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Item 1.01. Entry into a Material Definitive Agreement.
Sales of Services Business

On July 21, 2015, SCYNEXIS, Inc., a Delaware corporation (the “Company”’) completed the sale of the Company’s animal health,
contract research and development services business (the “Services Business”) pursuant to an Asset Purchase Agreement (the
“Agreement”), dated July 17, 2015, with Accuratus Lab Services, Inc. (the “Buyer”) a private-equity backed process chemistry,
formulation, manufacturing and analytical development services provider, for an aggregate purchase price of $3,875,000, subject to a pre-
closing working capital adjustment of $824,064. In addition, a portion of the consideration payable at closing equal to $500,000 was
withheld and is subject to an escrow for a period of twelve (12) months from the date of close to satisfy indemnification obligations of the
Company in connection with breaches of any representation and warranties and other customary obligations under the terms of the
Agreement. In connection with the sale of the Services Business, each of the Company’s non-executive officer employees principally
providing services to the Services Business have either accepted continued employment with the Buyer or has been terminated in
connection with the transaction contemplated by the Agreement. As a condition to the execution of the Agreement, Buyer is assuming the
Company’s post-closing obligation under its facility lease in Durham, North Carolina and the Company is being released from any post-
closing liability under the facility lease. The Company and its retained employees will continue to operate from the Durham facility
immediately after the closing for a period of up to six months pursuant to a facility license and a transition services agreement. The
foregoing description of the Agreement and the transaction described here is qualified in its entirety by reference to the Agreement, which
is filed as Exhibit 10.1 to this Current Report on Form 8-K.

Commitment to Services Agreement

The Company and Buyer entered into a Commitment to Services Agreement (the “Services Agreement”) pursuant to which Buyer
shall provide the Company with certain contract research and development services for eighteen months following the closing of the sale
of the Services Business for a minimum purchase price obligation on the part of the Company of at least $3,300,000 over the initial term of
the Services Agreement. The foregoing description of the Services Agreement described here is qualified in its entirety by reference to the
Services Agreement, a copy of which will be filed with the Company’s Quarterly Report on Form 10-Q for the quarter ending
September 30, 2015. The purpose of this Services Agreement is to replace services that were previously provided internally by employees
of the Company prior to the sale of the Services Business. The employees performing these services became employees of the Buyer in
connection with this sale transaction. While profit margin is included in the amount of the minimum purchase obligation above, such
amount cannot be reasonably estimated.

New Facilities Lease

On July 13, 2015, the Company entered into a Sublease (the “Sublease”) which became effective July 22, 2015, to sublet certain
premises consisting of 10,141 square feet of space (the “Subleased Premises”) located at 101 Hudson Street, Jersey City, New Jersey from
Optimer Pharmaceutical, Inc. (the “Sublandlord”). The term of the Sublease is scheduled to commence on August 1, 2015 (the
“Commencement Date”) and is scheduled to expire on July 30, 2018. No base rent will be due under the Sublease until one month after the
Commencement Date. The Company will relocate its corporate headquarters to the Subleased Premises beginning in August, 2015 and the
Company intends to relocate all of its operations from Durham, North Carolina to the Subleased Premises by the end of 2015.



Under the Sublease, the Company is obligated to pay monthly base rent in the amount of $24,507.00 per month, which amount shall
increase by 3% (on an annual basis) on each anniversary of the Commencement Date. The monthly base rent, as so escalated, is “gross”
rent, and the Sublandlord will be responsible for paying any base rent or additional rent payable under the master lease for the Subleased
Premises, including, but not limited to, the Tax Share, the Expense Share, the Electricity Share, the Chilled Water Share (all as defined in
the Sublease) related to the Subleased Premises that exceeds the monthly base rent paid by the Company under the Sublease; provided, that
the Company shall be responsible for all charges for special services and special utilities requested by the Company and separately charged
by the overlandlord under the master lease relating to the Subleased Premises. The foregoing description of the Sublease is qualified in its
entirety by reference to the full text of the Sublease, a copy of which is filed herewith as Exhibit 10.2 and is incorporated herein by
reference.

The Agreement, Services Agreement and the Sublease contain customary representations, warranties and agreements by the
Company, customary conditions to closing and indemnification obligations of the Company, and other obligations of the parties. The
representations, warranties and covenants contained in the Agreement, Services Agreement and the Sublease: were made only for purposes
of such Agreement, Services Agreement and the Sublease; are made as of specific dates; are solely for the benefit of the parties (except as
specifically set forth therein); may be subject to qualifications and limitations agreed upon by the parties in connection with negotiating the
terms of the Agreement, Services Agreement and the Sublease, including being qualified by confidential disclosures made for the purpose
of allocating contractual risk between the parties, instead of establishing matters as facts; and may be subject to standards of materiality and
knowledge applicable to the contracting parties that differ from those applicable to the investors generally. Investors should not rely on the
representations, warranties and covenants or any description thereof as characterizations of the actual state of facts or condition of the
Company.

Item 2.01. Completion of Acquisition or Disposition of Assets

The information set forth under the description Sales of Services Business in Item 1.01 above is incorporated herein by reference.
The Company’s unaudited pro forma financial information for the period ended March 31, 2015, relating to the divestiture of the Service
Business is set forth in Exhibit 99.1 attached hereto. In addition, the description of the Sales of Services Business in Item 1.01 above and
the transaction described therein is qualified in its entirety by reference to the Agreement, which is filed as Exhibit 10.1 to this Current
Report on Form 8-K.

Item 2.05. Costs Associated with Exit or Disposal Activities

As previously disclosed in our Quarterly Report on Form 10-Q for the three months ended March 31, 2015, as filed with the SEC on
May 15, 2015, the Company’s board of directors approved a compensatory plan designed to promote the retention of services of non-
executive employees of the Company’s Services Business in connection with the sale and the transition of the Service Business to Buyer.
The Company disclosed that any non-executive employee of the service business not offered a comparable position by the Buyer, the
Company intended to provide severance payments to such employees in amounts were not estimable at the time. In connection with
completion of the sale of the Services Business, the severance payment obligation is now estimated to be approximately $1.0 million,
which includes severance, benefits, and associated employer payroll taxes.

As a result of the consummation of the Sale of Services Business and execution of the New Facilities Lease, each as described in
Item 1.01 of this Current Report on Form 8-K, the Company became committed to a one-time employee termination benefits plan for its
non-executive employees in connection with the relocation of its operations to Jersey City, New Jersey. The Company has reserved, and
estimates it may incur charges in connection with employee termination benefits plan, of approximately $1.4 million during fiscal 2015.
Substantially all of these costs are expected to result in cash expenditures related to separation payments and other employee termination
expenses. The Company expects the plan to be fully executed by the end of fiscal 2015.

Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

On July 23, 2015, the Company announced that Yves J. Ribeill, Ph.D., President and a member of the Company’s board of directors
(the “Board”), resigned as President of the Company, effective July 21, 2015. Dr. Ribeill will continue to serve on the Board.

On July 23, 2015, the Company and Dr. Ribeill entered into an agreement for certain payments and benefits (the “Separation
Agreement”), pursuant to which Dr. Ribeill will receive: (a) a cash payment of approximately $100,000 upon the effective date of his
resignation; (b) cash severance payments totaling approximately $900,000, paid over 12 months commencing with the first payroll period
following the resignation date; and (c) the vesting and exercisability of all outstanding options, which includes 84,613 vested shares and
183,268 unvested shares to purchase the Company’s common stock at a weighted average price of $9.61 and $9.41, respectively, held by
Dr. Ribeill will be accelerated in full on the effective date of resignation. The post-employment option exercise period will be extended
from 90 days to 48 months, excluding options granted pursuant to the Company’s 1999 Stock Option Plan. Further, as part of the Separation
Agreement Dr. Ribeill granted the Company a full and final release of any claims against the Company that may have existed or arisen
prior to the execution of the Separation Agreement. The foregoing description of the Separation Agreement is qualified in its entirety by
reference to the Agreement, which is filed as Exhibit 10.3 to this Current Report on Form 8-K.



Item 9.01 Financial Statements and Exhibits

(d) Exhibits

10.1
10.2
10.3
99.1

Asset Purchase Agreement, dated July 17, 2015, between the Company and Accuratus Lab Services, Inc.
Sublease Agreement, dated July 13, 2015, and effective July 22, 2015, between the Company and Optimer Pharmaceuticals, Inc.
Separation Agreement, dated July 23, 2015, and effective July 21, 2015, between the Company and Yves J. Ribeill, Ph.D.

Pro forma financial information
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Title: Chief Executive Officer

Dated: July 23, 2015



EXHIBIT INDEX

Exhibit No. Description
10.1 Asset Purchase Agreement, dated July 17, 2015, between the Company and Accuratus Lab Services, Inc.
10.2 Sublease Agreement, dated July 13, 2015, and effective July 22, 2015, between the Company and Optimer

Pharmaceuticals, Inc.
10.3 Separation Agreement, dated July 23, 2015, and effective July 21, 2015, between the Company and Yves J. Ribeill, Ph.D.

99.1 Pro forma financial information



ASSET PURCHASE AGREEMENT
BY AND BETWEEN
ACCURATUS LAB SERVICES, INC. (“Buyer”)
AND

SCYNEXIS, INC. (“Seller”)

July 17,2015

Exhibit 10.1



ARTICLE 1
1.1
1.2
1.3
1.4
1.5
1.6
1.7
1.8
1.9
1.10
1.11
1.12
1.13

ARTICLE 2
2.1
22
23
24
2.5
2.6
2.7
2.8
2.9
2.10
2.11
2.12
2.13
2.14
2.15
2.16

TABLE OF CONTENTS

SALE AND PURCHASE OF ASSETS
Purchased Assets
Assets Excluded from Sale
Liabilities
Consideration
Payment of the Consideration
Working Capital Adjustment
Transfer of Purchased Assets and Assumption of Assumed Liabilities
Delivery of Records and Contracts
Closing
Allocation of Consideration
Transfer Taxes
Withholding
Escrow
REPRESENTATIONS AND WARRANTIES OF SELLER
Organization and Qualification
Authority to Execute and Perform Agreements
Noncontravention
Financial Statements; Absence of Certain Changes
Undisclosed Liabilities; Indebtedness
Compliance with Laws
Tax Matters
Litigation
Properties; Title to Assets
Accounts Receivable
Intellectual Property
Contracts and Other Agreements
Insurance
Employee Relations
Employee Plans

Environmental Matters

Page

O© O O 0 o W O W Wk L W N

—_
=]

10
10
10
11
12
12
13
14
15
16
16
18
19
20
21
22



TABLE OF CONTENTS

(continued)

Page

2.17 Permits 23
2.18 Commercial Relationships 23
2.19 Relationships With Affiliates 24
2.20 Solvency 24
2.21 Compliance 24
2.22 No Debarment 25
2.23 FDA Matters 25
2.24 Warranties 25
2.25 Powers of Attorney 26
2.26 Broker’s Fee 26
2.27 Full Disclosure 26
ARTICLE 3 REPRESENTATIONS AND WARRANTIES OF BUYER 26
3.1 Organization and Qualification 26
32 Authority to Execute and Perform Agreements 26
33 Noncontravention 27
3.4 Broker’s Fee 27
3.5 Sufficiency of Funds 27
3.6 Legal Proceedings 27
ARTICLE 4 COVENANTS AND AGREEMENTS 27
4.1 Further Assurances 27
4.2 Assignment of Contracts 28
4.3 Collection of Accounts Receivable 28
4.4 Filing of Returns and Payment of Taxes 29
4.5 Employment of Seller Employees and Benefit Plan Matters 29
4.6 Use of Purchased IP 31
4.7 Public Announcements 31
4.8 Fees and Expenses 31
4.9 Specified Patent 31
ARTICLE 5 CONDITIONS PRECEDENT TO THE OBLIGATION OF BUYER TO CLOSE 32

5.1 Consents. 32



52

53

5.4

55

5.6

5.7

58

59
ARTICLE 6

6.1

6.2

6.3

6.4

6.5

6.6

6.7
ARTICLE 7

7.1

7.2

7.3

7.4

75

7.6

7.7

7.8

7.9

7.10
ARTICLE 8

8.1

8.2

TABLE OF CONTENTS
(continued)

Secretary’s Certificate

Escrow Agreement

Instruments of Transfer

Transition Services Agreement
Commitment to Services Agreement
Facility Lease

License Agreement.

FIRPTA Certificate

CONDITIONS PRECEDENT TO THE OBLIGATION OF SELLER TO CLOSE

Instruments of Transfer
Transition Services Agreement
Commitment to Services Agreement
Escrow Agreement
Assignment and Assumption of Lease
License Agreement.
Secretary’s Certificate
INDEMNIFICATION
Survival
Obligation of Seller to Indemnify
Satisfaction of Indemnification Claims
Obligation of Buyer to Indemnify
Satisfaction of Indemnification Claims
Limitation on Indemnification
Assertion of Claims
Tax Treatment
Related Persons
Exclusivity
NON-COMPETITION AND NON-SOLICITATION COVENANTS
Non-Competition and Non-Solicitation

Confidentiality

il

Page
32
32
32
32
32
32
33
33
33
33
33
33
33
33
33
33
33
34
34
34
35
35
35
36
39
39
39
39
39
39



8.3
8.4
8.5
8.6
8.7
ARTICLE 9
ARTICLE 10
10.1
10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9
10.10
10.11
10.12

TABLE OF CONTENTS
(continued)

Reasonable Restraint

Severability; Reformation

Independent Covenant

Materiality

Successors and Assigns
DEFINITIONS
MISCELLANEOUS

Notices

Entire Agreement

Amendment; Waiver

Governing Law

Binding Effect; No Assignment; No Third-Party Beneficiaries

Article, Section Headings, Construction

Counterparts

Severability

Submission to Jurisdiction; Waiver

Waiver Of Jury Trial

Enforcement

Rules of Construction

Page
40
40
40
40
41
41
48
48
49
49
49
50
50
50
50
50
51
51
51



INDEX OF EXHIBITS AND SCHEDULES

Schedule 1.1(g) Acquired Agreements

Schedule 1.2 Excluded Assets

Schedule 1.3 Assumed Liabilities

Schedule 1.6 Example of Working Capital Amount Calculation
Schedule 4.5(a) List of Designated Employees

Schedule 5.1(a) Material Third Party Consents

Exhibit A Form of Escrow Agreement

Exhibit B Form of Bill of Sale

Exhibit C Form of Assignment and Assumption Agreement
Exhibit D Form of Intellectual Property Assignment
Exhibit E Form of Press Release

Exhibit F Form of Transition Services Agreement

Exhibit G Form of Commitment to Services Agreement
Exhibit H Form of Lease Amendment

Exhibit I Form of Assignment and Assumption of Lease
Exhibit J Form of License Agreement

Exhibit K Excluded Patents

Exhibit L Form of Facility License Agreement

[Schedules and Exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. SCYNEXIS undertakes to furnish supplemental
copies of any of the omitted exhibits and schedules upon request by the SEC.]

v



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) dated as of July 17, 2015 is entered into, as an instrument under seal,
by and between Accuratus Lab Services, Inc., a Delaware corporation (“Buyer”), and Scynexis, Inc., a Delaware corporation (‘Seller”).
Buyer and Seller are sometimes collectively referred to herein as the “Parties”. Any capitalized terms not otherwise defined in a particular
section shall have the meanings set forth in Article 9.

WHEREAS, Seller is engaged, among other things, in the Business (as hereinafter defined); and

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase the Purchased Assets (as defined below) in exchange for
cash and the assumption by Buyer of certain specified liabilities relating to the Business, upon the terms and conditions of this Agreement.

NOW THEREFORE, in consideration of the mutual representations, warranties and covenants set forth below, and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1
SALE AND PURCHASE OF ASSETS

1.1 Purchased Assets. Subject to the provisions of this Agreement, including Section 1.2 below, at the Closing, Seller shall sell,
convey, assign, transfer and deliver to Buyer, and Buyer shall purchase and acquire from Seller, free and clear of any Liens, all of Seller’s
right, title and interest as of the Closing in and to all of: (x) Seller’s properties, assets and rights, of every nature, kind and description,
wherever located that are used or held for use in the Business, but excluding Intellectual Property Rights and intellectual property (other
than the Purchased IP), (y) the Purchased IP, and (z) the properties, assets and rights listed in clauses “(a)” through “(j)” below, in each
case, other than the Excluded Assets (collectively, the “Purchased Assets”):

(a) all accounts receivable of the Seller as of the Closing generated in the conduct of the Business (“ Accounts Receivable”),
together with any unpaid financing charges accrued thereon and the benefit of all security for such Accounts Receivable;

(b) all balance sheet current assets (but excluding cash and cash equivalents), prepaid expenses (other than prepaid insurance
premiums in respect of Seller’s insurance policies), security deposits and refunds, in each case of the Seller as of the Closing to the extent
related to the Business;

(c) all furniture, fixed assets, fixtures, instruments, tenant improvements, equipment, computers, machinery, motor vehicles and
other tangible personal property of the Seller as of the Closing used or held for use by Seller in the conduct of the Business, including,
without limitation, any and all of the foregoing listed in Section 2.9(a) of the Seller Disclosure Schedule;

1



(d) all inventory of Seller as of the Closing related to the Business, including all raw materials, work in process, active
pharmaceutical ingredient and finished drug products and all other materials and supplies to be used or consumed by Seller in the Business;

(e) all goodwill to the extent relating to the Business as a going concern and all other similar intangible assets (but excluding
Intellectual Property Rights, other than the Purchased IP), in each case to the extent relating to the Business, including, without limitation,
all telephone and facsimile numbers used in the Business, but excluding the Scynexis Rights;

() all data, files, books and records (including copies of all Employees’ Records (to the extent legally assignable), billing and
financial and accounting records), business plans, strategies, marketing and other documents and information of Seller as of the Closing to
the extent relating to the Business and all other Confidential Information of Seller as of the Closing to the extent relating to the Business,
including materials subject to the attorney-client privilege to the extent relating to the Business (in each case, whether in print, electronic or
other media and including, without limitation, all customer and supplier and prospective customer and supplier lists and files, and referral
sources), and all computer software and databases (or rights thereto) to the extent owned by Seller as of the Closing and used in the conduct
of the Business, other than the books and records set forth in Section 1.2(c);

(g) all of the rights of Seller under the contracts, commitments, leases, licenses and agreements relating to the Business,
including the contracts listed on Schedule 1.1(g) (collectively, the “Acquired Agreements”);

(h) all of Seller’s Permits (including, without limitation, those listed in Section 2.17 of the Seller Disclosure Schedule), and all
pending applications therefor and pending renewals thereof, relating to or necessary or useful in the operation of the Business, in each case
solely to the extent transferable to Buyer;

(i) all Actions of any kind (including, but not limited to, rights to insurance proceeds and rights under and pursuant to all
warranties, representations and guarantees made by customers of Seller or suppliers of products, services, materials or equipment to Seller)
of Seller as of the Closing pertaining to the other Purchased Assets and inuring to the benefit of Seller;

(§) to the extent legally assignable, all rights of Seller as of the Closing to enforce any confidentiality and/or restrictive covenant
agreements, to the extent such obligations are related to the Business, with current and former employees and consultants of the Business;
and

(k) to the extent permissible by applicable law, copies of all personnel records relating to the Continuing Employees if such
Continue Employee provides his or her consent (the “Employees’ Records”).

1.2 Assets Excluded from Sale. Notwithstanding the foregoing, the Purchased Assets shall not include any of the following assets,
rights and properties of Seller (collectively, the “Excluded Assets”), all of which shall be retained by Seller:

(a) For the avoidance of doubt, all assets, properties and rights, tangible or intangible, of every nature, kind and description other
than the Purchased Assets, including all Intellectual Properties Rights and intellectual property other than the Purchased IP;
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(b) all the Seller’s rights, interest and title to the assets set forth on Schedule 1.2;

(c) all of the rights arising under those Contracts that are not Acquired Agreements or that are not specifically included in the
Assumed Liabilities, including the Contracts listed on Schedule 1.2;

(d) all of Seller’s cash and cash equivalents;
(e) all of Seller’s minute books and similar organizational records and, to the extent that Seller is prohibited from transferring to
Buyer, or is required to maintain, such records pursuant to applicable Laws and Regulations, records related to employees and employee

benefit plans (other than copies of the Employees’ Records as provided in Section 1.1(k));

() all of Seller’s Tax Returns (and any notes, work papers, files, or documents relating thereto) and all rights to refunds of Taxes
with respect to the period of time prior to the Closing Date;

(g) all of Seller’s insurance policies (including any prepaid insurance premiums related thereto) and all rights to claims and
proceeds thereunder, except for rights to claims and proceeds under Seller’s insurance policies to the extent pertaining to the Purchased
Assets;

(h) all Employee Plans and any trusts or other assets attributable thereto; and

(1) all of Seller’s rights under this Agreement and the consideration to be paid to Seller hereunder.

1.3 Liabilities.

(a) Assumed Liabilities. At the Closing, Buyer shall assume and agree to pay, perform or discharge, or cause to be paid,
performed or discharged, when due, only the following Liabilities, of Seller (collectively, the “Assumed Liabilities™):

(1) all Liabilities and obligations under Acquired Agreements, provided that in the case of payment obligations, such
Liabilities will be assumed to the extent, and only to the extent, such obligations either: (x) are included in the Liabilities of the Business
reflected on the Closing Date Balance Sheet and the Net Working Capital Amount and/or (y) accrue or relate to the Buyer’s operation of
the Business after the Closing;

(i1) all accounts payable and other operating Liabilities of the Business that are either: (x) set forth on or included in the
Closing Date Balance Sheet and the Net Working Capital Amount or (y) accrue or relate to the Buyer’s operation of the Business after the
Closing; and



(iii) any obligations to Continuing Employees to the extent set forth in Section 4.5(d).

The assumption of the Assumed Liabilities by Buyer hereunder shall not enlarge any rights of third parties under contracts or arrangements
with Buyer or Seller. Nothing herein shall prevent Buyer from contesting in good faith any of the Assumed Liabilities with third parties.

(b) Retained Liabilities. Seller shall be responsible for any and all of its Liabilities not included within the Assumed Liabilities,
and Buyer shall not assume or be liable for any Liabilities of Seller other than the Assumed Liabilities (collectively, the “Retained
Liabilities”), including, without limitation:

(1) any Liability related to the ownership or operation by Seller of the Purchased Assets or the Business, other than the
Assumed Liabilities;

(i1) any Liability of Seller incurred in connection with this Agreement and the transactions provided for herein, including
without limitation, brokerage, accounting and counsel fees, transfer and other Taxes, and any Liability in connection with the performance
by Seller of its obligations hereunder but excluding Buyer’s one-half share of Transfer Taxes as provided in Section 1.11;

(iii) except as otherwise provided in Section 1.11 with respect to Buyer’s one-half share of Transfer Taxes and
Section 4.4, any liability or obligation for any Taxes, including, without limitation, (A) any Tax of Seller with respect to any taxable period
(or portion thereof), whether before or after the Closing Date, (B) any Tax resulting from or attributable to the consummation of the
transactions contemplated by this Agreement (including fifty percent (50%) of any Transfer Tax), (C) any Taxes relating to the ownership
or operation of the Purchased Assets or the Business for any taxable period (or portion thereof) ending on or before the Closing Date, or
(D) any Taxes of any Person other than Seller under Treasury Regulation Section 1.1502-6 (or any similar provision of state, local, or
foreign Law or Regulation), as a transferee or successor, or otherwise;

(iv) any Liability of Seller to third parties arising out of any breach by Seller of any representation, warranty or covenant
of Seller under any contract, lease, license, or other agreement prior to the Closing, including any of the Acquired Agreements;

(v) any Liability of Seller arising out of or relating to any contract, lease, license or agreement that is not an Acquired
Agreement;

(vi) any Liability under any Employee Plan (but for this purpose with respect to such Employee Plans for all of Seller’s
employees rather than the Designated Employees only) or any Liability relating to wages, salary, payroll, accrued vacation, accrued sick
leave, workers’ compensation, unemployment benefits, pension benefits, health care plans or benefits or any other plans or benefits of any
kind for Seller’s current and/or former employees, except to the extent set forth in Section 4.5(d);

(vii) any Liability arising out of or relating to (A) any grievance or complaint of any current or former employee, officer,
director or consultant of Seller arising out



of or in connection with any acts or omissions of Seller (whether before or after the Closing Date) or the operation of the Business prior to
the Closing Date; (B) any loan, employment, severance, retention, change of control or termination agreement with any employee, officer,
director or consultant of Seller, except to the extent set forth in Section 4.5(d); or (C) any management fee payable with respect to Seller;

(viii) any Litigation against Seller or Buyer by any Person relating to the Business prior to the Closing Date or otherwise
relating to the Purchased Assets prior to the Closing Date, whether or not such Litigation is known, unknown, pending, threatened or
asserted before, on or after the Closing Date; and

(ix) any Liability arising out of or relating to any violation of Laws and Regulations by Seller, including but not limited to
antitrust, civil rights, health, safety, employment and employment practices, immigration, discrimination, information privacy, consumer

protection, false claims and Environmental Laws.

1.4 Consideration. In consideration of the sale of the Purchased Assets by Seller to Buyer, and subject to the satisfaction or waiver by
the appropriate Party of all conditions set forth herein, Buyer shall:

(a) assume the Assumed Liabilities; and
(b) pay to Seller the sum of $3,875,000 (the “Consideration”), subject to adjustment pursuant to Section 1.6.

1.5 Payment of the Consideration. At the Closing, Buyer shall pay Seller the Consideration as follows:

(a) Buyer shall deliver a portion of the Consideration equal to $500,000 (together with interest accrued thereon from time to
time, the “Escrow Funds”) to Wells Fargo Bank, as escrow agent (the “Escrow Agent”), by wire transfer of immediately available funds to
an account designated in writing by the Escrow Agent. Subject to Section 1.13, the Escrow Funds shall be held in escrow by the Escrow
Agent for a period of twelve (12) months pursuant to the terms of an escrow agreement substantially in the form attached hereto as
Exhibit A (the “Escrow Agreement”) in order to provide a convenient source for the payment of: (i) any indemnification obligations of

Seller pursuant to Article 7 or (ii) any Post-Closing Adjustment pursuant to Section 1.6(c); and

(b) At the Closing, Buyer shall pay to Seller the remaining portion of the Consideration by wire transfer of immediately
available funds to an account or accounts designated in writing by Seller.

1.6 Working Capital Adjustment.

(a) Closing Adjustment. Prior to the date hereof Seller shall have prepared and delivered to Buyer:

(i) a statement (the “Estimated Closing Statement”) setting forth Seller’s good faith estimate of the Net Working Capital
Amount of the Business as of the close of




business on the date immediately prior to the Closing Date prepared in accordance with GAAP, consistently applied, and the
definition of Net Working Capital Amount, and containing the line items set forth in the sample working capital amount
calculation set forth solely for illustration purposes on Schedule 1.6. without giving effect to the transactions contemplated herein

(the “Estimated Net Working Capital Amount”); and
(ii) an estimated unaudited balance sheet of the Business (excluding the Excluded Assets and Retained Liabilities) as of the

close of business on the date immediately prior to the Closing Date prepared in accordance with GAAP, consistently applied,
without giving effect to the transactions contemplated herein (the “Estimated Closing Date Balance Sheet”).

The Estimated Closing Statement shall contain detailed calculations of the Estimated Net Working Capital Amount, and shall be
accompanied by a certificate of an authorized officer of Seller certifying that the Estimated Closing Statement and Estimated Closing Date
Balance Sheet were prepared in accordance with GAAP, consistently applied.

The Consideration shall be adjusted at Closing to the extent that the Estimated Net Working Capital Amount is less than or greater than
$850,000 (the “Target Working Capital Amount” and such adjustment, the “Closing Adjustment”). If the Estimated Net Working Capital
Amount is less than the Target Working Capital Amount, the Consideration shall be decreased on a dollar-for-dollar basis by the amount of
the Closing Adjustment. If the Estimated Net Working Capital Amount is greater than the Target Working Capital Amount, the
Consideration shall be increased on a dollar-for-dollar basis by the amount of the Closing Adjustment.

(b) Working Capital Determination. Not later than one hundred (100) days after the Closing Date, Buyer shall prepare and
deliver to Seller:

(i) a statement (the “Closing Statement”) containing detailed calculations of the Net Working Capital Amount of the
Business as of the close of business on the date immediately prior to the Closing Date prepared in accordance with GAAP,
consistently applied, and the definition of Net Working Capital Amount, and containing the line items set forth in the sample
working capital amount calculation set forth solely for illustration purposes on Schedule 1.6, without giving effect to the
transactions contemplated herein; and

(i) an actual unaudited balance sheet of the Business (excluding the Excluded Assets and Retained Liabilities) as of the
close of business on the date immediately prior to the Closing Date, prepared in accordance with GAAP, consistently applied,
without giving effect to the transactions contemplated hereby (the “Closing Date Balance Sheet”).

Buyer shall provide Seller with reasonable access to the work papers in connection with such calculations. With respect to Accounts
Receivable not collected within ninety (90) days following the Closing Date and therefore excluded from the Net Working Capital Amount,
to the



extent that Buyer subsequently receives cash in respect of such Accounts Receivable, Buyer shall promptly deliver such cash to Seller.
Seller shall have thirty (30) days after delivery of the Closing Statement and the Closing Date Balance Sheet to notify Buyer in writing that
Seller disputes any aspect of the Closing Statement or the Closing Date Balance Sheet, and if no such notice is given within such time
period, the Closing Statement and the Closing Date Balance Sheet shall conclusively be deemed final. If Seller disputes any aspect of the
Closing Statement or the Closing Date Balance Sheet, Buyer and Seller shall use commercially reasonable efforts to reconcile such disputes
and reach agreement on a final Closing Statement and Closing Date Balance Sheet. In the event Buyer and Seller are unable to reach
agreement on a final Closing Statement and Closing Date Balance Sheet within thirty (30) days following Seller’s delivery of the dispute
notice, then Buyer and Seller shall submit the remaining issues in dispute to KPMG (the “Selected Accountants”), which firm shall resolve
such dispute within thirty (30) days following its selection. Buyer and Seller shall cooperate with the Selected Accountants in all respects,
including providing the Selected Accountants with all work papers and back-up materials used in preparation and review of their
calculations of the Closing Statement and the Closing Date Balance Sheet. Buyer and Seller acknowledge and agree that the Selected
Accountants shall have the authority to determine all matters related to the dispute notice and that such determination by the Selected
Accountants, including with respect to the Closing Statement and the Closing Date Balance Sheet, shall be final, binding and conclusive
upon the Parties. The fees, expenses and costs of the Selected Accountants shall be paid by Seller, on the one hand, and Buyer, on the other
hand, based upon the percentage that the amount actually contested but not awarded to Seller or Buyer, respectively, bears to the aggregate
amount actually contested by Seller and Buyer. The Procedures set forth in this Section 1.6 for resolving disputes with respect to any aspect
of the Closing Statement or the Closing Date Balance Sheet shall be the sole and exclusive method for resolving any such disputes.

(c) Post-Closing Adjustment. Subject to the resolution of all disputes, if any, regarding the Closing Statement and the Closing
Date Balance Sheet in accordance with Section 1.6(b) above, the Consideration shall be further adjusted to the extent that the final Net
Working Capital Amount as determined in clause “(b)” above is: (i) less than Estimated Net Working Capital Amount minus $100,000 (the
“Target Working Capital Minimum”) or (ii) greater than Estimated Net Working Capital Amount plus $100,000 (the “Target Working
Capital Maximum” and such adjustment as reflected in clauses “(i)” and “(ii)”, the “Post-Closing Adjustment”).

If the Net Working Capital Amount is less than the Target Working Capital Minimum, then the Consideration will be decreased on a
dollar-for-dollar basis by the amount by which the Target Working Capital Minimum exceeds the final Net Working Capital Amount (the
“Shortfall Post-Closing Adjustment”) and the Escrow Agent shall release the amount of the Shortfall Post-Closing Adjustment to Buyer
from the Escrow Funds in satisfaction thereof; provided, however, that notwithstanding the foregoing, to the extent the Shortfall Post-
Closing Adjustment exceeds the lesser of (i) $200,000 or (ii) the amount of the remaining Escrow Funds, Seller shall pay such excess
amount in cash funds to Buyer within five (5) Business Days after the date on which the Closing Statement and the Closing Date Balance
Sheet are determined to be final pursuant to Section 1.6(b) above. If the Net Working Capital Amount is greater than the Target Working
Capital Maximum, then the Consideration will be increased on a dollar-for-dollar basis by the amount by which the final Net Working
Capital Amount exceeds the Target Working Capital Maximum (the “Surplus Post-Closing Adjustment”), and Buyer shall, within five
(5) Business




Days after the date on which the Closing Statement and the Closing Date Balance Sheet are determined to be final pursuant to
Section 1.6(b) above, pay cash funds in an amount equal to the Surplus Post-Closing Adjustment to Seller.

1.7 Transfer of Purchased Assets and Assumption of Assumed Liabilities. At the Closing, Seller shall deliver or cause to be delivered
to Buyer: (a) a Bill of Sale substantially in the form attached hereto as Exhibit B (the “Bill of Sale”); (b) an Assignment and Assumption
Agreement substantially in the form attached hereto as Exhibit C (the “Assumption Agreement”); and (c) an Intellectual Property
Assignment substantially in the form attached hereto as Exhibit D (the “IP_Assignment”).

1.8 Delivery of Records and Contracts. At the Closing, Seller shall deliver or cause to be delivered to Buyer all written leases,
contracts and other written documents included in the Purchased Assets and Assumed Liabilities. Seller shall deliver the tangible Purchased
Assets to Buyer at 3501 Tri-Center Boulevard, Durham, North Carolina 27713 (the “Facility”).

1.9 Closing. The closing of the sale and purchase of the Purchased Assets and the transactions contemplated hereby (the “ Closing”)
shall take place contemporaneously with the execution of this Agreement (the date of such closing, the “Closing Date”) by the release of
documents by the Parties after delivery thereof by overnight or electronic transmission, at such place mutually agreed by the Parties. The
Closing will be deemed effective at 12:01 a.m. or such other time to be mutually agreed to by the parties on the Closing Date.

1.10 Allocation of Consideration. Not later than ninety (90) days following the Closing, Buyer shall prepare and deliver to Seller a
statement of allocation which shall provide for the allocation of the Consideration, plus the Assumed Liabilities, to the extent properly
taken into account pursuant to the provisions of Section 1060 of the Code, among the Purchased Assets and the covenants contained in
Article 8 (the “Allocation Schedule”). Such Allocation Schedule shall be prepared in accordance with the provisions of Code Section 1060
and the Treasury Regulations thereunder (the “Allocation Principles”). Within twenty (20) days after the receipt of such Allocation
Schedule, Seller will propose to Buyer in writing any changes to such Allocation Schedule together with reasonable documentation
supporting such changes (and in the event that no such changes are proposed in writing to Buyer within such time period, Seller will be
deemed to have agreed to, and accepted, the Allocation Schedule as delivered). Buyer and Seller will attempt in good faith to resolve any
differences with respect to the Allocation Schedule, in accordance with the Allocation Principles, within fifteen (15) days after Buyer’s
receipt of a timely written notice of objection from Seller. If Buyer and Seller are unable to resolve such differences within such time
period, then any remaining disputed matters will be submitted to the Selected Accountants for resolution, in accordance with the Allocation
Principles. Promptly, but not later than fifteen (15) days after such matters are submitted to it for resolution hereunder, the Selected
Accountants will determine those matters in dispute and will render a written report as to the disputed matters and the resulting allocation
of such amounts, which report shall be conclusive and binding upon Buyer and Seller. The fees and expenses of the Selected Accountants
in respect of such report shall be paid one-half by Buyer and one-half by Seller. Buyer and Seller shall each file or cause to be filed their
Tax Returns for their taxable years that include the Closing Date in a manner consistent with the allocation set forth on the Allocation
Schedule as so finalized, and (except as set forth below relating to a revised
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Allocation Schedule) shall not take any position on any Tax Return or in the course of any Tax audit, review, or litigation inconsistent with
the allocation provided in the Allocation Schedule. In the event that any adjustment is required to be made to the Allocation Schedule as a
result of any adjustment to the Consideration pursuant to this Agreement, Buyer shall prepare or cause to be prepared, and shall provide to
Seller, a revised Allocation Schedule reflecting such adjustment. Such revised Allocation Schedule shall be subject to review and

resolution of timely raised disputes in the same manner as the initial Allocation Schedule. Each of Buyer and Seller shall file or cause to be
filed their Tax Returns reflecting such adjustments as so finalized for their taxable years that include the event or events giving rise to such
adjustment, and (except as required by future revised Allocation Schedule) shall not take any position on any Tax Return or in the course of
any Tax audit, review, or litigation inconsistent with the allocation provided in the revised Allocation Schedule.

1.11 Transfer Taxes. All transfer, excise, documentary, sales, use, stamp, registration, and other similar Taxes and fees (including any
penalties and interest) incurred in connection with the consummation of the transactions contemplated by this Agreement (the “Transfer
Taxes”) shall be borne one-half by each of Seller and Buyer. Buyer and Seller shall cooperate in (i) determining the amount of Transfer
Taxes, (i) using commercially reasonable efforts to provide all requisite certificates or other similar documents providing for an exemption
to or reduction of such Transfer Taxes and (iii) preparing and timely filing any and all required Tax Returns for or with respect to such
Transfer Taxes with any and all appropriate Tax authorities.

1.12 Withholding. Buyer and the Escrow Agent shall be entitled to deduct and withhold from any amounts otherwise payable pursuant
to this Agreement (or, as the case may be, be promptly reimbursed therefor) such amounts as it reasonably determines that it is required to
deduct and withhold with respect to the making of such payment under the Code or any provision of state, local, provincial or foreign Tax
law; provided that prior to making any such deduction or withholding from the amounts that are otherwise payable to the Seller by the
Buyer, the Buyer shall notify the Seller and cooperate in good faith with the Seller to use commercially reasonable efforts identified by the
Seller to mitigate any such requirement to deduct or withhold to the extent permitted by applicable Law. To the extent that amounts are so
withheld and properly remitted to the appropriate Tax authorities in accordance with applicable law, such withheld amounts shall be treated
for all purposes of this Agreement as having been paid to the Person entitled to receipt of the payment in respect of which such deduction
and withholding was made by Buyer. Any such withholding shall be paid by Buyer to the appropriate authorities on a timely basis.

1.13 Escrow. The Escrow Funds will be deposited in trust and will be held and distributed solely for the purpose and in accordance
with the terms of the Escrow Agreement. In accordance with the terms set forth in the Escrow Agreement, the Escrow Funds, other than
such portion, if any, to be paid to Buyer, will be held by the Escrow Agent. The Escrow Agent will be required to release the Escrow Funds
to Seller, except for amounts previously paid to Buyer therefrom or subject to a pending claim for indemnification pursuant to Article 7, on
the twelve (12) month anniversary of the Closing Date. The fees and expenses of the Escrow Agent will be paid equally by Seller and
Buyer, and the Parties will indemnify the Escrow Agent against actions taken by the Escrow Agent pursuant to the Escrow Agreement
other than for acts or omissions which constitute intentional misconduct or gross negligence.
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ARTICLE 2

REPRESENTATIONS AND WARRANTIES
OF SELLER

Seller represents and warrants to Buyer that, except as set forth in the disclosure schedule delivered by Seller to Buyer (the “Seller
Disclosure Schedule”), the statements contained in this Article 2 are true and correct in all respects as of the Closing Date. The Seller
Disclosure Schedule shall be arranged in sections and subsections corresponding to the numbered and lettered sections and subsections
contained in this Article 2 and the disclosures in any section or subsection of the Seller Disclosure Schedule shall qualify only the
corresponding section or subsection in this Article 2 and any other section or subsection to the extent it can be readily understood from
reading such Seller Disclosure Schedule that such disclosure would be applicable to such other sections or subsections. For purposes of this
Article 2, the phrase “to the knowledge of Seller” or any phrase of similar import shall be deemed to refer to the actual knowledge of Marco
Taglietti, Yves, J. Ribeill, Ahmed Abrahim, Kerrie Powell and Charles F. Osborne, Jr., as well as the knowledge that each such individual
would reasonably be expected to obtain after conducting a reasonable inquiry.

2.1 Organization and Qualification. Seller is a corporation duly incorporated, validly existing and in good standing under the laws of
the State of Delaware. Seller has the power and authority to own, lease and operate its assets and to carry on its business as now being
conducted. Seller is duly qualified to transact business and is in good standing as a foreign corporation in all jurisdictions in which such
qualification or authorization is required by law, except for jurisdictions in which the failure to be so qualified or authorized does not
constitute a Seller Material Adverse Effect. Seller has previously delivered to Buyer complete and accurate copies of its articles of
incorporation and bylaws as presently in effect (collectively, its “Organizational Documents™).

2.2 Authority to Execute and Perform Agreements. Seller has the power and authority to execute and deliver this Agreement, the
Escrow Agreement, the Bill of Sale, the Assumption Agreement, the IP Assignment, the Transition Services Agreement, the Commitment
to Services Agreement, the Assignment and Assumption of Lease, the License Agreement and all other agreements, certificates and
instruments to be delivered by it hereunder (collectively, the “Transaction Documents™) and to perform its obligations hereunder and
thereunder. The execution and delivery of the Transaction Documents and the consummation of the transactions contemplated hereby and
thereby have been duly authorized by all necessary action on the part of Seller. This Agreement and the other Transaction Documents have
been duly executed and delivered by Seller, and constitute valid and binding obligations of Seller, enforceable against it in accordance with
their respective terms, except to the extent that enforceability thereof may be limited by bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium and other similar Laws and Regulations affecting the enforcement of creditors’ rights generally and by general
principles of equity.

2.3 Noncontravention. Neither the execution, delivery and performance by Seller of this Agreement and the other Transaction
Documents, nor the consummation by Seller of the transactions contemplated hereby and thereby, will (a) violate or constitute a breach of
any
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provision of Seller’s Organizational Documents, (b) except as set forth in Section 2.3 of the Seller Disclosure Schedule, require on the part
of Seller any notice to or filing with, or any permit, authorization, consent or approval of, any Governmental Entity, (c) except as set forth in
Section 2.3 of the Seller Disclosure Schedule, result in any breach of, constitute (with or without due notice or lapse of time or both) a
default under, or result in the acceleration of obligations under, create in any party the right to terminate, modify or cancel, or require any
notice, consent or waiver under, any Acquired Agreement, (d) result in the imposition of any Liens (other than Permitted Liens) upon any
of the Purchased Assets, or (¢) violate any Order, Permit, Law or Regulation applicable to the Business, Seller or any of the Purchased
Assets.

2.4 Financial Statements; Absence of Certain Changes.

(a) Section 2.4(a) of the Seller Disclosure Schedule includes complete and accurate copies of (i) the unaudited balance sheet of
the Business at December 31, 2014 (the “Statement Date”), and the related unaudited income statements of the Business for the fiscal year
then ended; and (ii) the unaudited balance sheet of the Business at May 31, 2015, and the unaudited income statements of the Business for
the five-month period then ended (such financial statements collectively, the “Seller Financial Statements”). The Seller Financial
Statements have been prepared from, and are in accordance with, the books and records of the Business and present accurately and fairly in
all material respects the financial condition and results of operations of the Business as of the dates thereof and for the periods then ended
in accordance with GAAP, consistently applied throughout the periods covered thereby, except that, the Seller Financial Statements are
subject to normal recurring year-end audit adjustments, and do not include footnotes required under GAAP.

(b) Except as set forth in Section 2.4(b) of the Seller Disclosure Schedule, since the Statement Date, (a) there have been no
material changes in the assets, Liabilities or financial condition of the Business from that reflected in Section 2.4(a) of the Seller Disclosure
Schedule, except for changes in the ordinary course of business or changes and Liabilities relating to this Agreement and the transactions
contemplated herein, (b) there has occurred no event or development which, individually or in the aggregate, has had, a Seller Material
Adverse Effect, and (c) Seller has not taken any of the following actions with respect to the Business:

(1) acquired, sold, leased, licensed or otherwise disposed of any assets or property other than in the ordinary course of
business consistent with past practice;

(i1) created, incurred, assumed or guaranteed any Indebtedness; or made any loans, advances or capital contributions to,
or investments in, any other Person;

(iii) created or permitted to suffer to exist any Liens (other than Permitted Liens) on any of the Purchased Assets;

(iv) paid, discharged or satisfied any Liabilities of the Business, other than any such payment, discharge or satisfaction
made in the ordinary course of business and consistent with past practice;

(v) changed the compensation payable to any Seller Employee; entered into, adopted or amended any employment,
severance or other agreement with any Seller
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Employee; or adopted, amended or increased the benefits under any Employee Plan, except, in each case, (x) as required by law or (y) in
accordance with the existing agreements listed in Section 2.4(b)(v) of the Seller Disclosure Schedule;

(vi) amended, terminated, canceled, or taken or omitted to take any action that would constitute a material violation of,
material default under or material waiver of any material rights under, any Acquired Agreement;

(vii) entered into any contracts or commitments related to the Business involving potential payments by Seller in any
single instance of $25,000 or more, or in the aggregate of $50,000 or more, except for contracts or commitments for the purchase of

services, supplies or materials in the ordinary course of business consistent with past practices;

(viii) changed any of Seller’s accounting methods, principles or practices, or billing or collection policies used by Seller
in connection with the Business;

(ix) incurred any material damage, destruction or loss, whether or not covered by insurance, affecting the Purchased
Assets or the Business;

(x) adopted a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring or other
reorganization; or

(xi) entered into any agreements or understandings, whether in writing or otherwise, to take any of the actions specified
in paragraphs (i) through (x) above, except as specifically contemplated hereby.

2.5 Undisclosed Liabilities; Indebtedness.

(a) The Business has no Liabilities, except for (i) Liabilities disclosed in Section 2.4 or Section 2.5(a) of the Seller Disclosure
Schedule, (ii) Liabilities which have arisen since the Statement Date incurred in the ordinary course of business consistent with past
practice (none of which results from, arises out of, relates to, is in the nature of, or was caused by any material breach of contract, material
breach of warranty, tort, infringement or violation of law, and none of which, individually or in the aggregate, constitute a Seller Material
Adverse Effect), (iii) Liabilities incurred in connection with this Agreement and the transactions contemplated hereby; or (iv) Liabilities
pursuant to the Acquired Agreements (none of which result from, arises out of, is in the nature of, or was caused by any breach of any
Acquired Agreement).

(b) Except for Indebtedness set forth in Section 2.5(b) of the Seller Disclosure Schedule, the Business does not have any
Indebtedness. Seller is not in default with respect to any outstanding Indebtedness of the Business or any instrument relating thereto, and no
such Indebtedness or any instrument or agreement relating thereto limits the operation of the Business. Complete and correct copies of all
instruments (including all amendments, supplements, waivers and consents) relating to any outstanding Indebtedness of the Business have
been provided to Buyer.

2.6 Compliance with Laws. Seller is in compliance in all material respects with all Laws and Regulations applicable to the conduct of
the Business and the Purchased Assets. Seller
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has not received written notice of, nor in the three (3) years prior to the date hereof has there been, any citation, fine or penalty imposed or
asserted against Seller for any violation or alleged violation of such Laws and Regulations with respect to the Business. There is no civil,
criminal or administrative action, suit, demand, claim, complaint, hearing, investigation, demand letter, notice, warning letter, inspection,
safety alert, enforcement proceeding or request for information pending or, to the knowledge of Seller, threatened relating to the Business
or the Purchased Assets.

2.7 Tax Matters.

(a) For purposes of this Agreement, (i) “Tax Return” means any return, declaration, report, claim for refund, information return,
or statement, and any schedule, attachment, or amendment thereto, including without limitation any consolidated, combined or unitary
return or other document (including any related or supporting information), filed or required to be filed by any taxing authority in
connection with the determination, assessment, collection, imposition, payment, refund or credit of any federal, state, local or foreign Tax
or the administration of the laws relating to any Tax, and (ii) “Tax” (and with the corresponding meaning “Taxes” and “Taxable”) means
any and all taxes, charges, fees, levies, deficiencies or other assessments in the nature of taxes of whatever kind or nature including, without
limitation, all net income, gross income, profits, gross receipts, excise, real or personal property, sales, ad valorem, withholding, social
security, retirement, employment, unemployment, minimum, estimated, severance, stamp, property, occupation, environmental, windfall
profits, use, service, net worth, payroll, franchise, license, gains, customs, transfer, recording and other taxes, customs duty, fees
assessments or charges in the nature of taxes of any kind whatsoever, imposed by any taxing authority, including any liability therefor as a
transferee or successor under Section 6901 of the Code or any similar provision of applicable Law, as a result of Treasury Regulation
Section 1.1502-6 or any similar provision of applicable Law, or as a result of any Tax sharing or similar agreement, other than any such
agreement entered into in the ordinary course of business the primary purpose of which is unrelated to Taxes and with respect to which the
amount of Taxes is not material, together with any interest, penalties or additions to tax relating thereto.

(b) All income and other material Tax Returns required to be filed on or before the date hereof with respect to the Business or
the Purchased Assets have been filed within the time and in the manner prescribed by law. All such Tax Returns are true, correct and
complete in all material respects, and all Taxes owed or required to be paid with respect to the Business or the Purchased Assets, whether or
not shown on any Tax Return, have been paid. Seller has filed Tax Returns with respect to the Business or Purchased Assets in all
jurisdictions where it is required to file and has not received written notice of any claim by any taxing authority in any other jurisdiction that
the Business or the Purchased Assets are or may be subject to taxation by that jurisdiction.

(c) There are no Liens with respect to Taxes upon any of Purchased Assets, other than with respect to Taxes not yet due and
payable.

(d) No audit or administrative or judicial Tax examination or proceeding is pending or is being conducted with respect to Seller
related to the Business or the Purchased Assets. Seller has not received any written communication from any taxing authority which has
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caused or should reasonably cause it to believe that such an audit is forthcoming. No deficiency for any Taxes has been proposed in

writing, or is expected to be proposed, against Seller with respect to the Business or the Purchased Assets, which deficiency has not been
paid in full, and Seller does not know of any basis for the assertion of such a Tax deficiency that is more likely than not be upheld. No issue
relating to Seller with respect to the Business or the Purchased Assets or involving any Tax for which Seller might be liable with respect to
the Business or the Purchased Assets has been resolved in favor of any taxing authority in any audit or examination which, by application of
the same principles, could reasonably be expected to result in a deficiency for Taxes for any other period. Seller has not participated or
engaged in any “reportable transaction” with respect to the Business or Purchased Assets within the meaning of Section 6707A(c) of the
Code and Treasury Regulation Section §1.6011-4 or any corresponding or similar provision of state, local or non-U.S. Tax Law or
Regulation.

(e) Except as set forth in Section 2.7(e)(i) of the Seller Disclosure Schedule, there are no outstanding agreements, waivers or
arrangements extending the statutory period of limitation applicable to any claim for, or the period for the collection or assessment of,
Taxes due from or with respect to Seller with respect to the Business or the Purchased Assets for any Taxable period. No written rulings or
agreements in respect of any Tax are pending or have been issued by or entered into with any relevant Governmental Entity with respect to
Seller related to the Business or the Purchased Assets.

(f) Seller is not a “foreign person” within the meaning of Treasury Regulation Section 1.1445-2(b).

(g) Seller neither has been nor is it currently in violation (or, with or without notice or lapse of time or both, would be in
violation) of any applicable law or regulation relating to the payment, collection, or withholding of Taxes related to the Business, or the
remittance thereof, and all such withholding and payroll Tax requirements required to be complied with by Seller up to and including the
date hereof have been satisfied.

(h) Seller does not have, nor has it ever had, a permanent establishment (as defined in any applicable Tax treaty or convention
between the United States and such country) or other taxable presence in any non-U.S. country related to the Business or the Purchased
Assets. None of the Assumed Liabilities is an obligation to make a payment that will not be deductible under Section 280G of the Code.
The Purchased Assets do not include any stock or other ownership interests in any foreign or domestic corporations, partnerships, joint
ventures, limited liability companies, business trusts, or other entities.

2.8 Litigation. Except as set forth in Section 2.8 of the Seller Disclosure Schedule, there are no outstanding Orders of any
Governmental Entity against Seller with respect to the Purchased Assets or the Business. Except as set forth in Section 2.8 of the Seller
Disclosure Schedule, there is no Litigation pending or, to the knowledge of Seller, threatened in writing against Seller with respect to the
Purchased Assets or the Business. There is no Litigation by Seller pending or threatened against any third party relating to the Business or
any of the Purchased Assets.
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2.9 Properties; Title to Assets.

(a) Section 2.9(a) of the Seller Disclosure Schedule contains a complete and correct list of all (i) material real and personal
properties and tangible assets used in the operation of the Business (other than laboratory consumables used in the ordinary course of
business), (ii) the categories of types of non-material real and personal properties and tangible assets used in the operation of the Business
and the categories of types of laboratory consumables and (iii) all leases, subleases or assignments of leases (together with all amendments,
modifications, supplements, renewals or extensions of any thereof) in connection with such property or asset of the Business, including
without limitation, the Facility Lease, regardless of whether Seller is the landlord or tenant, lessor or lessee (whether directly or as an
assignee or successor in interest) under such lease, sublease or assignment. All such leases, subleases or assignments of leases are in full
force and effect, are valid and enforceable in accordance with their respective terms, and there is not, under any of such leases, subleases or
assignments of leases, any existing default or event of default (or, to Seller’s knowledge, event which with notice or lapse of time, or both,
would constitute a default) that would give rise to any material claim. Except as set forth in Section 2.3 of the Seller Disclosure Schedule,
none of such leases, subleases or assignments of leases shall be suspended, terminated, impaired, adversely modified or become terminable,
in whole or in part, as a result of any of the transactions contemplated by this Agreement. Seller, in its capacity as lessee, is not in material
violation of any zoning, building or safety ordinance, regulation or requirement or other law or regulation applicable to the operation of any
of such leased or subleased property, nor has it received any notice of violation with which it has not complied.

(b) Seller owns and has good and marketable title to, or, in the case of leased properties and assets, valid leasehold interests in,
all of the Purchased Assets, free and clear of any Liens (other than Permitted Liens). The Purchased Assets constitute all the assets,
properties or rights, including without limitation, contractual rights, that are used in, or necessary for the conduct of, the Business as
currently conducted by Seller except as set forth on Section 2.9(b) of the Seller Disclosure Schedule. No Person other than Buyer has any
written or oral agreement or option or any right (whether by law or contract) capable of becoming an agreement or option for the purchase
or acquisition from Seller of any of the Purchased Assets.

(c) At the Closing, Seller shall deliver the Purchased Assets, free and clear of all Liens (other than Permitted Liens).

(d) Except as set forth in Section 2.9(d) of the Seller Disclosure Schedule, the buildings, plants, structures, machinery,
equipment, furniture, leasehold improvements, fixtures, vehicles, any related capitalized items and other tangible property of the Business
are structurally sound in all material respects, are in good operating condition and repair, ordinary wear and tear excepted, and are adequate
for the uses to which they are being put, and none of such buildings, plants, structures, machinery, equipment, furniture, leasehold
improvements, fixtures or vehicles are in need of maintenance or repairs except for ordinary routine maintenance and repairs.

(e) All inventory of the Business (including all finished goods, work in process, raw materials, spare parts and all other materials
and supplies to be used or consumed by Seller in the production of finished goods) is of a quality, quantity and condition useable or saleable
in the ordinary course of business, except as otherwise specifically reflected in Section 2.9(e) of the Seller Disclosure Schedule. None of
such inventory is obsolete and no write-down
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of such inventory has been made or should have been made in the period since the Statement Date other than in the ordinary course of
business. All finished goods and work in process inventory is free of any material defect or deficiency. All of such inventory is located at
the Facility and no inventory is held on a consignment basis.

(f) None of the provisions of this Section 2.9 shall apply to any Intellectual Property Rights or intellectual property.

2.10 Accounts Receivable. All Accounts Receivable represent valid obligations, are not subject to any setoffs or counterclaims and are
current and collectible in the aggregate face amounts thereof, consistent with the past collection history of the Seller. All Accounts
Receivable are owned by Seller free and clear of any Liens. Except as set forth on Section 2.10 of the Seller Disclosure Schedule, none of
the Accounts Receivable have been outstanding for more than sixty (60) days as of July 2, 2015. Seller has not received any written notices
from one or more account debtors stating that any Account Receivable are subject to any contest, claim or setoff by such account debtor or
debtors. No discount or allowance from any Accounts Receivable has been made or agreed to, and none represents billings prior to actual
sale of goods or provision of services.

2.11 Intellectual Property.

(a) As used in this Agreement, the following capitalized terms shall have meanings set forth below:

(1) “Intellectual Property Rights” means all U.S. and foreign: (i) patents and patent applications, including continuations,
divisionals, renewals, extensions, provisionals, continuations-in-part, or reissues of patent applications and patents issuing thereon;
(i1) trademarks, service marks, trade names, logos, service names, brand names and trade dress rights, whether registered or unregistered,
and all registrations and applications to register any of the foregoing with any agency or authority; (iii) copyrights and mask work rights,
whether registered or unregistered, and all applications, registrations and renewals thereof; (iv) Internet domain name registrations and
applications therefor; (v) inventions, trade secrets and similar proprietary information, whether patentable or unpatentable and whether or
not reduced to practice, including all confidential formulae, processes, know-how, technical and clinical data, shop rights, financial,
marketing and business data, pricing and cost information, business and marketing plans and customer and supplier lists and information
and any media or other tangible embodiment thereof and all descriptions thereof; and (vi) any similar or equivalent rights to any of the
foregoing (anywhere in the world).

(1) “Registered Intellectual Property” means all the patent and patent applications set forth on Section 2.11(b)(ii) of the
Seller Disclosure Schedule.

(b) Section 2.11(b) of the Seller Disclosure Schedule sets forth a true, accurate and complete list of all Registered Intellectual
Property, including identifying information with respect to all federal, state and foreign registrations of such Registered Intellectual
Property or applications for registration thereof that constitute Purchased IP. All assignments of Registered Intellectual Property to Seller
have been properly executed and
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recorded. All registrations or filings of Registered Intellectual Property are valid and enforceable, and all issuance, renewal, maintenance
and other payments that are or have become due with respect thereto have been timely paid by or on behalf of Seller. Seller has no
knowledge of any information that would preclude Seller from having clear title to the Registered Intellectual Property or affecting the
patentability or enforceability thereof.

(c) Except for the Scynexis Rights, the Purchased IP constitutes all Intellectual Property Rights of Seller necessary for the
operation of the Business and the conduct of the Business as presently conducted would not infringe any Intellectual Property Rights
retained by Seller as of the Closing. Seller owns, is licensed to use, or otherwise has the full legal right to use the Purchased IP free and
clear of any Liens (other than Permitted Liens). Except for the licenses, sublicenses, grants, royalty, escrow, maintenance, support and
other agreements disclosed in Section 2.11(c)(i) of the Seller Disclosure Schedule (the “Seller Out-Licenses”), there are no outstanding
rights or options (whether or not currently exercisable), licenses or agreements of any kind relating to the Purchased IP, nor is Seller bound
by or a party to any rights or options (whether or not currently exercisable), licenses or agreements of any kind with respect to the
Purchased IP. Except for the licenses, sublicenses, grants, royalty, escrow, maintenance, support and other agreements disclosed in
Section 2.11(c)(ii) of the Seller Disclosure Schedule (the “Seller In-Licenses”), Seller has no outstanding rights or options (whether or not
currently exercisable), licenses or agreements of any kind relating to any Intellectual Property Rights owned by a third party and that are
used or held for use in the Business; provided, however, that licenses for commercially available software licensed under “shrinkwrap” or
“clickwrap” agreements for less than $25,000 per year (“OTC Software”) need not be listed in Section 2.11(c)(ii) of the Seller Disclosure
Schedules (but remain “Seller In-Licenses” hereunder). Except under the Seller In-Licenses, Seller is not obligated to pay any royalties or
other compensation (other than fees for OTC Software) to any third party in respect of its ownership, use or license of any Purchased IP.
There has been no material breach or material violation by Seller, and, to the knowledge of Seller, there is no material breach or material
violation by any other party to, any Seller In-License or Seller Out-License. Each such Seller In-License and Seller Out-License is in full
force and effect. The consummation of the transactions contemplated herein will not alter, give rise to a restriction or an encumbrance with
respect to, extinguish or result in the creation of any Lien with respect to, trigger any payment or change or alter the amounts owed to or
from any third parties with respect to, or alter any material terms of, any Seller In-Licenses, Seller Out-Licenses, or the Purchased IP.

(d) To the knowledge of the Seller, neither the conduct of the Business by Seller nor the services or products of Seller offered in
the operations of the Business infringe, or violate, any Intellectual Property Rights of any third party in any material respects. Except as set
forth in Section 2.11(d) of the Seller Disclosure Schedule, Seller has no knowledge of any claim, and Seller has not received any written
notice or other communication of any claim, from any Person asserting that the Business or any of the services or products of Seller related
to the Business infringe or violate, any Intellectual Property Rights of another Person. Seller has no knowledge of any existing or
threatened infringement, or competing claim by any third party regarding the right to use or the ownership or validity of any of the
Purchased IP. Except as set forth in Section 2.11(d) of the Seller Disclosure Schedule, Seller has not agreed pursuant to any Acquired
Agreement to indemnify any Person against any infringement, violation or misappropriation of any Intellectual Property Rights.

17



(e) Seller has taken commercially reasonable measures to establish and preserve the confidentiality, secrecy and ownership of all
Purchased IP. Without limiting the generality of the foregoing, except as set forth in Section 2.11(e) of the Seller Disclosure Schedule, all
current and former Seller Employees and consultants and independent contractors of Seller who are or were involved in, or who have
contributed to, the creation or development of any Purchased IP or have otherwise had access to confidential or proprietary information of
the Business have explicitly created all Purchased IP created by them as works for hire or have created them in the scope of their
employment with Seller and, with respect to current employees, have executed and delivered to Seller confidentiality and assignment of
inventions agreements which are in full force and effect as of the date hereof. Seller has no knowledge of any violation of the
confidentiality of any non-public confidential information or trade secrets of Seller in connection with the Business. Seller is not making
unlawful use of any confidential information or trade secrets of any third party. To the knowledge of Seller, none of the Seller Employees
or consultants, or independent contractors of Seller have any agreements or arrangements with any former employers relating to
confidential information or trade secrets of such employers that would interfere with the Business. To the knowledge of Seller, none of the
activities of the Seller Employees or consultants, or independent contractors of the Business violates any agreements or arrangements
which such persons have with former employers or any other third person, including any non-competition, non-solicitation and/or
confidentiality agreements. No current or former Seller Employee or consultant or independent contractor of Seller has any right, claim or
interest in or with respect to any of the Purchased IP.

2.12 Contracts and Other Agreements.

(a) Section 2.12 of the Seller Disclosure Schedule (indicating in each case which of clauses (i) through (xiii) is applicable) sets
forth a list of all material contracts, commitments and other agreements (whether written or oral) related to the Business to which Seller is a
party or by which it is bound in connection with the Business (collectively, the “Contracts”), including, without limitation, the following:

(i) any current agreement relating to the Purchased IP (other than OTC Software), provided that (x) nondisclosure
agreements need not be listed individually (i.e. can be disclosed as a category)(the form of which is attached to Section 2.12 of the Seller
Disclosure Schedule, and (y) intellectual property assignment agreements need not be listed individually (i.e. can be disclosed as a
category), provided, however, that with respect to intellectual property assignment agreements with current employees of the Business,
such agreements are not required to be disclosed only if such agreements were executed substantially in the form attached to Section 2.12
of the Seller Disclosure Schedule;

(i1) any current agreement with customers or other purchasers of goods or services from Seller involving payments of
$25,000 or more;

(iii) any current agreement in which Seller is the purchaser of goods or services involving payments of $25,000 or more;

(iv) any distributor, sales representative or similar agreement related to the Business;
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(v) any agreement with any current or former officer, director, member or manager of Seller, or with any Affiliate of any
of such Persons pursuant to which the Business has any continuing obligation;

(vi) any indenture, trust agreement, loan agreement or note that involves or evidences outstanding Indebtedness,
obligations or liabilities for borrowed money or any agreement of surety, guarantee or indemnification, in each case to the extent related to
the Business;

(vii) any agreement (other than this Agreement) for the disposition of a material portion of the Purchased Assets, other
than for the sale of inventory in the ordinary course of business;

(viii) any grant to any Person of any options, rights of first refusal, right of exclusive negotiation or preferential or similar
rights to purchase any of the Purchased Assets;

(ix) any agreement that limits or restricts the Business from competing or engaging in any line of business, or in any
geographic area or with any Person;

(x) any employment and consulting agreements, non-competition, confidentiality, non-solicitation and similar
agreements, employee benefit, bonus, severance, pension, profit-sharing or participation, and similar plans and arrangements, in each case
with respect to the Business with current employees or consultants;

(xi) any agreement related to the Business requiring the payment to any Person of a commission or fee; and

(xii) any lease, sublease or other agreement under which Seller is lessor or lessee of any real or personal property used by
the Business.

