1. PARTIES
This Agreement of Lease (the “Lease™), is mude this 20th day of January, 2015, betwsen
1256 ASSOCIATES, 4479 Chambers Hill Road, Harrisburg, Peansylvania 17111, o be
knows as "Lessor”, and THERANGS, INC., a Delaware eorporation, 1701 Page Mill
Rd. Palo Alto, CA 94304, 1o be knpwn as “Lessee

2. PREMISES
In comsideration of the rents and covenants hersinaftor mentioned, Lessor does demise
and lease unto Lassee, and Lesses feases from Lessor, all that cortain space focated at
1250 Camp Hill Bypass ("Building”), Suite 110, Camp Hill, Pennsylvania 17011 fo be
used for general. administrative, office, laboratory, and research and dev lopment uses
{collectively referrad to as the “Premises”) on the property commonly known as 1280
Carnp Hill Bypass (the "Property”). The rentable square footage of Suite 1101
approximmatety 14,556 reatable square feet as shown on Exhibit B attached hereto,

3. TERM
To have and to hold, unto Lessee, subiect 1o the conditions of thiz Agrecment for a seven

{77 year. three (3} month term beginning on July 1, 2018 {the “Commencament Date” )]
and ending on September 30, 2022 (the “Expiration Date”).

Beginning on April 1, 2015, or earlier if the Premises are in 2 state that allows it {the
“Barly Occupancy Date”}, Lessee shall have the right to access the Premises in order to
perform Lessse’s Improvements {as hereinafisr defined). Once the {mprovements are
completed, Lessee may occupy the Premises to the extent Lesses is shie t receive 2
centificate of ocoupaaty ov temporary certificate of cepupancy. Lessor makes no
guarantee that the Building and Property will be completed for occupancy prior o duly 1,
2015; howsever, Lessor will use commercially reasonable effors to complete the Building
and Froperty earlier and will make commercially reasonable sccommodations to
complete the minimum portions of the Building and Property that are necessary for
Lesses to obtaln a lemporary certificate of occupancy between June 1, 2018 and June 30,
2015 to the extent requested by Lessee. Such early entry shail be subject to the Leass
obligations contained berein, s if the Early Occupancy Date was the Commencement
Date, but excluding any payment obligation of Rent.

4. RENT
In consideration of which, Lessee agrees to pay to Lessor for the use of the Premiges, the
following rental sums (“Rent™y

{A}  Forthe period beginning on the first (13 day of July, 2015, and ending on the
thivtieth (30) day of September, 2015, the monthly rent payroent amount shall be
$0.00,

8 For the period beginning on the first {13 day of October, 2015, and ending on the
E g:} 2 % . £

thirtieth (30} day of September, 2016, the monthly rem payment amouny shall be
SAHE2500,
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For the period beginning on the firgt (13 day of October, 2016, and endin g on the
thirtieth (30} day of Septembier, 2017, the monthly rent payment amount shall be

$2TAZAL0,

For the period beginning on the first (1} day of October, 2017, and endin g on the
thirtisth (30} day of September, 2018, the monthly rent payment amount shall be
$28 247 00

For the period beginning oa the first (1) day of Qetober, 2018, and endin g on the
ditrtieth (30) day of September, 2019, the monthly rent payment amount shall be
$28094.00.

For the period beginning on the first (1) day of Ociober, 2019, and gndding oun the
thirtieth (30} day of Seprember, 2020, the monthly rent payment amount shall be
$29 967,00,

For the period beginning on the first {1) day of October, 2020, and ending on the
thirtiath (30) day of September, 2021 the monthly rent payment amount shall be
$30.866 00

For the period beginning on the first {1} day of October, 2031, and endin g on the
thirtieth (30} day of September, 2022, the monthly rent payment amount shall be
3179200,

Al payments payable in advance, on the first day of each calendar month during
the werm. Payments should be made payable 1o "1250 Associates™.

As outlined In Section 7 below, the foregoing Rent shall be full service, all-inclusive,
except for-Lessee’s obligations for inmerdor suite Junitorial services desoribed in Paragraph
712y below, and any specialty slectric or gas consumption as deseribed in Paragraph W)Y
bedow, which shall be submetered and paid in addition to the above Rent (fAdditiongd
Rent™). The Rent and Additional Rent shall hereinafier collectively be deemed the
“Rent”, Rent for any fractional month st the beginning of the Term shall be prorated on
actual davs,

% LATE CHARGE
Any monthly Rent not received at Lessor's principal office before the close of banking
business o the seventh (73 day of the month in which # is due shalf he subject to g five
percent (5% late charge. Payments, when received by Lessor, shall be apphied first o
deltnguent rens, utility and operating expense charges and lae charpes.

§. PLACE OF PAYMENT
The Rent shall be paid at the principal office of Lessor, located 4t 4479 Chambers Fill
Rouad, Harrishurg, Peansylvanie 17111, or such other address as Lessor may from time o
thme designate in writing 1o Lessse,

7. SERVICES

|23
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(A} BUILDING SERVICES

Lessor agrees o provide the following for and in consideration of the Qross rent
payments stated;
{a}  Standard usage amounts for the following wtilities during standard
building hours of operating (See Section 7(H) below).
{1} Electric (general office power, lighting and cooling):
() Gas (general office heating);
(i} Waten
{ivy  Sewer
{03 Real entuie laxey;
{c} Building insurance;
{dy  Building maintenanve;
e} Common area maintenance, including parking facilities:
(¢} HVAC equipment maintenance for base building SQUIPIENL
5 Landscape mabsienance;
(g} Snow removal for standard building hours of operation;
{h} Common area Janitorial for standard buildin g hours of operation.

Lessor will provide snow removal 24x7 and will pass on the cost of service
ouside of standard building hours 1o Lesses withou markup.

Lessor shall be responsible for keeping all structural elements of the Building
{including the Premises), the common areas, parking areas and/or associated
structures on the Property, In good repair and condition and free from nulsance of
any kind, including but sot imited o, the mof and roof membrane, foundation,
basic stracture, exterior walls and base Building systems (3.e., Building HYAC,
plumbing, sprinkler or other life support systems, electrical systems o other
energy management systems),

Lessor shall malntain the building and provide all of those services gormally
associated with a firsi-class offics building including, buy not Himited to, heating
and air conditioning, fuel defivery and slevator service ay discussed above,
security, repairs and malntenance, directory service, and vleaning.

{8} HOURS OF OPERATION; EQUIPMENT USAGE

The standard building hours of operation shall be Monday throngh Friday, 7.00
g to &:00 p.m.and Saturday, 8:00 a.m. 0 1:00 pm., excluding national
holidays (the “Building Hours™). Lesses shall have access to the Premises 24
hours a day, 7 days 2 week, 365 days a year. Lessor's standard HVAC sethack
lemperatire conditions shall apply cutside of Building Hours: provided that
Lessee may maintaln temperatures in part or alf of the Premises without the
setback if Lesses pavs for the cost differential,

(L} SPECIALTY ELECTRIC AND GAS USAGE REIMBURSEMENT

Lessoe shall relmburse Lessor for the cost of all electrical and gas usage {1} for
Lesses’s IT equipment, (1) within Lesses’s [T room{sy or aress (T Areas™} (For
T equipment and any supplemental cooling), (i) large printing or copying
equipment, and (iv) any Hxtres/equipment that are not standardftypical general
professional office equipment,

Lot
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Lesses shall retmburse Lessor for the cost of all electrical wsage associated with
Lessee’s non-standard break room equipment, machines andfor appliances that are
of commercial scale/grade, Including but not Hmited 1o, commercial scalefgrade

coffee/water service applianves, vending machines and non-standard refrigorators
and dishwashers {the “"Non-Building Standard Appliances™.

Lessor shall send monthly fnvelces to Lessse for this amount which shall be
derived from a dedicated meter installed within the Premises for such specialty
electric usage,

{D} INTERIOR SUITE JANITORIAL

The execution and cost of janitorial service inside the Premises is the
responsibility of the Lesses. The janitorial service shall conform to guidelines
established by Lessor, which shall be reasonable and shall reflect the manner and
intensity of the use of the Premises and shall conform to reasonsble and generally
accepted commercial practices. For care of the floovcovering, this specifically
requires the use of chair pads / chair mats and following the carpet maintenance /
VCT maintenance procedures established by Lessor. Lessee shall maintain the
Premises in a clean, orderly and sanitary condition, free of nsects, rodents and
other pests and shall not peemit the accumulation of rash and other refuse, but
shall remove from the Pramises the same at its own expense and shall keep such
refuse in proper containers as set forth below .

