair and replacement of plumbing
fixtures exclusively (not the main plumbing lines serving the Building) serving the Leased Premises,
including, but not limited to, garbage disposals, dishwashers, clearing lines, faucets, hot water heaters,
toilets, showers and “insta-hots”. Additionally, Tenant shall be responsiblie for the maintenance, repair
and replacement of any supplementary air-conditioning units within the Leased Premises. In addition,
non-“building standard” light bulbs shall be the responsibility of Tenant to replace and non-“building
standard” fixtures shall be the responsibility of Tenant to repair and/or replace. Tenant hereby waives all
rights to make repairs at the expense of Landlord as provided by any law, statute or ordinance now or
hereafter in effect to the extent Tenant has an express obligation to make such repairs under this Section
of the Agreement. All of Tenant's alterations and/or improvements are the property of the Landlord, and
Tenant shall, upon the expiration or earlier termination of the Lease Term, surrender the Leased Premises,
including Tenant's alterations andfor improvements, to Landlord, janitorial clean and in the same
condition as when received, ordinary wear and tear excepted. Except as set forth in Article 7.4 below,
Landlord has no obligation to construct, remodel, improve, repair, decorate or paint the Leased Premises
or any improvement thereon or part thereof. Tenant shall pay for the cost of all repairs to the Leased
Premises not required to be made by Landlord and shall be responsible for any redecorating, remodeling,
alteration and painting during the Lease Term as Tenant deems necessary. Tenant shalt pay for any
repairs to the Leased Premises, the Building, the Property and/or the Project made necessary by any
negligence or carelessness of Tenant, its employees or invitees.

7.4 Landlord's Obligations. Landlord shall (a) make all necessary repairs to the exterior
walls, exterior doors, windows and corridors of the Building, (b) keep the Building, the Building
Common Areas and the Project Common Area in a clean, neat and attractive condition, and {c} keep the
Building equipment such as elevators, plumbing, heating, air conditioning, electrical systems, and similar
Building equipment in good repair, but Landlord shall not be liable or responsible for breakdowns or
interruptions in service when reasonable efforts are made to restore such service. If Tenant requires a
repair pursuant to this Article 7.4 {(except in the event of an emergency), Tenant shall submit its request in
writing to Landlord or Landlord's property manager. Landlord shall have no obligation to make any
repair not requested in writing (except in the event of an emergency).
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7.5 Removal of Alterations. Upon the expiration or earlier termination of this Lease, Tenant
shall remove from the Leased Premises all movable trade fixtures and other movable personal property,
and shall promptly repair any damage to the Leased Premises, the Building, the Property and/or the
Project caused by such removai. AH such removal and repair shall be entirely at Tenant's sole cost and
expense. At any time prior to the scheduled expiration of the Lease Term or within fifteen (15) days after
any termination of this Lease, Landlord may require that Tenant remove from the Leased Premises any
alterations, additions, improvements, trade fixtures, equipment, shelving, cabinet units or movable
furniture (and other personal property) designated by Landlord to be removed. In such event, Tenant
shall, in accordance with the provisions of Article 7.2 above, complete such removal (including the repair
of any damage caused thereby) entirely at its own expense and within fifteen (15) days after such notice
from Landlord. AH repairs required of Tenant pursuant to the provisions of this Article 7.5 shall be
performed in a manner satisfactory to Landlord, and shatl include, but not be limited to, repairing
plumbing, electrical wiring and holes in walls, restoring damaged floor and/or ceiling tiles, repairing any
other cosmetic damage, and cleaning the Leased Premises.

7.6 No Abatement, Except as provided herein, Landlord shall have no liability to Tenant, nor
shall Tenant's covenants and obligations under this Lease, including without limitation, Tenant's
obligation to pay Annual Basic Rent and Additional Rent, be reduced or abated in any manner whatsoever
by reason of any inconvenience, annoyance, interruption or injury to business arising from Landlord's
making any repairs or changes which Landlord is required or permitted to make pursuant to the terms of
this Lease or by any other tenant's Lease or are reguired by law to be made in and to any portion of the
Leased Premises, the Building, the Property or the Project.

8. SERVICES

8.1 Climate Control. Landlord shall provide reasonable climate control to the Leased
Premises during the Building Hours as is suitable, in Landlord's judgment, for the comfortable use and
occupation of the Leased Premises, excluding, however, air conditioning or heating for electronic data
processing or other equipment requiring climate control in excess of building standard.

8.2 Janitorial Services. Landlord shall make janitorial and cleaning services available to the
Leased Premises at least five (5) evenings per week, except recognized federal, state or local holidays.
Tenant shall pay to Landlord, within five (5} days after receipt of Landlord's bill, the reasonable costs
incurred by Landlord for extra cleaning in the Leased Premises required because of (a) misuse or neglect
on the part of Tenant, its employees or invitees, {b) use of portions of the Leased Premises for special
purposes requiring greater or more difficult cleaning work than office areas, (c) interior glass partitions or
unusual quantities of glass surfaces, (d) non-building standard materials or finishes installed by Tenant or
at its request, and {¢) removal from the Leased Premises of refuse and rubbish of Tenant in excess of that
ordinarily accumulated in general office occupancy or at times other than Landlord’s standard cleaning
times. Tenant has the option of using a different janitorial and cleaning service, If Tenant does so,
Landlord will credit Tenant for Landlord’s standard janitorial and cleaning service cost for the Leased
Premises.

8.3 Electricity. Landlord shall, fumish reasonable amounts of electric current as required for
normal and usual lighting purposes and for office machines and equipment such as personal computers,
typewriters, adding machines, copying machines, calculators and similar machines and equipment
normally utilized in general office use, Tenant's use of electric energy in the Leased Premises shall not at
any time exceed the capacity of any of the risers, piping, electrical conductors and other equipment in or
serving the Leased Premises. In order to insure that such capacity is not exceeded and to avert any
possible adverse effect on the Building's electric system, Tenant shall not, without Landlord's prior
written consent in each instance, connect appliances, machines using current in excess of 208 volts or
heavy-duty equipment other than ordinary office equipment to the Building's electric system or make any
alterations or additions to the Building's electric system, Should Landlord grant such consent, all
additional tisers, piping and electrical conductors and other equipment therefor shall be provided by
Landlord and the cost thereof shall be paid by Tenant within ten (10} days after receipt of Landlord's bill.
As a condition to granting such consent, Landlord may require Tenant to pay the cost of additional
electric energy that is made available to Tenant based upon the estimated additional capacity of such
additional risers, piping and electrical conductors or other equipment.

8.4 Water. Landlord shall furnish cold water for drinking and cold and heated water for
lavatory purposes to the Building Common Areas.

8.5 Heat Generating Equipment. Whenever heat generating machines or equipment used in
the Leased Premises affect the temperature otherwise maintained by the climate control system, Landlord
shall have the right to install supplementary air-conditioning units in the Leased Premises and the cost
thereof, including the cost of installation, operation and maintenance shall be paid by Tenant to Landlord
within five (5} days after receipt by Tenant of Landlord’s statement.
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8.6 Separate Meters, Landlord may install separate meters for the Leased Premises to
register the usage of all or any one of the utilities serving the Leased Premises and in such event, Tenant
shall pay for the cost of utility usage as metered (a) during other than Building Hours, or {b) which is in
excess of that usage customary for general office use. Tenant shall reimburse Landlord for the cost of
installation of the meters. In addition, Landlord shall have the right to require that Tenant reduce its
consumption of utilities furnished to the Leased Premises to a level not exceeding normal consumption
for general office use as determined by Landlord in its reasonable business judgment.

8.7 Additional Services. Tenant shall pay to Landlord, monthly as billed, as Additional Rent,
Landlord's charge for services furnished by Landlord to Tenant in excess of that agreed to be furnished by
Landlord pursuant to this Article 8, including, but not limited to (a) any utility services utilized by Tenant
during other than Building Hours or for computers, data processing equipment or other electrical
equipment in excess of the amounts of electric current used for general office use in buildings comparable
to the Building, and (b) climate control in excess of that agreed to be furnished by Landlord pursuant to
Article 8.1 above or provided at times other than Building Hours.

8.8 Interruptions in Service.

(a) Except as expressly set forth in this Lease, no damages, compensation, claims,
costs, losses, liabilities or expenses (including attormeys’ fees) shall be payable by Landlord and this
Lease and the obligation of Tenant to perform all of its covenants and agreements set forth in this Lease
shall in no way be affected, impaired, reduced or excused in the event that there shall be an interruption,
curtailment or suspension of Project andfor Building HVAC, atility, sanitary, elevator, water,
telecommunications, security (including equipment, devices, and personnel} or other systems serving the
Leased Premises or any other services required by Landlord under this Lease (an “Interruption of
Service™), by reason of: (i) any damage or destruction which is the subject of Article 10; (ii) any
condemnation which is the subject of Anicle 29; (iii) an accident; (iv) an emergency, (v) shortages of
labor or materials, or {vi) an event of Force Majeure including, but not limited to: (1) a lack of access to
the Project or the Leased Premises (which shall include, but not be limited to, a lack of access to the
Project or the Leased Premises when it or they are structurally sound, but inaccessible due to evacuation
of the surrounding area or damage to any nearby structures or public areas; (2) any cause outside of the
Building; (3) reduced air quality or other contaminants within the Project that would adversely affect the
Project or its occupants (including, but not limited to, the presence of biological or other airbome agents
within the Project or the Leased Premises); (4) disruption of mail or deliveries 1o the Project or the Leased
Premises resulting from damage or destruction which is the subject of Article 10; (5) disruption of
telephone and telecommunication services to the Project or the Leased Premises resulting from damage or
destruction which is the subject of Article 10; or (6) blockages of any windows, doors or walkways to the
Project or the Leased Premises resulting from damage or destruction which is the subject of Atticle 10.

{b) Landiord reserves the right, without any liability to Tenant, except as otherwise
expressly set forth in this Lease, and without being in breach of any covenant of this Lease, to affect an
Interruption of Service, as may be required by this Lease or by applicable governmental restrictions, or as
Landlord in good faith deems advisable, whenever and for so long as may be necessary to make repairs,
alterations, upgrades, changes or for any other reason, to the Project or Building HVAC, utility, sanitary,
clevafor, water, telecommunications, security or other Project or Building systems serving the Leased
Premises or any other services required of Landlord under this Lease. In each instance, Landlord shall
exercise reasonable diligence to eliminate the cause of the Interruption of Service if resulting from
conditions within the Project and to conclude the Interruption of Service. Landlord shall give Tenant
written notice, when practical, of the commencement and anticipated duration of any such Interruption of
Service.

(c) The occurrence of an Interruption of Service pursuant to this Article 8.8 shall not
(i) constitute an actual or constructive eviction of Tenant in whole or in part; (if) entitle Tenant to any
abatement or diminution of Annual Basic Rent, Operating Costs, Additional Rent or other charges
pavable under this Lease (except as otherwise expressly set forth in this Lease); (iii) relieve or release
Tenant from any of its obligations under this Lease; or (iv) entitle Tenant to terminate this Lease.

8.9 Selection of Utility Service Provider.

{a) All times during the Lease Term Landlord shall have the right to select the utility
company or companies that shall provide electric, telecommunication and/or other utility services to the
Leased Premises and, subject to all applicable laws and governmental regulations, Landlord shall have the
right at any time and from time to time during the Lease Term to either (a) contract for services from
electric, telecommunication and/or other utility service provider(s) other than the provider with which
Landlord has a contract as of the date of this Lease {the "Current Provider"), or {(b) continue to contract
for services from the Current Provider.

(b) Tenant shall cooperate with Landlord and any electric, telecommunication and/or
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other utility service provider with which Laadlord has contracted at all times and, as reasonably
necessary, shall allow Landlord or such electric, telecommunication andfor other utility service provider
reasonable access o any electric, telecommumeation and/or other wtility liness, feeders, ngers, wiring and
any other machinery withinthe Leased Premises.

(e} Landlord shall not be liable in damages or stherwise for any loss, damage or
expense that Tenant may sustain or fneur by reason of any chenge, failure, inferference, disruption or
defect in the electric, telecommunication andior other utility services provided 1o the Leased Premises.
No such change, fatlure, interference, disnaption or defect shall entitle Tenant (o tenninate this Lease or
abate the payments Tenant ts requived (o make under this Lease,

810 Commumication Lines, Tenant shall arange for comsmunication service directly with one
or more of the public, guasi-puliic or private communication companies providing comnunication
service to the Building and shall be solely responsible for alf costs, expenses and charges relating to such
conununication service, 1f Landlord sequires ownership of the conununication lines or sysiems within
the Building, Landlord shall permit Tenant to connect to such lings andfor system on such lerms and
conditions as Lamdlord may prescribe. Landlord shall not be liable in damages or otherwise for any loss,
damage or expense that Tenant may sustain or incur by reason of any change, faflure. interference,
disruption or defect in the communication services provided 1o the Leased Premises. No such change,
failure, interferense, disraption or defect in comnmmication services shall entitle Tenant o terminate this
Lease or to abate the payments Tenant is reguired to make under this Lease.

3.11  Service Rooms. Al clenirical, teiephone and other atility rooms lovated within the
Bailding shall be locked at alf times. I Tenant requires access to any sach utility room, Tenant shall
muake an appointment with Landlord or Landlord's property manager.

9. LIARILITY ANMD PROPERTY INSURANCE

8.1 Ligbility Insurance. Tenant shall, during the Lease Termy, keep in full force and sffect, 2
podiey or policies of coramercial general Hability msorance for personal injury, bodily buury (ncluding
wrongfui death} and darnage © property with a combined single limit of not jess than Une Million and
No/100 Dollars (31,000,000.00) per ocourrence, Five Million and No/100 Dollars (53,0060,000.00), anmsal
aggregate, insuring sgainst any and gl Hability of the josured with respect to the Leased Promises, arsing
out of the matmtenance, ¥se or occupancy thereof, inchuding Premises operations, products and completed
operations providing coverage &t least as broad as 180 Policy Form CG 0001, or it equivalent. If
Landlord shall 50 request, Tenant shall increase the amount of such Hability insurance to the amount shen
customary for premises and uses similar 1o the Leased Pramises and Tenant's ase thereof. The lability
policy or polictes shall contain an endorsement (80 Form CG 206-26 or its equivalent) namuing Lancdlord,
its pariners, members o shareholders {as applicable), Landioed's lender and management agent and any
persons, firms or corporations designaied by Landlord s sdditional insureds, and shalt provide that the
insutance carrier shalf have the duty to defend and/or settle any legal procesding Hied against Landlord
seeking damages based upon personal injury, budily njury or property damage Hability even i any of the
allegations of such legal proceedings are groundless, false or fraudulent. Lastly, the policies reguired

Mo/100 Dollars (816,000.00}.

9.2 Buginess Aute Coversve. Tenant shall. during the Lease Term, keep in foll forve and
affect, & policy or policies of business suto coverage for owned, bired and noreowned vehicles with a
combined single Himit of not kess than One Million and No/10¢ Dellass ($1,000,000.003, per occurrence,
Three Million and No/t00 Dollars ($3.000,000.00) annual aggregaie. In addivon, the polioy required
pursuant o the provigtons of this Asticle 9.2 shall not bave a deductible in excess of Ten Thousand and
N/ 106 Doliars (310,000,008,

9.3 Propecty Insurance. Tenant shall, during the Lease Term, keep in full force and effect, &
policy or policies of insurance with modem coverage form, Jucluding coverage for vandalism or
malicious mischief and sprinkler leakage, insuring the Tenant Improvements as defined on Exhibit ¥ and
Tenant's stock in irade, Haniiure, personal property, fixiures, equipment and other Hemys in the Leassd
Premises, with coverage in an amoant cqoal to one hondred percent (100%) of Rl replacement cost
without depreciation, providing coverage st least as broad as 180 policy form CF 10 30, Landiord shall
be named as a "loss paves as iis Interests may appear” under Tenant's policies of property insurance, In
addition, the policies required purseant to the provisions of this Article 9.3 shall not have a deduetible in
excess of Twenty-Five Thousand and No/100 Dollars (§25,000.00).

3.4 Boiler and Machinery lnsurance. Tenant shall, during the Lease Term, keep in full force

and effect. a policy or policies of insurance on alf boilers, pressure vessels, gas-fired equipiment, air
conditioning equipment installed by the Tenant and systems serving the Premvses. 1 not covered by the

i3
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not less than one hundred percent (100%) of full replacement cost of the Tenant’s Improvements and
Tenant's stock in trade, furniture, personal property, fixtures, equipment and other items in the Leased
Premises.

9.5 Worker's Compensation and Emplover Liability Insurance. Tenant shall, during the
Lease Term, keep in full force and effect, a policy or policies of worker's compensation insurance with an
insurance carrier and in amounts approved by the Industdal Commission of the State of Arizona and a
policy of employer's liability insurance with limits of liability not less than One Million and No/100
Dollars ($1,000,000.00), each accident; One Million and No/100 Dollars ($1,000,000.00), disease policy
limit; and One Million and No/100 Dollars ($1,000,000.00), disease each employee. All such policies
shall contain waivers of subrogation in favor of Landlord.

9.6 Business Income and Extra Expense Coverage. Tenant shall, during the Lease Term,
keep in full force and effect, a policy or policies of business income/business interruption insurance and
extra expense coverage (collectively, "Business Income Insurance™) with coverage that will reimburse
Tenant for all direct and indirect loss of income and changes and costs incurred arising out of all named
perils insured against by Tenant's policies of property insurance, including prevention of, or denial of use
of or access to, all or part of the Leased Premises or Building as a result of those named perils. The
Business Income Insurance coverage must provide coverage for no less than twelve (12) months of the
loss of income, charges and costs contemplated under this Lease.

9.7 Insurance Requirements. Each insurance policy or binder obtained by Tenant pursuant to
this Lease shall contain & clause that the insurer will endeavor to provide Tenant with at least thirty (30}
days prior written notice of any material change, non-renewal or cancellation of the policy. Tenant will
endeavor to provide Landlord and any persons, firms or corporations designated by Landlord with at least
thirty (30) days prior written notice of any material change, non-renewal or cancellation of the policy.
Each such insurance policy shall be with an insarance company authorized to do business in the State of
Arizona having a general policy holders rating of not less than A:/VIII in the then most current edition of
"Best's Key Rating Guide". Certified copies of all insurance policies evidencing the coverage under each
such policy, as well as a certified copy of the required additional insured endorsement(s) (ISO Form CG
20-26 or its equivalent), shall be delivered to Landlord prior to commencement of the Lease Term. Each
such palicy shall provide that any loss payable thereunder shall be payable notwithstanding (a) any act,
omission or neglect by Tenant or by any subtenant of Tenant, or (b) any occupation or use of the Leased
Premises or any portion thercof by Tenant or by any subtenant of Tenant for purposes more hazardous
than permitted by the terms of such policy or policies, or (¢} any foreclosure or other action or proceeding
taken by any mortgagee or trustee pursuant to any provision of any mortgage or deed of trust covering the
Leased Premises, the Building, the Property or the Project, or (d) any change in title or ownership of the
Property. All insurance policies required pursuant to this Article 9 shall be written as primary policies,
and shall provide that any insurance which Landlord or Landlord's lender may carry is strictly excess,
secondary and non-contributing with any insurance carried by Tenant. As between Landlord and Tenant,
Tenant shall be solely responsible for the payment of any insurance deductible under any policy of
insurance maintained by Tenant. Tenant shall procure and maintain all policies entirely at its own
expense and shall, at least twenty (20} days prior to the expiration of such policies, furnish Landlord with
certified copies of replacement policies or an insurance binder for such policies in conformance with
Accord Form No. 75 (January 2007} or its equivalent. Tenant shall not do or permit to be done anything
which shall invalidate the insurance policies maintained by Landlord or the insurance policies required
pursuant to this Article 9 or the coverage thereunder. If Tenant or any subtenant of Tenant does or
permits to be done anything which shall increase the cost of any insurance policies maintained by
Landlord, then Tenant shall reimburse Landlord for any additional premiums attributable to any act or
omission or operation of Tenant or any subtenant of Tenant causing such increase in the cost of insurance.
Any such amount shall be payable as Additional Rent within five (5) days after receipt by Tenant of a bill
from Landlord. All policies of insurance (other than the policy of property insurance described in Article
9,2) shall name both Landlord and Tenant {and/or such other party or parties as Landlord may require) as
insureds and shall be endorsed to indicate that the coverage provided shall not be invalid due to any act or
omission on the part of Landlord. In addition, the policy of property insurance described in Article 9.2
shall name Landlord (and Landlord's Lender, if Landlord shall so require) as a co-loss payee. The
insurance requirements contained in this Article 9 are independent of Tenant's waiver, indemnification
and other obligations under this Lease and shall not be construed or interpreted in any way to restrict,
limit or modify Tenant's waiver, indemnification or other obligations or to in any way limit Tenant's
obligations under this Lease.

9.8 Co-Insurance. 1f on account of the failure of Tenant to comply with the provisions of this
Article 9, Landlord is deemed a co-insurer by its insurance carrier, then any loss or damage which
Landlord shall sustain by reason thereof shall be borne by Tenant, and shall be paid by Tenant within five
(5) days after receipt of a bill therefor.
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4.9 Adeguacy of Insurance. Landlord makes no representation or warranty to Tenant that the
amount of insurance to be carved by Tenant under the terms of s Lease iy adeguate to fully protect
Tenanl's interests, [f Tenant helieves thar the amount of any such insurance is nsufficient, Tenant is
encouraged to obtain, at i sole cost and expense, such additional msurance as Tenaut may deem
desirable or adequate. Tenans scknowledges that Landlord shall not, by the fuct of approving,
disapproving, waiving, accepiing, or oblaining any insurance, incur any Hability for or with respect to the
amount of insarance camied, the form or legal sufficiency of such insurance, the solvency of any
insurance companies or the payment or defense of any lawsuit in covnection with such insurance
coverage, and Tesnant hercby expressly assumes fill respousibility therefor and all Tiability, if any, with
respect thereto.

9,10 Landlord’s Insuranece.

{a) Landlosd, shall, at al} times from and after the Commencement Date, as a
component of Operating Costs, maintain in effect commercial generat Hability msarance with a combined
single Himit of not less than Three Million and No/166 Dollars {$3.000,000.00), per occurrence, Thres
Million and No/100 Dolfars (83,000,000.00}, annual aggregate, insuring against any and all Hability of
Landlord with respect to the operation and use of the Project, and if desmed necessary by Landlord,
fidelity and owned or rended automobile coverage. At Jeast One Miflion and No/t00 Dollars
£51,000,000.00) of such insurance coverage shall be primary coverage and the remaining Two Million
and No/10% Dollars ($2,000,000.00) of such coverage may be pursuant (o an umbrefla or excess Hability
policy. Landiord's obligation to carry the insurance required in this Article 9.11 may be brought within
the coverage of any so-called Wanket policy or policies of insurance.

by Landlord shall, at all times from and after the Commencement Date, as a
component of Operating Costs maingain i effect a policy or polies of “Causes of Loss—Special Form™
insurance nsuring the Building with voverage in an amount not less than minety percent (90%;) of the
replacemnent cost thereof {exclusive of the cost of excavations, foundations and footings) from time 10
time during the Lease Term or the amount of such fnsurance Landlord’s lender may require Landlord o
maintain, whichiever is the greater, together with inssrance against sprinkler damage, vandalism and
malicions mischief, and if Landlord so elenls, the following sndorsements: boiler and machinery,
difference in conditions, business income and extra expense {with eytended perod of indewmmity),
contingenl business income and vxira expense {with extended period of indemnity}, service mternuption,
butiding ordinance or law and excess rentel value, Landlord veserves the right to meintain 8 reasonable
deductible in connection with such insurance.

{¢} Landiord’s obligation o carry the insurance required in this Asticle 9.8 may be
broughi within ihe coverage of any so ealled blanket policy or policies of inswance cuvied and
niaintained by Landiord, provided that the coverage afforded will not be reduced or dimimushed by reason
of the use of such blanket policy of insarance . Landhord shall have the right to selfiasure for the Hability
and casualty nsurance required by Article 9.8{a) and (b}, provided that Landlord shall have a net wosth,
caleulated in accordance with the generally accepted accounting principles, consistently applied, of ar
least One Hundred Million and No/100 Dollars {3100,000,000.00). In the event that Landlord elects o
self-insure in accordance with the provisions of this Article 9.8{¢), Landlord shall give Tenant written
aotize of such election, accompanied hy appropriate svidence demonstrating that Lavdlord is entitled 1o
self-insure in accordance with the provisions of this Asticle 9.8(0).

10, RECONKTRETION

0.1 Inswred Damage. Tn the ovent the Leased Promises are damaged during the Lease Term
sy five or other perils covered by Landlord's insurance, Landlord shall:

{2} Subject o Force Majeure, within a period of ninety {90} days afior receipt by
Landlord of insurance proceeds and the adjusiment of the loss with the Superior Muortgagee andfor the
Superior Landford, as the case may be, and its insarer, and provided there is not then in existence of an
EBvent of Defaull, commence repair, reconstiuction and restoration of the Leased Prenuses and proscoute
the same diligently to completion, in which event this Lease shall continue in fisf] force and effect.

{b) in the gvent of a partial or fotal destruction of either the Leased Premises, the
Building, or the Project during the Iast two (2} years of the Lease Term, Landlord shall have the option o
terininaty this Lense upon giving written nogice 1o Tenant within sixty (60) days after such destruction. in
the event of a partial Or fulal destruction of the Leased Prenises during the last year of the Lease Term.
Tenant shall have the opiion 1o torminate this Lease upon giving writien notice w Lendlord within sizty
{60} days after such destruction. For purposes of tlus Asticle 10, "pasital_destruction” shali be deemed
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destruction of at Jeast thirty-three and one-thind percent {33.33%) of the then full replacement cost of the
Lensed Premires, the Building, or the Project as of the date of destruction.

{c} In the event that Superior Morigagee shall require that insurasice proceeds be
applied against the prinvipal balance due on the Seperior Mortgage (defined below), then Landlord may,
at Landlord's option and upon sixty (60} days written notice to Tenant, elect fo terminate this Lease,

10,2 Uninsured Damage. In the event the Leased Premises, the Building or the Project shall
be damaged ax a result of any casualty not covered by Landlord's insurance, o any sxtent whatsoever,
Landiord may, subject to Force Majeure, within one bundred eighty {180) days following the date of the
casualty. commence repalr, reconstruction or resioration of the Leased Premises, in which event fhis
Lease shall continuw i full foree and effect. or within such one hundred eighty {180} day period elect not
10 80 repair, reconstruct or restore the Leased Prenuses, the Building or the Projeet, as the case may be,
which event this Lease shall cease and terminate. ln either event, Landlord shall give Tenant written
rotice of Landlord's intention within such one hendred gighty (180) day period,

10,3 Reconstruction. in the event of any reconstruction of the Leased Premises, the Building
or the Project pursuant fo this Article 19, such reconstruction shall be in conformity with all city, county,
state and federal ordinances, rules and regulations then in existence, as the same may be inferpreted and
enforced. Notwithstanding thet all reconstruction work shall be performed by Landlord’s contractor unjess
Landbord stiall otherwise agree in wiiting, Landiord's obligation t reconstruet the Leased Prenmses shall
he only to the comparable condition of the Leased Premises bmingdiately prior to the Comimencement
Date, Landlord's obligation to repair and reconstnaet the Leased Premises shall be limited {0 the amount
of net proceeds of insurance received by Landlord, subject to reduction pursuant to Anticle 10.1{c) above.