(b) Seller has delivered to Buyer or its representatives true and complete copies of all written Contracts and accurate summaries
of all oral Contracts (and all amendments or other modifications thereto). All Contracts are valid, in full force and effect and binding
against Seller and, to the knowledge of Seller, the other parties thereto in accordance with their respective terms. Seller is current with all
obligations under such Contracts, and has satisfied in full or provided for all of its Liabilities thereunder that are presently required to be
satisfied or provided for. Except as set forth in Section 2.12(b) of the Seller Disclosure Schedule, none of Seller or, to Seller’s knowledge,
any other party thereto, is in material default of any of its obligations under any such Contract.

2.13 Insurance. Section 2.13 of the Seller Disclosure Schedule sets forth a true and complete list of all insurance policies or binders
relating to the Business, together with the coverage amounts thereunder. Such policies and binders are in full force and effect and with
reputable insurers, are adequate for the Business, and are in conformity with the requirements of all leases or agreements to which Seller is
a party. Seller is not in default with respect to any provision contained in any such policy or binder nor has Seller failed to give any notice or
present any claim under any such policy or binder in due and timely fashion. Except as set forth in Section 2.13 of the Seller Disclosure
Schedule, there are no outstanding unpaid claims under
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any such policy or binder. Seller has not received any (i) written notice of cancellation or non-renewal of any such policy or binder or
(ii) proposal for renewal, the terms of which are materially worse from the perspective of Seller than the preexisting terms. Seller has no
knowledge of any threatened termination or non-renewal of, or material premium increase with respect to, any such policy.

2.14 Employee Relations.

(a) Section 2.14(a) of the Seller Disclosure Schedule sets forth a list of all current employees, officers and consultants of Seller
performing services related to the Business (collectively, the “Seller Employees”) (including name, title, date of hire and annual
compensation). Except as set forth in Section 2.14(a) of the Seller Disclosure Schedule, no Seller Employee has given as of the date hereof
express notice of an intention to leave Seller’s employ before or after the Closing. Upon termination of the employment or engagement of
any employees or consultants of Seller, Buyer shall not be liable, by reason of the purchase of the Purchased Assets or anything done prior
to the Closing Date, to any of such persons for severance or retention pay or any other payments except to the extent provided in
Section 4.5(d). Except as set forth in Section 2.14(a) of the Seller Disclosure Schedule, as of the Closing Date, no more than ten percent
(10%) of the Seller Employees engaged by the Business as of May 5, 2015 have resigned, been terminated for any reason or had their
working hours materially reduced during the ninety (90) calendar day period immediately preceding the Closing Date.

(b) Except as set forth in Section 2.14(b) of the Seller Disclosure Schedule, Seller, with respect to the Seller Employees, (i) is in
material compliance with all applicable Laws and Regulations, including without limitation Laws and Regulations with respect to
immigration, employment, employment practices, terms and conditions of employment and wages and hours (ii) has withheld all amounts
required by law or by agreement to be withheld from the wages, salaries and other payments, (iii) is not delinquent in payments for wages,
salaries, commissions, bonuses or other direct compensation for any services performed by the Seller Employees or amounts required to be
reimbursed to any such employees or consultants or any Taxes or any penalty for failure to comply with any of the foregoing, (iv) is not
liable for any payment to any trust or other fund or to any Governmental Entity, with respect to unemployment compensation benefits,
social security or other benefits or obligations (other than routine payments to be made in the ordinary course of business and consistent
with past practice), and (v) is not a party to any ongoing or threatened Litigation regarding the classification of Seller Employees.

(c) Except as set forth in Section 2.14(c) of the Seller Disclosure Schedule, no work stoppage or labor strike against Seller is
pending or threatened with respect to the Business. With respect to the Seller Employees, Seller is not involved in or threatened with any
labor dispute, grievance or litigation relating to labor, safety or discrimination matters, including without limitation charges of unfair labor
practices or discrimination complaints, that, if adversely determined, could reasonably be expected to result in material liability to Seller.
Seller is not presently, and has not been in the past, a party to or bound by any collective bargaining agreement or union contract with
respect to the Seller Employees and no collective bargaining agreement is being negotiated by Seller with respect to the Seller Employees.
No union organizing campaign or activity with respect to non-union employees of the Business is ongoing, pending or, to the knowledge of
Seller, threatened.

20



2.15 Employee Plans.

(a) For purposes of this Agreement, (i) “Employee Plans” means all pension, savings, profit sharing, retirement, deferred
compensation, employment, workers’ compensation, unemployment benefits, welfare, fringe benefit, insurance, sick leave, short and long
term disability, medical, dental, death benefit, incentive, bonus, incentive compensation, vacation pay, paid time off, severance pay and
similar plans, programs, agreements, or arrangements (whether written or oral) providing employee benefits or remuneration for current or
former employees, officers, directors, managers, agents, consultants, independent contractors, contingent workers, or leased employees or
their beneficiaries for which Seller has any Liability or contingent Liability, with respect to Designated Employees, including without
limitation all “employee benefit plans” as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”) maintained by Seller or an ERISA Affiliate or to which Seller or an ERISA Affiliate is a party or required to contribute, except
in each case for at-will employment contracts; and (ii) “ERISA Affiliate” means (A) any corporation included with Seller in a controlled
group of corporations within the meaning of Section 414(b) of the Code; (B) any trade or business (whether or not incorporated) that is
under common control with Seller within the meaning of Section 414(c) of the Code; (C) any member of an affiliated service group of
which Seller is a member within the meaning of Section 414(m) of the Code; or (D) any other Person treated as aggregated with Seller
under Section 414(0) of the Code

(b) Section 2.15(b) of the Seller Disclosure Schedule sets forth a complete list of all Employee Plans relating to the Business
(“Business Employee Plans™). Seller has delivered to Buyer true and complete copies (or, in the case of any unwritten Business Employee
Plans, written descriptions) of all Business Employee Plans (and all amendments thereto), along with, for each Business Employee Plan, to
the extent applicable, (i) the most recent annual report (Form 5500 series); (ii) the most recent summary plan description and all summaries
of material modifications thereto, distributed with respect to such Business Employee Plan; and (iii) the most recent determination letter or
exemption determination issued by the IRS with respect to such Business Employee Plan.

(c) Neither Seller nor any ERISA Affiliate has ever maintained, contributed to or incurred any Liability under any
“multiemployer plan” as defined in Section 4001(a)(3) of ERISA or a “multiple employer plan” as defined in Section 413(c) of the Code.
Seller has not incurred any Liability under Sections 4062, 4063 or 4201 of ERISA.

(d) No Employee Plan is or has ever been subject to Title IV of ERISA.

(e) All claims for benefits under each Business Employee Plan which have been incurred by participants on or before the
Closing Date are or will be fully covered by fully-funded or paid-up third-party insurance policies or programs. Except for continuation of
health coverage to the extent required under Section 4980B of the Code or Section 601 et seq. of ERISA, other applicable Laws and
Regulations or as otherwise set forth in this Agreement (“COBRA?”), there are no obligations under any Business Employee Plan providing
welfare benefits after termination of employment.
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(f) Seller has no “leased employees” within the meaning of Section 414(n) of the Code or any independent contractors or other
individuals who provide employee-type services but who are not recognized by Seller as employees of Seller.

(g) With respect to all Business Employee Plans, (i) such Business Employee Plans have been maintained in all material
respects in accordance with applicable Laws and Regulations, including without limitation the Code and ERISA, (ii) if intended to qualify
for special Tax treatment, such Business Employee Plans meet in all material respects, all requirements of Laws and Regulations for such
treatment, (iii) such Business Employee Plans which are not fully insured are fully funded based upon reasonable actuarial assumptions,
(iv) all required contributions or premium payments due for such Business Employee Plans have been made and (v) no Liability exists or
reasonably would be imposed upon the Purchased Assets by reason of such Business Employee Plans.

2.16 Environmental Matters.

(a) Seller is in material compliance with and has complied in all material respects with all applicable Environmental Laws with
respect to the Business. Except as set forth in Section 2.16 of the Seller Disclosure Schedule, Seller has not (nor, to the knowledge of Seller,
has any predecessor in interest) generated, used, handled, transported or stored any Hazardous Materials or shipped any Hazardous
Materials for recycling, treatment, storage or disposal in connection with the Business at any site or facility, except in compliance with all
applicable Environmental Laws. Except as set forth in Section 2.16 of the Seller Disclosure Schedule, there has been no generation, use,
handling, storage or disposal of any Hazardous Materials in violation of any applicable Environmental Laws at any site owned, used or
operated by, or premises leased by, Seller (or, to the knowledge of Seller, by any predecessor in interest) in connection with the Business
during the period of Seller’s (or, to the knowledge of Seller, any such predecessor in interest’s) ownership, operation or lease or, to the
knowledge of Seller, prior thereto, nor has there been or is there threatened any Release of any Hazardous Materials into, on, at or from any
such site or premises in interest in connection with the Business, including, without limitation, into the ambient air, groundwater, surface
water, soils or subsurface strata, during such period or, to the knowledge of Seller, prior thereto in violation of any applicable
Environmental Laws or which created or will create an obligation to report or respond in any way to such Release. Except as set forth in
Section 2.16 of the Seller Disclosure Schedule there is no underground or aboveground storage tank or other container at any site currently
or previously owned, used or operated by Seller.

(b) No site currently or formerly owned, used or operated by, or premises currently or formerly leased by, Seller (or, to the
knowledge of Seller, any predecessor in interest) in connection with the Business, is the subject of any federal, state or local civil, criminal
or administrative investigation evaluating whether, or alleging that, any action is necessary to respond to a Release or a threatened Release
of any Hazardous Materials. No such site or premises is listed or, to the knowledge of Seller, proposed for listing on the National Priorities
List or the Comprehensive Environmental Response, Compensation, and Liability
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Information System, both as provided under the federal Comprehensive Environmental Response, Compensation and Liability Act
(“CERCLA”), or any comparable state or local governmental lists. Seller has not received written notification of, and Seller has no
knowledge of, any potential responsibility of Seller pursuant to the provisions of (i) CERCLA, or (ii) any similar federal, state, local or
other Environmental Law in connection with the Business. No condition has existed or event has occurred that is reasonably likely, with or
without notice, passage of time or both, to give rise to any present or future liability of Seller pursuant to any Environmental Laws with
respect to any property or subsidiary that was formerly, but is not currently, owned or leased by Seller or any Person that is or was an
Affiliate of Seller.

(c) Seller has obtained and maintained in full force and effect all Permits required by applicable Environmental Laws necessary
to enable it to conduct the Business and is in material compliance with such Permits. To the knowledge of Seller, there is no environmental
or health and safety matter that constitutes a Seller Material Adverse Effect. Seller previously has delivered to Buyer copies of any and all
environmental audits or risk assessments, site assessments, documentation within its possession or control regarding environmental
conditions at any property currently or formerly owned, leased or operated by Seller, off-site disposal or other Release of Hazardous
Materials, spill control plans and all other material correspondence, documents or communications with any Governmental Entity regarding
the foregoing.

2.17 Permits. Section 2.17 of the Seller Disclosure Schedule sets forth a true and complete list of all licenses, permits, franchises,
consents, registrations, certifications, orders, approvals or authorizations of any Governmental Entity, including, but not limited to, those
relating to laboratory operations, environmental matters, public and worker health and safety (collectively, “Permits”) that are necessary for
the operation of the Business, and all of such Permits are in full force and effect. Seller is operating in compliance with all applicable
Permits; any applications for renewal necessary to maintain any Permit in effect that were due to have been filed prior to the Closing Date
have been filed; and no proceeding is pending or threatened to revoke, suspend, limit or adversely modify any Permit. Except as set forth in
Section 2.17 of the Seller Disclosure Schedule, none of such Permits shall be suspended, terminated, impaired, adversely modified or
become terminable, in whole or in part, as a result of any of the transactions contemplated by this Agreement, and each such Permit will
continue in full force and effect immediately following the Closing.

2.18 Commercial Relationships. Section 2.18 of the Seller Disclosure Schedule sets forth the five (5) customers and ten (10) suppliers
who accounted for the largest purchases from or by Seller with respect to the Business for the twelve months ended December 31, 2014.
Except as set forth in Section 2.18 of the Seller Disclosure Schedule, since December 31, 2014, no such customer or supplier has
terminated, cancelled, or otherwise materially and adversely modified its relationship with Seller or threatened in writing to do so. Seller
does not know of any plan or intention of any such customer or supplier, nor has it received any threat or notice in writing from any such
customer or supplier to terminate, cancel or otherwise materially and adversely modify its relationship with Seller. To the knowledge of
Seller, all such customers and suppliers have operated in compliance with applicable Laws and Regulations of the jurisdictions in which
they reside.
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2.19 Relationships With Affiliates. Except as set forth in Section 2.19 of the Seller Disclosure Schedule, no Affiliate of Seller (i) owns
any property or right, tangible or intangible, that is used in the Business or (ii) has any claim or cause of action against the Business or any
of the Purchased Assets. Except as set forth in Section 2.19 of the Seller Disclosure Schedule, none of the directors, managers or officers of
Seller, or, to the knowledge of Seller, any of their respective immediate family members, is (a) a partner, member or stockholder or has any
other material economic interest in any customer or supplier of the Business, other than through passive investments as a holder of not
more than 1% of the combined voting power of the outstanding stock of a publicly held company; (b) a party to any transaction or contract
with the Business other than agreements with respect to the issuance of Seller’s common stock and employee benefits made generally
available; or (c) indebted to the Business. Except as set forth in Section 2.19 of the Seller Disclosure Schedule, to the knowledge of Seller,
Seller has not paid, or incurred any obligation to pay, any fees, commissions or other amounts to, and is not a party to any agreement,
business arrangement or course of dealing with, any firm of or in which any directors, managers or officers of the Business, or any of their
respective immediate family members, is a partner, member or stockholder or has any other material economic interest.

2.20 Solvency.

(a) Seller is not now insolvent and will not be rendered insolvent by the consummation of the transactions contemplated by this
Agreement. As used in the foregoing sentence, “insolvent” means that the sum of the Indebtedness and other probable Liabilities of Seller
exceeds the present fair saleable value of Seller’s assets.

(b) Immediately after giving effect to the consummation of the transactions contemplated by this Agreement: (i) Seller will be
able to pay its Liabilities as they become due in the ordinary course of its business; (ii) Seller will not have insufficient capital with which
to conduct its present or proposed business; (iii) Seller will have assets (calculated at fair market value) that exceed its Liabilities; and
(iv) taking into account all pending and threatened Actions as of the Closing Date, final judgments against Seller in Actions for money
damages are not reasonably anticipated to be rendered at a time when, or in amounts such that, Seller will be unable to satisfy any such
judgments promptly in accordance with their terms (taking into account the maximum probable amount of such judgments in any such
Actions and the earliest reasonable time at which such judgments might be rendered) as well as all other Liabilities of Seller. The cash
available to Seller as of the Closing Date, after taking into account all other anticipated uses of the cash, will be sufficient to pay all such
Liabilities and judgments promptly in accordance with their terms.

2.21 Compliance. Except as set forth in Section 2.21 of the Seller Disclosure Schedule, with respect to the Business, Seller: (a) has no
reporting obligations pursuant to any settlement or monitoring agreement entered into with any Governmental Entity, (b) has not been the
subject of any investigation conducted by any federal or state enforcement agency, (c) has not been a defendant in any qui tam/False Claims
Act or similar litigation, (d) has not been served with or received any search warrant, subpoena, civil investigative demand, contact letter, or
telephone or personal contact by or from any federal or state enforcement agency, and (e) has not received any written complaints from
employees, independent contractors, vendors, physicians, or any other Person that allege or would indicate that the Business has in the past
violated, or is currently in violation of, any Laws and Regulations.
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2.22 No Debarment. No person or entity that has been debarred from participation in FDA regulated activities is a Seller Employee or
a contractor with respect to the Business, and no action to debar any such person or entity is threatened or pending.

2.23 FDA Matters.

(a) Seller has not tested, manufactured, distributed or sold any products or services relating to the Business prior to receiving any
required or materially necessary approvals or consents from any federal or state Governmental Entity, including but not limited to the Food
and Drug Administration (“FDA”) under the Food, Drug & Cosmetics Act of 1976, as amended, and the regulations promulgated
thereunder, or any corollary entity in any other jurisdiction. Seller has obtained, in all countries where it is marketing the products and
services of the Business, all applicable material Permits required by any Governmental Entity to sell, promote and market such products
and services. Seller has not received any notice of, nor is Seller aware of, any actions, citations, decisions, product recalls, medical device
reports, information requests, warning letters or Section 305 notices from the FDA or similar issues regulated by the FDA or any corollary
entity in any other jurisdiction relating to the Business.

(b) Seller has complied in all material respects with all applicable Laws and Regulations with respect to the manufacture, design,
sale, labeling, storing, testing, distribution, inspection, promotion and marketing of all of its products and services relating to the Business
and the operation of manufacturing facilities promulgated by the FDA or any corollary entity in any other jurisdiction. To Seller’s
knowledge, there have been no adverse events with respect to any patients in connection with any clinical trials in which Seller has
participated or been involved relating to the Business.

(c) All submissions made by Seller relating to the Business to the FDA and any corollary entity in any other jurisdiction,
whether oral, written or electronically delivered, were true, accurate and complete in all material respects as of the date made, and remain
true, accurate and complete in all material respects and do not materially misstate any of the statements or information included therein, or
omit to state a material fact necessary to make the statements therein not misleading.

2.24 Warranties. Except as set forth in Section 2.24 of the Seller Disclosure Schedule, no product or service offered or provided by
Seller relating to the Business is subject to any guaranty, warranty, right of rework, right of credit or other indemnity other than the
standard terms and conditions of sale specified in customer purchase orders. The aggregate expenses incurred by Seller in fulfilling its
obligations under any guaranty, warranty, right of rework and indemnity provisions relating to the Business since January 1, 2014 have not
been greater than 1% of revenues of the Business. There are no manufacturing or design defects with respect to any products offered or
provided by Seller relating to the Business except for non-conforming products in the ordinary course of business and consistent with
warranty reserves. There have not been any material accidents or adverse events caused or allegedly caused by any defects in the
manufacture, design or workmanship of any product offered or provided by Seller relating to
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the Business, and Seller has no liability for any such defect. There has never been any (a) product liability or similar claim against Seller
with respect to the Business or relating to any product or service offered or provided by the Business or (b) safety alert, investigation, recall
or similar notice or action relating to any alleged defect in, or lack of safety or efficacy of, any product or service offered or provided by
Seller relating to the Business.

2.25 Powers of Attorney. Other than those powers of attorney set forth in Section 2.25 of the Seller Disclosure Schedule, Seller has
not granted powers of attorney to any Person with respect to the Business.

2.26 Broker’s Fee. Except as set forth in Section 2.26 of the Seller Disclosure Schedule, no broker, finder, agent or similar
intermediary has acted on behalf of Seller in connection with this Agreement or the transactions contemplated hereby, and there are no
brokerage commissions, finders’ fees or similar fees or commissions payable in connection herewith based on any agreement, arrangement
or understanding with Seller, or any action taken by or on behalf of Seller.

2.27 Full Disclosure. No representation or warranty by Seller contained in this Agreement (as modified by the Seller Disclosure
Schedule) or any other certificate executed and delivered by or on behalf of Seller pursuant to this Agreement, contains any untrue
statement of a material fact or omits to state any material fact necessary, in light of the circumstances under which it was made, in order to
make the statements herein or therein not misleading.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller that the statements contained in this Article 3 are true and correct as of the Closing
Date.

3.1 Organization and Qualification. Buyer is a corporation duly incorporated, validly existing and in good standing under the laws of
the State of Delaware. Buyer is qualified or otherwise authorized to transact business as a foreign corporation in all jurisdictions in which
such qualification or authorization is required by law, except for jurisdictions in which the failure to be so qualified or authorized could not
reasonably be expected to have a material adverse effect on Buyer.

3.2 Authority to Execute and Perform Agreements. Buyer has the corporate power and authority to enter into, execute and deliver this
Agreement and the other Transaction Documents to which it is a party, and to perform fully its obligations hereunder and thereunder. The
execution and delivery of this Agreement and the other Transaction Documents to which Buyer is a party, and the consummation of the
transactions contemplated hereby and thereby, have been duly authorized by all necessary corporate action on the part of Buyer. This
Agreement and the other Transaction Documents to which Buyer is a party have been duly executed and delivered by Buyer, and constitute
valid and binding obligations of Buyer, enforceable against it in accordance with their respective terms, except to the extent that
enforceability thereof may be limited by bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium and other similar
Laws and Regulations affecting the enforcement of creditors’ rights generally and by general principles of equity.
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3.3 Noncontravention. Neither the execution, delivery and performance by Buyer of this Agreement and the other Transaction
Documents to which it is a party, nor the consummation by Buyer of the transactions contemplated hereby or thereby, will (a) violate or
constitute a breach of any provision of the Organizational Documents of Buyer, (b) require on the part of Buyer any notice to or filing with,
or any permit, authorization, consent or approval of, any Governmental Entity, (c) result in a breach of, constitute (with or without due
notice or lapse of time or both) a default under, result in the acceleration of obligations under, create in any party the right to terminate,
modify or cancel, or require any notice, consent or waiver under, any contract or instrument to which Buyer is a party or by which it is
bound or to which any of its assets is subject or (d) violate any Order or Law or Regulation in effect as of the Closing Date applicable to
Buyer or any of its properties or assets.

3.4 Broker’s Fee. No broker, finder, agent or similar intermediary has acted on behalf of Buyer in connection with this Agreement or
the transactions contemplated hereby, and there are no brokerage commissions, finders’ fees or similar fees or commissions payable in
connection herewith based on any agreement, arrangement or understanding with Buyer or any action taken by or on behalf of Buyer.

3.5 Sufficiency of Funds. Buyer has sufficient cash on hand to enable it to pay the Consideration, assume and discharge the reasonably
foreseeable Assumed Liabilities and consummate the transactions contemplated by this Agreement.

3.6 Legal Proceedings. There are no actions, suits, claims, investigations or other legal proceedings pending or, to Buyer’s
knowledge, threatened against or by Buyer that challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated by
this Agreement or that could impair or impede the ability of the Buyer to consummate the transactions contemplated by this Agreement.

ARTICLE 4
COVENANTS AND AGREEMENTS

4.1 Further Assurances.

(a) On and after the Closing Date, each of the Parties shall execute such documents, further instruments of sale, transfer,
conveyance, assignment and confirmation and other papers and take such further actions as may be reasonably required to: (x) transfer,
convey and assign to Buyer, and to confirm Buyer’s title to, all of the Purchased Assets; and (y) carry out and give effect to the assumption
of Assumed Liabilities by Buyer. Each Party shall use its commercially reasonable efforts to take such other actions to ensure that, to the
extent within its control or capable of influence by it, the transactions contemplated by this Agreement shall be fully carried out in a timely
fashion. Seller will not take any action that is designed or intended to have the effect of discouraging any lessor, lessee, licensee, licensor,
supplier, customer or employee of Seller or any other Person with whom Seller has a relationship from maintaining the

27



same relationship with Buyer after the Closing as it maintained with Seller prior to the Closing. Seller will refer all customer inquiries
relating to the Business to Buyer from and after the Closing.

(b) The Parties agree to furnish or cause to be furnished to each other, upon request, as promptly as practicable, such
information and assistance relating to the Purchased Assets as is reasonably necessary for the filing of all Tax Returns, and making of any
election related to Taxes, the preparation for any audit by any Governmental Entity, and the prosecution or defense of any claim, suit or
proceeding relating to any Tax Return, including without limitation any audit or Tax working papers. The Parties shall cooperate with each
other in the conduct of any audit or other proceeding related to Taxes involving the Business and each shall execute and deliver such
powers of attorney and other documents as are necessary to carry out the intent of this Section 4.1(c). In addition, Buyer and Seller, with
respect to the documents referred to in this Section 4.1(c), agree to maintain such records for a period of six (6) years from due date
(including extensions) for the federal income Tax Returns of Seller and Buyer for the year that includes the Closing Date and each such
Party agrees to afford the other reasonable access to such records during normal business hours.

4.2 Assignment of Contracts. To the extent that any lease, license, contract, agreement, sales or purchase order of Seller included in
the Purchased Assets, or any claim, right or benefit arising thereunder or resulting therefrom (each, an “Interest”), is not capable of being
sold, assigned, transferred or conveyed without causing a violation of applicable Laws and Regulations or without the authorization,
approval, consent or waiver of the issuer thereof or the other party or parties thereto, or any other Person, including a Governmental Entity
(or if such Interest would be breached in the event of a sale, assignment, transfer or conveyance without such approval, consent or waiver),
then (a) this Agreement shall not, in the event such issuer or other Person shall object to such assignment, constitute an assignment or
conveyance thereof absent such approval, consent or waiver and (b) Seller shall use its commercially reasonable efforts to obtain all such
necessary approvals, consents or waivers necessary to convey to Buyer each such Interest. To the extent any of the approvals, consents or
waivers referred to in this Section 4.2 have not been obtained as of the Closing, Seller shall, for a period of time commencing on the
Closing Date and ending on the earlier of twelve (12) months following the Closing or the expiration of the remaining term of such
Interest, exercise its commercially reasonable efforts to cooperate with Buyer, at its request, in any reasonable and lawful arrangements
designed to provide the benefits of such Interest to Buyer.

4.3 Collection of Accounts Receivable. Following the Closing, Buyer shall have the right and authority to collect all Accounts
Receivable and other items included in the Purchased Assets and to endorse with the name of Seller any checks received on account of such
Accounts Receivable or other Purchased Assets. Seller agrees that it will, within five (5) Business Days of receipt, transfer, assign and
deliver to Buyer all cash and other property which it may receive with respect to any such Accounts Receivable from and after the Closing
Date, and pending any such delivery to Buyer of any such property, Seller shall hold any such property in trust for the benefit of Buyer.
Buyer shall, after the Closing Date, use commercially reasonable efforts to collect such Accounts Receivable. Any amounts received from
the account debtor of such Accounts Receivable shall be applied as Buyer may determine, except for amounts which the debtor has directed
to be applied to a particular Account Receivable.
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4.4 Filing of Returns and Payment of Taxes. All real property Taxes, personal property Taxes and similar ad valorem obligations
levied with respect to any Purchased Assets for a taxable period which includes (but does not end on) the Closing Date, whether or not
imposed or assessed before or after the Closing Date, shall be apportioned between Seller and Buyer based on the number of days of such
taxable period through the Closing Date (the “Pre-Closing Property Tax Period”) and the number of days of such taxable period after the
Closing Date (the “Post-Closing Property Tax Period”). Seller shall be liable under this Section 4.4 for the proportionate amount of such
Taxes that is attributable to the Pre-Closing Property Tax Period, and Buyer shall be liable for the proportionate amount of such Taxes that
is attributable to the Post-Closing Property Tax Period. Within ninety (90) days after the Closing, Seller and Buyer shall present a statement
to the other setting forth the amount of reimbursement to which each is entitled under this Section 4.4 together with such supporting
evidence as is reasonably necessary to calculate the amount of such reimbursement. Thereafter, upon receipt of any bill for such Taxes,
Buyer or Seller, as applicable, shall notify the other Party of the receipt of such bill and shall present a statement to the other Party setting
forth the amount of reimbursement to which it shall be entitled under this Section 4.4 upon payment of such bill, together with such
supporting evidence as is reasonably necessary to calculate the amount of reimbursement. Payment of any such reimbursement amount
shall be made by the Party owing it to the Party to which it is owed within ten (10) days after delivery of such statement. In the event that
Seller or Buyer shall make any payment for which it is entitled to reimbursement under this Section 4.4, the other Party shall make such
reimbursement promptly, but in no event later than ten (10) days after the presentation of a statement setting forth the amount of
reimbursement to which the presenting Party is entitled, along with such supporting evidence as is reasonably necessary to calculate the
amount of reimbursement.

4.5 Employment of Seller Employees and Benefit Plan Matters.

(a) Prior to the date hereof: (i) Buyer has provided Seller with a list of those Seller Employees providing services with respect to
the Business and to whom Buyer has extended or intends to extend offers of employment, all of which are listed on Schedule 4.5(a) (the
“Designated Employees”); and (ii) Buyer has extended an offer of employment to each Designated Employee which includes a base salary
payable to such Designated Employee that is at least as favorable as the base salary payable to such Designated Employee by Seller on the
date hereof. Seller agrees to cooperate with Buyer and use commercially reasonable efforts to cause the Designated Employees to accept
employment with Buyer. Seller hereby consents to the hiring of such Designated Employees by Buyer and waives any claims or rights
Seller may have against Buyer or any such Designated Employees under any non-competition, confidentiality or employment agreement
arising out of or relating to the employment by Buyer of such Designated Employees.

(b) On the Closing Date, Seller shall terminate the employment of all Designated Employees who accept an offer of
employment from Buyer (each, a “Continuing Employee”) and provide such employees with written notice of termination. Seller shall
provide Buyer with reasonable prior notice of the nature and contents of any such written termination notice. On the Closing Date, Buyer
shall employ all of the Designated Employees that have accepted Buyer’s offer of employment. Seller hereby covenants to comply with any
notice obligations under any applicable state unemployment insurance Laws and Regulations with respect to employees whose employment
is being terminated by Seller on the Closing Date.
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(c) After the Closing Date, Seller shall remain responsible for (i) any and all wages, salaries and other cash compensation
(including, without limitation, accrued vacation leave, sick leave, bonuses, commissions and other incentive-based cash compensation)
payable to Seller Employees and any former employees, officers and consultants of Seller (“Former Seller Employees™) for periods on and
prior to the Closing, (ii) any severance, retention bonus or change in control payment payable to any Seller Employees or Former Seller
Employees that become due or owed as a result of the consummation of the transactions contemplated by this Agreement, (iii) providing
COBRA continuation coverage for any Employee Plan that is a group health plan with respect to any qualifying event that occurs on or
before the Closing Date, and (iv) except as provided in clause (i) of Section 4.5(d) with respect to certain cash compensation, any and all
Liabilities relating to or arising in connection with the Employee Plans.

(d) After the Closing Date, Buyer shall become responsible for any and all wages, salaries and other cash compensation payable
to each Continuing Employee for periods (i) prior to the Closing, only to the extent reflected on the Closing Date Balance Sheet and the Net
Working Capital Amount, and (ii) following the Closing Date on such terms and conditions as Buyer and each Continuing Employee may
agree. Except as specifically set forth in Section 4.5(b) and this Section 4.5(d), Buyer shall have (x) no obligation to offer employment to, or
to employ, any Seller Employee, (y) no Liability in respect of any Seller Employee or Former Seller Employee for salary, compensation,
severance, health, welfare, retirement or other benefits arising out of employment or engagement with Seller, and (z) the right to terminate
any Continuing Employee for any lawful reason after the Closing Date. Seller shall have no liability for any acts of Buyer after the Closing
Date related to the Continuing Employees’ employment with Buyer. Subject to applicable Laws and Regulations and the terms and
conditions of the applicable benefit plans, the Continuing Employees who were participating immediately prior to the Closing Date in the
Employee Plans for which Buyer has a corresponding benefit plan shall (i) be eligible to participate in Buyer’s employee benefit plans
(“Buyer’s Employee Plans”) on such terms as determined by Buyer and each Continuing Employee and (ii) receive service credit under
Buyer’s Employee Plans for eligibility and vesting purposes (but not for purposes of benefit accruals or employer contributions) for prior
service with Seller (to the extent recognized by the Seller Employee Plans). Nothing in this Section 4.5 or elsewhere in this Agreement shall
limit the right of Buyer to amend or terminate any employee benefit plan at any time. Buyer and Seller agree that Seller Employees are not
third-party beneficiaries of this Agreement.

(e) Seller and Buyer shall adopt the “alternative procedure” for preparing and filing IRS Forms W-2, as described in Revenue
Procedure 2004-53. Under this procedure, Buyer, as the successor employer, shall provide all required Forms W-2 to all Continuing
Employees reflecting wages paid and Taxes withheld by Seller as the predecessor and Buyer as the successor employer for the entire year
during which the Closing Date shall take place. Seller shall provide all required Forms W-2 to all employees who are not Continuing
Employees reflecting all wages and Taxes paid and withheld by Seller before and after the Closing Date. Seller and Buyer shall adopt the
“alternate procedure” of Revenue Procedure 2004-53 for purposes of filing IRS Forms W-4 and W-5. Under this procedure, Seller shall
provide to Buyer all IRS Forms W-4 and W-5 on file with respect to each Continuing Employee, and Buyer will honor these forms until
such time, if any, that such Continuing Employee submits a revised form.
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4.6 Use of Purchased IP. As promptly as practicable following the Closing, Seller shall remove any Purchased IP from letterheads and
other materials remaining in its possession or under its control, and Seller shall not use, put into use, or purport to authorize any other
Person to use after the Closing, any materials that bear any trademark, service mark, trade dress, logo, trade name or company name
contained in the Purchased IP or any trademark, service mark, trade dress, logo, trade name or company name similar or related thereto.

4.7 Public Announcements:; Confidentiality of the Transaction Documents .

(a) The Parties agree that following the Closing, Buyer and Seller shall be permitted to issue a press release in substantially the
form attached hereto as Exhibit E (the “Press Release”). Other than the Press Release, the Parties shall consult with each other before
issuing any press release or otherwise making any public statement with respect to the transactions contemplated by this Agreement and the
other Transaction Documents and shall not issue any other such press release or make any such public statement prior to such consultation
and written approval by Seller and Buyer, except as may be required by applicable law (including exchange rules and regulations).

(b) Each Party covenants and agrees not to at any time disclose or publish the Transaction Documents, and any other
agreements, documents or instruments executed and delivered in connection with, or the substance of any discussions or communications
among the Parties regarding, the transactions contemplated thereby or any of the terms thereof, except (a) as set forth herein or in the
License Agreement, (b) to the extent such information becomes generally known to the public through no fault of disclosing party, (c) to
the extent the disclosing party determines in good faith that disclosure is required by law or the order of any Governmental Entity of
competent jurisdiction under color of law (including exchange rules and regulation), or (d) to the extent the disclosing party reasonably
believes in good faith that such disclosure is required in connection with the defense of a lawsuit, including a lawsuit with the other parties
to any Transaction Document; provided, that prior to disclosing any information pursuant to clause (c) or (d) above, the disclosing party
shall give prior written notice thereof to the other party and provide the other party with the opportunity to contest or limit such disclosure.

4.8 Fees and Expenses. Buyer and Seller shall bear their respective expenses incurred in connection with the preparation, execution
and performance of this Agreement, the other Transaction Documents and the transactions contemplated hereby and thereby, including,
without limitation, all fees and expenses of agents, representatives, counsel, accountants and other advisors.

4.9 Specified Patent. The parties acknowledge that Seller has been engaged in discussions with GlaxoSmithKline plc (“GSK”) to
enter into a service agreement for work surrounding the Specified Patent. Buyer is hereby authorized to continue such discussions on its
own behalf with GSK, but neither Seller nor Buyer makes any representation or warranty with respect to the likelihood of being able to
reach a satisfactory agreement with GSK or any other
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representation or warranty with respect to the Specified Patent or the underlying technology or intellectual property. If on or prior to
December 31, 2015, Buyer is able to enter into a legally binding agreement with GSK that involves research funding surrounding the
Specified Patent and related intellectual property (the “Specified Patent Assignment Conditions”), then Seller will: (x) transfer all of
Seller’s right, title and interest to the Specified Patent and related intellectual property, if any, to Buyer for no additional consideration; and
(y) provide to Buyer Seller’s cyclosporine compounds for a one-time screen on the GSK target, for no additional consideration; provided
that, if the Specified Patent Assignment Conditions are satisfied pursuant to this Section 4.9, Buyer shall reimburse Seller for all filing and
patent prosecution costs reasonably incurred in good faith by Seller and payable to third parties with respect to the Specified Patent after the
Closing Date through the assignment to Buyer of the Specified Patent. If Buyer fails to enter into such an agreement, Buyer shall have no
rights to acquire, license or use the Specified Patent or use the cyclosporine compound.

ARTICLE §

CONDITIONS PRECEDENT TO THE OBLIGATION
OF BUYER TO CLOSE

At the Closing Seller shall deliver to Buyer the following documents:

5.1 Consents. (a) The consent of all third parties with respect to the assignment of the Acquired Agreements set forth in Schedule
5.1(a) and (b) the consent of all Governmental Entities with respect to the consummation of the transactions contemplated herein.

5.2 Secretary’s Certificate. A certificate of Seller’s Secretary, dated as of the Closing Date, certifying as to (a) the resolutions of its
board of directors and stockholders, if applicable, authorizing and approving the execution, delivery and performance by Seller of this
Agreement and the other Transaction Documents and the transactions contemplated hereby and thereby, and (b) the incumbency of the
officers of Seller executing the documents executed and delivered in connection herewith.

5.3 Escrow Agreement. The Escrow Agreement, duly executed by Seller.

5.4 Instruments of Transfer. The instruments of transfer in conformity with Section 1.7 above, duly executed by Seller.

5.5 Transition Services Agreement. A Transition Services Agreement in substantially the form attached hereto as Exhibit F (the
“Transition Services Agreement”), duly executed by Seller.

5.6 Commitment to Services Agreement. A Commitment to Services Agreement in substantially the form attached hereto as Exhibit G
(the “Commitment to Services Agreement”), duly executed by Seller.

5.7 Facility Lease. (a) Evidence satisfactory to Buyer that the Fourth Amendment to Lease in respect of the Facility Lease in the form
of Exhibit H attached hereto, has been duly executed by Durham Research Tri-Center, LLC (the “Real Property Owner”), (b) an
Assignment

32



13

and Assumption of Lease in the form attached hereto as Exhibit I (the “Assignment and Assumption of Lease”), duly executed by Seller and
the Real Property Owner and (c) receipt of a customary estoppel certificate from the Real Property Owner in the form agreed to by the
parties before the date hereof.

5.8 License Agreement. A License Agreement, in the form attached hereto as Exhibit J (the “License Agreement”), duly executed by
Seller.

5.9 FIRPTA Certificate. Seller shall have delivered to Buyer a certification of non-foreign status for Seller dated as of the Closing
Date and complying with the requirements of Treasury Regulation Section 1.1445-2(b)(2) duly executed by Seller, and (ii) all clearance
certificates or similar documents which are available from any Governmental Authority in order to relieve Buyer of (A) any obligation to
withhold any portion of the Purchase Price or (B) any liability for Taxes (determined without regard to the provisions of this Agreement
assigning responsibility therefor) for which relief is available by reason of the filing of an appropriate certificate.

ARTICLE 6

CONDITIONS PRECEDENT TO
THE OBLIGATION OF SELLER TO CLOSE

At the Closing Buyer shall deliver to Seller:

6.1 Instruments of Transfer. The instruments of transfer to which Buyer is a party in conformity with Section 1.7 above, duly
executed by Buyer.

6.2 Transition Services Agreement. The Transition Services Agreement, duly executed by Buyer.
6.3 Commitment to Services Agreement. The Commitment to Services Agreement, duly executed by Buyer.
6.4 Escrow Agreement. The Escrow Agreement, duly executed by Buyer and the Escrow Agent.

6.5 Assignment and Assumption of Lease. The Assignment and Assumption of Lease, duly executed by Buyer and the Real Property
Owner.

6.6 License Agreement. A License Agreement, duly executed by Buyer.

6.7 Secretary’s Certificate. A certificate of Buyer’s Secretary, dated as of the Closing Date, certifying as to (a) the resolutions of its
board of directors authorizing and approving the execution, delivery and performance by Buyer of this Agreement and the other
Transaction Documents and the transactions contemplated hereby and thereby, and (b) the incumbency of the officers of Buyer executing
the documents executed and delivered in connection herewith.
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ARTICLE 7
INDEMNIFICATION

7.1 Survival. Notwithstanding any right of either Party to fully investigate the affairs of the other Party and notwithstanding any
knowledge of facts determined or determinable by such Party pursuant to such investigation or right of investigation, each Party has the
right to rely fully upon the representations, warranties, covenants and agreements of the other Party in this Agreement, any of the other
Transaction Documents, the Seller Disclosure Schedule or in any certificate, financial statement, instrument or other document delivered by
the other Party pursuant hereto, and such Party’s right to indemnification under this Article 7 shall not be altered by such investigation or
knowledge. All such representations, warranties, covenants and agreements shall survive the execution and delivery hereof and the Closing
hereunder, subject to the limitations set forth in Section 7.6.

7.2 Obligation of Seller to Indemnify. After the Closing Date, subject to the other terms of this Article 7, Seller shall indemnify,
defend and hold harmless Buyer (and its directors, officers, stockholders, employees, agents, Affiliates and assigns) from and against all
losses, liabilities, damages, deficiencies, costs or expenses, including interest and penalties imposed or assessed by any judicial or
administrative body and reasonable attorneys’ fees, whether or not arising out of third-party claims and including all amounts paid in
investigation, defense or settlement of the foregoing (“Losses”) resulting from, based upon or relating to:

(a) any misrepresentation or breach of any representation or warranty of Seller contained in this Agreement (as modified by the
Seller Disclosure Schedule), and all certificates executed by Seller and delivered to Buyer pursuant to this Agreement (without regard,
solely for the purpose of determining the amount of Losses resulting from, based upon or relating to any such misrepresentation or breach,
to any qualification or exception contained in such representation or warranty relating to materiality or Seller Material Adverse Effect or
words of similar import or effect);

(b) any failure to perform any covenant or agreement of Seller contained in this Agreement;
(c) any Excluded Asset or Retained Liability; and

(d) any indemnification obligations of Seller pursuant to the Facility License Agreement with respect to amounts payable to the
Real Property Owner; and

(e) common law fraud by or on behalf of Seller in connection with the transactions contemplated by this Agreement.
7.3 Satisfaction of Indemnification Claims. Subject to Section 7.6, any claim by Buyer for Losses under Section 7.2 shall be payable

by Seller (i) first, to be deducted from the Escrow Funds; and (ii) any remaining amounts payable in respect of such claim shall be paid in
cash, by wire transfer, check or other method acceptable to Buyer.
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7.4 Obligation of Buyer to Indemnify. After the Closing Date, subject to the other terms of this Article 7, Buyer shall indemnify,
defend and hold harmless Seller (and its directors, officers, stockholders, employees, agents, Affiliates and assigns) from and against all
Losses resulting from, based upon or relating to:

(a) any misrepresentation or breach of any representation or warranty of Buyer contained in this Agreement, and all certificates
executed by Buyer and delivered to Seller pursuant to this Agreement;

(b) any failure to perform any covenant or agreement of Buyer contained in this Agreement; and
(c) any Assumed Liability.

7.5 Satisfaction of Indemnification Claims. Subject to Section 7.6, any claim by Seller for Losses under Section 7.4 shall be payable
by Buyer in cash, by wire transfer, check or other method acceptable to Seller.

7.6 Limitation on Indemnification. The obligations of the Parties to indemnify one another under this Article 7 shall be subject to the
following limitations:

(a) Time Limitations on Claims. No indemnification shall be payable pursuant to Section 7.2(a) or Section 7.4(a) unless the
applicable Indemnitee provides the applicable Indemnitor (as such terms are defined below) with a written claim for Losses with respect
thereto on or prior to the twelve (12) month anniversary of the Closing Date, except that indemnification for claims based on any
inaccuracy or breach of the representations made in Sections 2.1 (Organization), 2.2 (Authority), 2.6 (Compliance with Laws), 2.7 (Tax
Matters), 2.8 (Litigation), 2.9(b) and (c) (Properties; Title to Assets), 2.11 (Intellectual Property), 2.16 (Environmental Matters), 2.19
(Relationships with Affiliates), 2.25 (Broker’s Fee), 3.1 (Organization), 3.2(Authority to Execute and Perform Agreements) and 3.4
(Broker’s Fee) (such claims referred to above being collectively referred to as the “Specified Claims”), shall be payable until the expiration
of the applicable statutes of limitation, including any extensions thereof.

(b) Threshold on Losses. No Losses shall be paid pursuant to Section 7.2(a) or 7.4(a) unless and until the aggregate claims for
Losses exceed $50,000 (the “Threshold™), after which the applicable Indemnitee shall be entitled to all such Losses commencing from the
first dollar of all such Losses. Notwithstanding the foregoing, the Threshold shall not apply to Specified Claims.

(c) Ceiling on Claims for Losses. Except for any Losses incurred as a result of a Specified Claim, the maximum aggregate
liability of the applicable Indemnitor for indemnification under Section 7.2(a) or Section 7.4(a) shall not exceed: (x) with respect to Buyer
as Indemnitor, an amount equal to the Escrow Funds, and (y) with respect to Seller as Indemnitor, funds available in the Escrow Fund. For
Losses incurred as a result of any Specified Claim or for indemnification pursuant to Section 7.2(b) or Section 7.4(b), the maximum
aggregate liability of the applicable Indemnitor under Section 7.2(a), Section 7.2(b) or Section 7.4(b), as applicable, shall not exceed an
amount equal to the Consideration actually received by
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Seller, as adjusted pursuant to the terms of this Agreement. For the avoidance of doubt, in the event a claim by an applicable Indemnitor
could be brought under either Sections 7.2(a) or 7.2(c), on the one hand, or Sections 7.4(a) or 7.4(c), on the other hand, Buyer or Seller, as
the case may be and at its sole discretion, may elect to bring such claim under either subpart (a) or (c), or under both such subsections.

(d) Punitive Damages; Net of Insurance Recovery. Notwithstanding anything to the contrary contained herein, Losses shall not
include punitive, special, exemplary or unforeseeable damages. The amount of any Losses subject to indemnification under Section 7.2 or
7.4 shall be calculated net of any insurance proceeds applicable to such Losses and actually recovered by Buyer or Seller, as applicable,
under applicable insurance policies.

7.7 Assertion of Claims.

(a) Notice of Claim. After becoming aware of any Losses for which either Buyer or Seller may seek indemnification hereunder
(such Party, an “Indemnitee”), such Indemnitee shall give written notice thereof to either Buyer or Seller, as applicable (an ‘Indemnitor”),
demanding payment, subject to Section 7.6, of an indemnification claim arising under Section 7.2 or Section 7.4 (a “Demand”), and, if the
Seller is the Indemnitor and the Escrow Agreement has not terminated, copying the Escrow Agent. Such Demand shall describe in
reasonable detail the nature of the claim, an estimate of the amount of Losses attributable to such claim (to the extent then known) and the
basis of Indemnitee’s request for indemnification under this Agreement. Subject to Section 7.7(a), no delay on the part of the Indemnitee in
notifying the Indemnitor under this Section 7.7 shall relieve the Indemnitor from any obligation hereunder, except to the extent that the
Indemnitor shall have been materially adversely affected by such delay.

(b) Response to a Demand. The Indemnitor may reply to a Demand made under Section 7.7(a) hereof by written notice given to
the Indemnitee and, if the Seller is the Indemnitor and the Escrow Agreement has not terminated, the Escrow Agent, which notice shall
state (i) whether Indemnitor agrees or disagrees that the claim asserted is a valid claim under this Agreement and agrees or disagrees with
respect to the amount of the Losses in such Demand and (ii) if Indemnitor disagrees with either the validity of such claim or the amount of
such Losses, the basis for such disagreement.

(1) If the Indemnitor does not give the Indemnitee and, if the Seller is the Indemnitor and the Escrow Agreement has not
terminated, the Escrow Agent a notice disputing such Demand within forty five (45) days after receipt of the Demand (the “Indemnity
Notice Period”) or Indemnitor gives notice that such Demand is uncontested, then: (x) if Seller is the Indemnitor and the Escrow Agreement
has not terminated, the Escrow Agent shall release from the Escrow Funds and deliver to Buyer the amount of the Losses stated in the
Demand (to the extent that such losses do not exceed the Escrow Funds); (y) if Buyer is the Indemnitor, Buyer shall pay Seller the amount
of Losses stated in the Demand. If (1) Seller is the Indemnitor and the Escrow Agreement has not terminated, and the notice from the Seller
admits that a portion of the Demand is a valid claim under Section 7.2 and the remaining portion of the Demand is disputed, the Escrow
Agent shall disburse to Buyer only such amounts from the Escrow Funds as are allocable to mutually agreed Losses (to the extent that such
agreed Losses
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do not exceed the Escrow Funds), and the disputed portion of such Demand shall be resolved in accordance with Section 7.7(c); and (2) If
Buyer is the Indemnitor, and the notice from Buyer admits that a portion of the Demand is a valid claim under Section 7.3 and the
remaining portion of the Demand is disputed, Buyer shall pay to Seller only such amounts as are allocable to mutually agreed Losses
(subject to the limitations negotiated in Section 7.6), and the disputed portion of such Demand shall be resolved in accordance with
Section 7.7(c).

(ii) If either (A) Seller is the Indemnitor and either (1) the Escrow Agreement has not terminated and the Losses payable
pursuant to Section 7.7(b)(i) above exceed the Escrow Funds, or (2) the Escrow Agreement has terminated (subject to the limitations on
indemnification sect forth in Section 7.6) or (B) Buyer is the Indemnitor, and the Indemnitor does not give the Indemnitee a notice
disputing such Demand and specifying the nature and amount of such dispute within the Indemnity Notice Period or the Indemnitor gives
notice that such Demand or a portion thereof is uncontested; then, in the case of (A) or (B) above, the Indemnitor shall deliver payment to
the Indemnitee in cash an amount equal to the value of the Losses (and in the case of clause (A) above, less any amounts received by Buyer
from the Escrow Funds with respect to such Losses) stated in the Demand within fifteen (15) days of the earlier of expiration of such
Indemnity Notice Period or notice that the Demand is uncontested. If the notice from the Indemnitor admits that a portion of the Demand is
a valid claim under Section 7.2 and the remaining portion of the Demand is disputed, the Indemnitor shall pay to the Indemnitee in cash an
amount equal to the value of the Losses as are allocable to mutually agreed upon Losses (and in the case of clause (A) above, less any
amounts received by Buyer from the Escrow Funds with respect to such Losses) within fifteen (15) days of delivery of such notice from the
Indemnitor, and the disputed portion of such Demand shall be resolved in accordance with Section 7.7(c).

(c) Disputed Claims. If the notice given by the Indemnitor as provided in Section 7.7(b) hereof disputes all or part of the claim
or claims asserted in the Demand by the Indemnitee or the amount of Losses thereof, within the Indemnity Notice Period (a “Disputed
Claim”), then, to the extent of the disputed portion of the Demand, the Demand shall be treated as a Disputed Claim and, if the Seller is the
Indemnitor and the Escrow Agreement has not terminated, the amount of such claim shall be held by the Escrow Agent. The Parties hereto
shall make a reasonable good faith effort to resolve their differences for a period of thirty (30) days following the Indemnity Notice Period
asserting a Disputed Claim. If the Seller is the Indemnitor, the Escrow Agent shall not disburse any Escrow Funds as to a Disputed Claim

until the final determination of Seller liability to Buyer.

(d) Third Party Claims. After receipt of any assertion of Losses by any third party (“Third Party Claims”) that might give rise to
any Losses for which indemnification may be sought pursuant to Section 7.2 or 7.4, the Indemnitee shall promptly give written notice of
such Third Party Claim (a “Notice of Third Party Claim”) to the Indemnitor and, if the Seller is the Indemnitor and the Escrow Agreement
has not terminated, copying the Escrow Agent, which Notice shall state the (i) nature, basis and facts giving rise to such Third Party Claim,
(ii) the specific representation(s), warranty(ies) or covenant(s) with respect to which such Third Party Claim is made, (iii) the amount of
Losses or the estimated amount thereof to the extent known and feasible, and (iv) the amount of liability asserted against the Indemnitor by
reason of the Third Party Claim. Such Notice of Third Party Claim shall be accompanied by copies of all
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relevant documentation with respect to such Third Party Claim. Notwithstanding the foregoing, the failure to provide notice as aforesaid to
the Indemnitor (and the Escrow Agent, if applicable) will not relieve the Indemnitor from any liability which it may have to the Indemnitee
under this Agreement or otherwise except to the extent that the Indemnitor shall have been materially adversely affected by such failure.

(e) Defense of Third Party Claims. The Indemnitor may elect to defend any Third Party Claim (an “Election to Defend”) with
counsel of its own choosing, reasonably acceptable to the Indemnitee, so long as (i) within ten (10) days after receipt of notice of the Third
Party Claim, the Indemnitor notifies the Indemnitee in writing that the Indemnitor will, subject to the limitations of this Article 7, indemnify
the Indemnitee from and against any Losses that the Indemnitee may incur relating to or arising out of the Third Party Claim, (ii) the
Indemnitor provides the Indemnitee with evidence that the Indemnitor has the financial resources to defend against the Third Party Claim
and fulfill its indemnification obligations hereunder, (iii) the Indemnitee has determined in good faith that there would be no conflict of
interest with respect to the Election to Defend, (iv) the Third Party Claim does not involve, and is not likely to involve, any claim by any
Governmental Entity, (v) the Third Party Claim involves only money damages and does not seek an injunction or other equitable relief or
involve a criminal matter, (vi) the amount of the Third Party Claim does not exceed the amount of the Consideration, (vii) settlement of, or
an adverse judgment with respect to, the Third Party Claim is not, in the good faith judgment of the Indemnitee, likely to establish a
precedential custom or practice adverse to the continuing business interests of the Indemnitee or the Indemnitor or injure the Indemnitee’s
reputation, customer or supplier relations or future business prospects, (viii) the Indemnitor conducts the defense of the Third Party Claim
actively and diligently, and (ix) the Indemnitor keeps the Indemnitee apprised of all material developments, including settlement offers,
with respect to the Third Party Claim and permits the Indemnitee to participate, at its own expense, through counsel of the Indemnitee’s
choice, in the defense of the Third Party Claim. No Third Party Claim may be settled without the consent of the Indemnitee, which shall
not be unreasonably withheld or delayed. An Election to Defend constitutes an admission that such claim is within the scope of the
Indemnitor’s indemnification obligations hereunder. If the Indemnitor chooses not to defend any Third Party Claim by failure to deliver on
a timely basis the Election to Defend or by failure to meet the conditions specified above, the Indemnitee may defend against such Third
Party Claim, consent to the entry of any judgment or enter into any settlement with respect to the Third Party Claim in any manner it may
deem appropriate, and solely if the Indemnitee proves its right for indemnification pursuant to Section 7 also obtain indemnification
pursuant to this Article 7 for Losses resulting from such Third Party Claim. In addition, if the Indemnitor has assumed defense of the Third
Party Claim and if a potential or actual conflict of interest shall exist or if different defenses shall be available between the Indemnitor and
the Indemnitee, then the Indemnitee shall be entitled to retain separate legal counsel and submit the fees and expenses of such counsel as
part of a Demand pursuant to Section 7.2. Notwithstanding the foregoing, the Indemnitee will at all times have the right to fully participate
in such defense at its own expense directly or through counsel. Each Party shall make available to each other and their counsel and
accountants all books and records and information relating to any Third Party Claim, keep each other fully apprised as to the details and
progress of all proceedings relating thereto and render to each other such assistance as may be reasonably required for the proper and
adequate defense of any Third Party Claim.
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7.8 Tax Treatment. The Parties agree to treat all payments made by or deemed to be made by a Party under this Article 7 as
adjustments to the Consideration hereunder unless otherwise required by applicable law.

7.9 Related Persons. Notwithstanding anything that may be expressed or implied in this Agreement, Seller acknowledges and agrees
that (a) no recourse hereunder or under any document or instrument delivered in connection herewith may be had against any director,
officer, agent, partner, management company or employee of any stockholder of Buyer or any entity or individual affiliated therewith
(whether such affiliate is a partner, member, stockholder or otherwise), or any direct or indirect director, officer, employee, partner,
affiliate, member, controlling person or representative of any of the foregoing (any such Person, a “Related Person”), whether by the
enforcement of any judgment or assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or other
applicable law; and (b) no personal liability whatsoever will attach to, be imposed on or otherwise be incurred by any Related Person under
this Agreement or any document or instrument delivered in connection herewith, or for any claim based on, in respect of or by reason of
such obligations, and all such claims against the Related Persons are hereby waived and released.

7.10 Exclusivity. Except as provided in Section 10.11 and except for claims for fraud or fraudulent concealment, the indemnities set
forth in this Article 7 shall be the exclusive remedies of the Parties for any misrepresentation, breach of warranty or nonfulfillment or
failure to perform any covenant or agreement contained in this Agreement, and the Parties shall not be entitled to any further
indemnification rights or claims of any nature whatsoever in respect thereof. Nothing in this Section 7.10 shall operate to interfere with or
impede the operation of the provisions of Section 1.6.

ARTICLE 8

NON-COMPETITION AND NON-SOLICITATION COVENANTS

8.1 Non-Competition and Non-Solicitation. As further consideration for the purchase and sale of the Purchased Assets and the other
transactions contemplated by this Agreement:

(a) For a period ending on the third (3rd) anniversary of the Closing Date (the “ Restriction Period”), Seller shall not directly or
indirectly engage in any business competitive to the Business; and

(b) Seller agrees during the Restriction Period, not to, directly or indirectly:

(i) employ or hire any person who is a Designated Employee, unless the employment of such Designated Employee is
terminated by Buyer or any of its Affiliates; or

(ii) call upon, solicit or communicate with any person who is a Designated Employee for the purpose or with the intent of
enticing such Designated Employee away from Buyer or any of its Affiliates.

8.2 Confidentiality. Seller recognizes that the Purchased Assets include Confidential Information regarding the Business, that in
connection with the transactions contemplated by this
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Agreement certain other Confidential Information of Buyer may be disclosed to Seller, and that the use or disclosure of the Confidential
Information by Seller or third parties would cause Buyer substantial losses and damages that could not be readily calculated and for which
no remedy at law would be adequate. Accordingly, Seller covenants and agrees with Buyer not to at any time, directly or indirectly, use,
disclose or publish, or permit other Persons (including Affiliates of Seller), to directly or indirectly use, disclose or publish, any
Confidential Information, except as set forth herein or in the License Agreement or unless (a) such information becomes generally known to
the public through no fault of Seller, (b) the disclosing party is advised by counsel that disclosure is required by law or the order of any
Governmental Entity of competent jurisdiction under color of law, or (c) the disclosing party reasonably believes (based on advice of
counsel) that such disclosure is required in connection with the defense of a lawsuit; provided, that prior to disclosing any information
pursuant to clause (b) or (c) above, such Person shall give prior written notice thereof to Buyer and provide Buyer with the opportunity to
contest or limit such disclosure and shall cooperate with efforts to prevent such disclosure at Buyer’s expense. Seller shall not divulge,
disclose or communicate to others in any manner whatsoever, information or statements which disparage or are intended to disparage the
Business or Buyer and its Affiliates or their respective business reputations.

8.3 Reasonable Restraint. The Parties agree that the foregoing covenants in this Article 8 impose a reasonable restraint on each of the
Parties in light of the activities and business of the Parties on the date of the execution of this Agreement and the current plans of the
Parties.

8.4 Severability; Reformation. The covenants in this Article 8 are severable and separate, and the unenforceability of any specific
covenant shall not affect the provisions of any other covenant. Moreover, in the event any court of competent jurisdiction shall determine
that the scope, time or territorial restrictions set forth are unreasonable, then it is the intention of the Parties that such restrictions be
enforced to the fullest extent which the court deems reasonable, and the Agreement shall thereby be reformed.

8.5 Independent Covenant. All of the covenants in this Article 8 shall be construed as an agreement independent of any other
provision in this Agreement, and the existence of any claim or cause of action of a Party against the other Party, whether predicated on this
Agreement or otherwise, shall not constitute a defense to the enforcement by either Party of such covenants. The Parties expressly
acknowledge that the terms and conditions of this Article 8 are independent of the terms and conditions of any other agreements entered
into in connection with this Agreement. It is specifically agreed that the periods set forth in this Article 8 during which the agreements and
covenants made in this Article 8 shall be effective, shall be computed by excluding from such computation any time during which the
Person bound by such agreement or covenant is found by a court of competent jurisdiction to have been in violation of any provision of this
Article 8. The covenants contained in this Article 8 shall not be affected by any breach of any other provision hereof by any Party hereto.

8.6 Materiality. Each of the Parties hereto hereby agrees that the covenants set forth in this Article 8 are a material and substantial part
of the transactions contemplated by this Agreement and are supported by adequate consideration.
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8.7 Successors and Assigns. Seller agrees and covenants that it shall require and cause any successor, whether direct or indirect, by
purchase, merger, consolidation, operation of law or otherwise, of all or substantially all of the assets and/or business of Seller, to assume
by written agreement, and perform all of the obligations of this Article 8 to the same extent as Seller would be required to perform such
obligations if no such succession had taken place.

ARTICLE 9
DEFINITIONS

In addition to terms defined elsewhere in this Agreement, the following terms when used in this Agreement shall have the respective
meanings set forth below:

“Accounts Receivable” has the meaning set forth in Section 1.1(a).

“Acquired Agreements” has the meaning set forth in Section 1.1(g).

“Action” means any claim, demand, action, cause of action, chose in action, right of recovery, right of set-off, suit, arbitration,
inquiry, proceeding or investigation by or before any Governmental Entity.

“Affiliate” means, with respect to a specified Person, any other Person which, directly or indirectly through one or more
intermediaries, controls, is controlled by or is under common control with such Person, and without limiting the generality of the
foregoing, includes, with respect to the specified Person: (a) any other Person which beneficially owns or holds 30% or more of the
outstanding voting securities or other securities convertible into voting securities of such Person, (b) any other Person of which the
specified Person beneficially owns or holds 30% or more of the outstanding voting securities or other securities convertible into voting
securities, or (c) any director, manager, officer or employee of such Person.

3

‘Agreement” has the meaning set forth in the recitals to this Agreement.

“Allocation Principles” has the meaning set forth in Section 1.10.

“Allocation Schedule” has the meaning set forth in Section 1.10.

“Assumed Liabilities” has the meaning set forth in Section 1.3(a).

“Assumption Agreement” has the meaning set forth in Section 1.7.

“Bill of Sale” has the meaning set forth in Section 1.7.

“Business” means contract research and development services in the fields of animal health and pharmaceuticals as conducted by
Seller immediately prior to the Closing, but for the avoidance of doubt excluding the bio-tech business of Seller.

“Business Day” means any day other than a Saturday, Sunday or other day on which banks are required or authorized to be closed in
the city of Boston, Massachusetts.
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“Business Employee Plans” has the meaning set forth in Section 2.15(b).

“Buyer” has the meaning set forth in the recitals to this Agreement.

“Buyer’s Employee Plans” has the meaning set forth in Section 4.5(d).

“CERCLA” has the meaning set forth in Section 2.16(b).

“Closing” has the meaning set forth in Section 1.9.

“Closing Date” has the meaning set forth in Section 1.9.

“Closing Date Balance Sheet” has the meaning set forth in Section 1.6(b).
“COBRA” has the meaning set forth in Section 2.15(e).

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Closing Adjustment” has the meaning set forth in Section 1.6(a).

“Closing Statement” has the meaning set forth in Section 1.6(b).

“Commitment to Services Agreement” has the meaning set forth in Section 5.6.

“Confidential Information” shall mean, except as Seller may be required to disclose in filings with the Securities and Exchange
Commission, all non-public information regarding the Purchased Assets.

“Consideration” has the meaning set forth in Section 1.4(b).

“Continuing Employee” has the meaning set forth in Section 4.5(b).

“Contracts” has the meaning set forth in Section 2.12(a).
“Demand” has the meaning set forth in Section 7.7.

“Designated Employees” has the meaning set forth in Section 4.5(a).

“Disputed Claim” has the meaning set forth in Section 7.7(c).
“Election to Defend” has the meaning set forth in Section 7.7(e).
“Employee Plans” has the meaning set forth in Section 2.15(a).

“Employees’ Records” has the meaning set forth in Section 1.1(k).

“Environmental Laws” means any foreign, federal, state or local laws (including common law), regulations, codes, rules, orders,
ordinances, Permits, requirements and final governmental determinations pertaining to the environment, pollution, radiation or protection
of human health,
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safety or the environment, as adopted or in effect in the jurisdictions in which the applicable site or premises are located, including without
limitation, the Comprehensive Environmental Response Compensation and Liability Act of 1980, as amended by the Superfund
Amendments and Reauthorization Act of 1986, 42 U.S.C. § 9601 et seq. (“CERCLA”); the Emergency Planning and Community Right-to-
Know Act, 42 U.S.C. § 11001 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq.; the Federal Water Pollution
Control Act, 33 U.S.C. § 1251 et seq.; the Federal Clean Air Act, 42 U.S.C. Section 7401 et seq.; the Federal Insecticide, Fungicide and
Rodenticide Act, 7 U.S.C. § 136 et seq.; the Toxic Substance Control Act, 15 U.S.C. § 2601 et seq.; the Qil Pollution Act of 1990, 33
U.S.C. § 1001 et seq.; the Hazardous Materials Transportation Act, as amended, 49 U.S.C. § 1801 et seq.; the Atomic Energy Act, as
amended 42 U.S.C. § 2011 et seq.; the Occupational Safety and Health Act, as amended, 29 U.S.C. § 651 et seq.; the Federal Food, Drug
and Cosmetic Act, as amended 21 U.S.C. § 301 et seq. (insofar as it regulates employee exposure to Hazardous Materials), and any state or
local statute of similar effect; and including without limitation any laws relating to protection of safety, health or the environment which
regulate the use of radiological and biological agents or substances including medical or infectious wastes as any such laws have been
amended.

“ERISA” has the meaning set forth in Section 2.15(a).
“ERISA Affiliate” has the meaning set forth in Section 2.15(a).