As part of performing is interior sulte Janitorial service, Lessee ig responsible for
the removal of its refuse genorated within the Premises. Lessor shall provide
Lesses with the option of placing a refuse collection container in the parking lot
serving the Building, at the sxpense of Lessee and at a location acceptable 1o
Lessor, in his sole diseretion. Lessee shall not use the refuse container far any
type of refuse generated from the Premises except for normal day-to-day typical,
office related refuse. This prohibition specifically includes refuse generated from
moving in or out of the Premises {L.e, large quantities of wooden paliets,
cardboard boxes and/or comtainers, packing materials, wooden orates, unwanted
furniture or office equipment, ete.) and refuse generated from the cleaning andior
purging of files from the Premises (“Non-Standard Refuse Removal™), In the
event Lessee requires a refuse container for its Non Standard Refuse Removal,
Lesser shall make arrangements with Lessor for the placement of an additional
container to be placed temporarily at the Bullding for Lessee’s use, Lessee shall
be responsible for all cousts associated with Lessee’s Non Standard Refuse
Removal, Placement of such an additional container shall be on a short-tesm
basis only and the location and placement of an additional container shall be
diverted by Lessor, in hiv sole disvretion,

(E}) SERVICE PROVIDERS

Lessor shall have the right to reject and bar general office service providers fo
Lesses if such providers are reasonably objsctionable to Lessor, Leasor's
sgjection shall be based on prior adverse experionces with a provider on
commercially reasonable and articulable grounds, Such providers may include,
but not be limited to, bottled water delivery, janitorial service,

ﬁi
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telecommunieations wiring, satellite dish installation and related cabling/wiring,
security providers and/or any other service or product routinely supplied or
delivered to commercial office users. For the avoidance of doubt, the forsgoing
witl ot apply o laboratory service providers.

g RENEWAL OPTION :
Lassee shall have the right and option of renewing this Lease upon the same terms and
conditions as herein contained, for one (1) additional three {3} year period (the “Renewal
Term™, provided that:

{A}  Lessee is not in defaslt hereunder beyand any applicable notice and cure
periodi{s),

{8} Lessee provides notice 1o Lessor in accordance with Section 31 of thiz Agreement
not fess than one-hundred, eighty (180) days prior to the expiration of the origing]
term or any hereinbefore duly authorized sdditional term, ime bein g of the
egsence of giving of such notice.

{C}  Lessec and Lessor shall exercise zood faith in attempting o negotiate a Market
oriented renewal rental rate prior to the expiration of the renewal notice period,
Failure of Lessor and Lesses 1o reach an agreement on & renewal rental rate within
thirty (30) days following receipt by Lessor of Lessee’s notice of infent to Fenew
this Lease shall render this renewal option null and void.

8. LESSOR'S IMPROVEMENTS

(A} Lessor, ar his expense, shall deliver the Premises to Lesses on April 1,2018in
“shell condition™. Shell condition s defined as:

5} Floor: concrete, sealed, ready to receive floos govering,

) Perimeter Walls: drywall, finished, ready to receive paing;

¢} Sills: ready 1o receive finish painy

d} Electric: panels in and adjacent to the space with adequate capacity, ready
for distribution by Lesses;

e} Sprinkler: main lines only with uptursed heads, ready for comnection by
Lesses; '

£ Ductwaork: yooftop HVAC units with drop tubes into the Prevnises, roudy

for distribution by Lessee,

Upon completion of the building construction currently taking place, the building
will be fully sprinklered and contain life safety systems} in complinnee with all
appiicable codes,

{8} Lessor shall pay to Lessee & tenant improvement allowance of $35 007 rentable
square foot. Additionaily, if desired by Lessee, Lessor shall provide up o an
additional $26.007 reatable square foot. Repavment of this additional amount
shall be in the form of addisional rent, over a period of seven {7} years and
amortized at a 6.0% annual rate of interest,

£5%
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Lessee may subimit invoices for its tenant improvement expenses 1o Lessor
monthly. Lessor will submit puyment 1o Lessee for the invoiced mmounts within
38 days of the invoice submission, Prior to Lessor 's final payment, Lesses will
ensure that the Building is released of any mechanics lions caused or resultant
from Lessee’s tonant improvement work.

Lessee shall have the right 1o hire the general contractor and preject manager of
its choice for the tenant improvement work without any obli zation 1o hirs or use
Lessor’s contractor. Lessee’s contractor shall comply with the Insurance
reguirements outlined in Section 12(I) of this Lease,

Lessee shall not be charged any pariing fees, holsting charges, standard electrical
usage, water usage, use of freight elevator during the construction period or any
oversight fees or supervisory fees during the Tenant mnprovement phass.

During the Tenant improvernent phase, Lessor shall make available 1o Lesses, at
no charge, space o place & dumpster, a construction trailer and up o fifieen (15)
parking spaces, at locations determined by Lessor. in Bis sofe discretion. Lessor
may change the locations of these places and parking spaces, in his sole
disoration, in order to facilitate the construction of the parking lof areas
surrounding the Buillding.

Lessor shall not charge any oversight fees or supervisory fees during the
construction peniod. Lesser shall not be charged for any parking, hoisting
charges, electrical services, water or the uae of freight elevators auring the
construction period.

In addition © the comments above detalling Lessor's efforts 1o ensure a smooth
construction process, Lessor agress to cooperate in the following effors:

f. The Lessor will coordinate the shell work with the Lessee in order to allow
the Lessee reasonable time fo construct the tenant improverments,

2. The Lessor will provide the Lessee with a schedule that identifies the maior
construction milestones of the shell work as it relates 1o the construction of the
Lessee 's shell space,

3. The Lessor and the Lessor’s contractor will cooperate with the tenant’s
contracior o properly and efficiently courdinate the Leszee’s work,

4, The Lessor will advise the Lesses a8 to the date(s} in which the toaant neads
to accept the work of the Lessor’s contractor.

5. The Lessor will have the concrete floor tested for moisture and will provide
the test resulis to the Lessee. The moisture content will be within aceepiable Hmis
to aliow the Lesses’s flooring contractor to warrant the instaflation of the Lessee's
flooring.

6. The Lessor will provide the Lessee reasonable access to the site for the
purpose of coordinating the Lesses’s work,

{C}  Telecommunications /1T Construction Cost Reimbursemen. Lesses shall
reimburse Lessor for all costs lncwrred, iF any, by Lessor associared with the
acquisition and instaliation of all materials and equipment required by Lessee in

&
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s IT Ares, Such reimbursement shall be referred to 2y “Lessae's IT
Relmbursement™,

Lessee’s IT Reimbursement shall include, but not be limited 1o, all labor and
material c08ts o acquire and install panel boards, wiring and cable, branch
circuits, devices, ransfer swiches, misceHaneous siraps and Supports as required
per NATL Eleotric Code 2009, UPS units, equipment grounding, surge
suppression equipment, supplermental HVAC unit, condensate Haes and pumps,
all data { voive cable and associated equipment, and back-up generator and
associated fuel lines, if applicable. Lessee's IT Reimbursement shall be due and
payable to Lessor within fifteen {15) days from the date of receipt of Lessor's
invoree for such work.

(D} Systems Furnitore Installation Relmbursement,  Lesses shall reimburse Lessor
for all costs incurred, if any, by Lessor 1o provide efectrical power 1o Lesaee’s
systems furniture within the Premises (“Lussee’s Specialty Flectric
Reimbursement”™}. Lessee’s Specialty Electric Reimbursement would include, but
aot he limited 1o, all lsbor and materialy {such ag, over current protection, wiring,
cabling, devices, power poles, power whips, data and voice cabling, grownding
equipment, grounding electrodes, miscelianecus straps and support required by
NATL Electric Code 2008 and any other equipment requiring non-Building
standard electrical provisions) o provide power o Lessee’s cubicles / modular
furniture, printers, floor boxes, projectors, sudio and video equipment, alarms,
interior suite avcess control / security and any other squipment requiring non-
Building standard electrival provisions. Lassee’s Specialty Elegtric
Relmbursement shall be due and payable to Lessor within fifteen {15} davs from
the date of receipt of Lessor's tnvoice For such work,

{E}  Spscialty Flecirical Constraction Cost Reimbursement, Lessee shall retmburss
Lassor for all costs incurred, i any, by Lessor to provide non-Building standard
elecrrical power to Lesses’s equipment (this would include, but not be limited 1o,
printers, Hoor boxes, projeciors, audio and video equipment, alarms, interior auite
access control / securily, dedicated slectrical outiets, custom non-Buildag
standard Highting and elecirical for non-standard break room equipment and any
other equipiment requiring non-Building standard electrical provisions (*Lesses’s
Specialty Hlectric Consiruction Cost Reimbursement™)). Lesses’s Specialty
Electrie Construction Cout Reimbursement shall be due and payable to Lessor
within fifteen (15} days from the date of receipt of Lessor’s invoice for such
wirk.

{Fy  Nen-Building Standard Amprovements Reimbursement. Lessee shall reimburse
Lessor for all costs incurred, if any, by Lessor to provide non-Building Sundard
improvements, specifically including, but not limited to, all costs associated with
plumbing requivements for non-Building standard break room squipment and for
appliances.

10. NEGATIVE COVENANTS OF LESssE
{A) WASTE, DAMAGE, OR INJURY TO PREMISES: RESTORATION

~
!
i
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Mo waste, damage or injury fo the Premises shall be committed,

At the end of the Izase term, Lessee shall be responsible for the removal of all
specialiv/lab squipment that Lessee brought into the space or had constructed in
the space. The cost of said restoration shall be paid by Lessee, which cost shall be
treated a5 additional rent dus and owing under the terms of this Lease,

(B} LAWFUL POSSESSION; FIRE PRECAUTIONS
Lessee shall ot carry on any wnlawful or immoral business in or about the
Premises. Lessee shall not conduct any activity which would cause a forfeiture of
Lessor’s fire insurance. Lessee shall not operate any machinery or equipment that
may be harmiul to the Building, or disturbing o other accupants of the Building.