Any extra expenses incurred by Landlord in the reconstruction of the Leased Premises, the Building or
any other pustion of the Project as @ result of the violation by Tenant of the terms and conditions set forth
in Articls 34 below shall be borae by Tenant. Tenant, at Tenants sole cost and expense, shall be
responaible for the repair and restoration of all dtems of the Tenant Improvements or Tepants
improvemenis and/or alterations instalied pursuant v Article 7.7 and the replacement of Tenast's stock in
trade, frade fixtures, furniture, furmshings and equipruent. Tenani shall commence the instaliation of
fixtares, squipment and merchandise promptly upon delivery fo Tenant of possession of the Leased
Premises and shall difigently prosecute such installation to completion.

104 Teopisgbion Upes asy termingion of this Lease wader any of the provisions of this
Articte 10, Landiord and Tenani each shall be released without further ebligations to the other cofneident
with the surrender of posseasion of the Leased Propuses v Landlosd, except for items which have
previously accreed and vemain unpaid. In the event of termination, all proceeds from Tenant's property
insgrance coverage covering the Temant Improvemonis or Tenant's improvements andfor alterations
installed pursuant 10 Agicle 7.3, but excluding proceeds for trade fivtures, merchandise, signs and other
rernovable personal property, shall be disbursed and paid to Laadiord.

.5 Abatement. In the event of repaty, reconstruction and restoration of the Leased Premises
as a result of damage or destruction, Ammwsl Basic Rems and Additional Rent shall be abaged
proporifonately with the degree to which Tenant's use of the Leased Premises is impaired commencing
from the date of destruction and continuing during the pertod of such repair, reconstraction o restoration.
Tenant shall continue the operation of Tenant's business at the Leased Premises during any such period i
the extert reasonably practicable froun the standpoint of pradem business managemens.  Tenant shall not
be entitled fo any compensation or damages from Landlord for foss of the use of the whole or any part of
she Leased Promises, or the building of which the Leased Premises are a pan, Tenant's personal property
or for any inconveniencs ur anneyance occasioned by such damage, repair, reconstruction or resioration.

{06 Conflict. Landlord and Tenant acknowledge and agree that the provisions of this Article
10 are the vesult of armw” length negotiations hetween Landiord and Tenant and that in the event of any
which may arise by reasos of any partial ur wial desiruction of the Leased Premises, including the
orovisions of ARS. § 35-343, the provizions of ihis Arbicks 10 shall prevail.

i WAIVER OF SUBBOGATION

Landlord and Tenant each hereby waives thelr respective rights and the subrogation rights of their
respective insurers against Tenant or Landiord, as applicable, and any other fenants of space in the
Building, the Property or the Project; a3 well as their respective members, officers, employees, agents,
authorized representatives and fovitees, with respect to any claims including, bet not Hmited {o, claims for
injury to any persons, and/or damage to the Leased Premises and/or any fixtures, equipment, personal
property, fasniture, improverents and/or alterations in or to the Leased Premises. which are caused by or
resuft from {a) risks or damages required 10 be insured sgainst ander this Lease under a policy of property
insurance, or (b} risks and damages which are insuved against by property inserance policies {or @

16
PROENIA 5356738 2628207 Theranos Cordigential

813
Trial Exh. 20211 Page 018

FOIA Confidential Treatment Requested by Theranos THER-6333552
Fed. R. Crim. P. 6(e) material



program of self insurance) maintained by Landlosd or Tenant, as applicable from time to time, Each of
Tenart and Landlord shall obtain for the other party from Hs respective insurers under each policy
required by this Lease a waiver of all rights of sabrogation which such insurers of Tenant or Landlord, as
applicable. might otherwise have against Landlord or Tenant. as applicable.

i2. LANBLORD'S RIGHT TO PERFORM TENAKYT OBLMGSTIONS

All covenants and agreements to be performed by Tenant under any of the lerows of this Lease
shall be performed by Tenani at Tenant's sole cost and expense and withoat any abatement of Anmual
Bagic Rept or Additional Rent. f Tenant shafl fail 1o pay any sum of money, other than Annual Basic
Rent, required to be paid by it hereunder, or shall a1t to perform any other act on 185 part 1o be performed
bersunder, and such failure shalt continue for fifteen (15) davs after writlen notice thereof by Landiord {or
such shorfer perod of Hime as may be necessary}, Landlord may (but shall not be ohligated t© do so)
withowt waiving or releasing Tenant from any of Tenant'’s obligations, make any such payment or perform
any such other act on behalf of Tenunt. Afl sums 20 paid by Landlord and al} necessary incidental costs,
together with an administrative fee i an amount equal to fifteen percent (18%) of the vosis 50 Incurred, as
well as ingerest thereon al the greater of {a) cighteen percent (18% per annum or (b} the rate of ingerest
pev annum pablicly anncunced, guoted or published, from time to time. by JPMorgan Chase Bank, NA, at
its Phoenix, Arizona office as its “reference rawe” pluy four {4) percentage points, from ithe date of such
payment by Laodlord until reimbursement i full by Tenad (the "Defauls Rate™), shall be payable to
Landiord as Additional Rent with the next monthly instaliment of Avmual Basic Rent; provided, however,
inno event shall the Delinidt Rate excesd the maximun rate (if any) pernutted by applicable faw,

RN DEFALET ANE HEAEDIES

131 EBvent of Defuult.  The sccumrence of any one o more of the following events will
constitite an "EBvent of Default” on the part of Tenant,

{a} Fatdure to pav any mstalbment of Annual Basic Rent, sy Addittonal Rent or any
other sum required 1o be paid by Tenamt snder this Lease when due, which failure is not cured within en
{10} days after written notice thereof by Landlord to Tenant;

{b} Fashire to perform any of the othey covenants or conditions which Teasnt s
required 1o nhserve and perforn (except faikure i the pavment of Anaual Basic Rent, Additional Rend or
any other monetary obligation contained in his Lease) and such fatture shall continue for thisty {30} days
{or such shorter period of time as may be specified by Landlond in the gvent of an emergeney} after
written notice theveol by Landlord to Tewant, provided that if such default is other than the payment of
money and canmot be curgd within sacl thirty (30) day period, then an Event of Defaalt shall not have
ocearved i Tenant, within such thirty £30) day peried, coromences curing of such failure and ditigendy
good faith prosecutes the same 1o completion and furnishes evidence thereol 1o Landiord within sixty {603
days thereafter;

{c) H any warranty or representation made by Tenant to Landlord in connection with
this Lease is or was materially false or misleading when made or furnished:

{d} The oscearrence of an Fvent of Defauit under any other agrecment between
ELandlord and Tenant

(&} Failure 1 conduct business operations within the Leased Premises for thiny {30}
consecutive days;

if it Tenant makes a bulk sale of iis goods or moves or comwnences, attempls or
threatens 10 move s goods, equipment and personal property out of the Leased Premises;

{g} The levy of & wiit of attachiment or exseution or other judicial zeizure of
substantially all of Tenant's assets or its interest in this Lease, such attachment, execution or ather seizare
remaining undismissed or discharged for & period of thirty {39) days after the levy thereof;

{In} The filing of any petition by or againgt Tenamt or any Guaranior to declare
Tenant or any Guavantor a bankrupt or to delay, reduce or moedify Tenant's or any Guaranior's debts or
obligations, which petition is not discharged within forly five {45) days afier the date of Bling;

(1} The filing of any petition or other action taken 10 reorganize or modify Tenant's

or any Coarantor's capitel structure, which petition is not discharged within forty five (45) days alier the
daig of filing;
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§)] If Tenant or any Guarantor shall be declared insolvent according to law;
k) A general assignment by Tenant or any Guarantor for the benefit of creditors;

O The appointment of a receiver or trustee for Tenant or any Guarantor or all or any
of their respective property, which appointment is not discharged within forty five (45) days after the date
of filing;

{m)  The filing by Tenant or any Guarantor of a voluntary petition pursuant to the
Bankruptcy Code or any successor thereto or the filing of an involuntary petition against Tenant or any
Guarantor pursuant to the Bankruptey Code or any successor legislation, which petition is not discharged
within forty five (45) days after the date of filing;

(n) The death or legal incapacity of any Guarantor, unless within thirty (30) days
thereafter, a substitute Guarantor is proposed by Tenant and accepted by Landlord and such substitute
Guarantor executes, acknowledges and delivers to Landlord a Guaranty of Lease in the form attached to
this Lease as Exhibit “H”; or

{0) The occurrence of an Event of Default under the other provisions of this Lease.

13.2 Remedies. Upon the occurrence of an Event of Default under this Lease by Tenant,
Landiord may, without prejudice to any other rights and remedies available to a landlord at law, in equity
or by statute, exercise one or more of the following remedies, all of which shall be construed and held to
be cumulative and non-exclusive: (a) Terminate this Lease and re-enter and take possession of the Leased
Premises, in which event, Landlord is authorized to make such repairs, redecorating, refurbishments or
improvements to the Leased Premises as may be necessary in the reasonable opinion of Landlord acting
in good faith for the purposes of reletting the Leased Premises and the costs and expenses incurred in
respect of such repairs, redecorating and refurbishments and the expenses of such reletting (including
brokerage commissions) shall be paid by Tenant to Landlord within fifieen (15) days after receipt of
Landlord's statement; or (b} Without terminating this Lease, re-enter and take possession of the Leased
Premises; or (c) Without such re-entry, recover possession of the Leased Premises in the manner
prescribed by any statute relating to summary process, and any demand for Annual Basic Rent, re-entry
for condition broken, and any and all notices to quit, or other formalities of any nature to which Tenant
may be entitled, are hereby specifically waived to the extent permitted by law; or (d) Without terminating
this Lease, Landlord may relet the Leased Premises as Landlord may see fit without thereby voiding or
terminating this Lease, and for the purposes of such relefting, Landlord is authorized to make such
repairs, redecorating, refurbishments or improvements to the Leased Premises as may be necessary in the
reasonable opinion of Landlord acting in good faith for the purpose of such reletting, and if a sufficient
sum is not realized from such reletting (after payment of all costs and expenses of such repairs,
redecorating and refurbishments and expenses of such reletting (including brokerage commissions) and
the collection of rent accruing therefrom) each month to equal the Annual Basic Rent and Additional Rent
payable hereunder, then Tenant shall pay such deficiency each month within ten (10) days after receipt of
Landlord’s statement; provided, however, Landlord may first lease Landlord’s other available space and
shall not be requived to accept any tenant offered by Tenant or to observe any instructions given by
Tenant with respect to any such reletting; or (¢} Landlord may declare immediately due and payable all
the remaining insfallments of Annual Basic Rent and Additional Rent, and such amount, less the fair
rental value of the Leased Premises for the remainder of the Lease Term shall be paid by Tenant within
fifteen (15) days after receipt of Landlord's statement. Landlord shall not by re-entry or any other act, be
deemed fo have terminated this Lease, or the liability of Tenant for the total Annual Basic Rent and
Additional Rent reserved hereunder or for any installment thereof then due or thereafter accruing, or for
damages, unless Landlord notifies Tenant in writing that Landlord has so elected to terminate this Lease
fifteen (15} days after receipt of Landlord's statement, After the occurrence of an Event of Default, the
acceptance of Annual Basic Rent or Additional Rent, or the failure to re-enter by Landlord shall not be
deemed to be a waiver of Landlord's right to thereafier terminate this Lease and exercise any other rights
and remedies available to it, and Landlord may re-enter and take possession of the Leased Premises as if
no Annual Basic Rent or Additional Rent had been accepted after the occurrence of an Event of Default,
Upon an Event of Default, Tenant shall also pay to Landlord all costs and expenses incurred by Landlord,
including court costs and attorneys' fees, in retaking or otherwise obtaining possession of the Leased
Premises, removing and storing all equipment, fixtures and personal property on the Leased Premises and
otherwise enforcing any of Landlord's rights, remedies or recourses arising as a result of an Event of
Default.

13.3  Additional Remedies. All of the remedies given to Landlord in this Lease in the event
Tenant commits an Event of Default are in addition to all other rights or remedies available to a landlord
at law, in equity or by statute, including, without limitation, the right to seize and sell all goods,
equipment and personal property of Tenant located in the Leased Premises and apply the proceeds thereof
to all due and unpaid Annual Basic Rent, Additional Rent and other amounts owing under the Lease. All
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rights, options and remedies available to Landiord shall be construed and held to be cwmulative, and no
one of them shall be exclusive of the other. Upon the ocourrence of an Event of Defacly all rights,
privifeges amd contingencies which may be exercised by Tenam under the Lease, including, without
hitation, options W renew, extend and eapand, a5 well as relocation rights, contraction rights and any
other vights which may be exercised by Tenant during the Lease Term, shafl be void snd of no further
force and eifect.

134 Interest on Past Dus Amounts. In addition to the fate charge described in Article 14
below, i any instaliment of Annual Basic Rent or Additional Rent is oot paid promptly whern due, it shall
bear interest at the Default Rate; provided, however, tlis provision shall not relieve Tenant from any
default in the making of any payment al the Hime and in the manser required by this Lease; and provided,
further, in vo event shall the Default Kate exceed the maxinmun rate (if any} pernutted by applicable law,

133 Landlord Defaull. n the event Landlord should neglest or fail {o perform or observe any
of the covenants, provisions or conditions contained in this Least on lis part to be performed or observed,
and such fathire continues for thirty {30} days after written notice of default {or 1f more than thirty (30}
days shall be required because of the nature of the delaly, if Landiord shall fail 10 commence the caring
of sach default within such thirty {30) day peried oy does not proceed diligently in good faith o prosecute
die same o completion and furnishes evidence thereof to Tenant within siaty (60} dayy), then Landiord
shall be responsible to Tenant for any acwual damages sustained by Tenard as # vesobt of Landlord's
breach, but not special, consequential or punitive damages,  Should Tenant give writlen notice 1©
Landlord to correct any defmule, Tenant shall give similar votice 10 the holder of any mortgages or deeds
of trust against the Building or the fessor of any ground lease (provided that the names and addresses of
such holders or lessors have been provided to Tenant), snd prior fo any cancellation of this Lease, the
holder of such morigage or deed of trust andfor the lessor under such ground lease shall be given a
reasonable period of time to correct or remedy such defaudt. I and when such hiolder of such mongage or
deed of trust snd/or the lessor under any such ground lease has made performance on behalt of Landiosd,
the defaull of Landlord shall be deemed cured. Tenant shall have no right fo terminate this Lease, except
as expressty provided elsewhere in this Lease.

. LATE FPAYMENTS

Tenant hereby acknowledges that the fale payment by Tenant o Landiord of any monthly
installmeny of Annugl Basie Rent, sny Additlonal Rent or any other sums doe berounder will cause
Landlord (o incur costs not conternplated by this Lease, the exact amount of which wifl be extremely
difficult and impracticable o sscertein. Such costs fnchude Byl are not Hmited o processing,
aduvinistrative and aceounting costs,  Accordingly, iF any monthly instsdboent of Annual Basic Rent, any
Additional Rent or any other sum due from Teaant shall not be received by Landlord within five {5) days
after the date when due, Tenani shall pay o Landlord a Jate charge egual to five porcent (595} of such
overdue amount or Two Hundred and Mo/100G Dollars (3200.00), whichever s greater. Tenant
acknowledges that such fate charge represents a fafr and reasonable estimate of the costs Landiord wili
incur by reason of late payments by Tenant. MNothing contained in this Article 14 shall be deemed o
condone, aathorize, saaction or grant fo Tenani an option for the late payvment of Annual Basic Reny,
Additronal Rert or any other siam doe hereander

i5. ABANBONMENT AND SURRENDER

is.d Abandonment.  Tenant shall not vacate or abandon the Leased Promises &b any time
during the Lease Term. No act or thing done by Landlord or by any agent or employee of Landlord
during the Lease Term shall be deemed an acceptance of a surrender of the Leased Premises unless such
accepiance 1§ expressed n writing end duly executed by Landlord. Unless Landlord so agrees in writing,
the defivery of the key to the Leased Premises 10 any employes or agent of Landlord shall not operate as ¢
termination of this Lease or as a surrender of the Leased Premises.

15.2 Swrender Tenant shall, upon ihe expiration or earlier lermination of this Leass,
peaceably swrender the Leased Promises, including any Tenant lmprovements, in a japitorial clean
condition and otherwise ia a8 good condition as when Tenant took possession, except for (i) reasonable
wear and tear subseguent to the fast repair, replacement, restoration, alieration or renewal; (i1} foss by fire
or other casualty, and (i1} loss by condemnation. 1f Tenant shall abandon, vacate or surrender the Leased
Premises, or be dispossessed by process of law or otherwise, any personal property and fixtures befonging
1oy Tenant and {eft in the Leased Premises shall be desmed sbandoned and, at Landiord's option, title shal}
pass to Landlord under this Lease as by a bill ot sale. Landlovd may, however, it 30 elects, remove all
or any part of such personal property from the Leassd Premises and the costs incwrred by Landlord in
conneciion with such removal, including storage costs and the cost of repairing any damage to the Leased
Premises, the Building andior the Project cassed by such removal shall be paid by Tenant within five {5}
days after receipt of Landiord's statement. Upon the expiration or earlier termination of this Lease,
Tenant shalt surrender o Landlord all keys {0 the Leased Premises and shall inform Landlord of the
combination of any vaults, locks and safes left on the Leased Premises. The obligations of Tenant under
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this Article 15,2 shafl survive the expiration or carlier termination of tus Lease. Tenant shall indemnify
Landlord and Ground Lessor aganst any loss or lability vesulting #rom delay by Tenant in so
surrendering the Premises, inclading, without hmitation, any claims made by any succeeding Tenani
founded on such defay. Tovant shall glve writtern notice fo Landlond at least thiny (30) days prior o
vacating the Leased Premises for the express pawpose of arranging & meeting with Landlord for a joint
inspection of the Leased Premises:

6, ISDEMMIFICATION AKB EXCIE PATION

161 indenwuficanion. To the fullest extent permitted by law and cxcept to the extent arising
from the gross negligence or willfisl misconduct of any Landlord Party or a breach of this Lease by any
Landiord Party, Tenant will, at Tenmt's sole cost and expense, Indemnify Landlord Parties against all
Claims arising from {i} any Personal Injury, Bodily Injury or Propeny Damage whatsoever oecurring in or
at the Leased Premises; (1) any Bodily Injury to an employee of a Tenant Party avising out of and fu the
course of employment of the emplovee and ovewrring anywhere in the Property; {is) the use or
aeoupancy, of manner of use or socupancy, or conduct or management of the Leased Pramises or of any
husiness therein; (v} subject 1o the waiver of subrogation provisions of this Leuse, any act, ewor,
omissien or negligence of any of the Tenant Parties in, on or sboul the Leased Premises or the Property;
{v) the conduct of Tenant's business: {vi) aay afterations, activities, work or things done, omitted,
permitted or allowed by Tenant Parties in, at or about the Leased Premises or Property. including the
violation of or faflure 1 comply with, or the alleged viclabion of or alleged faitere to comply with any
applicable laws, statuies, ordinances, standards, rules, regulations, orders, or judgments in existence on
the date of the Lease or enacled, promulgated or jaseed after the date of this Leass including Hazardous
Materials Laws (defined belowh {vil) any intentional misrepresentation made by Tenant or gusranior of
Tenani's ubligations in connection with this Lease; {viil} all damages sustained by Landlord as a result of
any boldover by Tenan or mywy Tenant Parly 1o the Leased Promises including, mud not limited w0, any
claims by another tenant resuliing from a delay by Landlord in delivering possession of the Leased
Premmises 16 sach tenant; (ix} any Hens or encumbrances arising out of any work perfonned or materials
furpished by or for Tenant; {x) commissions or other compensation or charges claimed by any real estate
broker or agent other than the Brokes(s) specified in the Basic Provisions, with respeet o this Lease by,
through or, under Tenant. Except o the extent anising from the gross negligence or willful miscondsct of
sy Tenant Party, or a breach of this Lease by any Teoant Party, Landlosd hereby Indemmifies Tenant
Parties against any and all Clalms which either (1) arise from or in connection with Personal Injusy,
Landiord Party; or (i) result from any defaalt, breach, violation or sonperformance of this Lease by
Landlord,

162 Definttions. For purposes of this Lease: (i) the term “Tnang Parties” means Tenant, and
Tenant's officers, members, partners, agents, employees, sublessees, Heensees, invitees and independent
contractors, and alf persons and entities claiming through any of these persons or entities; {ii) the tem
“Landiord Parties” weans Landlord, Ground Lessor and the partners, venturers, frastess and ancillasy
uusiees of Landiord and Ground Lessor and the respective officers, directors, shareholders, members,
parents, subsidiaries and any other affifiated entities, personal representatives, exeoutors, helrs, assigns,
Heensess, invitees, beneficiaries, agents, servants, employees and independent coniractors of these
persons oy eniities; (i} the term "lodemnify® means indemoify, defend (with counsel reasomably
acceplable 1o Landlord} and hold free and harmless for, from and against: {iv) the term "Clamg” means
all liabilities, olaims, damages (including conseguential damages), losses, penalties, Htigation, demands,
vauses of action {whether in tort oF compract, in faw or at equity or otherwise), suits, proceedings,
sudgments, disbussements, charges, assessimnents, and expenses {including attorneys’ and sxperts’ fees and
expenses incurred in investigating. defending, or prosecuting avy Hugation, elaim, or proceeding); (v) the

and (vi} the terms "Bodily Ininry®, "Personal Tmjere” and "Property Damage” will have the same
meanings as n the form of commercial general insurance policy issued by Tosurance Services Office, ine.
most recently prior to the date of the injury or foss in question,

3

10.3  Obligations Independent of Insurgnce. The indemnification provided in Asticle 16 may
aot be construed or Ingerpreted a3 i any way restricting, Hmiting or modifying the indemnifying party's
insurance or other obligations under this Lease, and the provisions of Asticle 16,1 are independent of the
indemnifving party's insurance and other obligations. The mdemnifying purty’s compliance with the
insurance rogquivements and other obligations under this Lease does not in any way restrict, Homit or
rodity the indenmifying party 's indenudfication obligations under this Lease.

64 Burvival. The provisions of this Asticle 16 will mavive the expirstion or earlier
termination of this Lease until all Claims against Landiosd Parties involving any of the indemunified or
watved matters are folly and finally harred by the applicable sistotes of lunitations.
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i7. ENTRY BY LANBLORD

Landlord reserves and shall at any and all times have the right to enter the Leased Premises upon
at least twenty-four hosars’ notice 1 Tenant, oxeept in the case of an emergency, and in accordanee with
Tenant's sgeurity and safety policies to inspect the same, 1o supply janitorial service and other services fo
be provided by Landlosd to Tenant hereumder, to submit the Leased Premises (o prospective purchasers or
tenants, 1 post notices of non-responsibility, and 1o alter, Unprove or wpair the Leased Premises and any
portion of the Building of which the Leased Prenises are a pari, without abatement of Annual Basic Rent
gr Additionsl Rent, and may for that purpose erect scaffolding and other necessary structures where
reasonably required by the character of the work to be performad, always providing that access into the
Leased Premuses shall not be blocked thereby, and further providing that the business of Tenant shall not
be interfered with wnreasonably,  Tevam hereby waives any claim tor damages for any injury or
inconvenisnce to or imerference with Tenant's business, any loss of occupaney or quiet enjoyment of the
Leased Premises or any loss ovcasioned thereby. For each of the aforesmid purposes, Landlord shall at all
times have and retain a key with which w unlock all the doors in, upon or about the Leased Premuises,
excluding Tenaut's vaults and safes, and Landlord shall have the right to use miy and all means which
Landlord may deem proper 10 open such doors in an emergency i order 1© oblain entry o the Leased
Premises, and any ontry 1o the Leased Premizes obtained by Landlord by any such mweans or otherwise
shall ot under any ciraumsiances be construed or deerned fo be a forcible or unlawful entry into, or a
detainer of, the Leased Premises or an evigtion of Tenant frorm alf or any portion of the Leased Premises.
Nothing in this Asticke 17 shall be construed as obligating Landlord w perfonm any repairs, alterations oy
maintenanee except as ofherwise expressly required elsewhere in s Lease.