3

‘Escrow Agent” has the meaning set forth in Section 1.5(a).
“Escrow Agreement” has the meaning set forth in Section 1.5(a).
“Escrow Funds” has the meaning set forth in Section 1.5(a).

“Estimated Closing Date Balance Sheet” has the meaning set forth in Section 1.6(a).

“Estimated Closing Statement” has the meaning set forth in Section 1.6(a).

“Estimated Net Working Capital Amount” has the meaning set forth in Section 1.6(a).

“Excluded Assets” has the meaning set forth in Section 1.2.

“Excluded Patents” means all of the patents and patent applications listed on Exhibit K.

“Facility” has the meaning set forth in Section 1.8.

“Facility Lease” means that certain Industrial Building Lease between Real Property Owner and Seller dated as of July 1, 2007, as
amended by that certain First Amendment to Lease by and between Real Property and Seller dated as of June 24, 2008, as amended by that

certain Second Amendment to Lease by and between Real Property Owner and Seller dated as of October 6, 2009, as amended by that
certain Third Amendment to Lease by and between Real Property Owner and Seller dated as of December 10, 2013.
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“Facility License Agreement” means that certain Facility License Agreement dated as of the date hereof by and between Buyer and
Seller in the form attached hereto and incorporated herein as Exhibit L, and consented to by the Real Property Owner.

“FDA” has the meaning set forth in Section 2.23.

“Former Seller Employees” has the meaning set forth in Section 4.5(c).

“GAAP” means United States generally accepted accounting principles and practices in effect from time to time, consistently applied.

“Governmental Entity” means any federal, state, regional, provincial, county, city, municipal, whether foreign or domestic, court, or
other tribunal, or governmental, regulatory, legislative or administrative body.

“Hazardous Materials” means (a) any chemicals, materials or substances defined as or included in the definition of “hazardous
substances,” “hazardous wastes,” “hazardous materials,” “extremely hazardous wastes,” “restricted hazardous wastes,” “toxic substances,”
“toxic pollutants,” “hazardous air pollutants,” “contaminants,” “toxic chemicals,” “toxins,” “hazardous chemicals,” “extremely hazardous
substances,” “pesticides,” “oil” or related materials as defined in any applicable Environmental Law, or (b) any petroleum or petroleum
products, oil, natural or synthetic gas, radioactive materials, asbestos-containing materials, polychlorinated bi-phenals, urea formaldehyde
foam insulation, radiation, radon, and any other substance defined or designated or otherwise regulated as hazardous, toxic or harmful to
human health, safety or the environment under any Environmental Law.

99 . 99 ¢c
99 ¢C

EENT3

“Indebtedness” means, with respect to any Person, (a) all indebtedness of such Person, whether or not contingent, for borrowed
money, (b) all obligations of such Person for the deferred purchase price of property or services, (c) all indebtedness secured by a purchase
money mortgage or other Lien to secure all or part of the purchase price of property subject to such Lien, (d) all indebtedness created or
arising under any conditional sale or other title retention agreement with respect to property acquired by such Person (even though the
rights and remedies of seller or lender under such agreement in the event of default are limited to repossession or sale of such property),
(e) all obligations of such Person as lessee under leases that have been or should be, in accordance with GAAP, recorded as capital leases,
() all obligations, contingent or otherwise, of such Person under acceptance, letter of credit or similar facilities, (g) all indebtedness of
others referred to in clauses (a) through (h) above guaranteed directly or indirectly in any manner by such Person, or in effect guaranteed
directly or indirectly by such Person through an agreement to pay or purchase such indebtedness or to advance or supply funds for the
payment or purchase of such indebtedness, or otherwise to assure a creditor against loss.

“Indemnitee” has the meaning set forth in Section 7.7(a).
“Indemnitor” has the meaning set forth in Section 7.7(a).

‘Indemnity Notice Period” has the meaning set forth in Section 7.7(b)(i).

“Intellectual Property Rights” has the meaning set forth in Section 2.11(a)(i).
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“Interest” has the meaning set forth in Section 4.2.

3

‘IP Assignment” has the meaning set forth in Section 1.7.
“IRS” shall mean the United States Internal Revenue Service.

“Laws and Regulations” means all laws, statutes, ordinances, rules, regulations, policies, and Orders of any Governmental Entity.

“Liabilities” means any and all debts, liabilities, obligations or commitments of any kind or nature, whether accrued or fixed, known
or unknown, absolute or contingent, including, without limitation, those arising under any Laws and Regulations, Action or Order,
Liabilities for Taxes and those Liabilities arising under any Acquired Agreement.

“Liens” means any mortgage, pledge, security interest, attachment, encumbrance, lien (statutory or otherwise), or charge of any kind
(including any agreement to give any of the foregoing).

“Litigation” means any civil, criminal or administrative action, cause of action, suit, arbitration, claim, complaint, investigation,
inquiry, demand, demand letter, notices of violation or proceeding, whether at law or at equity, before or by any Governmental Entity.

“Losses” has the meaning set forth in Section 7.2.

“Net Working Capital Amount” means (i) the sum of (A) Accounts Receivable (excluding any Accounts Receivable to the extent not
collected by Buyer within 90 days following the Closing Date), (B) inventory (net of any reserves) and (C) other current assets (excluding
cash and cash equivalents and any prepaid insurance premiums in respect of Seller’s insurance policies), each as reflected on the Closing
Date Balance Sheet, minus (ii) the sum of (A) accounts payable and (B) other current liabilities (excluding Retained Liabilities), each
solely to the extent constituting Assumed Liabilities and as reflected on the Closing Date Balance Sheet.

“Notice of Third Party Claim” has the meaning set forth in Section 7.7(d).

“Order” shall mean any judgment, order, writ, injunction, ruling, stipulation, determination, award or decree of or by, or any
settlement under the jurisdiction of, any Governmental Entity.

“Organizational Documents” has the meaning set forth in Section 2.1.
“OTC Software” has the meaning set forth in Section 2.11(c).
“Parties” has the meaning set forth in the recitals to this Agreement.

“Permits” has the meaning set forth in Section 2.17.
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“Permitted Liens” means (a) statutory liens of landlords, liens of carriers, warehousepersons, mechanics and material persons
incurred in the ordinary course of business for sums not yet due and payable, (b) liens incurred or deposits made in connection with
workers’ compensation, unemployment insurance and other similar types of social security programs or to secure the performance of
tenders, statutory obligations, surety and appeal bonds, bids, leases, government contracts, performance and return of money bonds and
similar obligations, in each case in the ordinary course of business, consistent with past practice, (c) easements, rights-of-way, restrictions
and other similar charges or encumbrances, in each case, which do not interfere with the ordinary conduct of Business and do not
materially detract from the value of the property upon which such encumbrance exists, (d) liens for Taxes not yet due and payable,
(e) liens, assessments and governmental charges not yet due and payable and (f) liens arising pursuant to the Acquired Agreements and with
respect to each of clauses (a) through (f), none of which would materially impair the Purchased Assets or Buyer’s operation of the
Business.

“Person” means any natural person, corporation, limited liability company, unincorporated organization, partnership, association, joint
stock company, joint venture, trust or any other entity.

“Post-Closing Adjustment” has the meaning set forth in Section 1.6(c).

“Post-Closing Property Tax Period” has the meaning set forth in Section 4.4.

“Pre-Closing Property Tax Period” has the meaning set forth in Section 4.4.

“Press Release” has the meaning set forth in Section 4.7.
“Purchased Assets” has the meaning set forth in Section 1.1.

“Purchased IP” means: (i) the patents listed on Section 2.11(a)(i) of the Seller Disclosure Schedule; (ii) all know-how and trade
secrets owned by Seller as of the Closing and used or held for use in the Business; (iii) all other Intellectual Property Rights owned by
Seller either relating to the Business or which the operation of the Business as presently conducted would infringe or violate without a valid
license or right under such Intellectual Property Rights, including but not limited to the Registered Intellectual Property, but excluding the
Excluded Patents and excluding the Scynexis Rights and (iv) the Specified Patent if and when the Specified Patent Assignment Conditions
are satisfied pursuant to Section 4.9.

“Registered Intellectual Property” has the meaning set forth in Section 2.11(a)(iii).

“Related Person” has the meaning set forth in Section 7.9.
“Release” has the meaning specified in CERCLA.
“Restriction Period” has the meaning set forth in Section 8.1(a).

“Retained Liabilities” has the meaning set forth in Section 1.3(b).
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“Scynexis Rights” means the right to use the name Scynexis, the domain names associated with such name, including the registration
for www.scynexis.com, and any and all rights, trademarks, service marks or similar Intellectual Property Rights relating to the name
“Scynexis”.

“Securities Act” means the Securities Act of 1933, as amended.
“Selected Accountants™ has the meaning set forth in Section 1.6(b).
“Seller” has the meaning set forth in the recitals to this Agreement.

“Seller Disclosure Schedule” has the meaning set forth in the recitals to Article 2.

113

Seller Employees” has the meaning set forth in Section 2.14(a).
“Seller In-Licenses” has the meaning set forth in Section 2.11(c).

“Seller Material Adverse Effect” means any circumstance, change in, or effect on the Business that, individually or in the aggregate
with any other circumstances, changes in, or effects on the Business, is or would reasonably be expected to be materially adverse to the
operations, assets or liabilities, results of operations or the financial condition of the Business, except for any such changes resulting from
(and such changes shall not be considered in the determination as to whether a Seller Material Adverse Effect has occurred): (a) the
announcement or pendency of the transactions contemplated by this Agreement, including loss of customers; (b) changes in the industries
in which the Seller operates to the extent the Business is not disproportionately affected thereby relative to other businesses that operate in
the same industry as the Business; (c) changes in general economic conditions to the extent that the Business is not disproportionately
affected thereby relative to other businesses that operate in the same industry as the Business; (d) any adverse effect arising from changes
in Laws or applicable accounting regulations or principles or interpretations thereof; (e) any outbreak or escalation of hostilities, declared or
undeclared acts of war or terrorism or any natural disaster, in each case after the date hereof; (f) actions or omissions expressly required to
be taken by Seller pursuant to this Agreement or taken at the direction of Buyer.

“Seller Out-Licenses” has the meaning set forth in Section 2.11(c).

“Specified Claims” has the meaning set forth in Section 7.6(a).

“Specified Patent” means the patent application filed by Seller on June 30, 2015 as a US provisional, the subject matter of which is of
novel compounds Seller has discovered in collaboration with Dr. Watashi (Tokyo) that prevent HBV infection into cells. The scope of such
Specified Patent will be narrow due to the small number of compounds tested to date.

<

“Specified Patent Assignment Conditions” has the meaning set forth in Section 4.9.

3

‘Target Working Capital Amount” has the meaning set forth in Section 1.6(a).

“Target Working Capital Maximum” has the meaning set forth in Section 1.6(c).
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“Target Working Capital Minimum” has the meaning set forth in Section 1.6(c).
“Tax” or “Taxes” has the meaning set forth in Section 2.7(a).

“Tax Return” has the meaning set forth in Section 2.7(a).

“Third Party Claims” has the meaning set forth in Section 7.7(d).

“Threshold” has the meaning set forth in Section 7.6(b).

“Transaction Documents” has the meaning set forth in Section 2.2.

“Transfer Taxes” has the meaning set forth in Section 1.11.

“Transition Services Agreement” has the meaning set forth in Section 5.5.

ARTICLE 10
MISCELLANEOUS

10.1 Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered
personally, sent by electronic mail or facsimile transmission, sent by nationally recognized overnight courier services or sent by certified,
registered or express mail, postage prepaid. Any such notice shall be deemed given when so delivered personally or sent by electronic mail
or facsimile transmission, received the next day if sent by an overnight courier service or, if mailed, two (2) days after the date of deposit in
the United States mail, as follows:

If to Buyer to: Accuratus Lab Services, Inc.
1285 Corporate Center Drive, Suite 110
Eagan, MN 55121
Attn: Chief Financial Officer
Telephone: (877) 287-8378
Facsimile: (651) 379-5549
Email: alan.roth@ATS-Labs.com

With copies to: Ampersand Capital Partners
55 William Street, Suite 240
Wellesley, MA 02481
Attn: J. David Jacobs, General Counsel
Telephone: (781) 239-0700
Facsimile: (781) 239-0824
Email: jdj@ampersandcapital.com
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and Goodwin Procter LLP
Exchange Place
53 State Street
Boston, MA 02109
Attn: James T. Barrett
Telephone: (617) 570-1530
Facsimile: (617) 523-1231
Email: JBarrett@goodwinprocter.com

If to Seller: Scynexis, Inc.
3501 C Tricenter Boulevard
Durham, NC 27713
Attn: Marco Taglietti
Telephone: (919) 544-8600
Facsimile: (919) 544-8697
Email: Marco.Taglietti@scynexis.com

With a copy to: Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304
Attn: Matthew Hemington
Telephone: (650) 843 5062
Facsimile: (650) 849-7400
Email: HEMINGTONMB@cooley.com

Either Party may by notice given in accordance with this Section 10.1 to the other Party designate another address or person for receipt of
notices hereunder.

10.2 Entire Agreement. This Agreement (including the Exhibits and Schedules hereto) and the other Transaction Documents contain
the entire agreement between the Parties with respect to the purchase of the Purchased Assets and related transactions, and supersede all
prior agreements, written or oral, with respect thereto, including without limitation the Letter of Intent between Buyer and Seller dated
May 5, 2015. Except for the representations and warranties of Seller set forth in this Agreement (as modified by the Seller Disclosure
Schedule) and the other Transaction Documents, Buyer hereby agrees and acknowledges that Seller is not making any other representation
or warranty, express or implied.

10.3 Amendment: Waiver. This Agreement may only be amended by a written instrument signed by Buyer and Seller. Either Party
may waive the obligations of the other Party hereunder or any conditions to its own obligations, in each case only to the extent such
obligations and conditions are intended for the waiving Party’s benefit.

10.4 Governing Law. This Agreement (including any claim or controversy arising out of or relating to this Agreement) shall be
governed by and construed in accordance with the laws of the State of Delaware, without regard to conflict of law principles that would
result in the application of any law other than the laws of the State of Delaware, and shall be deemed a Delaware agreement executed under
seal.
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10.5 Binding Effect; No Assignment; No Third-Party Beneficiaries . This Agreement shall be binding upon and inure to the benefit of
the Parties and their respective successors and permitted assigns. This Agreement is not assignable without the prior written consent of the
other Party hereto except to the extent required by Section 8.7. Nothing in this Agreement, express or implied, is intended to or shall confer
upon any other Person any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

10.6 Article, Section Headings, Construction. The headings of Articles and Sections in this Agreement are provided for convenience
only and will not affect its construction or interpretation. Unless otherwise specified, all references to “Article,” “Articles,” “Section” or
“Sections” refer to the corresponding Article, Articles, Section or Sections of this Agreement. The Exhibits and Schedules are a part of this
Agreement as if fully set forth herein. All words used in this Agreement will be construed to be of such gender or number, as the
circumstances require. Unless otherwise expressly provided, the word “including” does not limit the preceding words or terms.

10.7 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, and all
of which together shall constitute one and the same instrument. Counterparts may be exchanged by facsimile or other electronic
transmission if mutually agreed by the Parties.

10.8 Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other
provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in
part or degree will remain in full force and effect to the extent not held invalid or unenforceable. The Parties further agree to replace such
invalid or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the
economic, business and other purposes of such invalid or unenforceable provision.

10.9 Submission to Jurisdiction; Waiver. Each Party irrevocably agrees that any legal action or proceeding with respect to this
Agreement or for recognition and enforcement of any judgment in respect hereof brought by another Party hereto or its successors or
assigns shall be brought and determined in the state or federal courts within the State of Delaware, and each Party hereby irrevocably
submits with regard to any action or proceeding for itself and in respect to its property, generally and unconditionally, to the nonexclusive
jurisdiction of the aforesaid courts. Each Party hereby irrevocably waives, and agrees not to assert, by way of motion, as a defense,
counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the
jurisdiction of the above-named courts for any reason other than the failure to lawfully serve process, (b) that it or its property is exempt or
immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise), and (c) to the fullest extent
permitted by applicable law, that (i) the suit, action or proceeding in any such court is brought in an inconvenient forum, (ii) the venue of
such suit, action or proceeding is improper and (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
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10.10 Waiver Of Jury Trial. EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY (WHETHER
BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HEREBY (A) CERTIFIES THAT NO
REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTY HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT
BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 10.10.

10.11 Enforcement. The Parties recognize and agree that if for any reason any of the provisions of this Agreement, including without
limitation Article 8 hereof, are not performed in accordance with their specific terms or are otherwise breached, immediate and irreparable
harm or injury would be caused for which money damages would not be an adequate remedy. Accordingly, each Party agrees that in
addition to other remedies the other Parties shall be entitled to an injunction restraining any violation or threatened violation of the
provisions of this Agreement. In the event that any action shall be brought in equity to enforce the provisions of the Agreement, no Party
will allege, and each Party hereby waives the defense, that there is an adequate remedy at law.

10.12 Rules of Construction. The Parties agree that they have been represented by counsel during the negotiation and execution of
this Agreement and, therefore, waive the application of any law, regulation, holding or ruling of construction providing that ambiguities in
an agreement or other document will be construed against the Party drafting such agreement or document.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement, as an instrument under seal, as of the date first written
above.

BUYER:

ACCURATUS LAB SERVICES, INC.

(Seal) By: /s/ Patrick Walsh

Name: Patrick Walsh
Title: President and Chief Executive Officer

SELLER:

SCYNEXIS, INC.

(Seal) By: /s/ Marco Taglietti, M.D.

Name: Marco Taglietti, M.D.
Title: Chief Executive Officer



Exhibit 10.2
SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT is made this 13th day of July 2015 by and between OPTIMER PHARMACEUTICALS, INC., a
Delaware corporation, having an address at c/o Merck & Co., Inc., Global Real Estate Services, 2000 Galloping Hill Road, Mail Code K5
1085C, Kenilworth, NJ 07033 (the “Sublandlord”), and SCYNEXIS, INC., a Delaware corporation having an address at 3501 C Tricenter
Boulevard, Durham, NC 27713 (the “Subtenant”).

WHEREAS, the Sublandlord is the tenant pursuant to a prime lease dated February 9, 2011 between the Sublandlord, as tenant (the
“Tenant”) and 101 Hudson Leasing Associates, as landlord, (the “Landlord”), for certain premises located on the 35th Floor of the building
located at 101 Hudson St, Jersey City, NJ (the “Building”), which premises are more particularly described in the Lease.

WHEREAS, pursuant to the Third Amendment to Lease dated September 30, 2011, the premises were expanded to include Ten Thousand
One Hundred Forty-One (10,141) rentable square feet located on the 36th floor of the Building, which additional premises (defined as the
“Subleased Premises” below) are more particularly described in the Third Amendment to Lease (all space leased by the Sublandlord in the
Building being hereinafter called the “Premises”). A copy of the prime lease, including all amendments (together hereinafter called the
“Lease”) is attached hereto and made part hereof as Exhibit A.

WHEREAS, the Sublandlord desires to sublease the portion of the Premises located on the 36 th floor of the Building to the Subtenant, and
the Subtenant desires to sublease such portion of the Premises from the Sublandlord, for the term and on the terms, covenants, and
conditions set forth in this Sublease Agreement, which is subject and subordinate to the Lease. The Subtenant further desires to assume all
of the Sublandlord’s obligations under the Lease, except as expressly set forth herein.

WHEREAS, the Lease requires the written consent of the Landlord to subletting the Premises and this Sublease Agreement is conditioned
on the Landlord executing and delivering such consent in form satisfactory to the Landlord (the “Consent”).

NOW, THEREFORE, in consideration of the mutual covenants contained in this Sublease Agreement, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the Sublandlord and the Subtenant, the parties, intending to
be legally bound, agree as follows:

1.00 Subleased Premises:

1.01 The Sublandlord hereby lets and demises unto the Subtenant, and the Subtenant hereby takes and leases from the Sublandlord, the
portion of the Premises containing approximately Ten



Thousand One Hundred Forty-one (10,141) rentable square feet located on the 36th floor of the Building and more particularly described in
the Third Amendment to Lease (the “Subleased Premises”), on the terms, covenants, and conditions set forth in this Sublease Agreement.

1.02 The Subtenant has inspected the Subleased Premises and agrees to accept the Subleased Premises in “as-is” and “where-is” condition;
without any obligation on the part of the Sublandlord or the Landlord to modify, improve or otherwise prepare the Subleased Premises for
the Subtenant’s occupancy; and without any representations and/or warranties of the Sublandlord or the Landlord, except for those
representations and/or warranties set forth in this Sublease Agreement.

1.03 The Sublandlord hereby grants to the Subtenant the right to use all office furniture and equipment owned by the Sublandlord located
on the Subleased Premises as of the Commencement Date (as hereinafter defined). As of the Expiration Date (as hereinafter defined) the
Sublandlord shall transfer title to such furniture and equipment to the Subtenant by a bill of sale. The Sublandlord makes no representation
or warranty regarding the condition of such furniture or equipment or otherwise, except that title thereto is in the Sublandlord. The
Subtenant shall be responsible for maintaining such furniture and equipment at its expense during the Term (as hereinafter defined) in such
condition as Subtenant deems appropriate and at the end of the Term, it shall remove at its expense all such furniture and equipment from
the Subleased Premises as required under the Lease.

2.00 Term:

2.01 The term of this Sublease Agreement (the “Term”) shall commence on the later of August 1, 2015 or the date that the Landlord
executes the Consent (the “Commencement Date”) and shall continue in effect until July 30, 2018 (the “Expiration Date”) or such earlier
date as the Lease may be terminated pursuant to the terms thereof.

3.00 Rents:

3.01 The base rent payable for the first year of the Term shall be Twenty-nine Dollars ($29.00) per rentable square foot of the Subleased
Premises (the “Rent”) and shall be paid by the Subtenant in equal monthly installments of Twenty-four Thousand Five Hundred Seven
Dollars ($24,507.00) (the “Monthly Rent”) commencing one (1) full month after the Commencement Date (the “Rent Commencement
Date”). Said Monthly Rent for each calendar month shall be due and payable in advance and without notice or demand on the 25th day of
the prior calendar month. If the Subtenant shall be in default of its obligation to pay any installment of Monthly Rent for more than ten
(10) days, in addition to any other rights the Sublandlord may have hereunder, the Subtenant shall pay with such installment of Monthly
Rent as additional rent, a late charge equal to three (3%) percent of such installment.
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3.02 Commencing one (1) year after the Commencement Date, and on each anniversary of such date thereafter, the Rent shall be increased
by the product of the Rent in effect immediately before such increase, times three percent (3%).

3.03 If the term commences on a date other than the first day of the month or terminates on a date other than the last day of the month, than
the Monthly Rent for such month or months shall be prorated and the payment(s) shall be paid in advance.

3.04 The Rent, as escalated above, is “gross” rent, and is deemed to include all additional rent payable under the Lease including, but not
limited to, the Tax Share, the Expense Share, the Electricity Share, the Chilled Water Share related to the Subleased Premises (i.e.,
Subtenant shall have no responsibility hereunder for making any such payments); provided, that the Subtenant shall be responsible for all
charges for special services and special utilities requested by Subtenant and separately charged by the Landlord pursuant to Section 21 of
the Lease.

3.05 Payment(s) by the Subtenant to the Sublandlord under the terms of this Sublease Agreement shall be made payable to: Jones Lang,
LaSalle Americas, Inc. and delivered to JLL-Merck Accts Payable, 126 E. Lincoln Ave, Mailstop RY28-400, Rahway, NJ 070650r at such
other place as the Sublandlord may from time to time designate by written notice to the Subtenant. All payments shall be due and payable in
lawful money of the United States of America and without deduction, abatement, set-off or counterclaim.

4.00 Incorporation of the Lease:

4.01 It is intended that the terms and conditions of this Sublease Agreement shall be identical to the terms and conditions of the Lease,
except as modified by this Sublease Agreement. Therefore, each and every term, condition, covenant, and agreement in the Lease is agreed
to be a term, condition, covenant, and agreement of this Sublease Agreement, as applicable to the Subleased Premises, except that: (i) the
term “Premises”, as defined in the Lease, shall mean the Subleased Premises only under this Sublease Agreement; and (ii) the term
“Tenant”, as used in the Lease, shall mean the Subtenant under this Sublease Agreement.

4.02 With respect to the Subleased Premises, the Subtenant does hereby agree to perform all obligations and comply with all covenants and
agreements binding the Subtenant as Tenant under the Lease throughout the Term of this Sublease Agreement, and to tender such
performance directly to the Landlord, so that such obligations, covenants, and agreements of the Tenant under the Lease relating to the
Subleased Premises during the Term of this Sublease Agreement shall be fully satisfied and discharged by the Subtenant’s performance,
except to the extent such obligations, covenants and agreements are modified by this Sublease Agreement. Notwithstanding anything to the
contrary contained herein, Subtenant shall have no obligation to (and Sublandlord shall have the continuing obligation to) remedy any
violation of law or of the Lease caused by Sublandlord.



4.03 With respect to the Subleased Premises, the Subtenant shall be entitled to the maintenance and other services to which the Tenant is
entitled to under the Lease and shall be subject to those limitations upon such maintenance and other services pertaining to the Tenant under
the Lease. The Subtenant agrees that the Sublandlord shall not be required to perform any of the obligations of the Landlord; and insofar as
any of the obligations of the Sublandlord herein are required to be performed under the Lease by the Landlord, the Subtenant shall rely on
and look solely to the Landlord for the performance of such obligations. If the Landlord shall default in the performance of any of its
obligations under the Lease, the Subtenant shall have the right, at the Subtenant’s sole cost and expense, but in the name of the
Sublandlord, to make, demand or institute any appropriate action or proceeding against the Landlord for the enforcement of the obligations
of the Landlord. The Sublandlord agrees that it will sign such demands, pleadings or other papers that may be reasonably required and will
otherwise cooperate with the Subtenant as may be reasonably necessary to enable the Subtenant to proceed in the Sublandlord’s name to
enforce the obligations of the Landlord, including proper requests for the Landlord’s consent to alterations by the Subtenant to the
Subleased Premises. Except to the extent that the need to compel Landlord to perform arises from any default by Sublandlord under the
Lease or the Sublease, the Subtenant shall pay, and shall indemnify and hold the Sublandlord harmless against, any and all liability arising
in connection with this Section 4.03, any and all costs and expenses incurred by the Subtenant pursuant to this Section 4.03, and/or any and
all liability, costs and expenses otherwise incurred by the Subtenant in the prosecution of any proceedings or actions so taken by the
Subtenant.

4.04 In the event that either the Subtenant or the Sublandlord shall receive any notice from the Landlord regarding a default pursuant to any
of the provisions of the Lease, the party receiving such notice shall promptly give a copy thereof to the other party. If either the Subtenant
or the Sublandlord shall default in the performance of any of their obligations under the Lease, the Landlord shall have the right (after
allowing for any and all applicable notices and cure periods under the Lease) to make, demand or institute any appropriate action or
proceeding against Subtenant and/or the Sublandlord for the enforcement or the obligations of the Subtenant and the Sublandlord.

4.05 In addition to other exclusions provided in this Sublease Agreement, the following provisions of the Lease shall not apply to this
Sublease Agreement:

(i) Reference Page Sections (b)-(f), (h)-(1), (n), (o) and (p)-(v); Sections 1; 2.01; 2.02; 2.03; 2.04; Article 3; any additional rent under
Sections 4.02 or 4.04; any additional rent under Sections 21.02(a) and (b), and any additional rent under Section 21.04; 24; 40; 44; 45; and
46; and

(i1) Schedule B, Schedule C, and Schedule I; and

(iii) The First Amendment to Lease, the Second Amendment to Lease and the Surrender and Acceptance Agreement; and

4



(iv) The following Sections of the Third Amendment: 3.3 to 3.4; 3.5b-g; 3.6-3.13; Exhibit B; and Exhibit C.

4.06 In addition to the insurance requirements in Article 9 of the Lease, the Subtenant shall provide the same protections to the Sublandlord
as it is required to provide to the Landlord under Sections 9.08(a) and 9.09 of the Lease, and the Subtenant shall be entitled to the waiver of
subrogation protections from both Sublandlord and Landlord under Section 9.08(a).

4.07 This Sublease is subordinate to, and the Sublessee accepts this Sublease subordinate to, the Lease and the matters to which the Lease is
subordinate. This Sublease is also subordinate to, and the Sublessee accepts this Sublease subordinate to, any amendments to the Lease
hereafter made between the Landlord and the Sublessor. The Lease is represented by the Sublessor to be the full agreement by the Landlord
and the Sublessor. Copies of the documents comprising the Lease have been delivered to and reviewed by the Sublessee. The Sublessee
acknowledges that the Sublessor cannot convey to the Sublessee any greater estate than the Sublessor has been granted pursuant to the
Lease. The provisions of the Lease are incorporated herein by reference with the same force and effect as if they were fully set forth herein,
except as otherwise specifically provided herein.

The Sublessee covenants that the Sublessee will not do, or omit to do, anything in or with respect to the Subleased Premises which the
Sublessee is obligated to do, or not do, under the terms of this Sublease which would constitute a default under the Lease or might cause the
Lease or the rights of the Sublessor as tenant thereunder to be cancelled, terminated or forfeited or might make the Sublessor liable for any
damages, claims or penalties.

5.00 Sublandlord’s Representations:

5.01 The Sublandlord represents that a true, correct and complete copy of the Lease including all amendments is attached as Exhibit A to
this Sublease Agreement.

5.02 The Sublandlord represents that the Lease is in full force and effect and that neither the Landlord nor the Sublandlord as Tenant, nor
any of their respective predecessors, successors, or assigns have exercised or given any notice purporting to exercise any expansion,
renewal, or termination rights, except as set forth in the Lease.

5.03 The Sublandlord represents that the Sublandlord as Tenant is not in default under the Lease, nor has any event occurred which, with
the passage of time or the giving of notice, or both, would constitute a default by the Sublandlord under the Lease. The Sublandlord has
received no notices, written or oral, alleging any default by the Sublandlord as Tenant under the Lease, or that any event has occurred
which, with the passage of time or the giving of notice, or both, would constitute a default by the Sublandlord as Tenant under the Lease.

5.04 The Sublandlord represents that to its best knowledge, there is no default by the Landlord under the Lease, nor has any event occurred
which, with the passage of time or the giving of



notice, or both, would constitute a default by the Landlord under the Lease. The Sublandlord as Tenant has given no notices, written or
oral, alleging any default by the Landlord under the Lease, or that any event has occurred which, with the passage of time or the giving of
notice, or both would constitute a default by the Landlord under the Lease.

5.05 The Sublandlord represents that to its best knowledge it has received no notice of any violation of a building code, zoning, or similar
law applicable to the Subleased Premises. The Subleased Premises, whether constructed by the Sublandlord or the Landlord or others, were
constructed pursuant to and in compliance with all necessary building permits and all applicable laws, and upon completion of such tenant
improvements a certificate of occupancy was issued by the governmental authorities having jurisdiction.

5.06 The representations and warranties of the Sublandlord under this Sublease Agreement shall be true and correct both on the date of this
Sublease Agreement and on the Commencement Date as though made by the Sublandlord both on the date hereof and on the
Commencement Date.

5.07 The Sublandlord represents and warrants that through the date of this Sublease Agreement it has paid to the Landlord all base rent and
additional rent which is due and payable under the Lease.

5.08 The Sublandlord represents and warrants that during the Term, it shall not do or permit anything to be done which would constitute a
default under the Lease and thereby cause the Lease to be canceled, terminated or forfeited.

5.10 The Sublandlord represents and warrants that during the Term, it shall not voluntarily terminate, surrender, or relinquish the Lease to
the Landlord without the Subtenant’s prior written consent. Further, the Sublandlord represents and warrants that during the Term, it shall
not voluntarily agree to any terms proposed by the Landlord that will prejudice the Subtenant’s quiet, peaceful use and enjoyment of the
Subleased Premises.

6.00 Indemnification:

6.01 The Sublandlord hereby indemnifies and holds harmless the Subtenant from and against any and all claims, losses, and liabilities
arising in connections with any failure by the Sublandlord as Tenant to perform any of the duties or obligations under the Lease prior to the
Commencement Date. In addition, Sublandlord shall indemnify, defend and hold harmless Subtenant from and against any loss, cost,
damage or expense (including reasonable attorneys’ fees), or any claim therefor, arising out of (a) any failure by Sublandlord to observe or
perform any of the terms, covenants or conditions of this Sublease required to be observed or performed by Sublandlord, including any
loss, cost, damage or expense which may result from any default under or termination of the Overlease arising by reason of any such
failure, except to the extent any of the same results from the default of Subtenant under this Sublease, and (b) any commissions or other
compensation payable pursuant to Section 9. Neither party shall be responsible for any incidental and/or consequential damages (including,
without limitation, claims arising from delays, claims for loss profits and/or claims for business interruption) of the other party arising from
any matter hereunder.



7.00 Use of Subleased Premises:

7.01 The Subtenant shall use and occupy the Subleased Premises solely for purposes permitted under the Lease; provided, that if the
Landlord consents to a change in the use of the Subleased Premises from executive, general or administrative offices, then such change
shall also be subject the Sublandlord’s prior written consent.

8.00 Assignment and Subletting:

8.01 The Subtenant may not assign this Sublease Agreement in whole or in part or sublet the Subleased Premises in whole or in part
without the prior written consent of the Sublandlord and the Landlord; provided, however, that no such consent shall be required for
transactions under Article 11 of the Lease that do not require Landlord’s consent (e.g., without limitation, mergers, consolidations, etc.). If
the Subtenant and the Landlord consent to any such assignment or subletting, the Subtenant shall remain fully and primarily liable to the
Sublandlord, in all respects, under this Sublease Agreement.

9.00 Broker Commissions:

9.01 The Sublandlord represents that it is represented by Cushman & Wakefield of New Jersey, Inc. The Subtenant represents that it is not
represented by any broker in connection with this agreement. The Sublandlord will be responsible for the commissions due its broker.

10.00 Notices:

10.01 All notices and communications permitted or required hereunder shall be in writing and either delivered by hand or sent by United
States registered or certified mail, return receipt requested, postage prepaid, overnight courier or Fax, addressed to the Sublandlord or the
Subtenant at the following addresses or to such other address as the parties shall designate in writing from time to time. All notices and
communications shall be deemed given and effective on the date delivered or the date delivery is refused by the recipient.
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If to Sublandlord:

Optimer Pharmaceutical, Inc.
c/o Merck & Co., Inc.
Global Real Estate Services
2000 Galloping Hill Road
Mail Code K5 1085C
Kenilworth, NJ 07033

with a copy to:

Jones Lang LaSalle

525 William Penn Highway, 25th Floor
Pittsburgh, PA 15250-0001

Attention: Merck Lease Administrator

If to Subtenant:

Scynexis, Inc.

3501 C Tricenter Boulevard
Durham, NC 27713

Attention: Chief Financial Officer

with a copy to:
Cooley LLP
1114 Avenue of the Americas

New York, NY 10036
Attention: Daniel A. Goldberger, Esq.

11.00 Security Deposit:

11.01 The Subtenant has this day deposited with the Sublandlord the sum of $73,521.00 to be held by the Sublandlord, without liability for
interest thereon and as security for the payment of rent hereunder and the full and faithful performance by the Subtenant of the covenants
and conditions of this Sublease Agreement. Upon the occurrence of any default by Subtenant hereunder or under the Lease beyond the
expiration of all applicable notice and cure periods, the Sublandlord may, from time to time and without prejudice to any other remedy, use
the security deposit to the extent necessary to make good any arrearages of rent and any other damage, injury, expense or liability incurred
by the Sublandlord as the result of such default and for which Subtenant is responsible for under the terms of this Sublease. Said sum shall
be returned to the Subtenant, without interest, by no later than thirty (30) days after the Expiration Date of the Term, subject to
Sublandlord’s right to utilize such security deposit as aforesaid with respect to any defaults continuing as of the Expiration Date of the

Term.



12.00 Captions:

12.01 The captions in this Sublease Agreement are inserted only as a matter of convenience and for reference and in no way define, limit,
enlarge or describe the scope or intent of this Sublease Agreement nor in any way affect this Sublease Agreement or the construction of any
provisions hereof.

13.00 Severability:

13.01 If any clause or provision of this Sublease Agreement or the application thereof to any person or circumstances becomes illegal,
invalid or unenforceable to any extent because of present or future laws or any rule or regulation of any governmental body or entity,
effective during the Term, the intention of the parties hereto is that the remainder of this Sublease Agreement and the application of such
provisions to other persons or circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted by law.

14.00 Miscellaneous:

14.01 The Sublandlord shall, at the Subtenant’s expense, obtain from the Landlord signage for the Subtenant to the extent provided in
Article 43 of the Lease.

14.02 The Subtenant shall be provided with seven (7) unreserved parking space on the terms and conditions set forth in Article 37 of the
Lease.

IN WITNESS WHEREOF, the parties hereto have executed and caused this Sublease Agreement to be executed on the day and year first
above written.

Sublandlord:

By: /s/ Paul Thorne
Name: Paul Thorne
Title: Assoc. Director—GRES

Subtenant:

By:  /s/ Marco Taglietti
Name Marco Taglietti
Title  Chief Executive Officer, SCYNEXIS Inc.
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REFERENCE PAGE

This Reference Page is incorporated in and constitutes an integral part of this Lease. In addition to the other terms elsewhere defined
in this Lease, the following terms wherever used in this Lease shall have the meanings set forth in this Reference Page.

(a) Notices to Landlord 101 Hudson Leasing Associates
c/o Mack-Cali Realty Corporation
343 Thornall Street
8th Floor
Edison, New Jersey 08837-2206
Attention: Mitchell E. Hersh
President and Chief Executive Officer

with a simultaneous copy to:

101 Hudson Leasing Associates

c/o Mack-Cali Realty Corporation

343 Thornall Street

8th Floor

Edison, New Jersey 08837-2206

Attention: Roger W. Thomas, Esq.
Executive Vice President,
General Counsel and Secretary

(b) Notices to Tenant Optimer Pharmaceuticals, Inc.
10110 Sorrento Valley Road
Suite C
San Diego, California 92121
Attention: Vice President, Operations and Information Technology

and, after occupancy, with a simultaneous copy to Tenant at the Building
with a simultaneous copy to:

Cooley LLP

4401 Eastgate Mall

San Diego, California 92121
Attention: Tom Coll, Esq.

() For all purposes of this Lease, shall be deemed to be 14,196 rentable square feet, excluding
Rentable Square Feet of Demised Premises vertical penetrations

(d) Demised Premises (“demised premises”) a portion of the thirty-fifth (35th) floor in the building located at 101 Hudson Street, Jersey
City, New Jersey, shown hatched on the plan annexed hereto as Schedule B

(e) Commencement Date The later to occur of: (i) the date by when this Lease has been fully executed and
unconditionally delivered by and between
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(h)

@
@
(S]
0]
(m)
(n)
(0)
()

Expiration Date

Term

Basic Annual Rent

Tenant’s Tax Share

Base Tax Year

Tenant’s Expense Share
Base Operating Year
Permitted Use

Tenant’s NAISC Number
Tenant’s Vehicles

Security Deposit

Landlord and Tenant or (ii) the date by when Landlord makes the demised premises
available to Tenant for its use, possession and/or occupancy with all of the work described
in Section 2.04 hereof complete. If the Commencement Date shall not have occurred by the
date falling four (4) months from the date hereof, then, in addition to any other abatement
provided for herein, the Rent Commencement Date shall be extended by one (1) day for
each day that the Commencement Date is delayed beyond the date falling four (4) months
from the date hereof.

the last day of the month in which occurs the day immediately before the fifth (5th)
anniversary of the Rent Commencement Date

Commencement Date — Expiration Date

(1) $468,468.00 per annum ($39,039.00 per month) ($33.00 annually per rentable square
foot) for the period commencing on the Rent Commencement Date and ending on the day
immediately preceding the twenty-seventh (27th) month anniversary of the
Commencement Date;

(ii) $496,860.00 per annum ($41,405.00 per month) ($35.00 annually per rentable square
foot) for the period commencing on the twenty-seventh (27th) month anniversary of the
Commencement Date and ending on the day immediately preceding the thirty-ninth (39th)
month anniversary of the Commencement Date; and

(iii) $525,252.00 per annum ($43,771.00 per month) ($37.00 annually per rentable square
foot) for the period commencing on the thirty-ninth (39th) month anniversary of the
Commencement Date and ending on the Expiration Date.

1.14%

The Tax Year commencing on January 1, 2011 and ending on December 31, 2011
1.21%

The calendar year 2011

Executive, general and administrative offices

541712

nine (9)

$234,234.00, subject to Article 40 hereof
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(u)
™)

Tenant’s Electric Share

Broker

Rent Commencement Date
Initial Premises Allowance
Tenant’s Chilled Water Share

Renewal Term

46%

Cushman & Wakefield of New Jersey, Inc.
One Meadowlands Plaza

7th Floor

East Rutherford, New Jersey 07073-2195

The third (3rd) month anniversary of the Commencement Date
$319,410.00, subject to Section 2.04 and Article 44 hereof
46%

One (1) five (5) year Renewal Term pursuant to Article 45 hereof

3



AGREEMENT OF LEASE made as of the 9th day of February, 2011, between 101 HUDSON LEASING ASSOCIATES
(“Landlord”), a New Jersey general partnership having an address at ¢/o Mack-Cali Realty Corporation, 343 Thornall Street, 8th Floor,
Edison, New Jersey 08837-2206 and OPTIMER PHARMACEUTICALS, INC. (“Tenant”), a Delaware corporation having an address at
10110 Sorrento Valley Road, Suite C, San Diego, California 92121.

WITNESSETH
WHEREAS, Landlord is the owner of a leasehold interest in the land described on Schedule A attached hereto (the “Land”™);

WHEREAS, the Land is located in Jersey City, New Jersey at 101 Hudson Street, consisting as of the date hereof of the building,
which building includes the Parking Garage (as hereinafter defined) (collectively, being referred to hereinafter as the “Building”) and the
common areas serving the Building (the Land, together with all of the improvements now or hereafter located thereon, including without
limitation, the Building, being hereinafter referred to as the “Property”);

WHEREAS, Landlord is willing to lease to Tenant and Tenant is willing to lease from Landlord, on the terms hereinafter set forth,
certain space in the Building.

NOW THEREFORE, the parties hereby covenant and agree as follows:

ARTICLE 1
RENT

1.01. Tenant hereby agrees to pay to Landlord basic annual rent (the “basic annual rent”) as set forth in Section (h) of the Reference
Page hereof. The basic annual rent shall be paid by Tenant in equal monthly installments in advance on the first day of each calendar month
during the Term from and after the Rent Commencement Date, at the office of Landlord or such other place as Landlord may designate,
without any setoff or deduction whatsoever, except such deductions as are specifically referred to in Articles 10 and 14 hereof (or as
otherwise specifically set forth in this Lease, if at all). The first full month’s installment of basic annual rent shall be paid by Tenant to
Landlord upon the execution of this Lease. Should the Rent Commencement Date fall on any day other than the first day of a month, then
the basic annual rent for such month shall be pro-rated on a per diem basis, and Tenant agrees to pay the amount thereof for such partial
month on the Rent Commencement Date.

1.02. Tenant shall pay the basic annual rent and all additional rent payable hereunder in lawful money of the United States by check
(subject to collection) drawn to Landlord’s order on a bank which is a member of the New York Clearinghouse Association or a successor
thereto, or a New Jersey bank. All sums, other than basic annual rent, payable by Tenant hereunder shall be deemed additional rent and
shall be payable on demand unless other payment dates are hereinafter provided. Landlord shall have the same rights and remedies
(including, without limitation, the right to commence a summary dispossess proceeding) for a default in the payment of additional rent as
for a default in the payment of basic annual rent notwithstanding the fact that Tenant may not then also be in default in the payment of basic
annual rent.

1.03. (a) If Tenant shall fail to pay when due any installment of basic annual rent or any payment of additional rent, then Tenant shall
pay Landlord, as additional rent, a late charge equal to three (3%) percent of such installment or payment as compensation for Landlord’s
additional



administrative expenses relating to such late payment. The first (1st) time in any single calendar year that an installment of basic annual
rent or additional rent is not paid when due, for that one (1) time only, the aforementioned late charge shall not be imposed if the unpaid
amount is paid in full by the date falling fifteen (15) days after the due date. If, in any calendar year, all installments of basic annual rent
and all payments of additional rent are paid when due, then, the late charge waiver applicable to subsequent calendar years shall
nonetheless be limited to just one (1) single instance per calendar year.

(b) If Tenant shall fail to pay when due any installment of basic annual rent or any payment of additional rent, Tenant shall pay
in addition to the late charge provided in said paragraph (a) interest on all such amounts (including the late charge) at the Interest Rate (as
said term is defined in Article 22 hereof), from the date when such installment or payment shall have become due to the date of payment
thereof, and such interest shall be deemed additional rent. The first (1st) time in any single calendar year that an installment of basic annual
rent or additional rent is not paid when due, for that one (1) time only, the aforementioned interest payment shall not be imposed if the
unpaid amount is paid in full by the date falling fifteen (15) days after the due date. If, in any calendar year, all installments of basic annual
rent and all payments of additional rent are paid when due, then, the interest payment waiver applicable to subsequent calendar years shall
nonetheless be limited to just one (1) single instance per calendar year.

(c) The provisions of this Section 1.03 are in addition to all other remedies available to Landlord for nonpayment of basic annual
rent or additional rent.

1.04. Landlord agrees that no basic annual rent shall be due from Tenant that is solely attributable only to the period (“Free Rent
Period”) beginning on the Commencement Date and ending on the day immediately prior to the Rent Commencement Date (as the same
may be extended pursuant to the terms of this Lease). If, prior to the Rent Commencement Date, a monetary breach and/or a material non-
monetary breach occurs under the Lease (after receipt of any required written notice and beyond the expiration of any applicable grace
period), then, in addition to any and all other rights and remedies of Landlord, Tenant shall become immediately obligated to: (i) pay
Landlord at once in a single lump sum an amount equal to the full amount of basic annual rent waived, calculated as though basic annual
rent had been due under Section (h)(i) of the Reference Page hereof, and (ii) pay Landlord basic annual rent under Section (h) of the
Reference Page at all times after the date of such monetary breach and/or material non-monetary breach (which remains uncured after
receipt of any required written notice and beyond the expiration of any applicable grace period) as if the Free Rent Period ended on the date
of such breach. If the date of such monetary breach and/or material non-monetary breach (which remains uncured after receipt of any
required written notice and beyond the expiration of any applicable grace period) occurs on a date other than on the first (1st) day of a
calendar month, then, the basic annual rent for such partial month shall be equitably prorated in a manner reasonably determined by
Landlord.

ARTICLE 2
TERM
2.01. Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, on the terms hereinafter set forth, the demised

premises, for a term (the “Term”) beginning on the Commencement Date and ending on the Expiration Date, unless the Term shall sooner
cease and terminate as hereinafter provided.



2.02. (a) Landlord hereby leases to Tenant and Tenant hereby hires from Landlord the demised premises in their “AS-IS” condition
for the Term under the terms and conditions set forth in this Lease, subject to the completion by Landlord of the work described in
Section 2.04 hereof. Landlord shall have no obligation to perform any improvement work in the demised premises or grant Tenant any
construction allowance, except as expressly provided in Section 2.04 and Article 44 hereof. Tenant accepts the demised premises in their
“AS IS” physical condition and state of repair, subject to the completion by Landlord of the work described in Section 2.04 hereof, without
any representation or warranty whatsoever by Landlord or Landlord’s agents as to the condition of the demised premises or the value
thereof or the utility thereof or usefulness for any particular purpose or any other matter or thing relating in any way to the demised
premises, except to the extent expressly set forth in this Lease. All installations, materials and work which may be undertaken by Tenant to
prepare, equip, decorate and furnish the demised premises for Tenant’s initial use or occupancy (collectively, “Initial Work”) shall be
performed, at Tenant’s expense, in accordance with Article 6.

(b) Except as otherwise expressly provided herein (including, without limitation, section (e) of the Reference Page), if for any
reason Landlord shall be unable to deliver to Tenant possession of the demised premises or any other space leased by Tenant pursuant to
this Lease on any date specified in this Lease for such delivery, Landlord shall have no liability to Tenant therefor and the validity of this
Lease shall not be impaired, nor shall the Term be extended, by reason thereof. This Section 2.02(b) shall be an express provision to the
contrary for purposes of any applicable Legal Requirement (as hereinafter defined) now or hereafter in effect. The “Existing Furniture”
shall mean the furniture in the demised premises on the Commencement Date, as described in Schedule L hereof. Tenant acknowledges
that it accepts the Existing Furniture in its “as is” physical condition and state of repair as of the Commencement Date without
representation by, recourse against or warranty from Landlord. Such Existing Furniture shall be the personal property of Tenant and Tenant
shall bear all risk of loss with respect thereto. In view of the reversionary interest that Landlord maintains to repossess all or any of the
Existing Furniture pursuant to this Section 2.02.(b), Tenant agrees that, at its sole cost and expense, Tenant shall maintain and repair, if
necessary, the Existing Furniture, subject to obsolescence and reasonable and normal wear and tear and shall not remove from the demised
premises all or any of the Existing Furniture, except as otherwise required or permitted under this Section 2.02.(b)(ii) hereof.
Notwithstanding anything to the contrary contained herein, Tenant may dispose of any of the Existing Furniture at any time, provided,
however, that Tenant shall first notify Landlord in writing that Tenant will be disposing of the same (in each case, the “Discarded
Furniture”), and if Landlord elects to retain such Discarded Furniture, Landlord will have five (5) business days from receipt of Tenant’s
notice to: (i) notify Tenant that Landlord elects to retain, without compensation from Landlord, such Discarded Furniture and (ii) remove,
at Landlord’s cost, the Discarded Furniture from the Demised Premises. If Landlord opts to not retain such Discarded Furniture, then, any
removal of such Discarded Furniture shall be effectuated by Tenant at its cost. If there is a breach in the Lease, beyond the giving of any
required written notice and the expiration of any applicable cure period, Tenant agrees that Landlord, at its option, may require Tenant to
surrender to Landlord all or any items of the Existing Furniture, as identified by Landlord to Tenant in writing, and Tenant shall strictly
comply with such requirement, if imposed by Landlord, at Tenant’s sole cost. Tenant agrees that all surrendered items of Existing Furniture
shall be in good and clean condition, subject to obsolescence and reasonable and normal wear and tear. At the end of the Term, at
Landlord’s option, the Existing Furniture shall be either: (1) surrendered by Tenant without compensation from Landlord; or (2) removed
by Tenant, in which event, Tenant, at its sole cost and expense, shall repair any damage to the Building resulting from such removal.
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2.03. Landlord may submit to Tenant a written agreement, substantially in the form annexed as Schedule I, confirming the date fixed
by Landlord, in accordance with the provisions of this Lease, as the Commencement Date and the Expiration Date and Tenant shall execute
such agreement and return it to Landlord within fifteen (15) calendar days thereafter. Any failure of the parties to execute such written
agreement shall not affect the validity of the Commencement Date or the Expiration Date as fixed and determined by Landlord as
aforesaid.

2.04. On or before (and as a condition to the occurrence of) the Commencement Date, Landlord, at its cost and using Building
standard means, methods, materials and manpower, shall: (i) repaint the interior walls of the demised premises that are painted as of the
date hereof, (ii) replace with new carpet the carpet affixed on the date hereof to the floors of the demised premises, (iii) repair any damaged
ceiling tiles in the demised premises or replace them with new ceiling tiles, (iv) install new ceiling tiles in the demised premises to replace
missing ceiling tiles, (v) repair any damaged doors in the demised premises or replace them with new doors, (vi) install new doors in the
demised premises to replace missing doors, (vii) repair any damaged door knobs/locks in the demised premises or replace them with new
door knobs/locks, (viii) install new door knobs/locks in the demised premises to replace missing door knobs/locks, (ix) repair any damaged
light switches in the demised premises or replace them with new light switches, (x) replace any non-functional thermostat controls in the
demised premises with new thermostat controls and (xi) patch up any material damage to the interior non-structural walls of the demised
premises. In connection with Landlord performing all or any of the work described in Section 2.04.(i) — (ii) hereof, Tenant shall strictly
comply, at its expense, with any and all reasonable directives of Landlord requiring Tenant to disassemble, relocate and re-install any
furniture systems, and Tenant’s failure to so strictly comply shall, among other rights and remedies of Landlord, entitle Landlord to fix the
Commencement Date as the date, determined by Landlord, on which the Commencement Date would have occurred had Tenant strictly
complied with Landlord’s reasonable directives to disassemble, relocate and re-install any furniture systems. Such directives of Landlord
will provide Tenant with reasonable time, up to, but not more than, three (3) days, to complete the disassembling, relocation and re-
installation of any furniture systems. On the date hereof, it is contemplated that Landlord shall direct Tenant to disassemble, relocate and
re-install the furniture systems in two (2) separate phases and that Tenant shall have up to, but not more than, six (6) days combined to
complete both phases. Tenant agrees that the amounts set forth in Schedule C hereof, which reflect the expenses charged by Landlord in
connection with the work, labor and/or materials furnished under Sections 2.04.(i) and/or 2.04.(ii) hereof shall be deducted from the Initial
Premises Allowance.

ARTICLE 3

ADDITIONAL RENT

3.01. A. For purposes hereof, the following definitions shall apply:

(a) The term “Tax Year” shall mean each period of twelve months which includes any part of the period commencing on
the date hereof and ending upon the expiration of the Term which now or hereafter is or may be duly adopted as the fiscal year for real
estate tax purposes for Jersey City, New Jersey.

(b) The term “Taxes” shall mean (i) all real estate taxes, assessments and special assessments, payments in lieu of any
such taxes, assessments or special assessments (including, without limitation, any payments or charges of any kind or nature whatsoever
imposed pursuant to N.J.S.A. § 40:55C-40 et seq. (West 1967, as supplemented from time to time, as the same may be amended or
supplemented (collectively “Fox Lance Charges”)) and any payments or charges of any
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kind or nature whatsoever imposed pursuant to N.J.S.A. § 40A:20-1 et seq. (West 1967, as supplemented from time to time, as the same
may be amended or supplemented (collectively, “PILOT Payments”)), and any other governmental levy, tax, charge or imposition
(including any interest imposed thereon by reason of Landlord’s election to pay same in installments(not including late payment interest and
penalties), general or special, ordinary or extraordinary, unforeseen as well as foreseen, of any kind or nature whatsoever, which are or may
be assessed, levied or imposed by any Governmental Authority (as defined in Section 22.07) upon, or become a lien or due and payable in
respect of, the Property, or the sidewalks, plazas and streets adjacent thereto and all replacements thereof, and constituting a part of the
same tax lot or lots, and (ii) any customary expenses incurred by Landlord, including payments to attorneys, accountants and appraisers, in
contesting any of the items set forth in clause (i) of this sentence or the assessed valuations of such portion of the Property or in achieving
any tax abatement for such portion of the Property, provided that such expenses shall not exceed the amount of the actual reduction realized
by Landlord. Except for any Fox Lance Charges or PILOT Payments which are based in whole or in part on income (which shall be
included in Taxes) and except as provided in the following sentence with respect to changes in the method of taxation or in the taxing
authority, the term “Taxes” shall not include any income, franchise, transfer, inheritance, capital stock, estate, profit or succession tax
levied against Landlord. If due to a future change in the method of taxation or in the taxing authority, (x) a new or additional real estate tax
or (y) a new income, franchise, transfer, inheritance, capital stock, estate, profit or succession tax or other tax or governmental imposition,
however designated, shall be levied against Landlord and/or the Property, in substitution in whole or in part for any tax which would
constitute Taxes, or in lieu of additional Taxes, such tax or imposition shall be deemed for the purposes hereof to be included within the
term “Taxes.”

(c) The term “Tenant’s Tax Share” shall mean the percentage resulting from dividing the number of rentable square feet
from time to time included in the demised premises and with respect to which Tenant is obligated to make Tenant’s Tax Payments pursuant
to Section 3.01(B) by the number of rentable square feet in the Building, which the parties agree shall be 1,214,870 rentable square feet as
of the date of this Lease excluding the parking garage located in the Building (the “Parking Garage”). If at any time after the date of this
Lease rentable square footage of office, retail or other commercial space (exclusive of storage space that is an adjunct to such space and the
Parking Garage) shall be added to or subtracted from the Building, Tenant’s Tax Share shall be equitably adjusted so that Tenant pays its
proportionate share of Taxes in the same proportion which the rentable square feet from time to time included in the demised premises as
set forth herein bears to the total area of office, retail or other commercial space (exclusive of such storage space and the Parking Garage)
in the improvements as to which such Taxes relate, using the same standard of measurement to compute the area of the new or additional
space or the subtracted space as that used to compute the area of the demised premises for purposes of this Lease. In the event of such
adjustment, Landlord and Tenant shall, at either party’s request, execute an instrument confirming such adjustment and making the
appropriate change in Tenant’s Tax Share, but no such instrument shall be necessary to make the same effective.

(d) Tenant acknowledges that Landlord may transfer legal ownership of portions of the Property to Landlord Affiliated
Entities for purposes of obtaining tax abatements for the Property, for income tax planning purposes or otherwise, and neither the definition
of Taxes, nor of Tenant’s Tax Share shall be affected by reason of any such transfers to affiliated entities; all of which shall be deemed for
purposes hereof to continue to be owned by Landlord.



(e) The term “Escalation Statement” shall mean a statement setting forth the amount payable by Tenant for a specified
Tax Year or Operating Year (as defined in Section 3.02), as the case may be, or for some portion thereof pursuant to this Article 3.

B. Tenant shall pay to Landlord as additional rent for each Tax Year or partial Tax Year an amount equal to Tenant’s Tax Share
of the excess of the Taxes for such Tax Year over the Taxes for the Base Tax Year (“Tenant’s Tax Payment”). Landlord shall furnish
Tenant an annual Escalation Statement (subject to revision as hereinafter provided) for each Tax Year setting forth Tenant’s Tax Payment
(or, if Landlord has not yet received bills evidencing the full amount of Taxes payable during such Tax Year, Landlord’s good faith
estimate of Tenant’s Tax Payment, which shall for all purposes hereof be deemed to be the Taxes for such Tax Year payable hereunder
until such Taxes are finally determined) for such Tax Year. Tenant’s Tax Payment (determined as above provided) shall be payable
monthly, each such installment to be in such amount and due at such time such that Landlord shall have received Tenant’s Tax Share of all
installments of Taxes payable to a Governmental Authority, or to any designated party under any applicable Reciprocal Agreements (a
“Responsible Party”), or as tax escrow payments to any superior ground lessor or mortgagee, not less than thirty (30) days prior to the date
such installment of Taxes is payable to such Governmental Authority, Responsible Party or superior ground lessor or mortgagee, as
applicable. If an annual Escalation Statement is furnished to Tenant after the commencement of the Tax Year to which it relates, then
(x) until such Escalation Statement is rendered, Tenant shall pay Tenant’s Tax Payment for such Tax Year in installments based upon the
last Escalation Statement rendered to Tenant with respect to Taxes, (y) Tenant shall, within thirty (30) days after such annual Escalation
Statement is furnished to Tenant, pay to Landlord an amount equal to any underpayment of the installments of Tenant’s Tax Payment
theretofore paid by Tenant for such Tax Year and (z) thereafter Tenant shall pay Tenant’s Tax Payment in installments based on such
annual Escalation Statement. In the event of an overpayment by Tenant, Landlord shall permit Tenant to credit the amount of such
overpayment against the next subsequent rental payments under this Lease. After the termination of this Lease and the payment to Landlord
of the balance, if any, of all basic annual rent and additional rent due hereunder, Landlord shall pay to Tenant the amount of any credit not
previously applied by Tenant. If there shall be any increase or decrease in Taxes for any Tax Year, whether during or after such Tax Year,
Landlord shall furnish a revised Escalation Statement for such Tax Year to Tenant, and Tenant’s Tax Payment for such Tax Year shall be
adjusted and paid or credited, as appropriate, in the same manner as hereinabove provided.

C. If Landlord shall receive a refund of Taxes for any Tax Year as to which Tenant made a Tenant’s Tax Payment, Landlord
shall promptly notify Tenant and shall permit Tenant to credit against subsequent rental payments under this Lease, Tenant’s Tax Share of
the refund, but not in excess of Tenant’s Tax Share of any such refund of Taxes or in excess of Tenant’s Tax Payment paid for such Tax
Year. After the termination of this Lease and the payment to Landlord of the balance, if any, of all basic annual rent and additional rent due
hereunder, Landlord shall pay Tenant the amount of any credit not previously applied by Tenant.

3.02. A. For purposes hereof the following definitions shall apply:

(a) The term “Operating Year” shall mean each calendar year which includes any part of the period commencing on the
date hereof and ending upon the expiration of the Term.

(b) The term “Tenant’s Expense Share” shall mean the percentage resulting from dividing the number of rentable
square feet from time to time included in the demised premises and with respect to which Tenant is obligated to make Tenant’s Expense
Payments pursuant to Section 3.02(B)




by the number of rentable square feet in the Building (exclusive of the storage space, the Parking Garage, mechanical areas, retail space
and other areas of the Building which do not require the same level of services), which the parties agree is 1,173,158 rentable square feet as
of the date of this Lease. If at any time after the date of this Lease additional rentable square footage of office space (exclusive of storage
space, the Parking Garage, mechanical areas, retail space and the areas of the Building which do not require the same level of services)
shall be added to or subtracted from the Building, Tenant’s Expense Share shall be equitably adjusted so that Tenant pays its proportionate
share of Operating Expenses in the same proportion which the rentable square feet from time to time included in the demised premises as
set forth herein bears to the total area of rentable office space (exclusive of such storage space, the Parking Garage, mechanical areas, retail
space and the areas of the Building which do not require the same level of services) in the improvements as to which such Operating
Expenses relate, using the same standard of measurement to compute the area of the new or additional space or subtracted space as that
used to compute the area of the demised premises for purposes of this Lease. In the event of such adjustment, Landlord and Tenant shall, at
either party’s request, execute an instrument confirming such adjustment and making the appropriate change in Tenant’s Expense Share,
but no such instrument shall be necessary to make the same effective.

(c) The term “Operating Expenses” shall mean, subject to the provisions of paragraphs (d) and (e) below, the total of all
costs and expenses (including taxes thereon, if any), computed on an accrual basis, incurred by Landlord in connection with operating,
repairing and maintaining the Building in a manner customary for buildings in northern New Jersey similar to the Building including,
without limitation, the costs and expenses with respect to: steam, gas and any other fuel or utilities; water rates (including without
limitation, for public drinking facilities and bathrooms), water charges and sewer rents; Chilled Water (as defined in Section 22.03)
expenses for air conditioning and ventilating the common areas of the Building and any other utility expenses relating to the common areas
of the Building and the operation of the heating, ventilation and cooling systems; electricity and other utilities for areas other than those
leased or available for lease to individual tenants as indicated by meter, or if there be no meter, as reasonably determined by a reputable,
independent electrical consultant selected by Landlord (“Landlord’s electrical consultant”); operation, maintenance, service and repair
(including replacement parts) of the central chiller system installed by Landlord to provide ventilating, air conditioning and heating to the
demised premises, other tenantable areas and the common areas of the Building, including the cost of electricity, make-up water and water
treatment necessary to operate such central chiller system, including cooling towers, chilled water pumps, heat exchangers and condenser
water pumps; elevators and escalators; metal, elevator cab, lobby, interior mall and other interior public and common area maintenance and
cleaning; painting and decoration of nontenant areas; interior and exterior gardening, landscaping, planting, replanting, and replacing
flowers and shrubbery; exterior window cleaning and repairs; sanitary control; security; sprinkler system; maintenance and replacement of
lighting fixtures, tubes and bulbs in nontenant areas; music program services and loud speaker system; cost of hand tools and other movable
equipment used in the operation, repair, management or maintenance of the Property, except to the extent same are deemed capital
expenditures under the Internal Revenue Code; maintenance of conduits in the Building as necessary for shared tenant systems; flood, fire,
extended coverage, boiler and machinery, sprinkler apparatus, public liability and property damage, loss of rental, fidelity and plate glass
insurance and any other insurance reasonably required by the holder of any mortgage or ground lease covering all or any portion of the
Building and customarily carried with respect to buildings in northern New Jersey similar to the Property; wages, salaries, bonuses,
disability benefits, hospitalization, medical, surgical, dental, optical, psychiatric, legal, union and general welfare benefits (including group
life insurance), any pension, retirement or life insurance plan and other benefit or similar expense respecting employees of Landlord (or its
contractors or agents) up to and including the Property manager, provided that to the extent that Landlord employs
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the services of any such persons at the Building and at additional locations other than the Building, then only a pro rata allocation (based on
an equitable time allocation) of the foregoing expenses incurred on behalf of the Building shall be included in Operating Expenses;
uniforms and working clothes for such parties and the cleaning and replacement thereof; expenses imposed on Landlord pursuant to law or
to any collective bargaining agreement with respect to such parties (other than expenses due to Landlord’s violation of any law or collective
bargaining agreement); worker’s compensation insurance, payroll, social security, unemployment and other similar taxes with respect to
such parties; reasonable salaries of bookkeepers and accountants, provided that to the extent that Landlord employs the services of any such
persons at the Building and at additional locations other than the Building, then only a pro rata allocation (based on an equitable time
allocation) of the foregoing expenses incurred on behalf of the Building shall be included in Operating Expenses; reasonable professional
and consulting fees, including legal and accounting fees; charges for independent contractors performing work included within the
definition of Operating Expenses; association fees or dues; telephone and stationery; directory; building telephone; repairs, replacements
and improvements of the electrical, mechanical, plumbing and heating, ventilation and air conditioning (“HVAC”) systems and other
systems and portions of the Building, which are necessary or appropriate for the continued operation of the Building in a manner customary
for buildings in northern New Jersey similar to the Building or are otherwise imposed upon Landlord by any Governmental Authority; and
management fees for the management of the Building, or if no managing agent is employed by Landlord, a sum in lieu thereof which is not
in excess of the then prevailing rates for management fees in Northern New Jersey for buildings similar to the Property. If any of the costs
and expenses includible in Operating Expenses are incurred by Landlord with respect to both the Building and other portions of the
Property, then Landlord shall make a good faith estimate (subject to dispute by Tenant as provided below) of the amount of such cost or
expense allocable to the Building and the amount thereof allocable to such other portions of the Property, and only the pro rata allocation
(based on Landlord’s estimate) of such cost or expense incurred on behalf of the Building shall be included in Operating Expenses.