(L) FLOOR LOADING
Lessee shall not be permitted 1o place any of its furnitare, fixtures, files and/ or
equipment in any portion of the Premises that is bevond the safe carrying capacity
of the Bullding's structural system. In the event Lesses has furniture, fispres,
files and/ov equipment that it desires to place in the Premises which Lessor
believes, in his sole diseretion, may be beyond the safe carrying capacity of the
Building’s structural syster, Lessor may, following aotice t© Lessse, retain
siructural engincer on behalf of Lessee for the purpose of analyzing Lesses's
destred loading. Lesses shall be responsible for the costs of such engineering
analysiz. Should the Engineer determine that Lessee’s desived pading is bevond
the sufe carrying capacity of the Building’s structural system, then all additional
casts associated with both the design and implementation of a solution to adap
the building o accommodate Lesses’s desired ioading shall be the responsibility
of Lessee, along with the need for the consent of Lessor,

{D) BIGNS
Lessee shall bave access to oll Bullding standard signage, including exterior
manyment signage (Lessor shall make all reasonable efforts with East Pennshors
Township io ensure that Lesses is able to have an exclusive menwment si gn on
site. The lovation and design of the monument will be controlled by Lessor and
subject to municipal regulations), lobby directory signage, divectional signage and
suite entry signage, at Lessor's sole cost and expense, except for the lettering of
all such signs, which cost shall be the responsibility of Lessee.

Lessee shall not place any signage and/or lettering of any kind whatsoever upon
the gutside windows, doors or common areas of the Building.

{E} ALTERATIONS AND IMPROVEMENTS
During the term of this Lease, including any renewals or extensions thereof,
Lessee shall not have the privilege of improving or altering the Premises for
Lessee's own purposes, unless Lossor approves any proposed ingrovement{(s) in
writing, not to be unreasonably withheld, conditioned or delayed, and ol
alterations / improvements are performed by Lessor, or Lessee’s designated
Contractor, Lessor’s approval of whom shall be required, not to be unreasonably
withheld or defayed. Lessee shall be responsible for all costs associated with Ay
improvements,
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{F} ADGIGNING, ETC,, BY LESSEE
i.essce shall not, without first obtaining the prior written consent of Lessor, nat to
be unrzasonably withbeld, conditioned or delaved (1) assi gn, convey or
otherwise transfer this Lease or any interest hereunder, or sublease the Premizes,
of any pan hereof, whether voluntarily or by operation of law: or (i per the
use of the Premises by any person other than Lesses and iss emplovees. Any such
transfer, sublease or use described in the preceding sentence {a "Transfer™}
oecurring without the prior written consent of Lessor shall be void and of no
effect, Lessor’s consent to any Transfer shall not constitire a waiver of Lessor's
right to withhold its consent to any future Transfer. Lessor's consent fo any
Transfer or avcepiance of rent from any party other than Lessee shall not releass
Lessee from any covenant or obligation under this Lease, Lessor's consent to any
Transfer shall not relieve Lessee’s lability to Lessor for the payment of rent and
other sums and for the perforreance of all oblizations of Lessee under this Lease.
Lessor shall require, a3 a condition o #s consent to any Tranafer, that the Lesses
and assignee execute an fnstrument which sets forth that Lessee shall not be
refeased from its obligations under the Lease and that assignee shall azsune and
agree to fulfill, observe and perform each and every covenant and obli gation
under the Lease from and after the effertive date of such assignment,

Motwithstanding the foregoing, Lessse resorves the o ght to substitute any of i
subsidiaries or affiliates a3y occupants of the Premises without the Lessor's
sonsent,

Lussor shall have no right of recapture, profit participation, nor the right 1o change
any terms of the lease in the event of 2 sublease or assi grment. All rights of the
Lesses under the loase shall inure to the benefit of the sublessee/assignes. Lesses
shali have the right 1o advertise the availability of the space without restrictions as
to the rental rate advertised, However, no signage or advertising for any such
purpose, cither directly or indirectly related, shall be permitted in, on or around
the Bullding or anywhere on the entire property,

{G} TELEPHONE & COMPUTER WIBING
H the Lessee desires 1o introduce telephone wires and computer wires, the Lessor
will direct the manner of placing of same and without such direction, no
mstatiation of any such wiring will be permitied. The attaching of wires 1o the
cutside of the building is absolutely prohibited. No wirin gicabling for Lessess
telephone and computer system shall be performed by Lessor. Al costs
associated with such instaliation shall be the sole responsibility of Lessee,

The Building demarcation poim {“I-Mare™) is in & room that is kept locked atali
times. Lessee shall have access to the D-Mare by aotifving Lessor.

{H} VOICE /DATA COMMUNICATIONS
The Building will be served by Verizon and Comeast voice and data
conymunication services. Lessee, at iy option, may utilize these service
providers. Lessee shall be responsible for ALL costs associated with subseribing
to any service provider. Should Lessee desire to utilize any other service provider
that at the time of the execution of this Lease is not currently in place at the

G
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Building, provided the consent of Lessor is glven, which may be withheld in
Lessor’s sole discretion, Lessee will be permitted to utilize such service and
Lessee shall be solely responsible for the cost of bringing such communication
service 10 the Building, slong with the installation and uiilization of such
communication services. Landlord hereby consents to the wmilization of AT&T as
& service provider fo the extent AT&T is able to service the Building, if atall.
Lessee shall be solely responsible for any and all repaivs and/or damages that are
incurred on the property and/or at the Building and/or Premises due & the
mnstatlation of such servige,

{1} SATELLITE DISH/BOOF TOP ANTENNAS
No installation of satellite dishes or roof top antennas shall vecur at the Huiiding
i which the Premises are located without obtaining in each instance Lessor’s
prior written consent, 1ot to be unteasonably withhelg, delaved or conditioned,
All such installations shall be performed at Lessee’s expense by Lessor or
Lessor’s designated contraciors, or, with prior written consent of Lessor, by
Lessee’s contractors and under such roles and procedures as Lessor may
prescribe. Upon obtaining Lessor’s consent to such instaliation, Lessee shall he
reguired 10 exscuts a separate agreement (“License Agreement”) which will grant
Lesses the vight to utilize the additicnal area under the terms and conditions as
contained in the License Agreement. Lessee shall pay 1o Lessor a monthly usage
fee which shall be determinad at the time of Lessor’s approval of the installation.
This usage fee shall be in addition 1o its month] ¥ rest payment as defined in
Paragraph 4 of this Lease,

{4y RODFTOP GENERATOR
Iz no event shall any installation of any rooftop generators be installed at the
Building in which the Premises are jocated without obiining in each instance
Lessor’s prior writtan consent, not to be unre casonably withheld, delayed or
conditioned. . All such installations shall be performed at Lessee’s expense by
Lessar or L@%m B contractors, or, with prior written
consent of Lessor, by Lessee’s contractors and under such rales and procedures as
Lessor may prescribe. Upon obtudning Lessor’s consent o such instaliaticn,
Lessee shall be required to execute a separate ggreement @“Lae,f:me Agreement”™)
which will grant Lessee the right 1o utilize the additional ares under the terms and
conditions as confained in the License Agmement. Lesses chalf pay to Lessor o
monthly usage fee which shall be determined at the time of Lessor's approval of
the instaliation. This usage fee shall be in addition to it monthly rent payment as
defined in Paragraph ¢ of this Lease,

(K} LDCOKS
Lessor shall maintain at all times the Bullding (i including exterior and interior
door locks) but not the Premises on i1s master keying system (lock and/or
electronic access control). Lessee may install and maintain its own n keying
system {fock andfor electronic access control) in the Premises (fncl uding suite
eniry and interior suite door Jocks). Lessee will provide a means of aceessing the
suite entry doors 1o Lessor,

it
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Premises doors leading to the corridors or main halls shull be kept closed during
business hours except as they may be used for ingress or egress.  Lessee shall,
upon the termination of ifs tenancy, restore to Lessor ajl keys in its possession
pertaining to the Building. In the svent of the loss of any keys so furnished,
Lessee shall pay to Lessor the replacement cost thereof,

{L} ACCESS CONTROL 8YSTEM
Lessee may nstall and mainiain its own scoess control system for the Premises,
Lesser will provide o means of accessing the suite entry door o Lessor.

The Building will have an accesy control system which allows Lessee acoess o
the Building {(the "Access™. Access will be accomplished by the use of proximity
key tags ("PEKT s

Lessee shall provide Lessor with a st of Lessee’s employees andfor confractors
which will require Access. On or before the Commencement Date, Lessor will
provide, at its sole cost and expense, one (13 PKT for each individual listed on
Lessee’s Access Hst. Upon Lessor providing Lessee with its requested PKTg,
Lessee shall assume the sole responsibility of seeuring its PET s, Lessee shall
notify Lessor immediately in the event of  lost, stolen or misplaced PKT or inthe
event of an employse/contrastor termination. Lessor shall, upon notification of
such event, deactivate the PKT. After the commencement of the Lease, Lesses
shall be responsible for the cost of additional / replacement PKTs,

11 LESBOR'S RIGHTS
(A} FIGHT OF INSPECTION

Lessor, Lessor's duly authorized agents, contractors, and ernployess may cater the
Premises at reasonable times during the term upon at least 24 hours advance
notice o Lessee, for the purposes of inspection, maintenance work, and to show
the premises fo prospective Lessees, sublect 1o Lesses’s reasonable security
protocols and procedures for entry 1o Premises except in the event of an
SIICTZEnCY.