8. MTENTIONALLY OMITTED

19, ASKEGNMEMT

ANE KU T TIMNG

9.1 Consent of Landlord Regoired. Tenant shall not transfer or assign this Lease or any right
or interest hereunder, or sublet the Leased Premises or any past thereof, divectly or indirsctly, by
operation of law or otherwise, without fivst obtaimng Landlord's prior written consent, which consent
Landlord may not anreasohably withhold, No tranafer or assignment (whether volamary or invohastary,
by operation of law or otherwise) or subletting shall be valid or effective withowt such prior writien
comment. Should Tenant atteropi (0 make or allow 1o be made any such transter, assignment or subletiing,
sxcept as aforesaid, or should any of Tenant's rights ander this Lease be sold or otherwise transterred by
or under court order or legat process or otherwise, then, and in any of the foregoing events Landlord may,
af i3 option, freat such act as an Hvent of Default by Tenant. Should Landlord consent w0 8 trangfer,
assignment o subletting, such consent shall not constitute g waiver of any of the restrictions or
prohibitions of this Article 19, and such restricions or prohibitions shall apply ie each successive transfer,
assignment or subletiing hereunder, if any,

192 Deemed Transfers. For the purposes of this Article 19, an assignment shall be desmed 10
include the following: {a) if Tenant ig a partnershin, a withdrawal or change (volintary, involuatary, by
operation of law or otherwize) of any of the partners thereol, a purporied assignment, transfer, morigage
or encumbrance { voluntary, invelustary, by operation of faw or otherwise) by any pariner thereof of such
partner's interest in Tenant, o the dissolugion of the parinership; (15} i Tenant consists of more than one
person, 4 purported assignment, traosfer, morigage or enciumbrance {volungary, fnvoluntary, by operation
of law or otherwise) from one person unto the other or others; () i Tenant {or a constituent partner of
Tenant} is 2 corporation, any dissolution, merger, consclidation or reorganization of Tenani {or such
constifuent partrer), or any change in the ownership (voluntary, involuntary, by operation of law, creation
of new stock or otherwise) of fifty percent (50%) or more of its capital stock from the ownership existing
an the date set forth in Article 1} above; {d} if Tenant is an enincorporated association, s maporied
assignment, transfer, morigage or encumbrance {voluntary, involsntary, by operation of law or otherwise}
of any intersst in such unincorporated association: or (g} if Tenant {s a limited liability company. a
withdrawal or change of any of the members therenf, a purported assignmesnt, transfer, morigage or
encambrance {(voluntary, involuntary, by operation of law or otherwise) by any member of such member's
ingerest in Tenant, or the dissolution of the Hmited Hability company; or ({} the sale of twenty percent
{2084} or more in vahie of the asseis of Tenant. Notwithstanding the foregoing, Landlord hereby
acknowiedges and consents to Tenant's vight, without forther approval from Landlord but only after
writtest notice to Landlord to sublease the Premises or assign its interest in this Lease (i) fo a corporation
that directly or indirectly through one or more intenmedianies, conirols, is controlied by or is under
sommeon eontrol with Tenant; i1} in the event of the merger or consolidation of Tenant with another
corporation; or {iii) m the event of a sale ur transfer of all or substantislly all of the stock of Tenant or
substantially all of Tenant’s assets (collectively. the “Permitied Transfers™, provided that imumediately
following the events enumerated in clauses (1) through (iii) above, the tangible net worth of Tenam,
calvalated in accordance with gencrally accepied accoumiing principles, consistently applied, and the

PHOENIK 53573-8 2028297 Yhesanos Confiderdial
2-08-13
Trial Exh. 20211 Page 023

FOIA Confidential Treatment Requested by Theranos THER-6333557
Fed. R. Crim. P. 6(e) material



credit standing of Tenant is not less than the net worth, calculated in accordance with generally accepted
accounting principals, consistently applied, and credit standing of Tenant as of the Date of this Lease. No
Permitted Transfer shall relieve Tenant of its liability under this Lease and Tenant shall remain liable to
Landlord for the payment of all Annual Basic Rent, Additional Rent and Operating Costs and under
performance of all covenants and conditions of this Lease applicable to Tenant. The provisions of Articles
19.4 and 19.5 shall not be applicable to a Permitted Transfer.

19.3  Delivery of Information. If Tenant wishes at any time to assign this Lease or sublet the
Leased Premises or any portion thereof, it shall first notify Landlord of its desire to do so and shall submit
in writing to Landlord: (a) the name of the proposed subtenant or assignee; (b) the nature of the proposed
subtenant's or assignee's business to be carried on in the Leased Premises; (c) the terms and the provisions
of the proposed sublease or assignment, including a complete copy of the fully executed instrument of
assignment and/or sublease; (d) three (3) years audited financial statements with respect to the proposed
subtenant or assignee, including balance sheets and income statements (if, however, audifed financial
statements are not available, Tenant shall submit unaudited financial statements accompanied by tax
returns for the years in guestion) or, if deemed appropriate by Landlord and/or its Lender such other
financial information as Landlord may reasonably request concerning the proposed subtenant or assignee
or a reasonable security deposit; and (e} a non-refundable processing fee in the amount of Five Hundred
and No/100 Dollars ($500.00). Tenant's failure to comply with the provisions of this Article 19.3 shall
entitle Landlord to withhold its consent to the proposed assignment or subletting,

19.4  Recapture. If Tenant proposes to assign its interest in this Lease, Landlord may, at its
option, upon written notice (the “Assignment Recapture Notice™), to Tenant within thirty (30) days after
Landlord’s receipt of the information specified in Asticle 19.3 above, elect to recapture all of the Leased
Premises, and within sixty (60) days after notice of such election has been given to Tenant, this Lease
shall terminate unless Tenant shall, within five (5) days after delivery of the Assignment Recapture
Notice to Tenant, deliver to Landlord written notice withdrawing its notification delivered pursuant to
Article 19.3. If Tenant proposes to sublet all or any portion of the Leased Premises, Landlord may, at
Landlord’s option, upon notice to Tenant (the “Sublease Recapture Notice™) within thirty (30) days after
Landlord’s receipt of Tenant’s notification delivered pursuant to Article 19.3, elect to recapture such
portion of the Leased Premises as Tenant proposes to sublet, and within sixty (60} days after notice of
such election has been given to Tenant, this Lease shall terminate as to the portion of the Leased Premises
recaptured, unless within five (5} days after delivery to Tenant of the Sublease Recapture Notice, Tenant
delivers to Landlord written notice withdrawing its notification delivered pursuant to Article 19.3. If ali or
a portion of the Leased Premises is recaptured by Landlord pursuant to this Article 19.4, Tenant shall
promptly execute and deliver to Landlord a termination agreement setting forth the termination date with
respect to the Leased Premises or the recaptured portion thereof, and prorating the Annual Basic Rent,
Additional Rent and other charges payable hereunder to such date. In the event Landlord exercises its
right to recapture the Leased Premises or a portion thereof in accordance with the provisions of this
Article 19.4 , Landlord may, in its sole discretion, enter into a lease with the proposed assignee or
sublessee without incurring any liability to Tenant on account thereof. If Landlord does not elect to
recapture as set forth above, Tenant may thereafter enter into a valid assignment or sublease with respect
to the Leased Premises, provided that Landlord consents thereto pursuant to this Article 19, and provided
further, that (a) such assignment or sublease is consummated within ninety (90} days after Landlord has
given its consent, {(b) Tenant pays all amounts then owed to Landlord under this Lease, (c) there is not in
existence an Event of Default as of the effective date of the assignment or sublease, (d) there have been
no material changes with respect to the financial condition of the proposed subtenant or assignee or the
business such party intends to conduct in the Leased Premises, and {e) a fully executed original of such
assignment or sublease providing for an express assumption by the assignee or subtenant of all of the
terms, covenants and conditions of this Lease is promptly delivered to Landlord.

19.5  Adjustment to Rental . In the event Tenant assigns its interest in this Lease or sublets the
Leased Premises, the Annual Basic Rent set forth in Article 1.13 above, as adjusted, shall be increased
effective as of the date of such assignment or subletting by an amount equal to the rent and other
consideration payable by any such assignee or sublessee pursuant to such assignment or sublease if such
assignee or sublessee is paying rent in excess of the Annual Basic Rent as adjusted. Notwithstanding the
foregoing, in no event shall the Annual Basic Rent after any such assignment or subletting be less than the
Annual Basic Rent specified in Article 1.13 above, as adjusted.

19.6  No Release from Liability. Landlord may collect Annual Basic Rent and Additionat Rent
from the assignee, subtenant, occupant or other transferee, and apply the amount so collected, first to the
monthly instaliments of Annual Basic Rent, then to any Additional Rent and other sums due and payable
to Landlord, and the balance, if any, to Landlord, but no such assignment, subletting, occupancy, transfer
or collection shall be deemed a waiver of Landlord's rights under this Article 19, or the acceptance of the
proposed assignee, subtenant, occupant or transferee. Notwithstanding any assignment, sublease or other
transfer (with or without the consent of Landlord), Tenant shall remain primarily Hable under this Lease
and shall not be released from performance of any of the terms, covenants and conditions of this Lease.
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19.7  Landlord's Expenses. If Landlord consents to an assignment, sublease or other transfer
by Tenant of all or any portion of Tenant's interest under this Lease, Tenant shall pay or cause to be paid
o Landlord, a transfer fee o relmburse Laudlord for administrative expenses and for legal, accounting
and other out of pockel expenses incurred by Landlord o the extent sech expenses, fess and costs exceed
the processing fee delivered by Tenant 1o Landlord pursuant to Asticle 19.3(e} above. Such expenses shall
not exceed $2.000.00,

198 Assumption Agreement. I Landlord consents to an assignment, subleass or other
transfer by Tenant of all or any portion of Tenanis interest under this Lease, Tenant shali execate and
deliver 1o Landlord, and cause the transferce 10 exeoute and deliver o Landlord, an instrument in the form
and substance acceptable to Landlord in which (a) the transferee (in the case of an assignment) adopts this
Lease and assumes and agrees 1o perform, jointly and severally with Tenant, alb of the obligations of
Tenant hersunder, (b} Tenant acknowledges that it remains primarily liable for the payment of Annual
Basic Rent, Additional Rent and other obligations under this Lease, {¢) Tenant subordinaies to Landiord's
stamtory len, contract Hen and security interest, any Uens, scourity interests or other rights which Tenant
may clait with respect 1o any property of transferee and (d) the transferee agrees 10 use and occupy the
f.eased Premises solely for the purpose specified i Ariicle 20 and otherwise in strict accordance with this
Lease.

199 Withholding Congent. Withouwt limiting the grounds for withholding consent which may
be reasonsble, it shall be reasonable for Landlord 1o withhold consent () if the proposed assignee or
subtenant is a tenant i defndi of such tenant’s Jease (or the fermunation by such assignee or sublenant of
such lease in order to sublease from Tenant wifl be a default under the same) in a building in the Phoenix,
Artzona metropolitan ares owned by Landlord or by an affdiate of Landlord or any of Landiord’s
constitient parters, reembers or principals; or {b) if the proposed assignee or subtenant is a governmental
or quasi-governmental entity, agency, department or any subdivision thereof or {¢) if the use by the
proposed assigoee or sublenant would violate the teoms of this Lease, or any restrictive use covenant or
exclusive rights granted by Landlord; or (d} if the nawre of the proposed assignee or subtenant or its
sminess would not be consistent with the operation of & first clags, institutional grade office building; or
{) if the proposed assignes or subtenant does not intend 1o occapy the Premmses for its own use, or {3} if
the proposed assignee or sublenant is an existing tenant of the Project, or is a prospective tenant of the
Projeet with whom Landlord or its broker have diseassed leasing space; or (g1 i the use contemplated by
the proposed assignee or subtenant would overbirdes, in Landlond's reasonable business jodgment, the
Parking Avconunodations of the Project] or (h if Tenant or an affiliste of Tenant is in weash or default of
this Lease or any other agreement between Landiord and Tenant relating to the Project, or {1} the proposed
agsignee or subtenant shalf not be of sound financial net worth or shall not bave sufficient Hawd caprial 1o
propesiy operate s business; or (§} 1f the financial capacity of the proposed assignee or subtenant is fess
than that of the Tenant and Guarantor as of the Ume of the proposed sssignroent or sublease or {1 in the
exercise of Landlord’s reasonable business judgment, the proposed assignee or sublenant is otherwise
unacceptabie.

20, LSE OF LEASED PRERHISES AND RUBRISH REMLMW AL

20,7 Use. The Leased Premises ave Teased fo Tepant solely for the Permitted Use set forth in
Article 1,10 above and for no other purpose whatsogver. In this regard, Tenant shall use and occupy the
Leased Premises only for the Permitted Use o the extent permitied by applicable zoning laws and
consistent with the “Center’s Character” ag defined in the Ground Lease. Tenant shall not use or vocupy
oy pernnt the Leased Premises to be used or ccvupied, nor shall Tenant do or pernyit anything 1o be done
i or about the Leased Premises nor bring or keep anything therein which will i any way iicrease the
existing rate of or affect any easualty or other insurance on the Building, the Property, the Project or any
of thelr respective contents, or make void or voidable or cause z cancellation of any insumance policy
covering the Building, ihe Property, the Project or any part thereof or any of their respective contents.
Fenam shalf not do or permit anything 1o be done in or about the Leased Prenmses, the Building andfor
the Project which will in any way obstruct or interfere with the rights of other tenanis or ocoupants of the
Building, the Property or the Project or injure or annoy them. Tenant shall not use or allow the Leased
Premises to be used for any improper, immoral, uplawful or objectionable purpose. vor shall Tenant
eause, maintain or peomil any nuisance iy, on o about the Leased Prewmises, the Buoilding andior the
Project. I addition, Tenant shall not commit or suffor 1o be committed any waste in or upon the Leased
Premises, the Building and/or the Project. Tenant shail not use the Leased Premises, the Building and/or
the Project or permit anything o be done in or abowt the Leased Premises, the Building and/or the Project
which will i any way conflict with any matters of record (including the Declarations), or any law, statute,
ordinance or govermmental nife or regulation now i force or which may hereafier be enacted or
prosmulgated, and shall, at its sole cost and sxpense, promptly comply with all matters of record and ali
laws, siatutes, ordinances and governmental nsdes, regulstions and reguirements now in force or which
may heveafter be in force and with the requirements of any Board of Fire Underwriters or other similar
body now or hereafter constituted, foresesn or unforeseen, ordinary as well as extraordinary, relating lo or
atfecting the conditton, use or occupaney of the Project, excluding strecteral changes not relating fo or
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affected by Tepant's improvements or acts. The judgment of any court of competent jurisdiction or the
adsmussion by Tenant in say action against Tenant, whether Landlord be a party thereto or not, that Tenant
has violated any matters of record, or any law, statute. ordinance or governmental vule, regulation or
requiroment, shafl be vonclusive of that fact between Landiord and Tenant. In addition, Tenant shali not
place a load upon any floor of the Leased Premises which exceeds the Joad per square foot which the
floor was designed to carry, nor shall Tenant install business machines or other mechanical equipment n
the Leased Prosuses which cause noise or vibration that may be trensmitted o the structure of the
Building. Tenani shall not conduct any use prolubited by the Declarations and/or the Ground Lease.
Tenant shall ot be allowed to @ (§} ose the space Yor the purpose of providing telemarketing
services; {iv} use the space as 3 consular office for any foreign government; or {v} use the space as
an office Tor any governmental or regulsiory authorily, apency or bureau.

242 Rubbish Removal. Tenans shall keep the Leased Premises clean, both inside and outside,
subject, however, o Landlord's obligation as set forth in Agiicle 8.2 sbove. Tenant shalf not bum any
materials or rubbish of any description upon the Leased Premises. Tenant shall keep all accumulated
rubhish in covered comtainers. In the eveni Tenant fails to keep the Leused Premises in the proper
condition, Landlord may cawse the same 16 be done for Tenunt and Tenant shall pay the expenses incurred
by Landlord on demand, together with an administrative fee fn an amount equal to Bficen percent {15%}
of the osts so incurred, as well as inierest at the Default Rate. as Additional Rent. Tenant shall, at is
sode cost and expense, comply with alt present and futore laws, orders and regulations of ol state, county,
federal, municipal governments, departments, commissions and boards regarding the collection, sorting,
separation, and recycling of waste produects, gerbage, refuse and trash. Tenant shali sort and separate such
waste products, garbage, refuse aad trash into such categories as provided by law. Hach separately sorted
category of waste products, garbage, refuse and trash shall be placed in separate receptacles reasonably
approved by Landlord, Such separate recepiacles may, at Landiord's oplion, be removed from the Leased
Premises i accordance with a collection schedule prescribed by law. Landiord reserves the right o
refuse to colfect or accept from Tenant any waste products, garbage, refuse or trash that is not separated
and sorted as requirsd by Taw, and w0 require Tevam (o avange for such coBlection at Tenant's sole nost
and expense using a conbractor satisfactory o Landlord.  Tenawt shall pay all costs, expenses, fines,
penatties or damages that may be imposed on Landlord or Tenant by reason of Tenant's fature o comply
dotend and hold Landiord and Landiord’s agents and employess barmoless (including fegal fees and
expenses) from and aganst, and shalf be responsible for, all actions, claims, liabilities and suits arising

from such noncomplisnce, willizing counsel reasomably satisfacty 1o Landiond.

21. SUBOGRBINATIIN ARD ATTORNMENT

211 Subordination. This Lease and all rights of Tenant hereunder shall be, at the option of
tandlord, subordinaie o {a) all maters of record, {b} a8 ground leases (including the Ground Lease}.
overriding leases and undertving leases {collectively referred to as the "leases™) of the Bailding, the
Froperty or the Project now or hereafter existing, {o) all morigages and deeds of trust {collectively
veferred o an the “mongages”) which may now or hereafier encumber or affect the Building, the Property
or the Project, and (&) afl renewals, modifications, smendments, replacements and etensions of leases
and martgages and o spreaders and conselidations of the mortgages, whether or not leases or mortgages
shall alse cover other lands, buildings or feases, subject to the delivery to Tenant of a commercially
reasonable form of subordination, son-disturbance and sttormment agrecment from such Superior
Landlord {as defined below) or Supertor Mortgagee (as defined below}, as the case may be. Any lease to
which this Lease is subject and subordinate f3 called 2 "Superior Lease” and the lessor under a Superior
fease i3 subject and subordinate is calied a "Superior Mortgaye” and the holder of 4 Superior Mortgage 1s
called g "Superior Mortpages”. I Landlord, a Superior Landiord or 1 Superior Mortgagee requires that
such mstromienis be executed by Tepani, Tenant's fatlure o do o within ten (10) days afler request
therefor shall be deemed an Bvent of Defaudt under this Lease, Tenant watves any right (o terminate this
Lease because of any foreclosure proveedings. Tepant hereby frrevocably constituies and appoisty
Landlord {and any successor Landlord} as Tenanl's attorney-in-fact, with full power of substitution
soupled with an interest, © execute snd deliver to any Supenor Landiord or Superior Morngagee any
documents required to be esecuted by Tenant for and on behalf of Tenant if Tenant shall have failed to do
so within ten {10} davs after request therefore, H Tenant shall fail to execule the instruments requested
pursuant fo this Article 21,1 within the ton (10} day period set forth 1n this Article 21,1, which failure
continues for ton {10} days following written notice thereof by Landlord to Tenant, Tenant shall have
committed an Event of Defavll and in addition 10 the other remedies available o Landlord under this
Lease, Tenant shall be assessed a service charge in the amoent of Two Hundred Fifty and No/100 Dollars
($230.00) pavable when the next instaliment of Annual Basic Rent is due

21.2 Antomment. If any Superior Landlord or Superior Mortgagee {or any purchaser at a
foreclonure sale)} succeeds fo the rights of Landiord under thiz Lease, whether through possession or
foreclosure action, or the delivery of @ new lease or deed {5 "Successor Landlord™}, and if such Successor
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Landlord shalf so request, Tenant shall attorn to and recogize such Successor Landiord as Tenant's
landlord ander this Lease and shall promptly sxecuie and deliver any commercially reasonable instrument
that such Successor Landlord may reasonably request to evidence sach attornment, provided, however, if
such Successor Landlord requests that Tenant attom to such Successor Landlord, the Successor Landlord
shall assume those obligations of the Landlord under this Lease artsing from and after the date of transter,

22 ESTOPPEL CERTIFICATE

Tenant shali, whenever requested by Landlord, wilhin ten {10} days afler written request by
Landlord, execute. acknowledge and deliver 1o Landlord a statement i writing certifying: () that this
Lease is unmodified and in full force and effect, {or, if modilied, stating the nature of such modification
and cenifying that this Lease, a5 so modified, 1 in full force and effsoty; () the dates o which Annaal
Basic Rent, Additional Rent and other charges are paid in advance, if any; (¢} that there are not, 0
Tenant's knowledge, any uncured defoults on the part of Landlord hereunder or specifying such defagits if
any are claimed; {d) that Tenant has paid Landbord the Security Deposit, (o) the Commencement Date and
the scheduled expiration date of the Lease Tenmn () the rights (it any) of Tenant to extend or renew this
Lease or (0 expand the Leased Premises and {g) the amount of Annual Basic Rent, Additional Rent and
other charges curtently payable ender (us Leass. In addition, such statement shall provide such other
information and facts Landlord may reascnably require. Any such stalement may be refied upon by any
prospective or existing purchaser, ground lesses or mertgagee of all or any portion of the Property, as
well as by any other assignes of Landlord's interest in this Lease. Tenamt's faihwe 1o deliver such
staterment within such time shall be conclusive upon Tenant (3) that this Lease 15 n full force and sffect,
withows modification sxcept as may be represented by Landlord; (3i) that there are no uneyred defaults in
Landlord's performance hereender; (16} that Tenant has paid 1o Landiord the Security Deposiy; (iv) that
nos more than one month’s fnstallment of Annusl Basic Rent or Additional Rent has been paid in advance;
v} that the Commencement Date and the scheduled expiration date of the Lease Term are as stated
therein, (vi} that Tenant has no rights to extend or renew this Lease or W expamd the Leased Premises,
{vii} that the Anmasal Basic Rent, Additional Bent and other charges are as set forth thersin and (viil) that
the other information and facis set forth therein gre tue and correet. I Tenant shall fail to execute the
offsel ststement requested pursuant o this Anicle 22 within the ten {10) day period set forth in slus
Fenang, Tenant shall have comumnitted an Event of Defaull and in addition to the other remedies available
o Landlord wnder this Lease, Tenant shall be assessed a service charge in the amount of Two Hundred
Fifty and N/ 100 Dollars (8230.008 payable when the next ingtallment of Anpual Basic Bent s doe,

23 SIGNE

Landiord shall vetain absolute conwrol over the exterior appearance of the Building snd the
extertor appearance of the Leased Promises as viewed from the poblic halls. Tenant shall not install, or
permil to be installed, any drapes, shutiers, signs, letering, advertising, or any iters that will in any way,
in the sole opirden of Landlord, adversely alier the exterior appearance of the Building or the exterior
appearance of the Leased Premises as viewed frovs the public halls or the extenior of the Building
Motwithstanding the foregoing, Landlord shall install, at Landiord’s sole cost and expense, lfotters or
nusserals at or necar the entrvway to the Leased Premises. All such letters or numerals shall be in
aceordance with the oriteria catablished by Landlord for the Bujlding. 1n addition, Tenant’s name and
suite namber shall be identified on the Building directory.

Motwithstanding the foregoing and provided that, during the Terme Tenant obtains the approval of
the City of Scoitsdale and otherwise complies with the requirements of all zoning and other
govermmenial, municipal, state, and county faws, codes and regulations, Tenant may, at its own cost and
expense, install its identification signage on the exterior of the Building in a size musually agreed upon by
Landiord and Tenant and one (13 slot on the momsment sign (the "Signage™. Tenant will have first rights
o seloet the location of s identification signage on the exterior of the Building. All aspects of the
Signage {including. u aot Lmited to, color, siyle, desipn, tocation, and size of the Signage) and the
inataianion of the Signage shall be sabjeet 10 Landiord’s prior written approval, such approval not to be
unreasonably withheld, conditioned or delayed. Tenant's Signage shall not mpede the operations of
surrounding tenanis of the Project. Upon the expiration or such carlier tenmination of the Tenm, or upon
Tenant's failure to meet the condifions set forth above, Tenant shalf remove the Signage and repair all
damage 1o the Building and any commeon areas caused thereby. I¥ Tenant fails w do so, Landlord may,
hut need not, remove the Signage and repair any damage to the Building and conunon arcas caused
theroby, and Tenant shall pay Landlord the costs thereof, including, without lmitation, Landlord’s costs,
forthwith upon being bifled for same.  Any langsage in ibis Leasse notwithstanding, Tensmt shall
indemniiy and hold harmless Landlord from any and gli Hability for loss of or damage or injury 1o any
person {including death resulting therefrom) or property connected with or asising from the Signage or the
rights granted herem, which indemmification obligation shall survive the expiration or such carlier
wermination of ins Lease.
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4.1 Parking Accommodations. Subject to the Declarations, Landiord shall provide, operate
and maintain surface andfor structured parking {the "Parking Accommnodations™). together with necessary
access, having a capacity adeguate in Landlord's opinion fo accommodate the requirements of the
Building snd the Project. Hxcept for company cars, no storage of vehicles or parking for more than
swenty-four £24) hours shall be allowed withous Landlord's prior written consert. Tenant acknowledges
and agrees that Landlord shall not be liable for damage. loss or thefl of property or ijury o persons in.
upon or about the Parking Accommodations from eny cause whatsoever, Landlord shalf have the right wo
establish, and from ume to time change, alter and amend. and to snforce against sl users of the Parking
Accommodations, sach ressonable requirerents snd restrictions as Landlord desims necessary and
advisable for the proper operatton and maintenance of the Parking Accommodations, inchuding, without
{imitation, designation of particudar arvas for reserved, visitor and/or ernployse parking, and establishment
of a reasonable rental charge for the use of the Parking Accommodations by tenants of the Building, the
Project and/or the general public, as 2 part of the Rules and Regulations of the Building referenced in
Article 31 below,

242  Paking Spaces. Tenant is hereby allocated the munber of parking spaces designated in
Article 1,18 above, entihing Tenant and 1ts designess to park in unreserved and reserved parking spaces,
as applicable, logated in the Parking Accommodations zs designated by Landlord from sime to time for
use by Tenant, #s employees and licensees, and {or which Tenant shall pay the monthly charges set forth
i Articie 119 sbove. Landlord and Tenant shall excowte, prior o the Conunencement Date an
Unreserved Parking Licesnse in the form attached to this Lease as Exhibit "E-1" and a Reserved Parking
License in the form attached to this Lease ss Bxdibip "HE-2".  From time 1o time, but not more frequently
than ouce each calendar year, Landlord reserves the right to increase the parking charges set forth w
Article 1.19. Tenant and its employvees shall not be entitled 1o park in visitor parking spaces so designated
by Landiord, or in any other parking spaces other than those designated by Landlord for use by Tenant.
Tenmy shall have right 1o additional patking spaces on & month-to-month basis subject 1o avaifability at
market rates.

ERT %11 4\ 0¥}

Tenant shall keep the Leased Preomises frae and clear of all mechanic’s and materialmen's liens,
i, bevause of apy 90t or omission (i allepsd act ov omission} of Tenant, any mechanies’, muderialmen's
or other Hen, charge or order for the payment of money shall be filed or recorded against the Leased
Premises, the Property, the Project ov the Bailding, or against any other property of Landiord or Ground
Lessor {whether or not such Hien, charge or order is valid or enforceable as such), Tenant shall, at its own
expense, cause the same to be canceled or discharged of record within thirty {30) davs after Tenant shall
have received written notice of the filing thereof, or Tenant yuay, within such thinty (30} day period,
furnish to Landiord, a bond pursuant o AR.S. §33-1004 {or any successor stalute) and satisfactory o
Landlord and ali Superior Landlords and Superior Mortgagees against the ien, charge or order, in which
case Tenant shall have the right 1o contest, in good Faith, the validity or amount thereof. i Tenant shall
fad to pay any charge for which a mechanics” or materialmen’s lien claiin and/or sait o foreclose a lien
have been filed, sod if Tenant shall not have provided secunty o protect the property and Landlord
agamst such claim of lien, Landiord may {hat shall not be so vequired) pay the claim and any costs, and
the amounts so paid. together with reasonable attorneys’ feey meurred in connection therewith, shall be
immediately due and owing fom Tenant to Landlord, and Tenant shall pay the same to Landlord,
wgether with an administrative fee in an amount equal to fiftesn pervent (15%) of the costs so incurred, 28
well as interest at the Default Rate from the dates of Landlord™s payments.