(d) If any repair, replacement or improvement within the definition of Operating Expenses is capitalized under
Landlord’s standard accounting practices (or constitutes a capital expenditure under the Internal Revenue Code), then, unless same: (1) is
necessary to comply with a Legal Requirement enacted after the Commencement Date (a “Permitted Legal Requirement Capital Expense™)
or (2) the cost of any such repair, replacement or improvement has the effect of reducing the expenses which would otherwise be included
in Operating Expenses, then, the cost thereof shall not be included in Operating Expenses. The cost of any Permitted Legal Requirement
Capital Expense and the cost under item (2) above shall be amortized on a straight line basis over the lesser of (i) the useful life of such
repair, replacement or improvement (as such useful life is determined in accordance with the applicable provisions of the Internal Revenue
Code)or (ii) a period of fifteen (15) years, and there shall be included in Operating Expenses in each Operating Year for such portion of the
amortization period which occurs during the Term, the amount so amortized attributable to such Operating Year, provided, however, that
all amounts thereof included in Operating Expenses in Operating Years subsequent to the year paid shall have added thereto interest at the
Interest Rate from the date Landlord incurred such cost.

(e) The following shall be excluded or deducted from, or, in the specific circumstances hereinafter provided, included in,
as appropriate, the costs and expenses otherwise included in Operating Expenses:

(i) the cost of electricity and other utilities furnished to the demised premises and other space leased or available for
lease to tenants as measured by meters, or if there be no meters, as reasonably determined by Landlord’s electrical
consultant;
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(ii) leasing commissions and similar fees;
(iii) salaries, fringe benefits and other compensation for Landlord’s executives above the grade of Property manager;

(iv) amounts received by Landlord through proceeds of insurance to the extent the proceeds are compensation for
expenses which were previously (or currently) included in Operating Expenses;

(v) cost of repairs or replacements incurred by reason of fire or other casualty or condemnation;
(vi) advertising and promotional expenditures;
(vii) Taxes;

(viii) costs for performing tenant installations for any individual tenant and any other contribution by Landlord to the
cost of tenant improvements;

(ix) capital expenditures incurred for the construction of the improvements constituting the Building and any other
capital expenditures (other than those described in Section 3.02.A.(d)(1) and/or (2) hereof);

(x) rent (and any payments) under any ground leases;
(xi) financing and refinancing costs and mortgage debt service;

(xii) costs of furnishing services to other tenants or occupants to the extent such services are in excess of services
Landlord offers to all tenants at Landlord’s expense;

(xiii) amounts otherwise includible in Operating Expenses but reimbursed directly by Tenant or other tenants to
Landlord other than by escalation provisions similar to this Article 3;

(xiv) costs and expenses payable to any Landlord Affiliated Entity, to the extent that such costs and expenses exceed
in any material respect competitive costs and expenses for materials and services by unrelated persons or entities (other
than a Landlord Affiliated Entity or its partners or stockholders) of similar skill, competence and experience;

(xv) franchise, income, inheritance or estate taxes (but not sales and use taxes) imposed on Landlord;

(xvi) depreciation, except as described in Section 3.02.A.(d)(1) and/or (2) hereof;

(xvii) costs in connection with Landlord’s compliance with laws existing as of the date of this Lease, including,
without limitation, ADA,;

12



(xviii) costs relating to the removal or encapsulation (but not the testing for) unlawful and actionable amounts of
asbestos, lead paint and any other Hazardous Materials (defined in Section 8.04.(b));

(xix) cost and expenses of enforcing leases against tenants, including legal fees and arbitration fees for disputes with
tenants and all legal and accounting fees other than legal and accounting fees reasonably required in connection with the
maintenance and operation of the Building or in connection with rendering routine billing statements to tenants;

(xx) the cost of any damage to the Building or any settlement, payment or judgment incurred by Landlord, resulting
from Landlord’s tortuous act, neglect or breach of this Lease;

(xxi) rent concessions incurred in connection with the leasing of space within the Building;

(xxii) any interest, fine, penalty, or other late charges payable by Landlord, incurred as a result of late payments by
Landlord or of Landlord’s acts, neglect or breach of this Lease;

(xxiii) costs for extraordinary artwork in any of the Building, provided repair, security, insurance and maintenance of
such artwork shall be included in Operating Expenses;

(xxiv) costs incurred with respect to a sale or transfer of all or any portion of the Property or any interest therein;

(xxv) costs incurred in connection with building additional stories on the Building, or adding buildings or other
structures adjoining the Building;

(xxvi) costs incurred in connection with the acquisition or sale of air rights, transferable development rights,
easements or other real property interests;

(xxvii) any bad debt loss, rent loss or reserves for bad debt or rent loss;
(xxviii) expenses of relocating or moving any tenants of the Building; and

(xxix) Landlord’s charitable and political contributions.

(f) If during all or part of any Operating Year, Landlord shall not furnish any particular item(s) of work or service (which

would constitute an Operating Expense) to portions of the Building, due to the fact such portions are not occupied or leased, or because
such item of work or service is not required or desired by the tenant of such portion, or such tenant is itself obtaining and providing such
item of work or service, then, for the purpose of computing the additional rent payable hereunder, the amount of Operating Expenses for
such item for such period shall be increased by an amount equal to the actual incremental cost which would reasonably have been incurred
during such period by Landlord if it had at its own expense furnished such item of work or services to 95% of the rentable square footage
of the Building; it being understood that, without limiting the foregoing, the amount included in Operating Expenses for the Base Operating
Year and each subsequent Operating Year in respect of management fees shall also be increased by an amount equal to the incremental
management fees which would have been incurred if the Building were 95% leased to tenants based on the gross rents for the Building then
being charged by Landlord.
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(g) Tenant acknowledges that Landlord may transfer legal ownership of portions of the Property to a Landlord Affiliated
Entity for purposes of obtaining tax abatements for the Property, for tax planning purposes or otherwise, and neither the definition of
Operating Expenses nor of Tenant’s Expense Share shall be affected by reason of any such transfers to Landlord Affiliated Entities; all of
which shall be deemed for purposes hereof to continue to be owned by Landlord.

B. Tenant shall pay to Landlord as additional rent for each Operating Year or partial Operating Year occurring after the Base
Operating Year an amount equal to Tenant’s Expense Share of the excess of the Operating Expenses for such Operating Year over the
Operating Expenses for the Base Operating Year (“Tenant’s Expense Payment”).

C. Landlord shall furnish to Tenant for each Operating Year an Escalation Statement (subject to revision as hereinafter
provided) setting forth Landlord’s estimate of Tenant’s Expense Payment for such Operating Year. Tenant shall pay to Landlord on the first
day of each month during such Operating Year beginning January 1, 2012 an amount equal to one-twelfth (1/12th) of Landlord’s estimate
of Tenant’s Expense Payment for such Operating Year. If Landlord shall furnish such estimate for an Operating Year after the
commencement thereof, then (i) until the first day of the month following the month in which such estimate is furnished to Tenant, Tenant
shall pay to Landlord on the first day of each month an amount equal to the monthly sum payable by Tenant to Landlord under this
paragraph (C) for the last month of the preceding Operating Year; (ii) on the first day of the month following the month in which such
estimate is furnished to Tenant and monthly thereafter for the balance of such Operating Year, Tenant shall pay to Landlord an amount
equal to one-twelfth (1/12th) of Tenant’s Expense Payment as shown on such estimate; and (iii) Landlord shall notify Tenant in the
Escalation Statement containing such estimate whether the installments of Tenant’s Expense Payment previously paid for such Operating
Year were more or less than the installments which should have been paid for such Operating Year pursuant to such estimate. If there shall
be an underpayment, Tenant shall pay the amount thereof within ten (10) days after being furnished with such Escalation Statement or if
there shall be an overpayment, Tenant shall be entitled to a credit in the amount thereof against the next subsequent rental payments under
this Lease. After the termination of this Lease and the payment to Landlord of the balance, if any, of all basic annual rent and additional
rent due hereunder, Landlord shall pay Tenant the amount of any credit not previously applied by Tenant. Landlord may at any time and
from time to time furnish to Tenant an Escalation Statement setting forth Landlord’s revised estimate of Tenant’s Expense Payment for a
particular Operating Year and Tenant’s Expense Payment for such Operating Year shall be adjusted and paid or credited, as applicable, in
the same manner as provided in the preceding sentence.

D. After the end of each Operating Year Landlord shall submit to Tenant an annual Escalation Statement prepared by Landlord
or its agent setting forth the Operating Expenses for the preceding Operating Year and the balance of Tenant’s Expense Payment, if any,
due to Landlord from Tenant for such Operating Year. If such annual Escalation Statement shall show that the sums paid by Tenant under
Section 3.02(C) exceeded Tenant’s Expense Payment for such Operating Year, Tenant shall be entitled to a credit in the amount of such
excess against the next subsequent rental payments under this Lease. After the termination of the Lease and the payment to Landlord of the
balance, if any, of all basic annual rent and additional rent due hereunder, Landlord shall pay Tenant the amount of any credit not
previously applied by Tenant. If an annual Escalation Statement shall show that the sums so paid by Tenant were less than Tenant’s
Expense Payment for such Operating Year, Tenant shall pay the amount of such deficiency to Landlord within thirty (30) days after being
furnished with such annual Escalation Statement.
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E. The annual Escalation Statements with respect to Operating Expenses to be furnished by Landlord or its agent as provided
above may be unaudited but shall be in reasonable detail. Landlord and its agent may rely on Landlord’s operating cost allocations and
estimates if such allocations or estimates are required for this Section 3.02.

F. Upon Tenant’s written request, Landlord shall permit Tenant or Tenant’s designated (in such request) Certified Public
Accounting Firm (which may not be retained by Tenant on a contingency fee basis or any other fee basis by which such accounting firm’s
compensation is based upon the amount refunded or credited by Landlord to Tenant as a result of such audit) to inspect the books and
records relating to the operation of the Property for the Operating Year and the base year to which an Escalation Statement relates at the
office of Landlord or Landlord’s managing agent at such time or times during normal business hours as Landlord shall reasonably
designate. Tenant shall have the right to obtain copies or make such abstracts thereof as it may reasonably require in order to verify any
Escalation Statement.

3.03. Tenant shall pay to the appropriate Governmental Authority on or before the due date thereof all taxes, assessments and other
charges which are or may be assessed, levied or imposed by any Governmental Authority upon, or become a lien or due and payable in
respect of, any leasehold interest of Tenant, any investment of Tenant in the demised premises, any right of Tenant to occupy the demised
premises or any personal property of any kind owned, installed or used by Tenant at or in connection with the operation of the demised
premises or in connection with Tenant’s business conducted at the demised premises and, at Landlord’s request, furnish Landlord with
reasonable evidence, within thirty (30) days after demand, that the same have been paid.

3.04. If the Commencement Date shall be other than the first day of a Tax Year or an Operating Year or if the Expiration Date shall
be a day other than the last day of a Tax Year or an Operating Year, then Tenant’s Tax Payment and/or Tenant’s Expense Payment for such
partial year shall be equitably adjusted taking into consideration the portion of such Tax Year or Operating Year falling within the Term.
Landlord shall, as soon as reasonably practicable, cause an Escalation Statement with respect to Taxes for the Tax Year and/or Operating
Expenses for the Operating Year in which the Term expires to be prepared and furnished to Tenant. Such Escalation Statement shall be
prepared as of the Expiration Date of the Term if such date is December 31, and if not, as of the first to occur of June 30 or December 31
after the Expiration Date of the Term. Landlord and Tenant shall thereupon make appropriate adjustments of amounts then owing.

3.05. In no event shall the basic annual rent ever be reduced by operation of this Article 3. The rights and obligations of Landlord and
Tenant under the provisions of this Article 3 shall survive the termination of this Lease, and payments shall be made pursuant to this Article
3 notwithstanding the fact that an Escalation Statement is furnished to Tenant after the expiration or other termination of the Term, except
that, notwithstanding anything to the contrary contained in this Lease, Tenant shall have no liability with respect to any amount payable
under this Lease to Landlord for which a bill or statement therefor was not delivered to Tenant by the date that is two (2) years after the
expiration or earlier termination of the term of this Lease.

3.06. Except to the extent otherwise set forth herein, Landlord’s failure to render an Escalation Statement with respect to any Tax Year
or Operating Year shall not prejudice Landlord’s right to thereafter render an Escalation Statement with respect thereto or with respect to
any subsequent Tax Year or Operating Year.

15



3.07. Each Escalation Statement shall be conclusive and binding upon Tenant unless within one hundred eighty (180) days after
receipt of such Escalation Statement Tenant both invokes its rights under Section 3.02.F. hereof and notifies Landlord that Tenant disputes
the correctness of such Escalation Statement, specifying the particular respects in which such Escalation Statement is claimed to be
incorrect. Pending the resolution of such dispute, and as a condition precedent to Tenant’s right to dispute the correctness of such
Escalation Statement, Tenant shall make its payments in accordance with such Escalation Statement without prejudice to Tenant’s position.
In the event of the resolution of such dispute so that there shall have been an overpayment of any of Tenant’s Tax Payment and/or Tenant’s
Expense Payment, provided Tenant has not breached the Lease, Landlord shall permit Tenant to credit the amount of such overpayment
against the next subsequent rental payments under this Lease. After the termination of this Lease and the payment to Landlord of the
balance, if any, of all basic annual rent and additional rent due hereunder, Landlord shall pay to Tenant the amount of any credit not
previously applied by Tenant.

3.08. Intentionally Deleted Prior To Execution.

3.09. Any dispute between Landlord and Tenant with respect to any adjustment which may be required under this Article 3, shall be
submitted for resolution to expedited arbitration in accordance with the provisions of Section 30.01(b). Pending the resolution of the
dispute, Tenant will pay all sums billed by Landlord in the disputed Escalation Statement. Upon the conclusion of such expedited
arbitration, if it has been determined by such expedited arbitration that either: (1) there was an overpayment made by Tenant to Landlord,
then Landlord shall promptly pay the amount of such overpayment to Tenant or (2) there is a payment due from Tenant to Landlord, then,
Tenant shall promptly pay such amount to Landlord. In the event it is determined by such expedited arbitration that there shall have been
an overpayment by Tenant and such overpayment shall have exceeded ten percent (10%), in the aggregate of all additional rent payable by
Tenant hereunder, and such overpayment is not as a result of incorrect estimates or ministerial mistakes or inaccuracies, then, Landlord
shall reimburse Tenant for Tenant’s reasonable, necessary, documented and out-of-pocket costs of reviewing the Escalation Statement that
was the subject of such expedited arbitration.

ARTICLE 4
ELECTRICITY

4.01. Any additional risers, feeders or other equipment or service proper or necessary to supply Tenant’s electrical requirements,
upon written request of Tenant, will be installed by Landlord at the sole cost and expense of Tenant, if in Landlord’s sole judgment the
same are available and necessary for Tenant’s use and will not cause permanent damage or injury to the Property or the demised premises
or cause or create a dangerous or hazardous condition or entail excessive or unreasonable alterations, repairs or expense or interfere with or
disturb other tenants or occupants.

4.02. Landlord shall supply the demised premises with electrical capacity in accordance with Section 8.7. of the Tenant Criteria
Manual attached to this Lease as Schedule J. Landlord agrees not to reduce the available electricity to the demised premises below the
amount provided in such Section 8.7., unless required by Legal Requirements. Tenant covenants and agrees to pay to Landlord the amounts
for electric current consumed by Tenant as indicated by a submeter measuring the demand for, and consumption of, electric current for the
floor(s) on which the demised premises is located. For any portion of the demised premises comprising a full floor, the amount payable by
Tenant for any billing period for electricity consumed by Tenant shall be equal to 103% of the product of (a) the Average Cost Per KWHR
for such period multiplied by (b) Tenant’s usage (KWHR) of electricity during such period as shown by such submeters. If the demised
premises are comprised of less than a full floor, the amount payable by Tenant for any billing period shall be equal to 103% of the product
of (x) the Average Cost Per KWHR for such period multiplied by (y) the usage (KWHR) of electricity during such period
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as shown by the submeter measuring the demand for, and consumption of, electric current on the floor on which the demised premises is
located, and multiplied by (z) Tenant’s Electric Share. Notwithstanding anything to the contrary contained herein, if the demised premises
are comprised of less than a full floor, Landlord shall have the right to have Tenant’s share of electricity measured based upon an electrical
survey conducted by an independent electrical engineering consultant and (ii) in the event Landlord exercises such right, Tenant covenants
and agrees that an independent electrical engineering consultant shall make a survey of electric power demand of the electric lighting
fixtures and the electric equipment of Tenant used in the demised premises (and also taking into account and including the costs of such
expenses for the common areas located on such floor which are attributable and allocated by Landlord on an equitable basis to the demised
premises) to determine the average monthly electric consumption thereof, and the cost of said survey shall be borne by Tenant, but shall not
exceed one thousand dollars ($1,000.00). The findings of said consultant as to the average monthly electric consumption of Tenant shall,
unless objected to by Tenant within ninety (90) days, be conclusive and binding on Landlord and Tenant. After Landlord’s consultant has
submitted its report, subject to Tenant’s right to dispute the same, the Tenant shall pay to Landlord, within thirty (30) days after demand
therefor by Landlord, the amount (based on the monthly consumption found by such consultant) as owing thereafter (except as otherwise
specifically set forth herein) and such consultant’s determination of Tenant’s monthly consumption shall apply on a going-forward basis in
lieu of the formula set forth in Section 4.02.(x)}—(z) hereof. Said amounts shall be treated as additional rent due hereunder. Proportionate
sums shall be payable for periods of less than a full month if the Term commences or ends on any other than the first or last day of the
month. If Tenant objects to said findings, Tenant shall nevertheless pay and continue to pay the amount determined by Landlord’s
consultant until the issue is finally resolved, but Tenant may, at its expense, seek the services of an independent electrical consultant who
shall make a survey as provided above. If Landlord’s and Tenant’s consultant cannot agree as to Tenant’s consumption within thirty

(30) days of Tenant’s consultant’s findings, either Landlord or Tenant may request the American Arbitration Association in Somerset, New
Jersey to appoint an electrical engineering consultant whose decision shall be final and binding on Landlord and Tenant, and whose cost
shall be shared equally. Upon the issue being finally resolved, any overpayment made by Tenant shall be promptly refunded. Provided
Tenant strictly complies with all applicable provisions of the Lease, including, but not limited to, Articles 6. 7, 8 and 9 hereof, and further
provided Tenant has not breached any provision of the Lease (after receipt of any required written notice and beyond the expiration of any
applicable cure period), Tenant, at its expense, may install in the demised premises a submeter to measure the demand for and consumption
of electricity for just the demised premises. If Tenant so installs such submeter, then, Tenant shall, subject to the immediately preceding
sentence, simultaneously install a checkmeter to measure the demand for and consumption of electricity in just the common areas of the
floor on which the demised premises are located. Tenant, at its cost, shall be responsible for the installation, maintenance and repair of such
submeter and checkmeter. Tenant shall pay Landlord upon its demand for any billing period for electricity consumed in the common areas
and consumed by Tenant in the demised premises an amount equal to 103% of the product of the Average Cost Per KWHR for such period
multiplied by, in the case of the submeter, Tenant’s usage (“KWHR?”) of electricity during such period as shown by the submeter (for the
demised premises) and by, in the case of the checkmeter, the usage of electricity during such period as shown by the checkmeter (for the
common areas), except that for the checkmeter, Tenant shall pay only Tenant’s Electric Share. The term “Average Cost Per KWHR”
means the quotient obtained by dividing (i) the actual amount at which Landlord purchases electricity for the rentable areas of the Building
for the applicable period from the utility company (including all demand charges, consumption charges, surcharges, taxes, fuel
adjustments, and other
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sums required to be paid to the public utility for such electricity, less any rebates) by (ii) the number of KWHR’s consumed by the rentable
areas of the Building as set forth in the utility company invoice for such period. Tenant shall pay for such electricity within thirty (30) days
after rendition of bills therefor. Landlord, at Landlord’s sole cost and expense, shall be responsible for the installation of such submeters.
Tenant’s use of electric current in the demised premises shall not at any time exceed the capacity of any of the electrical conductors and
equipment in or otherwise serving the demised premises. Landlord shall not do anything to reduce the existing capacity of the demised
premises (or, if such capacity is increased pursuant to this Lease, reduce any such increased capacity), except to the extent required by Legal
Requirements. Tenant shall not make or perform or permit the making or performing of, any alterations to wiring, installations or other
electrical facilities in or serving the demised premises without the prior consent of Landlord in each instance, and then only in accordance
with the provisions of Article 6.

4.03. Landlord shall not be liable in any way to Tenant for any failure or defect in the supply or character of electric energy furnished
to the demised premises by reason of any requirement, act or omission of the public utility providing the Building with electricity or for any
other reason whatsoever. Without limiting the foregoing, in no event shall Landlord be liable to Tenant for any consequential damages
arising from any such failure or defect.

4.04. At Tenant’s option, Tenant shall purchase from Landlord, Landlord’s agent or Landlord’s cleaning contractor all lighting tubes,
lamps, bulbs and ballasts used in the demised premises and Tenant shall pay Landlord’s reasonable Building standard charges for providing
and installing same within thirty (30) days after demand as additional rent.

ARTICLE 5
USE
5.01. The demised premises shall be used solely as and for the Permitted Use and for no other purpose.

5.02. Tenant shall not use or permit the use of the demised premises or any part thereof in any way which would violate any of the
covenants, agreements, terms, provisions and conditions of this Lease or for any unlawful purposes or in any unlawful manner or in
violation of the certificate of occupancy for the demised premises or the Building, and Tenant shall not permit the demised premises or any
part thereof to be used in any manner or anything to be done, brought into or kept therein which, in Landlord’s good faith judgment shall
unreasonably impair or interfere with (i) the character, reputation or appearance of the Building as a first class office building, (ii) any of
the Property services or the proper and economic heating, cleaning, air conditioning or other servicing of the Property or the demised
premises, or (iii) the use of any of the other areas of the Property by, or occasion unreasonable nuisance to, any of the other tenants or
occupants of the Property. Tenant shall not install any electrical or other equipment of any kind which, in the reasonable judgment of
Landlord, will cause any such impairment, interference, or nuisance or which might overload the risers or feeders servicing the demised
premises or other portions of the Building.
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ARTICLE 6

ALTERATIONS AND INSTALLATIONS

6.01. Tenant shall make no alterations, installations, additions or improvements in or to the demised premises without Landlord’s
prior written consent and then only by contractors or mechanics who are approved by Landlord; provided, that Tenant shall only use
contractors or mechanics designated by Landlord for any alterations, installations, additions or improvements which affect the life safety
and/or other systems of the Building. All such work, alterations, installations, additions and improvements shall be done at Tenant’s sole
expense and at such times and in such manner as Landlord may from time to time reasonably designate and in accordance with the Tenant
Criteria Manual annexed to this Lease as Schedule J (as the same may be amended). The Initial Work and any future work in the demised
premises shall be done solely in accordance with plans and specifications first approved in writing by Landlord. Landlord will not
unreasonably withhold or delay its consent to requests for contractors or for nonstructural alterations, additions and improvements
(provided they will not interfere with the operation of the Building nor affect the outside of the Building nor affect its structure, electrical,
HVAC, plumbing or mechanical systems). With regard to alterations, additions, installations and improvements, other than the Initial
Work, Landlord, within five (5) business days (“Review Period”) after Landlord receives all of the information Landlord may reasonably
require in determining whether to grant its consent, shall either: (i) grant in writing Landlord’s consent or (ii) deny in writing Landlord’s
consent. Landlord’s consent in the immediately preceding sentence shall not be unreasonably withheld or conditioned. With respect to any
alterations, additions, installations and improvements, the plans for which Landlord elects to have reviewed by a third-party, the Review
Period shall be extended from five (5) business days to ten (10) business days. With respect to the Initial Work, the Review Period shall
also be extended from five (5) business days to ten (10) business days. Tenant hereby acknowledges and confirms that: (y) it is reasonable
for Landlord to grant or deny consent to a request for alterations, additions, installations and improvements within the Review Period after
Landlord receives all of the information Landlord may require in determining whether to grant its consent and (z) granting or denying such
consent within the Review Period does not constitute an unreasonable delay on the part of Landlord.

Any such approved alterations and improvements shall be performed in accordance with the foregoing and the following provisions
of this Article 6:

1. All work shall be done in a good and workmanlike manner.

2. (a) Any contractor employed by Tenant to perform any work permitted by this Lease, and all of its subcontractors, shall agree to
employ only such labor as will not result in jurisdictional disputes or strikes or cause disharmony with other workers employed at the
Property. Tenant will inform Landlord in writing of the names of any contractor or subcontractors Tenant proposes to use in the demised
premises at least 5 days prior to the beginning of work by such contractor or subcontractors.

(b) Tenant covenants and agrees to pay to the contractor, as the work progresses, the entire cost of supplying the materials and
performing the work shown on Tenant’s approved plans and specifications less only customary retentions and, at Tenant’s discretion,
customary deductions and/or holdbacks for work not performed or not performed correctly.

3. All work shall be performed in compliance with all Legal Requirements.

4. All work shall be performed in accordance with the Tenant Criteria Manual (as the same may be amended).

5. Tenant shall keep the Property and the demised premises free and clear of all liens (and shall provide appropriate lien waivers
evidencing same or other evidence that the applicable amounts
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due shall have been paid) for any work or material claimed to have been furnished to Tenant or to the demised premises on Tenant’s behalf,
and all work to be performed by Tenant shall be done in a manner which will not unreasonably interfere with or disturb other tenants or
occupants of the Property.

6. During the progress of the work to be done by Tenant, said work shall be subject to inspection by representatives of Landlord who
shall be permitted access and the opportunity to inspect, at all reasonable times, but this provision shall not in any way whatsoever create
any obligation on Landlord to conduct such an inspection.

7. With respect to any alteration or improvement work, Tenant agrees to pay to Landlord, as additional rent, promptly upon being
billed therefor, a sum equal to any reasonable third party, out-of-pocket costs and expenses incurred by Landlord in connection with such
work (including, without limitation, to review Tenant’s plans and specifications or to inspect or monitor such alteration or improvement
work).

8. Prior to commencement of any work, Tenant shall furnish to Landlord certificates of insurance evidencing the existence of:
(a) worker’s compensation insurance covering all persons employed for such work with statutorily required limits;

(b) employer’s liability coverage including bodily injury caused by disease with limits of not less than $100,000 per employee;
and

(c) commercial general liability insurance including, but not limited to, completed operations coverage, products liability
coverage, broad form property damage, independent contractor’s coverage (but not contractual liability coverage) and personal injury
coverage naming Landlord as well as such representatives and consultants of Landlord as Landlord shall reasonably specify
(collectively “Landlord’s Consultants”), including, without limitation, as of the date hereof, Mack-Cali Realty Corporation, as well as
Tenant, as additional insureds, with coverage of not less than $3,000,000 combined single limit coverage (or such higher limits as
Landlord may from time to time impose in its reasonable judgment, subject to the limitations on such increases set forth in Section 9.09
hereof).

Such insurance shall be placed with solvent and responsible companies reasonably satisfactory to the Landlord and licensed or
authorized to do business in the State of New Jersey, and the policies shall provide (to the extent that Tenant’s insurer then generally
provides the same to landlords of the insureds of Tenant’s insurer) that the insurance company shall endeavor to provide Landlord with
at least ten (10) days’ prior written notice of any non-payment of the premium for the same.

9. Tenant shall require all contractors engaged or employed by Tenant to indemnify and hold Tenant, Landlord, and Landlord’s
Consultants, including, but not limited to, as of the date hereof Mack-Cali Realty Corporation, harmless in accordance with the following
clauses (with such modifications therein as may be required from time to time by reason of a change in the parties constituting Landlord’s
Consultants):

“The contractor hereby agrees to the fullest extent permitted by law to assume the entire responsibility and liability for and defense of
and to pay and indemnify Landlord, Tenant and Landlord’s Consultants, against any loss, cost, expense, liability or damage and will
hold each of
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them harmless from and pay any loss, cost, expense, liability or damage (including, without limitation, judgments, attorneys’ fees, court
costs, and the cost of appellate proceedings), which Landlord and/or Tenant and/or Landlord’s Consultants, incurs because of injury to
or death of any person or on account of damage to property, including loss of use thereof, or any other claim arising out of, in
connection with, or as a consequence of the performance of the work by the contractor and/or any acts or omissions of the contractor

or any of its officers, directors, employees, agents sub-contractors or anyone directly or indirectly employed by the contractor or
anyone for whose acts the contractor may be liable as it relates to the scope of this contract, except to the extent with respect to any of
the persons or entities indemnified hereunder, such injuries to person or damage to property are alleged to be due and are held by a

final unappealable order of a court of competent jurisdiction to be due to the negligence of the such person or entity seeking to be so
indemnified.” The contractor’s insurance shall specifically insure the foregoing hold harmless provision verbatim.

10. Tenant, to the extent permitted by law, shall make application for all building permits in its own name. Tenant shall obtain any
temporary certificate of occupancy or addendum to the permanent certificate of occupancy required as a result of Tenant’s alterations and
improvements. Landlord shall join in any and all applications for permits, licenses or other authorizations if required by any Governmental
Authority, and may, in any event, so join in. If Landlord is required to join in any such application Tenant shall reimburse Landlord as
additional rent for all documented out-of-pocket expenses (including without limitation reasonable legal fees and expenses) incurred by
Landlord in connection with such application.

11. Within ninety (90) days after completion of any work Tenant shall, at its sole cost and expense, furnish Landlord with one mylar
set of “as built” plans, drawings and specifications together with a disk in form requested by Landlord carrying a copy of such “as built”
plans, drawings and specifications in the computer aided design (CAD) format requested by Landlord, which plans, drawings and
specifications and all rights therein shall become the property of Landlord. The transfer of all such rights as to the plans shall be confirmed
in writing by Tenant’s architect.

12. Intentionally omitted.

6.02. Notice is hereby given that Landlord shall not be liable for any labor or materials furnished or to be furnished to Tenant upon
credit, and that no mechanic’s or other lien for any such labor or materials shall attach to or affect the reversion or other estate or interest of
Landlord in and to the demised premises. Any mechanic’s lien filed against the demised premises or the Property for work claimed to have
been done for or materials claimed to have been furnished to Tenant shall be discharged by Tenant at its expense within thirty (30) days
after Tenant receives notice of such filing, by payment, filing of the bond required by law or otherwise.

6.03. All alterations, installations, additions and improvements made and installed by Landlord shall be the property of Landlord and
shall remain upon and be surrendered with the demised premises as a part thereof at the end of the Term.

6.04. All alterations, installations, additions and improvements made and installed by Tenant, or at Tenant’s expense, upon or in the
demised premises which are of a permanent nature and which cannot be removed without damage to the demised premises or the Property
shall become and be the property of Landlord, and shall remain upon and be surrendered with the demised premises as a part thereof at the
end of the Term, except that Landlord shall have the right to serve notice upon Tenant that any of such alterations, installations, additions
and improvements shall be removed and, in the event of
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service of such notice, Tenant will, at Tenant’s own cost and expense, remove the same in accordance with such request, and restore the
demised premises to its original condition, ordinary wear and tear and damage by fire, the elements or other casualty and Landlord’s repair
and maintenance obligations excepted; provided, that Tenant shall not be required to remove the Initial Work and/or alterations that consist
of customary office installations. Raised flooring, interior staircases, elevator or lifts and unusual configurations for first class office space
shall not be considered customary office installations. At the time Tenant requests Landlord’s consent with respect to any alteration,
addition or improvement, Landlord shall notify Tenant whether Landlord shall require Tenant to remove said alteration, addition or
improvement at the end of the Term, except that, in no event shall Landlord have the right to require Tenant to remove the Initial Work
and/or alterations that consist of customary office installations. If Landlord fails to so notify Tenant, then, Tenant shall not be required to
remove same provided that: (a) Tenant shall have sent Landlord a notice containing the following language and (b) Landlord fails to
respond to such second (2nd) request within ten (10) days: “THIS IS A SECOND REQUEST FOR LANDLORD TO NOTIFY TENANT
WHETHER LANDLORD SHALL REQUIRE TENANT TO REMOVE SAID ALTERATIONS, ADDITIONS OR IMPROVEMENTS
AT THE END OF THE TERM. IF LANDLORD DOES NOT RESPOND TO THIS REQUEST WITHIN TEN (10) DAYS, TENANT
SHALL NOT BE REQUIRED TO REMOVE SAME

6.05. Where furnished by or at the expense of Tenant, all furniture, furnishings and trade fixtures, including without limitation,
murals, business machines and equipment, counters, screens, grille work, special paneled doors, cages, partitions, metal railings, closets,
paneling, free standing lighting fixtures and equipment, drinking fountains, refrigeration equipment, and any other movable property
(exclusive of supplementary air conditioning equipment and raised flooring which shall become the property of Landlord) shall remain the
property of Tenant which may at its option remove all or any part thereof at any time prior to the expiration of the Term. In case Tenant
shall decide not to remove any part of such property, Tenant shall notify Landlord in writing not less than three (3) months prior to the
expiration of the Term, specifying the items of property that it has decided not to remove. If, within thirty (30) days after the service of
such notice, Landlord shall request Tenant to remove any of the said property, Tenant shall at its expense remove the same. As to such
property which Landlord does not request Tenant to remove, the same shall be, if left by Tenant, deemed abandoned by Tenant and
thereupon the same shall become the property of Landlord.

6.06. If any alterations, installations, additions, improvements or other property which Tenant shall have the right to remove or be
requested by Landlord to remove as provided in Sections 6.04 and 6.05 hereof (herein in this Section 6.06 called the “Tenant’s Property”)
are not removed on or prior to the expiration of the Term, Landlord shall have the right to remove the Tenant’s Property and to dispose of
the same without accountability to Tenant and at the sole cost and expense of Tenant. In case of any damage to the demised premises or the
Property resulting from the removal of the Tenant’s Property, Tenant shall repair such damage or, in default thereof, shall reimburse
Landlord for Landlord’s cost in repairing such damage. This obligation shall survive any termination of this Lease.

6.07. Tenant shall keep records of Tenant’s alterations, installations, additions and improvements costing in excess of $50,000, and of
the cost thereof. Tenant shall, within forty-five (45) days after demand by Landlord, furnish to Landlord copies of such records if Landlord
shall require same in connection with any proceeding to reduce the assessed valuation of the Property, or in connection with any proceeding
instituted pursuant to Article 14 hereof.
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ARTICLE 7
REPAIRS

7.01. Tenant shall, at its sole cost and expense, be responsible for the maintenance and repair of the demised premises (including all
bathrooms and other sanitary facilities located therein), and keep same in good order and condition, including all necessary painting and
decorating, and make such repairs to the demised premises and the fixtures and appurtenances therein as and when needed to preserve them
in good working order and condition (except that as to structural repairs, Landlord shall be obligated to make same unless they are
necessitated by any act, omission, occupancy or negligence of Tenant in violation of Tenant’s obligation under this Lease or by the use of
the demised premises in a manner contrary to the purposes for which same are leased to Tenant, in which case Tenant shall be so
obligated). Tenant shall keep all glass, including windows, doors and skylights, clean and in good condition and repair and Tenant shall
replace any glass that may be damaged with glass of the same kind and quality. Tenant shall have no obligation for cleaning exterior glass
or replacing any damaged exterior glass other than that damaged by an act of Tenant. All damage or injury to the Property caused by Tenant
moving property in or out of the Building or by installation or removal of furniture, fixtures or other property, shall be repaired, restored or
replaced promptly by Tenant at its sole cost and expense, which repairs, restorations and replacements shall be in quality and class equal to
the original work or installations. Tenant shall promptly make all repairs in or to the demised premises or the Property for which Tenant is
responsible, provided that any repairs required to be made to the mechanical, electrical, sanitary, heating, ventilating, air-conditioning or
other Building systems shall be performed only by Landlord. Landlord represents that, as of the date hereof, the Building systems which
service the demised premises, including the mechanical, electrical, sanitary, heating, ventilating and air-conditioning Building systems
which service the demised premises, are in good working order and condition. Tenant shall not be responsible for any existing violations of
the current provisions of Legal Requirements, including the Americans with Disabilities Act.

7.02. If Tenant fails to make such repairs, restoration or replacements, same may be made by Landlord at the expense of Tenant and
such expense shall be collectible as additional rent and shall be paid by Tenant within thirty (30) days after rendition of a bill therefor.

7.03. If the demised premises includes loading docks, and or related facilities, Tenant shall keep the loading docks and areas adjacent
thereto and the driveways and streets within the Property leading to said loading docks free of all dirt, rubbish and other obstructions
arising from Tenant’s use or occupancy of any such facilities or the use of such facilities by Tenant’s officers, agents, employees, suppliers
or invitees including independent contractors making deliveries or pick-ups from such loading docks.

7.04. Tenant shall not place a load upon any floor of the demised premises exceeding the floor load per square foot area which such
floor was designed to carry and which is allowed by law.

7.05. Business machines and mechanical equipment used by Tenant which cause vibration, noise, cold or heat that may be transmitted
to the Building structure or to any leased space to such a degree as to be reasonably objectionable to Landlord or to any other tenant at the
Property shall be placed and maintained by Tenant at its expense in settings of cork, rubber or spring type vibration eliminators sufficient to
absorb and prevent such vibration or noise, or prevent transmission of such cold or heat. The parties hereto recognize that the operation of
elevators, air conditioning and heating equipment will cause some vibration, noise, heat or cold which may be transmitted to other parts of
the Building and demised premises. Landlord shall be under no obligation to endeavor to reduce such vibration, noise, heat or cold beyond
what is customary in current good building practice for buildings of the same type as the Building.
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7.06. Except as otherwise specifically provided in this Lease, there shall be no allowance to Tenant for a diminution of rental value
and no liability on the part of Landlord by reason of inconvenience, annoyance or injury to business arising from the making of any repairs,
alterations, additions or improvements in or to any portion of the Building or the demised premises or in or to fixtures, appurtenances or
equipment thereof. Landlord shall exercise reasonable diligence so as to minimize any interference with Tenant’s business operations, but
shall not be required to perform the same on an overtime or premium pay basis.

7.07. If Tenant shall install a supplemental air-conditioning system subject to and in accordance with the requirements of this Lease,
Tenant shall maintain same in good order and condition, shall enter into a contract for the maintenance thereof with a heating, ventilating
and air-conditioning contractor reasonably acceptable to Landlord and shall deliver to Landlord a copy of such contracts and all
amendments thereto promptly after execution thereof.

7.08. Notwithstanding anything to the contrary provided in this Lease, if: (I) the demised premises are rendered untenantable in whole
or in part, for a period of ten (10) consecutive days, due to (a) the interruption of services as required by Article 21, (b) Landlord’s failure
to make repairs as required by this Lease or (c) Landlord’s making of repairs, replacements or additions (other than those made with
Tenant’s consent or caused by wrongful or negligent acts or omissions by Tenant, or Tenant’s agents, servants, visitors or licensees), except
if such untenantability results from (i) Force Majeure Causes, subject to Article 34, or (ii) events caused by the wrongful or negligent acts
or omissions by Tenant, or Tenant’s agents, servants, visitors or licensees, and (II) Tenant promptly vacates, for the full untenantability
period, either the entire demised premises, if they are wholly untenantable, or the entire untenantable part of the demised premises, if less
than all of the demised premises are untenantable, then, in that case, there shall be a proportionate abatement of basic annual rent from and
after said tenth (10th) consecutive day (after Tenant shall have vacated either the entire demised premises, if they are wholly untenantable,
or the entire untenantable part of the demised premises, if less than all of the demised premises are untenantable) and continuing for the
period of such untenantability. As a condition to Tenant’s entitlement to any such abatement under this Section 7.08, Tenant shall give
Landlord on the first (1st) day the untenantability is claimed to have occurred a written notice describing in reasonable detail the
circumstance causing such claimed untenantability. If Tenant breaches the immediately preceding sentence, then, any abatement to which
Tenant may be entitled under this Section 7.08 shall not commence until such written notice is received by Landlord and all the other
prerequisite conditions for Tenant’s entitlement to the abatement have been fully satisfied. Furthermore, in no event shall Tenant be entitled
to claim a constructive eviction from the demised premises unless Tenant shall first have notified Landlord in writing of the condition or
conditions giving rise thereto, and if the complaints be justified, unless Landlord shall have failed, within a reasonable time after receipt of
such notice, to remedy, or commence and proceed with due diligence to remedy such condition or conditions, subject to Force Majeure
Causes and the terms of Article 34.

ARTICLE 8

REQUIREMENTS OF LAW, HAZARDOUS MATERIALS

8.01. Tenant shall, at Tenant’s expense, comply with all Legal Requirements which shall impose any violation, order or duty upon
Landlord or Tenant with respect to the demised premises, or the use or occupation thereof, whether or not such compliance involves
structural repairs or changes to
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the extent the need for such compliance arises from Tenant’s particular manner of use of the demised premises (as distinguished from mere
office use) or any alterations performed by Tenant. Landlord shall comply with all Legal Requirements with respect to the Building and the
Common Areas to the extent same are not attributable to Tenant’s specific manner of use of the demised premises, with the cost for same to
be included as an Operating Expense or Common Area Expense, as applicable, to the extent provided in Article 3.

8.02. Notwithstanding the provisions of Section 8.01 hereof, Tenant, at its own cost and expense, in its name and/or (whenever
necessary) Landlord’s name, may contest, in any manner permitted by law (including appeals to a court, or governmental department or
authority having jurisdiction in the matter), the validity or the enforcement of any Legal Requirements with which Tenant is required to
comply pursuant to this Lease, and may defer compliance therewith provided that:

(a) such non-compliance shall not subject Landlord to criminal prosecution or subject the Property to lien or sale;

(b) such non-compliance shall not be in violation of any mortgage, or of any ground or underlying lease or any mortgage
thereon;

(c) Tenant shall first deliver to Landlord a surety bond issued by a surety company of recognized responsibility, or other security
satisfactory to Landlord, indemnifying and protecting Landlord against any loss or injury by reason of such non-compliance; and

(d) Tenant shall promptly, diligently and continuously prosecute such contest. Landlord, without expense or liability to it, shall
cooperate with Tenant and execute any documents or pleadings required for such purpose, provided that Landlord shall reasonably be
satisfied that the facts set forth in any such documents or pleadings are accurate.

8.03. All work performed pursuant to this Article by Tenant shall be performed in accordance with the provisions of Article 6 hereof
relating to Alterations.

8.04. (a) Tenant shall not bring, keep, use, or maintain any Hazardous Material on or about the demised premises (except as set forth
below). If Tenant shall breach the foregoing covenant and such breach shall result in a violation of Legal Requirements or contamination in
the demised premises or the Building, then Tenant shall indemnify, defend and hold Landlord and all holders of Superior Instrument and its
and their respective directors, officers, invitees, agent, servants and employees harmless from any and all liabilities arising during or after
the Term as a result of such violation or contamination. Tenant shall, in accordance with applicable Legal Requirements, either remove
such Hazardous Material or encapsulate such Hazardous Material and restore the demised premises to its condition prior to the removal of
such Hazardous Material. Notwithstanding the foregoing, any work required pursuant to the preceding sentence shall be performed at
Landlord’s option, either by Tenant, at Tenant’s expense, utilizing a contractor designated by Landlord or by Landlord at Tenant’s expense.
This Section 8.04(a) shall not prohibit Tenant from maintaining materials, equipment and supplies, including, without limitation, printer
chemicals, cleaning materials and materials used in the operation and maintenance of Tenant’s offices as is customary for office tenants
provided such items are permitted, used, stored, safeguarded and disposed of as required by applicable Legal Requirements.
Notwithstanding anything to the contrary contained in this Lease, Tenant shall have no liability whatsoever with respect to any Hazardous
Materials existing at the Property or any Hazardous Materials that Tenant does not bring onto the Property, except that, after Tenant
discovers or becomes aware of an existing environmental condition, Tenant shall be responsible for any exacerbation by Tenant thereafter
to such existing environmental condition.
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(b) For the purposes of this Section 8.04, “Hazardous Materials” shall mean any and all materials defined or classified as
“hazardous materials,” “hazardous waste,” “hazardous substance,” “toxic substance,” “hazardous pollutant,” “toxic pollutant” or “oil”
pursuant to any relevant federal or state law, including without limitation 42 U.S.C. § 9601 et. seq. (CERCLA), 42, U.S.C. § 6901 et. seq.
(RCRA), and any regulations promulgated pursuant to those statutes, all as amended.

8.05. Based solely upon the actual knowledge, information and belief of the individual executing this Lease on behalf of Landlord,
but without said individual having conducted any independent investigations or inquiries, Landlord represents that, as of the date hereof,
Landlord has not received from a Governmental Authority any written notice of violation which: (i) identifies a violation of a Legal
Requirement in the demised premises that remains uncured as of the date hereof or (ii) alleges that the demised premises fail to comply
with any Legal Requirement in effect on the date hereof, including but not limited to, Title III of the Americans with Disabilities Act of
1990, all regulations issued thereunder and the Accessibility Guidelines for Buildings and Facilities issued pursuant thereto, nor does
Landlord otherwise have actual knowledge of any current violation of Legal Requirements affecting the demised premises. The foregoing
representations are made solely and exclusively for the personal benefit of Tenant. No other person or entity shall have privity or standing
with respect to said representations nor shall any person or entity be deemed a beneficiary of such representations.

ARTICLE 9

INSURANCE, LOSS. REIMBURSEMENT, LIABILITY

9.01. Tenant shall not do or permit to be done (by persons under Tenant’s control) any act or thing upon the demised premises which
will invalidate or be in conflict with New Jersey standard fire insurance policies covering the Property, and fixtures and property therein, or
which would increase the rate of fire insurance applicable to the Property to an amount higher than it otherwise would be; and Tenant shall
neither do nor permit to be done any act or thing upon the demised premises by persons under Tenant’s control which will subject Landlord
to any liability or responsibility for injury to any person or persons or to property by reason of any business or operation being carried on
within the demised premises.

9.02. If, as a result of any violation of this Lease by Tenant, the rate of fire insurance applicable to the Property shall be increased to
an amount higher than it otherwise would be, Tenant shall reimburse Landlord for all increases of Landlord’s fire insurance premiums so
caused; such reimbursement to be additional rent payable within five (5) days after demand therefor by Landlord. In any action or
proceeding wherein Landlord and Tenant are parties, a schedule or “make-up” of rates for the Property or demised premises issued by the
body making fire insurance rates for the demised premises shall be presumptive evidence of the facts stated therein including the items and
charges taken into consideration in fixing the fire insurance rate then applicable to the demised premises.

9.03. Landlord or its agents shall not be liable for any injury or damage to persons or property resulting from fire, explosion, falling
plaster, steam, gas, electricity, water, rain or snow or leaks from any part of the Building, or from the pipes, appliances or plumbing works
or from the roof, street or subsurface or from any other place or by dampness or by any other cause of whatsoever nature, except to the
extent it has been adjudged by a court of competent jurisdiction, after all appeals have been exhausted, that such injury or damage was
caused solely by the gross negligence or willful misconduct of Landlord.
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9.04. Landlord or its agents shall not be liable for any damage which Tenant may sustain if any window of the demised premises is
broken, or temporarily or permanently closed, darkened or bricked upon for any reason whatsoever, except only Landlord’s arbitrary acts if
the result is permanent, and Tenant shall not be entitled to any compensation therefor or abatement of rent or to any release from any of
Tenant’s obligations under this Lease (except as may be otherwise set forth in this Lease), nor shall the same constitute an eviction or
constructive eviction.

9.05. Tenant shall reimburse Landlord for all direct and actual expenses, damages or fines incurred or suffered by Landlord by reason
of any breach, violation or non-performance by Tenant, or its agents, servants or employees, of any covenant or provision of this Lease, or
by reason of damage to persons or property caused by moving property of or for Tenant in or out of the Building, or by the installation or
removal of furniture or other property of or for Tenant, or by reason of or arising out of the negligence or improper conduct of Tenant, or its
agents, servants or employees, in the use or occupancy of the demised premises. Subject to compliance with the provisions of Section 8.02
hereof, where applicable, Tenant shall have the right, at Tenant’s own cost and expense, to participate in the defense of any action or
proceeding brought against Landlord, and in negotiations for settlement thereof if, pursuant to this Section 9.05, Tenant would be obligated
to reimburse Landlord for expenses, damages or fines incurred or suffered by Landlord. Notwithstanding anything to the contrary contained
in this Lease, but expressly subject to Section 28.02 hereof, in no event shall either party be liable hereunder for any consequential, special,
indirect, exemplary or punitive damages.

9.06. Tenant shall give Landlord written notice in case of fire or accidents in the demised premises promptly after Tenant is aware of
such event.

9.07. Tenant agrees to look solely to Landlord’s interest in the Property for the satisfaction of any right or remedy of Tenant for the
collection of a judgment (or other judicial process) requiring the payment of money by Landlord, its partners, members, officers or
shareholders, in the event of any liability by Landlord, and no other property or assets of Landlord, its partners, members, officers or
shareholders shall be subject to levy, execution, attachment, or other enforcement procedure for the satisfaction of Tenant’s remedies under
or with respect to this Lease, the relationship of Landlord, its partners, members, officers or shareholders and Tenant hereunder, or Tenant’s
use and occupancy of the demised premises, or any other liability of Landlord, its partners, members, officers or shareholders to Tenant.
For purposes of this Section 9.07, “Landlord’s interest in the Property” shall be deemed to include: (i) all rents and profits received by
Landlord (but only to the extent such rents and profits are not used to pay Operating Expenses or Common Area Expenses of, or debt
service (including principal and interest) on, the Property); and (ii) proceeds of fire and extended coverage insurance or condemnation
awards received by Landlord (to the extent in excess of any restoration costs and net of all costs of obtaining such proceeds or awards),
provided, in each case that Tenant (A) shall have delivered a notice to Landlord asserting a claim for a breach of Landlord’s obligations
under this Lease prior to the receipt by Landlord of such rent or other consideration, proceeds or awards, (B) shall have commenced an
appropriate proceeding against Landlord asserting such breach within six (6) months after the date such notice was delivered to Landlord
and (C) shall have obtained a final non-appealable judgment against Landlord, and Tenant shall have the right to look to such rent,
consideration, proceeds or awards only as to the subject matter of such action.

9.08. (a) Notwithstanding anything to the contrary contained in this Lease, each party agrees that it will, at its sole cost and expense,
include in its property insurance policies appropriate
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clauses pursuant to which the insurance companies (i) waive all right of subrogation against the other party with respect to losses payable
under such policies and (ii) agree that such policies shall not be invalidated should the insured waive in writing prior to a loss any or all
right of recovery against any party for losses covered by such policies. Tenant shall furnish Landlord promptly after demand evidence
satisfactory to Landlord evidencing the inclusion of said clauses in Tenant’s insurance policies.

(b) Landlord hereby waives any and all right of recovery which it might otherwise have against Tenant, its servants, agents and
employees, for loss or damage occurring to the Property and the fixtures, appurtenances and equipment therein, notwithstanding that such
loss or damage may result from the negligence or fault of Tenant, its servants, agents or employees. Tenant hereby waives any and all right
of recovery which it might otherwise have against Landlord, its servants, and employees, and against every other tenant at the Property who
shall have executed a similar waiver as set forth in this Section 9.08(b) for loss or damage to Tenant’s furniture, furnishings, fixtures and
other property removable by Tenant under the provisions hereof, notwithstanding that such loss or damage may result from the negligence
or fault of Landlord, its servants, agents or employees, or such other tenant and the servants, agents or employees thereof.

9.09. Tenant covenants and agrees to provide, at its expense, on or before the Commencement Date and to keep in force during the
Term, (a) a commercial general liability insurance policy written on an occurrence form (hereinafter referred to as a “Liability Policy”),
including, without limitation, premises-operation, broad form property damage, independent contractor’s coverage and personal injury
coverage (but not contractual liability coverage) protecting Tenant against any liability whatsoever (and listing Landlord, Mack-Cali Realty,
L.P. and Mack-Cali Realty Corporation as additional insureds thereunder (as their respective interests may appear), occasioned by any
occurrence on or about the demised premises or any appurtenances thereto, whether or not Tenant is negligent or otherwise responsible for
the additional insured’s loss, liability or expense, (b) a fire and other casualty policy (a “Fire Policy”) insuring the full replacement value of
Tenant’s leasehold improvements performed by or on behalf of Tenant (but not any work performed by Landlord hereunder) and all of the
furniture, trade fixtures and other personal property of Tenant located in the demised premises against loss or damage by fire, theft,
sprinkler leakage, and such other risks or hazards with respect to Tenant’s personal property as are insurable under present and future
forms of “All Risk” insurance policies, (c) products/completed operations hazards insurance policy written on a claims-made form,

(d) intentionally omitted, and (e) workers compensation and employers liability insurance. Such insurance shall name Tenant as the insured
party and list Landlord, Mack-Cali Realty, L.P. and Mack-Cali Realty Corporation as additional insureds. Notwithstanding anything
contained to the contrary in Section 9.09.(a) hereof and in the immediately preceding sentence, Landlord, Mack-Cali Realty, L.P. and
Mack-Cali Realty Corporation shall not be listed as additional insureds in the workers compensation and employers liability insurance
referenced in Section 9.09.(e) hereof or in the Fire Policy. All policies are to be written by good and solvent insurance companies licensed
or authorized to do business in the State of New Jersey satisfactory to Landlord with a minimum A.M. Best’s rating of A-/VIIIL, and shall
have such coverage limits as are set forth below. Landlord reserves the right, after the Initial Term of this Lease, to increase limits and
adjust coverages as industry standards change, provided that Landlord may not increase such limits or coverages above those being
required of similarly situated tenants by owners (unrelated to Landlord) of first-class office buildings comparable to the Building in the city
in which the Building is located. As of the date of this Lease Landlord reasonably requires limits of liability under (i) the Liability Policy of
not less than $3,000,000 combined single limit per occurrence for bodily or personal injury (including death) and property damage and

(ii) the Fire Policy equal to the full replacement cost of Tenant’s leasehold improvements performed by or on behalf of Tenant (but not by
Landlord) and such furniture, trade fixtures and other personal property of Tenant located at the Property
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that Tenant desires to insure, with a deductible of no more than $50,000. Such insurance may be carried (x) under a blanket policy covering
the demised premises and other locations of Tenant, if any, provided that each such policy shall in all respects comply with this Article and
shall specify that the portion of the total coverage of such policy that is allocated to the demised premises is in the amounts required
pursuant to this Section 9.09 and (y) under a primary liability policy of not less than $1,000,000 and the balance under an umbrella policy.
Prior to the time such insurance is first required to be carried by Tenant and thereafter, no longer than fifteen (15) days after to the effective
date of any such policy Tenant shall deliver to Landlord a certificate evidencing such insurance. To the extent that Tenant’s insurer then
generally provides the same to landlords of the insureds of Tenant’s insurer, said certificate shall contain an endorsement that the applicable
insurer shall endeavor to provide at least ten (10) days’ prior notice to Landlord in the event of non-payment of the premium for the
applicable policy. All insurance policies carried by Tenant shall be written as primary policies, not contributing with or secondary to
coverage which Landlord carries. Tenant’s failure to provide and keep in force the aforementioned insurance shall be regarded as a material
default hereunder, after the expiration of applicable notice and cure periods, entitling Landlord to exercise any or all of the remedies
provided in this Lease in the event of Tenant’s default. Notwithstanding anything to the contrary contained in this Lease, the carrying of
insurance by Tenant in compliance with this Section 9.09 shall not modify, reduce, limit or impair Tenant’s obligations and liability under
Article 38 hereof.

ARTICLE 10

DAMAGE BY FIRE OR OTHER CAUSE

10.01. If the Building or the demised premises shall be partially or totally damaged or destroyed by fire or other cause (and if this
Lease shall not have been terminated as in this Article 10 hereinafter provided), Landlord shall repair the damage and restore and rebuild
the Building and/or the demised premises, except for Tenant’s Work, all other leasehold improvements performed by or on behalf of
Tenant and all of the furniture, trade fixtures and other personal property of Tenant located at the Property, at Landlord’s expense with
reasonable dispatch after notice to Landlord of the damage or destruction and the collection of the insurance proceeds attributable to such
damage.

10.02. If the Building or the demised premises shall be damaged or destroyed by fire or other cause, , the rents payable hereunder
shall be abated to the extent that the demised premises shall have been rendered untenantable for the period from the date of such damage
or destruction to the date the damage shall be repaired or restored, such abatement to be granted on a pro rata basis if only a portion of the
demised premises is rendered untenantable; provided, however, that should Tenant reoccupy a portion of the demised premises for the
normal conduct of its business as to which the abatement is in effect during the period the restoration work is taking place and prior to the
date that the whole of said demised premises are made tenantable, basic annual rent and additional rent allocable to such portion shall be
payable by Tenant from the date of such occupancy.

10.03. If the Building shall be so damaged or destroyed by fire or other cause (whether or not the demised premises are damaged or
destroyed) as to require a reasonably estimated expenditure made by Landlord or a reputable contractor designated by Landlord of more
than twenty percent (20%) of the full insurable value of the Building immediately prior to the casualty (or ten percent (10%) if such
casualty occurs during the last two years of the Term) then Landlord may terminate this Lease by giving Tenant notice to such effect within
sixty (60) days after the date of the casualty and upon such notice this Lease and the estate hereby granted, whether or not the Term shall
have theretofore commenced, shall terminate as if that date was the Expiration Date. In case of any damage or destruction mentioned in this
Article 10 which Landlord is required to repair and restore, Tenant may terminate this Lease by
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notice to Landlord if Landlord has not completed the making of the required repairs and restorations within twelve (12) months after the
date (“Outside Date”) of such damage or destruction, or within such period after such Outside Date (not exceeding three (3) months) as
shall equal the aggregate period Landlord may have been delayed in doing so by Force Majeure Causes (as defined in Article 34). Tenant’s
notice of Lease termination referenced in the immediately preceding sentence shall be null and void and without any legal effect or binding
force if not received by Landlord within thirty (30) days (time being of the essence) after the later of (i) the date of Tenant’s receipt of
notification from Landlord advising Tenant of the Outside Date, as such Outside Date may be extended by reason of Force Majeure Causes
(which extension shall not exceed six (6) months), or (ii) the Outside Date, as same may be extended by reason of Force Majeure Causes
(which extension shall not exceed six (6) months)

10.04. No damages, compensation or claim shall be payable by Landlord for inconvenience, loss of business or annoyance arising
from any repair or restoration of any portion of the demised premises or of the Building from damage or destruction caused by fire or other
casualty and Landlord shall not be required to do any such repair or restoration except on Business Days from 9:00 A.M. to 5:00 P.M.

10.05. Intentionally omitted.

10.06. Landlord will not carry separate insurance of any kind on Tenant’s property (including, without limitation, any property of
Tenant’s which shall become the property of Landlord as provided in Article 6), and, except as provided by law, shall not be obligated to
repair any damage thereto or replace or clean the same, or any decorations, installations, equipment or fixtures installed by or for Tenant at
Tenant’s expense.

10.07. The provisions of this Article 10 shall be considered an express agreement governing any cause of damage or destruction of the
demised premises by fire or other casualty and any law providing for such a contingency now or hereinafter erected shall have no
application in such case.

ARTICLE 11

ASSIGNMENT, MORTGAGING, SUBLETTING, ETC.

11.01. Except as otherwise expressly provided in this Article 11, Tenant shall not, whether voluntarily, involuntarily or by operation
of law, without in each instance obtaining the prior consent of Landlord (which consent shall not be unreasonably withheld, delayed or
conditioned, subject, however, to Landlord’s recapture right set forth herein), (a) assign or otherwise transfer this Lease or the term and
estate hereby granted, (b) sublet all or part of the demised premises or allow the same to be used or occupied by anyone other than Tenant,
or (c) mortgage, pledge or encumber this Lease or all or part of the demised premises in any manner by reason of any act or omission on the
part of Tenant. For purposes of this Article 11, (i) the transfer, directly or indirectly, of a majority of any class of the issued and outstanding
capital stock of any corporate tenant or subtenant, or the transfer of a majority of the total interest in any other entity (limited liability
company, partnership or otherwise) which is a tenant or subtenant, however accomplished, whether in a single transaction or in a series of
related or unrelated transactions (including, without limitation, and by way of example only, the transfer of a majority of the outstanding
capital stock of a company which company owns 100% of a second tier company, which in turn owns 51% of the outstanding capital stock
of a corporate tenant hereunder), shall be deemed an assignment of this Lease, or of such sublease, as the case may be, (ii) a so-called
“takeover” agreement (i.e. an agreement where another entity agrees to become responsible for all or a portion of Tenant’s obligations
under this Lease without actually entering into an assignment or sublease) shall be deemed a
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transfer of this Lease, (iii) any person or legal representative of Tenant, to whom Tenant’s interest under this Lease passes by operation of
law, or otherwise, shall be bound by the provisions of this Article 11, and (iv) a modification, amendment or extension without Landlord’s
prior written consent of a sublease previously consented to by Landlord shall be deemed a new sublease. Tenant agrees to furnish to
Landlord promptly after demand at any time and from time to time such information and assurances as Landlord may reasonably request
that neither Tenant, nor any subtenant, is in violation of the provisions of this Section 11.01.

11.02. (a) The provisions of clauses (a), (b) and (c) of Section 11.01 hereof shall not apply to transactions entered into by Tenant with
(and no consent of Landlord shall be required hereunder nor shall Landlord have any recapture or profit-sharing rights with respect to)
(i) an “affiliate” (as hereinafter defined) or (ii) a corporation into or with which Tenant is merged or consolidated or with an entity to which
substantially all of Tenant’s assets are transferred, provided (a) Tenant is not then in default under this Lease beyond the expiration of all
applicable notice and cure periods hereunder, (b) such merger, consolidation or transfer of assets or change of control is for a good business
purpose and not principally for the purpose of transferring the leasehold estate created hereby, and (c) the assignee or successor entity has a
net worth of at least $10,000,000.00.

(b) For purposes of this Article 11, an “affiliate” means (i) a corporation controlled by, controlling or under common control
with Tenant (an “affiliated corporation”) or (ii) a partnership or joint venture or limited liability company in which Tenant or an affiliated
corporation owns at least 51% of the general partnership or joint venture interest or membership interest therein. Without limiting the
generality of the foregoing, a corporation shall not be deemed controlled by another entity unless at least 51% of each class of its
outstanding capital stock is owned, both beneficially and of record, by such entity.

(c) The provisions regarding the transfer of the capital stock of a corporate tenant set forth in Section 11.01 shall not apply to
any corporation where all of its outstanding capital stock is listed on a national securities exchange (as defined in the Securities Exchange
Act of 1934, as amended) or is traded in the “over the counter” market with quotations reported by the National Association of Securities
Dealers.

11.03. Any assignment or transfer, whether made with Landlord’s consent as required by Section 11.01 or without Landlord’s consent
pursuant to Section 11.02, shall not be effective unless and until the assignee shall execute, acknowledge and deliver to Landlord a
recordable agreement, in form and substance reasonably satisfactory to Landlord, whereby the assignee shall (i) assume the obligations and
performance of this Lease and agree to be personally bound by all of the covenants, agreements, terms, provisions and conditions hereof on
the part of Tenant to be performed or observed on and after the effective date of any such assignment and (ii) agree that the provisions of
this Article 11 shall, notwithstanding such assignment or transfer, continue to be binding upon it in the future. Furthermore, in the case of
an assignment or transfer pursuant to Section 11.02, such assignment or transfer shall not be effective unless and until Tenant or its
successor shall have delivered to Landlord financial statements certified by a reputable firm of certified public accountants evidencing
satisfaction of the net worth requirements referred to in Section 11.02. Tenant covenants that, notwithstanding any assignment or transfer,
whether or not in violation of the provisions of this Lease, and notwithstanding the acceptance of basic annual rent by Landlord from an
assignee or transferee or any other party, Tenant shall remain fully and primarily and jointly and severally liable for the payment of the
basic annual rent and all additional rent due and to become due under this Lease and for the performance and observance of all of the
covenants, agreements, terms, provisions and conditions of this Lease on the part of Tenant to be performed or observed.
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11.04. The liability of Tenant, and the due performance by Tenant of the obligations on its part to be performed under this Lease, shall
not be discharged, released or impaired in any respect by an agreement or stipulation made by Landlord or any grantee or assignee of
Landlord in connection with a mortgage or any other agreement with a third party extending the time of or modifying any of the obligations
contained in this Lease, or by any waiver or failure of Landlord to enforce any of the obligations on Tenant’s part to be performed under
this Lease, and Tenant shall continue to be liable hereunder. If any such agreement or modification operates to increase the obligations of
Tenant under this Lease, the liability under this Section 11.04 of the tenant named in the Lease or any of its successors in interest (unless
such party shall have expressly consented in writing to such agreement or modification) shall continue to be no greater than if such
agreement or modification had not been made.