{B) RULES AND BEGULATIONS
Lessee shall observe and comply with, and cause its sublenants, assignees,
invitees, employees, contractors and agents o observe and comply with, the rules
and regulations Histed on Exbibit A attached hereto and with such reasonable
modifications and additions thereto as Lessor may make from thne to time.
Lessor shall not be Hable for fatlure of any person to obey such rules and
regulations against any person, and the fatlure of any person 1o abey such rules
and regulations shall not constitute a waiver thersof or relieve Lessee From
compliance therowith,

Mo additional rule or regulation or modification o any original rele or regulation

contained in Exhibit A, shall be arbitrary, but shall be reasonable in EYETY respect,
No rule shall materially interefere with Lesses's permitted nse of the Pramises,

(€} PARKING
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Lessee shall have the right to utilize non-reserved parking spaces in the various
parking areas on the property (o accommodate its employees ata ratic of up to a
maxamum of four (4) parking spaces per 1,000 square feet leased, af no additions)
codl to Lesses throughout the term of this Lease and any exercised renewal option
periods thereafier,

{D] MOVING IN OR QUYT OF BUILDING

Lessee shall observe and comply and shall cause its subtenants, assignees,
invitees, employees, contractors and agents to observe and comply with Lessor’s
moving rules and regulations listed in Exhibit C, attuched hersto and with such
rensonable modifications and additions therefo as Lessor way make front time 1o
Hme.,

12. RESPONSIBILITY OF LESSEE

{A) DAMAGES OR INJURY TO PROPERTY

All damages or injurics dong to the Pramises by Lessee andior Lessee's
customers, olerks, servants, agents, emplovees, visitors of Lessee, and individuals
for whom Lessee s responsible, other than those caused by ordinary wear and
tear, shall be repaired by Lessee under the direction of Lessor at the expense of
Lessee. Lesses covenanis and agrees to make such repairs upon twenty (20) days
writlen notice given w Lessee by Lassor, and if Lesses shall neglect w make said
repuirs or commence 1o make the same prompily, or complete the same within
twenty (20} days after receiving such notice, Lessor shall have the right to make
such repairs at the expense and cost of Lessee, and the amount thereof may be
collected as additional rent aceruing for the month followin g the date of the said
repairs, and if said expense is made af the expiration of the term, then the cost 80
migde may be collected by the Lessor as an additional rent for the use of the
Premises during the entire term,

(B} PAYMENT OF JUDGMENTS, ETC.

Legsee shail bear, pay and discharge when and 25 the same hecome dus and
payable all judgments and lawful claims for damages or otherwise against Lessor,
arising from Lessee's use or peoupancy of the Premises, and will assume the
burden and expense of defending all such suits, whether brought before or after
the expiration of this Lease, and will protect, indemnify and save harmiess Lessor,
or Lessor's agents, servants and emplovess by reason of or on account of the use
or misuse of the Premises, or any part thereof, due to the segligence of Losses
and/or Lessee’s agents, clerks, servants, employess, visitors, customers, and
individuals for whom Lessee is responsible.

{C} DISCHARGE OF LIABILITY

fy consideration of securing this Lease at the above-stated rent, Lessee does
hereby release and discharge the Lessor, is agents, servants and/or employees,
anid said Lessor's successors andfor assigns, from any and all linbility by reason of
any injuey, foss and/or damage fo any person andior property in the demised
premises, whether belonging to Lessee or any other person, caused by any five,
the breaking, bursting, stoppage and/or leakage of any water pipe, gas pipe,
sewer, basin, water closet and drain in any part or portion of the Premises andlor

12
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any part or portion of the bullding, of which the Premises iz 1 part, and from all
tiability for any and all injury, loss and/or darnage caused by the water, gas, waste
and contents of said water pipes, gas pipes, sewers, basing, water clogets and
drains, or from any kind of injury, Joss and/or damage which may arise from any
other cause on the premises or in the bullding, unless directly attributable to
Lessor's negligence or willful misconduct,

{0} INSURANCE
Lesses, at its expense, shall maintain af all imes during the term of this Lease the
following insurance policies: {a) fire insurance | ingl nding extended coverags,
vandalism, malicious mischief, sprinkler leakage and water damage coverage and
demolition and debris romoval, insuring the full replacement cost of all
improvements, sherations or additions to the Premises and all other property
owned or used by Lessze and located in the Premises; (b) conwmercial gengral
tability insurance, contraciunl lability insurance and property damage insurance
with respeet to the Building and the Premises, with limits 1o be set by Lessor from
time o time but in any event not less than $2.000.000.00 combined single Hrnlt
for personal injury, sickness, death or for damage o or destraction of property for
any one occdrrence; and (¢} insurance againgt such other risks and in such other
amounts as Lessor may from e to Hime require. The form of all such policies
and deductibles thereunder shall be subjsct to Lessor's approval., Al such
policies shall be issued by iusurers acceptable to Lessor and Heensed 1o do
business in the State in which the Premises are located. In addition, the policies
stall name Lessor and any other parties desi guated by Lessor as additional
insureds, and shall be primary not contributory. At least ten {10 days prior 1o the
Commencement Date and within ten (10) days price 1o the expiration of sach such
policy, Lessee shall deliver to Lessor certificates evidencing the foregoing
msurance or renewal thereof, as the case raay ba,

Lessor shall obtain and maintain during the term of this Lease and extensions
thereof reasonable and adequate property insurance covering the building in
amounts and types of coverage generally maintained by landlords of similar
properties located in Harrisburg metropolitan aves, in the amount of the full
replacement cost thereof, as the same may exist from time to Gme.

{E) LIENS
Lesses shall not permit any Hen 1 be filed against the Building, or any part
theveof, arising out of any slteration performed, or alle ged to have been
performed, by or on behalf of Lessee. If any such len is filed, Lesses shall within
ten (1 days thereafter have such Hen released of record or deliver to Lessora
bond in form, amount, and issued by a sursty satisfactory to Lessor, indemnifying
Lessor against all costs and Habilities resulting from such licn and the foreclosure
or attempied foreclosure thereof, If Lessee fails to have such Hen so released or to
deliver such bond o Lessor, Lessor, without investigating the validity of such
tien, may pay or discharge the same; and Lesses shall reimburse Lessor upon
demand for the amount 5o paid by Lessor, including Lessor’s expenses and
attorneys” fees.

3. RESPONSIBHITY OF LESSCR
13
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{A] PARTIAL OR TOTAL DESTRUCTION OF PROPERTY
in the event that the Building or the Premises shall be damaged by fire or other
cagualty or happening, this Lease shall not terminate, but in such event Lessor
shall repair, restore or rebuild the Premises, as the case may be, subject (o the
availability of insurance procesds. Lessor's obligation 1o restore the Premizes
shall be Himited to restoring those improvements in the Premises a5 of the date of
such fire or other casnalty which were made ot Lessor's eapense and shall exclude
any furniture, fistures, equipment, additions, alterations or improvemesds in the
Premises which were made at Lesses’s expense. The rent pavable hereunder shall
abate for that pant of the Prewises which is unusable on 2 per dierm basis from the
date of such fire or other casualty unuil Lessor has substantially completed its
repair and restoration work, provided Lessee does not oucupy such part of the
Premises during said pericd, The rens payable hereunder shall entively abate in
the case where the Promises is substantially destroyed as o be rendered entirely
unusable unul the Premises has been restored, repaived, or rebuilt, ne the case may
e, and put in proper condition for use and OCLUPAnCY.

Landlord’s Repalr Oblgation. If the Property or any portion thereof is
damaged by fire or other casualty, Landlord shull have fhe aption, exercisable
within sixty (60} davs afier the date of such damage, sither to: {(a) notify Lessee
of Landlord’s intention to repair such damage, in which event this Lease shall
continue in full force and effeet (unless terminated by Lessee pursuant to the
Termination by Lessee Section below), or {b) notify Lessee of Landlord’s election
o erminate this Lease as of the date of the damage. I such notice 1o terminate is
given by Landlord, this Lease shall terminate as of the date of such damage unless
within thirty (30} days after receipt of such notice Lessce notifies Landiord in
writing that Lesses elects © pay the entive cost of the repairs 1o the Premises, in
which case Landlord’s termination shall have no firther foree or sffect sa long as
Lessee retmburses Landlord for the cost of such repairs within twenty (207 days
after receipt of a reasonably detatled invoige setiing forth all such costs,

Termination by Lessee, If Landlond slecis to repair the damage and any such
repair {2} is not or could not reasonably he completed by Landlord within ninety
{90} days after the occurrenge of minor damage or minor destruction or one
hundred  eighty (180} days after the ocourrence of major damage or major
destruction {or with respect to damage or destruction secwrring within the last six
{6} months of the Term, within sty {60} daysy and (b} such damage materially
negatively impacts Lessee’s business operations at the Premises, then in such
event Lessee may, at its option, upon writien notice to Landlord to he deliverad
within fifieen (15} days afier receipt of Landlord’s aotics, elect to terminate this
Lease as of the date of the ocourrence of such damage or destruction.