26, HOLBING OVER

it i agreed that the date of termination of this Lease and the right of Landlord to retover
immiediate possession of the Leased Prevses thereupon is an important and material meiter affecting the
paities hereso and the righis of thisd parties, all of which have been specifically considered by Landlord
and Tenant. In the svent of any continued seoupaney or holding over of the Leased Premises without the
express written consent of Landlord bevond the expiration or eardier termination of this Lease or of
Tenants right o occupy the Leased Premises, whether in whole or in part, or by leaving property on the
Leased Premises or otherwise, this Lease shall be deemed a monthly tenancy and Tenant shall pay one
nmdred fifiy percent {1.5) times the Annual Basic Rent then in effect. in advance at the beginning of the
hoid-over month{s), plus any Additional Rent or other charges or payments contemplated in this Leass,
ard any other costs, expenses, damages, Habilites and attomeys’ fees incurred by Landlord on account of
Tenant's holding over.

27, ATTORNEYS {EES

If Landiord or Tenant files a suit against the other which is in any way connected with this Lease,
the unsuccessful party shall pay o the prevailing party a reasonable sun for atforneys” fees, taxable and
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non-taxable costs and disbursersents, ncluding the fees, costs and disbursements of counsultants,
professionals, parategals, whether at wial, appeal andior in bankruptey court, all of which will be deemed
to have accrued on the commencement of such action and shall be enforceable whether or not such action
is prosecuted 1o judgment. To the fullest extent permitted by law, such fees, costs and disbursernents wili
be based upon the achul and reasonable fees, costs and disbursements incurred and not by reference
the amount in controversy. Such amounts shall be payable within five (5} duys after receipt by the
breaching party of the non-breaching pany’s statement, Further, should Landiord be made @ party to any
litigation between Tenant and any third party, then Tenant shall pay all taxable and non-taxable costs amd
attorneys' fees incurred by or imposed wpon Landiord in connection with such litigation.

8. RESERVED RIGHTS OF LANDLORD

Landlord reserves the following rights, exercisable without effecting an eviction, consiructive or
actual, or disturbance of Tenant's use or possession o giving rise 1o any claim:

{a} To name the Building, the Property and the Project and to change the name or
street address of 1!’& Building, the Property or the Project;

{h To install and maintain 8l signs on the extorior and intenior of the Bullding, the
Property and the Projecy;

{c} Tao designaie alf sources fumishing sign painting and leltering;

{d) If Tenant has vacated the Leased Premises, 1o decorate, remodel, repair, alter or
otherwise prepare the Leased Premises Ry re-occupancy, without affecting Tenant's obligation o pay
Annuat Basic Reni:

(e} To have pass keys 1o the Leuased Premises and all doors thereln. exchuding
Tenant's vaulis and safes and laboratory areas.

{6 On reasonable prior notice o Fenant but no less than 48 hoars” notice, o exhibit
the Leased Promises 10 any prospestive tenant, purchaser, mongagee, or assignes of any mortgage on the
Building, the Propenty or the Project and 10 nthers having interest thersin b any tire Jduring the Lease
Term, sxchuding the laborsiory areas and 1T equipiment seoms,

{g) To teke any and all measures, ioluding entening the Leased Premises for the
purposss of making nspections, repairs, alteratons, additions and mprovemenss fo the Leased Premises
or to the Building (inclading, for ihe purposes of checking, ealibrating, adjusting and balancing contrels
snd other parts of the Building systems) as may be necessary or desirable for the operation, improvement,
safety, protection cr preservation of the Leased Premses or the Building, or in order @ comply with afl
laws, orders and requirements of governmental or other aothorities; or a8 may otherwise be permitted or
reguired by this Lease; provided, however, that Landlord shull endeavor {except in an emergoney} o
minityze interference with Tenant's business in the Leased Premises;

{h} To instal], use and maintain in and through the Leased Pramises, pipes. conduits,
wires, ducts and other faeilities serving the Building: provided, however, that Landlord shall endeavor
{except in an emergency} v mindmize interference with Tenant's business in the Leased Premises;

{i) To relocate various facilities within the Building and on the Property andfor the
Projeot if Landlord shalf determine such relocation to be in the best interest of the development of the
Bailding, the Property and/or the Project, provided, that such relocation shalt not materially restrictaceess
1o the Leased Promises;

{1} To change the nature, exlent. arrangemert. use and location of the Building
Common Areas and the Project Common Areas;

{3 To make alterations or additions to and to build addittona stories on the Bailding
and to build additional butldings or improvements on the Propenty and on the Project; and

h To install vending machines of all kinds in the Leased Premises and the Building,
and to receive all of the revenue derived thevefrom, provided, however, that no vending machines shaif be
instulled by Landlord in the Leased Premises unless Tenant so reguesis,

Landlord ferther reserves the exclusive right & the roof of the Bulding. No casement for Hght, air, or
view 5 included in the leasing of the Leased Premises to Tenan. aAccordingly, any diminution or shutting
off of light. wir oy view by any stwucture which may be erected on the Property, the Project or ther
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properties i the vicinity of the Building shalt in no way affect this Lease or tmpose any Hability upon
Landiord,

29, EMINENT BOMAIN

29.1  Taldnp. I the whole of the Buiiding is lawiully and pernianently taken by condemnation
or any other manner for any public or quasi-public plrpose, or by deed in Beu thereof, this Lease shall
terminate as of the date of vesting of title In such condermning withority and the Annual Basic Rent and
Additional Rent shall be pro rated 1o such date. I any purt of the Froperty or Project is 50 taken, or if the
whole of the Building 1¢ taken, but not permanently, then this Lease shall be unaffected thereby, except
that {a) Langdiord may terminate this Lease by notice 1o Tenant within ninety (99) days alter the date of
vesting of titfe in the condemming avthority, and (b} i twenty percent {20%) or more of the Leased
Premuses shafl be permanently taken and the remaining portion of fhe Leased Premises shall not be
reasonably suffictent for Tenant (o continge operation of its business, Tenant may terminate this Lease by
notice to Landiord within ninety {90} days after the date of vesting of dde in such condemning authority.
This Lease shali terminate on the thirtdeth (30th) day after receipt by Landlord of such notice, by which
date Tenant shall vacate and swrrender the Leased Premises to Landlord. The Asanual Basic Rent and
Additional Rent shall be pro rated (o the earlier of the termination of this Lease or such date as Tenani is
required 1o vacaie the Loased Prenuises by reason of the taking. I this Lease is not terminated as a resuly
of a partial taking of the Leased Premises, the Annual Basic Rent and Additional Rent shall be equitably
adjusted aceording to the rentable square footags of the Leased Premises and Building remaiming,

2.2 Award. In the event of a taking of all or any pant of the Building, the Property or the
Project, all of the proceeds or the award, jdgment, seftlement or damages payable by the vondemning
authority shall be and remain the sole and exchasive property of Landlord, and Tenant hereby assigns afl
ot its right, title and interest in and to any such award, judgment, settlement or damages to Landlord.
Tenant shall, however, have the right, to fhe extent thai the same shall not reduace or prejudice amoums
available 1o Landlord. o claim from the condemning authordly, but not from Landlord, such
compensation as may be recoverable by Tenant in its own right {or relocation benefits, moving expenses,
and damage 1o Tenants personal property and wade fixnures.

3. NOTICES

Wherever in this Lease it shall be reguired or permitted fhat notice or demand be given or served
by either party 1o g Lease 16 or on the other, such notice or demand shall be given or served, and shall
not be deemed to have been duly given or served unless & writing and forwarded by certified or
registered mail, tefurn receipt reguested, or by personal delivery {which may inchude public or privare
enpress deltvery and overnight courter services) addressed to the addresses of the parties specilied in the
Basic Provisions, Either party may change such address by written notice i the manner specified above
for the giving of notices 1o the other; provided, howsver, neither party may designate a foreign address or
an address for delivery of notices which does nut indicate a street address {Le., building same or number
and street dentification), city, state and zip code. Notice shall be deemed received as of the date such
aotice is (i) delivered to the party intended to receive such notice, (i1} delivered to the then designated
address of the parly to recetve such notic, (111} rejected or other refusal {0 accept at the then desipuated
address of the party 10 receive such notice, (iv) undeliverable because of s changed address of which no
aotice was given, or {v} three (3} days following deposit in the United States mail, if served by certified or

party and/or an authorized agent of such party. s this regard, any notice to be given by or on behalf of
Landlord under this Lease shall be effective i given by Landlmd’s legal counssl and/or Landlord’s
property manager. 1o no event shall notices be transroitted by facsimile or electronic mail,

3% BULES AND REGULATIONS

Tenant shalf abide by all ndes and reguiations {(the *Rules and Begulations” of the Building and
the Froject imposed by Landlord, as attached 1o this Leass as Exhibit "G or us may hereafter be issued hy
Landiord. Such Rules and Repudations are imposed to enhance the cleanliness, appearance, maintenance,
order and use of the Leased Presmises, the Building and the Property. and the proper enjovment of the
Buiiding, the Property and the Project by all tenants and their cliends, customers and employses. The
Rudes and Regalations may be changed from tune to fime upon ten { 10) days notice to Tenang. Breach of
the Rules and Regulations by Tenant shall constitute an Bvert of Default if such breach is not fully cured
within ten {10} days after written netice to Tenant by Landlord. Landlord shall not be responsible to
Tenant for nonperformance by any ather tenant, occupant or invitee of the Building, the Property or the
Project of any Bules or Regulations, Landlord shall use commercially reasonable efforts to eniformly and
witheut discrimination enforee such rules and regulations agatnst all tenanis of the Building and all other
users of the Buitding Comimon Areas and Project Common Areas.

28
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32 AUCORD AN SATISFACTION

No payment by Tenant or receipt by Landlord of a Jesser mmount then the monthly instaliment of
Annual Basic Rent and Additdonal Remt (ointly called "Rent™ in this Article 32), shall be deemed io be
other than on account of the earliest stipulated Rent due and not yet paid. nor shall any endorsement or
staterent on any check or any letter secompanying eny check or pavment as Rent be deemed an accord
and satisfaction, Landlord may aceept such check or payment without prefudice to Landlord's rght to
recover the balance of such Rent or 1o pursue any other remedy m this Lease. No receipt of money by
Landiord from Tenant afler the terminaiion of this Lease, after the service of any notice relating 1w the
termination of this Lease, after the cormmencement of any sult, or after final judgment for possession of
the Leassd Premises, shall reinstate, continge or extend the Leass Tenm or affect any such notice,
demand, suit or judgment.

33. RERERYED

34. HAZABRDUOUS MATERIALS

341 Hazardous Muaterals Laws. “Hazardous Materials Laws” weans any and ali federal, state
or focal laws. ordinances, reles, decregs, osders, regulations or cowt decizmions (including the so-calied
“common-faw”} refating o hazardous substances, hazardous materals, hazardous waste, toxic substances,
environmental conditions on, under or about the Leased Premises, or soil and grovsd water conditions,
inctading; but not limited fo, the Comprehensive Envirommenial Response, Compensation and Liability
Act of 1980 CCHERCLA™. as amended, 42 U150 39601, ¢t seq, the Resource Congervation and
Recovery Aet {"RCBATL 42 US.C. §6901. et seq. the Hazardous Materials Transportation Act, 49
LLAC, $1801, ef seq., any amendments to the foregoing, and my similar foderal, state or local laws,
ordimances, rles, decress, orders or regolations.

342 “Hazardous Materials” means any chemcal, compound, material,
substance or othwr maiter that: {1} is a flammable explosive, asbesios, radioactive materdal, nuclear
raedicine matenal, drug, vaceine, bacteria, virus, hazardous waste, toxic substance, petroleum prodact, or
related injurious or potentially injurious material, whether injirious or potentially injurious by iself or in
combination with other materialy; (1) is controlled, designuted in or governed by any Hazardous
Materials Law; (1) gives rise to any reporting, notice or publication reguirements under any Hazardous
Materials Law; o {ivy gives nige o gay Habilily, responsibility or duty on the part of Tonust or Landlord
with respect e any third party under any Hazardoas Matertals Law,

343 Use Tenant shall not allow sny Hazardous Material to be wsed, generaled, released,
stored or disposed of on, under or about, or transported from, the Leased Premises, the Building or the
Project, undess: (1) such use i3 specifically disclosed o and approved by Landlord in writing prior o such
use; and {i} such use is conducted in complisnee with the provisions of this Axticle 34 Landlord may
approve such use subject i reasonable conditions to protect the Leased Premises, the Building or the
Project, and Landlord’s inierests. Landlord may withhold approval if Landlord determines that such
proposed use involves a material visk of a release or discharge of Hazandous Materials or a violation of
any Hazardous Materials Laws or that Tenant has not provided reasonable assurances of us ability to
remedy such a violation and fulfill #s oblipations ender this Argcle 34, Notwithstanding the provisions
of this Amicle 34 to the contrary, Tenant shall be permitted fo use and store Hazardous Materials fo small
quantities normally assceiated with business offive. fab operations. and research and development
activities for a healthoare technology company in the laboratory diagnostics services busingss, provided
that such small quantitiss of Hazardous Materials are used and stored in compliance with all applicable
Hazardous Materials Laws,

344 Compliance With Laws, Tenant shalf strictly comply with, and shall maintain the Leased
Premises i compliance with, all Hazardous Materals Laws, Tonant shall obtain and maintain in full
force and effect all perimits, licenses and other poveromenial approvals required for Tenant's operations
on the Leased Premises under any Hazardous Materials Laws and shall comply with all terms and
conditions thereof. At Landlord's request, Tenant shall deliver copies of, or sllow Landlord to inspect, all
such pernits, licenses and approvals. Tenant shall perform any monitoring, investigation, clean-up,
removal and other remedial work {coliectively, "Remedial Work") required as @ resuli of any release or
discharge of Hazardous Materials affecting the Leased Premises, the Building or the Project, or any
vinlation of Hazardous Materials Laws by Tenant or any assignee or sublessee of Tenaut or their
respective agents, contraciors, smplovees, Hoensees, or invitees.  Landlord shell have the right w
ftervene in any govermmental action ov proceeding involving any Remedial Work, and 1o approve
performance of the work, i order o protect Landlord's interests.

3.5 Compliance With Insurance Requirsments. Tenant shall comply with the requirements of
Landlord’s and Tenant's respective insurers rogarding Hazardous Materials and with such insurers’
reconmmendations based upon prudent industry practices regarding management of Hazardous Materials,
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34.6  Notice; Reporting. Tenant shall notify Landlord, in writing, within two (2} days after any
of the following: (a) a release or discharge of any Hazardous Material, whether or not the release or
discharge is in quantities that would otherwise be reportable to a public agency; (b} Tenant's receipt of
any order of a governmental agency requiring any Remedial Work pursuant to any Hazardous Materials
Laws; or {c} Tenant's receipt of any warning, notice of inspection, notice of violation or alleged violation,
or Tenant's receipt of notice or knowledge of any proceeding, investigation of enforcement action,
pursuant to any Hazardous Materials Laws.

34.7 Indemnity. Tenant shall protect, indemnify, defend and hoid Landlord and Ground
Lessor harmless for, from and against any and all Losses and Liabilities, investigations and proceedings
arising out of or in connection with any breach of any provisions of this Article 34 or directly or indirectly
arising out of the use, generation, storage, release, disposal or transportation of Hazardous Materials by
Tenant or any assignes or subtenant of Tenant, or their respective members, officers, employees, agents,
representatives and invitees on, under or about the Leased Premises during the Lease Term or Tenant’s
occupancy of the Leased Premises, including, but not limited to, all foreseeable and unforeseeable
consequential damages and the cost of any Remedial Work. Neither the consent by Landlord to the use,
generation, storage, release, disposal or transportation of Hazardous Materials nor the strict compliance
with all Hazardous Material Laws shall excuse Tenant from Tenant’s indemnification obligations
pursuant to this Article 34. The foregoing indemnity shall be in addition to and not a limitation of the
indemnification provisions of Article 16 of this Lease. Tenant’s obligations pursuant to this Article 34
shall survive the termination or expiration of this Lease,

35. CONFIDENTIALITY

35.1  Definition. “Confidential Information” means all information the disclosing party
(“Discloser™) discloses to the other party (“Recipient”). Confidential Information may not be marked as
such at the time of disclosure and will still be considered Discloser's Confidential Information so long as
Discloser identified or designated the information as confidential at the time of disclosure {or like
designation), or disclosed the information in circumstances of confidence, or the information would be
reasonably understood by the parties exercising reasonable business judgment to be confidential.
Notwithstanding the foregoing, any information disclosed by Theranos orally, electronically, visually, or
in tangible form to, to Recipient, relating to Theranos’ solutions, including all technologies and
methodologies associated therewith, is Theranos’ Confidential Information, Confidential Information
does not include information which: (a) is or becomes generaily known through no fault of Recipient; (b)
is known to Recipient at the time of disclosure, as evidenced by its records; (¢) is hereafter furnished to
Recipient by a third party as a matter of right and without restriction on disclosure; or (d) is independently
developed by Recipient without any breach of this Agreement. The parties agree that this Article 35 will
govern, and, to the extent Confidential Information has been exchanged, has govemed, the parties’
disclosures of Confidential Information.

352  Protection and Use. Recipient will use a reasonable degree of care to maintain all of
Discloser’s Confidential Information in trust and confidence and will neither disclose to any third party
nor use any of Discloser’s Confidential Information, whether associated with Discloser’s name or not,
without Discloser’s express prior written consent. Recipient may only disclose Discloser’s Confidential
information, or any part thereof, to those of Recipient’s employees or representatives who need to know it
and have agreed, either as a condition to employment or in order to obtain the Confidential Information,
to be bound by terms and conditions substantially similar to those of this Agreement. In the event
Recipient receives a court order, or is otherwise required by law, to disclose any Confidential
Information, Recipient will (a) notify Discloser prompily upon receipt of such court order or other request
for disclosure, such that Discloser has time to object and/or move for a protective order or confidential
treatment or (b) to the extent the information to be disclosed in response to a court order must be filed in
court, file any information disclosed in response to such order under seal and/or request that the court seal
such Confidential Information. Except as may ultimately be required by such court order or law,
Recipient’s obligations with regard to such Confidential Information, as set forth above, will remain in
full force and effect. Recipient acknowledges and agrees that Discloser’s Confidential Information may
not be used for any purpose or in any manner that would constitute a violation of any laws or regulations,
including, without limitation, the export control laws of the United States and, if the Confidential
Information constitutes material non-public information, the Securities Exchange Act of 1934, as
amended. No rights or licenses to intellectual property in Confidential Information are granted by either
party to the other under this Agreement, whether express, implied or otherwise. All Confidential
Information will remain the property of Discloser {and its licensors, if any). All Confidential Information
disclosed under this Agreement is provided on an “AS IS” basis, without any warranty, assurance or
guarantee of any kind. The Recipient’s obligations pursuant to this Article 35 shall survive the
termination or expiration of this Lease.
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36. MISCELLANEOUS

36.1  Entire Apreement. Amendments. There are no oral agreements between Landlord and
Tenant affecting this Lease or the Leased Premises, and this Lease supersedes and cancels any and all
previous negotiations, arrangements, brochures, letters of intent, site plans, leasing proposals, agreements
and understandings, written or oral, whether prior or contemporaneous, if any, between Landlord and
Tenant or displayed by Landlord to Tenant with respect to the Leased Premises, all of which shall be
deemed superseded and of no further force and effect and none of which shall be used to interpret or
construe this Lease. This Lease is and shall be considered to be the only agreement between Landiord
and Tenant. All negotiations and oral agreements acceptable to Landlord and Tenant have been merged
into and are included in this Lease. There are no representations or warranties between Landlord and
Tenant except as expressly set forth in this Lease and all reliance with respect to representations is solely
upon the express representations and agreements contained in this Lease. No course of prior dealings
between Landlord and Tenant or their respective officers, employees or agents shall be relevant or
admissible to supplement, explain or vary any of the express terms of this Lease. This Lease may not be
modified in any respect except by an instrument signed in writing by Landlord and Tenant, Any course of
conduct between Landlord and Tenant shall not constitute an amendment of this Lease.

36.2 Time of the Essence. Time is declared to be of the essence of this Lease and each and
every provision of this Lease. For the purposes of all time requirements and limits set forth in this Lease,
such requirements and limits (i) shaH not include the day from which the period commences; (i) shall
expire precisely at 5:00 p.m. Phoenix, Arizona time on the final day; and (iii) shafl be construed to mean
calendar days; provided that if the final day of a time period falls on a Saturday, Sunday or legal holiday
in the jurisdiction where the Leased Premises are located, such period shall extend to the first business
day thereafter, For the purposes of this Lease, a legal holiday shall mean a day on which the United States
Post Office nearest the Leased Premises is not open for counter business.

363 Binding Effect. The covenants and conditions of this Lease shall, subject to the
restrictions on assignment and subletting, apply to and bind the heirs, executors, administrators, personal
representatives, successors and assigns of the parties hereto.

364  Recordation. Neither this Lease nor any memorandum hereof shall be recorded by
Tenant. At the sole option of Landlord, Tenant and Landlord shall execute, and Landlord may record, a
short form memorandum of this Lease in form and substance satisfactory to Landlord,

36.5 Governing Law. This Lease and all the terms and conditions thereof shall be governed
by and construed in accordance with the faws of the State of Arizona, without regard to any conflict of
taws principles to the contrary,

36,6  Defined Terms and Paragraph Headings. The words "Landlord" and "Tenant" as used in
this Lease shall include the plural as well as the singular. Words used in masculine gender include the
feminine and neuter. If there is more than one Tenant, the obligations in this Lease imposed upon Tenant
shall be joint and several, The paragraph headings and titles to the paragraphs of this Lease are not a part
of this Lease and shall have no effect upon the construction or interpretation of any part hereof.

36.7 Representations and Warranties of Tenant. Tenant represents and warrants to Landlord
as foilows:

{a) Tenant has been duly organized, is validly existing, and is in gooed standing under
the laws of its state of Arizona and is qualified to transact business in Arizona. All necessary action on
the part of Tenant has been taken to authorize the execution, delivery and performance of this Lease and
of the other documents, instruments and agreements, if any, provided for herein, The persons who have
executed this Lease on behalf of Tenant are duly authorized to do so;

()] This Lease constitutes the legal, valid and binding obligation of Tenant,
enforceable against Tenant in accordance with its terms, subject, however, to bankruptcy, insolvency,
reorganization, arrangement, moratorium or other similar laws relating to or affecting the rights of
creditors generally, general principles of equity, whether enforceability is considered in a proceeding in
equity or at law, and to the qualification that certain waivers, procedures, remedies and other provisions
of this Lease may be unenforceable under or limited by applicable law, however, none of the foregoing
shall prevent the practical realization to Landlord of the benefits intended by this Lease;

{©) To the best of its knowledge, there are no suits, actions, proceedings or
investigations pending, or to the best of its knowledge, threatened against or involving Tenant before any
court, arbitrator or administrative or governmental body which might reasonably result in any material
adverse change in the contemplated business, condition or operations of Tenant;
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(d) To the best of its knowledge, Tenant is not, and the execution, delivery and
performance of this Lease and the documents, instruments and agreements, if any, provided for herein
will not result in any breach of or default under any other document, instrument or agreement to which
Tenant is a party or by which Tenant is subject or bound;

(e) To the best of its knowledge, Tenant has obtained all required licenses and
pernits, both governmental and private, to use and operate the Leased Premises in the manmer intended
by this Lease.

36.8  Representations and Warranties of Landlord. Landlord represents and warrants to Tenant
as follows:

(a) Landlord has been duly organized, is validly existing, and is in good standing
under the laws of its state of Arizona and is qualified to transact business in Arizona. All necessary action
on the part of Landlord has been taken to authorize the execution, delivery and performance of this Lease
and of the other documents, instruments and agreements, if any, provided for herein. The persons who
have executed this Lease on behalf of Landtord are duly authorized to do so;

(b)  This Lease constitutes the legal, valid and binding obligation of Landlord,
enforceable against Landlord in accordance with its terms, subject, however, to bankruptcy, insolvency,
reorganization, arrangement, moratorium or other similar laws relating to or affecting the rights of
creditors generally, general principles of equity, whether enforceability is considered in a proceeding in
equity or at law, and to the qualification that certain waivers, procedures, remedies and other provisions
of this Lease may be unenforceable under or limited by applicable law, however, none of the foregoing
shall prevent the practical realization to Landlord of the benefits intended by this Lease;

(c) To the best of its knowledge, there are no suits, actions, proceedings or
investigations pending, or to the best of its knowledge, threatened against or involving Landiord before
any court, arbitrator or administrative or governmental body which might reasonably result in any
material adverse change in the contemplated business, condition or operations of Landlord;

(d) To the best of its knowledge, Landlord is not, and the execution, delivery and
performance of this Lease and the documents, instrurments and agreements, if any, provided for herein
witl not result in any breach of or default under any other document, instrument or agreement to which
Landlord is a party or by which Landlord is subject or bound;

(e) To the best of its knowledge, Landlord has obtained all required licenses and
permits, both governmental and private, 10 use and operate the Leased Premises in the manner intended
by this Lease.

369 No Waiver. A waiver of any breach or default shall not be a waiver of any other breach
or defauit. Landlord’s consent to, or approval of, any act by Tenant requiring Landlord’s consent or
approval shall not be deemed to waive or render unnecessary the need to obtain Landlord’s written
consent to or approval of any subsequent similar act by Tenant. Any course of conduct by Landlord and
Tenant not in strict conformance with the provisions of this Lease shall be deemed to be a temporary
relief {rom the express provisions of this Lease and not a waiver and shall be subject to reversal or
retroactive revocation by Landlord at any time with or without notice. The grant or extension by
Landlord of a waiver or indulgence to other tenants or occupants of the Project shall not constitute a
waiver of any term, covenant or provision of this Lease for the benefit of Tenant.

36.10 Severability. If any provision of this Lease shall be determined to be void by any court of
competent jurisdiction, then such determination shall not affect any other provision of this Lease and all
such other provisions shall remain in full force and effect. It is the intention of Landlord and Tenant that
if any provision of this Lease is capable of two constructions, one of which would render the provision
void and the other of which would render the provision valid, then the provision shall have the meaning
which renders it valid,

36.11 Exhibits. If any provision contained in an Exhibit, Rider or Addenda to this Lease is
inconsistent with any other provision of this Lease, the provision contained in this Lease shall supersede
the provisions contained in such Exhibit, Rider or Addenda, unless otherwise provided.

36.12 Fair Meaning. The language of this Lease shall be construed to its normal and usual
meaning and not strictly for or against either Landlord or Tenant. Landlord and Tenant acknowledge and
agree that each parfy has reviewed and revised this Lease and that any rule of construction to the effect
that ambiguities are to be resolved against the drafting party shall not apply to the interpretation of this
Lease, or any Exhibits, Riders or amendments hergto. Submission of this Lease by Landlord to Tenant
for review, examination, and/or negotiation shall not be deemed to be a reservation of the Leased
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Premises. Landlord shall not be bound by this Lease until this Lease has been executed by both Landlord
and by Tenant. Until this Lease has been executed by both Landlord and Tenant, Landlord reserves the
right to exhibit and lease the Leased Premises to other prospective tenants.