11.05. (a) If Tenant desires to assign or sublet all or part of the demised premises, other than as provided in Section 11.02, it shall
notify Landlord in writing of its intention to do so specifying in such notice whether it wishes to assign or sublet and, if to assign, any
consideration payable by either party for such assignment and, if to sublet, the term of such sublease and the rental terms and whether it is
for all or part of the demised premises and if for only a part thereof specifying on a plan such portion thereof (“Notice of Intent”).
Landlord shall have the right, but not the obligation, (i) with respect to a proposed assignment of this Lease, to terminate this Lease as of
the “Termination Date” (as hereinafter defined) as to all of the demised premises, (ii) with respect to a proposed subletting of all or
substantially all of the demised premises, to terminate this Lease as of the Termination Date as to all of the demised premises and (iii) with
respect to a proposed subletting of only a portion of the demised premises, to terminate this Lease with respect to such portion of the
demised premises as of the Termination Date. Within fifteen (15) days after Landlord receives Tenant’s Notice of Intent, Landlord shall
notify Tenant whether Landlord elects to exercise any of such rights (“Response Notice”). If Landlord exercises any of such rights, the
Response Notice shall set forth the date (the “Termination Date”) as of which this Lease shall so terminate or such assignment or sublease
shall be effective, which date shall not be earlier than six months nor later than one year after the date Landlord delivers the Response
Notice. Notwithstanding anything contained to the contrary in Sections 11.01. - 11.02. hereof, Tenant shall have the right, without being
required to obtain the consent of Landlord, to permit portions of the demised premises to be used under so called “desk sharing”
arrangements by persons or entities who are either clients of Tenant or outsource contractors of Tenant (any such person or entity is
hereinafter referred to as a “User”), and which User shall only use desk space in the demised premises exclusively for the purposes
permitted by this Lease and subject to and in compliance with the following terms and conditions: (i) a User shall have no rights under this
Lease and Landlord shall have no liability or obligation to any User under this Lease or for any reason whatsoever in connection with the
use or occupancy of the demised premises; (ii) no more than ten percent (10%) of the demised premises shall be occupied by Users; (iii) no
separate entrances to the demised premises from public areas shall be constructed to access the space used by any User; (iv) Tenant shall
give written notice to Landlord prior to the occupancy of any User, which notice shall include a copy of all agreements with such User
regarding its use of any part of the demised premises; (v) any breach or violation of this Lease by a User shall be deemed to be and shall
constitute a breach by Tenant under this Lease, and any act or omission of a User shall be deemed to be and shall constitute the act or
omission of Tenant under this Lease; (vi) the right of a User to occupy a portion of the demised premises shall not be deemed to be an
assignment of, or sublease under, this Lease and any occupancy of any part of the demised premises shall automatically terminate upon the
expiration or earlier termination of this Lease and Tenant shall not collect any rent or consideration of any kind from a User in excess of the
basic annual rent payable by Tenant under this Lease on a per square foot basis; (vii) Tenant hereby indemnifies and holds harmless
Landlord, the holder of any mortgage on the Building and/or the lessor under any ground lease on the Building against loss, claim or
damage arising from the acts or omission of any User; and (viii) no User
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shall be entitled, directly or indirectly, to diplomatic or sovereign immunity and each User shall be subject to: (y) the service of process at
the Building and (z) the jurisdiction of the courts of the State of New Jersey.

(b) (1) If in the Response Notice Landlord elects to terminate this Lease with respect to the entire demised premises, Tenant shall
promptly execute and deliver to Landlord an instrument in form satisfactory to Landlord modifying this Lease so that the Term shall expire
as of the Termination Date.

(i1) If in the Response Notice Landlord elects to terminate this Lease with respect to only a portion of the demised
premises, (x) Tenant shall promptly execute and deliver to Landlord an appropriate modification of this Lease (including the adjustment of
basic annual rent and the additional rent payable pursuant to Article 3 in proportion to that portion of the demised premises affected by
such termination) in form satisfactory to Landlord providing for such termination as of the Termination Date and (y) Landlord shall, at
Landlord’s sole cost and expense, perform all work, including the erection of demising walls, necessary to physically separate the portion
of the demised premises so released from the Lease from the remainder of the demised premises. In addition, if the portion of the demised
premises so released from the Lease does not have direct access to a public corridor in the Building Landlord shall construct, at Landlord’s
sole cost and expense, such a means of access.

(c) Tenant shall reimburse Landlord on demand for any costs incurred by Landlord to review a Notice of Intent (up to a
maximum of $1,000 per instance), including without limitation any reasonable attorneys’ fees, which payment shall be payable even if
Tenant subsequently withdraws same.

(d) If Landlord shall not exercise (or shall not be entitled to exercise) any of its rights as set forth in paragraph (a) above,
Landlord shall not unreasonably withhold, condition or delay its consent to an assignment of this Lease or subletting of all or a portion of
the demised premises as set forth in the Notice of Intent provided the provisions of Section 11.06 are complied with and provided further
that such assignment or subletting is accomplished within 180 days following the giving of the Response Notice and on rental terms not
less than 95% of those offered in the Notice of Intent failing which Tenant must again comply with the provisions of this Section 11.05.

11.06. Landlord shall not unreasonably withhold or condition its consent to an assignment of this Lease or a subletting of the whole or
a part of the demised premises, and shall advise Tenant within thirty (30) days whether Landlord withholds or conditions its consent,
provided:

(a) Tenant shall have complied with the provisions of Section 11.05 and Landlord shall not have made (or shall not be entitled to
make) any of the elections provided for in paragraph (a) thereof.

(b) Tenant shall furnish Landlord with the name and business address of the proposed subtenant or assignee, information with
respect to the nature and character of the proposed subtenant’s or assignee’s business, or activities, such references and current financial
information with respect to net worth, credit and financial responsibility as are reasonably satisfactory to Landlord,

(c) The proposed subtenant or assignee is a reputable party whose financial net worth, credit and financial responsibility is,
considering the responsibilities involved and the standards of Landlord in those respects for the Building, reasonably satisfactory to
Landlord (taking into account the continued liability of Tenant hereunder);
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(d) Tenant shall deliver at the time Landlord’s consent is requested either an executed assignment or sublease or an executed
term sheet containing the material terms of such proposed assignment or sublease to Landlord. If Tenant receives said term sheet, then,
Tenant shall give Landlord a fully executed original of the assignment or sublease within five (5) days after same has been fully executed
and such assignment or sublease shall be ineffective unless it is in form and content reasonably satisfactory to Landlord;

(e) The nature and character of the proposed subtenant or assignee, its business or activities and intended use of the demised
premises are, in Landlord’s reasonable judgment, in keeping with the standards of the Building;

(f) The proposed subtenant or assignee is not then an occupant of any part of the Building and Landlord does not then have
comparable space in the Building available to lease to such subtenant or assignee, including space that would have been vacated by said
subtenant or assignee, and/or the office complex (the “Complex”) located in Jersey City, New Jersey, known as Harborside Financial
Center, consisting as of the date hereof of Plaza I, Plaza II, Plaza III, Plaza IV-A and Plaza V or any other property owned by Landlord or
any Landlord Affiliated Entity (collectively, “Other Property”) or a party who dealt with Landlord, any Landlord Affiliated Entity or any
of their respective agents (directly or through a broker) with respect to space in the Building, Complex or in any Other Property, during the
12 months immediately preceding Tenant’s request for Landlord’s consent;

(g) All costs incurred with respect to providing reasonably appropriate means of ingress and egress from the sublet space or to
separate the sublet space from the remainder of the demised premises shall, subject to the provisions of Article 6 with respect to alterations,
installations, additions or improvements, be borne by Tenant;

(h) Each assignment or sublease shall specifically state that (i) it is subject to all of the terms, covenants, agreements,
provisions, and conditions of this Lease, (ii) the subtenant or assignee, as the case may be, will not have the right to further assign or sublet
all or part of the demised premises or to allow same to be used by others, without the consent of Landlord in each instance in accordance
with this Article 11 (and Landlord hereby agrees to comply with this Article 11 in granting or withholding such consent), (iii) a consent by
Landlord thereto shall not be deemed or construed to modify, amend or affect the terms and provisions of this Lease, or Tenant’s
obligations hereunder, which shall continue to apply to the premises involved, and the occupants thereof, as if the sublease or assignment
had not been made, (iv) if Tenant defaults in the payment of any rent beyond the expiration of the applicable notice and cure period,
Landlord is authorized to collect any rents due or accruing from any assignee, subtenant or other occupant of the demised premises and to
apply the net amounts collected to the basic annual rent and additional rent due hereunder and (v) the receipt by Landlord of any amounts
from an assignee or subtenant, or other occupant of any part of the demised premises shall not be deemed or construed as releasing Tenant
from Tenant’s obligations hereunder or the acceptance of that party as a direct tenant;

(i) Tenant shall reimburse Landlord on demand for any costs incurred by Landlord to review the proposed assignment or
sublease in connection with the requested consent (up to a maximum of $1,000 per instance), including without limitation the cost of
making investigations as to the acceptability of the proposed assignee or sublessee and any reasonable attorneys’ fees incurred by Landlord;
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(j) The proposed subtenant or assignee is not (i) a bank or trust company, safe deposit business, savings and loan association or
loan company (except for administrative offices); (ii) an employment or recruitment agency or; (iii) school, college, university or
educational institution whether or not for profit (except if an administrative office);or (iv) a government or any subdivision or agency
thereof;

(k) In the case of a subletting of a portion of the demised premises, the portion so sublet shall be regular in shape and suitable
for normal renting purposes;

(1) Intentionally omitted;

(m) The subletting shall not be advertised at a lower rental rate than that being charged by Landlord at the time for similar space
then available in the Building (but the same can be otherwise communicated to prospective subtenants and their brokers) ;

(n) Tenant is not in default under this Lease beyond all applicable notice and cure periods.

11.07. If Landlord shall give its consent to any assignment of this Lease or to any sublease, other than those under Section 11.02
hereof, Tenant shall in consideration therefor, pay to Landlord, as additional rent:

(1) in the case of an assignment, an amount equal to fifty percent (50%) of all sums and other consideration paid to Tenant by the
assignee for or by reason of such assignment (including, but not limited to, sums paid for the sale or rental of Tenant’s fixtures,
leasehold improvements, equipment, furniture, furnishings or other personal property, less, in the case of the sale thereof, the net
unamortized cost thereof determined on the basis of Tenant’s federal income tax returns), and less any of the following expenses to the
extent reasonably incurred by Tenant in connection with such assignment, including, without limitation, the following: reasonable costs
of altering and preparing the demised premises for new tenants, reasonable brokerage commissions and reasonable attorneys’ fees and
disbursements; and

(ii) in the case of a sublease, fifty percent (50%) of any rents, additional charges and other consideration payable under the
sublease to Tenant by the subtenant which is in excess of the basic annual rent and additional rent accruing during the term of the
sublease in respect of the subleased space (at the rate per square foot payable by Tenant hereunder) pursuant to the terms hereof
(including, but not limited to, sums paid for the sale or rental of Tenant’s fixtures, leasehold improvements, equipment, furniture,
furnishings or other personal property, less, in the case of the sale thereof, the net unamortized cost thereof determined on the basis of
Tenant’s federal income tax returns), and less any of the following expenses to the extent reasonably incurred by Tenant in connection
with such subletting, including, without limitation, the following: reasonable costs of altering and preparing the demised premises for
subtenants, reasonable brokerage commissions and reasonable attorneys’ fees and disbursements, provided that for purposes of
computing amount payable to Landlord hereunder such alteration costs, brokerage commissions and attorneys’ fees and disbursements
shall be amortized on a straight line basis over the term of the sublease.

The profit payable under this Section 11.07 shall be paid to Landlord as and when paid by the assignee or subtenant to Tenant, after
Tenant shall first have recovered all of its reasonable actual out of pocket expenses with respect to such assignment or subletting.
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11.08. If Landlord exercises any of its options under Section 11.05 to terminate all or a portion of this Lease, Landlord shall be free to,
and shall have no liability to Tenant, if Landlord shall lease the demised premises or any portion thereof with respect to which one of such
options exercised, to Tenant’s proposed assignee or subtenant, as the case may be if any such proposed assignee or subtenant shall exist.

ARTICLE 12

CERTIFICATE OF OCCUPANCY

12.01. In connection with Tenant’s performance of the Initial Work, Tenant shall obtain: (a) the building permits and (b) either a
temporary certificate of occupancy and/or final inspection sign offs that permit Tenant to legally occupy the Initial Premises to use the
Initial Premises for general, executive and administrative office purposes, the cost of which shall be paid by Tenant. Tenant, at its cost and
expense, shall cause the aforementioned building permits, final inspection sign offs and temporary certificate of occupancy to remain in
effect until a permanent certificate of occupancy is obtained by Tenant at its expense.

ARTICLE 13

ADJACENT EXCAVATION - SHORING

If an excavation or other substructure work shall be made upon the Land or the land adjacent to the Land, or shall be authorized to be
made, Tenant shall afford to the person causing or authorized to cause such excavation, license to enter upon the demised premises for the
purpose of doing such work as shall be necessary to preserve the wall of the Building from injury or damage and to support the same by
proper foundations without any claim for damages or indemnity against Landlord, or diminution or abatement of rent.

ARTICLE 14

CONDEMNATION

14.01. (a) If all or substantially all of the demised premises shall be lawfully condemned or taken by any Governmental Authority (as
defined in Article 22) (hereinafter “Condemned”), this Lease and the estate granted hereby shall terminate as of the date of vesting of title
in such Governmental Authority.

(b) If less than all or substantially all of the rentable area of the demised premises shall be Condemned, then this Lease shall
continue in effect as to the remaining portion of the demised premises but shall terminate as to the portion so Condemned as of the date of
vesting of title in the Governmental Authority; provided, however, that if 25% or more of the rentable area of the demised premises shall
be Condemned, either Landlord or Tenant may, at their option, terminate this Lease and the estate granted hereby by giving written notice
to the other within thirty (30) days after Landlord shall have received notice of the vesting of title in the Governmental Authority (a copy
of which notice Landlord shall deliver to Tenant promptly after receipt thereof) in which event this Lease and the estate granted hereby
shall terminate as of the last day of the month next succeeding the month in which such notice is given.

(c) If twenty five percent (25%) or more of the Building shall be Condemned or if so much of the parking area located on the
Land shall be Condemned so that the number of parking spaces
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remaining shall in Landlord’s judgment be insufficient for the continued operation of the Building, Landlord may, at Landlord’s option,
terminate this Lease and the estate granted hereby by written notice given to Tenant within thirty (30) days after Landlord shall have
received notice of the vesting of title in the Governmental Authority (a copy of which notice Landlord shall deliver to Tenant promptly
after receipt thereof) in which event this Lease and the estate granted hereby will terminate on the last day of the month next succeeding the
month in which such notice is given.

(d) If neither Landlord nor Tenant elects to terminate this Lease pursuant to paragraph (b) or (c) above, this Lease shall be and
remain unaffected by such condemnation, except that the basic annual rent and the additional rent payable under Article 3 shall be abated
effective as of the date of the vesting of title in the Governmental Authority in proportion to the reduction in the rentable area of the
demised premises resulting from such condemnation.

14.02. In the event of termination of this Lease in any of the cases hereinbefore provided, this Lease and the term and estate hereby
granted shall expire as of the date of such termination with the same effect as if that were the Expiration Date, and the basic annual rent and
additional rent payable hereunder shall be apportioned as of such date.

14.03. In the event of any condemnation of all or a part of the Property, Landlord shall be entitled to receive the entire award in the
condemnation proceeding, including any award made for the value of the estate vested by this Lease in Tenant. Tenant hereby expressly
assigns to Landlord any and all right, title and interest of Tenant now or hereafter arising in or to any such award or any part thereof,
including, without limitation, any award for the unexpired portion of the Term and agrees that it shall not be entitled to receive any part of
such award. Tenant shall, however, be entitled to make a separate claim in such proceeding for loss of good will and moving expenses
provided such award is in addition to and not in reduction of Landlord’s award from the Governmental Authority.

14.04. In the event of any partial taking which does not result in a termination of this Lease, Landlord, at its expense, shall proceed
with reasonable diligence to repair, alter and restore the remaining parts of the Building and the demised premises to substantially their
former condition to the extent that the same may be feasible and so as to constitute a complete and tenantable Building and demised
premises except for Tenant’s leasehold improvements performed by or on behalf of Tenant and all of the furniture, trade fixtures and other
personal property of Tenant located at the Property, which shall be repaired, altered and restored by Tenant at its expense. Landlord’s
obligation under this Section 14.04 shall be limited in dollar amount to the net award (after deducting all expenses incurred in obtaining
same) available from the Governmental Authority for the improvements taken or conveyed (exclusive of the award for the Land or any
portion thereof).

14.05. If the temporary use or occupancy of all or any part of the demised premises shall be taken during the Term, Tenant shall be
entitled, except as hereinafter set forth, to receive that portion of the award or payment for such taking which represents compensation for
the use and occupancy of the demised premises (or portion thereof taken) and for moving expenses, and Landlord shall be entitled to
receive that portion which represents reimbursement for the cost of restoration of the demised premises. This Lease shall be and remain
unaffected by such taking and Tenant shall continue to be responsible for all of its obligations hereunder insofar as such obligations are not
affected by such taking and shall continue to pay basic annual rent and additional rent in full when due. If the period of temporary use or
occupancy shall extend beyond the Expiration Date, that part of the award or payment which represents compensation for the use and
occupancy of the demised premises (or portion thereof taken) shall be divided between Landlord and Tenant so that Tenant shall receive so
much thereof as represents compensation for the period up to and including the Expiration Date and Landlord shall receive so much
thereof as represents compensation for the period after the Expiration Date.
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ARTICLE 15

ACCESS TO DEMISED PREMISES; CHANGES

15.01. Tenant shall permit Landlord to erect, use and maintain pipes, ducts and conduits in and through the demised premises,
provided the same are installed adjacent to or concealed behind walls and ceilings of the demised premises. Landlord shall, to the extent
practicable, install such pipes, ducts and conduits by such methods and at such locations as will not materially interfere with or impair
Tenant’s layout or use of the demised premises (and Landlord shall make all repairs to the demised premises made necessary by the
performance of such work). Landlord or its agents or designees shall have the right, but only upon reasonable notice (which may be
telephonic) to Tenant or any authorized employee of Tenant at the demised premises, to enter the demised premises, during and after
business hours, at Landlord’s option, (a) for the making of such repairs or alterations or improvements as Landlord may deem, in its sole
judgment, necessary or appropriate for the Building or which Landlord shall be required to or shall have the right to make by the provisions
of this Lease or any other lease in the Building and (b) for the purpose of inspecting them or exhibiting them to existing or prospective
purchasers, mortgagees or ground lessees of all or part of the Land, Building or Property or to prospective assignees, agents or designees of
any such parties. Without limiting the foregoing, Landlord or its agents or designees shall have the right, but only upon notice to Tenant or
any authorized employee of Tenant, to enter the demised premises so as to access the Building’s core mechanical, electrical and
communications rooms. Landlord shall be allowed to take all material into and upon the demised premises that may be required for the
repairs or alterations or improvements above mentioned and may take over discrete portions of the demised premises not in excess of five
percent (5%) at any one time to the extent necessary to perform such work or to ensure the safety of Tenant’s personnel without the same
constituting an actual or constructive eviction of Tenant in whole or in part, and the rent reserved hereunder shall not abate while said
repairs or alterations or improvements are being made by reason of loss or interruption of the business of Tenant because of the
prosecution of any such work. Landlord shall exercise reasonable diligence so as to minimize the disturbance to Tenant but nothing
contained herein shall be deemed to require Landlord to perform the same on an overtime or premium pay basis.

15.02. Landlord reserves the right, without the same constituting an actual or constructive eviction and without incurring liability to
Tenant therefor, to change the arrangement and/or location of public entrances, passageways, doors, doorways, corridors, elevators,
stairways, toilets and other public parts of the Building, provided, however, that access to the Building shall not be cut off and that there
shall be no unreasonable obstruction of access to the demised premises.

15.03. Landlord may, at reasonable times and upon reasonable advance notice to Tenant, (a) during the twelve (12) months prior to
expiration of the Term exhibit the demised premises to prospective tenants and (b) at any time during the Term, exhibit the demised
premises to actual and prospective holders of Superior Instruments or purchasers of all or any portion of the Property.

15.04. If Tenant shall not be personally present to open and permit an entry into the demised premises at any time when for any reason
an entry therein shall be urgently necessary by reason of fire or emergency, Landlord or Landlord’s agents may forcibly enter the same
without rendering Landlord or such agents liable therefor (if during such entry Landlord or Landlord’s agents shall accord reasonable care
to Tenant’s property) and without in any manner affecting the obligations and covenants of this Lease.
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ARTICLE 16

CONDITIONS OF LIMITATION

16.01. This Lease and the term and estate hereby granted are subject to the limitation that whenever Tenant or any guarantor of
Tenant’s obligations hereunder shall become insolvent or generally fail to pay, or admit in writing its inability to pay, debts as they become
due; or Tenant or any such guarantor shall apply for, consent to, or acquiesce in, the appointment of a trustee, receiver, sequestrator or
other custodian for Tenant or such guarantor or any property of any thereof, or make a general assignment for the benefit of creditors; or, in
the absence of such application, consent or acquiescence, a trustee, receiver, sequestrator or other custodian shall be appointed for Tenant
or any such guarantor or for a substantial part of the property of any thereof and not be discharged within sixty (60) days; or any
bankruptcy, reorganization, debt arrangement, or other case or proceeding under any bankruptcy or insolvency law, or any dissolution,
winding up or liquidation proceeding, shall be commenced in respect of Tenant or any such guarantor, and, if not commenced by Tenant or
such guarantor, be consented to or acquiesced in by Tenant or such guarantor, shall result in the entry of an order for relief or shall remain
for sixty (60) days undismissed; or Tenant or any such guarantor shall take any corporate action to authorize, or in furtherance of, any of the
foregoing, then Landlord may at any time after receipt of notice of the occurrence of any such event, give Tenant a notice of intention to
end the Term at the expiration of five (5) days from the date of service of such notice of intention, and upon the expiration of said 5 day
period this Lease and the term and estate hereby granted, whether or not the Term shall theretofore have commenced, shall terminate with
the same effect as if that day were the Expiration Date, but Tenant shall remain liable for damages as provided in Article 18.

16.02. This Lease and the term and estate hereby granted are subject to further limitation as follows:

(a) whenever Tenant shall fail to pay any installment of basic annual rent or any additional rent or any other charge payable by
Tenant to Landlord, on the day the same is due and payable pursuant to the terms hereof, and such default shall continue for five
(5) business days after Landlord shall have given Tenant a written notice specifying such default, or

(b) whenever Tenant shall do or permit anything to be done, whether by action or inaction, contrary to any of Tenant’s
obligations hereunder (except as provided in clauses (a), (c), (d), (e) and (f) of this Section 16.02) and if such situation shall continue and
shall not be remedied by Tenant within 30 days after Landlord shall have given to Tenant a notice specifying the same, or, in the case of a
happening or default which cannot with due diligence be cured within a period of 30 days and the continuation of the period required for
cure will not subject Landlord to the risk of criminal liability (as more particularly described in Article 8 hereof) or termination of any
superior lease or foreclosure of any superior mortgage, if Tenant shall not (i) within said30 day period advise Landlord of Tenant’s
intention to duly institute all steps necessary to remedy such situation and (ii) duly institute within said 30 day period, and thereafter
diligently and continuously prosecute to completion, all steps necessary to remedy the same, or

(c) whenever any event shall occur or any contingency shall arise whereby this Lease or the estate hereby granted or the
unexpired balance of the Term hereof would, by operation of law or otherwise, devolve upon or pass to any person, firm or corporation
other than Tenant, except as expressly permitted by Article 11, or
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(d) whenever Tenant shall abandon the demised premises for a continuous period of at least ninety (90) days (unless as a result
of a casualty) and shall fail to meet its other obligations hereunder within the time periods applicable thereto, or

(e) whenever Tenant shall default in complying with the provisions of Section 6.02 with respect to the discharge of mechanic’s
liens within the time period therein provided, or

(f) intentionally omitted, or

(g) whenever Tenant shall default in the due keeping, observing or performance of any covenant, agreement, provision or
condition of Article 5 hereof on the part of Tenant to be kept, observed or performed and if such default shall continue and shall not be
remedied by Tenant within 30 days after Landlord shall have given to Tenant a notice specifying the same, then in any of said cases set
forth in the foregoing clauses (a), (b), (c), (d), (e), (f) and (g) Landlord may give to Tenant a notice of intention to end the Term at the
expiration of five (5) days from the date of the service of such notice of intention, and upon the expiration of said five (5) days this Lease
and the term and estate hereby granted, whether or not the Term shall theretofore have commenced, shall terminate with the same effect as
if that day were the Expiration Date, but Tenant shall remain liable for damages as provided in Article 18.

ARTICLE 17

RE-ENTRY BY LANDLORD, INJUNCTION

17.01. If Tenant shall fail to pay any installment of basic annual rent, or of any additional rent payable by Tenant to Landlord on the
date the same is due and payable, and if such default shall continue for five (5) business days after Landlord shall have given to Tenant a
notice specifying such default, or if this Lease shall terminate as in Article 16 provided, Landlord or Landlord’s agents and employees may
immediately or at any time thereafter re-enter the demised premises, or any part thereof, either by summary dispossess proceedings or by
any suitable action or proceeding at law, or otherwise, without being liable to indictment, prosecution or damages therefrom. The word re-
enter, as herein used, is not restricted to its technical legal meaning.

17.02. In the event of a breach or threatened breach by Tenant of any of its obligations under this Lease, Landlord shall also have the
right of injunction. The special remedies to which Landlord may resort hereunder are cumulative and are not intended to be exclusive of any
other remedies or means of redress to which Landlord may lawfully be entitled at any time and Landlord may invoke any remedy allowed
at law or in equity as if specific remedies were not provided for herein.

17.03. If this Lease shall terminate under the provisions of Article 16, or if Landlord shall re-enter the demised premises under the
provisions of this Article 17, or in the event of the termination of this Lease, or of re-entry by or under any summary dispossess or other
proceeding or action or any provision of law by reason of default hereunder on the part of Tenant, then (a) Tenant shall thereupon pay to
Landlord the basic annual rent and additional rent payable by Tenant to Landlord up to the time of such termination of this Lease, or of
such recovery of possession of the demised premises by Landlord, as the case may be, and shall also pay to Landlord damages as provided
in Article 18, and (b) Landlord shall be entitled to retain all moneys, if any, paid by Tenant to Landlord, whether as advance rent, security or
otherwise, but such moneys shall be credited by Landlord against any basic annual rent or additional rent due from Tenant at the time of
such termination or re-entry or, at Landlord’s option, against any damages payable by Tenant under Articles 16 and 18 or pursuant to law.
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17.04. Tenant hereby expressly waives any and all rights of redemption granted by or under any present or future laws in the event of
Tenant being evicted or dispossessed for any cause, or in the event of Landlord obtaining possession of the demised premises, by reason of
the violation by Tenant of any of the covenants and conditions of this Lease or otherwise.

ARTICLE 18

DAMAGES

18.01. If this Lease is terminated under the provisions of Article 16, or if Landlord shall re-enter the demised premises under the
provisions of Article 17, or in the event of the termination of this Lease, or of re-entry by or under any summary dispossess or other
proceeding or action or any provision of law by reason of default hereunder on the part of Tenant, Tenant shall pay to Landlord as damages,
at the election of Landlord, either

(a) a sum which at the time of such termination of this Lease or at the time of any such re-entry by Landlord, as the case may be,
represents the then value of the excess, if any, of

(1) the aggregate of the basic annual rent and the additional rent payable hereunder which would have been payable by
Tenant for the period commencing with such earlier termination of this Lease or the date of any such re-entry, as the case may be,
and ending with the Expiration Date, had this Lease not so terminated or had Landlord not so re-entered the demised premises,
over

(2) the aggregate rental value of the demised premises for the same period, or

(b) sums equal to the basic annual rent and the additional rent payable hereunder which would have been payable by Tenant had
this Lease not so terminated, or had Landlord not so re-entered the demised premises, payable upon the due dates therefor specified herein
following such termination or such re-entry and until the Expiration Date; provided, however, that if Landlord shall re-let the demised
premises during said period, Landlord shall credit Tenant with the net rents received by Landlord from such re-letting, such net rents to be
determined by first deducting from the gross rents as and when received by Landlord from such reletting, the expenses incurred or paid by
Landlord in terminating this Lease or in re-entering the demised premises and in securing possession thereof, as well as the expenses of re-
letting, including altering and preparing the demised premises for new tenants, brokers’ commissions, legal fees, and all other expenses
properly chargeable against the demised premises and the rental thereof; it being understood that any such re-letting may be for a period
shorter or longer than the remaining term of this Lease. In no event shall Tenant be entitled to receive any excess of such net rents over the
sums payable by Tenant to Landlord hereunder for the period of such re-letting, nor shall Tenant be entitled in any suit for the collection of
damages pursuant to this subsection to a credit in respect of any net rents from a re-letting, except to the extent that such net rents are
actually received by Landlord. If the demised premises or any part thereof should be re-let in combination with other space, then proper
apportionment on a square foot basis shall be made of the rent received from such re-letting and of the expenses of re-letting.

If the demised premises or any part thereof be re-let by Landlord for the unexpired portion of the term of this Lease, or any part
thereof, before presentation of proof of such damages to any court,
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commission or tribunal, the amount of rent payable pursuant to such re-letting shall, prima facie, be the fair and reasonable rental value for
the demised premises, or part thereof, so re-let during the term of the re-letting.

Only to the extent mandated by a Legal Requirement, Landlord shall endeavor to exercise reasonable efforts to mitigate damages.
Notwithstanding the foregoing, Landlord shall be under no obligation in re-letting the demised premises to: (i) give priority to the rental
thereof over other available space in the Building, (ii) modify the tenant mix in the Building that Landlord seeks to achieve, (iii) contract
with a party at a rental below fair market value, as determined by Landlord, (iv) contract with a party which fails to meet Landlord’s
standards of adequate creditworthiness, (v) contract with a party which does not meet the requirements of any Superior Instruments
(defined in Section 25.01.(a) hereof), (vi) contract with a party which could impose an increased burden on the services or facilities of the
Building, or (vii) contract with a party represented by a broker, agent or salesperson who requests of Landlord a commission on terms
unacceptable to Landlord. If the demised premises or any part thereof should be re-let in combination with other space, then proper
apportionment on a square foot basis shall be made of the rent received from such re-letting and of the expenses of re-letting

18.02. Suit or suits for the recovery of such damages, or any installments thereof, may be brought by Landlord from time to time at its
election, and nothing contained herein shall be deemed to require Landlord to postpone suit until the date when the Term would have
expired if it had not been so terminated under the provisions of Article 16, or under any provision of law, or had Landlord not re-entered the
demised premises. Nothing herein contained shall be construed to limit or preclude recovery by Landlord against Tenant of any sums or
damages to which, in addition to the damages particularly provided above, Landlord may lawfully be entitled by reason of any default
hereunder on the part of Tenant. Nothing herein contained shall be construed to limit or prejudice the right of Landlord to prove for and
obtain as liquidated damages by reason of the termination of this Lease or re-entry of the demised premises for the default of Tenant under
this Lease, an amount equal to the maximum allowed by any statute or rule of law in effect at the time when, and governing the proceedings
in which, such damages are to be proved whether or not such amount be greater, equal to, or less than any of the sums referred to in
Section 18.01.

ARTICLE 19

LANDLORD’S RIGHT TO PERFORM TENANT’S OBLIGATIONS

If Tenant shall default in the observance or performance of any term or covenant on Tenant’s part to be observed or performed under
any of the terms or provisions of this Lease, (a) Landlord may remedy such default for the account of Tenant, immediately and without
notice in case of emergency, or in any other case if Tenant shall fail to remedy such default after Landlord shall have notified Tenant in
writing of such default and the applicable grace period for curing such default shall have expired; and (b) if, after Landlord shall have
notified Tenant in writing of such default and the applicable grace period for curing such default shall have expired, Landlord makes any
reasonable expenditures or reasonably or involuntarily incurs any obligations for the payment of money in connection with such default,
including without limitation, reasonable attorneys’ fees in instituting, prosecuting or defending any action or proceeding, such sums paid or
obligations incurred, with interest at the Interest Rate from the date paid or incurred, shall be deemed to be additional rent hereunder and
shall be paid by Tenant to Landlord within 30 days after rendition of a bill to Tenant therefor. The provisions of this Article 19 shall survive
the expiration or other termination of this Lease.
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ARTICLE 20

QUIET ENJOYMENT

Landlord covenants and agrees that subject to the terms and provisions of this Lease, if, and so long as, Tenant keeps and performs
each and every covenant, agreement, term, provision and condition herein contained on the part or on behalf of Tenant to be kept or
performed, then Tenant’s rights under this Lease shall not be cut off or ended before the expiration of the term of this Lease, subject
however, to the provisions of this Lease (including without limitation, the provisions of Article 25 hereof with respect to Superior
Instruments (as defined in Article 25 hereof) which affect this Lease), and Tenant shall have access to the demised premises 24 hours per
day, 7 days per week (subject to Force Majeure Causes and subject to and in accordance with the security rules and regulations for the
Building).

ARTICLE 21

SERVICES AND EQUIPMENT

21.01. Landlord shall, commencing on the Lease Commencement Date and during the Term:

(a) Provide necessary passenger elevator facilities during Business Hours and shall have at least one elevator subject to call at all
other times. At Landlord’s option, the elevators shall be operated by automatic control or by manual control, or by a combination of both of
such methods. Tenant shall use passenger elevators solely for the transportation of its employees and invitees and not for freight handling,
the delivery of packages requiring hand trucks or other similar items or the removal of refuse.

(b) Provide non-exclusive freight elevator service on a first come-first served basis (i.e., no advance scheduling) on Business
Days from 8:00 A.M. to 12:00 Noon and 12:30 P.M. to 5:00 P.M. and on a reserved basis at all other times upon the payment of Landlord’s
then established charges therefor. All deliveries to Tenant shall be made at freight docks located on the ground floor or at such other
locations as Landlord may from time to time designate.

(c) Provide the cleaning and janitorial services described on Schedule E annexed hereto on Business Days. The cost of such
cleaning and janitorial services provided to Tenant and other tenants and occupants of the Building shall be included in Operating
Expenses. Tenant shall employ Landlord’s cleaning contractor to provide any cleaning and janitorial services in excess of those specified in
Schedule E and Tenant shall deliver to Landlord a list setting forth in reasonable detail all such excess cleaning and janitorial services.
Landlord, its cleaning contractor and their employees shall have access to the demised premises at all times after 5:30 P.M. and before 8:00
A.M. and shall have the right to use, without charge therefor, all light, power and water in the demised premises reasonably required to
clean the demised premises as required under this Section 21.01. Tenant shall comply with any rules Landlord and/or its cleaning contractor
and/or any consultant to Landlord may establish regarding the management and recycling of solid waste, as may be necessary for Landlord
to comply with any Legal Requirements, including without limitation the New Jersey Department of Environmental Protection Rules on
Coastal Resources and Development (N.J.A.C. 7:7E—1.1).

(d) Provide sewer service and furnish water for lavatory and drinking and office cleaning purposes. If Tenant requires, uses or
consumes water for any other purposes, Tenant agrees that Landlord may install a meter or meters or other means to measure Tenant’s
water consumption, and Tenant further agrees to reimburse Landlord for the cost of the meter or meters and the installation
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thereof, and to pay for the maintenance of said meter equipment and/or to pay Landlord’s cost of other means of measuring such water
consumption by Tenant. Tenant shall reimburse Landlord for the cost of all water consumed in excess of that estimated to be consumed for
lavatory, drinking and office cleaning purposes, as measured by said meter or meters or as otherwise measured, including sewer rents.

(e) Provide HVAC to the common areas of the Building, Chilled Water for cooling purposes to the on-floor fan-coil unit and hot
water for heating purposes at the perimeter of the demised premises in accordance with the specifications set forth in Section 8.10 of the
Tenant Criteria Manual. Landlord has previously installed the central chiller system and valve connections on each floor of the demised
premises. The cost of providing Chilled Water and hot water to the common areas of the Building shall be deemed a component of
Operating Expenses (except for those costs and expenses payable by Tenant as provided for, and to be paid for, in the manner as set forth
below in Section 21.04) and Tenant shall pay Tenant’s Expense Share thereof in accordance with Article 3. Chilled Water shall be supplied
to the demised premises and common areas of the Building by Landlord and Tenant shall pay the cost of the Chilled Water supplied to the
demised premises in accordance with Section 21.04. The cost of operation, maintenance, service and repair (but not including any capital
expenditures subject to Section 3.02.A.(d)). of the central chiller system installed by Landlord shall be deemed components of Operating
Expenses and Tenant shall pay Tenant’s Expense Share thereof subject to and in accordance with Article 3. Tenant shall be responsible, at
its sole expense, for the design, installation and operation of any supplemental air conditioning systems installed by Tenant within the
demised premises and Tenant shall pay for any Chilled Water used in connection with such air conditioning systems in accordance with
Section 21.04. Tenant shall maintain and repair Tenant’s air conditioning system in accordance with Section 7.06.

(f) Lighting and electricity to the common areas of the Building; and

(g) A security program with respect to ingress to and egress from the Building and the common areas of the Building, if any, in
accordance with those specifications and/or rules implemented by Landlord (in Landlord’s discretion). Landlord shall provide Tenant with
security access cards for all of Tenant’s employees without charge (and replacements and cards for new employees at Landlord’s standard
charge therefor).

21.02. In addition to the services to be furnished or caused to be furnished by Landlord in accordance with Section 21.01, Landlord, at
Tenant’s expense, shall furnish or cause to be furnished the following additional services while Tenant is occupying the demised premises:

(a) Extermination service administered to any kitchen, cafeteria or special food preparation areas on a regular basis, as
reasonably determined by Landlord, for rodent and pest control or, in the event of infestation caused by or resulting from such areas, as the
same may be required, as reasonably determined by Landlord, to eliminate such infestation;

(b) Relamping of lighting fixtures within the demised premises and replacement of bulbs and ballasts at the request of Tenant;
and

(c) Installation and/or replacement, at Tenant’s request, of locks within the demised premises and the supplying of keys
therefor;

Notwithstanding anything to the contrary herein, Landlord shall have no obligation to provide the services described in sub-
paragraphs (a), (b) or (c) above unless Landlord receives a written request for such service or services from Tenant; provided, however, in
the event the demised premises contains
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any kitchen, cafeteria or special food preparation areas, Landlord may require Tenant to retain Landlord to provide the services contained in
sub-paragraph (a) above. In the event Landlord receives such written request from Tenant and provides such service or services, Tenant
shall pay, as additional rent, for Landlord’s furnishing of such service or services within thirty (30) days after its receipt of an invoice
therefor.

21.03. If Tenant shall desire heating after Business Hours or freight elevator service at any time other than during Business Hours,
such service or services shall be supplied to Tenant only at the request of Tenant, which request shall be made, with respect to heating after
Business Hours, not later than 4:00 p.m. on the Business Day for which such service is requested or if such service is requested for
Saturday, Sunday or a Holiday, by not later than 4:00 p.m. on the preceding Business Day, and with respect to freight elevator service, not
later than 5:00 P.M. on the Business Day preceding such required extra usage (or before 12:00 P.M. on Friday for weekend overtime
service), and Tenant shall pay to Landlord, as additional rent, the cost of heating supplied after Business Hours at Landlord’s standard rates
and shall pay for Landlord’s standard rates for the furnishing of such freight elevator service, in each case within 30 Business Days after
receipt of an invoice therefor. During the course of the Initial Work only, no charge shall be due for freight elevator service during Business
Hours.

21.04. Tenant covenants and agrees to pay to Landlord the amounts for Chilled Water consumed by Tenant as indicated by a submeter
measuring the demand for, and consumption of, Chilled Water current for the floor(s) on which the demised premises is located (based
upon such formulas described on Schedule F attached to this Lease, as mentioned below). Notwithstanding anything to the contrary
contained herein (or on any such Schedule), if the demised premises is comprised of less than a full floor, (i) Landlord shall have the right
to have Tenant’s share of Chilled Water measured based upon a survey conducted by an independent consultant and (ii) in the event
Landlord exercises such right, Tenant covenants and agrees that an independent Chilled Water consultant shall make a survey of Chilled
Water used in the demised premises (and also taking into account and including the costs of such expenses for the common areas located on
such floor which are attributable and allocated by Landlord on an equitable basis to the demised premises) to determine the average
monthly consumption thereof, and the cost of said survey shall be borne by Tenant, such cost not to exceed five hundred dollars ($500). The
findings of said consultant as to the average monthly Chilled Water consumption of Tenant shall, unless objected to by Tenant within sixty
(60) days, be conclusive and binding on Landlord and Tenant. After Landlord’s consultant has submitted its report, Tenant shall pay to
Landlord, within ten (10) days after demand therefor by Landlord, the amount (based on the monthly consumption found by such
consultant) as owing thereafter (except as otherwise specifically set forth herein) and such consultant’s determination of Tenant’s monthly
consumption shall apply on a going-forward basis in lieu of the formula set forth in Schedule F hereof. Said amounts shall be treated as
additional rent due hereunder. Proportionate sums shall be payable for periods of less than a full month if the Term commences or ends on
any other than the first or last day of the month. If Tenant objects to said findings, Tenant shall nevertheless pay and continue to pay the
amount determined by Landlord’s consultant until the issue is finally resolved, but Tenant may, at its expense, seek the services of an
independent Chilled Water consultant who shall make a survey as provided above. If Landlord’s and Tenant’s consultants cannot agree as
to Tenant’s consumption within thirty (30) days of Tenant’s consultant’s findings, either Landlord or Tenant may request the American
Arbitration Association in Somerset, New Jersey to appoint a Chilled Water consultant whose decision shall be final and binding on
Landlord and Tenant, and whose cost shall be shared equally. Upon the issue being finally resolved, any overpayment made by Tenant shall
be promptly refunded. Provided Tenant strictly complies with all applicable provisions of the Lease, including, but not limited to, Articles 6
7. 8 and 9 hereof, and further provided Tenant has not breached any provision of the Lease (after receipt of any required written notice
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and beyond the expiration of any applicable cure period), Tenant, at its expense, may install in the demised premises a submeter to measure
the demand for and consumption of Chilled Water for just the demised premises. Tenant, at its cost, shall be responsible for the
maintenance and repair of such submeter. Tenant shall pay Landlord upon its demand for all amounts of Chilled Water consumed by
Tenant as indicated by such submeter, in accordance with the formula described in Schedule F. In addition, Tenant shall pay Landlord upon
its demand for all amounts, as determined by Landlord based on Schedule F hereof and subject to Tenant’s Chilled Water Share, of Chilled
Water consumed in or attributable to the common areas of the floor on which the demised premises are located. Tenant shall pay for such
item(s) within thirty (30) days after rendition of bills therefor. In addition, Tenant shall also reimburse Landlord, upon demand, as
Additional Rent, for Tenant’s Chilled Water Share of the costs attributable to the maintenance and repair of such submeters. Tenant shall be
charged for all Chilled Water and non-Business Hours hot water for heating based upon such formulas described on Schedule F attached to
the Lease.

21.05. Except to the extent otherwise set forth herein, Landlord reserves the right without any liability whatsoever, or abatement of
basic annual rent or additional rent, to stop the heating, air conditioning, elevator, plumbing, electric and other systems when necessary by
reason of accident or emergency or for repairs, alterations, replacements or improvements, provided that except in case of emergency,
Landlord will notify Tenant in advance, if possible, of any such stoppage and, if ascertainable, its estimated duration, and will proceed
diligently with the work necessary to resume such service as promptly as possible and in a manner so as to minimize interference with
Tenant’s use and enjoyment of the demised premises, but Landlord shall not be obligated to employ overtime or premium labor therefor. It
is expressly agreed that only Landlord or any one or more persons, firms or corporations authorized in writing by Landlord (which
authorization shall be granted only if the employment of such person, firm or corporation would not result in jurisdictional disputes or
strikes or cause disharmony with other workers or servicers employed at the Property or conflict with the terms of any contract with such
workers or servicers, and if not, then Landlord will not unreasonably withhold, delay or condition its consent) will be permitted to furnish
laundry, cable television and other similar supplies and services to tenants and licensees in the Building (but not drinking water, ice, food or
beverages, computer or copier repair services, or similar services, which Tenant may contract with at will). Landlord may fix, in its
reasonable judgment, at any time and from time to time, the hours during which and the regulations under which such supplies and services
are to be furnished. Landlord expressly reserves the right to act as or to designate, at any time and from time to time, an exclusive supplier
of all or any one or more of the said supplies and services, provided that the quality thereof and the charges therefor are reasonably
comparable to that of other suppliers. Landlord expressly reserves the right to exclude from the Building any messenger service. It is
understood, however, that Tenant or regular office employees or guests of Tenant who are not employed by any supplier of such food or
beverages or by any person, firm or corporation engaged in the business of purveying such food or beverages, may on an occasional or
incidental basis (i) personally bring food or beverages into the Building for consumption within the demised premises by employees or
guests of Tenant, or (ii) order food or beverages for delivery from take-out or catering establishments, provided that Tenant or Tenant’s
representative accepts such deliveries in the lobby of the Building. No food or beverage may be brought into the Building for resale to or
for consumption by any other tenant.

21.06. Landlord will not be required to furnish any other services, except as otherwise provided in this Lease.
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ARTICLE 22
DEFINITIONS
22.01. “Business Days” or “business days” shall exclude Saturdays, Sundays and Holidays.

22.02. “Business Hours” or “business hours” shall be from 8:00 a.m. to 6:00 p.m. on Business Days.

22.03. “Chilled Water” means water that is delivered from the central cooling plant to the demised premises for purposes of air
conditioning.

22.04. “Holidays” shall mean all days observed as federal, state and municipal holidays and all other days recognized as holidays
under the then current union contract between the Realty Advisory Board on Labor Relations, Incorporated (or any successor thereto) and
Local 32B/32J of the Building Service Employees International Union AFL-CIO. All days recognized as Holidays as of the date of this
Lease are specified on Schedule K attached hereto.

22.05. “Interest Rate” means a rate per annum equal to the lesser of (a) two percent (2%) above the prime commercial lending rate of
Citibank N.A., as published from time to time in the New York Times or (b) the maximum rate of interest, if any, which Tenant may legally
contract to pay.

22.06. “Landlord” means only the owner, or the mortgagee in possession, for the time being of the Building and Land (or the owner
of a lease of the Building or of the Building and the Land), so that in the event of any transfer of title to the Land and Building or said
lease, or in the event of a lease of the Building, or of the Land and Building, upon notification to Tenant of such transfer or lease the said
transferor Landlord shall be and hereby is entirely freed and relieved of all future covenants, obligations and liabilities of Landlord
hereunder, and it shall be deemed and construed as a covenant running with the land without further agreement between the parties or their
successors in interest, or between the parties and the transferee of title to the Land and Building or said lease, or the said lessee of the
Building or of the Land and Building, that the transferee or the lessee, as applicable, has assumed and agreed to carry out any and all such
future covenants, obligations and liabilities of Landlord hereunder.

22.07. “Legal Requirements” means laws, statutes and ordinances, including environmental laws and regulations, building codes and
zoning regulations and ordinances and the orders, rules, regulations, directives and requirements of all federal, state, county, city and
borough departments, bureaus, boards including boards of fire underwriters, New Jersey fire insurance rating organizations and all similar
organizations, agencies, offices, commissions and other subdivisions thereof, or of any official thereof, or of any other governmental,
public or quasi-public authority (each, a “Governmental Authority”), whether now or hereafter in force, which may be applicable to the
Property or the demised premises or any part thereof, or the sidewalks, curbs or areas adjacent thereto and all requirements, obligations and
conditions of all instruments of record on the date of this Lease.

ARTICLE 23

INVALIDITY OF ANY PROVISION

If any term, covenant, condition or provision of this Lease or the application thereof to any circumstance or to any person, firm or
corporation shall be invalid or unenforceable to any extent, the remaining terms, covenants, conditions and provisions of this Lease shall
not be affected thereby and each remaining term, covenant, condition and provision of this Lease shall be valid and shall be enforceable to
the fullest extent permitted by law.
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ARTICLE 24
BROKERAGE

Landlord and Tenant each covenant, represent and warrant to the other that it has had no dealings or negotiations with any broker or
agent other than the Broker in connection with the consummation of this Lease, and each party covenants and agrees to pay, hold harmless
and indemnify the other from and against any and all costs, expenses (including reasonable attorneys’ fees and court costs), loss and liability
for any compensation, commissions or charges claimed by any broker or agent, other than the Broker, with respect to this Lease or the
negotiation thereof if such claim or claims by any such broker or agent are based in whole or in part on dealing with the indemnifying party
or its representatives. In addition, Landlord shall hold harmless and indemnify Tenant from any claim asserted by Broker against Tenant in
connection with this Lease.

ARTICLE 25

SUBORDINATION

25.01. (a) This Lease is and shall be subject and subordinate to all ground or underlying leases which may now or hereafter affect the
Land, the Complex Land, the Building or the Complex and to all mortgages which may now or hereafter affect such leases, the Land, the
Complex Land, the Building or the Complex, and to all renewals, refinancings, modifications, replacements and extensions thereof
(hereinafter called “Superior Instruments”). Subject to the balance of this Section and Section 25.07 hereof, Landlord shall use reasonable
efforts to cause the holders of such Superior Instruments to execute and deliver a non-disturbance and attornment agreement in its standard
form provided, further, that any such non-disturbance and attornment agreement shall provide that so long as Tenant is not in default
hereunder beyond any applicable notice and grace periods (i) this Lease will not be terminated or cut off nor shall Tenant’s possession
hereunder be disturbed nor shall Tenant’s rights and obligations under this Lease be adversely affected by enforcement of any rights given
to such holder pursuant to such Superior Instrument, or by reason of any expiration, termination or surrender for any cause of any such lease
constituting a Superior Instrument for any reason, and (ii) in such event the holder of such Superior Instrument shall recognize Tenant as
the tenant under this Lease

(b) Landlord represents and warrants that the only Superior Instruments existing on the date hereof are that certain Amended
and Restated Lease (the “Ground Lease”) dated as of December 29, 1989 between 101 Hudson Street Associates, as lessor, and 101
Hudson Urban Renewal Associates (together with its successors and assigns, collectively, “Master Landlord”), as lessee, relating to the
Land and that certain Amended and Restated Lease (the “Building Lease”) dated December 29, 1989 between Master Landlord, as lessor,
and Landlord, as lessee, relating to the Building.

(¢) Landlord represents and warrants that, as of the date of this Lease, the lessor’s interest in the Superior Instruments described
in Section 25.01(b) above is held by an affiliate of Landlord. So long as Tenant shall not be in default, beyond the giving of any required
written notice and the expiration of any applicable grace and cure period, in the performance of all the terms, covenants and conditions to
be performed on Tenant’s part under the Lease, then, in such event: (a) the Lease will not be terminated by 101 Hudson Street Associates
and Tenant’s possession of the demised premises under the Lease shall not be disturbed by enforcement of any rights given to 101 Hudson
Street Associates under the Ground Lease, and (b) if 101 Hudson Street Associates succeeds to the interest of Landlord, as landlord under
this Lease, 101 Hudson Street Associates will recognize Tenant as the tenant under the Lease and meet all of the obligations of Landlord
hereunder (including those for which Landlord is in default). 101 Hudson Street Associates has executed this Lease for the sole purpose of
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confirming its agreement with the immediately preceding sentence. So long as Tenant shall not be in default, beyond the giving of any
required written notice and the expiration of any applicable grace and cure period, in the performance of all the terms, covenants and
conditions to be performed on Tenant’s part under the Lease, then, in such event: (y) the Lease will not be terminated by Master Landlord
and Tenant’s possession of the demised premises under the Lease shall not be disturbed by enforcement of any rights given to Master
Landlord under the Building Lease, and (z) if Master Landlord succeeds to the interest of Landlord, as landlord under this Lease, the Master
Landlord will recognize Tenant as the tenant under the Lease. Master Landlord has executed this Lease for the sole purpose of confirming
its agreement with the immediately preceding sentence.

25.02. In the event of a termination of any ground or underlying lease, or if the interests of Landlord under this Lease are transferred
by reason of, or assigned in lieu of, foreclosure or other proceedings for enforcement of any mortgage, or if the holder of any mortgage
acquires a lease in substitution therefor, then, provided that a binding non-disturbance agreement in form acceptable to Tenant has been
previously provided to Tenant, Tenant will, at the option to be exercised in writing by the holder of any such Superior Instrument or any
purchaser, assignee or lessee, as the case may be, either (i) attorn to it and perform for its benefit all the terms, covenants and conditions of
this Lease on Tenant’s part to be performed with the same force and effect as if it were the landlord originally named in this Lease, or
(ii) enter into a new lease with it for the remaining term of this Lease and otherwise on the same terms and conditions and with the same
options, if any, then remaining. The foregoing provisions of clause (i) of this Section 25.02 shall inure to the benefit of such holder of a
Superior Instrument, purchaser, assignee or lessee, shall be self-operative upon the exercise of such option, and no further instrument shall
be required to give effect to such option and to said provisions. Tenant, however, upon demand of any such holder of a Superior Instrument,
purchaser, assignee or lessee agrees to execute, from time to time, within twenty (20) days after a request therefor, instruments in
confirmation of the foregoing provisions of this Section 25.02, satisfactory to any such holder of a Superior Instrument, purchaser, assignee
or lessee, acknowledging such attornment and setting forth the terms and conditions of its tenancy.

25.03. Notwithstanding anything contained herein to the contrary under no circumstances shall any such holder of a Superior
Instrument, purchaser, assignee or lessee, as the case may be, whether or not it shall have succeeded to the interests of the landlord under
this Lease, be, except if such holder is an affiliate of Landlord (e.g., Master Landlord or 101 Hudson Street Associates),

(a) liable for any act, omission or default of any prior landlord, except to the extent the same continues ; or

(b) subject to any offsets, claims or defenses which Tenant might have against any prior landlord except to the extent set forth in
this Lease; or

(c) bound by any basic annual rent or additional rent which Tenant might have paid to any prior landlord for more than one
month in advance or for more than three months in advance where such rent payments are payable at intervals of more than one month; or

(d) bound by any modification, amendment or abridgment of the Lease, or any cancellation or surrender of the same (other than
pursuant to the terms of this Lease), made without its prior written approval.

25.04. If, in connection with the financing of the Building, the holder of any mortgage shall request reasonable modifications in this
Lease as a condition of approval thereof, Tenant will not
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unreasonably withhold, delay or defer making such modifications provided the same do not (i) increase the basic annual rent or additional
rent payable by Tenant or increase any material obligation of Tenant hereunder, (ii) reduce the term hereof or reduce any right of Tenant
hereunder or (iii) extend the Term hereof.

25.05. Any holder of a Superior Instrument may at any time and from time to time elect to have this Lease made prior to such Superior
Instrument and, upon notification of such election from such holder to Tenant, this Lease shall have priority over such Superior Instrument,
whether this Lease is dated, executed, delivered and/or recorded prior or subsequent to the date such Superior Instrument is dated,
executed, delivered and/or recorded.

25.06. Tenant shall give each holder of a Superior Instrument a copy of any notice of default served upon Landlord, provided that
Tenant has been notified of the address of such holder. Notwithstanding the foregoing, Tenant shall not be required to give either Master
Landlord or 101 Hudson Street Associates a copy of any such notice of default.

25.07. With respect to all new Superior Instruments which may in the future encumber this Lease or the Building, Landlord shall (at
Tenant’s expense, which expense shall be reasonable and documented) exercise reasonable efforts to obtain a non-disturbance and
attornment agreement in recordable form from the holder and in form and substance satisfactory to and customarily adopted by such holder,
with such reasonable, market changes as requested by Tenant, providing in substance that so long as Tenant shall have entered into
possession and occupancy of the demised premises and commenced payment of basic annual rent and additional rent due hereunder for the
demised premises, and so long as no default by Tenant then exists (after the giving of any required written notice and beyond the expiration
of any applicable cure period), Tenant’s possession of the demised premises will not be disturbed during the Term hereof by such holder,
notwithstanding the foreclosure of any such mortgage or termination of any such superior lease or ground lease, and Tenant will not be
named as a party defendant in any proceedings brought for the recovery of possession, subject to Section 25.03. hereof. Within twenty
(20) days after Landlord’s written request, Tenant shall: (i) execute and deliver to any holder a non-disturbance and attornment agreement
in form and substance satisfactory to and customarily adopted by such holder with such reasonable, market changes as requested by Tenant,
and (ii) pay Landlord for all expenses reasonably incurred by Landlord in connection therewith, including legal expenses, processing costs
and other administrative fees. The failure of Landlord to obtain a non-disturbance and attornment agreement shall not be deemed a default
on Landlord’s part of its obligations hereunder.

ARTICLE 26

CERTIFICATE OF TENANT

26.01. Landlord and Tenant shall, without charge, at any time and from time to time, within twenty (20) days after request by either
party, execute, acknowledge and deliver to the other party, the holder of a Superior Instrument or any other person, firm or corporation
specified by the other party, a written instrument in the form attached hereto as Schedule G or such other form as may be reasonably
required by the holder of any Superior Instrument that does not require any waivers or covenants by Tenant. If Tenant believes that any of
the certifications contained therein are inaccurate, said written instrument shall set forth, in reasonable detail, the basis for Tenant’s
assertions that such certifications are inaccurate.

26.02. Intentionally Deleted Prior To Execution.
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26.03. Tenant shall, without charge, at any time and from time to time, deliver to Landlord within twenty (20) days after request
therefor copies of the most current financial statements of Tenant and of any guarantor of Tenant’s obligations under this Lease certified by
an independent certified public accountant. If said statements are conveniently accessible on-line via the internet, without charge to
Landlord, then, if Landlord so requires such statements, Landlord will first attempt to obtain said statements on-line via the internet before
requesting that Tenant deliver said statements to Landlord under the immediately preceding sentence.

ARTICLE 27

LEGAL PROCEEDINGS, WAIVER OF JURY

TRIAL, WAIVER OF TERMINATION RIGHTS

Landlord and Tenant hereby waive trial by jury in any action, proceeding or counterclaim brought by either of the parties hereto
against the other on any matters whatsoever arising out of or in any way in connection with this Lease, the relationship of Landlord and
Tenant, Tenant’s use or occupancy of the demised premises, and/or any other claims (except claims for personal injury or property
damage), and any emergency statutory or any other statutory remedy. It is further mutually agreed that in the event Landlord commences
any summary proceeding for non-payment of rent, Tenant will not interpose and does hereby waive the right to interpose any counterclaim
of whatever nature or description in any such proceeding, unless Tenant determines that (i) such waiver may result in the waiver of its right
to bring such claims in a separate proceeding under applicable law, (ii) such counterclaim is mandatory, or (iii) such counterclaim is directly
responsive to the claim made by Landlord.

ARTICLE 28

SURRENDER OF DEMISED PREMISES

28.01. Upon the expiration or other termination of the Term, Tenant shall quit and surrender to Landlord the demised premises,
broom clean, in good order and condition, ordinary wear and tear, obsolescence, and damage by fire, the elements or other casualty
excepted, and Tenant shall remove all of its property as herein provided. Tenant’s obligation to observe or perform this covenant shall
survive the expiration or other termination of the Term.

28.02. If Tenant shall, without the written consent of Landlord, hold over after the expiration of the Term, such tenancy shall be
deemed a month-to-month tenancy, which tenancy may be terminated as provided by applicable law. During such tenancy, Tenant agrees
to: (a) pay to Landlord, for the first sixty (60) days of holdover, the greater of: (1) one hundred fifty percent (150%) of the fair market rental
value for the demised premises or (2) one hundred fifty percent (150%) of the sum of: (y) the basic annual rent and (z) all additional rent
payable by Tenant for the last month of the Term, and thereafter during such holdover, the greater of: (I) two hundred percent (200%) of
the fair market rental value for the demised premises or (II) two hundred percent (200%) of the sum of: (yy) the basic annual rent and (zz)
all additional rent payable by Tenant for the last month of the Term, and (b) be bound by all of the terms, covenants and conditions herein
specified. In the case of any hold over by Tenant which continues for more than thirty (30) days, Tenant shall be liable to Landlord for and
indemnify Landlord against (i) any payment or rent concession which Landlord may be required to make to any tenant obtained by
Landlord for all or any part of the demised premises (a “New Tenant”) by reason of the late delivery of space to the New Tenant as a result
of Tenant’s holding over or in order to induce such New
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Tenant not to terminate its lease by reason of the holding over by Tenant, (ii) the loss of the benefit of the bargain if any New Tenant shall
terminate its lease by reason of the holding over by Tenant and (iii) any claim for damages by any New Tenant. If Landlord receives a
written notice from Tenant, no earlier than thirty (30) days prior to the Expiration Date, which specifically references this sentence and
which specifically requests that Landlord advise Tenant whether Landlord has obtained a New Tenant for all or any part of the demised
premises, then, in such case, Landlord shall advise Tenant whether Landlord has obtained a New Tenant for all or any part of the demised
premises. No holding over by Tenant after the Term shall operate to extend the Term. Notwithstanding the foregoing, the acceptance of
any rent paid by Tenant pursuant to this Section 28.02 shall not preclude Landlord from commencing and prosecuting a hold over or
summary eviction proceeding.

ARTICLE 29

RULES AND REGULATIONS

29.01. Tenant and Tenant’s servants, employees and agents shall observe faithfully and comply strictly with the Rules and Regulations
set forth in Schedule H hereto entitled “Rules and Regulations” and such other and further reasonable Rules and Regulations as Landlord or
Landlord’s agents may from time to time adopt; provided, however, that in case of any conflict or inconsistency between the provisions of
this Lease and of any of the Rules and Regulations, as originally or as hereafter adopted, the provisions of this Lease shall control.
Reasonable written notice of any additional Rules and Regulations shall be given to Tenant.

29.02. Nothing in this Lease contained shall be construed to impose upon Landlord any duty or obligation to enforce the Rules and
Regulations or the terms, covenants or conditions in any other lease, against any other tenant of the Building, and Landlord shall not be
liable to Tenant for violation of the same by any other tenant, its servants, employees, agents, visitors or licensees.

29.03. No Rule or Regulation shall be enforced against Tenant unless such Rule or Regulation is being enforced against other tenants
or occupants of the Building under similar circumstances, if a similar rule or regulation is contained in or promulgated pursuant to the
leases and occupancy agreements between Landlord and such tenants or occupants.

ARTICLE 30

CONSENTS AND APPROVALS

30.01. (a) Whenever Landlord’s consent or approval is required in this Lease, Landlord shall not unreasonably delay notifying Tenant
whether its approval shall be granted or withheld.

(b) When in this Lease Landlord’s consent or approval is required and this Lease provides that Landlord’s consent or approval
shall not be unreasonably withheld and Landlord shall refuse such consent or approval, or in any instance in which Landlord shall delay its
consent or approval, Tenant in no event shall be entitled to make, nor shall Tenant make, any claim, and Tenant hereby waives any claim,
for money damages (nor shall Tenant claim any money damages by way of set-off, counterclaim or defense) based upon any claim or
assertion by Tenant that Landlord unreasonably withheld or unreasonably delayed its consent or approval. Tenant’s sole remedy shall be an
action or proceeding to enforce any such provision, for specific performance, injunction or declaratory judgment. The parties agree that
solely under Section 3.02.F. hereof and under those limited circumstances when the Lease expressly obligates Landlord not to unreasonably
withhold, delay or
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condition Landlord’s permission, approval or consent, then, in such circumstances only, the question of Landlord’s reasonableness shall be
submitted to expedited arbitration in accordance with the rules of the American Arbitration Association nearest the Building. Whenever
Landlord’s consent or approval is required in this Lease and this Lease does not provide that such approval or consent shall not be
unreasonably withheld, Landlord may determine in its sole discretion whether to grant such consent or approval, provided that such refusal
to consent or approve is not arbitrary, capricious or made in bad faith.

ARTICLE 31
NOTICES

31.01. Any notice or demand, consent, approval or disapproval, or statement (collectively called “Notices”) required or permitted to
be given by the terms and provisions of this Lease, or by any law or governmental regulation, either by Landlord to Tenant or by Tenant to
Landlord, shall be in writing and unless otherwise required by such law or regulation, shall be personally delivered or sent by United States
mail postage prepaid as registered or certified mail, return receipt requested or sent by FedEx or other similar overnight courier service.
Any Notice shall be addressed to Landlord or Tenant, as applicable, at its address set forth on page 1 of this Lease as said address may be
changed from time to time as hereinafter provided. After Tenant shall occupy the demised premises, the address of Tenant for Notices shall
be the Building. By giving the other party at least ten (10) days prior written notice, either party may, by Notice given as above provided,
designate a different address or addresses for Notices.