(B} DAMAGE FOR INTERRUPTION OF UsE
Lessor shall not be Hable for any claim by reason of inconvenience or annoyance
arising from the necessity of performing repairs, maintenance and/or alterations fo
any portion of Premises, or for the interruption in the wse of the Presmiges resulting
from same, or for the termination of this Lease by reason of the destruction of the
Premises,

14
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14, LESSEE'S DEFAULTS AND REMEDIES OF LESSOR
(A} DEFAULT

The occurrence of any of the following shall constitute 2 default (2 "Diefanlt™) by
Lessee under this Lease: () Lessee fails 1o pay any Rext when due and such
faiture is not cured within ffteen (18 days from the date of the notice from
Lessor: (i1} Lessee fails to perform any other provision of this Lease and such
fadlure ¥s not cured within thivty (30) davs {or mmediately if the fallure involves a
hazardous condition) after notice from Lessor; provided that if the natiwe of the
gefanlt is such that more then thirty (30) davs are regsorably required for iis cure,
then an Event of Dethult shall not be desmed o have acourred if Lessee shall
commence such cure within said thisty (30) day period and thereafier diligently
and continuously proseciie such cure to completion : (i) the leasehold interest of
Lesses is levied upon or attached under process of law; (ivy Lesses dissolves: (v)
Lessee abandons the Premises; or (vi) any voluntary o involuntary proceedings
are filed by or against Lesses or any guarantor of this Lease under any
bankruptey, insolvency or stmilar laws and, in the case of any involuntary
procesdings, are not dismissed within sixty (60} days after filing.

{8 RIGHT OF RE-ENTRY
Upan the occwrrence of a Default, Lessor may elect to terminate this Leass, oy,
without terminating this Lease, terminale Lesses's v ght 1o possession of the
Premises, Upon any such termination, Lesses shall immediately surrender and
vacate the Premises and deliver possession thersof 1o Lessor, Lesgee granis o
Lessor the right 1 enter and repossess the Premises and 1o expel Lessee and any
others who may be ocoupying the Premises and to remove any and all property
therafrom, without being deemed in any manner guilty of trespass and without
relinguishing Lessor's rights to Rent or any other right given fo Lessor hereunder
or by operation of law,

{C} RELETTING
if Lessor terminates Lessee’s right to possession of the Premises without
terminating this Lease, Lessor may relet the Premises or any part theveof. In such
case, Lessor shall use reasonable efforts to relet the Premises on such terms a5
Lessor shall reasonably deem appropriate; provided, however, Lessor may first
£ase Lessor's other available Premises and shall not be requirsd 1o agcept any
Lessee offered by Lessee or to obwerve any instructions given by Lesses about
such reletting, Lessee shall reimburse Lessor for the costs and sxpenses of
reletting the Premises including, but aot limited to, aff brokerage, advertising,
tegal, alteration and other expenses Incurrsd (o secure a new Legses for the
Promises. In addition, if the consideration collecied by Lessor upon any such
reletting, after payment of the expenses of reletting the Premises which have not
been reimbursed by Lessee, is insufficient o pay monthly the full amount of the
Rent, Lessee shall pay 1o Lessor the amount of sach monthly deficiency as it
becomes dus. I such consideration is greater than the amount necessary 1o pay
the full amount of the Rent, the fidl amount of such excess shall be retained by
Lessor and shall in no evest be payable to Lessee,

{0} NON-WAIVER
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No waiver by Lessor of any breach by Lessee or any of Lesseg's obligations,
agrecments or covenanty herein shall be a waiver of any subsequent breach or of
any obligaton, agreement or covenant, sor shall anty forbearance by Lessor to
seek & remedy for any breach by Lessee be a waiver by Lessor of any rights and
remodies with respect fo such or any subsequent breach.

{E} RIGHTS AND REMEDIES CUMULATIVE
No vight or remedy herein conferred upon or reserved 1o Lessor is intended 1o be
exciusive of any other right or remedy provided herein or by law, byt each shall
be cumulative and in addition 1o svery other o ght or remedy given herein or now
or hereafter existing at law or in equity or by statue,

{G) OTHER REMEDIES
Lessor may but shall ot be obligated 1o perform any obligation of Lesses under
this Lease; and, if Lessor so elects, all costs and expenses paid by Lessorin
performing vuch obligation, together with interest at the Default Rate, shall be
reimbursed by Lessee to Lessor on demand, Any and all remedies set forth in this
Lease: (1) shall be in addition to any and all other remedies Lessor may have at
law o in equity, {i1) shall be cumulative, and (i) may be pursued sucvessively or
concurrently as Lessor may elect. The exercise of any remedy by Lessor shall not
be deemed an election of remadies or praciude Lessor from exercising any other
remedies in the futue,

{H} ATTORNEY'S FEES
Lassee shall be Hable to Lessor for all costs and expenses, inchuding reasonable
atiorney s fees incurred by Lessor in protectin g or enforcing its rights under the
Lease upon any default by Lessee with regard to any of Lessee’s obligations
under the Lease,

{h SURRENDER
Upon the default of this Lease by Lessee or termination of thiz Lease prior fo the
expiration of the Tenm or Lessee’s right to possession of the Premises, Lesses
shall refurn the Premises to Lessor in good order and condition, ardinary wear and
damage by fire or other casualty excepted. Lessor, at its option, may require
Lesser to remove any alierations which were made by Lessor andior Lesses on
vehall of Lessee made after and excluding Lessee’s initial improvemens with the
exception of any speclalty equipment, fixtures and associated specialty
requirements of Lessee (ie. speciabty electrical, cablnewry, counter and millwork
design, nonstandard HVAC components, or SIMETZeNCY power requirements, and
the Hke installed by Lessee. Such removal shall be dose in s good and
workmanlike manner and upon such removal. Lessee shall restare the Premises 1o
its condition prior to the installation of such alterations, ¥ Lesses does not
remove such alterations after being requested 1o do so by Lessor, Lessor may
remove the same and restore the Premises and Lessee shail, gpon demand, pay the
cost of such remaoval and restoration 1o Lessor. Lessee shal! also remove iy
furniture, equipment, vade fixtures and alf other items of personal property from
the Premises prior to the termination of the Term or Lesses’s 1l ghi to possession
of the Premises, If Lesses dors not remove such Homs, Lassee shall be
conclusively presumed to have conveyed the same to Lessor without further
payment or credit by Lessor 1o Lesses: or at Lessor’s sole option such fems shall

S
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be deemed abandoned, in which event Lessor may cause such items to be
removed and dispensed of at Lessee’s expense, without notics fo Lesses and
without obligation o compensate Lessse,

4} BANKRUPTOY
If Lesses becomes bankrupt, the bankruptey trustee shall not have the right o
assume and assign this Lease unless the wrustee complies will all requirements of
the United States Bankruptoy Code: and Lessor expressly reserves all of its rights,
claims and remedies thereunder,

15, ACCEPTANCE OF NOTICE TO QUIT; DISPOSSESSION: WAIVER OF DEMAND

Intentionally omitted.

168, CONFESSION OF JUDGMENT

intentionally omitted.

17, BEJECTMENT
Intentionally omitted.

18, CONBENT TO JURISDICTION
Lesses hereby consents 1o the jurisdiction and venue of the Courts of Comrnon Pleas of
Dauphin County, Pennsylvania and/or the United States Districr Court for the Middle
Lhstnict of Peansylvania in any and alf actions or proceedings arising from this Lease and
irrevocably agrees to service of process by personal sgrvice upon Lessse, wherever
Lesses may be Jocated or by certified or registered mail, return recelpt requested, directed
1 Lessee at s last known address,

18 HEMEDIES CUMULATIVE

All remedies of Lessor herein shall be cumulative and copeurrent,

20, POSBESSION DEFINED
Possession of the Premises includes the exclusive nse of the same, together with the use
in commuon with any other occupants of the Building, of all common areas {lobby avea,
haltways, stairwells, restrooms, mallroom and parkin & areas).

21. CONDEMMNATION
I the event that the Premises or any part thereof is taken or condemned for 2 public or
quast-public use, this Lease shall be modified, ag fo the part s¢ taken, o of the date tithe
shall vest in the Condemnor, and rent shall abate in proportion to the square feet of
Premises taken or condemned, or shall be terminated if the entire Premises be so faken.
Lesses waives all claims against Lessor by reason of the complete or partial taking of the
Premnises,

22, SUBORDINATION
This Lease is and shall be expressly subject and subordinate at all Hmes o {a} any present
or future ground, underlying or operating lease of the Building or the Property, and all
amendments, renewals and modifications 1o any auch lsase, and (b the Hen of any
present or future morigage or deed of rust encumbering fee tide to the Buildin g.the
Property andior the leaschold estate under any such lease, If any such mortgage or deed

i7
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of trust be foreclosed, or if any such lease be terminated, upon raquest of the mortgages,
beneficlary or lessor, as the case may be, Lessee will attom to the purchaser at the
foreclosure sale or to the lessor under such Iease, as the case may be. The foregoing
provisions are declared to be self-operative and no further instruments shall he required
to effect such subordination and/or attornment provided, however, that Lessee agrees
upon request by any such morigages, beneficiary, lessor oy purchaser at foreclogure, a3
the case may be, to execute such subordination and/or sttornment insiruments as may be
required by such person to confirm such subordination and/or attorament on the form
customarily used by such party, Notwithstanding the foregoing to the comrary, any such
morigages, beneficiary or lessor may elect to give the rights and interests of Lessse under
this Lease (excluding rights in and to insurance proceeds and condemnation awards)
priority over the Hen of its mortgage or desd of trust or the estate of its lease, 43 the case
may be. In the event of such election and upon the mortgages, beneficiary or lossor
notifying Lessee of such election, the rights and interests of Lesses shall be deemed
superior 1o and to have priority over the lien of said mortgage or deed of trust or the
estate of such lease, as the case may be, whether this Lease is dated prior (o or subsequent
to the date of such mortgage, deed of trust or fease. In such avent, within ten {H
business days after Lessor’s written request, Lesses shall execute and deliver whatever
mstruments may be required by such mortgagee, benaficiary or lessor fo confirm Hen
superiorty on the form custemarily used by such party. Notwithstanding the foregoing,
Landlord shall obtain the written agreement of the mortgagee or trusiee named in Ay
mortgage, deed of trust or other encumbrance, and any landlord under any ground lease
or underlying lease that so long as an Event of Default by Lessee is not in gxistence,
neither this Lease nor any of Lessee's rights hereunder shall be terminated or maodified,
nor shall Lessec’s possession of the Premises be disturbed or interfered with, by any
trustee’s sale or by an action or proceeding to foreclose said mortgage, deed of trust or
other encumbrance.