36.13 No Merger. The voluntary or other surrender of this Lease by Tenant or a mutual
cancellation of this Lease shall not work as a merger and shall, at Landlord's option, either terminate any
or all existing subleases or subtenancies, or operate as an assignment to Landlord of any or all of such
subleases or subtenancies.

36.14 Force Majeure. Any prevention, delay or stoppage due to strikes, lockouts, labor disputes,
acts of God, inclement weather (including rain} inability to obtain labor or materials or reasonable
substitutes therefor, failure or disruption of utilities or critical electronic systems, governmental
restrictions, regulations or controls (including delays in issuing required permits and approvals), judicial
orders, acts of the public enemy (including terrorist acts}), hostile government actions, civil commotion,
fire or other casualty and other causes beyond the reasonable control of Tenant or Landlord shall excuse
the performance of the applicable party hereunder for the period of any such prevention, delay, or
stoppage, except the obligations imposed with regard to Annual Basic Rent, Operating Costs, Additionai
Rent and other charges to be paid by Tenant pursuant to this Lease.

36.15 Government Energy or Utility Controls. In the event of the imposition of federal, state or
local governmental confrols, rules, regulations or restrictions on the use or consumption of energy or
other utilities during the Lease Term, both Landlord and Tenant shall be bound thereby. In the event of a
difference in interpretation of any governmental control, rule, regulation or restriction between Landlord
and Tenant, the reasonable interpretation of Landlord shall prevail, and Landlord shall have the right to
enforce compliance, including the right of entry into the Leased Premises to effect compliance,

36.16 Shoring, If any excavation or construction is made adjacent to, upon or within the
Building, or any part thereof, Tenant shall afford to any and all persons causing or authorized to cause
such excavation or construction license to enter onto the Leased Premises for the purpose of doing such
work as such persons shall deem necessary to preserve the Building or any portion thereof from injury or
damage and to support the same by proper foundations, braces and supports; provided such persons make
best efforts to avoid interfering with Tenant’s work and use of the Premises to the extent possible under
the circumstances.

36.17 Transfer of Landlord's Interest, The term “Landlord” as used in this Lease, insofar as the
covenants or agreements on the part of the Landlord are concerned, shail be limited to mean and include
only the owner or owners of Landlord's interest in this Lease at the time in question. Upon any transfer or
transfers of such interest, the Landlord herein named (and in the case of any subsequent transfer, the then
transferor) shall thereafter be relieved of all liability for the performance of any covenants or agreements
on the part of the Landlord contained in this Lease on a going forward basis.

36.18 Limitation on Landlord’s Liability. If Landlord becomes obligated to pay Tenant any
judgment arising out of any failure by the Landlord to perform or observe any of the terms, covenants,
conditions or provisions to be performed or observed by Landlord under this Lease, Tenant shall be
limited in the satisfaction of such judgment solely to Landlord's interest in the Building and the Property
or any proceeds arising from the sale thereof and no other property or assets of Landlord or the individual
partners, directors, officers or shareholders of Landlord or its constituent partners shall be subject to levy,
execution or other enforcement procedure whatsoever for the satisfaction of any such money judgment.

36.19 Brokerage Fees. Tenant warrants and represents that it has not dealt with any realtor,
broker or agent in connection with this Lease except the Broker identified in Article 1.20 above. Tenant
shall indemnify, defend and hold Landlord harmless from and against, and shall be responsible for, any
cost, expense or liability (including the cost of suit and reasonable attorneys' fees) for any compensation,
commission or charges claimed by any other realtor, broker or agent in connection with this Lease or by
reason of any act of Tenant,

36.20 Mo Publicity, No Marketing. Landlord will not prepare or distribute any public filing or
publicity material, including without limitation any public statement, press release, marketing, or
announcement, that refers to or is about Theranos, any product or service of Theranos, or this Agreement
without Theranos’ prior written approval. Landlord will not use Theranos’ name or refer to Theranos,
directly or indirectly, in any manner in any communication, whether written, oral, otherwise, to any
customer or potential customer. Landlord will provide Theranos with as much prior notice as possible in
the event that Landlord is required by law to do any of the foregoing.

36.21 Continuing Obligations, All obligations of Tenant hereunder not fully performed as of
the expiration or earlier termination of this Lease shall survive the expiration or earlier termination of this
Lease, including, without limitation, all payment obligations with respect to Amnual Basic Rent,
Additional Rent and all obligations concerning the condition of the Premises.
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36.22 Quiet Possession. So long as there is not in existence an Event of Default, Tenant may
quietly have, hold and enjoy the Premises during the Lease Term, free from hindrance or molestation by
Landlord or Persons claiming by, through or under Landlord subject, however, to the matters referred to
in Article 21, The provisions of this Arficle 36.22 shall not extend to any disturbance, act or condition
brought about by any tenant in the Building or the Project.

36.23 WAIVER OF RIGHT TO JURY TRIAL. LANDLORD AND TENANT EACH
WAIVE THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY OF ANY CONTRACT OR
TORT CLAIM, COUNTERCLAIM, CROSS-COMPLAINT OR CAUSE OF ACTION IN ANY
ACTION, PROCEEDING OR HEARING BROUGHT BY EITHER LANDLORD OR TENANT
AGAINST THE OTHER ON ANY MATTER ARISING OUT OF OR IN ANY WAY
CONNECTED TO THIS LEASE, THE RELATIONSHIP OF LANDLORD AND TENANT OR
TENANT'S USE OR OCCUPANCY OF THE LEASED PREMISES, INCLUDING ANY CLAIM
OF INJURY OR DAMAGE OR THE ENFORCEMENT OF ANY REMEDY UNDER ANY
CURRENT OR FUTURE LAW, STATUTE, REGULATION, CODE OR ORDINANCE.

36.24 Specially Designated Nationals and Blocked Persons List. Tenant represents and
warranis to Landlord that neither Tenant nor any Affiliate or Representative of Tenant (i) is listed on the
Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign Asset
Control, Department of the Treasury (“QFAC”) pursuant to Executive Order number 13224, 66 Federal
Register 49079 (September 25, 2001} (the “Qrder™); (ii} is listed on any other list of terrorists or terrorist
organizations maintained pursuant to the Order, the rules and regulations of the OFAC or any other
applicable requirements contained in any enabling legislation or other executive orders in respect of the
Order (the Order and such other rules, regulations, legislation or orders are collectively in this Article
36.24 called the “QOrders™); (iii) is engaged in activities prohibited in the Orders; or (iv) has been
convicted, pleaded no lo contendere, indicted, armaigned or custodially detained on charges involving
money laundering or predicate crimes to money faundering.

36.25 Brokerage Disclosure. Landlord and Tenant acknowledge and agree that Landlord has
disclosed to Tenant that Landlord and/or Landlord’s Affiliates or comstituent partners or members are
licensed real estate brokers in the State of Arizona and that employees, Affiliates and constituent partners
or members of Landlord, Landlord’s Affiliates and/or Landlord’s constituent partners or members are
licensed real estate salespersons in the State of Arizona,

36.26 Counterparts. This Lease may be executed simultaneously, with or without notary
acknowledgement, in one or more counterparts, each of which shall be deemed an original, but all of
which when taken together shall constitute one and the same instrument and it shall not be necessary that
any single counterpart bear the signature of all parties.

3627 YENUE. LANDLORD AND TENANT HEREBY VOLUNTARILY,
KNOWINGLY, IRREVOCABLY AND UNCONDITIONALLY SUBMIT TO THE
JURISDICTION OF THE SUPERIOR COURT OF MARICOPA COUNTY, ARIZONA (OR IF
THE REQUISITES OF JURISDICTION OBTAIN, THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF ARIZONA SITTING IN MARICOPA COUNTY, ARIZONA) IN
CONNECTION WITH ANY DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR
OTHERWISE) BETWEEN OR AMONG LANDLORD AND TENANT ARISING OUT OF OR IN
ANY WAY RELATED TO THE LEASED PREMISES, THIS DOCUMENT OR ANY OTHER
AGREEMENTS, DOCUMENTS OR INSTRUMENTS EXECUTED AND DELIVERED IN
CONNECTION WITH OR OTHERWISE RELATING TO THE LEASED PREMISES. IN THIS
REGARD, THE EXCLUSIVE VENUE OF ANY SUCH DISPUTE SHALL BE IN MARICOPA
COUNTY, ARIZONA. LANDLORD AND TENANT HEREBY VOLUNTARILY, KNOWINGLY,
IRREVOCABLY AND UNCONDITIONALLY WAIVE ANY DEFENSE OF FORUM NON
CONVIENENS OR ANY OTHER OBJECTION TO VENUE IN MARICOPA COUNTY,
ARIZONA.

3628 Accord and Satisfaction. No payment by Tenant or receipt by Landlord of a lesser
amount than the monthly installments of Annual Basic Rent, Operating Costs, Additional Rent or other
charges due and payable under this Lease (collectively cafled “Rent” in this Asticle), shall be deemed to
be other than on account of the carliest stipulated Rent due and not yet paid, nor shall any endorsement or
statement on any check or any letter accompanying any check or payment as Rent be deemed in accord
and satisfaction. Landlord may accept such check or payment without prejudice to Landlord’s right to
recover the balance of such Rent or pursue any other remedy in this Lease and Landlord may apply the
proceeds of such check among the various components of Rent as Landlord so determines.

[SIGNATURES ON FOLLOWING PAGE]

34

PHOENIX 53573-8 26282v7 Theranos Confidential
240613

Trial Exh. 20211 Page 036

FOIA Confidential Treatment Requested by Theranos THER-6333570
Fed. R. Crim. P. 6(e) material



N WITNESS WHEREOF, Landlord and Tenant have executed this Lease as of the date
and vear first ahove written,

LANDLORD:
BRYSONG OFFICE 3, LLC, an Arizons Hmited Hability company
By: SKYSONG PLAZA 3, LLC, an Arizona limited Hability company

By Harper Skysong Plaga3, LLC, an Artzona fimited
Liabifity sonyran?, itsmanaging member

14

Sharthn 1. Harper, Co-Trastee of the Harpar

Family Revocable Trast, under agresiment dated November
5, 1998, ae amgnded, its sole member

Date: {i}/‘{;j %f

TEMNANT:

By:

THERANOS, INC., a Delawgra o

By:

jiEN

Date:

Lagal Approved SM
i Tenant is a CORPORATION, the authorized officers must sign on belalf of the corporation and
indicate the capacity in which they are signing. The Lease must be executed by the president or vice-
president and the secretary or assistant secrelary, unless the bylaws or a resolution of the board of
directors shafl otherwise provide, in which evem, the bylaws or a centfied copy of the restiution. as the
vase yoay he, must be attached o this Lease.
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EXHIBIT "A"

LEGAL DESCRIPTION OF THE PROJECT

LEGAL DESCRIFTION
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2 peint on the utkarly ae o eiewsll Aoed;

thence Souzh £3 dagrans 4 aingtes 30 sevonds Wear, along the mm'ﬂv line of
Hotawell Road, 931,25 fest recorded, 331,48 foet suamvred o the Bast 1ine of the
Wzt 298 fact of che Quarser af thy quazter af sald Section 2;

cuende Horch, aloow dhe Tt Line of the Nest 199 feet of the warthwes: quartar of
she Northwass quareer of uaid Secrisn 2, a distance of ¢5.00 feat to 2hy Barth ling
of 244 Yeztten 1

thence Bouth 84 degress 53 sdmures 0 agconds Nest, sloeg rald Morth dize, 330,00
fest t8 the Hortbwest comoer OF 2354 Becvion 2 and the foinc of Beyinning,

FARCEL ¥0. 21 (K1Iran Parcal By AbY kL]

Lagad Besepiption = Contémued
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LRGAL DESCRIPTION - S INURD

Tt nlEng o

e pary 1 the oribedsy wistar af thy Sorbvasy BEieY of Suenien §, Teeskip
€ Eoerh, Beuge 4 Bt of the Gia ant it Biver Ware and driden, Herizom
Uty ek, Suireibed as follums. . .

Seglutiog a1 ¥ potes $9th 02 Sivonmn 13 mivtes 4 seitis Soat 6 faxe and vty
3 Segreny 51 lenees 3¢ sponds Bes B3 Saey Fovm 08 Bestoomgy saneg o gaid
BorShutst Prtey 1 e Sorvburae ety ¥ Segtism 30

b Roreh 45 Sagednr 53 wimnes 3 RertRds dagt R1g b Tibw peveiled wikk wnd
B Zsa okl uf e f0th Lo of sasd Sarsisn 3 {e51d 3500 Saing slony e .
Sl Ling v Bebwatl Fmtl 0 Bevknce of 390,59 fax no L Ltssuaorty gf
st Boulh M of Su0oval) Sl and ofw Bear Lne of i advews ol roteily doexe
el Bouth Kheogh vl Borehagar Foarter of 88 Fooshwent gareer of Seorlxd §;

Hhese St 8 Segvoms 13 Shucet 09 ssovnds sy Mloeg £ et Ling of st

wonsn 2opd 945,95 Toet % § Stew hsel is preeitel wigh ad dixensy Sovsheely
B8 feev, omrured 3o SIS anghen, Teo she fonch hime o Hapavell Jwndy

thEvsk Boich 98 dagrene A misutas 35 wesonds West siwg said vevatial 1bs uay
EaRl o9 J0tne uf fnterbersies witk # Tire oick s pemited witd psd dlgerm
Sanverly 35788 deot, seamores xe FION anglur, Tron Wo Bame Yind of kb Sveer
{5838 1Gint ¥ Suemavtion iy Wlae e Yrvw Roim é- Beptoing of £hiy
YarsEd ;

henve Boatn 0% duress 37 miawtes 45 posess ¥:43 aboy o4e sestioned peraliud
ok W34 faek 13 ¥ golns un Bre foveh e of i aviosd Sl puging Do and
Hoss shevas wald Rerohnans G o oy soreihact yekvine of Sevsion %

hees BTk 55 Negvass 43 sivses 36 pesends B2t glong said Soesh Mew 23038
8L B0 6 DENE 0% W ¥ert biug oF Said gereys oad surning BuRh a4 ok

Shuacy Borth OF feponns 32 misater 4 sensnis Baat sheng il Spa Laoe WM
Aol o G o0 WY f2 pavalel wirk dad Shese Fotarly M B ey,
MU BY TIRE 0465, frem vaid fouvly Line ol Relowell ey

Shaues Yaush B dogsrey 8 Buke 38 saooals MReK Rbeuy desk R Ieed pataiiel
Hine 5235 fert 15 th3 Yeve oine of Fasanivg.

AL M0, 3v iMIbnen Pevol YA RSN b

ThEL pask of the Porthentt somrer of tw WaTEBuREY qukcker of Bereion 2. Yowehiy
3 Sutth, Sange 4 Bast of the $iln #nd SIb Kiver fome axd Karidien, saxicoyzm
Sounty, dximes, Ssassived Eelliou:

Seplondng 52 % poim $ach 85 degiees S widner 23 estnds B, ladrums
Seringt, & digtases u¢ $3.03 feak né fonh 81 dagree Y misopes 55 sl Eagt,
3 digtante ul 6540 fon frew oy Hepthumst soenex of wedd Reocion 2, imasd cxomy
$3b> Telng the Mivsereioy o el Bomd and Reotvadele Soadi;
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:} LE0AL DRSCRIFTION  CONTINUED

Bowha 36390308, 48

SRy Bk B Qapras v SISUer 35 sends B0t whony & Lise Passilad whth
Harant Souhaly 55,69 font fove O Brky Ling of fectlon 3, frads Ligs

shee the fourh 3ite or sl Zeadi, o slstracs v 38,48 a0t 28 thy Teos Feung
of Seminning 400 ThE SoNtieier sichar ol Baxeal ¢ conveyes uo Aesadwy Refs.
Sures By {odoresnst tecorded i SRUBC Y, Pags 398, vacerdy o Heriions
oy, Aefsdue; -

hEnsk swniving Rerek 15 WIOE T AR 30 Tgcaniy Mooy, oy inet auia
peralied e (uod Buuch fims o Sl Roxdl, & diekance of 233,48 24, deioy
the Sprthoart ooner of poveys Fenyed Xe T aliey Hnsaomy Besh by fostvene
KON 4N Wt 49, g 34, sreurds of Berdoopa Luery, Sriveea;

St St 51 Aoe 95 et 30 Soenete fosd, ¥ apascn #E 306,52 Sunt:
Easy Rasth 38 Sepent 52 minaey 39 daraty Magt, ¢ distants #f 1L3¢ famk 2o
e dsseraaviion whth & Jivg parailes A% 203 35,50 fam Resterly of the Dy
o 5 the Sovibuesc wuisvey of s Wextbonex quareny of said favhiee ¥ {raid
EXE3R6L Tire alvc betsy ths bare Llze oF ¥ixk Supemy '

. Thuds Seurs §4 deyeses 3t HNE A0 pomonds Nast, sfewp Sent meig preatiel idse
#od Rt 158 o Weh Srenss, » SR8CG BY 45,92 depts

rhense Seush 44 duvess 3% miwae % secands Ypsy, & Slevenve of 450,88 L5, 34
i RO cutee of Pazead No, § Aaneyel 1 Sraedvay-itle Soavse by
Instene vetveded in fsket e, PSS 35, vavseds of Bexloops Spawy, Ay
Casase P §1 doigrne &3 BURARE 30 ysronde Kest, b distance of £13.5% faan;
REERLY S0U8 ¥ Setest 3 mimse 33 enabds st 3 dseRore of FILEE fam:
% P B2l 81 Segven OF sdmitns 35 aoveols Wesse ¢ Slosass 67 45,90 fancs
’ NS RO 45 Shgrens 5 aivent 3 eromie s Slevseon of S50 Maew.

Chanie Beveh 41 e 1 mhmes 5 woomds Bere, n dlatracy pf Jihag daer xo
k8 Truw Mojus e Feyinsagy.

FRETEL 8. 40 1y (LT R

TL ST o tka Borthuaes yaroee of sk Faevest quavter o€ factioy %, Towsghig
3 Berth, Ramgs  faxt 9f the da wu6 S5 Kiver Baap and Neridian, Maritmn
Souty, driwesa, Jesciiied ¥e Euitevs: .
Segiminy 3t & pafax otk 30 dogrew 52 wiswtes 40 sesedy oot {sssuned
BERCIng . K397 Meob aud Sonnk o Awgrach 32 siotee 3Y peronds T, 38,28 et

YO8 €hE Bortbeurt commr & Law Sorewmest FRTAT ot ha ROTIVSEY QuiNtar o
R Saenton 3

PHOEMIX §3573-8 262827
200-13

- . 20211 Page 040
Trial Exh. 20 g THER-6333574

FOIA Confidential Treatmer_lt Requested by Theranos
Fed. R. Crim. P. 6(e) material



LEQAL DESCRIPTION . CONTINUED
Exrmwlo, 24083068 41

thince South 00 dagress 12 ninutes 48 geconds Vest aleng s ine pavallel with ezt
disant Lasterly 30.00 Zast from the West Léne of pald Horehaage guarter of the
Sorhwert quirter of Sectlon 3 (safd Hné belng aleo the Baab Ling ol Ttk
Stxeet], 3 dlagtace of 545,60 Lest to the Tras Podnt of Beglnaing, betvg rhe
Hazthvast commer of paccel conveysd to Bsoafwny-Hlals Scares by inabromens recovded
in Docket 6310, page 585, racords ot Mareogs County, Ariaons;

thencs Borth 88 degress 52 mizutes 39 secunds awt, @ divcance of 847,73 fesyr
thence Suth 0 degress 33 BINUERD 48 saconds Keae, & ddstases of 336,34 fuse;

thaace Souch 48 dogaes 52 aieutes 30 wecondy Wuat, » Gistancs of 241,10 feat; to
the Interssczion of lust sald pevallel dine fand Pat itn Tdh Strastl;

ey Borth 00 degosar 12 aimzer 42 ywopdy Bant gloeg i parstlat 1ing {nod

Baat {la of T4tk Street), ¢ dlotssce of 206,14 Peat to ton Trum Peins of
Begimaing,

RAICEL O, 5: [Blkean Parcel 17e AW Lig)

That perc of the Horthvest guarter of the Korthwest quarter of Sectioa 3, Tounship

1 Rorth, Range ¥ Wist of the Gtis and Balt River Bass and Hertdiam, Ksricops
Qounty, Arizens, dercribed an Eollows:

Beginnlng &% 4 polnt which iew Soueh (Scuzh 20 degraey U0 mlvobes 21 neoonds Seat
meszured}, 1390.55 fasc and Worth B0 degress 59 mimuces 20 asconds Eaat, £5.01
£a2r Lzon the Worshvass comer of 3819 Srceion 2, sald paint being the
incerseczion of che Sorth 1ae of 3 Siey shavn on 3 plat of Hov Papego Rriay
Valt ¢, 2aid plac balng recorded at Sook 2% of ¥ipa, pege 33, records of Werleoma
County, Aréseny, and the Bustecly oo of foorzsdsle Road;

thence Hareh 84 degress 39 mimuzes 13 sacends €32 aiong yald Morth line, 1043.41
fee {1083.55 fom wevsured) to mn angle patst thersln;

thence costinudng along satd Vorek iine, Horth 1) degress 02 sinuzes 10 eaconds
Fast, 164,97 feet to 2 poing in che Ueaterly Line of Mth Strzet, seid polar Lytey
ina tupve, concave Brthisatacly and having & radiup of 534.00 fast (& medlad
line throwh sa4d potne begrs Korth 73 dogrens 02 plnures 30 waconds Bast);

thence Bortherly slong sadd curve and aloog said mm"ty Lime of T4es Stvest

through n centeal angle of 17 degrees 10 Afzuces 28 yeconde ard a8 are diytencs of

160.05 822 o & poisg of tingeasy §n eald Veaterly itexy

thence continslng sdong 3(4 Yesterly 1ine Soreh 85 degresh 32 simotes 19 socends

Tant, 3548 fast to u Line viich Sy parallel with and disgant Southerdy 834,60
f8at, veasured &t right angles, frod the canterling of Mebovsll Road;

tharce South 83 degrees 52 nlnkes 3¢ seconds Hest slong 2ald perallel Jise,
13335 feat (122542 foer paasused) to the Basterly bine of yald Scotesdsla noad;
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LEGALDESCRIPYION - CONTINUED
Ecowhin. 210808 41

theace Sauch iSouzh 00 degrees & elmter 20 sscords Yasy seasuced) alowg sald
Easterly 1600 S55.07 fast to the polnt ef bagiming, L

PRRCEL #0. S+ (E1lean Tarewl 9; Ary 1m)

THAL Pt 0f the Vortheast quirter of the vorthvats quaster of fuction 2, Treriship
L Meeth Rage « Babt of the O} and Sk Adver Bese md #eridisn, Xsricop
County, Avieont, desceibed sx followg

Begloaing 3z the interseceion of u iine vhick 15 parwllul vith ang dlavage
Bastarly, 20,00 foot, asasured ot Tight srglas, frow the Neat ing af a5id
Vortheust quester of thy Voreinmat qrtes {oantariing of T4t Frreer] and -l
ik Is paraliel vith wd gletany Southarly, 15,92 fant, massured ot righe .
anglas, £ros the Morth Sism of 2sd Section 2 flagt mentioned dins belpg olsc 4
Lize which peacs Norts U8 dogress 52 minuces 30 seconds. Bage along the Sduh ling
¢! & ma-wclugive sszenent for Sngres and siresy racerded 2e Porcel ko, 1ar
Dotket 4351, pags 198, records of Haricops County, Arissnsg

thance Sorch 0% degrees 53 winyies 20 mecovds Zart dloog Last nesaicond 1ima,
143,49 feer to the ¥eat Mk of 2 Farcel of land comvaysd to Tucess Blagslce
Hethod ot Unlon by Deed recorded ar Docket 4361, gaga 142, vecords of wid
Hizleops Coumty;

thence Soutd 00 degrens 22 mimtes 50 deconds West slong the Mastesly Line of lasg
tientioned 1and, 359.63 fust ta the Burthesly Lise of an alley showa oo a plat of
¥ew Popago Rariay Uit 4, gaid plat being vecorded {n Book §5 of Maps, plge 23,
reeords of sald Maritoga Camtyy .

thaace Soutk 73 dugrees 07 slogces 20 seconds Hest aleny last mencicoed Foviharly
Ling, 163.83 foet to & point in the Eavcerly Line of THth Serast, 548d polnt lyieg
in b curve, conceve Nurtheasresly sed having 3 radive of 474,61 ferr {4 radlal
Through #3id poiny beare Korth 71 dagrasy 81 alnutes 20 seconds Bask);

Shascy Rortherly ateeg said muvy and aleny said Tastefly 1124 of Jdth Strast
through 2 2entrsl angls of 17 degrees 19 minues 20 weconds and 3 ave distinge af
13,67 test to & potnt of tangeney dn the Iere ehove-enylened parallel lina
{Eapterly Line of Y5y Sereas);

thente Vorth 00 degreer 12 almites 40 seconds East along last sentiomed LSns,
265,05 faer to the polnt of Sugirning.