31.02. Any Notice shall be deemed given as of the date of delivery as indicated by affidavit in case of personal delivery or by the
return receipt in the case of mailing or by delivery notification in the case of FedEx or other similar overnight courier service; and in the
event of failure to deliver by reason of changed address of which no Notice was given or refusal to accept delivery, as of the date of such
failure as indicated by affidavit or on the return receipt or by notice of the postal service or the delivery receipt of FedEx or other similar
overnight courier service, as the case may be.

31.03. In addition to the foregoing, either Landlord or Tenant may, from time to time, request in writing that the other party serve a
copy of any Notice on one other person or entity designated in such request, such service to be effected as provided in Section 31.01 hereof.

ARTICLE 32
NO WAIVER

32.01. No agreement to accept a surrender of this Lease shall be valid unless such agreement is in writing and signed by Landlord. No
employee of Landlord or of Landlord’s agents shall have any power to accept the keys of the demised premises prior to the termination of
this Lease. The delivery of keys to any employee of Landlord or of Landlord’s agent shall not operate as a termination of this Lease or a
surrender of the demised premises. In the event Tenant at any time desires to have Landlord sublet the demised premises for Tenant’s
account, Landlord or Landlord’s agents are authorized to receive said keys for such purpose without releasing Tenant from any of the
obligations under this Lease. The failure of Landlord or Tenant to seek redress for violation of, or to insist upon the strict performance of,
any covenant or condition of this Lease or any of the Rules and Regulations set forth herein, or hereafter adopted by Landlord, shall not
prevent a subsequent act, which would have originally constituted a violation, from having all the force and effect of an original violation.
The receipt by Landlord, or the payment by Tenant, of rent with knowledge of the breach of any covenant of this Lease shall not be
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deemed a waiver of such breach. The failure of Landlord to enforce any of the Rules and Regulations set forth herein, or hereafter adopted,
against Tenant and/or any other tenant in the Building shall not be deemed a waiver of any such Rules and Regulations, except as otherwise
set forth herein. No provision of this Lease shall be deemed to have been waived by Landlord or Tenant unless such waiver be in writing
signed by such party. No payment by Tenant or receipt by Landlord of a lesser amount than the monthly rent herein stipulated shall be
deemed to be other than on the account of the earliest stipulated rent, nor shall any endorsement or statement on any check or any letter
accompanying any check or payment of rent be deemed an accord and satisfaction, and 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 provided.

32.02. This Lease contains the entire agreement between the parties, and any executory agreement hereafter made shall be ineffective
to change, modify, discharge or effect an abandonment of it in whole or in part unless such executory agreement is in writing and signed by
the party against whom enforcement of the change, modification, discharge or abandonment is sought.

ARTICLE 33
CAPTIONS

The captions are inserted only as a matter of convenience and for reference, and in no way define, limit or describe the scope of this

Lease or the intent of any provision thereof.

ARTICLE 34

INABILITY TO PERFORM

If, by reason of (1) strike or lockout, (2) labor troubles, (3) governmental preemption in connection with a national emergency,
(4) any rule, order or regulation of any governmental agency, (5) conditions of supply or demand which are affected by war or other
national, state or municipal emergency, or any other cause, (6) fire or other casualty, (7) legal challenges to the validity or issuance of any
permits, consents, certificates, licenses or approvals required from any Governmental Authority for the Initial Work, (8) acts of God or
(9) any other cause beyond Landlord’s reasonable control (“Force Majeure Causes”), Landlord shall be unable to fulfill its obligations
under this Lease or shall be unable to supply any service which Landlord is obligated to supply, this Lease and Tenant’s obligation to pay
rent hereunder shall in no wise be affected, impaired or excused, except as otherwise set forth herein.

ARTICLE 35

NO REPRESENTATIONS BY LANDLORD

Tenant shall accept the demised premises in its “as is” condition on the Commencement Date, subject only to Section 2.04 and Article
44 hereof and without any representation or warranty whatsoever by Landlord or Landlord’s agents as to the condition of the demised
premises or the value thereof or the utility thereof or usefulness for any particular purpose or any other matter or thing relating in any way
to the demised premises or the Property other than as specifically provided in this Lease. Tenant acknowledges that Landlord, has not made
and does not make, and Tenant is not relying upon, any representations or warranties as to the physical condition, quality, value or character
or other matter relating to or affecting the demised premises, the Building or the Property other than those contained in this Lease.
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ARTICLE 36

NAME OF BUILDING

The name of the Building shall be 101 Hudson Street. Landlord shall have the full right at any time to name and change the name of
the Building and to change the designated address of the Building. The Building may be named after any person, firm, or otherwise,
whether or not such name is, or resembles, the name of a tenant of the Building.

ARTICLE 37
PARKING

37.01. From and after the Commencement Date, Tenant shall have the right to park Tenant’s Vehicles in the Parking Garage subject
to the terms of this Article 37. Landlord makes no representations or guarantees whatsoever as to the specific location of any parking
spaces or whether such parking spaces will be under cover or open. Tenant’s right to park in the Parking Garage shall be exclusively for the
parking of standard size passenger cars (or smaller cars), belonging to or leased to or operated by Tenant, any of Tenant’s permitted
subtenants, and their respective employees, visitors and invitees, and for no other purpose. Tenant shall not allow any parking of any cars of
Tenant or Tenant’s permitted subtenants, or their employees, visitors or invitees, outside of the Parking Garage or in parking spaces within
the Property designated for use by Landlord or other tenants or their respective employees, visitors or invitees. Landlord may designate the
area of the Parking Garage within which each authorized vehicle may be parked, and Landlord reserves the right to change such
designations from time to time if, in Landlord’s sole judgment, it becomes desirable to do so during the Term. Tenant shall upon request
promptly furnish to Landlord the license numbers of the cars operated by Tenant and Tenant’s permitted subtenants and their employees
and contractors.

37.02. All parking spaces used by Tenant, its employees, visitors and invitees will be used at their own risk, and Landlord shall not be
liable for any injury to person or property, or for loss or damage to any automobile or its contents, resulting from theft, collision, vandalism
or any other cause whatsoever.

37.03. Landlord shall have the right to license an independent operator or conduct a parking operation open to the public with respect
to the Parking Areas or to conduct such operation itself.

37.04. Tenant shall pay to Landlord monthly, as additional rent, on the first day of each month, without any set-off or deduction
whatsoever, or in lieu thereof, to any parking operator who shall be licensed by Landlord to conduct a parking operation with respect to the
Parking Garage, the amount obtained by multiplying the number of Tenant’s Vehicles by the monthly rate then charged by Landlord or
such operator to the general public for an equivalent space for such month, whether or not Tenant is parking all of Tenant’s Vehicles in the
Parking Garage during any given month. If parking spaces for Tenant’s Vehicles shall be first made available to Tenant other than on the
first day of a month, then Tenant shall make the payments in respect of such spaces for such month on the date same are so made available
appropriately prorated.

55



37.05. Landlord, or the parking lot operator, as the case may be, shall have the right to tow, at Tenant’s sole cost and expense, any of
Tenant’s or Tenant’s permitted subtenants’, or their employees’, visitors’ or invitees’, cars that are parked outside of the parking spaces that
may be designated for Tenant’s Vehicles to the extent specific spaces are reserved for tenants, other than with the consent of the Landlord
or the parking lot operator.

37.06. Landlord shall have the right to require that all cars to be parked in the Parking Garage shall exhibit such identification as
Landlord may from time to time deem reasonably necessary to control the use of the Parking Garage. Landlord shall have the right to tow,
at Tenant’s sole cost and expense, any of Tenant’s or Tenant’s permitted subtenants’, or their employees’, visitors’ or invitees’ cars not
exhibiting such identification if required.

37.07. Landlord shall have the right to institute valet parking, as a Building service or a service of the parking operator, in which
event Tenant shall comply with all rules promulgated by Landlord or such parking operator relating thereto.

ARTICLE 38
INDEMNITY

38.01. Tenant shall indemnify, defend, pay on behalf of and hold harmless Landlord and all holders of Superior Instruments, and its
and their respective partners, joint venturers, directors, officers, invitees, agents, servants and employees (each an “indemnitee” for
purposes of this provision), from and against any loss, damage, liability, cost, claim or expense (including reasonable attorneys’ fees)
arising from or in connection with (a) any act, omission or negligence of Tenant or any subtenants, or its or their respective partners, joint
venturers, directors, officers, invitees, agents, servants and employees, (b) any accident, injury or damage whatsoever occurring in or about
the demised premises, (c) the use or occupation of the demised premises by Tenant or anyone claiming under or through Tenant or (d) any
breach of this Lease by Tenant, except to the extent that Tenant is not responsible for such liability pursuant to other provisions of this
Lease. This provision shall not be construed to exculpate an indemnitee, or to make Tenant responsible for, any loss, damage, liability, cost,
claim or expense to the extent resulting from or caused by any act, omission or negligence of such indemnitee.

38.02. Landlord shall defend, indemnify and save harmless Tenant and its agents against and from; (a) any and all claims arising
from: (i) the conduct or management by Landlord, its employees, agents or contractors in the common areas (other than by Tenant); or
(ii) arising from any negligent or otherwise wrongful act or omission of Landlord or any of its employees, agents or contractors (other than
by Tenant), and (b) all reasonable costs and expenses, as well as liabilities including attorneys fees and disbursements incurred in or in
connection with each such claim, action or proceeding brought thereon. In case any action or proceeding be brought against Tenant by
reason of any such claim, Landlord, upon notice from Tenant, shall resist and defend such action or proceeding.

ARTICLE 39

MEMORANDUM OF LEASE

Tenant shall not record this Lease or a memorandum thereof. Tenant shall, at the request of Landlord, execute and deliver to Landlord
a memorandum of lease in respect of this Lease sufficient for recording, but said memorandum of this Lease shall not in any circumstances
be deemed to modify or to change any of the provisions of this Lease.
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ARTICLE 40

SECURITY DEPOSIT

40.01. Tenant shall deposit with Landlord on the signing of this Lease the Security Deposit, as security for the faithful performance
and observance by Tenant of the terms, provisions and conditions of this Lease. Tenant agrees that in the event Tenant has defaulted in the
performance of any of its obligations under this Lease, including the payment of any item of rental, and whether or not the transmittal of a
Notice of default by Landlord is barred by applicable law, Landlord may use, apply or retain the whole or any part of the Security Deposit,
to the extent required for the payment of any basic annual rent or additional rent as to which Tenant is in default, or for any sum that
Landlord may expend or may be required to expend by reason of the default (including any damages or deficiency accrued before or after
summary proceedings or other re-entry by Landlord). If Landlord applies or retains any portion or all of the Security Deposit, Tenant shall
forthwith restore the amount so applied or retained by delivering additional cash so that, at all times, the amount of the Security Deposit
shall be the amount set forth on the Reference Page. Provided there is no uncured default, any balance of the Security Deposit held by
Landlord and not used, applied or retained by Landlord as above provided shall be returned to Tenant after the Expiration Date and after
delivery of possession of the entire demised premises to Landlord in accordance with the terms of this Lease. Tenant shall not be entitled to
any interest on the Security Deposit.

40.02. At Landlord’s sole option, Tenant shall give Landlord, upon its demand, a Letter(s) of Credit (as defined and further described
in this Section). After Landlord’s receipt from Tenant of the Letter(s) of Credit, if so requested by Landlord, Landlord shall return to Tenant
any cash Security Deposit then held by Landlord as security under this Lease. “Letter of Credit” shall mean a clean irrevocable and
unconditional standby letter of credit issued and drawn upon any commercial bank approved by Landlord having a net worth of at least One
Billion U.S. Dollars and with offices for banking purposes in the continental United States of America (“Issuing Bank”). Tenant shall
cause each Letter of Credit to have a term of not less than one year, be in form and content satisfactory to Landlord, be for the account of
Landlord and be in the amount of the Security Deposit set forth in the Reference Page. Landlord, at its sole option, may at any time require
Tenant to deliver more than one (1) (as determined by Landlord in its absolute discretion) Letter of Credit from different Issuing Banks,
each having a net worth of at least One Billion U.S. Dollars and each meeting the other requirements set forth in this Article 40 that an
Issuing Bank must satisfy. Landlord, in its sole judgment, shall determine the dollar amount of each Letter of Credit, but in no event shall
the combined Letters of Credit exceed the Security Deposit. Tenant shall cause the Letter(s) of Credit to provide that:

(a) The Issuing Bank shall pay to Landlord or its duly authorized representative an amount up to the face amount of the Letter(s)
of Credit upon presentation of the Letter(s) of Credit (or a copy(ies) thereof) and a sight draft in the amount to be drawn;

(b) The Letter(s) of Credit shall be deemed to be automatically renewed, without amendment, for consecutive periods of one
year each during the Term, unless the Issuing Bank sends written notice (the “Non-Renewal Notice”) to Landlord by certified or registered
mail, return receipt requested, at least thirty (30) days prior to the expiration date of the Letter(s) of Credit, to the effect that it elects not to
have such Letter(s) of Credit renewed. Tenant shall cause each Letter of Credit to provide that the Issuing Bank shall promptly confirm to
Landlord each automatic renewal by promptly issuing an amendment to the Letter(s) of Credit, but such amendment shall not be required
for the automatic extension to be effective;
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(c) The Letter(s) of Credit delivered in respect of the last year of the Term shall have an expiration date of not earlier than
ninety (90) days after the Expiration Date;

(d) The Letter(s) of Credit shall be transferable one (1) or more times by Landlord as provided in Section 40.04:
(e) Intentionally Omitted,;

(f) The Issuing Bank will pay Landlord under the Letter(s) of Credit within two (2) business days after Landlord draws on the
Letter(s) of Credit; and

40.03. Landlord, after receipt of the Non-Renewal Notice, shall have the right to draw the entire amount of the Letter(s) of Credit and
to hold the proceeds as a cash Security Deposit. Landlord shall release such proceeds to Tenant upon delivery to Landlord of a replacement
Letter(s) of Credit complying with the terms hereof. If the Issuing Bank fails or becomes insolvent or if Landlord reasonably believes the
Issuing Bank is financially troubled such that there is an imminent risk of failure, Tenant, upon Landlord’s demand, shall immediately
deliver to Landlord a replacement Letter(s) of Credit in form and content satisfactory to Landlord that conforms to this Article 40.

40.04. In the event of the sale or lease of the Building, Landlord shall have the right to transfer the Security Deposit, without charge
for such transfer and without the consent of Tenant, to the purchaser or lessee, and Landlord shall thereupon be released by Tenant from all
liability for the return of such Security Deposit, provided that the assignee takes on such obligation in writing. In such event, Tenant agrees
to look solely to the new Landlord for the return of said Security Deposit. It is agreed that the provisions hereof shall apply to every
transfer or assignment made of the Security Deposit to a new Landlord. Tenant shall execute such documents as may be necessary to
accomplish such transfer or assignment of the Letter(s) of Credit. Tenant shall not at any time during the Term of the Lease institute any
litigation seeking to enjoin the Issuing Bank from paying on the Letter(s) of Credit, unless Landlord shall have drawn down in violation of
Tenant’s rights hereunder. Tenant hereby agrees to cooperate, at its expense, with Landlord to promptly execute and deliver to Landlord
any and all modifications, amendments, and replacements of the Letter(s) of Credit, as Landlord may reasonably request to carry out the
terms and conditions of this Article 40.

40.05. Tenant covenants that it will not assign or encumber, or attempt to assign or encumber, the Security Deposit held hereunder,
and that neither Landlord nor its successors or assigns shall be bound by any such assignment, encumbrance, attempted assignment, or
attempted encumbrance. In the event that any bankruptcy, insolvency, reorganization or other debtor-creditor proceedings shall be
instituted by or against Tenant, its successors or assigns, or any guarantor of Tenant hereunder, the Security Deposit shall be deemed to be
applied to the payment of the basic annual rent and additional rent due Landlord for periods prior to the institution of such proceedings and
the balance, if any, may be retained by Landlord in partial satisfaction of Landlord’s damages.

40.06. Provided: (i) Tenant has not breached any payment obligation and/or a material non-monetary obligation of the Lease (after the
giving of any required written notice and beyond the expiration of any applicable cure period) on or before the first (1st) anniversary of the
Rent Commencement Date and (ii) Landlord receives from Tenant, no earlier than six (6) months after the Rent Commencement Date,
complete, accurate, detailed and current financial statements, in form satisfactory to Landlord, that evidence the Tenant having a net worth
of at least $10,000,000.00, then, Landlord shall return to Tenant $39,039.00 from the Security Deposit so that Landlord has a Security
Deposit of at least $195,195.00.
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40.07. Provided: (i) Tenant has not breached any payment obligation and/or a material non-monetary obligation of the Lease (after the
giving of any required written notice and beyond the expiration of any applicable cure period) on or before the second (2nd) anniversary of
the Rent Commencement Date and (ii) Landlord receives from Tenant, no earlier than one (1) year and six (6) months after the Rent
Commencement Date, complete, accurate, detailed and current financial statements, in form satisfactory to Landlord, that evidence the
Tenant having a net worth of at least $10,000,000.00, then, Landlord shall return to Tenant $39,039.00 from the Security Deposit so that
Landlord has a Security Deposit of at least $156,156.00.

ARTICLE 41
MISCELLANEOUS

41.01. Irrespective of the place of execution or performance, this Lease shall be governed by and construed in accordance with the
laws of the State of New Jersey.

41.02. This Lease shall be construed without regard to any presumption or other rule requiring construction against the party causing
this Lease to be drafted.

41.03. Except as otherwise expressly provided in this Lease, each covenant, agreement, obligation or other provision of this Lease on
Tenant’s part to be performed shall be deemed and construed as a separate and independent covenant of Tenant, not dependent on any other
provision of this Lease.

41.04. All terms and words used in this Lease, regardless of the number or gender in which they are used, shall be deemed to include
any other number and any other gender as the context may require.

41.05. Time shall be of the essence with respect to the exercise of any option granted under this Lease.

41.06. Except as otherwise provided herein whenever payment of interest is required by the terms hereof it shall be at the Interest
Rate.

41.07. In the event that Tenant is in arrears in payment of basic annual rent or additional rent hereunder, Tenant waives Tenant’s
right, if any, to designate the items against which any payments made by Tenant are to be credited, and Tenant agrees that Landlord may
apply any payments made by Tenant to any items it sees fit, irrespective of and notwithstanding any designation or request by Tenant as to
the items against which any such payments shall be credited.

41.08. All Schedules and Exhibits referred to in this Lease are hereby incorporated in this Lease by reference, but in the event of any
inconsistencies, this Lease shall govern.

41.09. The covenants, conditions and agreements contained in this Lease shall bind and inure to the benefit of Landlord and Tenant
and their respective heirs, distributees, executors, administrators, successors, and except as otherwise provided in this Lease, their assigns.

41.10. Tenant hereby acknowledges that in order to avoid delay, this Lease has been prepared and submitted to Tenant for signature
with the understanding that it shall not be deemed an offer by Landlord or bind Landlord unless and until it is executed and delivered by
Landlord.
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41.11. The exterior walls of the Building, the portions of any window sills outside the windows and the windows are not part of the
demised premises and Landlord reserves all rights to such parts of the Building.

41.12. Intentionally omitted.
41.13. Intentionally omitted.

41.14. This Lease constitutes the entire agreement of the parties with respect to the matters hereof, and may not be modified except by
a written instrument executed by Landlord and Tenant.

41.15. (a) Tenant represents and warrants that to its actual knowledge (a) Tenant and each person or entity owning an interest in
Tenant is (i) not currently identified on the Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign
Assets Control, Department of the Treasury (“OFAC”) and/or on any other similar list maintained by OFAC pursuant to any authorizing
statute, executive order or regulation (collectively, the “List”), and (ii) not a person or entity with whom a citizen of the United States is
prohibited to engage in transactions by any trade embargo, economic sanction, or other prohibition of United States law, regulation, or
Executive Order of the President of the United States, and (b) none of the funds of Tenant have been derived from any unlawful activity
with the result that the investment in Tenant is prohibited by law or that this Lease is in violation of law. The term “Embargoed Person”
means any person, entity or government subject to trade restrictions under U.S. law, including but not limited to, the International
Emergency Economic Powers Act, 50 U.S.C. §1701 ef seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 ef seq., and any Executive
Orders or regulations promulgated thereunder with the result that the investment in Tenant is prohibited by law or Tenant is in violation of
law. Landlord represents and warrants that to its actual knowledge (a) Landlord and each person or entity owning an interest in Landlord is
(1) not currently identified on the Specially Designated Nationals and Blocked Persons List maintained by the Office of Foreign Assets
Control, Department of the Treasury (“OFAC”) and/or on any other similar list maintained by OFAC pursuant to any authorizing statute,
executive order or regulation (collectively, the “List”), and (ii) not a person or entity with whom a citizen of the United States is prohibited
to engage in transactions by any trade embargo, economic sanction, or other prohibition of United States law, regulation, or Executive
Order of the President of the United States, and (b) none of the funds of Landlord have been derived from any unlawful activity with the
result that the investment in Landlord is prohibited by law or that this Lease is in violation of law. The term “Embargoed Person” means
any person, entity or government subject to trade restrictions under U.S. law, including but not limited to, the International Emergency
Economic Powers Act, 50 U.S.C. §1701 ef seq., The Trading with the Enemy Act, 50 U.S.C. App. 1 ef seq., and any Executive Orders or
regulations promulgated thereunder with the result that the investment in Landlord is prohibited by law or Landlord is in violation of law.

(b) Tenant covenants and agrees (a) to comply with all Legal Requirements relating to money laundering, anti-terrorism, trade
embargos and economic sanctions, now or hereafter in effect, (b) to immediately notify Landlord in writing if any of the representations,
warranties or covenants set forth in this paragraph or the preceding paragraph are no longer true or have been breached, and (c) not to
knowingly use funds from any “Prohibited Person” (as such term is defined in the September 24, 2001 Executive Order Blocking Property
and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism) to make any payment due to Landlord
under this Lease and (d) at the request of Landlord, to provide such information as may be requested by Landlord to determine Tenant’s
compliance with the terms hereof.
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(c) Tenant hereby acknowledges and agrees that Tenant’s inclusion on the List at any time during the Term shall be a material
default of this Lease, except to the extent that such inclusion is a mistake. Notwithstanding anything herein to the contrary, Tenant shall not
knowingly permit the demised premises or any portion thereof to be used or occupied by any person or entity on the List (except to the
extent that such inclusion on the List is a mistake) or by any Embargoed Person (on a permanent, temporary or transient basis), and any
such use or occupancy of the demised premises by any such person or entity shall be a material default of this Lease.

41.16. Tenant consents to the receipt of promotional electronic messages from Landlord or its affiliate, but may withdraw such
consent at any time.

41.17. This Lease may be executed in multiple counterparts, each of which, when assembled to include an original signature for each
party contemplated to sign this Lease, will constitute a complete and fully executed original. All such fully executed counterparts will
collectively constitute a single Lease agreement. Tenant expressly agrees that if the signature of Landlord and/or Tenant on this Agreement
is not an original, but is a digital, mechanical or electronic reproduction (such as, but not limited to, a photocopy, fax, e-mail, PDF, Adobe
image, JPEG, telegram, telex or telecopy), then, at Landlord’s sole option, such digital, mechanical or electronic reproduction shall be as
enforceable, valid and binding as, and the legal equivalent to, an authentic and traditional ink-on-paper original wet signature penned
manually by its signatory.

ARTICLE 42

SUBSTITUTE SPACE

42.01. At any time after the Commencement Date (but not more than once during the Term), Landlord shall have the right to
substitute other space in the Building (“Substitute Space”) for the demised premises by notice (a “Substitution Notice”) given to Tenant
designating the space so substituted for the demised premises. Landlord agrees that the Substitution Notice shall not require a Substitution
Date (hereinafter defined in Section 42.02.(A) hereof) that falls either prior to the first (1st) anniversary of the Rent Commencement Date
or during the last year of the Term, as same may be extended or renewed pursuant to Article 45 hereof or otherwise. The Substitute Space
shall have a rentable area substantially similar to the demised premises, a similar window line to that of the demised premises, a view
similar to that of the demised premises and shall be on a floor in the Building no lower than the twenty-first (21st) floor. Notwithstanding
such substitution of space, this Lease and all the terms, provisions, covenants and conditions contained in this Lease shall remain and
continue in full force and effect, except that the demised premises shall be and be deemed to be the Substitute Space, with the same force
and effect as if the Substitute Space were originally specified in this Lease as the demised premises demised hereunder.

42.02. In the event of the substitution of space as provided in Section 42.01 the following provisions (A) through (D) shall apply:

(A) If the Substitute Space has a rentable area less than the rentable area of the demised premises, the basic annual rent payable
under this Lease and the additional rent payable under this Lease, effective on the date that Tenant takes possession of the Substitute
Space (the “Substitution Date”), shall be decreased to reflect the lesser number of rentable square feet in the Substitute Space,
provided, however, that in no event shall the Substitute Space contain less than ninety-five (95%) percent of the rentable area of the
demised premises.
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(B) Landlord shall, at Landlord’s expense, prepare the Substitute Space in substantially the same manner and to substantially the
same level of finish and layout as Landlord and Tenant have prepared the demised premises (including any subsequent alterations made
by Tenant) and Landlord shall have the right to remove any floor covering, cabinet work, and any other decoration to the Substitute
Space, as well as telephone lines and any other communication line to the Substitute Space.

(C) As soon as Landlord has completed preparing the Substitute Space as set forth in Section 42.02, Tenant, upon thirty
(30) days’ prior written notice, shall move to the Substitute Space at Landlord’s sole cost and expense, and upon failure of Tenant so to
move to the Substitute Space, Landlord, as Tenant’s agent, may remove Tenant from the demised premises to the Substitute Space.
The failure of Tenant to move to the Substitute Space pursuant to this Article 42 shall be deemed a default under this Lease.

(D) Promptly after Tenant shall enter into occupancy of the Substitute Space, Landlord shall reimburse Tenant, if Landlord shall
have given the Substitution Notice after Tenant has moved into the demised premises, for Tenant’s actual moving expenses, but only to
the extent they are reasonable. Upon request from Landlord, Tenant shall supply Landlord with satisfactory evidence of out-of-pocket
expenses incurred by Tenant in moving from the demised premises to the Substitute Space.

42.03. Following any substitution of space pursuant to this Article 42, Landlord and Tenant, promptly at the request of either party,
shall execute and deliver a supplementary agreement setting forth such substitution of space, the Substitution Date and the change (if any)
in the basic annual rent and additional rent.

ARTICLE 43
SIGNAGE
43.01. Provided that Landlord maintains a directory in the lobby of the Building, Landlord shall make available to Tenant, at no
charge to Tenant, Tenant’s pro-rata share of said directory for the listing of Tenant’s name and the names of any of the officers or
employees of Tenant located in the Building and/or the name of any permitted subtenant and the names of any of the officers or employees
thereof located in the Building; provided further, if said directory is an electronic directory, Tenant may list an unlimited number of the
aforementioned names therein.

ARTICLE 44

TENANT ALLOWANCE

44.01. (a) Provided this Lease is in full force and effect and Tenant is not then in default of the payment of basic annual rent under this
Lease or of any other obligations under this Lease beyond any applicable notice and cure periods, Landlord shall pay Tenant toward the cost
of the Initial Work up to an amount equal to the Initial Premises Allowance, as adjusted by Schedule C and by the last sentence of
Section 2.04 hereof, for Hard Costs (as hereinafter defined) and Soft Costs (as hereinafter defined); provided, that Landlord shall not be
required to pay from the Initial Premises Allowance for Soft Costs to the extent such Soft Costs exceed the Initial Premises Soft Costs
Maximum (hereinafter defined). The “Initial Premises Soft Costs Maximum” equals ten percent (10%) of the difference between: (a) the
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Initial Premises Allowance and (b) the total amount set forth in Schedule C hereof. Subject to the terms of this Article, Landlord shall pay
Tenant the Initial Premises Allowance, it being understood that in no event shall Landlord be obligated to expend any amounts (x) in excess
of the Initial Premises Allowance or (y) for Soft Costs in excess of the Initial Premises Soft Costs Maximum. Tenant shall pay its
contractors, subcontractors, materialmen and other professionals for performing the Initial Work, including all costs of the Initial Work in
excess of the Initial Premises Allowance.

(a) “Hard Costs” means the costs of labor and materials paid for the installation of fixtures, improvements and appurtenances
attached to or built into the demised premises initially demised hereunder, but not including the installation of movable partitions, business
and trade fixtures, machinery, equipment, cabling and wiring, furniture, furnishings and other articles of personal property.

(b) “Soft Costs” means the costs, other than Hard Costs, paid in connection with the preparation of the demised premises
initially demised hereunder for Tenant’s occupancy, including fees and expenses of architects, engineers, construction, telecommunication
and other consultants.

44.02. The Initial Premises Allowance shall be disbursed by Landlord in individual progress payments to Tenant, not more often than
once during any calendar month, and in no event before the date falling three (3) months after the Rent Commencement Date or after the
date falling seventeen (17) months after the Rent Commencement Date, provided all of the Initial Work for which reimbursement is sought
is substantially complete by the date falling fifteen (15) months after the Rent Commencement Date. Each progress payment, however,
shall be subject to a ten percent (10%) retainage. If Tenant’s architect certifies an application for payment with respect to the applicable
invoices or portions thereof (or if Landlord otherwise ascertains that the portion of the Initial Work invoiced by the general contractor, for
which Tenant requests a progress payment: (a) is bonafide and being charged legitimately and (b) has been completed), then, so long as
Tenant has not breached the Lease (after receipt of any required written notice and beyond the expiration of any applicable cure period),
Landlord shall give Tenant a progress payment check payable to the direct order of the Tenant for the amount shown on said invoice (less
the ten percent (10%) retainage) within thirty (30) days, provided all of the Initial Work for which reimbursement is sought is substantially
complete by the date falling fifteen (15) months after the Rent Commencement Date and further provided that Landlord first receives from
Tenant, no later than the date falling seventeen (17) months after the Rent Commencement Date, with each individual progress payment
request: (1) a bonafide invoice issued by the general contractor for that part of the Initial Work performed by the general contractor for
which it has yet to be paid, and (2) a fully executed and acknowledged partial waiver of construction liens in form satisfactory to Landlord.
By the earlier to occur of: (i) the date the Initial Work is substantially completed or (ii) the date falling seventeen (17) months after the Rent
Commencement Date, Tenant shall give Landlord the following:

a.  Copy of all government-mandated permits, approvals, authorizations and consents;

b.  AIA Document G704, Certificate of substantial completion issued and signed by Tenant’s Architect;

c.  Release of Lien statements from the general and all sub-contractors associated with the Initial Work;

d. A set of reproducible drawings of the plans and a “CAD” file (in .DWG or .DXF format) of the “As-Built” plans; and

e.  Copies of paid invoices evidencing the cost of the Initial Work.

63



So long as: (1) Tenant has not breached the Lease (after receipt of any required written notice and beyond the expiration of any applicable
cure period), and (2) Landlord has received from Tenant all of the foregoing documents referenced in paragraphs a., b., c., d., and e. above
(in form satisfactory to Landlord) by the earlier to occur of the date the Initial Work is substantially completed or the date falling seventeen
(17) months after the Rent Commencement Date, then, provided all of the Initial Work for which reimbursement is sought is substantially
complete by the date falling fifteen (15) months after the Rent Commencement Date, Landlord shall give Tenant a check payable to the
direct order of Tenant for the ten percent (10%) retainage held by Landlord from each and every progress payment.

44.03. Subject to the terms of this Section, on the date falling seventeen (17) months after the Rent Commencement Date ( time being
of the essence, but subject to extensions due to Force Majeure), any or all of the Initial Premises Allowance that has not been paid to
Tenant shall, except as hereinafter set forth, automatically and forever be forfeited, without compensation to Tenant. Notwithstanding
anything contained to the contrary in this Section, if no breach has occurred under the Lease on or before the date falling seventeen
(17) months after the Rent Commencement Date (time being of the essence) after receipt of any required written notice and beyond the
expiration of any applicable cure period, then, Landlord shall issue Tenant a rental credit equal to the Credit (hereinafter defined) to be
computed by Landlord pursuant to this Section, which Credit Landlord shall apply in reduction of the immediately following monthly
installment(s) of basic annual rent due under the Lease until the Credit is fully expended. The “Credit” shall be equal to the lesser of:

(a) $99,372.00 (14,196 X $7.00 = $99,372.00), (b) the Adjusted Limit (hereinafter defined) or (c) the positive difference, if any, between:
(1) the Initial Premises Allowance minus (2) the sum of: (x) the total amount set forth in Schedule C hereof and (y) the total amount of the
Initial Premises Allowance either (A) that has been requested by Tenant and to which Tenant is entitled in accordance with this Article or
(B) reimbursed to Tenant under this Article for the Initial Work as of the date falling seventeen (17) months after the Rent Commencement
Date. The “Adjusted Limit” shall be equal to the amount computed by deducting from $99,372.00 all amounts for Soft Costs (but not in
excess of the Initial Premises Soft Costs Maximum) either (I) that have been requested by Tenant and to which Tenant is entitled in
accordance with this Article or (IT) reimbursed to Tenant under this Article from the Initial Premises Allowance on or before the date falling
seventeen (17) months after the Rent Commencement Date. Notwithstanding anything contained to the contrary in this Article 44, once the
Credit is issued, there shall be no further rent credits under this Article and Tenant shall be forever barred from receiving any
reimbursements under this Article for Soft Costs, except to the extent Tenant requested such reimbursements and was entitled to such
reimbursements in accordance with this Article, but has not yet received such reimbursements from Landlord.

44.04. Tenant hereby invites Landlord to bid on the Initial Work. Tenant shall have no obligation to accept Landlord’s bid.

ARTICLE 45

OPTION TO RENEW

45.01. If the Term of this Lease shall then be in full force and effect and Tenant has complied fully with its obligations hereunder,
Tenant shall have the option to extend the Term of this Lease for a period of five (5) years (the “Renewal Term”) commencing on the day
immediately following the Expiration Date, provided however that Tenant shall give Landlord notice of Tenant’s election to extend the
Term no earlier than fifteen (15) months prior to the Expiration Date, nor later than twelve (12) months prior to the Expiration Date, TIME
BEING OF THE ESSENCE in connection with the exercise of Tenant’s option pursuant to this Article.
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45.02. Such extension of the Term of this Lease shall be upon the same covenants and conditions as herein set forth, except for the
basic annual rent (which shall be determined in the manner set forth below) and except that Tenant shall have no further right to extend the
Term of this Lease after the exercise of the single option described in Section 45.01. If Tenant shall duly give notice of its election to
extend the Term of this Lease, the Renewal Term shall be added to and become a part of the Term of this Lease (but shall not be considered
a part of the initial Term), and any reference in this Lease to the “Term of this Lease”, the “Term hereof”, or any similar expression shall be
deemed to include such Renewal Term, and, in addition, the term “Expiration Date” shall thereafter mean the last day of such Renewal
Term. Landlord shall have no obligation to perform any alteration or preparatory or other work in and to the demised premises or provide a
tenant improvement allowance and Tenant shall continue possession of the demised premises in their “as is” condition.

45.03. If Tenant exercises its option for the Renewal Term, the basic annual rent during the Renewal Term shall be the fair market
rent for the demised premises, as hereinafter defined.

45.04. Landlord and Tenant shall use their best efforts, within thirty (30) days after Landlord receives Tenant’s notice of its election to
extend the Term of this Lease for the Renewal Term (“Negotiation Period”), to agree upon the basic annual rent to be paid by Tenant
during the Renewal Term. If Landlord and Tenant shall agree upon the basic annual rent for the Renewal Term, the parties shall promptly
execute an amendment to this Lease stating the basic annual rent for the Renewal Term and the new expiration date. However, the failure
by Landlord or Tenant to execute such instrument shall not affect Tenant’s exercise of the option for the Renewal Term, the basic annual
rent for the Renewal Term and/or the new expiration date.

45.05. If the parties are unable to agree on the basic annual rent for the Renewal Term during the Negotiation Period, then, within
fifteen (15) days after notice from the other party, given after expiration of the Negotiation Period, each party, at its cost and upon notice to
the other party, shall appoint a person to act as an appraiser hereunder, to determine the fair market rent for the demised premises for the
Renewal Term. Each such person shall be a real estate broker or appraiser with at least ten (10) years’ active commercial real estate
appraisal or brokerage experience (involving the leasing of office space as agent for both landlords and tenants) in the County of Hudson. If
a party does not appoint a person to act as an appraiser within said fifteen (15) day period, the person appointed by the other party shall be
the sole appraiser and shall determine the aforesaid fair market rent. Each notice containing the name of a person to act as appraiser shall
contain also the person’s address. Before proceeding to establish the fair market rent, the appraisers shall subscribe and swear to an oath
fairly and impartially to determine such rent.

If the two (2) appraisers are appointed by the parties as stated in the immediately preceding paragraph, they shall meet promptly and
attempt to determine the fair market rent. If they are unable to agree within forty-five (45) days after the appointment of the second

(2nd) appraiser, they shall attempt to select a third (3rd) person meeting the qualifications stated in the immediately preceding paragraph
within fifteen (15) days after the last day the two (2) appraisers are given to determine the fair market rent. If they are unable to agree on
the third (3rd) person to act as appraiser within said fifteen (15) day period, the third (3rd) person shall be appointed by the American
Arbitration Association (the “Association”), upon the application of Landlord or Tenant to the office of the Association nearest the
Building. The person appointed to act as appraiser by the Association shall be required to meet the qualifications stated in the immediately
preceding paragraph. Each of the parties shall bear fifty percent (50%) of the cost of appointing the third (3rd) person and of paying the
third (3rd) person’s fees. The third (3rd) person, however selected, shall be required to take an oath similar to that described above.
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The three (3) appraisers shall meet and determine the fair market rent. A decision in which two (2) of the three (3) appraisers concur shall
be binding and conclusive upon the parties. In deciding the dispute, the appraisers shall act in accordance with the rules then in force of the
Association, subject however, to such limitations as may be placed on them by the provisions of this Lease.

45.06. After the fair market rent for the Renewal Term has been determined by the appraiser or appraisers and the appraiser or
appraisers shall have notified the parties, at the request of either party, both parties shall execute and deliver to each other an amendment of
this Lease stating the basic annual rent for the Renewal Term and the new expiration date. However, the failure by Landlord or Tenant to
execute such amendment shall not affect Tenant’s exercise of the option for the Renewal Term, the basic annual rent for the Renewal Term
and/or the new expiration date.

45.07. If the basic annual rent for the Renewal Term has not been agreed to or established prior to the commencement of the Renewal
Term, then, Tenant shall pay to Landlord an annual rent (“Temporary Rent”) which Temporary Rent shall be equal to one hundred percent
(100%) of the basic annual rent payable by Tenant for the last year of the Term immediately preceding the Renewal Term. Thereafter, if
the parties shall agree upon a basic annual rent, or the basic annual rent shall be established upon the determination of the fair market rent
by the appraiser or appraisers, at a rate at variance with the Temporary Rent (i) if such basic annual rent is greater than the Temporary
Rent, Tenant shall promptly pay to Landlord the difference between the basic annual rent determined by agreement or the appraisal process
and the Temporary Rent, or (ii) if such basic annual rent is less than the Temporary Rent, Landlord shall credit to Tenant’s subsequent
monthly installment of basic annual rent the difference between the Temporary Rent and the basic annual rent determined by agreement or
the appraisal process.

45.08. In describing the fair market rent during the Renewal Term, the appraiser or appraisers shall be required to take into account
the rentals at which leases are then being concluded (as of the last day of the Term) (for five (5) year leases without renewal options with
the landlord and tenant each acting prudently, with knowledge and for self-interest, and assuming that neither is under undue duress) for
comparable space in the Building and in comparable office buildings in the vicinity of the Building, taking into account all relevant factors
(including whether such other leases provide for allowances, concessions and/or work).

45.09. The option granted to Tenant under this Article 45 is personal to the Tenant and to an affiliate (as defined in Section 11.02.(b)
hereof) and may be exercised only by either Tenant named on the first (1st) and signature page of the Lease or an affiliate (as defined in
Section 11.02.(b) hereof) and not by any subtenant, assignee or any successor to the interest of Tenant by reason of any action under the
Bankruptcy Code, or by any public officer, custodian, receiver, United States Trustee, trustee or liquidator of Tenant or substantially all of
Tenant’s property. Tenant shall have no right to exercise this option subsequent to the date Landlord shall have the right to give the notice
of intention to end the Term, referred to in Section 16.02 of the Lease, unless Tenant cures the default within the applicable grace period.
Notwithstanding the foregoing, Tenant shall have no right to extend the Term if, at the time Tenant gives notice of its election (i) Tenant
(together with any affiliate as defined in Section 11.02.(b) hereof) shall not be in occupancy of at least 75% of the demised premises or
(i) the demised premises (or any part thereof) shall be the subject of a sublease (other than to an affiliate as defined in Section 11.02.(b)
hereof or pursuant to Section 11.02) for greater than 25% of the demised premises. If Tenant shall have elected to extend the Term, such
election shall be (at Landlord’s sole option) deemed withdrawn if, at any time after the giving of notice of such election and prior to the
commencement of the Renewal Term, Tenant shall sublease (all or any portion of) the demised premises in excess of 25% of the demised
premises (other than to an affiliate as defined in Section 11.02.(b) hereof or pursuant to Section 11.02).
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ARTICLE 46

NOTICE OF SPACE AVAILABILITY

46.01. Provided this Lease is in full force and effect and there exists no event of default (that remains uncured after receipt of any
required written notice and beyond the expiration of any applicable cure period), not less than ten (10) days before listing space on the
thirty-fifth (35th) floor of the Building for marketing or otherwise offering such space on the thirty-fifth (35th) floor of the Building to any
third party, but after first satisfying any and all applicable options encumbering such space, Landlord shall provide Tenant with a notice
(the “Availability Notice”) of such space in the Building which is then available for leasing, or is expected to become available for leasing,
and the date or dates on which such space is expected to become vacant and the rentable square footage thereof. Landlord shall attach to the
Auvailability Notice floor plans of any such space. The information set forth in any such Availability Notice shall be kept confidential by
Tenant and in no event shall any such information be shared with, or released by Tenant to, any other person or entity. The Availability
Notice is being furnished solely for informational purposes and confers no rights or option to Tenant with respect to any such space, nor
shall Landlord be subject to liability or damages should Landlord fail to deliver an Availability Notice or reach agreement with Tenant for
such space.
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IN WITNESS WHEREOF, Landlord and Tenant have respectively executed this Lease as of the day and year first above written.
Landlord:

101 HUDSON LEASING ASSOCIATES,
By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty, L.P., sole member
By: Mack-Cali Realty Corporation,
general partner

By: /s/ Christopher M. DeLorenzo

Christopher M. DeLorenzo
Vice President of Leasing
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Solely for purposes of Section 25.01.(c) hereof:

101 HUDSON STREET ASSOCIATES,
By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty, L.P., sole member
By: Mack-Cali Realty Corporation,
general partner

By: /s/ Christopher M. DeLorenzo

Christopher M. DeLorenzo
Vice President of Leasing

Solely for purposes of Section 25.01.(c) hereof:

101 HUDSON URBAN RENEWAL ASSOCIATES
By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty, L.P., sole member
By: Mack-Cali Realty Corporation,
general partner

By: /s/Christopher M. DeLorenzo
Christopher M. DeLorenzo
Vice President of Leasing

Tenant:

OPTIMER PHARMACEUTICALS, INC.

By: /s/ Pedro Lichtinger
Name: Pedro Lichtinger

(please print)
Title: CEO and President

(please print)
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SCHEDULE A

Legal Description of the Land

BEGINNING AT A POINT FORMED BY THE INTERSECTION OF THE EASTERLY SIDE OF GREENE STREET AND THE
NORTHERLY LINE OF YORK STREET AND FROM SAID POINT, RUNNING:

1.

NORTH 00 DEGREES 31 MINUTES 30 SECONDS WEST, ALONG THE EASTERLY SIDE OF GREENE STREET, A
DISTRANCE OF 113.00 FEET TO A POINT, AND RUNNING; THENCE

NORTH 89 DEGREES 28 MINUTES 30 SECONDS EAST, A DISTANCE OF 25.00 FEET TO A POINT AND RUNNING;
THENCE

NORTH 00 DEGREES 31 MINUTES 30 SECONDS WEST, A DISTANCE OF 87.00 FEET TO A POINT ON THE SOUTHERLY
SIDE OF MONTGOMERY STREET AND RUNNING; THENCE

NORTH 89 DEGREES 28 MINUTES 30 SECONDS EAST, ALONG THE SOUTHERLY SIDE OF MONTGOMERY STREET, A
DISTANCE OF 375.00 FEET TO THE POINT OF INTERSECTION OF THE SOUTHERLY SIDE OF MONTGOMERY STREET
AND THE WESTERLY SIDE OF HUDSON STREET AND RUNNING; THENCE

SOUTH 00 DEGREES 31 MINUTES 30 SECONDS EAST ALONG THE WESTERLY SIDE OF HUDSON STREET, A DISTANCE
OF 200.00 FEET TO THE POINT OF INTERSECTION OF THE WESTERLY SIDE OF HUDSON STREET AND THE
NORTHERLY SIDE OF YORK STREET AND RUNNING; THENCE

SOUTH 89 DEGREES 28 MINUTES 30 SECONDS WEST, ALONG THE NORTHERLY SIDE OF YORK STREET, A DISTANCE
OF 400.00 FEET TO THE POINT AND PLACE OF BEGINNING.
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SCHEDULE B

Floor Plan
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1102001 rev 111711
Warklener Agrocnet between Lessor/Landlord and Lessce/Tenant for the construaion of the Preosscs is the
Bulding. The costs for the work stated below are based upon the Description of Material: amached witich esumerates
the matenals and quantities ¢stimaned for the Work

SCHEDULE C

Permitted Deductions from Initial Premises Allowance

LesweTenant I
Lessor/Landlord. 101 Hudson e Assocures
Building| 101 Hudson Street, Jerey City. NJ
DIVISION Gls DESCRIPTION
1.0 5502 DESIGN COSTS $
1.0 3510  GEN.REQ. s
1.5 5515 CASH CONTRIBUTION $
1.0 3524 MISCELLANEOUS 5
20 5505 DEMOLITION s
a0 551 MILLWORK §
&1 3540 DOORS & HARDWARE s
B4 3510 ALUMINUM, GLASS & GLAZING 3
93 3530  PARTITIONS 3
9.5 $542  ACOUSTICAL CENLINGS 3
97 5585  PAINTING & VINYL WALL COVERING &
99 5564 FLOORING & CARPET $
15.3 3574 FIRE SUPPRESSION 5
154 5532 PLUMBING $
155 3535 HvacC s
160 5533  ELECTRICAL $
3512  FIREALARM ¥
Tenant Cost SUBTOTAL §
$4% Sepervision §
SUBTOTAL §
$% Oherhead §
Tenant Cost TOTAL §

C-1

Type

Premises {RSF)
Floar
BUDGET
350,00

1995480

2.120.00

4.000.00

10.750.00

63,674,580
3IBLTS

668585

319
TO201.47

Drwg Date

CEH

ICE SPACE

ENES]

35

COST
FPER R5F
0.0

141

013

0.7%
187

449
0.2

4.7

04
495
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SCHEDULE D

INTENTIONALLY DELETED PRIOR TO EXECUTION
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SCHEDULE E
Cleaning and Janitorial Services

A. Nightly Personnel:

1. All stone, ceramic, tile, marble, terrazzo and other unwaxed flooring (excluding computer room flooring) to be swept nightly
using approved dust-down preparations; wash flooring weekly, scrub when necessary.

2. All linoleum, vinyl, rubber, asphalt, tile and other similar types of flooring (that may be waxed) (excluding computer room
flooring) to be swept nightly using approved dust-down preparation. Waxing, if any, shall be done at Tenant’s expense.

Mop up and wash floors for spills, smears and foot tracks throughout, including the demised premises, as needed and wash floor in general
as required.

3. All carpeting and rugs to be vacuumed nightly. Cleaning personnel will not move papers or personal items to access an area.

4. Hand dust with treated cloth and wipe clean all furniture, fixtures and custom wooden window enclosures nightly. Cleaning
personnel will not move papers or personal items to access an area.

5. Empty and clean all waste receptacles nightly and remove from the demised premises wastepaper to designated areas.
6. Empty and clean all ash trays and screen all sand urns nightly.

7. Dust interior of all waste disposal cans and baskets nightly; damp-dust as necessary.
8. Wash clean all water fountains and coolers nightly.

9. Dust all floor and other ventilating louvers within reach; damp wipe as necessary.
10. Dust all telephones as necessary.

11. Keep locker and slop sink rooms in a neat and orderly condition at all times.

12. Wipe clean and polish all brass, if necessary, and other bright work nightly.

13. Sweep all private staircases nightly.

14. Metal doors of all elevator cars to be properly maintained.

15. Remove all gum and foreign matter on sight.

16. Clean all glass furniture tops as needed.

17. Collect and remove cardboard and waste material (at Tenant’s expense).
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18. Dust and wash closet and coat room shelving, coat racks and flooring.
19. Cleaning services related to kitchen and/or pantries will be at Tenant’s expense.
20. Cleaning of private bathrooms will be at Tenant’s expense.
21. Cleaning of all interior glass partitions will be at Tenant’s expense.
B. Periodic Cleaning:
1. Vacuum all furniture fabric and drapes not less than once a month.

2. Wash and remove all finger marks, ink stains, smudges, scuff marks and other marks from metal partitions, sills, and all
vertical surfaces (doors, walls, window sills) including elevator doors, as necessary.

3. Dust and clean electric fixtures, all baseboards and other fixtures or fittings as necessary, but not less than once each month.
C. High Dusting. (To be performed once every three (3) months, unless otherwise specified), and to include, without limitation:

1. Vacuum and dust all pictures, frames, charts, graphs and similar wall hangings not reached in nightly cleaning. Damp dust as
required.

2. Vacuum and dust all vertical surfaces such as walls, partitions, doors, bucks, ventilating louvers, grilles, high moldings and
other surfaces not reached in nightly cleaning.

3. Dust all overhead pipes, sprinklers, ventilating and air conditioning louvers, ducts, high moldings and other high areas not
reached in nightly cleaning.

4. Dust all venetian blinds. Dust all window frames.
5. Dust exterior or lighting fixtures.
6. Wash all furniture glass as needed.

7. Vacuum and dust ceiling tiles around ventilators and clean air conditioning diffusers as required.
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SCHEDULE F

Formula for Cost of Chilled
Water and Non-Business Hours Hot Water

1) Chilled Water

C/B x A x % = Tenant’s Expense for Chilled Water
C=Ton hours used on floor in which the Premises are located
B = Ton hours produced by plant
A = Total electrical cost to run chilled water plant and water treatment plus make-up water
%= Tenant’s Chilled Water Share
2) Heating D-E
D= cost of full building heat for zone in which the Premises are located
E= cost of set back building heat for zone in which the Premises are located

If more than one tenant in a particular zone requests heating, Tenant’s cost shall be prorated according to Tenant’s share of the
aggregate square footage of tenants requesting heat in that zone.
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SCHEDULE G
Form of Estoppel Certificate
The undersigned (“Tenant”), in consideration of One Dollar ($1.00) and other valuable consideration, the receipt and sufficiency of

which is hereby acknowledged, hereby certifies to (“Landlord”), [the holder of any mortgage covering the property] (the “Mortgagee”)
and [the vendee under any contract of sale with respect to the Property] (the “Purchaser”) as follows:

1. Tenant executed and exchanged with Landlord a certain lease (the “Lease”), dated ,200 , covering the floor shown
hatched on the plan annexed hereto as Schedule A (the “demised premises”) in the building known as 101 Hudson Street located in Jersey
City, New Jersey (the “Property”), for a term to commence (or which commenced) on ,200 , and to expire on

2. The Lease is in full force and effect and has not been modified, changed, altered or amended in any respect.
3. Tenant has accepted and is now in possession of the demised premises and is paying the full rental under the Lease.

4. The basic annual rent payable under this Lease is $ . The basic annual rent and all additional rent and other charges
required to be paid under the Lease have been paid for the period up to and including

5. No rent under the Lease has been paid for more than thirty (30) days in advance of its due date.

6. All work required under the Lease to be performed by Landlord has been completed to the full satisfaction of Tenant.
7. There are no defaults existing under the Lease on the part of either Landlord or Tenant.

8. There is no existing basis for Tenant to cancel or terminate the lease.

9. As of the date hereof, there exists no valid defense, offsets, credits, deductions in rent or claims against the enforcement of
any of the agreements, terms, covenants or conditions of the Lease.

10. There are no actions, whether voluntary or otherwise, pending against the Tenant under the bankruptcy laws of the United
States or any state thereof.

11. Tenant acknowledges that Landlord has informed Tenant that an assignment of Landlord’s interest in the Lease has been or
will be made to the Mortgagee and that no modification, revision, or cancellation of the Lease or amendments thereto shall be effective
unless a written consent thereto of the Mortgagee is first obtained, and that until further notice payments under the Lease may continue as
heretofore.

12. Tenant acknowledges that Landlord has informed Tenant that Landlord has entered into a contract to sell the Property to
Purchaser and that no modification, revision or cancellation of the Lease or amendments thereto shall be effective unless a written consent
thereto of the Purchaser has been obtained.
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13. This certification is made to induce Purchaser to consummate a purchase of the Property and to induce Mortgagee to make
and maintain a mortgage loan secured by the Property, knowing that said Purchaser and Mortgagee rely upon the truth of this certification
in making and/or maintaining such purchase of mortgage, as applicable.
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14. Except as modified herein, all other provisions of the Lease are hereby ratified and confirmed.

Date:
By:
Tenant:
By:
Name:
Title:
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SCHEDULE H
RULES AND REGULATIONS

1. The rights of tenants in the entrances, corridors, elevators and escalators of the Building are limited to ingress to and egress
from the tenants’ premises for the tenants and their employees, licensees and invitees, and no tenant shall use, or permit the use of, the
entrances, corridors, escalators or elevators for any other purpose. No tenant shall invite to the tenant’s premises, or permit the visit of,
persons in such numbers or under such conditions as to interfere with the use and enjoyment of any of the plazas, entrances, corridors,
escalators, elevators and other facilities of the Property by other tenants. Fire exits and stairways are for emergency use only, and they shall
not be used for any other purposes by the tenants, their employees, licensees or invitees. No tenant shall encumber or obstruct, or permit the
encumbrance or obstruction of any of the sidewalks, plazas, entrances, corridors, escalators, elevators, fire exits or stairways of the
Property. If Tenant places any material in the common areas of the Building it will be immediately removed by Building management at
Tenant’s expense. Landlord reserves the right to control and operate the common areas of the Building in such manner as it deems best for
the benefit of the tenants generally.

2. The cost of repairing any damage (other than casualty damage) to any facilities used in common with other tenants, caused by
a tenant or the employees, licensees or invitees of the tenant, shall be paid by such tenant.

3. Landlord may refuse admission to the Building outside of ordinary business hours to any person not known to the watchman
in charge or not having a pass issued by the Landlord or not properly identified, and may require all persons admitted to or leaving the
Building outside of ordinary business hours to register. Tenant’s employees, agents and visitors shall be permitted to enter and leave the
Building whenever appropriate arrangements have been previously made between Landlord and Tenant with respect thereto. Each tenant
shall be responsible for all persons for whom he requests such permission and shall be liable to the Landlord for all acts of such persons.
Any person whose presence in the Building at any time shall, in the judgment of Landlord, be prejudicial to the safety, character, reputation
and interests of the Building or its tenants may be denied access to the Building or may be ejected therefrom. In case of invasion, riot,
public excitement or other commotion Landlord may prevent all access to the Building during the continuance of the same, by closing the
doors or otherwise, for the safety of the tenants and protection of property in the Building. Landlord may require any person leaving the
Building with any package or other object to exhibit a pass from the tenant from whose premises the package or object is being removed,
but the establishment and enforcement of such requirements shall not impose any responsibility on Landlord for the protection of any
tenant against the removal of property from the premises of the tenant. Landlord shall, in no way, be liable to any tenant for damages or
loss arising from the admission, exclusion or ejection of any person to or from the tenant’s premises or the Building under the provisions of
this rule.

4. Except as permitted in Section 21.03 of the Lease, no tenant shall obtain or accept or use in its premises barbering, boot
blacking, floor polishing, lighting maintenance, cleaning or other similar services from any persons not authorized by Landlord in writing
to furnish such services, provided always that charges for such services by persons authorized by Landlord are not excessive. Such services
shall be furnished only at such hours, in such places within the tenant’s premises and under such regulations as may be fixed by Landlord.
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5. No awnings or other projections over or around the windows shall be installed by any tenant and only such window blinds as
are supplied or permitted by Landlord shall be used in a tenant’s premises.

6. There shall not be used in any space, or in the public halls of the Building, either by any tenant or by jobbers or others, in the
delivery or receipt of merchandise or mail any hand trucks, except those equipped with rubber tires and side guards. All deliveries to
tenants, except mail, shall be made to such place designated by Landlord and shall be distributed to tenants only during the hours from 8:00
AM. to 12:00 noon and 12:30 P.M. to 5:00 P.M., Monday through Friday.

7. All entrance doors in each tenant’s premises shall be left locked when the tenant’s premises are not in use. Entrance doors
shall not be left open at any time. All windows in each tenant’s premises shall be kept closed at all times and all blinds or drapes therein
above the ground floor shall be lowered or closed when and as reasonably required because of the position of the sun, during the operation
of the Building air conditioning system to cool or ventilate the tenant’s premises.

8. No noise, including the playing of any musical instruments, radio or television, which, in the reasonable judgment of
Landlord, unreasonably disturbs other tenants in the Building shall be made or permitted by any tenant and no cooking shall be done in any
tenant’s premises except as expressly approved by Landlord. Nothing shall be done or permitted in any tenant’s premises, and nothing shall
be brought into or kept in any tenant’s premises, which would impair or interfere with any of the Building services or the proper and
economic heating, cleaning or other servicing of the Building or the premises, or the use or enjoyment by any other tenant of any other
premises, nor shall there be installed by any tenant any ventilating air conditioning, electrical or other equipment of any kind which, in the
judgment of the Landlord, might cause any such impairment or interference. No dangerous, inflammable, combustible or explosive object
or material shall be brought into the Building by any tenant or with the permission of any tenant.

9. No tenant shall permit any unreasonable cooking or food odors emanating from the tenant’s premises to seep into other
portions of the Building.

10. No acids, vapors or other materials shall be discharged or permitted to be discharged into the waste lines, vents or flues of
the Building which may damage them. The water and wash closets and other plumbing fixtures in or serving any tenant’s premises shall
not be used for any purpose other than the purpose for which they were designed or constructed and no sweepings, rubbish, rags, acids or
other foreign substances shall be deposited therein. All damages resulting from any misuse of the fixtures shall be borne by the tenant who,
or whose servants, employees, agents, visitors or licensees, shall have caused the same.

11. No signs, advertisement, notice or other lettering shall be exhibited, inscribed, painted or affixed by any tenant on any part
of the outside or inside of the premises or the Building without the prior written consent of Landlord. In the event of the violation of the
foregoing by any tenant, Landlord may remove the same without any liability, and may charge the expense incurred by such removal to the
tenant or tenants violating this rule. Interior signs and lettering on doors and elevators shall be inscribed, painted, or affixed for each tenant
by Landlord at the expense of such tenant, and shall be of a size, color and style acceptable to Landlord. Landlord shall have the right to
prohibit any advertising by any tenant, which impairs the reputation of the Building or its desirability as a building for offices, and upon
written notice from Landlord such tenant shall refrain from or discontinue such advertising.
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12. Other than a card-key system, no additional locks or bolts of any kind shall be placed upon any of the doors or windows in
any tenant’s premises and no lock on any door therein shall be changed or altered in any respect. Duplicate keys for a tenant’s premises and
toilet rooms shall be procured only from Landlord, which may make a reasonable charge therefor. Upon the termination of a tenant’s lease,
all keys to the tenant’s premises and toilet rooms shall be delivered to Landlord.

13. Except as provided in Article 6 of the Lease, no tenant shall mark, paint, drill into, or in any way deface any part of the
Building or the premises demised to such tenant. No boring, cutting or stringing of wires shall be permitted, except with the prior written
consent of Landlord, and as Landlord may direct. No tenant shall install any resilient tile or similar floor covering in the premises demised
to such tenant, except in a manner approved by Landlord.

14. No tenant or occupant shall engage or pay any employees in the Building, except those actually working for such tenant or
occupant in the Building. No tenant shall advertise for laborers giving an address at the Building.

15. No premises shall be used, or permitted to be used, at any time, as a store for the sale or display of goods or merchandise of
any kind, or as a restaurant, shop, booth, bootblack or other stand, or for the conduct of any business or occupation which involves direct
patronage of the general public in the premises demised to such tenant, or for manufacturing or for other similar purposes.

16. The requirements of tenants will be attended to only upon Tenant contacting the Management Office (201) 333-0101 to
register its complaint or to request services. Employees of Landlord shall not perform any work or do anything outside of the regular
duties, unless under special instructions from the office of the Landlord.

17. Each tenant shall, at its expense, provide artificial light in the premises demised to such tenant for Landlord’s agents,
contractors and employees while performing janitorial or other cleaning services and making repairs or alterations in said premises.

18. No tenant shall permit its employees to loiter around the hallways, stairways, elevators, front, roof or any other part of the
Building used in common by the occupants thereof.

19. Intentionally Deleted Prior To Execution

20. Any cuspidors or similar containers or receptacles used in any tenant’s premises shall be cared for and cleaned by and at the
expense of the tenant.

21. Tenants shall use only the service elevator for deliveries and only at hours prescribed by Landlord. Bulky materials, as
determined by Landlord, may not be delivered during usual business hours but only thereafter. Tenants shall pay for use of the service
elevator at rates prescribed by Landlord.

22. The toilets, wash closets and plumbing fixtures shall not be used for any purposes other than those for which they were
designed or constructed and no sanitary napkins, sweepings, rubbish, rags, acids or other substances shall be deposited therein, and the
expense of any breakage, stoppage, or damage resulting from the violation of this rule shall be borne by the tenant who, or whose officers,
agents, employees, contractors or invitees, shall have caused it.

23. No tenant shall sweep or throw or permit to be swept or thrown from its premises any dirt or materials or other substances
into any of the corridors or halls, elevators, or out of the doors
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or windows or stairways of the Building. If Landlord has specifically agreed to remove a tenant’s normal office waste, same shall be placed
in sealed plastic bags and delivered by tenant to a single location designated by Landlord on tenant’s floor.

24. No animals or other live creatures may be kept in or about the Building.

25. Smoking or carrying lighted cigars or cigarettes is prohibited in all common areas of the Building, including all restrooms
located therein.

26. All equipment using gas in any form, including without limitation boilers, heaters, kilns, and cooking ovens, is required to
have safety equipment which will close off gas flow if the constant pilot or main flame is extinguished. Gas leak detectors and alarms are to
be used in all rooms and areas where gas exists in any form. All areas must be vented and air circulation guaranteed. All such equipment
shall be installed only after Landlord’s written approval shall have been granted for same.
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SCHEDULE 1
AMENDMENT TO LEASE

(Commencement Date Agreement)

PARTIES

1.1. THIS AGREEMENT made the day of ) 200 is, by and between 101 HUDSON LEASING
ASSOCIATES (hereinafter “Landlord”) whose address is ¢/o Mack-Cali Realty Corporation, 343 Thornall Street, Edison, New
Jersey 08837-2206 and [ ] (hereinafter “Tenant”) whose address is 101 Hudson Street, Jersey City, New Jersey
07302.

STATEMENT OF FACTS

2.1.

2.2.

2.3.

Landlord and Tenant entered into a Lease dated (hereinafter “Lease”) setting forth the terms of occupancy by Tenant
of [ ] rentable square feet on the [ ( )] floor (hereinafter “Premises”) in the building known as 101 Hudson Street
(hereinafter “Building”) in Jersey City, New Jersey; and

The Term of the Lease is for ( ) years with the Commencement Date of the Term being defined in Section (e) of
the Reference Page of the Lease as being subject to determination in accordance with the terms thereof; and

It has been determined in accordance with the provisions of Section (e) of the Reference Page of the Lease that , 200
is the Commencement Date of the Term of the Lease.

AGREEMENT

NOW, THEREFORE, in consideration of the Premises and the covenants hereinafter set forth, Landlord and Tenant agree as follows:

3.1.
3.2.

3.3.

3.4.

3.5.

The Commencement Date of the Term of the Lease is , 200 and the Expiration Date thereof is [ ]-

This Agreement is executed by the parties hereto for the purpose of providing a record of the Commencement Date and the
Expiration Date of the Lease.

Except as amended herein, the Lease covering the Premises shall remain in full force and effect as if the same were set forth in
full herein and Landlord and Tenant hereby ratify and confirm all the terms and conditions thereof.

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns.

Each party agrees that it will not raise or assert as a defense to any obligation under the Lease or this Agreement or make any
claim that the Lease or this Agreement is invalid or unenforceable due to any failure of this document to comply with ministerial
requirements including, but not limited to requirements for corporate seals, attestations,
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witnesses, notarizations, or other similar requirements, and each party hereby waives the right to assert any such defense or make
any claim of invalidity or unenforceability due to any of the foregoing.
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IN WITNESS THEREOF, Landlord and Tenant have hereunto set their hands and seals the date and year first above written and
acknowledge one to the other they possess the requisite authority to enter into this transaction and to sign this Agreement.