23, LESEEE’S CERTIFICATE
Atany time within ten (10) days after Lessor’s written request, Lessee shall executs,
acknowledge and deliver to Lessor a written instrument certifying that this Lease is
unmodified and in full force and effect {or, if there have bean modifications, that igin
full force as modified and stating the modifications); siating that the mprovements
required by the Lease have been completed; certifving that Lessee has accepted
possession of the Premises; stating the date on which the lease term comumenced, the
dates o which base rent, and other charges have been, and to what extent, paid in
advance, if any; stating that 1o the best of Lessee’s knowledge, Lessor is not in defagit of
this Lease {or if there are defaulis alleged by Lessee, setting forth in detall the nature of
such alleged defaults); stating any other fact or certifying any other condition reascnably
requested by Lessor or required by any morigagee or prospective mortgagos or purchaser
of the Property or any interest therein; and stating that it is understood that such
instrument may be relied upon by any mortgagee or prospective morigagee or purchaser
of the Property or any inferest therein or by any assignes of Lessor's interest in this Lease
or by auy assignee by mortgagee, prospective morigages, purchaser or other party
specified by Lessor.

24, ASBIGNMENT BY LESSOR
Lessor may assign ity interest in this Lease, or any part thereof, and such agsi gnes shall

thergupon be deemed Lessor hereunder,
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28, QUIET ENJOYMENT
Lesses, upoa paying the said rent and performing the covenants of this Lease on it part
to be performed, shall and may peaceably and quictly have, hold and enjoy the Premises
for the rerm aforesaid and any herein duly authorized additional term, subiject however, to
the exceptions, reservations and conditions of this Lease. Lessor hereby reserves the
right to preseribe, at its sole discretion, reasonable rules and regulations governing the
use and enjoyment of the Premises and the remainder of the Property. Lessee shall
adhere to the rules and regulations and shalf cause ity agonts, emplovess, invitess, vigitors
and guesis 1o do so.

26, SECURITY RDEPOSIT
Intentionally omitisd,

27, SUBSTITUTION OF OTHER PREMISES

intentionally omitted.

28, HOLDING OVER AS RENEWAL
If Lessee retains possession of the Premises after the expiration or termination of the
Lease Term or termination of Lessee’s right 1o possession of the Premisges, withoot the
written consent of Lessor, Lessee shall pay rent during such holding over at 150% of the
rate in effect immediately preveding such holding over computed on a monthly basis for
esch month or partial month that Lessee remaing in possession of the Premises (the
“Holdover Rent™), Any such Holdover Rent shall be computed on g fall month basis and
shall nof in any event be prorated on a daily busis for each month or partial month that
Lesses remains in possession of the Premises.

Lessee shall pay, indemnify and defend Lessor from and a gainst all claims and damages
sustained by Lessor by reason of Lessee’s holding over, mncluding reasonable attorney's
foes,

ter

The provisions of this Paragraph do not waive Lessor's right of re-entry or right 1o regain
possession by actions at law or in equity, or any other rights hereunder, and any receipt of
payment by Lessor shall not be deemed a consent by Lessor to Lessee’s remalning in
possession or be construed as creating or renewing any leass or 1 ght of tenancy between
Lessor and Lesses,

28, INTENTIONALLY OMITTED

intentionally omitted.

30. RIGHT 7O TERMINATE
Provided Lesser is not in default bevond any applicable cure period hersunder, Lesses
shall have the right 1o terminare this Lease on September 30, 2020 (the “Termination
Datz”} by providing one-hundred, eighty (180) days prior written notice o Lessor.
Lessee shall pay o termination fee, on or before the Termination Date, equal to the
refaining unamortized amounts for least ng inventives {(free rent), Tenant Improvements,
and Brokerage fees (caleulated utilizing an annual capital cost of 6.0%) and 2
Termination Fee squal to three (3) months of remt applicable to the space as of the
effective date of termination.
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31, NOTICES

All notices and demands to be given one party to the other party under thiy Lease ¢hall be
given in writing, mailed or delivered to Lessee or Lessor, as the case may be, at the
address set forth above or at such address as elther party may herzafter designate,
Notices shall be delivered by hand, or by United States certified or registered mail,
postage prepaid. return receipt requested, or by a nationally recognized overnight air
courier,

42. BROKER

33

34.

35,

38,

Lessee rapresents to Lessor that Lessee has dealt only with CBRE (the “Broker™) in
connection with this Lease and that no other broker procured this Lease or is enthled to
any commission in connection herewith, Lessee agrees to indernnify, defond and hold
harmiess Lessor, its property manager and its respective employees from and against any
claims for a feg or commission made by any broker, other than the Broker, claiming 1o
have acted by or on behalf of Lessee in connection with this Lease. Lossor agress 1o pay
Broker a commission in accordance with a separsle agreement between Lessor and
Broker,

WAIVER OF JURY TRIAL

Lessor and Lesses hereby walve trial by jury in any action or proceeding or coumterclaim
brought by either party hereto against the other party on any and every matier, directly or
indirectly, arising out of or with respect to the Lease, including without Hmitation, the
reiationship of Lessor and Lessen, the use and ocoupancy by Lessee of the Premises and
any stattory remedy and/or claim of injury or damage separding the Leass,

LEASE CONTAINS ALL AGREEMENTS

it is expressly undersiond by the parties that the whole agreement between them iz
ernbodied in this Lease (sxecuted in duplicate}, and that no past or items are amiited,
unfess the same be hereinafier modified by written agreement(s),

HEIRS, ETC.

This Lease shall be binding upon the puarties hereto and their respeciive successors and/or
assigns,

EXEQUTION AND DELIVERY

Submission of this Lease for examination or signature by Lesses is neither an offer, an
option for lease, a reservation of space nor 3 contract, No party shall have auy legal
rights or obligations on sccount of this Lease, and no party shall rely upon this Lease
unless and until full excoution of this Lease, Lessor shall not be obh gated 1o execute this
Lease or Hable for its failure or refusal for any reason of no reason to do g0, even after
extended negotiations and/or agreemesnt in principle andfor execution or acceptance of
proposals, lers shests or letters of intent,

37. HEADINGS NOT PART OF LEASE

Any headings preceding the text of the several paragraphs and subparagraphs horeof gre
mserted sofely for convenience of reference and shall not constitute a part of this Lease,
nor shall they affect its mesning, construction or effpct,

38. LEGAL FEES

20
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in the event that sither party incurs legal fees and coss in any action or proceedings 1o
enforce or interprat this Lease, the prevailing party to such action or proceedings shall be
entitied to a judgment for its attorneys’ fees and costs Incarred.

38, CONFIDENTIALITY

(A} Definition “Confidential Information” means 2l Lessee information that Lessee
{(“Discloser™) may disclose or expose to Lessor { “Reciplent™.  Confidential
fnformation may not be marked a3 such ot the time of disclosure and will etill be
considered Discloser’s Confidential Information so long as Discloser identified o
designated the information as confidentinl at the ime of disclosure {or like
designation}, or disclosed the information in clroumstances of confidence, or the
information would be reasonably undersioed by the parties sxercising reasonable
business judgment 1o be confidential, Motwithstanding the foregoing, any information
disclosed by Theranos oraily, electronically, visvally, or in tangible form, or pheerved
by Recipient, relating 1o Theranos™ solutions, including all technologies and
methodologies  associnted therewith, s Thersnos’ Confidential Information.
Confidential Infonmation does not include information which: {a} is or becomes
generaily known through no fault of Recipient; (b} is known 1o Revipient at the time
of disclosure, as evidenced by its records; {¢) is hereafter fumnished to Recipient by a
third party as a matter of right and without restriction on disclosure; or {d) is
independently developed by Recipiem without any breach of this A greement,