SATL ¥0. % (BiTeam Parcel §1 ARW i
That pare of ihe Borchaast quarcer of thy Yoryhvest quaxtsr of Hectden 3, Township

L Horen, Rafge 4 48T of the Uila and $ilt River Base and Hacidlan, Merleeps
County, ATiyeis, dercrited as followy)

BT
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EXHIBIT "B"

LEGAL DESCRIPTION OF THE PROPERTY

PARCEL NO. 1:

A PARCEL OF LAND LYING WITHIN THE NORTHWEST QUARTER OF SECTION
2, TOWNSHIP 1 NORTH, RANGE 4 EAST, OF THE GILA AND SALT RIVER
MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 2, A CITY OF
SCOTTSDALE BRASS CAP IN HANDHOLE, FROM WHICH THE WEST QUARTER
CORNER OF SAID SECTION, A STONE IN HANDHOLE, BEARS SOUTH 00
DEGREES 00 MINUTES 06 SECONDS WEST (BASIS OF BEARING), A DISTANCE OF
2636.82 FEET;

THENCE ALONG THE WEST LINE OF SAID SECTION, SOUTH 00 DEGREES 00
MINUTES 06 SECONDS WEST, A DISTANCE OF 1390.44 FEET, TO THE
NORTHERLY LINE OF NEW PAPAGO PARKWAY UNIT 9 AS SHOWN ON FINAL
PLAT RECORDED IN BOOK 85, PAGE 33, MARICOPA COUNTY RECORDS

(M.C.R.);

THENCE LEAVING SAID WEST LINE, ALONG SAID NORTHERLY LINE, NORTH
88 DEGREES 59 MINUTES 19 SECONDS EAST, A DISTANCE OF 1154.78 FEET;

THENCE NORTH 73 DEGREES 02 MINUTES 81 SECONDS EAST, A DISTANCE OF
164.31 FEET, TO THE WESTERLY RIGHT-OF-WAY LINE OF 74TH STREET AND A
POINT OF INTERSECTION WITH A NON-TANGENT CURVE;

THENCE LEAVING SAID NORTHERLY LINE, ALONG SAID WESTERLY RIGHT-
OF-WAY LINE, NORTHERLY ALONG SAID CURVE, TO THE RIGHT HAVING A
RADIUS OF 534.01 FEET, CONCAVE EASTERLY, WHOSE RADIUS BEARS NORTH
73 DEGREES 02 MINUTES 20 SECONDS EAST, THROUGH A CENTRAL ANGLE OF
17 DEGREES 10 MINUTES 39 SECONDS, A DISTANCE OF 160.10 FEET TO THE
CURVE’S END;

THENCE NORTH 00 DEGREES 12 MINUTES 41 SECONDS EAST, A DISTANCE OF
184.34 FEET;

THENCE LEAVING SAID WESTERLY RIGHT-OF-WAY LINE, NORTH 90 DEGREES
00 MINUTES 00 SECONDS WEST, A DISTANCE OF 640.95 FEET, TO THE POINT OF
BEGINNING;

THENCE SOUTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
136.73 FEET;

THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
8593 FEET;

THENCE NORTH 90 DEGREES 00 MINUTES 80 SECONDS WEST, A DISTANCE OF
16.32 FEET, TO THE BEGINNING OF A CURVE;

THENCE NORTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 2.50
FEET, CONCAVE NORTHEASTERLY, THROUGH A CENTRAL ANGLE OF 45
DEGREES 00 MINUTES 00 SECONDS, A DISTANCE OF 1.96 FEET, TO THE
CURVE’S END;

THENCE NORTH 45 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
29.25 FEET, TO A POINT OF INTERSECTION WITH A NON-TANGENT CURVE;
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THENCE NORTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 3.33 FEET,
CONCAVE EASTERLY, WHOSE RADIUS BEARS NORTH 51 DEGREES 17
MINUTES 57 SECONDS EAST, THROUGH A CENTRAL ANGLE OF 38 DEGREES 42
MINUTES 63 SECONDS, A DISTANCE OF 2.25 FEET, TO THE CURVE’S END;

THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
16.00 FEET;

THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
86.00 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
13.50 FEET, TO THE BEGINNING OF A CURVE;

THENCE SOUTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 2,50
FEET, CONCAVE NORTHWESTERLY, THROUGH A CENTRAL ANGLE OF 90
DEGREES 60 MINUTES 00 SECONDS, A DISTANCE OF 3.93 FEET, THE CURVE’S
END;

THENCE NORTH 9 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
19.67 FEET;

THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
153.07 FEET;

THENCE NORTH 90 DEGREES 00 MINUTES EAST, A DISTANCE OF 149.17 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
6.40 FEET;

THENCE SOUTH 89 DEGREES 59 MINUTES 57 SECONDS EAST, A DISTANCE OF
74.16 FEET;

THENCE SOUTH 15 DEGREES 35 MINUTES 11 SECONDS EAST, A DISTANCE OF
58.83 FEET;

THENCE SOUTH 8% DEGREES 59 MINUTES 48 SECONDS EAST, A DISTANCE OF
38.60 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 07 SECONDS WEST, A DISTANCE OF
69.16 FEET;

THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
6.67 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
13.11 FEET;

THENCE NORTH 60 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
20.40 FEET, TO A POINT OF INTERSECTION WITH A NON-TANGENT CURVE;

THENCE SOUTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 24.50
FEET, CONCAVE NORTHWESTERLY, WHOSE RADIUS BEARS SOUTH 79
DEGREES 11 MINUTES 25 SECONDS WEST, THROUGH A CENTRAL ANGLE OF %0
DEGREES 27 MINUTES 50 SECONDS, A DISTANCE OF 38.68 FEET, TO A POINT OF
INTERSECTION WITH A NON-TANGENT LINE;

THENCE SOUTH 00 BEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
25.80 FEET, TO A POINT OF INTERSECTION WITH A NON-TANGENT CURVE;

THENCE SOUTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 24.50
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FEET, CONCAVE SOUTHWESTERLY, WHOSE RADIUS BEARS SOUTH 10
DEGREES 20 MINUTES 46 SECONDS WEST, THROUGH A CENTRAL ANGLE OF 79
DEGREES 39 MINUTES 14 SECONDS, A DISTANCE OF 34.06 FEET TO THE
CURVE’S END;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
8.30 FEET;

THENCE SOUTH 60 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
20.90 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
30.02 FEET, TO THE POINT OF BEGINNING.

PARCEL NO. 2:

A PARCEL OF LAND LYING WITHIN THE NORTHWEST QUARTER OF SECTION
2, TOWNSHIP 1 NORTH, RANGE 4 EAST, OF THE GILA AND SALT RIVER
MERIDIAN, MARICOPA COUNTY, ARIZONA, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID SECTION 2, A CITY OF
SCOTTSDALE BRASS CAP IN HANDHOLE, FROM WHICH THE WEST QUARTER
CORNER OF SAID SECTION, A STONE IN HANDHOLE, BEARS SOUTH 00
DEGRELS 00 MINUTES 06 SECONDS WEST (BASIS OF BEARING), A DISTANCE OF
2636.82 FEET;

THENCE ALONG THE WEST LINE OF SAID SECTION, SOUTH 60 DEGREES 00
MINUTES 06 SECONDS WEST, A DISTANCE OF 1390.44 FEET, TO THE
NORTHERLY LINE OF NEW PAPAGO PARKWAY UNIT 9 AS SHOWN ON FINAL
PLAT RECORDED IN BOOK 85, PAGE 33, MARICOPA COUNTY RECORDS
(M.C.R.);

THENCE LEAVING SAID WEST LINE, ALONG SAID NORTHERLY LINE, NORTH
88 DEGREES 59 MINUTES 19 SECONDS EAST, A DISTANCE OF 1154.78 FEET;

THENCE NORTH 73 DEGREES 62 MINUTES 01 SECONDS EAST, A DISTANCE OF
164.31 FEET, TO THE WESTERLY RIGHT-OF-WAY LINE OF 74TH STREET AND A
POINT OF INTERSECTION WITH A NON-TANGENT CURVE;

THENCE LEAVING SAID NORTHERLY LINE, ALONG SAID WESTERLY RIGHT-
OF-WAY LINE, NORTHERLY ALONG SAID CURVE, TO THE RIGHT HAVING A
RADIUS OF 534.01 FEET, CONCAVE EASTERLY, WHOSE RADIUS BEARS NORTH
73 DEGREES 02 MINUTES 20 SECONDS EAST, THROUGH A CENTRAL ANGLE OF
17 DEGREES 10 MINUTES 39 SECONDS, A DISTANCE OF 160.10 FEET, TO THE
CURVE’S END;

THENCE NORTH 00 DEGREES 12 MINUTES 41 SECONDS EAST, A DISTANCE OF
184.34 FEET;

THENCE LEAVING SAID WESTERLY RIGHT-OF-WAY LINE, NORTH 90 DEGREES
00 MINUTES 00 SECONDS WEST, A DISTANCE OF 640.95 FEET, TO THE POINT OF
BEGINNING;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
106.23 FEET;

THENCE NORTH 60 DEGREES 00 MINUTES 00 SECONDS EAST, A DiSTANCE OF
20,90 FEET;
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THENCE SOUTH 00 DEGREES 0) MINUTES 00 SECONDS WEST, A DISTANCE OF
47.34 FEET;

THENCE SOUTH 60 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
20.90 FEET;

THENCE SOUTH 00 DEGREES 060 MINUTES 00 SECONDS WEST, A DISTANCE OF
146.65 FEET;

THENCE NORTH 60 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
20.90 FEET;

THENCE SOUTH 00 DEGREES 0¢ MINUTES 00 SECONDS WEST, A DISTANCE OF
14.39 FEET, TO THE BEGINNING OF A CURVE;

THENCE SOUTHWESTERLY ALONG SAID CURVE, HAVING A RADIUS OF 24.50
FEET, CONCAVE NORTHWESTERLY, THROUGH A CENTRAL ANGLE OF 90
DEGREES 00 MINUTES 00 SECONDS, A DISTANCE OF 38.48 FEET, TO THE
CURVE’S END;

THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
268.47 FEET;

THENCE NORTH 83 DEGREES 02 MINUTES 48 SECONDS WEST, A DISTANCE OF
150.56 FEET;

THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
15.19 FEET, TO A POINT OF INTERSECTION WITH A NON-TANGENT CURVE;

THENCE NORTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 19.50
FEET, CONCAVE NORTHWESTERLY, WHOSE RADIUS BEARS NORTH 06
DEGREES 22 MINUTES 30 SECONDS WEST, THROUGH A CENTRAL ANGLE OF 83
DEGREES 37 MINUTES 30 SECONDS, A DISTANCE OF 28.46 FEET, TO THE
CURVE’S END;

THENCE NORTH 00 PEGREES 00 MINUTES 08 SECONDS EAST, A DISTANCE OF
379.22 FEET, TO THE BEGINNING OF A CURVE;

THENCE NORTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 26.50
FEET, CONCAVE SOUTHEASTERLY, THROUGH A CENTRAL ANGLE OF 90
DEGREES 00 MINUTES 00 SLCONDS, A DISTANCE OF 41.63 FEET, TO THE
CURVE'S END;

THENCE NORTH 90 DEGREES 60 MINUTES 00 SECONDS EAST, A DISTANCE OF
131.50 FEET, TO THE BEGINNING OF A CURVE;

THENCE NORTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 2.50
FEET, CONCAVE NORTHWESTERLY, THROUGH A CENTRAL ANGLE OF 90
DEGREES 00 MINUTES 00 SECONDS, A DISTANCE OF 3.93 FEET, TO THE
CURVE’S END;

THENCE NORTH 00 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
13.56 FEET,

THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
86.00 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
16.00 FEET, TO THE BEGINNING OF A CURVE;

THENCE SOUTHERLY ALONG SAID CURVE, HAVING A RADIUS OF 3.33 FEET,
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CONCAVE EASTERLY, THROUGH A CENTRAL ANGLE OF 38 DEGREES 42
MINUTES 03 SECONDS, A DISTANCE OF 2.25 FEET, TO A POINT OF
INTERSECTION WITH A NON-TANGENT LINE;

THENCE SOUTH 45 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
29.25 FEET, TO THE BEGINNING OF A CURVE;

THENCE SOUTHEASTERLY ALONG SAID CURVE, HAVING A RADIUS OF 2.50
FEET, CONCAVE NORTHEASTERLY, THROUGH A CENTRAL ANGLE OF 45
DEGREES 00 MINUTES 00 SECONDS, A DISTANCE OF 1.96 FEET, TO THE
CURVE’S END;

THENCE NORTH 90 DEGREES 00 MINUTES 00 SECONDS EAST, A DISTANCE OF
16.32 FEET;

THENCE SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST, A DISTANCE OF
85.93 FEET;

THENCE NORTH 90 DEGREES (0 MINUTES 00 SECONDS EAST, A DISTANCE OF
136.73 FEET, TO THE POINT OF BEGINNING.

PARCEL NQO. 3:

ACCESS AND OTHER EASEMENT RIGHTS AS SET FORTH IN THE
DECLARATION OF EASEMENTS, COVENANTS, CONDITIONS AND
RESTRICTIONS RECORDED OCTOBER 6, 2006 AS 2006-1328277, OF OFFICIAL
RECORDS; AMENDMENT OF SAID DECLARATION RECORDED MARCH 4, 2009
AS 2009-191194; FIRST AMENDMENT TO SAID DPECLARATION RECORDED
JANUARY 17, 2013 AS 2013-53117, OF OFFICIAL RECORDS; AND ASSIGNMENT
AND ASSUMPTION OF ADMINISTRATIVE AGENT'S RIGHTS, RESPONSIBILITIES
AND OBLIGATIONS RECORDED JANUARY 17, 2013 AS 2013-53118, OF OFFICIAL
RECORDS.
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EXHIBIT "¢V

FLOOR PLAN
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EXHIBIT "D"

MEMORANDUM OF COMMENCEMENT DATE

THIS MEMORANDUM OF COMMENCEMENT DATE is entered into this day of
, 201__, by SKYSONG OFFICE 3, LLC, an Arizona limited liability company
("Landlord"), and THERANOS, INC., a Delaware corporation {"Tenant™).

RECITALS

(A) Landlord and Tenant have previously executed that certain Office Lease dated May 30,
2014 ("Lease"), pursuant to which Tenant has leased from Landlord certain premises more particularly
described therein.

(B) Pursuant to the provisions of Article 3.3 of the Lease, Landlord and Tenant have agreed
10 execute this Memorandum of Commencement Date to specify the Commencement Date of the Lease
Term.

NOW, THEREFORE, in consideration of the foregoing recitals, the execution and delivery of the
Lease and other good and valuable considerations, the receipt, sufficiency and validity which is hereby
acknowledged, Landlord and Tenant agree as follows:

1. Commencement Date. The Commencement Date is , and the
expiration date of the Lease is

2, Options. Tenant has {__) options to extend the term of the Lease for
{___) vears on ¢ach such option,

3. Definitions, Capitalized terms used in this Memorandum of Commencement Date
without definition shall have the meanings assigned to such terms in the Lease, unless the context requires
otherwise.

4. Full Force and Effect. Except as specifically modified by this Memorandum of

Cormmencement Date, the Lease remains in full force and effect.

IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum of
Commencement Date as of the date and year first above written,

TENANT: LANDLORD:

THERANOS, INC.,, a Delaware corporation SKYSONG OFFICE 3, LLC, an Arizona limited
liability company

By: By: SKYSONG PLAZA 3, LLC, an Arizona limited
liability company

its:

By: Harper SkySong 3, LLC, an Arizona limited
liability company, its managing member

Legal Approved SM By:
Sharon J. Harper, Co-Trustee of the
Harper Family Revocable Trust, under
agreement dated November 5, 1998, as
amended, its sole member
D-1
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EXHIBIT "E-1"
UNRESERVED PARKING LICENSE
THIS UNRESERVED PARKING LICENSE (this "License”) is made as of the ___ day of May,

2014, between SKYSONG OFFICE 3, LLC, an Arizona limited liability company ("Licensor”),
and THERANOS, INC., a Delaware corporation ("Licensee”}.

i. License. Licensor hereby grants Licensee a license to use seventy-nine (79) unreserved
parking spaces (the "Spaces™) in the parking garage {the "Parking Accommodations™) of the project (the
"Project") located at the southeast corner of Scottsdale Road and McDowell Road, Scottsdale, Arizona, as
cross-hatched on the site plan attached to this License as Exhibit “A”, for the same period as the term of
the Lease referred to in Paragraph 2 below. Each Space shall be used solely for the parking of one
vehicle {which shall mean an automobile, motorcycle or light "sport-utility" truck, but shall expressly
exclude heavy "delivery" or other trucks) therein by Licensee in accordance with the terms of this
License. Except for company cars, in no event is the overnight parking of vehicles permitted. Licensor
will ensure that there are and continue to be seventy-nine (79) unreserved parking spaces in the parking
garage of the Project available for Licensee’s use.

2, The Lease. Anything herein to the contrary notwithstanding, this License shall terminate
concurrently with the date of termination of the Lease (the “Leage") between Licensor, as Landlord, and
Licensee, as Tenant, for space in the Project of even date herewith, whether such termination occurs at the
end of the scheduled Lease term or prior thereto. A breach of this License by either party shall be deemed
a breach of the Lease by such party and after notice given in accordance with the terms of the Lease and
the failure of the breaching party to cure within such time periods as may be provided in the Lease, the
non-breaching party shall have all remedies under the Lease at law or in equity, including the right to
terminate this License. In the event the term of the Lease is extended, the term of this License shall also
be extended to correspond with the Lease Term.

3. Monthly Fee. Licensee agrees to pay, as a monthly fee for this License, Licensor’s then current fee
for each Space licensed, payable without notice, or demand from Landlord on or before the first day of
each month in advance. The initial monthly fee which Licensee shall pay is $3,160.00. Such monthly fee
is subject to adjustment in accordance with the provisions of Article 24 of the Lease.

4, Designation of Automobile. Only vehicles designated by Licensee to Licensor may be
parked in each Space, provided, however, that Licensee may change its automobile designations at any
time upon written notice to Licensor or for temporary use upon notification given to the garage attendant,
if any. No more than one (1} automobile per Space licensed shall be parked under Licensee's rights at any
one time.

5. No Additional Services. This License is for self-service storage parking only and does
not include the rights to any additional services, which services may be made available by Licensor from
time to time at an additional charge.

6. Indemnity. Licensor, Ground Lessor and their agents and employees shall not be liable
for loss or damage to any vehicle parked by Licensee or pursuant to this License and/or to the contents
thereof caused by fire, theft, vandalism, collision, explosion, freezing, earthquake, storms, natural
disasters, strikes, riots or by any other causes, unless solely caused by the gross negligence or willful
misconduct of Licensor. Licensee waives, releases, discharges, indemnifies, defends and holds harmless
Licensor, its agents and employees for, from and against all claims, demands, liabilities, causes of action,
judgments, costs or expenses (including reasonable attorneys' fees and costs} with respect to any such
vehicle or its contents from any cause whatsoever, unless caused solely by the gross negligence or willful
misconduct of Licensor.

7. Relationship of Parties. The relationship between Licensor and Licensee constitutes a
license to use the Parking Accommodations subject to the terms and conditions of this License only and
neither such relationship nor the storage or parking of any automobile hereunder shall constitute a
bailment nor create the relationship of bailor and bailee.

8. Notices. All notices hereunder shall be given in accordance with the terms of the Lease.
9. Subordination and Atternment. This License shall be subject and subordinate to any

mortgage, deed of trust or ground lease now or hereafier placed on the Project, or any portion thereof, and
to replacements, renewals and extensions thereof, and Licensee, upon request by Licensor, shall execute
instruments (in form satisfactory to Licensor) acknowledging such subordination. This License shall be
subject to Article 21 of this Lease.
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0. No Waste Licensee covenants not 0 cause any waste or damage or disfigurement or
injury to the Project.

1. Closure of Accommodations. Licensor shall have the right to close any portion of the
Parking Acconunodations and deny access thereto in connection with apy repairs or in an emergency, s
it ramy reguire subject 10 4 pro rata ebatement of the fees if Tenant is not provided with substitute covered
parking of a substantially similar quality and convenience,

12 Rales. Licensee shall perform, observe and comply with such nddes of the Project as may
he reasonably adopted by Licensor i respect of the use and operation of said Parking Accommodations,

13, Repulations. Licensee shall, when using the Parking Accommodations, observe and
obey all signs regarding fire lanes and no patking zones, and when parking always park berween
destgnated lines. Licensor reserves the right 10 tow away, or otherwise impound. at the expense of the
owner or operator, any vehicle which s improperly parked or parked i3 2 no parking zone. Exvept for
company Cars, nO storage or overnight parking shall be allowed in the Parking Accommodations without
Landiord's prior writien consent.

14, Recapture. In the event Tenant vacates the Leased Premises for thirty (30) consecutive
days, Landlord shall have the vight, but not the obligation, to {enminate this License, which tenmination
shall be effective ten {10} davs after delivery by Landlord 1o Tenant of written notice of termination. ¥
and to the extent Landiord provided 1o Tenani acvess cards, parking passes, stickers or other visible
manifestation uf the parking rights granted by this License, Tenant shall rehan the same to Landiord
within ten {14} days after receipt of Landlord’s notice of termination. The termination by Landlord of this
License under this Anticle 14 shall not, in and of irself, result fn 4 termination of the Loase,

IN WITNESS WHEREQF, the parties have executed this agreement as of the day and year first
above written,

LECENSOR: LICENGEE:

SKYSONG OFFICE 3, LLO, an Arizona Hmited THERANODS, INC, s Del; ‘ tporation
Hability company ’

e
& o

By BRYSONG PLAZA 3 LLC, an Arwona limited |}
abitity company

By: Harper SkySong 3, LLC, an Arizona Hinited Legal Approved Sa

liability LGH}%‘iﬂfd AE aging rember

SHaro ?i?i";c; CoTrusiee of the
Harper Family Revocable Trust, under
agreement dated November 3, 1998, as
amended, i3 sole member
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EXHIBIT "E-2"

RESERVED PARKING LICENSE

THIS RESERVED PARKING LICENSE (this "License") is made as of the ___ day of May,
2014, between SKYSONG OFFICE 3, LLC, an Arizona limited liability company ("Licensor™), and
THERANOS, INC., a Delaware corporation ("Licensee").

1. License. Licensor hereby grants Licensee a license to use no (0) reserved parking spaces
(the "Spaces”) in the parking garage (the "Parking Accommodatious"} of the project (the "Project™)
located at the southeast comer of Scottsdale Road and McDowell Road, Scottsdale, Arizona, as cross-
hatched on the site plan attached to this License as Exhibit “A”, as of January 1, 2015 pursuant to the
Lease referred to in Paragraph 2 below. Each Space shail be used solely for the parking of one vehicle
{which shall mean an automobile, motorcycle or light "sport-utility” truck, but shall expressly exclude
heavy "delivery" or other trucks} therein by Licensee in accordance with the terms of this License.
Except for company cars, in no event is the overnight parking of vehicles permitted.

2 The Lease. Anything herein to the contrary notwithstanding, this License shall terminate
concurrently with the date of termination of the Lease (the "Lease") between Licensor, as Landlord, and
Licensee, as Tenant, for space in the Project of even date herewith, whether such termination occurs at the
end of the scheduled Leass term or prior thereto, A breach of this License by Licensee shall be deemed a
breach of the Lease by Licensee and after notice given in accordance with the terms of the Lease and the
failure of Tenant to cure within such time periods as may be provided in the Lease, Licensor shall have all
remedies under the Lease at law or in equity, including the right to terminate this License. In the event
the term of the Lease is extended, the term of this License shall also be extended to correspond with the
Lease Term.

3. Monthly Fee. Licensee agrees to pay, as a monthly fee for this License, Licensor's then
current fee for each Space licensed, payable without notice, demand, deduction or offset on or before the
first day of each month in advance. The initial monthly fee which Licensee shall pay is one-hundred-
eighty and no/100 Dollars ($60.00). Such monthly fee is subject to adjustment in accordance with the
provisions of Article 24 of the Lease.

4. Designation of Automebile. Only vehicles designated by Licensee to Licensor may be
parked in each Space, provided, however, that Licensee may change its automobile designations at any
time upon written notice to Licensor or for temporary use upon notification given to the garage attendant,
if any. No more than one (1) automobile per Space licensed shall be parked under Licensee’s rights at any
one time,

5. No Additional Services. This License is for self-service storage parking only and does
not include the rights to any additional services, which services may be made available by Licensor from
time to time at an additional charge.

6. Indemnity. Licensor, Ground Lessor and their agents and employees shall not be liable
for loss or damage to any vehicle parked by Licensee or pursuant to this License and/or to the contents
thereof caused by fire, theft, vandalism, collision, explosion, freezing, earthquake, storms, natural
disasters, strikes, riots or by any other causes, unless solely caused by the gross negligence or willful
misconduct of Licensor. Licensee waives, releases, discharges, indemnifies, defends and holds harmless
Licensor, its agents and employees for, from and against all claims, demands, liabilities, causes of action,
judgments, costs or expenses (including reasonable attorneys' fees and costs) with respect to any such
vehicle or its contents from any cause whatsoever, unless caused solely by the gross negligence or willful

misconduct of Licensor.
7. Relationship of Parties. The relationship between Licensor and Licensee constitutes a

license to use the Parking Accommodations subject to the terms and conditions of this License only and
neither such relationship nor the storage or parking of any automobile hereunder shall constitute a
bailment nor create the relationship of bailor and bailee.

8. Notices. All notices hereunder shall be given in accordance with the terms of the Lease.
9. Subordination and Attornment. This License shall be subject and subordinate to any

mortgage, deed of trust or ground lease now or hereafier placed on the Project, or any portion thereof, and
10 replacements, renewals and extensions thereof, and Licensee, upon request by Licensor, shall execute
instruments (in form satisfactory to Licensor) acknowledging such subordination.

10. No Waste. Licensee covenants not to cause any waste or damage or disfigurement or
injury to the Project.
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i1 Closure of Accommodations. Licensor shall have the right (o close any portion of the
Parking Accommodations and deny access thereto in connection with any vepairs or in an emergency, as
it may require, without liability, cost or abalement of fee.

1 Ruies. Licensee shall perform, abserve and comply with such rules of the Project as may
be reasonably adopted by Licensor in respect of the use and operation of said Parking Accommodations,

13, Repuiations. Licenses shall, when using the Parking Accommodations, observe and
obey all signs regarding fire lanes and no parking zones, and when parking always park belween
designated lines. Licensor reserves the right to tow away, or otherwise impound, at the expense of the
owner or opsrator, any vehicte which is improperly parked or parked $u a no parking zone. Except for
company cars, 1o storage or overoight patking shall be allowed i the Parking Accommodations without
Landlord’s prior written consent.

4. Recapture, 1n the event Tenant vacates the Leased Premises for thirty (30} consecutive
davs, Landlord shall have the right, but not the obligation, o terminate this License, which tenmination
shalf be effective ten (10) days after delivery by Landiord to Tenant of written notice of termdnation. If
and {0 the extent Landiord provided to Tenant acvess cards, parking passes, stickers or other visible
manifestation of the parking rights granted by this License, Tenant shall retwn the same to Landlord
within: ten {10} days after receipt of Landiord's notice of fermination. The termination by Landlord of this
Livense shall not, in and of #self, result in a termination of the Lease.

IN WITNESS WHEREDOF, the parties have execuied this sgreement as of the day and vear first
above writlen.

LICENSOR: LICENSEE:

SKYSONG OFFICE 3, LLC, an Arizona limited THERANOS, INC., a D 3
Hability company

/are COTpoTation

By: SKYSONG PLAZA 3,10, an Arizons Bimited By AR
liability company f® \:}:\

By: Harper SkySeng 3, LLO, an Arizons Hmiled
Hability compan? B managing rocoher
i Legal Approved i

“Ghdton 1. Harper, Co-Trusiee of the
Harper Faraily Revocable Trost, under
agreement dated November 5, 1998, as
amended, its sofe member
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EXHIBIT "1

Work Letter

in order to induce Landlord and Tenant to enter into the Lease (which is incorporated herein by
reference to the extent that the provisions of this Work Letter may apply thereto) and in consideration of
the mutual covenants hereinafter contained, Landlord and Tenant agree as follows:

1.