101 HUDSON LEASING ASSOCIATES
By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty, L.P., sole member
By: Mack-Cali Realty Corporation,
general partner

By:
Mitchell E. Hersh
President and Chief Executive Officer

Tenant:
By:
Name:
(please print)
Title:
(please print)
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SCHEDULE J

Tenant Criteria Manual
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TENANT CRITERIA MANUAL
for
Office Spaces at
101 HUDSON STREET

JERSEY CITY, NEW JERSEY
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1. FOREWORD TO TENANT:
The Tenant Criteria Manual is primarily intended as a guide to assist the Tenant, and its construction staff during the design and
construction phases of its Premises. As such, Landlord encourages Tenant to see that this Manual is distributed to its architect and engineer.
The terms of this Manual supplement the provisions of the Lease. In the event the provisions of this Manual and the Lease conflict, the
terms of the Lease shall govern.
Please follow the instructions and procedures outlined in the Lease and the following sections of this Manual to expedite the necessary
approvals and subsequent completion of the Premises. Particular attention should be paid to the submission procedure checklist and design
criteria to avoid any needless delays or expensive re-design.
All capitalized terms not defined herein shall have the meaning set forth in the Lease.

In addition to the matters outlined in this Manual, Tenant must comply with all Legal Requirements and Insurance Requirements.

Thank you for your attention to these matters.

2. FOREWORD TO TENANT’S ARCHITECT:

This Tenant Criteria Manual is intended as a guide to assist you in developing a viable design which meets the Landlord’s criteria.

The following pages contain building code information, sketches which illustrate critical Landlord criteria, and information which
describes Landlord and Tenant responsibilities as well as architectural design criteria.

Please follow the instructions and procedures outlined in this Manual carefully to expedite the necessary approvals and timely completion
of the Tenant’s space.

3. INTRODUCTION AND DESIGN CONCEPT:

101 Hudson Street is a Class A Office Building containing approximately 1.2 million square feet of office space of which approximately
20,000 square feet is lobby retail.

ice space of which approximately 20,000 square feet is lobby retail.

4. PROJECT REPRESENTATIVES:

Landlord Thomas A. Savoca (201) 261-0359
Project Manager Michael Fillian (201) 536-3161
Building Management Barbara Dean (201) 333-0101
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S. REPRESENTATIVES FOR GOVERNMENT AGENCIES:

Building Department City of Jersey City, NJ (201) 547-6898
26 Journal Square, 4th floor
Jersey City, NJ 07306

Michael Regan
Fire Department Jersey City Fire Department (201) 547-4200

6. REPRESENTATIVES FOR UTILITIES

Electricity PSE&G (201) 330-6427
Telephone New Jersey Bell (201) 420-9932
Gas PSE&G (201) 330-6427

7. PLAN SUBMITTAL PROCEDURE:

Within the time frame set forth in the Lease, Tenant shall submit to Landlord six (6) sets of fully dimensioned 1/8” scale drawings and one
(1) set of sepias prepared by Tenant’s licensed architect and/or engineer, at Tenant’s expense. Said drawings shall indicate the specific
requirements of Tenant’s space, clearly outlining the exit ways in detail, including types of materials, interior partitions, reflected ceiling
plan, plumbing fixtures, and electrical plans prepared by a licensed electrical engineer setting forth all electric requirements of Tenant.

Any Landlord Work Modifications or Change Orders requested by Tenant, will be processed by the Project Manager and Landlord’s
engineer, if required, in accordance with the terms of the Lease. Landlord shall have the right to demand payment for such, prior to
Landlord’s performance of any work to the Premises, including the Project Management expenses. No changes, modifications or
alterations in said approved Tenant’s Plans shall be made without the written consent of the Landlord after written request by the Tenant in
compliance with the Lease. In the event that the Premises have not been constructed in accordance with said approved Tenant Plans, the
Tenant shall not be permitted to occupy the Premises for business until the Premises comply, in the reasonably exercised judgment of the
Project Manager in all respects with said approved Tenant’s Plans.

All plans shall be submitted to 101 Hudson Leasing Associates c/o Mack-Cali Realty Corporation, Mack-Cali Centre II, 650 From Road,
Suite 220, Paramus, New Jersey 07652-3517, Attention: Project Manager.

7.1 PRELIMINARY SUBMITTAL:

As the planning process develops, please submit one (1) sepia and six (6) prints in a 24” x 36” format of each of the following:
(1) Floor Plan at 1/8” = 1°-0” scale.
(i)  Reflected ceiling plan at 1/8” = 1’-0".
(iii)  Electrical floor plan 1/8” = 1’-0".
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(iv) Key Plan

All materials abutting Landlord’s core or exterior should be shown on this first submittal. Upon Tenant receipt of approval from
Landlord, final plans should be completed.

7.2 FINAL SUBMITTAL.:

When final plans are complete, please submit one (1) set of sepias and six (6) sets of prints in a 24” x 36” format so that final approval
can be processed. Final drawings should include the following on a 24” x 36” format:

B.  Architectural Drawings:
(1) Key Plan showing location of Premises within the Building and floor.
(i)  Floor Plan at 1/8” =1-0” scale.
(i)  Longitudinal Section at 1/8” = 1°-0” scale (as required).
(iv)  Interior Elevations at 1/4” = 1’-0” scale (as required).
(v)  Reflected Ceiling Plan at 1/8” = 1-0” scale.
(vi)  Partition Wall Sections at 1/2” = 1°-0” scale.
(vi) Door, Finish and Color Schedules and Samples.

(viii) Specifications.

C. Electrical Drawings: @ 1/8”=1°0"
1) Circuitry Plans
(i)  Panelboard Schedules
(i)  Riser Diagrams
(iv)  Electric Load Tabulations
(v)  Specifications

(vi) Life/Safety

D. Mechanical Drawing: @ 1/8” - 1’-0”
(i) HVAC
(i)  Mechanical Electrical Data
(iii)  Plumbing Plan/Riser Diagram
(iv)  Specifications
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73 AS-BUILT SUBMITTAL:

When the Premises are complete, Tenant will provide Landlord, within 30 days of completion, with a complete set of as-built drawings
showing any and all changes made during the construction of the Premises.

8. DESCRIPTION OF LANDLORD’S WORK:

The following is a description of the construction and limitations of Landlord’s Work. Where two types of materials or structures are
indicated, the option will be with the Landlord. As to building materials and equipment which the Landlord is obligated to supply under this
description of “Landlord’s Work”, Landlord will select the manufacturer.

8.1 CODES
Applicable Codes (latest applicable editions):

Building Code—BOCA 1993 with Amendments
Plumbing Code—National Standard Plumbing Code
Electrical Code—National Electric Code

Energy Code—Latest State Code

Fire Prevention Code—Uniform Fire Code

State Handicap Code—Latest State Code

Type of Construction: 1B (Per Table 602)
Type of Occupancy: B, S-2, A-3 & M
Fire Zone Number: NFPA—13 (Type II Construction)

Seismic Zone: Two (2)

8.2 STRUCTURE

(a) The building in which the Premises are located is a steel frame, metal deck with concrete and wire mesh
reinforcing. Column spacing of 30° X 45’ is typical.

8.3 FLOOR

(a) Floor shall be of a smooth finish, without depressed or raised areas and level to 1/4” in 10’-0 each direction.

(b) Floor is designed for a 60 1b. dead load and a 40 1b. live load Tenant will not exceed a total of 100 1b. per square
foot.

8.4 PARTITIONS
8.4.1 Corridors

(a) Where applicable, Landlord will provide the corridor wall constructed of 3 5/8”, 20 GA, metal studs at 16 o.c.
with 5/8” gypsum board both sides and sound batt insulation to a height of 10°00” A.F.F. wall to extend to the underside of structure.
Tenant will reimburse Landlord for half the cost of the corridor wall that adjoins its Premises.
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8.4.2 Demising

(a) Where applicable, Landlord will provide demising wall between the Premises and all other space on the floor
constructed of 3 5/8”, 20 GA metal studs at 16” o.c. with 5/8” gypsum board both sides and sound batt insulation to a height of 10°-0”
A.F.F. and wall to the underside of structure.

8.5 CEILING

8.5.1 Single Tenanted Floors
(a) Landlord has not provided any ceilings within the Premises.
(b) Landlord has provided ceilings in the men’s and woman’s restrooms.
8.5.2 Multi Tenanted Floors
(a) Landlord has not provided any ceilings within the Premises.
(b) Landlord has provided ceilings in the following areas:
(i) Elevator Lobby - decorative gypsum board ceiling.
(ii) Corridors - 2 X 2 tile ceiling.
(iii) Service Lobby - 2 X 2 tile ceiling.
(iv) Restrooms - 2 X 2 tile ceiling.

8.6 DOORS AND HARDWARE

8.6.1 Single Tenanted Floors
(a) Landlord has provided for the access to building facilities located in the core of the building. All doors and
hardware not currently constructed will be the Tenant’s responsibility.

(b) In an effort to create unity within the building, Tenant will use building standards as noted in Appendix D.

8.6.2 Multi Tenanted Floors

(a) Landlord has provided access to building facilities located in the core of the building and corridors with the
minimum doors required to exit empty spaces. In the event one of these doors is located within the Premises, Tenant may use the door at its
present location or relocate it.

Tenant will reimburse Landlord for the cost of installation of this door and Tenant will bear all costs for relocation including
replacement of carpet, gypsum board and wall covering.
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(b) Landlord has provided certain hardware items at this corridor doors, lockset, butts, closers, etc.. Tenant will use
this hardware and reimburse Landlord for the cost or Tenant may provide its own in which case Landlord will remove the existing
hardware.

(c) In an effort to create unity within the building, Tenant will use building standards as noted in Appendix D.

8.7 ELECTRICAL

(a) Landlord will provide 277/480V, 3 phase, 4 wire service at a central distribution point for all tenants on each
floor in one of two electrical closets. The design standard for this service will be as follows:

Office space will have a maximum of 5 watts per u.s.f. exclusive of heating, ventilation and air conditioning loads. Consisting
of a) 2 watts/u.s.f. for lighting at 277 volts b) 3 watts/u.s.f. for connected power loads.

(b) In the event that a Tenant’s design load requires larger service, the Tenant shall reimburse the Landlord for any
changes necessary.

(c) This increase will not exceed 3 watts/u.s.f.

Landlord will provide a 1250 kw diesel generator to serve only the following loads: emergency lighting, sump pumps, fire
pumps, selective elevators, fire alarm system and floor smoke control systems.

(d) The following conduit items have been supplied to the floor:

(A)  Single Tenanted Floors

Electrical Service:
(1) Buss duct with disconnect switch.

2) Floor electrical meter by P.S.E.& G. serving Tenant’s electrical needs and HVAC unit on floor (core
areas are serviced off a separate house meter).

3) One 480V Distribution Panel.
“4) One 42 pole, 277V lighting panel, Tenant shall be allowed to use it’s pro rata share of this poles.
(B)  Multi Tenanted Floors

Electrical Service:

1) Buss duct with disconnect switch.
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?2) Common floor electrical meter serving tenant’s electrical needs and HVAC unit on floor (core areas
are serviced off a separate house meter).

3) One 480V Distribution Panel.
4) One 42 pole, 277V lighting panel.

%) One transformer, 150 KV A, for entire floor. Tenant allocation will be up to 5 watts per usable square
foot.

(6) Two 42 pole, 110V power panels with feeds and plug-in slots, and without breakers. Tenant shall be
entitled to use it’s pro rata share of these slots.

(e) On a multi-tenanted floor, Tenant will reimburse Landlord for items 5 and 6 above on percentage of connected
amps.

8.8 PLUMBING
(a) Along with the restroom facilities on each floor, Landlord has provided two connection points at each end of the

floor comprised of a 4” sanitary riser, 6” vent riser and a 2” cold water line for Tenant to connect its plumbing needs beyond the core.

(b) Any work required to be performed in the Building and located outside of the Premises must be arranged with
the Project Manager and done after Business Hours at Tenant’s expense.

8.9 SPRINKLER SYSTEM

(a) The automatic sprinkler system has been initially installed in accordance with Landlord’s standard grid pattern
which will include one sprinkler head per 225 sq. ft. of open floor area for a ceiling height of +9°-8” above slab. Any sprinkler heads which
are required to be relocated or added to meet building code approval and/or which are required due to irregularities of Tenant’s partitioning
and/or ceiling design shall be paid for by Tenant.

(b) Concealed style heads of standard white finish and white escutcheon plates matching the existing will be used
in office spaces. Combustible material will not be permitted in the plenum space.

8.10 HEATING, VENTILATION & AIR CONDITIONING

(a) Design standards: The building heating, ventilating and air conditioning systems shall be capable of maintaining
the following design standards:

(i) Temperatures -
a) Winter:

Outdoor design conditions: 5 degrees F./15 MPH Winds. Inside temperature: office space + 2 degrees of 70 degrees F.
minimum; service areas 60 degrees F.; truck dock 45 degrees F.
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Note:

b) Summer:

Outdoor design conditions: 89 degrees F db, 75 degrees F wb. Inside conditions: offices + 2 degrees of 75 degrees F, 50%
rh + 5%.

In the event there is a temperature cooling dispute between Landlord and Tenant, Landlord’s responsibility shall terminate
at the core wall by evaluating the adequacy of the conditioned air provided to Tenant’s distribution system.

(ii) Fresh air—Outside air ventilation rate for office space will be not less than 0.15 cf/min. per usable square
feet.

(iii) Design loads (cooling capacities):
a) Public lobbies to be determined by Landlord.
b) Office Floors:
(i1) Lighting load contribution = 2 watts/usf of lighting with 75% of the heat contribution to room load.
(ii1) Miscellaneous power load contribution = 3 watts/usf.
(iv) Occupancy load = 1 person per 150 usable square feet.
(b) Heating Systems:

(i) Central Plant: The primary heating source shall be a scheduled hot water system, generated by fire-tube dual
fuel boilers without side air reset, the plant is located at the Penthouse Mechanical Equipment Room.

(i) Office Floors: Hot water shall be distributed to perimeter base board radiators.
(c) Ventilating & air conditioning:
(i) Central Plant Equipment:

a) Fresh air for ventilation will be provided from a central air system located at the 15th Floor M.E.R. and
Penthouse M.E.R. with vertical distribution to each floor.

b) Chilled water for office space air conditioning shall be generated by high efficiency electric drive,
centrifugal refrigeration machines, free-cooling plate heat exchangers, condenser water pumps and chilled
water pumps located at the 15th floor mechanical equipment room. Base building chilled water shall be
distributed to air conditioning units on each floor.

J-8



(ii) Office floors: Office space conditioned air shall be delivered by recirculating medium pressure variable air
volume air conditioning units located in the core providing conditioned air on each floor. Each unit shall consist of
recirculating supply air fan, filters, cooling coil, sound attenuation and controls.

(iii) Smoke Control: The building toilet exhaust vertical shaft shall be utilized as a central office tower smoke
exhaust through smoke emergency automatic dampers. Stair pressurization at each above and below grade exit stair
as required by code.

(d) Building Management System: HVAC Control and monitoring, energy management programs, life safety, and
security shall be provided. (There shall be a stand-alone fire alarm system that shall provide life safety information to the BMS.)

8.10.2 Single Tenant Floor

(a) Landlord has provided one air handling unit on each floor. Tenant shall provide its own design, VAV boxes and
ductwork from the designated tap points provided by the Landlord at the core walls.

8.10.3 Multi Tenanted Floor

(a) Landlord has provided one air handling unit on each floor for all tenants occupying that floor.
(b) Landlord has provided the medium pressure duct system for Tenant to tap it’s low pressure duct work into.
(c) Landlord has provided a pneumatic system tap point for operation of Tenant thermostats and VAV boxes.

(d) Tenant will reimburse Landlord for item 2 and 3 above on a percentage of connected C.F.M. to their space.

8.11  TELEPHONE SERVICE

(a) Landlord has made available to Tenant two different telephone service feeds. One is provided by NJ Bell located
in the telephone closet at the service elevator lobby and one feed is from the Teleport switch also servicing the project. The connection to
either of these services is, at the option of Tenant, and is the sole responsibility of the Tenant.

8.12  FIRE ALARM SYSTEM

(a) Landlord has provided a Class C fire alarm system on each floor connected back to a central fire alarm panel
located in the main lobby.

(b) Landlord has provided on the floor around the core the following:
(i) Two exit signs located at the exit stairs.

(i1) Three smoke detectors.
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(iii) Six speaker/strobe alarm annunciators.

(iv) One connection point for Tenant needs for security system or addition of safety systems.

(c) If one of the six speaker/strobes is located within the Premises, Tenant will relocate to meet code at Tenant’s
expense.

(d) If additional speaker/strobes are required, Tenant will provide for additional amplification for the Premises.

8.13  SECURITY SYSTEM

(a) Landlord has provided electric locking system at each stair tower door that does not allow entry to any floor
when in the stair tower. This system will disengage in a building emergency. Also, the main lobby doors are locked after hours and require
a card key for access. Contact Property Management for access to this system. Beyond this point Tenant is responsible for securing the
Premises.

8.14  SIGN CRITERIA

Landlord has designed a signage system for multi-tenanted floors. This includes lobby identification and direction and hallway entry
door sign designs. Refer to standard detail for further information.

Landlord’s Work is described in the foregoing sections. All other items of work not included within Landlord’s Work, shall be deemed to
be Tenant’s Work.

9. DESCRIPTION OF TENANT’S WORK AND DESIGN CRITERIA
9.1 CODES

Tenant will comply with by all codes that relate to the building. The codes as described in “Landlord’s Werk” are for reference only
and are not to be construed as all the required codes for 101 Hudson Street.

9.2 STRUCTURAL
(a) Any alterations and/or additions and reinforcements to Landlord’s structure required to accommodate Tenant’s
Work shall be Tenant’s responsibility. Any costs, including the cost of Landlord’s review, associated with such structural alterations shall
be Tenant’s responsibility. The plans for such alterations shall be subject to the Landlord’s prior written approval.
(b) Maximum concentrated loads on all levels will not exceed 100 Ibs. per square foot unless approved by Landlord.

(c) The size of existing framing measures to be verified by Tenant for any clearance problem.
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9.3 FLOORS
(a) Carpeting, either broadloom or carpet tile, of not less than 32 oz. Face Weight goods will be used.

(b) Vinyl composition tile of not less than commercial grade.
(c) Base can be either 4” cove, straight vinyl or carpet base with vinyl cap.

(d) Other materials may be used with Landlord’s consent.

9.4 PARTITIONS

9.4.1 Construction

(a) Inspace walls will be 5/8” Type X gypsum board on 2 1/2”, 25 GA. metal studs at 16” on center, meeting the
General Product Applications and Construction Standard as outlined in the United States Gypsum Construction Handbook, 2nd Edition.

(b) All toilet room partitions and kitchen partitions shall have water resistant gypsum board in addition to washable
surface abutting these surfaces.

9.4.2 Finishes

(a) Gypsum board walls will have the standard three coat joint application as outlined in the United States Gypsum
Construction Handbook.

(b) All corners and exposed edges will receive a metal or plastic trim spackled with three coats and sanded
following the United States Gypsum Handbook.

9.5 CEILING

(a) The ceiling heights in the office area are set by the height of the window system +/- 9°-8” nominally 9°8” above
the slab.

(b) The standard ceiling type is a 2 X 2 grid that will be used throughout the Premises. Grid support wire will be
installed at 24” o.c. each way and wires will be provided for each light fixture.

(c) Screw connections of wall angles to the window system is not permitted. Refer to Appendix C for installation
instruction.

(d) Gypsum board ceiling will be permitted as long as there are access panels to isolated HVAC equipment and
they meet the United States Gypsum Construction Standards.

(e) All items installed in plenum space are to be properly rated.

9.6 DOORS AND HARDWARE

9.6.1 Single Tenant Floors

Landlord has provided certain doors and hardware on each floor. Refer to Landlord’s Work. Beyond this, Tenant must provide the
following:

(a) Doors in the Premises will be 3’ X 8’ solid core doors with plain sliced red oak veneer paint or stain grade,
mounted on hollow metal knock down frames field painted.

J-11



(b) Hardware will be building standard as noted in Appendix “D”. Each door will have three (3) butts, a passage or
lockset, floor stops and silencers.

9.6.2 Multi Tenanted Floors
Landlord may have provided certain doors and hardware on each floor, refer to Landlord’s Work. Beyond this, Tenant must provide

the following:

(a) Entry doors to space will be 3° X 8 solid core “C” label plain sliced red oak stained on the corridor side to
match building standard.

(b) Doors in the Premises space will be 3’ X 8’ solid core doors with plain sliced berch veneer paint grade mounted
on hollow metal knock down frames field painted.

(c) Hardware will be building standard as noted in Appendix D. Each door will have three (3) butts, a passage or
lockset, floor stops and silencers.

(d) Where Tenant relocates or cuts in a door and frame, Tenant will restore the floor and wall conditions to building
standard.

9.7 ELECTRICAL

9.7.1 Single Tenant Floors

(a) Landlord has provided certain electrical services to each floor, refer to Landlord’s Work. Beyond this, Tenant
must provide the following:

(i) Transformer service with a minimum of 5 watts per square foot and all related connections to existing floor
service. Refer to Appendix C for more information.

(i1) 110V power panels as required by Tenant but not less than two (2) panel house, 42 poles and not less than
200 amp feed each.

(iii) Circuit breaker and feed runs to devices, B.X. cable is acceptable only when the runs are grouped and
secured to the structure. Circuit runs will not be allowed to rest on sprinkler pipes, duct work or ceiling system.

(b) Tenant will connect through the PSE&G electric meter on the floor provided by Landlord.
(c) Tenant shall not install any light fixtures within five (5) feet of the exterior window wall.

(d) Tenant’s electrical contractor shall comply with the all applicable editions of the National Electrical Code and
all local codes and ordinances.

(e) All wiring will be copper and comply with local codes.
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9.7.2 Multi Tenanted Floor

(a) Landlord has provided certain electrical services to each floor, refer to Landlord’s Work. Beyond this, Tenant
must provide the following:

(i) From the 277V lighting panel and 110V power panel, Tenant will provide circuit breakers and branch
circuits to the Tenant’s space and all electrical devices required by Tenant. B.X. Cable is acceptable only when the
runs are grouped and secured to the structure. Circuit runs will not be allowed to rest on sprinkler pipes, duct work or
ceiling systems.

(b) Tenant shall not install any light fixtures within five (5) feet of the exterior window wall.

(c) Tenant’s electrical contractor shall comply with the all applicable editions of the National Electrical Code and
all local codes and ordinances.

(d) All wiring will be copper and comply with local codes.

9.8 PLUMBING
(a) Landlord has provided for two soil and ventstack locations on each floor for the use of the Tenant as required.

Tenant will review space for the exact location.

(b) Cold water line connection can be made at wet columns. Multi tenanted floor will tee off existing valve with its
own valve and leave caped at 4” pipe for the next tenant, refer to Appendix C for details.
(c) Miscellaneous Plumbing Requirements:

(i) Tenant may locate a toilet anywhere on the floor at Tenant’s expense, subject to Building Codes, with prior
approval by the Landlord.

(i) Kitchen sink will be stainless steel commercial grade with commercial grade faucets. Sinks can be either
cold only or hot and cold. Heated water can come from either tank type water heater concealed in the ceiling or
under the counter, or an Insta-Hot installed under the counter.

(iii) Tenant must use low flow, quiet flush water closets and urinals, as approved by the Building Department.
(iv) Hot water “pop-off” valve options:

a) Pop-off valve drain line can terminate into slop sink, floor sink or other approved Building Department
locations, but not into a floor drain.

b) Water heaters can set, and pop-off into, a sealed sheet metal pan. Pan shall have drain line to a “Y™ tail
section of lavatory waste pipe, as approved by the Building Department.

J-13



9.9 SPRINKLER SYSTEM
(a) Landlord has provided the base sprinkler system as Landlord’s Work. This system has been designed with
provisions for expansion in the number of heads on each pipe.

(b) The Tenant will use the existing heads and if additional heads are required, Tenant will use the standard
building head, which is “Reliable D-1.”

(c) All alterations to Landlord’s system must be submitted to Landlord’s underwriter for review and approval.
(d) The Building Inspector shall be the final authority as to where and how many heads are required by the code.

(e) All sprinkler work shall be performed in accordance with the following regulatory agencies but not limited to:
(i) The State of New Jersey Uniform Construction Code 1990
(ii)) BOCA Basic Mechanical Code 1990
(iii) BOCA Basic Building Code 1990
(iv) NFPA Standard 13 Sprinkler System 1990

(v) Fire Insurance Underwriters for the Building

(f) Shut down of the system requires a 48 hour notice to the Building Manager, there are no exceptions.

9.10 HEATING, VENTILATION & AIR CONDITIONING
9.10.1 Single Tenant Floor

Landlord has provided certain HVAC services to each floor, refer to Landlord’s Work. Beyond this, Tenant must provide the
following:

(i) Medium pressure ductwork distribution system from the tap point at the core walls.
(ii) Low pressure ductwork distribution to VAV Boxes.
(iii) Flex distribution to supply air registers in ceiling.

(iv) Connection to pneumatic control system and distribution to VAV the thermostats.

9.10.2 Multi Tenanted Floors

Landlord has provided certain HVAC service to each floor, refer to Landlord’s Work. Beyond this point, Tenant must provide the
following:

(a) Low pressure ductwork and taps to existing medium pressure ductwork and VAV Box.
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(b) Flex distribution to supply air register in ceiling.

(c) Connection to pneumatic control system at the side of the medium pressure ductwork and distribution to VAV
and thermostat.

9.11 TELEPHONE SERVICE
Landlord has provided certain telephone service to the floor, refer to Landlord’s Work. Beyond this point, Tenant must provide its

own system and make arrangements for service to the Premises and all wire, plugs and connection panels as Tenant may require.

Tenant will only be allowed to use plenum rate cable in the building and all wires will be suspended from the structure. No wires will
be allowed to rest on ceiling system, duct work or sprinkler pipes.

9.12  FIRE ALARM SYSTEM

Landlord has provided certain systems to each floor, refer to Landlord’s Work. Beyond this, Tenant must provide its own upgrade to
the system.

(i) Relocation of existing speaker/strobe units as they effect Tenant’s design and space.

(i1) Additional speaker/strobe units as requires per code & wired back to Landlord’s connection point on the
floor.

(iii) Smoke detector units as required per code and wired back to Landlord’s connection point on the floor.
(iv) Fire alarm pull stations as required per code and wired back to Landlord’s connection point on the floor.

(v) All connections to Landlord fire alarm system will be performed by Landlord’s contractor at Tenant’s
expense.

9.13 SECURITY SYSTEM
Landlord has provided certain systems to each floor and the building, refer to Landlord’s Work.

Beyond the above, Tenant must make its own plans for securing the Premises. However, no security system will impede the existing
requirements of the floor or the Premises in an emergency situation.

Any electronic locks must be connected to the base building’s fire alarm system at Tenant’s expense.

9.14  SIGNAGE CRITERIA

Landlord has designed a graphics system for the base building and all tenants will adhere to this standard (refer to Appendix D for size
and shape). Tenants that occupy one or more total floors may deviate from this criteria with Landlord’s approval.
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9.15  CONSTRUCTION FACILITIES

(a) Tenant shall remove all Tenant trash and debris to designated trash receptacles during the construction of the
Premises. Connection to temporary power including all temporary power lines, transformers and electrical distribution is Tenant’s
responsibility and shall be removed upon completion of the Premises.

(b) Plan check, building permits, sewer connection charges and other City, County and State charges in connection
with all of Tenant’s Work shall be at Tenant’s expense. The design and quality of all work and installations undertaken by Tenant on the
Premises shall be subject to the approval of the Landlord in accordance with all City, County, and State ordinances, rules and regulations.

(c) Tenant’s contractor shall be responsible for obtaining all Building, Health & Fire Department and any other
permits required for Tenant’s occupancy.

(d) Landlord’s approval of final drawings does not guarantee approval by governing authorities, and it shall be the
responsibility of the Tenant to meet and comply with all National, State, and Local code requirements.

(e) Tenant’s contractor will confine its materials, tools, & work force to the Premises.

(f) All construction workers and materials will enter and exit the building via the loading dock and the service
elevators. No construction material or tradesmen will be allowed on the passenger elevators.

(g) Tenant shall coordinate its general contractor and its subcontractors with Landlord’s contractors. Conflicts
between Landlord’s Work and Tenant’s Work shall be resolved to the benefit of the Landlord’s Work, including any and all trade union
issues. Tenant is responsible for complying with the existing trade union agreements of the building.

The work to be done by Tenant in satisfying its obligation in connection with the Lease shall not be limited to work described in the
foregoing section. All other items of work not therein provided for is to be done by Tenant at its sole expense

10. INSPECTIONS
It is the responsibility of the Tenant to obtain all building department final inspections for occupancy in the Premises prior to move-in.
Certificate of Occupancy Acceptance Requirements: Many questions arise to the procedures or outline of the inspections to be conducted

prior to the issuance of a temporary or permanent C.O. These items listed below will assist you in the conducting of a thorough inspection
and expedite the issuance of the C.O. The lists are intended to be illustrative and are not intended to be exclusive.

All life safety systems should be checked thoroughly by the contractors for proper operation and supervision for alarms.

Some of the discrepancies that are usually encountered during the walk through are as follows:
* Penetrations in rated areas

* Sprinkler valves not identified
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* Rooms not identified

* Trouble condition on fire alarm control panel not explained

» Panels and boxes not closed, nor circuits in panels not identified

* Operation of emergency systems, when fire alarm activates

+ Improperly trained people to activate systems

+ Additional egress lighting

* Audibility of alarm signals

» Improper spacing or insufficient smoke detectors in required areas
» Exit passageways between furniture system not to code.

* Lack of fire extinguishers

Paperwork that would be required:

» Architects/engineers sign off of the installation

* Contractors/sub-contractors sign off of the installation
»  Sprinkler certification paperwork

*  Alarm certification paperwork (if applicable)

+ Fire pump calibration and test papers (if applicable)

» Elevator inspection report (if applicable)

*  Permit updates

* C.O. Application

» Flame spread rating for carpet and furniture

Outline of procedure:

* Inspectors walk through area(s) for individual subcode requirements

Under normal building power:

Perform operational check fire alarm activation components, i.e., manual pulls, sprinkler, smoke detectors; check for proper response if
applicable: elevator recall, stair pressurization, indication, door release, audibility, fire pump; supervision tests of sprinklers and alarms;
check of voice/alarm system; check of interior phone communication system i.e., lobby, staircase, elevator; perform operational check of
elevator recall: designated level check, alternate level check, phone communication; shut down of power in building (emergency power
test) if applicable; repeat all of the above; shut down of power to space; primary check exit and emergency lighting.

Additional tests may be required for hazardous areas, computer rooms/EPO test, etc.

Prior to having the Building Department’s final walk through, Tenant will notify Landlord and Project Manager and conduct a trial walk
through. This review may require activation of system, as noted above.

Notice of Building Department’s final walk through must be approved by Landlord and arranged with Landlord at least 36 hours in advance
in order to notify other tenants in the Building. THERE WILL BE NO EXCEPTIONS!

Inspection by Landlord and Project Manager is not deemed to be an approval for occupancy of the Premises by Tenant. Tenant must first
obtain C.O. from the Building Department.
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11. POST MOVE-IN

Typically, the occupancy of the Premises by the Tenant marks the end of the formal association of the Project Manager and the Tenant and
responsibility is passed by the Project Manager to the Building Manager. Building Management is in contact with the Tenant from receipt
of the lease summary, first to explain the policies and services of the Building Manager’s office and later, to coordinate the actual move-in
of the Tenant. It is therefore important that the Tenant keep the Building Manager up-to-date on the status of the move-in progress. A
weekly meeting including the Tenant, Project Manager and the Building Manager is a viable means of accomplishing this communication.

Tenant should pay close attention to the following items. Tenant will be responsible for paying for or reimbursing the Landlord for.

1.

Elevators: Tenant should make arrangements with the Property Management office for use of the service elevator(s) during its move.
Costs associated with the elevator operation including the cost of a union elevator operator to move fixtures and furnishings from the
loading dock to Tenant’s floor and a stand-by maintenance man.

Service Dock: Tenant should make arrangements with the Property Management office for berth space, time allocation and procedures.

Insurance: Tenant shall provide Landlord with Insurance Certificates additionally insuring Landlord and his agents from the Tenant’s
mover.

Security: Tenant will arrange for security of its Premises during the move. If Tenant elects to use Landlord’s security force outside the
standard security under the Lease, Tenant shall bear all costs and responsibility.

Protection: Tenant will be responsible for protection of walls and floors in its Premises and in the common areas that Tenant may come
into contact with. Any damage to the Premises or Building Common Area caused by Tenant, its general contractor, its mover or any
one else associated with Tenant will be repaired by Landlord at Tenant’s cost.
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APPENDIX A-1
PARTIAL WAIVER OF LIEN

WHEREAS, , THE UNDERSIGNED, has furnished materials or performed labor for the erection, repair, or
alteration on behalf of [name Tenant], who has leased certain space at 101 Hudson Street, Jersey City, New Jersey from 101 Hudson
Leasing Associates, pursuant to a contract, dated as of between and the undersigned, has agreed to release all
liens which the undersigned has or might have on the said land and building by reason of the premises to the extent of all payments
received to the date of this Partial Waiver of Lien, which payments total

NOW THESE PRESENTS WITNESS, that the undersigned, for and in consideration of the premises and of One Dollar to the
undersigned is paid, the receipt thereof is hereby acknowledged, have remised, released and forever quit-claimed unto [Tenant], 101
Hudson Street Associates, 101 Hudson Street Urban Renewal Associates and 101 Hudson Leasing Associates and to their heirs and assigns,
any and all manner of liens, claims and demands whatsoever which the undersigned, now has or could or might have on or against the said
building and land by reason of the premises to the extent of all payments received to the date of this Partial Waiver of Lien, which
payments total , so that [Tenant], 101 Hudson Street Associates, 101 Hudson Street Urban Renewal Associates and 101 Hudson
Leasing Associates and to their heirs and assigns, shall and may have, hold and enjoy the same, freed and discharged from all liens, claims
and demands whatsoever which the undersigned now have or might or could have one or against the same, if these present had not been
made to the extent of all payments received to the date of this Partial Waiver of Lien, which payments total.

IN WITNESS WHEREOF, the undersigned have hereunto set our hands and seals this day of
, A.D. Two Thousand

Signed, sealed and delivered in
the presence of

By:

Its:
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APPENDIX A-2
FINAL WAIVER OF LIEN

WHEREAS, THE UNDERSIGNED, has furnished materials or performed labor for the erection, repair, or
alteration on behalf of [name Tenant], who has leased certain space at 101 Hudson Street, Jersey City, New Jersey, pursuant to a contract,
dated as of , between and the undersigned, has agreed to release any and all liens which the undersigned has or might have on
the said land and building by reason of the premises.

NOW THESE PRESENTS WITNESS, that the undersigned, for and in consideration of the premises and of One Dollar to the
undersigned is paid, the receipt thereof is hereby acknowledged, have remised, released and forever quit-claimed unto [Tenant]

, 101 Hudson Street Associates, 101 Hudson Urban Renewal Associates and 101 Hudson Leasing Associates and to their heirs
and assigns, any and all manner of liens, claims and demands whatsoever which the undersigned, now has or could or might have on or
against [Tenant] , 101 Hudson Street Associates, 101 Hudson Street Urban Renewal Associates and 101 Hudson
Leasing Associates and their heirs and assigns, shall and may have, hold and enjoy the same, freed and discharged from all liens, claims
and demands whatsoever which the undersigned now have or might or could have on or against the same, if these presents had not been
made.

IN WITNESS WHEREOF, the undersigned have hereunto set our hands and seals this day of

Two Thousand.

By:

Company:

Title:

Signed, sealed and delivered

in the presence of Notary Seal
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APPENDIX B

RULES AND REGULATIONS GOVERNING WORK
PERFORMED
AT 101 HUDSON STREET

101 Hudson Leasing Associates hereby sets forth the following rules and regulations governing the Work to be done by the Tenant’s
general contractor, its employees and any and all subcontractors employed by the general contractor, and the Tenant shall cause general
contractor to comply with these rules and regulations and any changes thereto which may reasonably be made by the Landlord. Tenant shall
cause general contractor to see to it that any and all subcontractors employed by the general contractor comply with the same.

PERMITS

Permits and licenses necessary for the execution of the work shall be secured and paid for by Tenant. The Building Permit shall be
properly posted at the job site, with a copy furnished to the Project Manager before construction commences.

WORK AREA

Before commencing any work, the Tenant shall have its general contractor erect construction barriers, acceptable to Landlord, between
the area where Tenant’s Work is being conducted (the “Work Area”) and any public areas in the Building and will keep the Work
Area closed from public view until completion and occupancy by Tenant. The general contractor shall perform all construction
activities and all storage of material inside the Work Area.

KEYS AND LOCKS

Tenant shall have its general contractor shall provide the Project Manager with keys to all locks installed on or in the Work Area.
Project Manager will be provided access to the Work Area at all times.

COMMON AREAS

Tenant shall have its general contractor carefully protect all walls, carpets, ceiling tiles, floors, furniture and fixtures in the Building’s
Common Areas (corridors, lobbies, restrooms, service dock elevator lobbies and service elevator lobbies) or areas open to the public in
relation to the movement of material and work forces to the Work Area and the Tenant shall pay for repairs or replacement of all
damaged property therein (whether caused by its general contractor or its agents or subcontractors) upon demand by the Landlord. The
general contractor will not perform any construction activities or store any materials in any Common Areas or public areas. Alterations
to multi-tenant corridors (e.g., door cut-in) shall either be complete within the first week of construction or a visual barrier (approved by
the Project Manager) shall be erected at Tenant’s expense.

ELEVATORS

All construction materials, tools and trash are to be transferred to and from the Work Area via the freight elevator or service corridors
except for construction on the ground floor where all transfers are to be done via the exterior entrances of the Premises. At no time shall
the Tenant, its
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general contractor or its subcontractors or suppliers use the passenger elevators to move construction personnel, materials, equipment,
tools or trash to and from the Work Area without the express prior consent of Project Manager. Furthermore, the use of the freight
elevator shall be scheduled by the general contractor with Project Manager. Any work or hauling of materials or trash on occupied
floors shall be conducted so as to leave unobstructed at all times the public corridors, freight elevator vestibule or passenger elevator
lobby. Tenant will be responsible for the cost of a operating engineer or elevator operator during the construction period. Because the
freight elevator is the principal means of providing hoisting for services as well as construction activities, the Tenant shall instruct its
general contractor to cooperate in resolving any conflicts which may arise from time to time when the general contractor is required to
share the freight elevator with the Building’s cleaning crew, other tenants, etc. At no time may the Tenant, its general contractor or its
subcontractors block the freight elevator door open. In the event that any damage occurs to the freight elevator or freight elevator
lobbies, the Tenant will bear the total cost of repairs.

WATER AND ELECTRICITY DURING CONSTRUCTION

Sources of water and electricity (in reasonable quantities for lighting, portable power tools, drinking water, water for testing and other
such common uses during construction) will be made available to the Tenant by the Landlord at a cost to the Tenant of $1.00/RSF per
year prorated for the time period of construction which shall commence at the beginning of construction and end with connection of
permanent service. The general contractor shall make all connections or furnish any necessary extensions to or from such sources, and
shall be responsible for promptly removing same upon completion of the Premises.

SANITARY FACILITIES

During construction of Tenant’s Work, sanitary facilities will be furnished to Tenant and its general contractor by the Project Manager.
The Tenant and its general contractor shall use only those facilities specifically provided or designated by the Landlord. Charges
associated with a facility, clean-up or damage of any kind shall be the responsibility of the Tenant. Under no circumstances will
restroom facilities be used by workmen to clean construction materials or tools.

DUSTY WORK

Tenant shall notify the Project Manager prior to commencement of extremely dusty work (sheetrock cutting, sanding, extensive
brooming, etc.)so that prior arrangements can be made for additional filtering capacity on the affected HVAC equipment. Failure to
make such notification will result in the Tenant being responsible for any costs to return the equipment to proper condition. If work is
being performed for a particular tenant, that tenant shall pay for the additional construction filter.

WORK APPROVAL

All drawings, change orders, subcontractors and materials must be approved by the Project Manager prior to the start of construction
and the Tenant will maintain a clean set of drawings in the Work Area at all times.
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10.

11.

12.

13.

14.

DISPOSITION OF MATERIALS

Any and all trash removed and not reused in the construction, shall be disposed of by Tenant as waste or unwanted material to a
construction dumpster located in the Loading Dock. The dumpster shall be provided by Tenant at its cost. The building compactor is
not to be used by any of the Tenant’s contractors. Violations will result in a charge to the Tenant.

CLEAN UP

Tenant shall instruct its general contractor that on a daily basis to keep the Work Area and other related areas in the Building from
accumulations of waste material, debris, dirt, dust or rubbish caused or incidental to Tenant’s Work. Upon completion of the Tenant’s
Work, the general contractor shall promptly remove from the Work Area, the Building and the site, all tools, scaffolding, surplus
materials, trash and debris, and shall leave the site the Building and Work Area clean. Any debris, rubbish, materials or equipment left
outside the Work Area shall be disposed of by the Landlord. The cost of such disposal shall be the responsibility of Tenant.

WORKING HOURS

The Business Hours are Monday through Friday 8:00 a.m. to 6:00 p.m. except Saturday, Sunday and Holidays. There are certain
operations that must be performed outside of Business Hours to prevent the interruption of other Tenant’s normal business operations.

These are:
a. Drilling or cutting of the concrete floor-slab.
b. Drilling or cutting of any concrete or metal structural member.
c. Any work where machine noise or vibration may disrupt normal office procedures.
d. Electrical connections require a shut off of service to other tenants.

All work performed outside Business Hours must be scheduled and approved by the Project Manager and Building Manager and all
cost associated with this work will be borne by Tenant including costs incurred by Landlord for Project Manager, Building engineer and
security personnel.

WORKMAN CONDUCT

No loud or abusive language or actions or the playing of music that can be heard outside the Work Area will be tolerated. Clothing
worn by workers must be free of offensive symbols or slogans. It will be the responsibility of the Tenant and its general contractor to
enforce this regulation on a day-to-day basis and/or in response to specific complaints from Building Manager. Landlord or Building
Manager may cause the job to be shutdown if any complaints are received by Landlord or Building Manager and are not promptly
corrected by Tenant.

WORKMEN ENTRANCE/DELIVERIES

All workmen will enter the Building at the Loading Dock and sign in with Building security to receive a pass to work on certain floors.
The Tenant and its general contractor will provide the Project Manager, before beginning any construction work, with a list of
subcontractors and
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15.

16.

17.

foremen names for the Project. All deliveries of materials must be made to the service Loading Dock located on York Street. Delivery
vehicles have a 30 minute parking limit. All delivery personnel must check in with the Dock Master prior to using any berth in the
dock. Those who abuse this privilege are subject to being towed away at Tenant’s or the vehicle owner’s expense. Any major non-
Business Hour deliveries of supplies or materials must be approved and scheduled in writing with the Project Manager not less than
three (3) days prior to such delivery. Any cost arising out of failure to approve and schedule through the Project Manager will be billed
to the Tenant.

BASE BUILDING ELECTRICAL PANEL CHANGES

All additional electrical circuits added to existing electrical panels or any new circuits added to new electrical panels will be
appropriately marked as to the area and/or equipment serviced by the circuit(s) in question as provided for in specifications. All
electrical panels which have covers removed for any reason (e.g. so as to allow the addition of new circuits) or any new electrical
panels which are installed shall be left at the end of each day with all panel covers properly in place and all panel doors securely closed.
Under no circumstances will power serving other tenants’ premises or other areas of the Building be shut off without the specific
advance written notice and approval of the Project Manager.

SPECIAL ELEVATOR SERVICES

Any work or repair that necessitates or involves the following must be scheduled in advance with the Project Manager.

a. Access to the top of an elevator cab.
b. Utilization of an elevator cab to perform special services.
c. Work on or in any elevator cab servicing the Building.

A five (5) day notice regarding such proposed activities should be given so as to allow the Project Manager to arrange with the
Building’s elevator installer or service contractor to provide personnel to perform or supervise such activities.

Under no circumstances should the Tenant or its general contractor permit their personnel to utilize the elevator facilities for any
purpose other than the approved transport of materials and/or personnel. Tenant will be responsible for any extra costs incurred by the
Landlord including Project Manager, security, Building engineer, union trades, etc. resulting from or in connection with such use of the
Building’s elevators by Tenant or its general contractor or its subcontractors.

WELDING/CUTTING TORCH USE

No welding/cutting torch or arc welding equipment is to be used in the Building without prior approval of Project Manager. If such
approval is granted by Building Management, the general contractor must have a fire extinguisher present in the Work Area at all times
when the equipment is being used. Additionally, the Tenant and its general contractor may be required to perform all such work during
non-Business Hours because of the fumes which may be associated with such welding. Tenant and its general contractor shall take
efforts to protect life safety system from activating, and if a false alarm is signaled, Tenant will be charged $1,000.00 for each incident.
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18.

19.

20.

21.

22.

23.

24,

USE OF VARNISHES/LACQUER AND SOLVENT BASED COATINGS IN THE BUILDING

No use of varnishes, lacquers, solvent based coatings or glue are to be used in the Building without the prior approval of the Project
Manager. This type of work should be done off-site. Anyone found using these compounds in or around the Building without the
approval of the Project Manager will be required to cease such work and Tenant shall pay all costs required to ventilate the floor or
floors.

PAINT AND COMBUSTIBLES

All paint and other flammable materials will be stored in approved sealed containers. A fire extinguisher will be placed in the area
where flammable materials are used or stored. “No Smoking” signs will be posted near electrical, and strictly adhered to. All rags will
be stored in approved containers which prevent combustion.

DRAINING AND FILLING OF SPRINKLER LINES

Any work which will involve the draining of a sprinkler line or otherwise affect the Building’s sprinkler system must be approved in
advance by Project Manager and Building Management. In all instances where this is done, the system may not be left inoperable
overnight. Draining and filling of the systems is only allowed during the hours of 8:00 a.m. - 11:30 a.m. and 1:30 p.m. - 4:00 p.m.

De-energizing of the system related to drainage of the sprinkler lines will be done in the presence of Building Management personnel
in conjunction with Tenant’s sprinkler subcontractor.

FIRE ALARM SYSTEM

When Tenant’s Work interferes with the fire alarm system wiring, connections to this system must be performed by or under the direct
supervision of the Building engineers or its designated representatives. The Tenant or its general contractor must contact the Project
Manager prior approval to commencing such activity. If system is activated and false alarm is signaled, Tenant will be charged
$1000.00 for each event.

LIGHT BULB AND BALLASTS

The Tenant is responsible for ensuring that all light fixtures in the Work Area are working properly and are fully lit upon job
completion. This includes replacement of tubes and ballasts as required in light fixtures that are replaced, added or repositioned.

GOVERNING BODY

The Tenant is responsible for complying with all Federal, State and Local Building Codes and Laws which are in effect.

ASBESTOS-CONTAINING MATERIALS

No asbestos-containing materials shall be allowed to be installed in any areas of the Building. Tenant and its general contractor shall
verify that no material used in the work performed under its contract contains asbestos fibers. An MSDS sheet must be submitted for all
products used.
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25.

26.

27.

28.

29.

30.

POSTING OF RULES AND REGULATIONS

A copy of these rules and regulations, acknowledged and accepted by the Tenant and general contractor, must be posted at the Premises
in a location clearly visible to all workers. It is the Tenant and its general contractor’s responsibility to instruct his employees and all
subcontractors to familiarize themselves with these rules and to enforce compliance with these rules at all times.

SMOKING ON FLOORS

No smoking will be allowed in the Common Areas of the Building or in any occupied tenant space.

NON-COMPLIANCE

Non-compliance with these regulations will result in the possible barring of the Tenant’s general contractor from current or future
activities in the Building. Any costs incurred by Landlord in cleaning the Building or Work Area or repairing damage resulting from
the General Contractor’s activities (including the activities of any of the General Contractor’s employees or subcontractors) will be the
responsibility of Tenant.

TRADES

All work performed in the building will be done by union forces following all the applicable union agreements in force for the area that
the building is located in.

COSTS

All costs or expenses chargeable to Tenant pursuant to these Rules and Regulations shall be deemed to be Additional Rent and payable
within ten (10) days of Tenant’s receipt of invoice therefor.

DELEGATION

Tenant may, as between Tenant and its general contractor, delegate its responsibilities under these Rules and Regulations to its general
contractor. Notwithstanding such delegations, Tenant shall be responsible and liable to Landlord for the proper performance and
enforcement of the Rules and Regulations.

These rules do not release the Tenant or its General Contractor from complying with all federal, state and local code and laws and or any
provisions in the Lease.

ACKNOWLEDGED AND ACCEPTED BY:
(Must be an officer of the company)

General Contractor Tenant
Person/Title Person/Title
Date Date
Witness Witness

B-6



APPENDIX D

REQUIRED PRODUCT FOR USE IN THE BUILDING

ELECTRICAL SYSTEMS

a.  Speaker/Strobes: Faraday 2600 speaker, accessories, ceiling mount-white.
b.  Alarm Pull Station: Edwards No. 270A-SPO
c.  Smoke Detector: Edwards No. 6250B Ionization - Type 24 Volt D.C. White in color

d.  Heat Detectors: Edwards No. 280B Series Rate-of-Rise and fixed temperature, single pole normally open contact -white in color

SPRINKLER SYSTEM
HVAC SYSTEM
a.  Variable Air Volume Box: Tempmaster Type “V”.

b.  Thermostats: Honeywell TP 970 Series
Pneumatic with Blank Cover Face

HARDWARE

a.  Latchsets: Yale Lever Trim Designs - Augusta AU5401
ASA US 26D, Satin Chrome Finish

b.  Locksets: Yale Lever Trim Design
Augusta AU 5405 X ASA US26D

c.  Hinges: Stanley FBB 179 4.5 X 4.5 USP
d.  Floor Stops: FVS Floor Stops 436 - US 260
e.  Door Closer: LCN Smoothee with single lever arm, roller and track 4113T ASA US 26D
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SCHEDULE K
List of Holidays
* NEW YEAR’S DAY *
* MEMORIAL DAY *
* INDEPENDENCE DAY *
* LABOR DAY *
* THANKSGIVING DAY *
* CHRISTMAS DAY *
—END—
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SCHEDULE L

Existing Furniture

Optimer Mack-Call Reatty Comp.
101 hudson 35th Floor 343 Thomall Stree!
35th Floor-Fumiture inventony Edison, NJ 03812

Fimsh

% 56 High electned worksiations ncluding & long
overhead storage, BBF pedestal, FF pedestal, 2-247 x 367
worksurfaces, 1-36° x 36" corner worksurface-

Metal, Fabric & upper glass
panels

30" x 7" Office desk with BEF pedestal

Birch color wiood top Wimetal lsg

Reception Furniture _
IRMption visitor chairs manufachured by Profile Plus

Leather Wiwood i£gs

|Reception visitor couch manufactwred by Profile Plus

Leather WiWood egs

Tables:
Birch color wood top Tiletal
J&' x 18" Oval conference talks 1 Padestals
Cherry Color wood top ViMetal
42" Round office table 1 Fadestal

42" Round office table

Birch color wood 1op Wikatal leg

307 x 5 Reclangke table

Plastic laminate Wikelal leg

Jhairs:

(Office desk chairs manufactured by Office Star Products

116

Leather seat, Flastic back, metal
base

:&'3 High Iateral file [] Metal
3571 High lateral Tle 1 Metal
367 5 High ateral file 2 Matal
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FIRST AMENDMENT TO LEASE

1.0) PARTIES

THIS AGREEMENT made the 4th day of May. 2011 is by and between 101 HUDSON LEASING ASSOCIATES (hereinafter
“Landlord”) New Jersey general partnership, whose address is ¢/o Mack-Cali Realty Corporation. 343 Thornall Street, 8th Floor,
Edison, New Jersey 08837-2206 and OPTIMER PHARMACEUTICALS, INC. (hereinafter “Tenant”), a Delaware corporation, whose
address is 10110 Sorrento Valley Road, Suite C. San Diego. California 92121.

2.0

3.0

STATEMENT OF FACTS

2.1

22

23

Landlord and Tenant entered into a Lease dated February 9. 2011 (hereinafter “Lease”) setting forth the terms of occupancy by
Tenant of 14,196 rentable square feet on the thirty-fifth (35th) floor (hereinafter “Premises™) at 101 Hudson Street, Jersey City,
New Jersey (hereinafter “Building”); and

The Term of the Lease commences on the Commencement Date as defined in the Reference Page and ends on the last day of the
month in which occurs the day immediately before the fifth (5th) anniversary of the Rent Commencement Date as defined in
Paragraph (s) of the Reference Page; and

It has been determined that March 7, 2011 is the Commencement Date of the Term of the Lease.

STATEMENT OF TERMS

3.1

32

33

34

NOW, THEREFORE, in consideration of the Premises and the covenants hereinafter set forth, it is agreed:

The Commencement Date of the Term of the Lease is March 7, 2011 and the Expiration Date of the Term is June 30. 2016 and
Paragraph (e) of the Reference Page is modified accordingly. The Rent Commencement Dale is June 7. 2011.

Tenant hereby represents to Landlord that (i) there exists no default under the Lease either by Tenant or Landlord: and (ii) there
exists no offset, defense or counterclaim to Tenant’s obligations under the Lease.

This Agreement is executed by the parties hereto for the purpose of providing a record of the Commencement Date, the Rent
Commencement Date and Expiration Date of the Lease.

Tenant’s failure to sign this Agreement and return same to Landlord within ten (10) days after Tenant’s receipt of this Agreement
shall be deemed to be Tenant’s acceptance of the Commencement Date, the Rent Commencement Date and Expiration Date as
stated in this Agreement.



EXCEPT as modified herein, the Lease covering the Premises shall remain in full force and effect as if the same were set forth in full
herein and Landlord and Tenant hereby ratify and confirm all the terms and conditions thereof.

THIS AGREEMENT shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns.

EACH PARTY AGREES that it will not raise or assert as a defense to any obligation under the Lease or this Agreement or make any
claim that the Lease or this Agreement is invalid or unenforceable due to any failure of this document to comply with ministerial
requirements including, but not limited to, requirements for corporate seals, attestations, witnesses, notarizations, or other similar
requirements, and each party hereby waives the right to assert any such defense or make any claim of invalidity or unenforceability due to
any of the foregoing,

This Agreement may be executed in multiple counterparts, each of which, when assembled to include an original signature for each
party contemplated to sign this Agreement, will constitute a complete and fully executed original. All such fully executed counterparts will
collectively constitute a single agreement. Tenant expressly agrees that if the signature of Landlord and/or Tenant on this Agreement is not
an original, but is a digital, mechanical or electronic reproduction (such as, but not limited to, a photocopy, fax, e-mail, PDF, Adobe image,
JPEQG, telegram, telex or telecopy), then such digital, mechanical or electronic reproduction shall be as enforceable, valid and binding as,
and the legal equivalent to, an authentic and traditional ink-on-paper original wet signature penned manually by its signatory



IN WITNESS THEREOF, Landlord and Tenant have hereunto set their hands the date and year first above written and acknowledge
one to the other they possess the requisite authority to enter into this transaction and to sign this Agreement.

LANDLORD TENANT:

101 HUDSON LEASING ASSOCIATES OPTIMERPHARMACEUTICALS, INC.

By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty. L.P., sole member
By: Mack-Cali Realty Corporation.
General partner

By: /s/ Christopher M. DeLorenzo By: /s/ John Prunty
Christopher M. DeLorenzo Name: John Prunty
Vice President of Leasing (please print)

Title: CFO

(please print)



SECOND AMENDMENT TO LEASE

PARTIES

1.1

THIS AGREEMENT made the Sth day of July, 2011 is by and between 101 HUDSON STREET ASSOCIATES (“Landlord”)
whose address is ¢/o Mack-Cali Realty Corporation, 343 Thornall Street, P.O. Box 7817, Edison, New Jersey 08818-7817 and
OPTIMER PHARMACEUTICALS. INC. (“Tenant”) whose address is 10110 Sorrento Valley Road, Suite C, San Diego,
California 92121.

STATEMENT OF FACTS

2.1

22

Landlord and Tenant have previously entered into a Lease dated February 9, 2011, as amended by a First Amendment to Lease
dated May 4. 2011 (collectively, the “Lease™) covering 14,196 gross rentable square feet on the thirty-fifth (35th) floor
(hereinafter referred to as the “Premises”) in the building located at 101 Hudson Street, Jersey City. New Jersey (“Building”); and

The parties desire to amend certain terms of the Lease as set forth below.

AGREEMENT

NOW, THEREFORE, in consideration of the terms, covenants and conditions hereinafter set forth, Landlord and Tenant agree as

follows:

3.1
32

33

The above recitals are incorporated herein by reference.

All capitalized and non-capitalized terms used in this Agreement which are not separately defined herein but are defined in the
Lease shall have the meaning given to any such term in the Lease.

TEMPORARY CONFERENCE ROOM:

On the date of this Agreement (the ‘Temporary Conference Room Delivery Date”), Landlord shall deliver to Tenant and shall
permit Tenant to utilize additional space on the thirty-ninth (39th) floor of the Building consisting of approximately 605 rentable
square feet, as shown on Exhibit A attached hereto and made part hereof (the “Temporary Conference Room”), for the use set
forth in the Lease until the date upon which Landlord has completed the work in Tenant’s permanent conference room located
within the Premises (the “Temporary Conference Room Expiration Date”). If Tenant fails to vacate and surrender and discontinue
the use of the Temporary Conference Room on the Temporary Conference Room Expiration Date, Tenant shall be deemed a
holdover tenant in the Temporary Conference Room and the provisions of Section 28.02 of the Lease shall govern, mutatis
mutandis. From the date hereof until the date Tenant vacates the Temporary Conference Room, the Temporary Conference



Room shall be deemed part of the Premises for purposes of the obligations of the parties with respect thereto, except as set forth
herein. In connection with Tenant’s occupancy of the Temporary Conference Room, the parties hereby agree as follows:

a. Tenant shall be required to pay “Temporary Conference Room Rent,” as that term is defined herein, from and after the date
hereof.

b. Landlord shall deliver the Conference Room to Tenant in its “As-Is” condition. Any and all alterations and improvements to be
made by Tenant to the Temporary Conference Room shall be subject to Landlord’s prior written consent.

c¢. Tenant will pay a rental (which shall he deemed additional rent under the Lease) for the Temporary Conference Room in the
amount of $600.00 per month (the “Temporary Conference Room Rent”), equitably prorated for partial months. Except for the
Temporary Conference Room Rent, Tenant shall have no other obligation to make any payment of rent or additional rent to
Landlord of any nature, except as set forth herein. As such, Tenant shall not be responsible for Tenant’s Share of Taxes and
Tenant’s Share of Operating Costs with respect to the Temporary Conference Room.

d. Tenant covenants and agrees to pay to Landlord the cost of electricity as indicated by a submeter for the entire thirty-ninth
(39th) floor in accordance with Article 4 of the Lease.

e. Tenant covenants and agrees to pay to Landlord the amount for Chilled Water as indicated by a submeter measuring the
demand for, and consumption of, Chilled Water for the entire thirty-ninth (39th) floor, pursuant to Section 21.04 of the Lease.

f. Landlord, at Tenant’s sole cost and expense, shall perform cleaning and janitorial services pursuant to Exhibit E of the Lease.

g. Tenant shall remove all personal property, telephone and data equipment and wiring from the Temporary Conference Room
upon vacating same.

h. It is understood that the Temporary Conference Room is part of a larger unit of space (“Larger Unit”) consisting of
approximately 24,179 gross rentable square feet. However, Tenant shall not he required to pay Basic Annual Rent or additional
rent applicable to the Larger Unit, except that Tenant shall pay Landlord the cost of Electricity consumed within the Larger Unit
in accordance with Article 4 of the Lease (Electricity). Tenant acknowledges that Landlord shall not be obligated to separately
demise the Temporary Conference Room from the Larger Unit and that, until such time as Landlord separately demises the
Temporary Conference Room, Tenant shall be obligated to carry insurance and to indemnify Landlord under the Lease with
respect to the Larger Unit. With respect to the Larger Unit, Tenant shall have no rights, benefits, entitlements, options or
privileges, except that if necessary Tenant may traverse through the Larger Unit

2



34

35

3.6

3.7

only to the extent necessary (and for no other purpose) to enter in and exit from the Temporary Conference Room. Tenant shall
commit no waste in, and shall do nothing to damage, the Larger Unit. Landlord shall have the right, at any time, in its sole
discretion, to erect, at Landlord’s expense, demising walls around the Temporary Conference Room, separate mechanical systems
or do such other work as may be necessary to separate the Temporary Conference Room from the Larger Unit (the “Demising
Work”). Tenant agrees that, subject to the prior sentence, any performance by Landlord of the Demising Work shall not
constitute an eviction or otherwise entitle Tenant to any abatement, reduction or modification of the basic annual rent or
additional rent due under the Lease. Tenant shall at its expense reasonably cooperate with Landlord during the performance of the
Demising Work by relocating all furniture, fixtures and personnel as necessary.

i. All monies payable by Tenant under this Agreement shall he deemed additional rent under the Lease. Such monies shall he paid
together with and in the same manner as the Basic Annual Rent under the Lease.

j- Either party shall have the right to terminate Tenant’s rights pursuant to this Paragraph 3.3 upon thirty (30) days written notice
to the other party for any reason or no reason whatsoever. In the event either party exercises such right, Tenant shall vacate and
surrender and discontinue to the use of the Temporary Conference Room and Larger Unit. If Tenant fails to vacate and surrender
and discontinue the use of the Temporary Conference Room and Larger Unit, Tenant shall be deemed a holdover tenant in the
Temporary Conference Room and Larger Unit and the provisions of Section 28.02 of the Lease shall govern, mutatis mutandis.

Tenant hereby represents to Landlord that (i) there exists no default under the Lease either by Tenant or Landlord; (ii) Tenant is
entitled to no credit, free rent or other offset or abatement of the rents due under the Lease; and (iii) there exists no offset, defense
or counterclaim to Tenant’s obligation under the Lease.

Tenant represents to Landlord that no broker brought about this transaction and agrees to indemnify and hold Landlord harmless
from any and all claims of any broker arising out of or in connection with negotiations of, or entering into of, this Agreement.

Except as expressly amended herein, the Lease, as amended, shall remain in full force and effect as if the same had been set forth
in full herein, and Landlord and Tenant hereby ratify and confirm all of the terms and conditions thereof.

Tenant agrees not to disclose the terms, covenants, conditions or other facts with respect to this Agreement, including the Basic
Annual Rent and Additional Rent, to any person, corporation, partnership, association, newspaper, periodical or other entity,
except to Tenant’s accountants or attorneys (who shall also be required to keep the terms of this Agreement confidential) or as
required by law.



This non-disclosure and confidentiality agreement will be binding upon Tenant without limitation as to time, and a breach of this
paragraph will constitute a material breach under the Lease. In addition, Tenants employees, contractors, etc. shall keep any of the
terms and conditions of this Agreement, including any billing statements and/or any backup supporting those statements,
confidential.

3.8 This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns.

3.9 Each party agrees that it will not raise or assert as a defense to any obligation under the Lease or this Agreement or make any
claim that the Lease or this Agreement is invalid or unenforceable due to any failure of this document to comply with ministerial
requirements including, but not limited to, requirements for corporate seals, attestations, witnesses, notarizations, or other similar
requirements, and each party hereby waives the right to assert any such defense or make any claim of invalidity or
unenforceability due to any of the foregoing.

This Agreement may be executed in multiple counterparts, each of which, when assembled to include an original signature for each
party contemplated to sign this Agreement, will constitute a complete and fully executed original. All such fully executed counterparts will
collectively constitute a single agreement. Tenant expressly agrees that if the signature of Landlord and/or Tenant on this Agreement is not
an original, but is a digital, mechanical or electronic reproduction (such as, but not limited to, a photocopy, fax, e-mail, PDF, Adobe image,
JPEG, telegram, telex or telecopy), then such digital, mechanical or electronic reproduction shall be as enforceable, valid and binding as,
and the legal equivalent to, an authentic and traditional ink-on-paper original wet signature penned manually by its signatory.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have hereunto set their hands and seals the day and year first above written.

LANDLORD

101 HUDSON LEASING ASSOCIATES

By:  MC Hudson Holding L.L.C,,
general partner

By:  Mack-Cali Realty. L.P., sole member

By:  Mack-Cali Realty Corporation.
general partner

By: /s/ Christopher M. DelLorenzo

Christopher M. DeLorenzo
Vice President of Leasing

[SEAL]

By:

TENANT:

OPTIMER PHARMACEUTICALS, INC.

/s/ John Prunty
Name: John Prunty
Title:  CFO
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THIRD AMENDMENT TO LEASE

PARTIES

1.1

THIS AGREEMENT made the 30th day of September, 2011 is between 101 HUDSON LEASING ASSOCIATES (“Landlord”)
whose address is ¢/o Mack-Cali Realty Corporation, 343 Thornall Street, P.O. 7817, Edison, NJ 08818-7817 and OPTIMER
PHARMACEUTICALS, INC. (“Tenant”), whose address is 10110 Sorrento Valley Road. Suite C, San Diego, California 92121.