(B} Prowectionsnd Use. Reciplent will use 2 rensunuble degree of care to maintain all
of Discloser’s Confidential Information In trust and confidence and will nsither
disclose to any third party nor use any of Discloser's Confidential Information,
whether sssociated with Discloser’s name or not, without Discloser’s ERNESE Prioy
written consent. Recipient may enly disclose Dscloser’s Conlidential information, or
anty part thereof, © those of Recipient’s employees or representstives who nesd 10
know it and have agreed, sither a3 a vondition to enaployment or in order to obiain the
Contidential Information, o be bound by terms and conditions substantially similar o
those of this Agreement. In the gvent Recipient receives a court order, or is otherwise
requived by law, 1o disclose any Confidestial Information, Hecipient will {a) aotify
Dnscloser imumediately upon receipt of sueh court order or other reguest for
disclosure, such that Discloser has time o object andfor move for a predective order
or confidential reament aud (b)Y to the extent the information to be disclosed in
response 10 a court order must be filed in coun, file any information disclosed in
response o such onler under seal andfor request that the court seal such Confidential
Information; or {¢) to the extent the information is requested pursuant fo state or
federal public wecords laws or reguladons, seck the maximum confidentiality
protection available pursuant to such laws or regulations. Except as may ultimately be
required by such vourt order or law, Reciplent’s obligations with regard to such
Confidential Information. as set forth above, will remain in full force and sffecr
Recipient acknowiedges and agrees that Discloser’s Confidential Tnformation may
not e used for any purpose or in any manner (hat would constitute 2 vislation of any
laws or regulations, including, without limitation, the export control laws of the
United States and, if the Confidential Information consiituies material non-public
information, the Securides Exchange Act of 1934, as amended. Recipient shall not
reverse engineer, disassemble or decompile any prototype, device, soffware or other
ngible object which embodies Discloser's Confidential Information and which is
provided to Recipient hereunder. Ne rights or licenses to intellectual property in

e x]
sl

Trial Exh. 20213 Page 021

Confidential THER-AZ-03327270



Confidential Information are granted by either party 1o the other under this
Agreement, whether express, implied or otherwise, Al Confidential Information will
remain the property of Discloser {and ifs Licensors, if any). All Confidential
Information disclosed under this Agreement is provided on an “AS I8” basis, without
any waranty, assurance or guaraniee of any kind, Al Confidential Information
{including all copies and derivatives thereof) will be returned to Discloser, or
destroyed/erased, promptly at any fime upon the reguest of Discloser, and in any
event, upen ermination of this Agreement. Upon Discloser's request, Recipient shall
certify compliance with this Section in a signed writing, Notwithstanding any
expiration or terminstion, the obligations imposed on Recipient to protect the
Confidential Information that Discloser disclosed under this Agreement shall mvive
for the longer of (i} three  vears from the expiration or ternination of this Agreement
or {ii} ten vears from the Commencement Date; provided, however, Recipient
acknowledges that its obligations under this Agreement with regards 1o Trade Secrets
{as defined below) shall remain in effect for so long as such information shall remain
Trade Seorets.  As wsed hereln, “Trade Secrets” means information constituting 2
trade secret wnder the law governing the Agreement,

£0. NO PUBLICITY, NO MARKETING
Lessor will not prepare or distribuie aty public filing or publicly material, woluding
withowt limitation any public statement, press release, marketing, or announcement, that
refers 1o ur is about Lessee, any product or servive of Lessee, or this Agreement without
Lesses’s prior wrilten approval, Lessor will provide Lessee with as much prior notice as
possible in the event that Lessor is required by law to do any of the foregoing,

41. RIGHT OF FIRST REFUSAL
Lessee shall have an on-going right of first refusal 1o lease all space comtiguous to the
Premises which vight will be triggered by Lessor receiving a lease proposal from a bona
fide third party that Lessor I8 willing to accept or 2 counterproposal from a bona fide third
party that Lessor is willing to acvept. Lessor shall present o Lesses in writing such
proposal or counter proposal. Should Lessee not match the terms and conditions under
which Lessor (s prepared 1o enter info a new lease, Lessor shall have up 10 & 3ix month
period 1o complete a lease on the terms of such proposal, after which time, Lesses pnee
again shall have the frst right of refusal.
Notwithstanding the furegoing, if the proposal for other space has a term that is fonger
than the term for the Promises under this Lease and Lesses acrepts the offer for the other
spave, then the term of this Lease shall be extended commensurately,

it is understood that the acveptance by Lesses of any such additional space shall be an
avceptance of such space in its then existing condition, subject to the terms of any
alterations or improvements that the Lessor agreed upon in the accepted proposal from
the third party.

B
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TN WITNESS WHEREOF, 1280 ASBOCIATES, as Lessor, has cansed this instrament 1o be
signed on the date and vear first below wrinen,

f"‘”s e'} Foveen
DATE: =9

L .

s

A o~ o 4
LWy s
wwm% ey S BY: wﬁé&m

y Norman K. A, Holfer, General Partner

TAXID#E

N OWITNESS WHEREOF, THERANDS, INC,, s Delaware corporation, as Lesses, has
caused this insirument to be signed on the date and vear first below written,

patE /3004

THERANOS, INC., a Delaware corporation

~ o
e

(8

By ,-
..... ; Bannd Y2 glie.,
fg Presedand & ¢o0
WITHESS, BY:

Legal Approved gus

s

Trial Exh. 20213 Page 023

Confidential THER-AZ-03327272



EXHIBIT »av
RULES AND REGULATIONS

This Exhibit "A" is attached tv and made a part of this Lease. Unless the context
otherwise requires, the terms used in this Exhibit that are defined in the Loase shall have the
sarne myeaning as provided in the Lease,

The following rules and regulations have been formulated for the safety and well-being
of all Lessers of the Building and 1 insure compliance with govermmental and other
requirements. Strict adherence to these rules and regulations is necessary to gugrantes that cach
and every Lesses will enjoy a safe and undisturheg oceupancy of s premises in the Building,
Any violation of these rules and regulations by Lessee shall constitute a default by Leswee under
the Lease.

Lessor may, upon request of any Lessee, waive the compliance by such Lessee of any of
the following rules and regulations, provided thar {13 no waiver shall be effective unless signed
oy Lessor's guthorized agent, (if} any such waiver shall not reliove such Lesses from the
abligation o comply with such rule or regulation in the future wnless otherwise agreed by
Lessor, (i} no waiver granted (o any Lesses shall relieve any other Lessee from the obligation of
complying with these rules and regulations. unless such other Lessee has recelved a similar
written waiver from Lessor, and {iv) any such walver shall not reliove such Lesses from any
Hability o Lessor for any loss or damage occasioned 2% a result of such Lessee's faifure 1o
comply.

i, The common areas of the property and building. including b not limited to, the
sidewalks, lobby, elevators, stairwells, corridors, roof, and other parts of the
Building not exclusively ocoupled by any Lessce, shall not be obstructed or
encumbered by any Lessee or need for any purpose other than ingress and egress
o and froms each Lessee’s preises. Lessor shall have the right to control and
operate the public portions of the Building and the facilities fumished for
common use of the Lessees, in such manner as Lessor deems best for the benedit
of the Lessess generally, No Lesses shall permit the visit to its premises of
persoas in such numbers or under such conditions as to lnterfere with the pée and
enjoyment of the entrances, corridors, elevators and other public porticns or
facifities of the Building by other Lessess,

&

No awnings or other projections shall be attached fo the outside walls of the
Building. No drapes, blinds, shades or screens shall be attached to or hung in, or
used 1 connection with, any window or door of the Premisss, without the prior
written consent of Lessor. AH awnings, projections, vortains, blinds, shades,
screens and other fxtures must be of 4 quality, type, desiga and color, and
attzched in the manner approved by Lessor,

L

Mo showcases or other articies shall be put in front of or affixed o any part of the
sxtenor of the Building or any of Lessee'’s premises, nor placed in any common
area of the Property and/or the Building,

4. Al restroom fixtures shall not be used for any purposes other than those for which
they were constructed, and no debis, rubbish, rags or other substances shall be
thrown therein, All damage resulting from any misuse of the fixtures shall be

24
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bome by the Lesser who, or whose servants, employess, agents, visitors or
licensees, shall have vaused the same,

LA

Lesses shall not construct, maintain, use or operate within thelr respective
premises any electical device, wiring or apparatus In connection with 2 loud
speaker system or other sound system, except as regsonably required as partof 2
communication system approved prior to the installation thereof by Lessor. No
suech loud apeaker or sound systemn shall be constructed, maintained, used or
operated outside the premizes of any Lessee,

6, No bicycles, veldcles, animals, birds or pets of any kind shall be brought into or
kept on or about the Premises, the Building and/or Property, gxcept that this rule
shall not prohibit the parking of bieycles in areas specifically designated by
Lessor.

7. No cooking or heating of food shall be done or permitied by any Lesses on is
premises except for food prepared in consumer grade portable microwave ovens.
Lessee shall not cause or permit any unusoal o objectionable odors 1o be
produced upon or perments from Hs premises,

8. The Premises shall not be used for the manufacture of goods for sale in the
ordinary course of business, or for the sale at auction of merchandise, goods or
property of any kind. The ese of the Premises shall not be changed without the
prior approval of Lessor.

9. Lessee shall not make any unseemly or disturbing nolses or disturb or interfers
with the occupants of the Bullding whether by the use of any rousical
insirument(s), radio, talking rmachines, whistling, singing, or in any other way.
Lessee shail not throw anything out of the doors or windows of the Premises or
into or down the corridors or stairs of the Butlding,

W Ne flammable, combustible or explosive fluid, chemical or substance shall be
brought into or kept upon the Premises,

il Noadditonal locks or bolts of aay Kind shall be placed upon any of the doors or
windows of the Premises and/or the Building. No changes shall be made in any
existing locks or the locking mechanism thereln, without Lessor's approval, The
doors leading to the corridors or main halls shall be kept clused during business
hours except as they may be used for ingress or egress, Lessee shall, upon the
termination of 13 tenancy, restore o Lessor all keys either furnished 1o, or
otherwise procured by, Lessee, and In the event of the loss of any keys so
furnished, such Lessee shall pay to Lessor the replacement cost thereof

Y2, Lessor reserves the right to exclude from the Huilding all freight which viclates
any of the rules snd regudations of the Lease.