Completion Schedule, The planning and completion of the installation of the tenant
improvements to be constructed in the Leased Premises (the “Tenant Improvements”)
shall be accomplished pursuant to the provisions of this Exhibit “F”. Landlord and
Tenant acknowledge and agree that time is of the essence with respect to their respective
obligations as set forth in this Work Letter. In this regard, Tenant shall review, approve
and provide to Landlord comments on the space plan, the Tenant Improvement Plans (as
defined below) or other submittals by Landlord to Tenant pursuant to this Work Letter
within five (5) business days. The failure by Tenant to review, approve and provide to
Landlord comments to the space plan, the Tenant Improvement Plans or other submittals
by Landlord to Tenant pursuant to this Work Letter within such five (5) business day
time period shall be deemed an approval thereof by Tenant. The five (5) business day
period stated above shall be the only time period during which Tenant has the right to
provide comments and/or modifications to the space plan, such that only one (1) modified
space plan shall be prepared by Landlord’s architect. The failure by Tenant to review
and approve the revised space plan, if applicable, within such five (5) business day time
period shall be deemed an approval thereof by Tenant. Notwithstanding any provision of
this Lease to the contrary, the space plan, the Tenant Improvement Plans and other
submittals by Landlord to Tenant pursuant to this Work Letter (including change orders)
may be transmitted by facsimile and/or electronic mail.

Tenant Improvements. The Tenant Improvements shall include the work described on
the preliminary space plan to be attached at a later time as Annex ] to this Work Letter,
which work shall incorporate building standard materials and shall be performed in the
Leased Premises pursuant to the Tenant Improvements Plans described in Paragraph 3
below.

Tenant Improvement Plans. Tenant shall meet with Landlord's architect and/or space
planner for the purposes of preparing a space plan for the layout of the Leased Premises.
Based upon such space plan, Landlord's architect shall prepare final working drawings
and specifications for the Tenant Improvements. Such final working drawings and
specifications are referred to in this Work Letter as the "Tenant Improvement Plans,”

Preparation of Tenant Improvement Plans. After the preparation of the space plan and
after Tenant's approval thereof in accordance with this Work Letter, Landlord shall cause
its architect to prepare and submit to Tenant the Tenant Improvement Plans. Promptly
after the approval of the Tenant Improvement Plans by Landlord and Tenant in
accordance with this Work Letter, the Tenant Improvement Plans shall be submitted to
the appropriate governmental body for plan checking and building permits. Landlord,
with Tenant's cooperation, shall cause to be made such changes in the Tenant
Improvement Plans necessary to obtain required permits. Tenant acknowledges that after
final approval of the Tenant Improvement Plans, no further changes to the Tenant
Improvement Plans may be made without the prior written consent of Landlord, which
consent shall not be unreasonably withheld but may be conditioned on the agreement by
Tenant to pay all additional costs and expenses resulting from such requested changes
that exceed the Allowance (defined below).

Construction of Tenant Improvements. After the Tenant Improvement Plans have been
prepared and approved, and building permits for the Tenant Improvements have been
issued, Landlord shall enter into a construction comtract with its contractor for the
installation of the Tenant Improvements in accordance with the Tenant Improvement
Plans, Landlord or its contractor will competitively bid out work to subcontractors and
Landlord will share the bids received with Tenant. Landlord will provide Tenant with the
detailed budget for the Tenant Improvements for Tenant’s approval before construction
begins. The Tenant Improvements shall be constructed in a good, workmanlike and lien
free manner, and in conformance with applicable building codes. Landiord shall
supervise the completion of the Tenant Improvements and shall endeavor in good faith to
secare the completion of the Tenant Improvements in an expeditious manner. The cost of
the Tenant kmprovements shall be paid as provided in Paragraph 6 below. Tenant shall

F-1

PHOENIX 53573-8 26282v7

206413

Trial Exh. 20211 Page 055

FOIA Confidential Treatment Requested by Theranos

Fed. R. Crim. P. 6(e) material

THER-6333589



accept the Tenant Improvements upon substantial completion thereof, For the purposes of
this Lease, the Tenant Improvements shall be substantially complete on the earlier of (i}
the date Landlord's architect certifies as to substantial completion, or (ii) the issuance by
the City of Scottsdale of a temporary certificate of occupancy or comparable permit
authorizing Tenant to take possession of the Leased Premises. Notwithstanding the
provisions of this Paragraph 5 to the contrary, in the event substantial completion of the
Tenant Improvements is defayed as a result of (i} the selection by Tenant of non-building
standard materials and/or instaflations, (ii} the failure by Tenant to perform its obligations
under this Work Letter in accordance with the time frames set forth on this Work Letter,
including, but not limited to, the process of finalizing the space plan pursuant to
Paragraph 1 above, (iif) a request by Tenant for changes to the Tenant Improvement
Plans after the Tenant Improvement Plans have been prepared by Landlord, or (iv) any
other delay in the instaliation by Landlord of the Tenant Improvements caused by Tenant,
its agents, servants, contractors or employees (including resulting from early entry in the
Leased Premises by Tenant pursuant to Paragraph 7 below), in accordance with the
provisions of Article 3.2 of the Lease, the (i} Tenant Improvements shall be deemed to be
completed as of the date the Tenant Improvements would have been substantially
completed, as reasonably determined by Landlord's architect, but for the delays caused by
Tenant and (ii) the Commencement Date shall not be modified,

Payment of the Cost of the Tenant Improvements.

a. Provided no Event of Default shall have occurred, Tenant shall receive from
Landlord an allowance (“Allowance”) not to exceed $45.00 per square foot
square foot of Rentable Area of the Premises. The Allowance shall be used
solely to reimburse Tenant for the Cost of the Work. Tenant shall also be allowed
to amortize up to an additional $8.00 per square foot square foot of Rentable
Area of the Premises into the Annual Basic Rent using an 8% compounded
annual interest rate, The Allowance shall be used only for:

i. Payment of the cost preparing the space plan and the final working
drawings and specifications, including mechanical, electrical and
structural drawings and of all other aspects of the Tenant Improvement
Plans, including the charges of Landlord’s space planner and Landlord's
architect.

ii. The payment of permit and license fees relating to construction of the
Tenant Improvements; and

iii. Construction of the Tenant Improvements, including without limitation
the following:

1. The furnishing and installation within the Leased Premises of all
partitioning, doors, floor coverings, finishes, ceilings, wall
coverings and paintings, millwork and similar itemns;

2. All electrical wiring, lighting fixtures, outlets and switches, and
other elecirical work to be installed within the Leased Premises;

3. The furnishing and installation of all duct work, terminal boxes,
diffusers and accessories required for the completion of the
heating, ventilation and air conditioning systems within the
Leased Premises.

4. Any additional Tenant requirements including, but not limited to
odor control, special heating, ventilation and air conditioning,
noise or vibration control or other special systems;

5. All fire and life safety control systems such as fire walls,
sprinklers, halon, fire alarms, including piping, wiring and
accessories installed within the Leased Premises; and

6. All plumbing, fixtures, pipes and accessories to be instalied
within the Leased Premises; and

7. All monument and directory signage.
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7.

iv. Payment of the Landlord's fee for supervising the construction of the
Tenant Improvements will be paid from the Allowance.

b. Additional Costs. The cost of each of the items set forth in Paragraph 6(a) above
shall be charged against the Allowance. In the event the anticipated cost of
installing the Tenant Improvements, as established by Landlord's final pricing
schedule, shall exceed the Allowance, or in the event any of the Tenant
Improvements are not to be paid for from the Allowance, the excess shall be paid
by Tenant to Landlord prior to the commencement of construction of the Tenant
Improvements.

¢ Changes to Tenant Improvement Plans. In the event that Tenant shall request
any changes or substitutions to the Tenant Improvement Plans, after the Tenant
Improvement Plans have been prepared and the final pricing estabiished by
Landlord, any additional costs attributable thereto shall be paid by Tenant to
Landlord prior to the commencement of the work represented by such changes,
uness covered under the Allowance.

¢ Unused Allowance. No portion of any unused Allowance shall be credited
toward the payments due from Tenant for rent or additional rent.

Early Entry. Landlord may permit Tenant and Tenant's agents to enter the Leased
Premises prior to the Commencement Date in order that Tenant may do such work as
may be required by Tenant to make the Leased Premises ready for Tenant's use and
occupancy. If Landlord permits such entry prior to the Commencement Date, such
permission is conditioned upon Tenant and its agents, contractors, employees and
invitees working in harmony and not interfering with Landlord and its agents, contractors
and employees in the installation of the Tenant Improvements or in the performance of
work for other Tenants and occupants of the Building. If at any time such entry shall
cause or threaten to cause disharmony or interference, Landlord shall have the right to
withdraw such permission upon twenty-four (24) hours’ notice to Tenant. Any entry info
the Leased Premises by Tenant prior o the Commencement Date shall be subject to al of
the terms, covenants, conditions and provisions of the Lease, other than with respect to
Tenant's obligation to pay rent or additional rent. Tenant acknowledges and agrees that
Landlord shall not be liable in any way for any injury, loss or damage which may occur
to Tenant, its agents, contractors and employees or to Tenant's work and installations
made in the Leased Premises or to property placed therein prior to the Commencement
Date, all of the same being at Tenant's sole risk, provided, however, that Landiord shall
be liable to Tenant for the gross negligence of Landlord, its agents, coniractors and
employees.

Punch List Procedure. Not fater than ten {10} days after substantial completion of the
Tenant Improvements, Tenant shall schedule an appointment with Landlord and
Landlord's contractor or Landlord's architect to prepare a list (the “Punch List") of any
deficiencies or incompleted work regarding any Tenant Improvements. Provided that
such items are Landlord's responsibility pursuant to the Tenant Improvement Plans,
Landlord shall correct such deficiencies or incompleted work within a reasonable period
of time, but in no event later than sixty (60) days after receipt of the Punch List, after
which Landlord shall have no further obligation to alter, change, decorate or improve the
Leased Premises, whether to adapt the same for the use for which it is leased or for any
other purpose. The existence of such deficiencies or incompleted work shall not effect
Tenant's obligation to accept the Leased Premises as otherwise required hereunder.

Assignment of Warranties. Landlord shall assign to Tenant the non-exclusive right to
enforce any and all warranties which Landlord may receive from any contractor, supplier
or other person or entity involved with construction of the Tenant Improvements, which
assignment shall continue until the expiration or sooner termination of the Lease or the
expiration of the warranty, whichever occurs first.

. Construction Representative.  All notices, consents, or approvals to be given by or

forwarded to Tenant pursuant to this Rider with respect to the construction of the Tenant
Improvements shaltl be given by or forwarded to Tenant’s Construction Representative
who shall be authorized to act on behalf of and bind Tenant in all respect with respect to
the Tenant Improvements. For the purposes of this Work Letter, Tenant’s Construction
Representative is Tracy Masson.

PHOENEX 53573-8 26282v7
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N WITNESS WHEREOF, the parties have executed this Work Leiter as of the date of the

Second Amendment to Lease Agreement.

LANDLORD:

SKYSONG OFFICE 3, LEC, an Arizona Hmited Hability company
By: SKYSONG PLAZA 3, LLL, a0 Arizoos lmited lability company

By: Harper Skysong Plaza 3, LLC, an Arizona limited

Liability company,.ts managing member
/ﬁiﬁj Y
By:

Sharbery. Harper, #s Co-Trustee of the Harper
Fanuly Revocable Trust, under agreement dated Movernber

$, 1998, as amended, 1is: Sote Merber

Date: 6 “ é\’ g gi/

TENANT:

FTHERANQGS, INC.. 2 Delaware corporatipp

By:

ji3N

Trate:

Logal Approved S
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ANNEX I
TO
EXHIBIT "F"

WORK SCHEDULE
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ANNEX 11
JO
EXHIBIT "F"

PRELIMINARY SPACE PLAN
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ANNEX 11
10
EXHIBIT "F"
BUILDING STANDARD SPECIFICATIONS
SKYSONG

Scottsdale, Arizona

BUILDING STANDARD SPECIFICATION

Item Description Assumptions
1. Total Building Rentable SF 139,812 RSF
2. Number of Stories Four (4) stories
Aesthetically revealed Exterior Insulated
. Finish system E]EIFS) with large spans of
3. Exterior Wall System deeply recessed, insulated glass windows.
Ground level at retail areas (north and east
sides of building) with large windows and
openings of aluminum frame systems.
. . Three (3} passenger elevators including one
4. Vertical Transportation (1) combination passenger/service elevator
3. Interior Tenant Improvement
Allowance
6. Mechanical Systems Water Source Heat Pump Units
PHOENIX 53573-8 2628247
2.0613
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BASE BUILDING PROJECT SUMMARY

GENERAL DESCRIPTION:
The enclosed specification provides a general description of a high quality suburban office/retail project.

FLOORS:

Typical floors are designed to support a live foad of 100 pounds per square foot {PSF). Elevator sills are
established as elevation 0°-0”. Al elevated floor slabs are erected to uniform thickness requirements. Areas of
the first floor stab have been omitted to allow access for underground work associated with a tenant
improvement. Providing the slab in these areas is the responsibility of the tenant.

Finished surfaces to be free of pits and cracks, ready to receive carpet, ceramic tile, resilient tile, or stone flooring
without additional preparation other than minor floor preparation and broom
cleaning.

BUILDING ENCLOSURE:

Exterior walls

Exterior walils shall be integral color EIFS throughout the majority of the building with large spans of deeply
recessed, insulated glass windows, Retail areas ai the ground level {north and east sides of building) have large
windows and openings of aluminum frame systems and all glass entrance systems.

Glass & Glazing

Glass shall be of 17, tinted, insulated glass, fully captured in deep aluminum framing, Window heights will vary
in areas, the majority are +2°-4” to +9°-0" (+/-) above finish floor at levels two through four and 434" o +13"-
4” (+/-) above {inish {loor at level one. Glass at level one retail areas will include the 1” tinted; insulated glass at
the fully captured storefront locations and %" thick clear, tempered glass will be utilized at the all glass
entrances.

Access
Entryway Herculite Doors — both north and south entrances will be an all glass system utilizing %" thick,
clear, tempered glass doors and sidelights,

Emergency Exits — emergency egress will be provided from the office and retail spaces as reguired by local
building code guidelines.

Service
The service corridor has a direct connection to the exterior loading/unloading area via double doors. A 6'-07
wide corridor is linked immediately adjacent to the service elevator from the rear elevator doors at gach level,

ROOF:
Main Roof - The roof system shatl be a 60 mi, white mechanicaity attached TPO (Thermoptastic Polyolefin} over
R-30 rigid insulation attached to metal roof deck.

BUILDING LOBBY AREA:
The ground floor lobby is comprised of ceramic tile and carpet tile, The ceramic tile extends to the common area
corridors and into the men’s and women’s toilet rooms.

The upper level lobbies are of ceramic tile and carpet tile.

FLOOR COMMON AREAS:

General Information

The service core at each level shall include the following: exit stair, janitor closet, elecirical and telephone rooms,
men’s and women’s toilet raoms {please reference the following plumbing section

for fixture quantities}. The central core shall include the three elevators and a third exit stair.

Wall, Column, Lobby, and Core and Perimeter Bulkhead Construction and Finishes
On the ground flocr, Landlord shall finish all common and public areas only. Freestanding and engaged
columns, perimeter bulkheads will be left unfinished by the base building.

On a multi-tenant floor, Landlord shall finish all common area elements, including code required exit
passageways per Base Building standard specifications. At corridor demising partitions, Landlord shall frame
the partition and provide one layer of 5/8" type X’ gypsum wall board from floor slab to the underside
structural deck, finished with Base Building standard finishes on the corridor side

Elevator doors, frames, walls, ceilings and floor finishes complete with Base Building standard finishes.
Building perimeters, as related to water proofing, caulking, glazing and metal finishing, glass cleaning on
exterior, metal touch-up and cleaning, and any other actions required to render the perimeters to a tenant

ready condition, will be fully finished.

ELEVATORS & STAIRWELLS
Elevators

PHOENIX 53573-8 26282v7
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Three (3) Machine/Roomless (MRL) elevators are provided to serve this building. Two (2) serve as
passenger elevators with a capacity of 3,500 pounds; one (1) serves as a combination passenger/service
elevator with a larger cab size and capacity of 4,500 pounds,

Exit Stairwells
Three {3} fire~-rated stair wells are included.

PLUMBING
In-ground sanitary, storm sewer piping and water service piping including the connection to the existing city
sewer and watermains are included.

The storm drainage system will be complete from roof and overflow drains to the connection to the underground
storm piping system.

Sanitary building drain piping will be complete from restrooms and wet columns to the
underground sanitary piping system.

Domestic water piping will be extended from building water service entrance 10 the tenant restroom areas. In
addition, capped and vaived stub outs are available at various locations near each restreom core and three (3)
other locations for tenant development. All piping will be overhead and insulated. Sizing will be sufficient to
accommodate flush valve water closets.

All piping installations will meet local codes.

Janitor’s Closet
Each janitor’s closet will be provided with a mop basin and faucet.

Drinking Fountains
Each terant floor will be equipped with two (2) stainless steel combination electric, recessed wall hung

drinking fountains, meeting accessibility standards.

Flgor Drains
Each toilet room and janitor’s closet will be equipped with a floor drain.

Domestic Water Heating
Electric heaters will provide hot water to lavatories and mop basins.

Fixture Quantity per Restroom Core
Plumbing fixtures are provided as indicated below:

Men’s Restroom — One (1} per floor

Two (2} water closets
Three {3) vrinals
Three {3) lavatories

Women's Restroom — One (1) per floor
Five (5) water closets
Three (3) lavatories

All plumbing fixeures to be Kohter or equal. The ground floor restrooms shall have ceramic tile flooring
with ceramic tile at plumbing wet walls. Ceramic tile to be provided on upper level restroom floors and
at plumbing wet walls.

FIRE PROTECTION

Fire Alarm Svstem
Code Requirements — The Fire Alarm System will be designed to conform to all governing Building

Codes.

Description: The Fire Alarm System shall be microprocessor controlled, no-coded, double supervised, and shall
meet all requirements of the local code and ADA. Tt shall include pull stations, audible and visual alarms, duct
smoke detectors, heat detectors, sprinkler shut-off valve supervision, sinoke evacuation fan control and signal to
the Scottsdale Fire Department,

Fire Alarm System Functions

The Fire Alarm and Annunciator will be located in the building lobby and will provide the fire alarm
annunciation by zone and smoke detection annunciation by zone.

Puli stations will activate audible/visual alarms and signal the Scotisdale Fire Department.

Duct detectors and heat detectors and the sprinkler flow alarms will activate audio/visual alarms, and signal the
Scottsdale Fire Department.

Sprinkler shut-off valve supervision will indicate “trouble” at the valve in the event the valve is inadvertently
or intentionally closed.

PHOENIX 53573-8 26282v7
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Piping Systeny
The Base Building scope shall generally include: the primary sprinkler loop with branch distribution and

temporary, upturned brass heads placed for code compliant coverage; building shell exit signs; building shell fire
alarm sysiem; and base building fire extinguishers and cabinets.

HEATING, VENTILATION & AIR CONDITIONING

Design Parameters
‘The mechanical equipment is sized to provide the following design criteria at full eccupancy:

Winter 72°F & 2°F inside at 37°F outside.
Summer 75°F £ 2°F inside at 110°F drybulb and 70°F wetbulb outside.

Outside air is based on the 2012 [BC and 2012 IMC: 70% of the building is calculated as Office Area and 30% of
the building is calculated as Conference Rooms for an overall ventilation rate of 0.15 CFM/SF.

System Capagity

The hase building cooling system is sized to accommodate external loads and typical internal loads such as
lighting, receptacies, and equipment. Lighting load is based on | Watt/SF as allowed by the International Energy
Conservation Code and equipment/receptacle load is based on 2.5 Watts/SF.

Base Building Scope Summary
The core and shell work inchudes all heating, air conditioning, and exhaust in common areas. The building

utilizes a water source heat pump system for heating and cooling. This system

inctudes two fluid coolers, two pumps, and 4 boiler located on the roof. Each floor has a condenser water loop with
taps and shutoff valves for future tenant use throughout the building. Outside air is provided by two Energy
Recovery Ventilation Units located on the roof. These units connect to outside air mains on each floor with taps
for future tenant connections. An energy management system controls all core building mechanical units and tenant
mechanical equipment. In addition,

the energy management system can monifor after hour equipment use for each tenant.

Tenant Building Scope
Heat pumps with a 3.5 ton capacity will be stocked by the Landlord in the building and will be made available at a

ratic of 1 per 1,000 rentable square foot to the terant. Tenant will be responsible for installation of the heat pump
and all controls, air distribution ductwork and diffusers downstream from the heat pump. Accommodations for
any additional heating/cooling required by individual tenants are the responsibility of the Tenant.

ELECTRICAL

Power Distribution

The SES will be single — metered, 3,000 A, 277/480V 3-phase, 4 wire services at the building interior. All the
feeders, transformers and panels are provided from the SES to two (2) electrical rooms on each floor. Tenant
branch eircuiting shall be routed back to these panels. Within the tenant space, a second meter and distribution
network may be installed as part of the Tenant Improvements Work (the cost thereof will form a part of the
T.L Allowance) to provide distribution for excessive lighting and general tenant use requirements and
metering for after hour usage.

Tenant Service

Electrical power for tenant spaces is provided from ene of two (2) electrical rooms, on each floor. Inside each
electrical room there will be one (1) 200A 277/480V, 3 phase, 4 wire panel, (1) 112.5KVA, 480-120/208V, 3
phase, 4 wire transformer and (2) 200A 120/208V, 3 phase, 4 wire panels. Branch circuits from these panels
will be instatled as part of the Tenant Improvement Work 1o lighting and power loads within the tenant space.
Tenant service is sized for 4.5 watts/square foot for receptacles and miscellaneous 120/208 velt power and up
to & watts/square foot for HVAC leads, and no more than .8 watis/square foot shall be allowed for the lighting
design loads.

Panet Size
These panels are not sized to accommaodate special tenant Joads such as data center, call center MDF node,
switching eenters, etc. Additional panels and transformer can be included as part of the tenant allowance.

Lighting
Generally, lighting is instailed in the lobby areas, central core areas, stair wells, elevators and as required by
code,

Restrooms
The restrooms shall have cove lighting at the vanities and above the 1oilets with downlights for entry and
general lighting.

Electrical Rooms, Mechanica] Rooms and Janitor’s Closets

Lighting in these spaces will be 4™ and 6" fluorescent strip fixtures.

Exterior Lighting
Lighting at the building exterior includes wall sconces, recessed fixtures at main lobby entrances and pathway

lighting which are supplemented by landscape lighting.
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Emerpency/Exit
Emergency lighting will be provided by light fixtures and exit signs connected to emergency circuits which are

powered by a generator.

Equipment Connections
All electricity powered base-building mechanical equipment as deseribed will be connected as required. This

will include but aot be limited to domestic sump pumps, cooling towers and pumps, exhaust fans, ventilation fans
and heal pumps.

Miscellaneous
Misceltaneous use duplex 120V receptacles will be provided in the electric equipment rooms and closets.

Telephone Service
Four (4) underground telephone service conduits will be provided from the campus ductbank system and

extended to the building telephone service room. Telephone equipment and wiring to
the individual floor and tenant spaces will be the tenant’s responsibility and cost.

Special Systems
Base Building Fire Alarm System will be a complete UL approved fire alarm system consisting of a control

panel, pull atarm detection system and bell alarms. The system will monitor sprinkler flow,
isclating valves, smoke detectors and individual pull alarms.
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Corridor Partitions

Demising Walls

Tenant Interior Pastitions

Tenant Entry Doors

Tenant Entry Doors @ Upper
Elevator Lobbies

Tenant Entry Doors
@ 1* Floor Lobby

Tenant Entry Door Hardware

Tenant Interior Doors

Tenant Interior Hardware

Tenant Acoustical Ceiling

Window Covering
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ANNEX IV
I0
EXHIBIT "F"

TENANT STANDARD SPECIFICATIONS

SKYSONG

Scottsdale, Arizona

5/8” Type ‘X' gypsum wallboard attached to corridor side of 6™ metal studs to
extend to underside of floor deck to receive smooth Level 4 finish and painted
with Low-Emitting eggshell paint complying with Green Seal Standard GS-11
(Sherwin Williams or equal). Provide 4" clear maple wood base finished with
Low-Emitting sealer complying with South Coast Air Quatity Management
District, Rule 1113 standard for Architectural Coatings on corridor side.
Partition will include sound batt insulation angd acoustical sealant at floor one
side,

5/8” Type ‘X gypsum wall board attached to Tenant side of 6" metal studs to
extend the underside of floor deck to receive smooth Level 4 finish and painted
with Low-Emitting eggshell paint complying with Green Seal Standard GS-11
(Sherwin Williams of equal). Provide 4” straight rubber base {Roppe 700
Series or equal), Partition will include sound batt insulation and acoustical
sealant at floor one side. End walls will align and be perpendicular with
exterior window mullions where applicable. Provide fusll sound gasket to
exterior mullions.

3-5/8” metal studs with 5/8” inch Type ‘X" drywall both sides to underside of
track at ceiling 1o receive smooth Level 4 finish with Low-Emitting eggshell
paint complying with Green Seal Standard GS-11 (Sherwin Williams or equal).
Provide 4” straight rubber base (Roppe 700 Series or equal). Provide 4”
straight rubber base (Roppe 700 Series or equal). End walls to align and be
perpendicular with exterior window mullions where applicable. Provide full
sound gasket to exterior mullions.

Single or par 3’ x 0" x 9'~0" x 1/3/4” solid core quarter sawn maple door(s}
with ¢clear factory finish complying with the Low-Emitting coatings
requirernents of the South Coast Air Quality Management District, Rule 1113
for Architectural Coatings (Marshfield or equal). Entry doors to have 24" x
9" x ¥ clear tempered sidetight. Door and sidelight to have aluminum
knock down frame with clear anodized aluminum finish (Western Integrated or
equal),

Pair 3-2” x 9'-0" clear tempered glass pivot doors with full length (@ Upper
Elevator Lobbies) satin chrome {626} finish push/pulls and satin chrome square
4" top and 10” bottom raif. Provide 24” x 9'-0" x %" clear tempered glass
sidelight on either side of doors for 10” tenant entry opening.

Pair 3’9" x 9°-0" (7°-6’ opening) clear tempered glass pivot doors with full
length satin chrome (626) finish push/pulls and satin chrome 4” top and 10”
bottom rail. See lobby elevations for size of glazing system at 1™ floor entries.

Satin chrome cylindrical lock with Best cores. Cores to be interchangeable
and be removable by use of a special key.

370" x 87-0" x 1-3/4” solid core quarter sawn maple door with clear factory
finish complying with the Low-Emittingcoatings reguirement of the south
Coast Air Quality Management District, Rule 1113 for Architectural Coatings
{Marchfield or equal). Doors to have aluminum knock down frame with clear
anodized aluminum finish {Western Integrated or equal).

Best cores with Best lockset 93K 7R X 16D in US26D finish, Cores to be
interchangeable and be removable by use of a special key.

Armstrong Ultima suspended white 2°x2" beveled regular lay-in-tile ceiling
with beveled edge in Armstrong Suprafine 9/16” grid.

1” horizontal Hunter Dougtas Contract metal mini-blinds with Brushed

Aluminum finish #065. No substitutions or deletions allowed without
Landlord congent,
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Tenant Light Fixtures

Light Switches

Telephone Outlets

Electrical Qutlets

Tenant Floor Covering

Tenant Millwork

Fire Protection Sprinkler System

Fire Alarm System

Security

Telephone Mounting Board

Signage

HVAC

PHOENIX 53573-8 26282v7
206413

Lithonia 2°x4" (2'x2" fixtures aliowed), 4-3/8" deep, VT Series Recessed
Direct/Indirect with two (2) 32W T8 lamps; Lithenia Gotham 6” compact
fluorescent horizontal down light with one {1} 32W/CFITRT lamp, Tenant
lighting design loads shali not exceed .8 waits/square foot {or lighting layout to
be 20% below ASHRAE 90.1 2007 allowed wattage).

Switches and cover plates to be white. Gang switches wherever possible.
Provide motion sensors as required by code.

Rough-in boxes with wall conduit, Tenant to hire and coordinate their
communications equipment company{s) for system and wiring installations.
Tenant is also responsible for providing and installing wiring back to building
demarc. White cover plates to be provided and installed by Tenant’s
vendor(s).

Duplex outlets with white cover plates and plugs. J-boxes for workstations and
power poles by Tenant.

26 ounce direct glue down carpet and 4" straight rubber base (Roppe 700
Serics or equal). In break and work rooms, provide Armstrong BioBased Tile
Striation and 4” coved rubber base (Roppe 700 Series or equal).  All adhesives
and sealants shall comply with the South Coast Air Quality Management
District Rule #1168. VOC limit of carpet adhesive, VCT adhesive and cove
base adhesive shall not exceed 50g/L. Flooring Systems shall comply with
Low-Emitting Materials. Carpet shall be Green Label Plus and meet
Catifornia requirements for VOC concentrations. Hard surface flooring shall
meet FloorScore standards as well as all California requirements for VOC
concentrations. Flooring materials shall contain pre-consumer and/or post-
consumer recycled content.

AW! custom grade. Laminate selections shall be selected from
manufacturer’s standard colors (Picnite, Nevamar, Wilsonart, Formica or
equal). All composite wood and agrifiber products shali comply with Low-
Emitting Materials specifications and contain no added- urea-formaldehyde
resins, Laminating adhesives must not contain added urea-formaldehyde
resins.

Semi-recessed chrome sprinkler heads with chrome escutcheons.

When sprinkler heads are installed within a Jay-in ceiling tile, the sprinkler
head must be centered in both directions.
Fire suppression systems shall not contain CFC’s, HCFC’s, or halons.

Smoke detectors, horns and strobes as required by code. Tenant is responsible
for tying Tenant fire alarm system into fire alarm module for each floor.

If additional security is required by Tenant, the Tenant will coordinate with
their respective security equipment and monitoring company for detailed
requirements for inclusion into construction documents. ‘Tenant system must
stand alone and not be tied into base building security system. The base
building system consists of card readers at the two main building lobby entries
and at the service eniry.

4’ x 47 fire-treated FSC certified plywood mounting board painted to match
wall

Tenent suite entry sign and building directory listing provided by Landlord.
No interior tenant signage is aliowed within public corridor outside of building
supplied signage, Exterior signage aliowed per Lease.

Units to be mounted as high as possible and need to be accessible. An 18"
minimum clearance needs to be provided on all sides of units. 24/7 operation
is & Tenant cost.  Tenant supplied units will be 3.5 ton heat pump units to
match base building. Tenant will also be responsible for tying units into
building EMS. Tenant will coordinate placement of all rooftop split systems
with Landlord Representative and Property Manager.

Base building includes core and shell control system with expansion
capabitities. Tenant is required to install CO2 sensors in all densely oceupied
spaces. Densely occupied spaces are whose with a design occupant density of
25 people or more per 1,000 square feet. COZ monitors must be mounted 36”-
72" above finished floor,

Zero use of chlorofluorocarbon (CFC) based refrigerants for all new building
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heating, ventilation, air conditioning and refrigeration (HVAC&R) equipment.

Tenant improvement mechanical design shall meet the requirements of
ASHRAE Standard 55-2004, Thermal Comfort Conditions for Human
Occupancy (with errata but without addeada).

Tenant improvement mechanical design shall meet the minimum requirements
of Section 4 through 7 of ASHRAE Standard 62.1-2007, Ventilation for
Acceptable Indoor Air Quality (with errata but without addenda).

Any tenant installed HY AC equipment that has a refrigerant charge greater
than 0.5 pounds, the equipment must be equatl 10 or less than the maximum
threshold for the combined contributions of ozone depletion and global
warnming potentia, as referenced by the LEEDv3 Rating Syster.

Al tenant plumbing fixture flow rates (gpm/gpf) must generate in aggregate a
35% or greater water use reduction as compared to an EPAct "92 baseline.

Plumbing

Tenant shall be encouraged to provide recycling stations within the tenant
space to facilitate efficient sorting and recycling of waste material such as
Recycling Stations paper, corrugated cardboard, glass, plastics and metals

All systems furniture and seating that was manufactured, refurbished or
refinished within 1 year prior to occupancy must be Greenguard Indoor Air

Systems Furniture and Seating Quality Certified or meet other specified testing protocols and emissions limits
under ANSI/BIFMA X7.1-2007.

Care must be taken in cutting and/or penetrating the finished lobby wall. Any
repair or patching of walls must be done with equal products and finish. No
1* Floor Lobby Walls substitutions allowed. A large enough area will need to be re-finished to
properly blend rew work with existing so as to provide a seamiess transition.
This may result in the refinishing of the entire affected wall. All patch or
reptacement work must be approved by Landlord Representative and Property

Manager.
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EXHIBIT "G"
RULES AND REGULATIONS

1. The sidewalks and public portions of the Building, such as entrances, passages, courts,
parking areas, elevators, vestibules, stairways, corridors, or halls shall not be obstructed or encumbered
by Tenant or its employees, agents, invitees, or guests nor shall they be used for any purpose other than
ingress and egress to and from the Premises.

2. No awnings or other projections shall be attached to the outside walls of the Building,
No curtains, blinds, shades, louvered openings, or screens shall be attached to or hung in, or used in
connection with, any window or door of the Premises, without the prior written consent of Landlord,
unless installed by Landlord. No aerial or antenna shall be erected on the roof or exterior walls of the
Premises or on the Building without the prior written consent of Landlord in each instance,

3 Except for the signage approved under the Lease, no sign, advertisement, notice, or other
lettering shall be exhibited, inscribed, painted, or affixed by Tenant on any part of the outside of the
Premises or Building or on comridor walls or doors or mounted on the inside of any windows without the
prior written consent of Landlord. Signs on any entrance door or doors shall conform to Building
standards and shall, at Tenant's expense, be inscribed, painted, or affixed for Tenant by sign makers
approved by Landlord. In the event of the violation of the foregoing by Tenant, Landlord may install
andfor remove same without any liability and may charge the expense incurred to Tenant.
Notwithstanding any provision herein to the contrary, Landlord agrees that it shall grant to the Tenant
rights with respect fo signage no less favorable to Tenant than signage rights granted to any other
occupier of space within the Project.

4. The sashes, sash doors, skylights, windows, heating, ventilating, and air conditioning
vents and doors that reflect or admit light and air into the halls, passageways, or other public places in the
Building shall not be covered or obstructed by Tenant, or its employees, agents, invitees, or guests, nor
shall any bottles, parcels, or other articles be placed outside of the Premises.

3. No show cases or other articles shall be put in front of or affixed to any part of the
exterior of the Building, nor placed in the public halls, corridors, or vestibules without the prior written
consent of Landlord.

6. Whenever Tenant shall submit to Landlord any plan, agreement, assignment, sublease, or
other document for Landlord’s consent or approval, Tenant shall reimburse Landlord, within thirty (30)
days after demand, for commercially reasonable actual out-of-pocket costs {such costs not to exceed
$1,500 per instance during years 1-5 of the Lease and $1,750 thereafter) for the services of any architect,
engineer, or attorney employed by Landlord to review or prepare the plan, agreement, assignment,
sublease, consent, or other document.

7. The water and wash closets and other plumbing fixtures shall not be used for any purpose
other than those for which they were constructed, and no sweepings, rubbish, rags, or other substances
shall be thrown in them. All damages resulting from any misuse of fixtures shall be borne by the Tenant
who, or whose employees, agents, invitees, or guests, shall have caused the damages.

8. Tenant shall not in any way deface any part of the Premises or the Building. Tenant shall
not lay linoleum, or other similar floor covering, so that the same shall come in direct contact with the
floor of the Building, and, if linoleum or other similar floor covering is desired to be used, an interlining
of builder’s deadening felt shall be first affixed to the floor, by a paste or other material, soluble in water,
the use of cement or other similar adhesive material being expressly prohibited.

9. No animals of any kind (except animals required to be permitted by the ADA for
purposes assisting disabled persons) shall be brought on the Premises or Building except in connection
with research conducted in compliance with the permitted uses on the Premises and for so long as such
presence is in compliance with all applicable laws.

10. No cooking shall be done or permitted by Tenant on the Premises except in conformity to
law and then only in the utility kitchen (if a utility kitchen was provided for in approved plans for the
Premises or if Landlord has consented in writing to a kitchen), which is to be primarily used by Tenant’s
employees for heating beverages and light snacks. Except for two food refrigerators, no food
refrigeration or heating equipment may be placed inside the Premises without the prior written consent of
Landlord in each instance. Tenant shall not cause or permit any unusual or objectionable odors to be
produced on or permeate from the Premises.

PHOENIX 53573-8 26282v7
2-06-13

Trial Exh. 20211 Page 069

FOIA Confidential Treatment Requested by Theranos THER-6333603
Fed. R. Crim. P. 6(e) material



1. No office space in the Building shall be used for the distribution or for the storage of
merchandise or for the sale at auction or otherwise of merchandise, goods, or property of any kind.

2. Tenant shail not make or permit to be made any unseemly or disturbing noises or disturb
or interfere with occupants of the Building or neighboring premises or those having business with them,
whether by the use of any musical instrument, radio, talking machine, unmusical noise, whistling,
singing, or in any other way. Tenant shail not throw anything out of the doors or windows or down the
corridors, stairwells, or elevator shafts of the Building.

13. Neither Tenant nor any of Tenant’s employees, agents, invitees, or guests shall at any
time bring or keep on the Premises any inflammable, combustible, or explosive substance or any chemical
substance, other than reasonable amounts of cleaning fluids and solvenis required in the normal operation
of Tenant’s business or reasonable amounts required in connection with operations conducted in
compliance with the permitied uses on the Premises, all of which shall only be used in strict compliance
with all applicable Environmental Laws.

14. Landlord shall have a valid pass key to all spaces within the Premises at all times during
the Lease Term. No additional locks or bolts of any kind shall be placed on any of the doors or windows
by Tenant, nor shall any changes be made in existing locks or the mechanism of the locks without the
prior written consent of the Landlord and unless and until a duplicate key is delivered to Landlord.
Tenant must, on the termination of its tenancy, restore to the Landlord all keys to stores, offices, and toilet
rooms, either furnished to or otherwise procured by Tenant, and in the event of the loss of any keys so
furnished, Tenant shall pay Landlord for the replacement cost of them.

is. All deliveries, removals, or the carrying in or out of any safes, freights, furniture, or
bulky matter of any description may be accomplished only with the prior approval of Landlord and then
only in approved areas, through the approved loading/service area doors, and during approved hours.
Tenant shall assume all liability and risk concerning these movements. Landlord may restrict the location
where heavy or bulky matters may be placed inside the Premises. Landlord reserves the right to inspect
all freight to be brought into the Building and to exclude from the Building all freight that can or may
violate any of these Rules and Regulations or this Lease.

16. Tenant shall not, unless otherwise approved by Landlord, occupy or permit any portion of
the Premises demised to it to be occupied as, by, or for a public stenographer or typist, barber shop,
bootblacking, beauty shop or manicuring, beauty parlor, telephone or telegraph agency, telephone or
secretarial service, messenger service, travel or tourist agency, a personnel or employment agency, public
restaurant or bar, commercial document reproduction or offset printing service, ATM or similar machines,
retail, wholesale, or discount shop for sale of merchandise, retail service shop, labor union, school, an
entertainment, sports, or recreation facility, an office or facility of a foreign consulate or any other form of
governmental or quasi-governmental bureau, department, or agency, including an autonomous
governmental corporation, a place of public assembly (including a meeting center, theater, or public
forumy), a facility for the provision of social welfare, a telemarketing facility, a firm the principal business
of which is real estate brokerage, a company engaped in the business of renting office or desk space, a
public finance (personal ioan) business, or manufacturing, unless Tenant’s Lease expressly grants
permission to do so. Tenant shall not operate or permit to be operated on the Premises any coin or token
operated vending machine or similar device (including telephones, lockers, toilets, scales, amusement
devices, and machines for sale of beverages, foods, candy, cigarettes, or other goods), except for those
vending machines or similar devices that are for the sole and exclusive use of Tenant’s employees and
Tenant’s invitees, and then only if operation of the machines or devices does not viclate the lease of any
other tenant of the Building. Tenant shall not engage or pay any employees on the Premises, except those
actually working for Tenant on the Premises, nor advertise for labor giving an address at the Premises.

17. Tenant shall not create or use any advertising mentioning or exhibiting any likeness of
the Building without the prior written consent of Landlord. Landlord shall have the right to prohibit any
advertising that, in Landlord’s reasonable opinion, tends to impair the reputation of the Building or its
desirability as a building for offices, and on notice from Landlord, Tenant shall discontinue the
advertising,

i8. Landlord reserves the right to exclude from the Building at all times other than normal
business hours all persons who do not present a pass to the Building on a form or card approved by
Landlord. Tenant shall be responsible for all its employees, agents, invitees, or guests who have been
issued a pass at the request of Tenant and shall be liable to Landlord for all acts of those persons.

i9. The Premises shall not be used for lodging or sleeping, or for any immoral, disreputable,
or illegal purposes, or for any purpose that may be dangerous to life, limb, or property.

G-2

PHOENIX 535673-8 26282v7
2-06-13

Trial Exh. 20211 Page 070

FOIA Confidential Treatment Requested by Theranos THER-6333604
Fed. R. Crim. P. 6(e) material



20. Any maintenance requirements of Tenant will be attended to by Landlord only on
application at the Landlord’s office at the Building. Landlord’s employees shall not perform any work or
do anything outside of their regular duties, unless under specific instructions from the office of Landlord.

21, Canvassing, soliciting, and peddling within the Building is prohibited and Tenant shall
cooperate to prevent such activities.

22. There shall not be used in any space, or in the public halls of the Building, either by
Tenant or by jobbers or others, in the delivery or receipt of merchandise to Tenant, any hand trucks,
except those equipped with rubber tires and side guards. No hand trucks shall be used in elevators other
than those designated by Landlord as service elevators. All deliveries shall be confined to the service
areas and through the approved service entries,

23, If, in Landlord’s reasonable opinion, the replacement of ceiling tiles becomes necessary
after they have been removed on behalf of Tenant by telephone company installers or others (in both the
Premises and the publie corridors), the cost of replacements shall be charged to Tenant on a per tile basis.

24. All paneling or other wood products not considered furniture that Tenant shall install in
the Premises shall be of fire retardant materials. Before the installation of these materials, Tenant shall
submit to Landlord a satisfactory (in the reasonable opinion of Landlord) certification of the malerials’
fire retardant characteristics.

25. Tenant, its employees, agents, contraciors, and invitees shall not be permitted to occupy
at any one time more than the number of parking spaces in the Parking Areas permitted in the Lease
(including any parking spaces reserved exclusively for Tenant). Usage of parking spaces shall be in
common with all other tenants of the Building and their employees, agents, contractors, and invitees, All
parking space usage shall be subject to any reasonable rules and regulations for the sale and proper use of
parking spaces that Landlord may prescribe. Tenant’s employees, agents, contractors, and invitees shall
abide by all posted roadway signs in and about the parking facilities. Landlord shall have the right to tow
or otherwise remove vehicles of Tenant and its employees, agents, contractors, or invitees that are
improperly parked, blocking ingress or egress lanes, or violating parking rules, at the expense of Tenant
or the owner of the vehicle, or botl, and without liability to Landlord. Upon request by Landlord, Tenant
shall furnish Landlord with the license numbers and descriptions of any vehicles of Tenant, its principals,
employees, agents, and contractors. Tenant acknowledges that reserved parking spaces, if any, shall only
be reserved during the hours of §:00 a.m. to 5:00 p.m., Monday through Friday, legal holidays excluded.

26. Parking spaces may be used for the parking of passenger vehicles onty and shall not be
used for parking commercial vehicles or trucks (except sports utility vehicles, mini-vans, and pick-up
trucks utilized as personal transportation}), boats, personal watercraft, or trailers. No parking space may
be used for the storage of equipment or other personal property. Except for company cars, overnight
parking in the Parking Areas is prohibited. Landlord, in Landlord’s sole and absolute discretion, may
establish from time to time a parking decal or pass card system, security check-in, or other reasonable
mechanism to restrict parking in the Parking Areas and Tenant shall comply with such system,

27. All trucks and delivery vans shall be parked in designated areas only and not parked in
spaces reserved for cars. All delivery service doors are to remain closed except during the time that
deliveries, garbage removal, or other approved uses are taking place. All loading and unloading of goods
shall be done only at the times, in the areas, and through the entrances designated for loading purposes by
Landlord.

28. Tenant shall be responsible for the removal and proper disposition of all crates, oversized
trash, boxes, and items termed garbage from the Premises. The corridors and parking and delivery areas
are to be kept clear of these items. Tenant shall provide convenient and adequate receptacles for the
collection of standard items of trash and shall facilitate the removal of trash by Landlord. Tenant shall
ensure that liquids are not disposed of in the receptacles.

29, Tenant shall not conduct any business, loading or unloading, assembling, or any other
work connected with Tenant’s business in any public areas.

30. Landlord shall not be responsible for lost or stolen personal property, equipment, or
money occurring anywhere on the Building, regardless of how or when the loss oceurs.

3l Neither Tenant, nor its employees, agents, invitees, or guests, shall paint or decorate the
Premises, or mark, paint, or cut into, drive nails or screw into nor in any way deface any part of the
Premises or Building without the prior writien consent of Landlord. Notwithstanding the foregoing,
standard picture hanging shall be permitted without Landlord’s prior consent. If Tenant desires a signal,
communications, alarm, or other utility or service connection installed or changed, the work shall be done
at the expense of Tenant, with the approval and under the direction of Landlord.
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32. Tenant shall give Landiord prompt notice of alt accidents o or defects in air conditioning
equipment, phunbing, electric facilities, or any part or appurtenance of the Premises.

33, Tenant agrees and fidly understands that the overall aesthetic appearance of the Building
is of paramount importance; thus Landiord shall maimain complete aesthetic control over any and svery
porton of the Premises visible from cutside the Premises including all fixnures, equipment, signs, exterior
tighsing, plumbing fixtures, shades, awnings, merchandise, displays, art work, wall coverings, or any
other object used in Tenant’s business. Landlord’s contre} vver the visual aesthetics shall be complete
asl arbitrary. Landlord will notify Tenant in writing of any aesthetic deficiencies and Tenant will have
seven (7) days to correct the deficiencies to Landlord’s satsfaction or Tenant shall be in delault of this
Lease and the Default article shalt apply.

34, Tenant shall notinstall, operate, or maintain in the Premises or in any other areg of the
Building. any elecirical equipment that does not besr the U/ {Underwriters Laboralories) seal of
approval, or that would overload the electrical system or any part of the system beyond its capacity for
proper, efficient, and safe operation as determined by Landlosd. taking into consideration the overall
electrical svstem and the present and future requirements therefor in the Building. Tenant shall nat
furnish any cooling or heating to the Premises, including the use of any electronic or gas heating devices
without Landiord’s prior written consent,

35, Under applicable law, the Buiding s deeted to be a3 “no smoking™ building and
smoking is prohibited in all Common Areas. In addition, Landlord sway, from time o time, designate
nonsmoking areas m all or any portion of the exterior Cormmon Areas and within Tenant’s Premises.

36. intentionally Defeted.

37 Tenant will take all steps necessary 1o prevent: smadequate ventilation, smission of
chemical contaminants from indeor or cuidoor sources, or both, or emission of biological contamninants.
Tenant will not allow any unsate levels of chemieal or biological contaminants {including volatile organic
commpounds} in the premises, and will sake all steps necessary to prevent the release of contaminants from
adhesives {for example, upholstery, wallpaper, carpet, machinery, supplics, and cleaning agenss).

38, Tenant shall comply with any recysling programs for the building project implemented
by Landiord from time o time.

39. Tenaitt shall not obtain for use in the premises, towel, harbering, bootblacking, floor
podishing, lighting maintenanve, cleaning, or other similar services fromy any persons not authorized by
Landiord in writing to fumish the services.

44, Landiord may, on request by any wenms, watve compliance by the fenant with any of the
rules and regulations provided that (a) ae waiver shall be effective unless in writing and signed by
Landlord or Landlord’s authorsized agent, (b) a waiver shall not relieve the tenant from the obligation to
comply with the rule or regulation in the fidure uniess expressly consented io by Landlord, and (&) no
waiver granted (0 any tenant shall relieve any other tenant from the obligation of complying with the rules
andd regulations uniess the other tenant bas received a similar waiver in writing from landlord.

41, Whenever these rules and regulations directly conflict with any of the righis or
obligations of Tenant under s lease, this Lease shall govern.

Tenant hereby acknowiedges seveipt of the Building Rules and Regufations.

TENANT:

£
THERANGS, INC., 2 Delgware corporation

P, Y 5
L g
Ha:
Date;
Logal Approved Si
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RIDER"Y ™

Rider | to Lease dated May 30, 2014 between SKYSORG OFFICE 3, LLC, an Arizona Hmited Hability
cormpany {“Landlord™), and THERANOS, INC., a Delaware corporation (° Tenan™s.

{1 Rent Concession.  Notwithstanding anything contained in Article 5.1 of the Lease to
which this Rider is attached 1o the contrary, Landlord hereby waives Tenant's obligation to pay monthly
installments of Annual Basic Rent for the first five (8) months of the Lease Terrm, Landlord and Tenant
acknowledge and agree, however, that the foregoing waiver by Landlord of Tepant's obligation to pay
monthly installmenss of Ansual Basic Rent does not extend to Tenant’s obligation 1o pay Operating Costs
in accordance with the provisions of Article 6 of the Lease.

{2} Definitions.  Capitalized terms used fn this Rider without definition shall bave the
definition assigned o such terms in the Lease to which this Rider is attached, unless the contexi requires
otherwise.

¢3)  Full Foree and Effect. Except as specifically modified by this Rider, the Lease o which
thig Rider is attached remains in fidl force and effect, %

P ¥ .
SO

Landlord's Initials Tenants Initiale DR

Legal Approved SM
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RiDER "2 v

Rider 2 to Lease dated May%@, 2014 between SKYSONG OFFICE 3, LLC, an Arizona Hmited Hability
company {"Landlord”™}, and THERANOS, INC., a Delaware corporation (7 Tepant").

Terms and Conditions of Right of Third Qpportunity 10 Lesse/Expansion Uption.  Tenant’s right
to exervise the vights of third opportunity to lease/expansion options described in this Right shall be
conditioned upon the following: (1} there is not then in existence an Event of Defauli (any required notice
thereof having been given and any applicable cure pericd having expired), {il} the originally named
TFenant or an assignee or sublessee pursuant lo a Permiited Transfer shall be in occupancy of all of the
feased Premises. and i) there has not osowrred 3 muaterial adverse change i Fenant's financial
condition from and afler the date Tenant executed the Lease,

A Right of Third Opportunsiy to lease.  After the first apniversary of the Lease
Commencement Date, and in the event that all or any portion of the space within the Building (the
“Additional Space™) is not then feased or ocoupled and all renewal rights beld by the then current tenant
oi alt or any portion of the Additionat Space shall have expired without exercise thereof, after Landlord
presents the opporiunity fo the two tenants with superior vights {assuming they decline such rights) but
pricy to Landlord offering the Additional Space for lease, Landlord shall deliver to Tenant written notice
(the “Opportanity Proposal Notice ™} which Opportonity Proposal Notice shalt set forth the Annual Basic
Rent, Expense Stop, Additional Rent and Allowance al which Landlord intends to offer the Additional
Spave. Tenant shall have an option {the “Dplinn”} exercisable by written sotice to Landlord within ten
(18} business days after receipt of the Opportunity Proposal Notice to lease alf of the Additional Space
upon the erms and conditions set forth in the Opportunity Proposal Notive.

Promptly after Tenans exercises the Option, Landlord and Tenant shull execute g supplemental
agresmeni 10 s Lease in a form ressonably satisfactory to Landlord and Tenant imcorporating the
Additional Space as part of the Leased Premises, which shalf include an increase in the Security Deposit
or Letter of Credit (at Tenant's option} equal 5 proportion to what was aceepted in this Lease Agreement,
and an inerease v Tepant’s pro rata share, based on the rentable square footage of the Additional Space.
f Tenant does oot timely exercise the Option, ot if Landlord and Temant do not execute 2 supplemental
agreement © this Lease within thirty (30) davs after wriiten votice by Tenant to Landlord of ils election to
exercise the Option, the Option shall be deemed walved, Landlord may lease the Additional Space to third
parties upon the terms and conditions set forth i the Opportunity Proposat Notice, and Tenant's right of
first opportunity 1o Jease the Additional Space shall be of no firther force and effect.  H Landlord
materiatly modifies (Basic Rent rate or tenant improvements by more than 10%) the terms and conditions
froms those set forth in the orginat Gpportunity Proposal Notice, Landlord must first offer such forms and
conditions o Tenant in accordance with the procedure set forth in this Section before offering them 10
shird party.

if Tenant exercises the Option within the first swelve (12) months of the initial Lease Term, the
tenms of the lease of the Additional Space shall be at the terms then in effect woder the existing Lease,
ncluding a provated Tenant Tmprovement Allowance.

3 Definitions.  Capitalized terms used in this Right without definilion shall have the
definition assigned to such terms in the Lease {o which this Right is aitached, unless the contest requires
otherwise.

4. Full Force and Effect. Except as specifically modified by this Right. the Lease to which

this Right is attached remains in full force and effect.
Y

Landlord's Initisls Tenant's Initials

Legal Aonraverd S}
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