13 The Premises shall not at any Hme be used for todging or sleeping or for any
immoral or illegal purposes,

14, Lessee shull be solely responsible for the security of the Pramises.

25
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15, Lessee shall not mark, paint, drill into or deface the Building o any part of any
Lessee's pramises,

{6, Canvassing, soliciting and peddling tn the Building and on the Froperty are
prohibited and Lessee shall cooperate to prevent the same. Peddiers, solicitors
and beggars shall be reporied 1o Lessor,

V. Only hand wucks, delivery carts and the like that are approved by Lessor shall be
used in the Building, the common areas and the Premises. Lessoe shail be
responsible for and compensate Lessor for any ioss or damage resulting from any
deliveries made by or for Lesses to and into the Building,

t8. Lessee shall nov place any mats, trash or other objects in the common areas of the
Huilding.

19, The vost for maintenance of alf nonstandard suie finishes in the Premises shall be
the responsibility of Lessee (such as kitchen apphiances, bathrooms, relamping of
specialty lighting fixtures, ete.} provided however that Lessor will partor, or
arrange for the performance of, any and all necessary mainienance and repair
work assoctated thereto,

20, Lesses shall be responsible for the care and maintenance of all window treatmoents
instalied by Lessor for Lessee's use In the Premises.

21, Lessee shall not cause the need for any unusual and/or normally ocourring
janitorial labor or services at the Property by reason of Lessee's carelessness or
indifference in the preservation of good order and cleanliness in the common
areas of the Building and the overall Property. Lessee shalf reimburse Lessor for
all such costs incwrred by Lessor resulting from Lessee’s performance.

22 Lessee shall not instal] and/or replace any floorcovering in the Premises without
the written consent of Lessor,
23 Lesses shall cooperate fully with Lessor to allow for the effective operation of the

Building's heating and alr-conditfoning systems. Lessor shall progrem, adjust and
maintain the thermostat setings, Lesses shall not adjust any thermosiat controls,

24, Lessor shall have sole discretion as jo the quantity, size, location, and design of
all Building and Lessee identification signage. No signage shall be ingtalled
without the written consent of Lessor,

28, Mo sleeping or loltering shall be permitted in the fobby aress,
ping & B ¥

6. Lessee shall not permit itz employees, sublessses, assigness, invitees, contractons,
guests or agents 1o smoke in the Premises or in sny area of the Buildine,
Smoking shall be permitted outside the Building, only in areas specifically
destgnated by Lessor,

7. Lessee shall not place, store or stack any items on the window sills, The window
sifls located throughout the Premises shall be kept clear of any and all Hems at all
times. This specifioally includes, but is not Hinited 1o, books, plants, files,

5

Trial Exh. 20213 Page 026

fidential THER-AZ-03327275
Confidentia



pictures and collectibles. Al such items shall be promptly removed upon
Lessor's request,

28, Lessse iz stricily prohibited from adhering, hanging and/or attaching any items to
any door located in the Premises and/or Building (this includes suite entry doors,
interior private office doors and any other interior door located within the
Premisesy, This prohibition includes, but is not Bmited 10, holiday decorations,
wreaths, name plates, dissctional signage, ete. Lessee shall be responsible for the
fult replacement cost of any door that is damaged due to Lessee's failure to abide
by such prohibition.

28, Lessor may from time to tme alter or amend these Rales and Hegulations, and
Lesses shall comply with the Amended Rulss and Regulations, provided that any
such amendment to these Rules and Regulations shall not materially impaly
Lessee’s rights of use or cecupancy under this Leass or conflict with the
provisions of 1his Lease.
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EXHIBIT v

MOVING RULES & REGULATIONS

Lessoe shall be responsible for contracting with a reputable meving condractor
and ensuring that the moving company strictly adheres to Lessor’s rules and regulations
as 1t relates {o the moving in or out of the Building as set forth below:

The moving company shall perform all services required to move the furniure
contents, office machines, records, and supphies, These ssrvices shall include pickup,
delivery, and placement of the equipment in the designated location of the Building,

Hach employee of the moving company must be bonded and must wear visible
company identification or be uniformly attived in the same type and color uniforms
plainly lettered with the moving company’s name. These requirernents shall be strictly
adhered {0 in order to maintain the security of the premises and to provide sasy
ilentification by building management personpel.

Lessee is srictly prohibited from ntilizing volunteers, emplovees and any other
mdividuals o perform the move of thely farniture, contents, office machines, records and
supplies, el

The move must be performed by a reputable moving contractor, Lessor shall
have the right w reject the ase of any moving wompany that it deems vnacceptable to
perfomn such service in Lessor's sole disoration,

The move shall only occur on Mondays through Fridays between the hours of
8:00 aum. and 3:30 pam. and must be arranged with Lessor prior io the day of the move,

The moving contracior shall be responsible for inspecting of the Building and the
Fremises prior to the move. The moving contractor shall be familiar with all existing
physical conditions of the Building / Premises in order to furnish such squipment and
labor necessary to provide for the orderly, timely, and efficient moving of asests, The
contractor shall be familiar with all available information regarding all of Lessor
conditions, including safety precautions, under which the work must be aceomplished,

B Supervision, Labor, Materials and Fouipmernt

The moving contractor shall furnish all supervision, labor, materials, supplies, and
equipment necessary to perform all the service contemplated in an orderly, timely, and
efficient manner, Such equipment shall include, among other things, dolltes, trucks, ete.
as may be required. Al muterials and nandling vehiclesfequipment used in the interior of
the building must have mbber-tired wheels and bumnpers and must be free from grease,
dirt or other foreign substances, to the satisfaction of Lessor,

<

. Flgor and Wall Covering
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The moving contractor shall 1 all tmes protect and praserve all building and suite
surfaces and finishes as well as all building equipment, in 2 manner aceeptable o Lessor,
All reasonable requests o enclose or specially protect such property shall be complied
with,

Where directed by Lessor, Masonite, provided by the mover, must be laid over
all building floorcoverings accessed during the move (this includes walkways and the
entrance arca leading into the Building, the common area from the point of ontry indo the
building through to the polnt of entry into the Promises and all walkways within the
Premiges).

Where divected by Lessor, Masonite, or other form of protective material must
also be erected to protect corridor walls prior to moving any Hems into the Building /
Premises and must be promptly removed upon completion of the move.

In the event the moving contrastor has not protected the floorcovering, the
contractor will be required to hand-carry all ftems being brought into the building,

i3 Blevaiors

The move shall only ocour on Mondays through Fridays during normal business
hours and must be arranged with Lessor prior to the day of the move,

The moving contractor shall take every precaution by means of crating and
padding 1o safeguard elevator walls and finishes in a manner directed and approved by
Lessor, Materials ransported in elevators must not exceed wel ghtt restrictions. Flevators
may not be disabled during normal business hours for the purposes of loading and
unloading elevator cars, without the consent of Lessor, All padding and packing
materials are to be removed by the mover at the completion of the move,

E. Clean-Lip After Move

The maving contractor shall remove all Masonite, padiding, and other trash after
the move and ensure that no empty boxes are left behind,

Lessor will remove any leflover materiad and a charge will be made to Lesses for
any post-move cleaning needed 1o be performed by Lessor. The wiilization of the
Building refuse container by the mover to discard of & packing materials and trash is
strictty prohibited. The moving contractor shall not utilize the building refuse container
unless prior arrangements have been made with Lessor, W ithe moving contractor desires
a scpayate refuse container be made available for the move, arrangements fyr this
additional container shall only be made by Lessor and the cost for thiy additional
confainer shall be reimbursed 1o Lessor,

F. Permits, Franchises, Licenses or Other Lawiul Authonty

Fhe moving contractor, at its own expense, will obtain and maintain any
necessary permils, franchises, ficenses, or other lawful authority required for effecting the
movement, handiing, and other services 1o be performed. Before the move s
cormmenced, the moving contractor shall provide evidence of such suthority 1o Lessor.

30
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3. Cervificate of Insurance

AL Ceneral

All insurance policies shall be taken out with insurers accepiable o Hoffer
Properties. Contractors shall provide and deliver Certificates of | nsurancs to the Hoffer
Properties ot least ten (107} days prior 1o the scheduled move date. Al policies shall state
that at least thirty (30) days prior written notice will be delivered to Lessor by the insurer
prior to fermination, cancellation, or material change of such insurance,

B, Insurance Requirements

The contracior, at the contractor’s sole cost and sxpenss, shall obtain, mainsin
and keep in full forve and affect the following types of insurance / minimum amounts of
Hability:

Worker's Compensation $1,000,000.00
Employer’s Liability  §1,000,000.00

This msurance shall contain a waiver of subrogation rights against Hoffer
Properties and thelr respective partners, agents and employees, from any lability
resulting from possible accidents ooourTing o contragtors,

Comprehensive General  $2,000,000.00 « Combined
Liability Insurance Single Limit

This insurance shall cover claims for bodi iy injury and property damage
including, but not Hmited to alf of the following:

a} Premise and Operations

b} Products/Completed Operations

¢} Broad form property damage

d} Personal injury

¢} Coverage for any special hazard or operation nof novnmally
gncouniered,

Auntomobile Liability $1,000,000.00

This insurance shall cover claims for bodily injury and property damage arising
from the ownership, matntenance, or use of any private passenger or vommercial vehicle,
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