STATEMENT OF FACTS

2.1

22
23

32

33

Landlord and Tenant have previously entered into a Lease Agreement dated February 9, 2011, as amended by a First Amendment
to Lease dated May 4, 2011 and a Second Amendment to Lease dated July 5, 2011 (hereinafter collectively referred to as the
“Lease”) covering, 14,196 gross rentable square feet on the thirty-fifth (35th) floor (“Existing Premises™) in the building located
at 101 Hudson Street. Jersey City, New Jersey (“Building”); and

The Term of the Lease expires on June 30. 2016 (“Expiration Date”); and

Tenant desires in expand the. Existing Premises by leasing 10,141 gross rentable square feet on the thirty-sixth (36th) floor of the
Building (“Expansion Premises”), as shown on Exhibit A attached hereto and made a part hereof; and

2.4 The parties desire to emend the Term of the Lease for a period to commence on July 1, 2016; and
2.5 The parties desire to amend certain terms of the Lease as set forth below,
AGREEMENT
NOW, THEREFORE, in consideration of the terms, covenants and conditions hereinafter set forth, Landlord and Tenant agree as
follows:
3.1 The above recitals are incorporated herein by reference.

All capitalized and non-capitalized terms used in this Agreement which are not separately defined herein but are defined in the
Lease shall have the meaning given in any such term in the Lease.

The Term applicable to the Expansion Premises shall commence on the Effective Dare (as defined below) and shall terminate at
11:59 p.m. on the last day of the month during which the day prior to the six (6) year and two (2) month anniversary of the
Effective Date occurs (the “New Expiration Date”).



3.4 The effective date applicable in the Expansion Premises (the “Effective Date”) shall be the earlier of (i) the day Landlord
substantially completes the improvements to be made to the Expansion Premises in accordance with Exhibit B attached hereto
and made part hereof and Landlord has received all necessary inspection sign-offs to allow Tenant to legally occupy the
Expansion Premises or (ii) the date Tenant or anyone claiming under or through Tenant shall occupy the Expansion Premises.
The estimated Effective Date is the target substantial completion date shown in the project schedule attached as Exhibit C.

3.5 From and after the Effective Date, the following shall be effective:

a. Landlord shall lease to Tenant and Tenant shall hire from Landlord the Expansion Premises as shown on Exhibit A

attached hereto and made part hereof.

b. The ‘Demised Premises”, “demised premises” and “Premises” shall be defined as 24,337 gross rentable square feet
consisting of 14,196 gross rentable square feet on the thirty-fifth (35th) floor and 10,141 gross rentable square feet on the
thirty-sixth (36th) floor of the Building, and the Lease shall be deemed amended accordingly.

c. In addition to the Basic Annual Rent payable applicable to the Existing Premises, Tenant shall pay Landlord Basic Annual
Rent applicable to the Expansion Premises which shall accrue as follows and paragraph (h) of the Reference Page to the

Lease shall be deemed amended accordingly:

Monthly
Term Basic Annual Rate Installments
Effective Date through and 06/30/13 $  334,653.00 $27,887.75
July 1, 2013 - June 30, 2014 $  354,935.00 $29,577.92
July 1, 2014 - June 30, 2016 $ 375,217.00 $31,268.08
For the remainder of the Term $ 385,358.00 $32,113.17

Annual Per Rentable

@ L PP

Sq Ft. Rate
33.00
35.00
37.00
38.00

Notwithstanding the foregoing, provided that this Lease is in full force and effect and Tenant is not in default beyond any
applicable notice and cure period. Tenant shall have no obligation to pay the Monthly Installments of Basic Annual Rent
applicable to the Expansion Premises for the first (1st) and second (2nd) full calendar months of the Term applicable to the
Expansion Premises. Tenant shall remain liable for the Monthly Installments of Basic Annual Rent with respect in the

Existing Premises for such months.

If the Effective Date is a day other to the first day of a calendar month, then the Monthly Installment of Basic Annual Rent
payable by Tenant for such month shall be prorated at the same rental rate payable for the First (1st) Monthly Installment

listed above.



3.6

3.7

Tenant’s Tax Share applicable to the Expansion Premises shall be .84% and paragraph (i) of the Reference Page to the
Lease shall be deemed supplemented accordingly. Tenant’s Expense Share applicable to the Expansion Premises shall be
.87% and paragraph (k) of the Reference Page to the Lease shall be deemed supplemented accordingly.

Tenant shall pay to Landlord as Additional Rent Tenant’s Tax Share and Tenant’s Expense of taxes applicable to the
Expansion Premises of the cost to Landlord for each of the categories set forth in Article 3 Additional Rent of the Lease
above the current Base Tax Year and Base Operating Year, as applicable. Tenant shall continue to pay Landlord Tenant’s
Tax Share and ‘Tenant’s Expense Share applicable to the Existing Premises of-faxes and Operating Expenses pursuant to
Article 3 of the Lease.

Tenant’s Electricity Share for the Expansion Premises shall be deemed to be 33% and Paragraph (q) of the Reference Page
to the Lease shall tie deemed supplemented accordingly and Tenant shall pay its Electric Share applicable to the Expansion
Premises in accordance with Article 4 Electricity of the Lease. Tenant’s Electricity Share for the Existing Premises shall
remain unchanged and Tenant shall pay the cost of electricity consumed within the demised premises in accordance with
Article 4 Electricity of the Lease.

Tenant’s Chilled Water Share for the Expansion Premises shall be deemed to be 33% and Paragraph (u) of the Reference
Page to the Lease shall be deemed supplemented accordingly and Tenant shall pay its Chilled Water She applicable to the
Expansion Premises in accordance with Article 21 Services and Equipment of the Lease, Tenant’s Chilled Water Share for
the Existing Premises shall remain unchanged and Tenant shall pay the cost of chilled water consumed within the demised
premises in accordance with Article 21 Services and Equipment of the Lease.

The number of Tenant’s Vehicles shall be increased to sixteen (16) and Paragraph (o) of the Reference Page to the Lease
shall be deemed amended accordingly.

The Term applicable to the Existing Premises shall be extended for a period commencing on July 1, 2016 and expiring at 11:59
p-m. on the New Expiration Date (“Extension Term”) and paragraphs (f) and (g) of the Reference Page to the Lease shall be
deemed amended accordingly.

Landlord hereby leases to Tenant and Tenant hereby hires from Landlord the Existing Premises in its “AS-IS” condition for the
Extension Term, as defined herein, under the terms and conditions set forth herein. Landlord shall have no obligation to perform
any tenant improvement work in the Existing Premises except as referenced to in Exhibit 8 of this Third Amendment.
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3.8 Commencing on July 1, 2016, the following shall be effective:

a. The Basic Annual Rent applicable to the Existing Premises shall be as follows and paragraph (h) of the Reference Page to
the Lease shall be deemed amended accordingly:

Monthly Annual Rentable
Term Basic Annual Rate Installments Rate Per Sq. Ft.
July 1, 2016-New Expiration Date $ 539,448.00 $44,959,00 $ 38.00
b. Tenant shall continue to pay Landlord Tenant’s Tax Share and Tenant’s Expense Share applicable to the Existing Premises
of Taxes and Operating Expenses pursuant to Article 3 Additional Rent of the Lease
c. Tenant shall continue to pay Landlord Tenant’s Electric Share or-electricity consumed within the Existing Premises in
accordance with Article 4 Electricity of the Lease,
d. Tenant shall continue to Landlord Tenant’s Chilled Water Share chilled water consumed within the Existing Premises in

accordance with Article 21 Services and Equipment of the Least

3.9 Article 45 of the Lease shall remain in full force and effect and shall apply to both the Existing Premises and Expansion Premises.
Tenant shall have no right to exercise such Option to Renew with respect to the Existing Premises or Expansion Premises
separately.

3.10 No later than thirty (30) clays after the determination of the Effective Date, the parties shall agree to memorialize the Effective
Date in writing.

3.11 Tenant and Landlord each represent and warrant to the other that no broker brought about this transaction, except Cushman and
Wakefield of New Jersey, Inc., and the parties agree to indemnify and hold each other harmless from any and all claims of any
other broker other than Tenant’s Broker arising out of or in connection with negotiations of, or entering into of, this Agreement.

3.12 Tenant agrees not to disclose the terms, covenants, conditions or other facts with respect to this Agreement, including the Basic
Annual Rent and Additional Rent, to any person, corporation, partnership, association, newspaper, periodical or other entity,
except to Tenant’s employee, accountants or attorneys (who shall also be required to keep the terms of this Agreement
confidential) or as required by law. This non-disclosure and confidentiality agreement will be binding upon Tenant without
limitation as to time, and a breach of this paragraph will constitute a material breach under this Agreement and the Lease. In
addition, Tenant’s employees, contractors, etc. shall keep any of the terms and conditions of this Agreement, including any billing
statements and/or any backup supporting those statements, confidential.
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3.13 Tenant hereby represents to Landlord that to its knowledge (i) there exists no default under (he Lease either by Landlord or
Tenant; (ii) Tenant is entitled to no credit, free rent, other than the two (2) month Tenant is entitled to under this Third
Amendment or other offset or abatement of the rents due under the Lease; and (iii) currently there exists no offset, defense or
counterclaim to Tenant’s obligation under the Lease.

3.14 Except as expressly amended herein, the Lease dated February 9, 2011, as amended herein, shall remain in full force and effect as
if the same had been set forth in full herein, and Landlord and Tenant hereby ratify and confirm all of the terms and conditions
thereof.

3.15 This agreement shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns.

3.16 Each party agrees that it will not raise or assert as a defense to any obligation under the Lease or this Agreement or make any
claim that the Lease or this Agreement is invalid or unenforceable due to any failure of this document to comply with ministerial
requirements including, but mil limited to, requirements for corporate seals, attestations. witnesses, notarizations, or other similar
requirements, and each party hereby waives the right to assert any such defense or make any claim of invalidity or
unenforceability due to any of the foregoing.

This Agreement may be executed in multiple counterparts, each of which, when assembled to include an original signature for each
party contemplated to sign this Agreement, will constitute a complete and fully executed original. All such fully executed counterparts will
collectively constitute a single agreement. Tenant expressly agrees that if the signature of Landlord and/or Tenant on this Agreement is not
an original, but is a digital, mechanical or electronic reproduction (such as, but not limited to, a photocopy, fax, e-mail, PDF, Adobe image,
JPEG, telegram, telex or telecopy), then such digital, mechanical or electronic reproduction shall be as enforceable, valid and binding as,
and the legal equivalent to, an authentic and traditional ink-on-paper original wet signature penned manually by its signatory.

IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands and seals the date and year first above written, and
acknowledge one to the other that they possess the requisite authority to enter into this transaction and to sign this Agreement.

LANDLORD:

101 HUDSON LEASING ASSOCIATES
By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty, L.P., sole member
By: Mack-Cali Realty Corporation, general partner

By: /s/ Christopher M. DeLorenzo

Christopher M. DeLorenzo
Vice President of Leasing




TENANT:

OPTIMER PHARMACEUTICALS, INC.

By: /s/ John Prunty

Name: John Prunty

(please print)
Title: Chief Financial Officer

(please print)
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EXHIBIT B

LANDLORD’S WORK

NOTES

RE: Workletter Agreement for office space on the 36th floor at 101 Hudson Street, Jersey City, New Jersey.

September 30, 2011

TENANT:

OPTIMER PHARMACEUTICALS, INC.

You (“Tenant”) and we (“Landlord”) are executing a written lease amendment (“Amendment”), covering the space referred to above, as
more particularly described in the Amendment (‘“Premises”).

With respect to the construction work being conducted in or about the Expansion Premises, each party agrees to be bound by the approval
and actions of their respective construction representatives. Unless changed by written notification, the parties hereby designate the
following individuals as their respective construction representatives:

FOR LANDLORD: FOR TENANT

c/o Mack-Cali Realty Corporation

To induce Tenant to enter into the Agreement (which together with the Lease are hereby incorporated by reference) and to consideration of
the covenants hereinafter contained, landlord and Tenant mutually agree as follows:

1.

Landlord, at its sole cost and expense, shall have its architect prepare the following architectural and mech.-ink-al drawings and
specifications based upon the sketch layout supplied to Landlord by Tenant, attached hereto and made a part hereof, upon full
execution of this Lease.

a.  Architectural drawings and specifications for Tenant’s partition layout, reflected ceiling, placement of electrical outlets and other
installations for the work to be done by Landlord.

b.  Mechanical plans and specifications where necessary for installation of air conditioning systems, ductwork and heating. All such
plans and specifications are expressly subject to Landlord’s written approval, which Landlord covenants it will not unreasonably
withhold.

Landlord agrees to cause the partition plan, electrical plan, HVAC zoning plan and the reflected ceiling plan to be delivered to Tenant
on or before the fifteenth (15th) day after Tenant’s approved sketch layout. Tenant agrees to approve said plans by initialing and
returning same to Landlord within five (5) business days of receipt of each plan. Upon approval of the plans initialed by Tenant,
Landlord shall the said plans with the appropriate governmental agencies.
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Landlord agrees, at its sole cost and expense and without charge to Tenant finless otherwise provided), to do the work in the Expansion
Premises as shown on the plans attached hereto and described on the “Description of Materials” schedule attached hereto which shall
hereinafter be referred to as “The Work”. The Work shall include any and all costs to install necessary public corridors and demising
walls as necessary and as shown in Exhibit A Floor Plan. The Work shall include Landlord’s general conditions and overhead amounts
indicated on the Description of Materials. “Building Standard” shall mean the type and grade of material, equipment and/or device
designated by landlord as standard for the Building. All items are Building Standard unless otherwise noted. The provisions of Article
6 of the Lease shall apply to any alterations made to the Expansion Premises after the initial work to be performed herein. Landlord
shall deliver the Expansion Premises to Tenant on the Effective Date with all bulk-line systems servicing the Expansion Premises in
proper working order. Landlord shall warranty that the Work be free of defects for a period of one (1) year from the Effective Date,
except to the extent any portion of the Work is damaged or becomes defective as a result of any misuse or neglect by Tenant.

Intentionally omitted

All low partitioning, workstation modules, bank screen partitions and prefabricated partition systems shall be furnished and installed by
Tenant.

The installation or wiring of telephone and computer (data) outlets is not part of The Work. Tenant shall bear the responsibility to
provide its own telephone and data systems at Tenant’s sole cast and expense. Upon expiration or sooner termination of the Lease,
Tenant shall remove all telephone and data equipment from the Expansion Premises upon vacation of same. Notwithstanding the
foregoing, Tenant shall not he required to remove any of its wiring at the expiration or earlier termination of the Lease.

Changes in The Work, if necessary or requested by the Tenant, shall be accomplished after submission of tenant’s final approved
sketch layout, by written agreement between Landlord and Tenant hereinafter referred to as a Change Order and without invalidating
any part of the Lease or Workletter Agreement. Each Change Order shall be prepared by Landlord and signed by both Tenant and
Landlord stating their agreement upon all of the following:

a.  The scope of the change in The Work; and
b.  The cost of the change; and
c.  Manner in which the cost will he paid or credited; and

d.  The estimated extern of any adjustment to the Effective Date (if any) as a result of the change in The Work.

2



10.

11.

12.

Each and every Change Order shall be signed by Landlord’s and Tenant’s respective construction representatives. In no event
shall any Change Order(s) be permitted without such authorizations: A 7.5% supervision plus 7.5% overhead charge will be
added to the cost of any Change Order and to the cost of any other work to be performed by Landlord in the Expansion Premises
after Landlord’s completion of The Work if Tenant shall fail to approve any such Change Order within one (1) week, the same
shall be deemed disapproved in all respects by Tenant and Landlord shall not be authorized to proceed thereon. Any increase in
the cost of The Work or the change in The Work stated in a Change Order which results front Tenant’s failure to timely approve
and return said Change Order shall be paid by the Tenant. Tenant agrees to pay to Landlord the cost of any Change Order
promptly upon receipt of an invoice for same.

If Tenant elects to use the architect suggested by Landlord, this architect becomes the Tenant’s agent solely with respect to the plans,
specifications and The Work, if any change is made after completion of schematic drawings and prior to completion of final
construction documents which result in a Change Order and additional costs, such costs shall be the responsibility of the Tenant.

Ten (10) business days prior to Tenant’s occupancy of the Expansion Premises, Tenant shall be provided the opportunity by Landlord
to identify and list any portion of The Work which does not conform to this Workletter Agreement (“Punch List”). The landlord shall
review with the Tenant all of the items so listed and correct or complete any portion of The Work which fails to conform to the
requirements of this Workletter Agreement.

The terms contained in the Agreement (which include all exhibits attached thereto) constitute Landlord’s agreement with Tenant with
respect to the work to be performed by Landlord on Tenant’s behalf. If the architectural drawings are in conflict with the terms of the
Agreement, then the Lease shall be deemed the controlling document.

All materials and installations constructed for the Tenant within the Expansion Premises shall become the property of the Landlord
upon installation. No refund, credit or removal of said items is to be permitted at the termination of the Lease. Items installed that are
not integrated in any such way with other common building materials do not fall under this provision (e.g, shelving, furniture, etc.).

It is agreed that notwithstanding the date provided in the Lease for the Effective Date, the term applicable to the Expansion Premises
shall not commence until Landlord has “substantially completed” all work to be performed by Landlord in the Expansion Premises as
hereinbefore set forth in Paragraph 3 above and as set forth in the Amendment; provided, however, that if Landlord shall he delayed in
substantially completing said work as a result of:

a. Tenant’s failure to approve the plans and specifications in accordance with Paragraph 2 hereof; or

3



13.

14.

b. Tenant’s failure to furnish interior finish specifications, i.e., paint colors, carpet selection, etc., to Landlord by the fifth
(5th) working day after Landlord has approved the plans and specifications submitted by Tenant referred to in Paragraph 2

hereof; or
c. Tenant’s request for materials, finishes or installations other than Landlord’s Building Standard; or
d. Tenant’s changes in The Work; or
e. The performance of a person, firm, partnership or corporation employed by Tenant and the completion of the said work by

said person, firm, partnership or corporation;

then the Effective Date of the term of said Lease shall be accelerated by the number of days of such delay and tenant’s obligation
to pay Basic Annual Rent and Additional Rent shall commence as of such earlier date.

Landlord shall permit Tenant and its agents to enter the Expansion Premises at least two (2) weeks prior to the Effective Date in order
that Tenant may perform through its own non-union contractors (or union contractor if required by Landlord) such other work and
decorations as Tenant may desire al the same time Landlord’s contractors are working in the Expansion Premises. The foregoing
license to enter prior in the Effective Date, however, is conditioned upon:

a.

Tenant’s workmen and mechanics working in harmony and not interfering with the labor employed by Landlord, Landlord’s
mechanics or contractors or by any other Tenant or its mechanics or contractors; and

Tenant providing Landlord with evidence of Tenant’s contractors and subcontractors carrying such worker’s compensation,
general liability, personal and property insurance as required by law and in amounts no less than the amounts set forth in Article 9
of the lease. If at any time such entry shall cause disharmony or interference therewith, this license may be withdrawn by
Landlord upon forty-eight (48) hours written notice to Tenant. Such entry shall be deemed controlled by all of the terms,
covenants, provisions and conditions of said Lease, except as to the covenant to pay Basic Annual Rent and Additional Rent.
Except in the event of Landlord, its agents or employees gross negligence or intentional misconduct, Landlord shall not be liable
in any way for any injury, loss or damage which may recur to any of Tenant’s decorations or installations so made prior to the
Effective Date, the same being solely at Tenant’s risk.

No part of the Expansion Premises shall be deemed unavailable for occupancy by the Tenant, nor shall any work which the Landlord is
obligated to perform in such part of the Expansion Premises be deemed incomplete for the purpose of any adjustment of Basic Annual
Rent payable hereunder, solely due to the non-completion of details of construction, decoration or mechanical adjustments which are
minor in character and the non-completion of which does not materially interfere with the Tenant’s beneficial use and occupancy of
such part of the Expansion Premises.



15.

16.

17.

18.

Tenant is responsible for all costs related to the repairs and maintenance id any additional or supplemental HVAC systems, appliances
and equipment installed to meet Tenant’s specific requirements. Tenant shall purchase a service contract for this equipment so that the
equipment is covered by such service contract each year of the term of the Lease and shall forward a copy of such contract to Landlord.

If construction is to occur in a space occupied by Tenant’s employees, Tenant shall be liable for all costs associated with a delay if
Tenant shall fail to comply with a submitted construction schedule to relocate personnel, furniture, or equipment. Tenant shall relocate
such personnel, furniture and equipment at its sole cost and expense. In the event Tenant fails to comply with a submitted construction
schedule following notice thereof by Landlord, and to the extent Landlord’s contractors are delayed as a result hereof, Tenant shall he
responsible for the costs, which shall include, but not be limited to the following:

a reasonable and actual cost of construction workers time wasted (upon reasonable evidence thereof); and
b.  reasonable and actual cost of any overtime work necessary to meet schedule deadlines; and

This workletter is based on the quantities and specifications listed herein. Any change to these specifications shall require the
recalculation of the construction costs. Such recalculation shall not negate any other section of this Lease.

All sums payable by Tenant to Landlord in connection with this Exhibit B and any other work to be performed by Landlord within the
Expansion Premises and billable to Tenant shalt be deemed Additional Rent.

-END-
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EXHIBIT B

09/26/11

Drwg. Date

Workletter Agreement between Lessor/Landlord and Lessee/Tenant for the construction of the Premises in the Building. The costs for the
work stated below are based upon the Description of Materials attached which enumerates the materials and quantities estimated for the

Work.
Lessee/Tenant Optimer Pharmaceuticals Type OFFICE SPACE
Lessor/Landlord 101 Hudson Leasing Associates LLC Premises (RSF). 10,141
Building 101 Hudson Street, Jersey City, NJ Floor 36
COST
DIVISION GL# DESCRIPTION BUDGET PER RSF
1.0 5502 DESIGN COSTS $  350.00 $ 0.03
1.0 5510 GEN. REQ. $ 39,366.60 § 3.88
1.5 5515 CASH CONTRIBUTION $ — $
1.0 5524 MISCELLANEOUS $§ 9,490.50 § 094
2.0 5505 DEMOLITION $ 26,917.00 § 2.65
6.0 5561 MILLWORK $ 10,400.00 $ 1.03
8.1 5540 DOORS & HARDWARE $ 10,980.00 $ 1,08
8.4 5570 ALUMINUM, GLASS & GLAZING $ 10,750.00 § 1.06
9.3 5530 PARTITIONS $ 21,275.00 § 210
9.5 5542 ACOUSTICAL CEILINGS $ 38,250.00 § 377
9.7 5565 PAINTING & VINYL WALL COVERING $ 10,390.00 $ 1.02
9.9 5564 FLOORING & CARPET $ 24,380.00 $ 240
15.3 5574 FIRE SUPPRESSION $ 17,000.00 § 1.68
15.4 5532 PLUMBING $§ 5,100.00 § 051
15.5 5535 ELVAC $ 43,737.75 $ 431
16.0 5533 ELECTRICAL $ 64,513.15 $ 636
5572 FIRE ALARM $ 7,500.00 $ 074
Subtotal $340,460.00 $ 33.57
5% Contingency $ 17,023.00 § 1.68
SUBTOTAL $357,483.04 $ 35.25
5% Overhead $ 17,874.15 $ 1.76
Total Cost $375,357.15 $ 37.01
DESCRIPTION OF MATERIALS
DESIGN COSTS - 5502 Units Quantity
Architect SF 0
Structural Engineer FIR 0
Fire Inspection EA 0
Printing Costs EA 100
GENERAL REQUIREMENTS - 5510 Units Quantity
& Fire extinguishers 10 # ABC dry chemical EA 0
Dumpsters EA 6
Permits, inspections, and Certificate of Occupancy SF 10,141
Expeditor Allowance 1
Contingency SF 10,141
Fire Inspection EA 0
Temp. Services and Protection SF 10,141
Construction Clean up SF 10,141
Final Clean up, windows, floors SF 10,141
Directory Signs LS 0



CASH CONTRIBUTION 5515

Cash payment to Lessee for T.I. allowance SF 0
MISCELLANEOUS 3524 Units Quantity
*  Clean and patch window blinds EA 48

Provide and install new window blinds EA 0

Patch Fireproofing SF 10,141
*  Patch Finishes in corridor at new entrance EA 1

Tactile Signage EA 0
DEMOLITION — 5505 Units Quantity

Remove flooring SF 9000

Remove doors or sidelites LA 14

Remove film from glass door and sidelite EA 1

Remove Partitions LF 304

Remove Ceiling Tile Only SF 0

Remove Ceiling Tile and Grid SF 9000

Mechanical Room demolition LS 1

Remove millwork LF 50
CABINETS & MILLWORK — 5561 Units Quantity
*  Base cabinets with Formica top LF 16
*  Upper cabinets LF 16
*  Counter top with undercounter supports LF 0
*  Five shelf storage closet 5’ wide LF 0
*  Wood frame for 2° x7 sidelight EA 0
*  Wood frame for wood door EA 0
*  Counter top on file cabinets LF 0
*  4” high oak wall base LF 0

Closet Shetland Rod LF 0
*  Chair Rail LF 0

Crown Molding LF 0
*  Corian Counter top LF 0

Stone Counter Top LF 0

Vanity counter tops LF

Overtime Allowance Allowance 0

Furnish and install motorized projection screen EA 0
*  File room adjustable shelves IF 0
DOORS, BUCKS, HARDWARE — 5540 Units Quantity
*  Secondary entrance door 3’0’ x .1 hour fire rating EA 0
*  Interior doors 3°0” x7°0” x 1 3/4” SC stain grade HMB EA 9
*  Pair Interior doors 3°0” x 7°0” x 1 3/4” SC stain grade HMB sliding closet doors EA 0

Full height interior SC 3’ wide door HMB EA 0

Pair interior doors 3’ wide SC HMB EA 0
*  ADA Lockset EA 0
*  ADA Passage/latch set EA 0
*  Exit bar on secondary entrance door EA 0
*  Key locks EA 0
*  Door closers EA 0
*  Door stops EA 9
*  Re-install existing doors EA 0
*  Coat hook EA 0
* 3”x7°0” wood door with hollow metal sidelite frame EA 0
*  Full height pair of doors with HM frame EA 0
*  Full height bifold doors and frame EA 0
* 7, high sliding wood doors and frame LA 0
* Folding partition including installation and steel SF 0
*  Wood door with wood sidelite frame EA 0
*  Wood entrance doors and wood frame full height EA 0
*  Replace exterior HM door and frame EA 0
ALUMINUM, CLASS & GLAZING — 5570 Units Quantity
*  Pair of Herculite doors EA 1
*  Single Herculite door EA 0
*  Pair of aluminum and glass doors EA 0



Single aluminum and glass door

Butt glazed glass sidelite 3> wide

Aluminum and glass sidelight 2° wide

3/8” tinted glass butt glazed

Butt glazed partition 1/2” glass

One way mirrors

Alur partition system all glass

Construct aluminum railing on new ramp

2’ wide glass sideline in HM frame by others

* ¥ ¥ ¥ %

PARTITIONS - 5530
M 2 1/2” metal studs 24” OC. 5/8” Fire rated gypsum board to U/S Slab (with SAB)
2 1/2” metal studs 24” OC; 5/8” gypsum board to U/S Ceiling (with SAB)
2 1/2” metal studs 24” OC; 5/8” gypsum board to U/S Ceiling (with SAB)
18 ga metal studs 16” OC; 5/8” fire rated gypsum board each side; 2.5’ high demise wall (w/o SAB)
2 1/2” metal studs 24” OC; 5/8” gypsum board to 6 inches above hung ceiling
Low drywall partition 60” high
Finish on Mullions
Soffit over files or cabinets
Metal studs soffit and blocking work for glass partitions
Box Columns
Scar Patch
Construct Drywall Ceiling
Top fill for demising partition
* Soffit to slab
Millwork Blocking
Entrance door and Sidelite Blocking
Plywood panel 4’ x8’ for telephone room
Glass partition blocking
Cut opening for new door or sidelite
Close up opening

* % % ¥

* %k X % %

ACOUSTICAL CEILING - 5542

Repair ceiling grid

Repair & replace ceiling grid and tiles as necessary
New 2’ x4’ Second look II tile and grid

New 2’ x4’ cortega tile and grid

New 2’ x2’ Cimis Tile and grid

Patch grid at partitions

Replace Second look II tile only

Replace cortega tile only

Replace cimis tile only

Overtime Allowance

Add sound attenuation blankets above ceilings

¥ ¥ X X X X ¥ ¥ ¥ ¥ *

PAINTING & VINYL WALL COVERING - 5565
Paint - 2 coats flat latex
* Paint 2 coats flat latex on drywall ceiling
i Repaint doors

Stain an existing stained door-
i Slain or paint new doors
* Paint hollow metal frames
i Vinyl wall covering
*
*

Paint ceiling grid

Paint sidelite frames
* Paint sill and drapery pocket

Prep existing walls for new finishes
* Remove existing VWC and prepare wall
Overtime Allowance
Slain chair rail
Stain wood base
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FLOORING & CARPET—5564

*

* % % %

¥ ¥ Kk X % *

Floor preparation
Vinyl cove base
Rubber cove base
Vinyl composition die

Carper to be building standard $15.00 allowance per yard, including a 10% waste factor
Carpet to be building standard carpet tiles $30 allowance per yard, including 10% waste

Carpet base

Upcharge for tackless installation including pad
Carpet borders

30 oz. cut pile carpet glue down installation
Carpet in existing open office area to match new
Wall base in existing open space

Ceramic Tile Floor including Base

Ceramic file Wall

Marble or Granite Floor including Base
Upcharge for overtime and relocating furniture
Patch Carpet at new partition and door opening

FIRE SUPPRESSION SYSTEM - 5574

*

* % % ¥

Additional heads above building standard (allowance 1 head per 144 square feet)
Plans and permits including calculators

Relocate existing heads

Install new head from existing pipe centered in tile

Install new head aligned in tile from existing pipe

Overtime Allowance

Minimum Job

PLUMBING - 5532

* K X X X ¥ ¥ %

Sink with rough plumbing, hot and cold water
New drinking fountain

Relocate drinking fountain

Private toilet

Cold water line for coffee machine

Floor Drain

Relocate sink and hot water heater

Hook up refrigerator mounted ice maker
Hook up dishwasher

Remove and revel plumbing fixtures for file
Demolish existing plumbing

HVAC -5535

O X X X X K X X X ¥ K X X ¥ ¥ ¥ ¥ *

Bldg Std HVAC distribution system
Relocate diffuser and 10’ of flex duct
Furnish diffuser and 10’ of flex duct
Furnish and install return air grille
Relocate VAV Box

Furnish and install new VAV box
Exhaust fan with duct work, connections and
Exhaust fan ceiling mounted
Relocate moduline diffuser

Install moduline diffuser

Install box mourned thermostat
Install wall mounted thermostat
Relocate box mounted thermostat
Relocate wall mounted thermostat
Refurbish existing moduline VAV box
Install new moduline VAV box
Relocate moduline VAV box
Relocate ducted exhaust fan

Relocate ceiling mounted exhaust fan
Provide 1 ton HVAC unit

Provide 2 ton HVAC unit
Mechanical room demolition
Balance report

Units

Quantity

SF
LE
LF
SF
SY
SY
LF
SY
LF
SY
SY
LF
SF
SF
SF
SY
LF

Units

9000
1400
0
360
1060
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Quantity

EA
EA
EA
EA
EA
Allowance
EA

Units

0
1
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Quantity

EA
EA
EA
EA
EA
EA
EA
LA
LA
LA
EA

Units

0
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Quantity

SF
EA
EA
FA
EA
EA
EA
LA
EA
EA
EA
EA
EA
LA
LA
LA
LA
EA
EA
EA
LA
LS
SF

10,141
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ELECTRICAL - 5533 Units Quantity
DEMOLITION

*  Electrical Demolition SF 10,141
LIGHT FIXTURES
Relocate 2’ x4’ fixture EA 0
Install new prismatic lens fixture EA 0
Install new parabolic lens fixture EA 135
Install new Indirect light fixture EA 0
Relocate hi-hat fixture EA 0
Install new hi-hat fixture EA 0
Rewire light fixture for new switching EA 0
Retrofit existing light fixtures EA 0
* Clean and relamp light fixtures EA 0
SWITCHES
*  Install single pole switch EA 10
* Install 3 way switch EA 2
* Install 600 watt dimmer EA 0
* Install 4 way switch EA 0
Occupancy Sensor EA 0
Occupancy Sensor — Open Areas EA 0
3 Way Occupancy Sensor Switch EA 0
* Install fluorescent dimmers EA 0
EXIT AND EMERGENCY LIGHTS
Relocate exit light EA 0
Relocate emergency light EA 0
Install new exit light EA 10
Install new “Low” exit light
* Install new emergency light EA 10
CIRCUITS and RECEPTACLES
* Install wall duplex receptacle EA 20
* Install wall quad receptacle EA 0
* Install floor duplex receptacle EA 1
* Install OFT wall outlet EA
* Install 120V 20 A separate circuit EA 2
* Install 120V 30 A separate circuit EA 0
* Install 240V 30 A separate circuit EA
* Install 240V 50 A separate Circuit EA 0
* Install new 200 A 42 circuit low voltage panel EA
MISCELLANEOUS
* Hook up exhaust fan including switch EA 0
* Hook up hot water heater EA 0
* Hook up projection screen including switch EA 0
Install tenant electric check meter EA 0
* Install power feed for modular partition EA 3
*  Install floor power feed for modular partition EA 3
* Install communications outlet with dragline EA 0
* Hook up electric strike or lock EA 0
* Power Requirements for HVAC systems SF 0
*  Disconnect and reconnect modular partitions LS 0
Mechanical room demolition LS 1
*  Empty Conduit run LS 1
ALARM — 5572 Units Quantity
Relocate Horn/Strobe EA 0
Install new Horn/Strobe EA 10
Overtime Allowance Allowance 0
Relocate manual pull station EA 0
Install new manual pull station EA 0

ASSUMPTIONS AND CLARIFICATIONS:
* Asterisk indicates Building Standard items.
T Cross (1) indicates non-Building Standard items
The following work is excluded:
Communications Work, Tele/Data
Security and Access Systems
Office Furniture, Equipment, and Appliances
Modular Partitions and Work stations
Overtime except For work in adjacent tenant .spaces or public we of the building
Dishwashers are not allowed
Undercounter ice makers are not allowed
Existing window blinds to be cleaned and repaired as required




Existing space to be demolished as required



Estimate based on drawing, SK-3 dated 8/16/11 as prepared by John J. Perkins, PC

Millwork in existing pantry to be removed and plumbing capped

New upper and base cabinets to be installed in new pantry adjacent to toilet

Existing doors, frames and hardware to be reused to the extent possible

New doors, frames and hardware are to match the existing

New pan of Herculite glass doors to be installed at entrance

Film to be removed From existing glass entrance door and sidelite

Existing glass sidelites to remain

New glass sidlites to match the existing are to be installed at new offices and conference room
Demising partition is existing except at new entrance door. Demising partition to be deck high insulated and
Interior drywall partitions to be ceiling high without sound insulation except as noted below
Conference room pqartition to be deck high and insulated

Two sheets of plywood to he mounted in telephone room to mount communications equipment
Existing ceiling tile and grid to be removed and replaced with building standard 2°x4” Second look tile in star
New and existing drywall surfaces to be painted. Vinyl wall covering is not included

Wood doors and hollow metal frames are to be finished to match the existing

IT closet to receive vinyl composition tile and vinyl cove base

Break room and pantry to receive vinyl composition tile and vinyl cove base

Ceramic floor tile in private toilet to remain

Remainder of the space to receive building standard loop pile carpet

Provide new sink and trim in pantry

Fire sprinklers to be added or relocated as required for new layout

Building standard HVAC system to be modified as needed For new tenant layout

CEO office to have separate VAV box and wall mounted thermostat

Conference room to have separate VAV box with wall mounted thermostat

No special or supplemental HVAC systems are included. Tenant to confirm requirements
Existing light fixtures to be replaced with deepcell parabolic fixtures 2’ x 4’

No special lighting systems or fixtures are included

Duplex wall receptacles to he installed as per tenant’s requirements

Where possible existing outlets to be reused

Duplex floor receptacle to be installed in conference room

Two dedicated circuit wall receptacles to be installed for office equipment

Power Feeds are included for modular partition work stations. An allowance of 3 wall and 3 floor feeds
Exit and emergency lights to be installed as per code requirements

Fire alarm devices to be installed as per code requirements

Empty conduit run from 35th to 36th floor is included
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Exhibit C

Optimer Pharmaceuticals
101 Hudson Street, 36th Floor
Jersey City, NJ

343 Thornall Street
Edison, N.J. 08818

Mack-Cali Realty Corp.

1 Wed 9/28/11

Exhibit C
September

ID 0 Task Name Duration Start Finish 8/14 8/21 8/28 9/4 9/11 9/18 9/25
1
2 23 PREPARE SCHEMATIC DESIGN 34 days? Tue 8/16/11 Fri 9/30/11
3 S3 OPTIMER REVIEW AND APPROVAL OF 5 days? Mon 10/3/11 Fri 10/7/11

SCHEMATIC
4 S3 PREPARE CONSTRUCTION 10 days?  Mon 10/10/11  Fri 10/21/11

DOCUMENTS
5 S3 PREPARE MEP ENGINEERED 5 days? Mon  Fri 10/28/11

DRAWINGS 10/24/11
6 25 days? Mon Fri 12/2/11

IC DOB PLAN REVIEW 10/31/11
7 ACQUER.E IC DOB PERMITS 5 days? Mon 12/5/11 Fri 12/9/11
8 45 days Mon Fri 2/10/12

CONSTRUCTION 12/12/11

SUBSTANTIAL COMPLETION 1 day? Mon 2/13/12  Mon 2/13/12
10 S3 PUNCHLIST 9 days? Tue 2/4/12 Fri 2/24/12



Exhibit C

Optimer Pharmaceuticals Mack-Cali Realty Corp. 2 Wed 9/28/11
101 Hudson Street, 36th Floor 343 Thornall Street
Jersey City, NJ Edison, N.J. 08818
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FOURTH AMENDMENT TO LEASE

PARTIES

1.1

THIS AGREEMENT made the 17th day of July, 2012 is between 101 HUDSON LEASING ASSOCIATES (“Landlord” whose
address is ¢/o Mac-Cali Realty Corporation, 343 Thornall Street, P.O. 7817, Edison, NJ 08818-7817 and OPTIMER
PHARMACEUTICALS, INC. (“Tenant”), whose address is 10110 Sorrento Valley Road, Suite C, San Diego, California 92121.

STATEMENT OF FACTS

2.1

22

23

24

Landlord and Tenant have previously entered into a Lease Agreement dated February 9, 2011, as amended by a First Amendment
to Lease dated May 4, 2011 and a Second Amendment to Lease dated July 5, 2011 (hereinafter collectively referred to as the
“Lease”) covering 14,196 gross rentable square feet on the thirty-fifth (35th) floor (“Existing Premises”) in the building located at
101 Hudson Street, Jersey City, New Jersey (“Building”); and

Landlord and Tenant entered into the Third Amendment to Lease dated September 30, 2011 whereby Landlord leased to Tenant
and Tenant hired from Landlord 10,141 gross rentable square feet on the thirty-sixth (36th) floor of the Building (“Expansion
Premises™).

The Effective Date applicable to the Expansion Premises is the earlier of (i) the day Landlord substantially completes the
improvements to be made to the Expansion Premises in accordance with Exhibit B attached to the Third Amendment to Lease and
Landlord has received all necessary inspection sign-offs to allow Tenant to legally occupy the Expansion Premises or (i it the

date Tenant or anyone claiming under or through Tenant shall occupy the Expansion Premises: and

It has been determined in accordance with the provisions of Article 3.4 of the Third Amendment to Lease that May 18, 2012 is
the Effective Date of the Term applicable to the Expansion Premises.

AGREEMENT

NOW, THEREFORE, in consideration of the Premises and the covenants hereinafter set forth. Landlord and Tenant agree as

follows:

3.1
32

33

34

35

3.6

The above recitals are incorporated herein by reference.

All capitalized and non-capitalized terms used in this Agreement which are not separately defined herein but are defined in the
Lease shall have the meaning given to any such term in the Lease.

The Effective Date of the Term applicable to the Expansion Premises is May 18, 2012 and the New Expiration Date thereof is
July 31, 2018.

This Agreement is executed by the parties hereto for the purpose of providing a record of the Effective and New Expiration Dates
of the Expansion Premises, adjusting the Term of the Lease and basic annual rent amount accordingly.

Tenant hereby represents to Landlord that (i) there exists no default under the Lease either by Tenant or Landlord; and (ii) there
exists no offset defense or counterclaim to Tenant’s obligation under the Lease.

Except as amended herein, the Lease covering the Premises shall remain in full force and effect as if the same were set forth in
full herein and Landlord and Tenant hereby ratify and confirm all the terms and conditions thereof.

1



3.7 This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns.

3.8 Each party agrees that it will not raise or assert as a defense to any obligation under the Lease or this Agreement or make any
Claim that the Lease or this Agreement is invalid or unenforceable due to any failure of this document to comply with ministerial
requirements including, but not limited to, requirements for corporate seals, attestations, witnesses, notarizations, or other similar
requirements, and each party hereby waives the right to assert any such defense or make any claim of invalidity or
unenforceability due to any of the foregoing.

3.9 Tenant’s failure to sign this Agreement and return same to Landlord within ten (10) days after Tenant’s receipt of this Agreement
shall be deemed to be Tenant’s acceptance of the Effective Date and Expiration Date as stated in this Agreement.

This Agreement may be executed in multiple counterparts. each of which, when assembled to include art original signature for each
party contemplated to sign this Agreement, will constitute a complete and fully executed original. All such fully executed counterparts will
collectively constitute a single agreement. Tenant expressly agrees that if the signature of Landlord and/or Tenant on this Agreement is not
an original, but is a digital, mechanical or electronic reproduction (such as, but not limited to, a photocopy, fax, e-mail, PDF, Adobe image,
PDF, telegram, telex or telecopy), then such digital, mechanical or electronic reproduction shall be as enforceable, valid and binding as, and
the legal equivalent to, an authentic and traditional ink-on-paper original wet signature penned manually by its signatory.

IN WITNESS THEREOF, Landlord and Tenant have hereunto set their hands and seats the date and year first above written and
acknowledge one to the other they possess the requisite authority to enter into this transaction and to sign this Agreement.

LANDLORD:

101 HUDSON LEASING ASSOCIATES
By: MC Hudson Holding L.L.C., general partner
By: Mack-Cali Realty, L.P., sole member
By: Mack-Cali Realty Corporation, general partner

By: /s/ Christopher M. DeLorenzo

Christopher M. DeLorenzo
Senior Vice President of Leasing

TENANT:

OPTIMER PHARMACEUTICALS, INC.

By: /s/ M. Schaum
Name: M. Schaum

(please print)

Title: Senior Corp. Counsel
(please print)




SURRENDER AND ACCEPTANCE AGREEMENT

1.0 PARTIES

1.1

THIS AGREEMENT made this 10th day of December, 2014 is between 101 HUDSON LEASING ASSOCIATES (“Landlord”)
whose address is ¢/o Mack-Cali Realty Corporation, 343 Thornall Street, Edison, New Jersey 08837-2206 and OPTIMER
PHARMACEUTICALS, INC. (“Tenant”), with an address at 10110 Sorrento Valley Road, Suite C, San Diego, California 92121.

2.0 STATEMENT OF FACTS

2.1

22

23

Landlord and Tenant have previously entered into a Lease Agreement dated February 9, 2011, as amended by a First Amendment
to Lease dated May 4, 2011, a Second Amendment to Lease dated July 5, 2011, a Third Amendment to Lease dated September 30,
2011, and a Fourth Amendment to Lease dated July 17, 2012 (hereinafter collectively referred to as the “Lease”) covering 24,337
gross rentable square feet consisting of 14,196 gross rentable square feet on the thirty-fifth (35th) floor (the “14,196 Premises™)
and 10,141 gross rentable square feet on the thirty-sixth (36th) floor (the “10,141 Premises”) (collectively, the “Existing
Premises”) in the building located at 101 Hudson Street, Jersey City, New Jersey (“Building”); and

Tenant wishes to surrender and vacate the 14,196 Premises prior to the Lease expiration date of July 31, 2018 in accordance with
Article 28 of the Lease; and

The parties desire to amend certain terms of the Lease as set forth below:

3.0 AGREEMENT

NOW, THEREFORE, in consideration of the 14,196 Premises and the covenants hereinafter set forth, Landlord and Tenant agree as

follows:
3.1
32

33

The above recitals are incorporated herein by reference.

All capitalized and non-capitalized terms used in this Agreement which are not separately defined herein but are defined in the
Lease shall have the meaning given to any such term in the Lease.

Tenant does hereby agree to surrender and vacate the 14,196 Premises in the condition called for in the Lease on or before 11:59
P.M. on December 31, 2014 (the “Surrender Date”) and to pay Landlord, as additional rent, on or before the Surrender Date the
surrender fee of $824.129.99 (“Surrender Fee”), as well as to pay Basic Annual Rent and additional rent for the 14,196 Premises
through the Surrender Date. If Tenant does not surrender and vacate the 14,196 Premises on the Surrender Date, then, Tenant’s
possession shall be deemed a holdover tenancy and the terms of Article 28 of the Lease shall apply. except that: (i) the reference
to one hundred fifty percent (150%) in Sections 28.02.(a)(1)-(2) of the Lease shall

1



34

be deemed increased to two hundred percent (200%) and (ii) the thirty (30) day grace period referenced on line twelve (12) of
Section 28.02, of the Lease shall be inapplicable. Tenant hereby acknowledges that, at its sole cost and expense, Tenant is
required to perform in strict accordance with all applicable terms of the Lease, including, but not limited to. Articles 6 and 8 of the
Lease, all work necessary to disconnect and remove by the Surrender Date all fiber optic security cables, teledata cables and any
other cables or wiring that connect between the 14,196 Premises and the 10,141 Premises (collectively, the “Wire/Cable Removal
Work”). Tenant hereby requests that Landlord perform the Wire/Cable Removal Work on behalf of Tenant. Landlord and Tenant
agree that Tenant shall not perform the Wire/Cable Removal Work and that Tenant’s aforementioned obligation to perform the
Wire/Cable Removal Work shall be waived upon payment by Tenant to Landlord of the Surrender Fee. Tenant hereby grants
landlord and its agents unfettered and unrestricted access to the Existing Premises so that Landlord may perform or cause to be
performed the Wire/Cable Removal Work. Tenant: (i) shall bear all risk of loss with regard to any damage, injury, disruption or
inconvenience in the Existing Premises that may arise in connection with the Wire/Cable Removal Work, (ii) assumes all liability
for the performance, or lack thereof, of the Wire/Cable Removal Work and (iii) releases Landlord from all damages of any kind
(including, but not limited to, damages that are direct and indirect, foreseeable and unforeseeable, consequential and actual)
related to the performance, or lack thereof, of the Wire/Cable Removal Work. Landlord agrees that the contractor retained by
Landlord to perform the Wire/Cable Removal Work on behalf of Tenant (“Wire/Cable Removal Contractor”) shall he obligated to
carry insurance that complies with all applicable requirements set forth in Section 6.01 of the Lease, including, but not limited to,
those requirements mandating the Wire/Cable Removal Contractor to furnish certificates of insurance naming Landlord and
Tenant as additional insureds. In addition, Landlord agrees that the Wire/Cable Removal Contractor shall be required to
indemnify Tenant in accordance with Section 6.01.9. of the Lease. If the Wire/Cable Removal Contractor causes any damage or
injury for which Tenant is liable to Landlord under this Section 3.3, then, Landlord agrees that, after its receipt of a written notice
from Tenant referencing this sentence. Landlord shall assign to Tenant Landlord’s claim against such Wire/Cable Removal
Contractor, but such assignment shall in no event diminish or release Tenant’s liability to Landlord for any such damage or injury
caused by the Wire/Cable Removal Contractor.

Landlord agrees to accept Tenant’s surrender of the 14,196 Premises on the Surrender Date and to release Tenant and its
successors and assigns effective on the Surrender Date from and against all claims, obligations and liabilities of every kind and
nature whatsoever under the Lease arising out of or in connection with any occupancy, acts and/or omissions of Tenant that
occur in the 14,196 Premises after the Surrender Date. provided: (i) Tenant is not in default of the Lease; (ii) prior to the
Surrender Date, Landlord receives the Surrender Fee: and (iii) the 14,196 Premises is delivered to Landlord in the condition
required by Section 3.3 hereof and by Article 28 of the Lease as if the Surrender Date was the last day of the term. Effective on
the Surrender Date, Tenant releases Landlord and its



3.5

3.6

3.7

3.8

successors and assigns from and against all claims, obligations and liabilities of every kind or nature whatsoever arising out of or
in connection with the 14,196 Premises.

Landlord and Tenant acknowledge that Tenant is required by the Surrender Date to remove from the 14,196 Premises all
inventory, trade fixtures, equipment and all other personal property (collectively, the “Contents”) and to clean the 14,196
Premises so it is in broom clean condition on the Surrender Date (collectively. the “Contents Removal Work™). Tenant hereby
requests that Landlord perform the Contents Removal Work on behalf of Tenant. Landlord and Tenant agree that Tenant is
relieved from its obligation to perform the Contents Removal Work upon payment by Tenant to Landlord of the Surrender Fee
and that Tenant shall not perform the Contents Removal Work. Tenant hereby grants Landlord and its agents unfettered and
unrestricted access to the 14,196 Premises so that Landlord may perform or cause to he performed the Contents Removal Work.
Upon the Surrender Date, Tenant shall he deemed to have relinquished all right, title and interest in the Contents and to have
conveyed to Landlord unencumbered and perfected title to the Contents, without Tenant having any entitlement to compensation
therefor from Landlord. Tenant represents, warrants and covenants that it is the absolute owner of the Contents and has
unencumbered and perfected title, free of any liens, financing statements, chattel mortgages or other security interests, to the
Contents. Tenant assumes strict liability for, releases Landlord from and indemnities and holds Landlord harmless against any
claims, liabilities, obligations or expenses arising directly or indirectly from any claim of ownership or title to all or any of the
Contents asserted by a third (3rd) party. Landlord agrees that the Contents being conveyed by Tenant to Landlord on the
Surrender Date shall be conveyed in their then “as-is” physical condition and state of repair. To evidence Landlord’s continuing
ownership of and title to the Contents, Tenant shall, upon Landlord’s demand and at Tenant’s sole cost, execute and deliver to
Landlord any and all confirmatory documents, hills of sale or other legal instruments in form and content satisfactory and
acceptable to Landlord.

This Agreement shall in no way amend or modify the lease as it applies to the 10,141 Premises, and all terms with respect to the
10,141 Premises shall remain in full force and effect, including, but not limited to, the existing Expiration Date of July 31, 2018
and Tenant’s obligation to pay basic annual rent and additional rent with respect to the 10,141 Premises.

Prior to the Surrender Date. Landlord may show the 14,196 Premises to prospective purchasers and mortgagees and tenants during
Building Hours. Landlord or any prospective tenant shall have the right to enter the space to perform inspections, surveys,
measurements or such other reasonable activities as may be necessary to prepare the 14,196 Premises for occupancy by any
succeeding tenant.

Tenant acknowledges its obligation to pay Basic Annual Rent and additional rent (whether or not said sums shall have been
fixed as of the Surrender Date)



39

3.10

3.11

3.12

3.13

applicable to the 14,196 Premises through the Surrender Date. Upon final computation of additional rent due applicable to the
14,196 Premises. Landlord shall promptly refund any excess payment (if any) and Tenant shall promptly make up any
underpayment (if any). This provision shall survive the Lease termination applicable to the 14,196 Premises.

As of the date hereof, Articles 45 and 46 of the Lease shall he deemed null and void and without any further legal force or
binding effect.

As of the Surrender Date, the number of Tenant’s Vehicles shall be reduced to nine (9) and Section (o) of the Reference Page to
the Lease shall he deemed amended accordingly.

If (a) the appointment of a receiver to take possession of all or substantially all of the assets of Tenant, or, (b) a general
assignment by Tenant for the benefit of creditors, or, (c) any action taken or suffered by Tenant under any insolvency or
bankruptcy act or the U.S. Bankruptcy Code occurs, and the payment of all or any portion of the Surrender Fee or any other sum
paid by Tenant to Landlord under the Lease is deemed to be avoidable under applicable provisions of Sections 544 through 553 of
the Bankruptcy Code or other similar state or federal insolvency or reorganization act by a final nonappealable judgment, then the
Lease shall automatically he deemed reinstated and in full force and effect as if this Agreement shall not have been executed by
the parties. and Landlord shall be entitled to all of the rights and privileges of a creditor/Landlord of Tenant with respect to the
Lease pursuant to the applicable state law and/or the U.S. Bankruptcy Code, including, but not limited Section 506(b) of the U.S.
Bankruptcy Code, or other similar state or federal insolvency or reorganization act.

Tenant represents and warrants to Landlord that no broker, other than Cushman & Wakefield of New Jersey, Inc. (“Broker”),
brought about this transaction, and Tenant agrees to indemnify and hold Landlord harmless from any and all claims of any broker,
including Broker, arising out of or in connection with negotiations of, or entering into of, this Agreement. In addition, Tenant
shall pay Broker when due any commission that may he earned by and/or payable to Broker in connection with this Agreement.

Tenant agrees not to disclose the terms, covenants, conditions or other facts with respect to this Agreement, including the Basic
Annual Rent and additional rent, to any person, corporation, partnership, association, newspaper, periodical or other entity, except
to Tenant’s accountants or attorneys (who shall also be required to keep the terms of this Agreement confidential) or as required
by law. This non-disclosure and confidentiality agreement will be binding upon Tenant without limitation as to time, and a breach
of this paragraph will constitute a material breach by Tenant under this Agreement and the Lease. In addition, Tenant’s
employees, contractors, etc. shall keep all of the terms and conditions of this Agreement, including all billing statements and/or
any backup supporting those statements, confidential.



3.14 Except as expressly amended herein, the Lease shall remain in full force and effect, as if the same had been set forth in full herein,
and Landlord and Tenant hereby ratify and confirm all the terms and condition thereof.

3.15 This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective legal representatives,
successors and permitted assigns.

3.16 Each party agrees that it will not raise or assert as a defense to any obligation under the Lease or this Agreement or make any
claim that the Lease or this Agreement is invalid or unenforceable due to any failure of this document to comply with ministerial
requirements including, but not limited to, requirements for corporate seals, attestations, witnesses, notarizations, or other similar
requirements, and each party hereby waives the right to assert any such defense or make any claim of invalidity or
unenforceability due to any of the foregoing.

This Agreement may be executed in multiple counterparts, each of which, when assembled to include an original signature for each
party contemplated to sign this Agreement, will constitute a complete and fully executed original. All such fully executed counterparts will
collectively constitute a single agreement. Tenant expressly agrees that if the signature of Landlord and/or Tenant on this Agreement is not
an original, but is a digital, mechanical or electronic reproduction (such as, but not limited to, a photocopy, fax, e-mail. PDF, Adobe image,
JPEQG, telegram, telex or telecopy), then such digital, mechanical or electronic reproduction shall be as enforceable, valid and binding as,
and the legal equivalent to, an authentic and traditional ink-on-paper original wet signature penned manually by its signatory.

IN WITNESS WHEREOF, Landlord and Tenant have hereunto set their hands the date and year first above written, and acknowledge
one to the other that they possess the requisite authority to enter into this transaction and to sign this agreement.

LANDLORD TENANT

101 HUDSON LEASING ASSOCIATES OPTIMER PHARMACEUTICALS, INC.
By: MC Hudson Holding L.L.C., general partner

By: Mack-Cali Realty, L.P., sole member

By: Mack-Cali Realty Corporation, general partner

By: /s/ Christopher M. DeLorenzo By: /s/ Michael Tomzicek
Christopher M. DeLorenzo Name: Michael Tomzicek
Senior Vice President of Leasing Title: Officer



Exhibit 10.3
RELEASE AND SETTLEMENT AGREEMENT

This Release and Settlement Agreement (“Agreement”) is entered into effective as of July 21, 2015 by and between SCYNEXIS,
Inc., a Delaware corporation (the “Company”), and Yves Ribeill (“Employee”).

WHEREAS, Employee and the Company are parties to an Amended and Restated Employment Agreement executed January 15,
2008 by the Company and December 12, 2012 (the “Employment Agreement”) pursuant to which Employee has been employed by the
Company;

WHEREAS, Employee and the Company have agreed that Employee’s employment with the Company terminated on the Effective
Date and Employee and the Company now desire to fully and finally settle and resolve all matters arising, directly or indirectly, out of the
Employment Agreement, Employee’s employment or the conclusion thereof according to the terms of this Agreement; and

WHEREAS, the Bonus Letter describes benefits for Employee that Employee would not otherwise be entitled to under the
Employment Agreement or otherwise, and it is condition of the Bonus Letter that the consideration provided in the Bonus Letter is
conditioned upon Employee entering into this Agreement, and as a partial inducement to the Company to grant such consideration,
Employee and the Company have agreed to enter into this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual promises contained herein and the payment of the monies
hereinafter recited, the receipt and adequacy of which are hereby acknowledged, the parties hereby agree as follows:

1. Employee’s employment with the Company terminated as of the Effective Date. Employee hereby waives all rights to
reemployment or reinstatement from and after the Effective Date and Employee agrees that Employee will not reapply for employment
with the Company. The Company will pay Employee all wages and accrued but unpaid vacation due Employee through the Effective Date
on the regularly scheduled payroll date of the Company following the Effective Date. The Company will also reimburse Employee for any
reimbursable expenses incurred through the Effective Date that are submitted within 30 days of the Effective Date. Except for such
amounts, Employee agrees that Employee has been paid in full for all wages, bonuses, accrued vacation, commissions, severance,
reimbursable expenses and any other amounts or benefits due to or promised to Employee by the Company, other than those described in
the Bonus Letter, which are contingent upon the execution, delivery and effectiveness of this Agreement.

2. (A) In consideration of the execution of and compliance with all of the terms of this Agreement by Employee and specifically the release
set forth in Section 2(B) below, the Company shall (i) pay Employee an amount equal to $100,000 (less all applicable deductions) (the
“Lump Sum Payment”) which payment will be made as set forth below, (ii) pay Employee an amount equal to $900,000 (less all
applicable deductions) (the “Severance Payment”), which payment will be made as set forth below, and (iii) will pay, on Employee’s
behalf, directly to the insurance carrier (or to Company, as to self-insured plans) the current Company share of the costs of



coverage for continued health insurance coverage, at the same coverage level and on the same terms and conditions which applied
immediately prior to the date of the Employee’s termination, to continue Employee’s insurance coverage through January 31, 2016;
provided that Employee first (1) executes this Agreement and does not revoke Employee’s release of the Preserved Claims (as defined in
Section 3 and (2) as to the benefits provided in subsection (iii) above, properly elects and maintains continued health insurance coverage
through COBRA and provided further that such benefits continue to be offered under the Company sponsored plans.

(B) In consideration of the good and valuable consideration provided to Employee as recited in Section 2(A) above, the receipt
and sufficiency of which are hereby acknowledged, Employee for Employee, Employee’s executors, heirs, administrators, assigns, and
anyone claiming by, through, or under them, hereby irrevocably (except as specifically set forth below) and unconditionally releases and
forever discharges the Company and each of its past, present, and future officers, directors, employees, stockholders and representatives
(the “Releasees”) from any and all claims, demands, lawsuits, debts, defenses, actions or causes of action, obligations, damages, sums of
money, loss of services, compensation, pain and suffering, attorneys’ fees, cost and expenses of suit, and liabilities whatsoever (“Employee
Claims”), which Employee had, now has or may have, whether the same be at law, in equity, or mixed, whether known or unknown,
suspected or unsuspected, now existing or which may arise hereafter, arising out of or related to, any matter, cause, or event which has
happened, developed, or occurred before the execution of this Agreement, including without limitation, any and all suits in tort or contract,
and any Employee Claims or suits relating to the breach of an oral or written contract, misrepresentation, defamation, and interference with
prospective economic advantage, interference with contract, intentional and negligent infliction of emotional distress, negligence,
promissory estoppel, invasion of privacy, libel, slander, breach of the covenant of good faith and fair dealing, any claims relating to or
arising out of Employee’s right to purchase any shares of stock of the Company, including without limitation any claims for
misrepresentation, fraud or securities fraud under any state or federal law, and Employee Claims arising out of, based on, or connected with
Employee’s employment by the Company and the termination of that employment including any causes of action or Employee Claims for
unlawful employment discrimination arising under or based on Title VII of the Civil Rights Act of 1964, as amended; the Employee
Retirement Income Security Act of 1974, as amended; the Rehabilitation Act of 1973, as amended; the Americans with Disabilities Act;
the Occupational Safety and Health Act of 1970, as amended; the National Labor Relations Act of 1935, as amended; the Family and
Medical Leave Act of 1993, as amended; the Age Discrimination in Employment Act, as amended; the Older Workers Benefit Protection
Act, as amended; Section 1981 of the Civil Rights Act of 1866; the Equal Pay Act of 1963; Section 1985 of the Civil Rights Act of 1871,
and any other local, state or federal equal employment opportunity law, public policy, order, or regulation affecting or relating to the claims
or rights of employees, which Employee ever had, now has, or claims to have against the Company (including all officers, directors,
partners, employees, stockholders, representatives and affiliates thereof and all officers, directors, partners, employees, stockholders,
representatives and affiliates of any subsidiary thereof), except as otherwise prohibited by law or such rights, benefits, and claims of
Employee which expressly accrue under and pursuant to this Agreement; provided that Employee and Company further agree that
(1) Employee Claims pursuant to the Age Discrimination in Employment Act, as amended, which arise after the date of the execution of this
Agreement shall not be released and (ii) Employee expressly retains the right to file a charge or complaint or participate in an investigation



or procedure with the Equal Employment Opportunity Commission, but waives any and all right to receipt of damages resulting from any
charge or complaint brought by Employee, the Equal Employment Opportunity Commission or anyone else. Employee further agrees not
to institute any complaint, or lawsuit to challenge the validity of this Agreement or the circumstances surrounding its execution. It is
expressly agreed and understood that the release contained herein is a GENERAL RELEASE. Employee agrees that the amount specified
in Section 2(A) above as the consideration for the release granted in this Section 2(B) is valid consideration to which Employee is not
otherwise entitled.

The Company will pay the Lump Sum Payment in a single installment on the first regularly scheduled pay date processed after the
eighth day after Employee delivers an executed copy of this Agreement to the Company and does not revoke it as set forth below.

The Company will pay the Severance Payment in 24 installments of $37,500 in accordance with the regularly scheduled payroll of the
Company, commencing on the first pay date processed after the eighth day after Employee delivers an executed copy of this Agreement to
the Company and does not revoke it as set forth below.

(C) The Company and Employee acknowledge and agree that the Company has issued to the Employee options to purchase an
aggregate of 267,881 shares of the common stock of the Company. All options that are not vested by their terms as of the Effective Date
will be fully vested as of the Effective Date. In addition, the exercise period for all vested options (excluding options from the 1999 Plan
but including those that vest pursuant to this paragraph) shall extend through July 31, 2019. All other terms and conditions of such options
shall be as set forth in that the Incentive Stock Option Agreement(s) pursuant to which options were granted (the “Stock Option
Agreement”).

3. The Company hereby advises Employee to consult with an attorney prior to executing this Agreement. Employee is also advised
that Employee has at least forty-five (45) days to consider the meaning and effect of this Agreement. If Employee elects to sign this
Agreement and return it to the Company before forty-five (45) days have elapsed from the date Employee has received this Agreement,
Employee acknowledges that any such election is a knowing and voluntary waiver of the right to take forty-five (45) days to consider this
Agreement and that Employee has made this decision after receiving advice from legal counsel or after rejecting the Company’s
recommendation that Employee obtain the advice of counsel. Employee further understands that Employee may revoke the releases
granted by Employee in Section 2(B) of this Agreement relating to the Age Discrimination in Employment Act and the Older Workers
Benefit Protection Act, (the “Preserved Claims”), for a period of seven (7) days following the date Employee executes this Agreement (the
“Revocation Period”). This Agreement shall become effective and enforceable with respect to the Preserved Claims once the Revocation
Period has expired without exercise by Employee of Employee’s revocation rights described in this Section 3. If Employee shall exercise
the revocation rights contemplated in this Section, Employee shall retain, and not release, his/her respective rights with respect to the
Preserved Claims. Any revocation within the Revocation Period must be submitted in writing to the Company and shall state, “/, Yves J.
Ribeill, hereby revoke my acceptance of the release by me of the Preserved Claims as described



in our Agreement which I signed and dated on July 23, 2015.” Any such revocation shall be delivered personally to the Company or sent to
the Company by fax at 919-544-8668 to the attention of the Chief of Staff, and received within seven (7) days of execution of this
Agreement. If Employee elects to accept this Agreement, Employee must execute and return it to the Company on or before July 27, 2015.
Employee acknowledges receiving this Agreement on July 21, 2015. This Agreement may not be executed by Employee prior to the
Effective Date. Employee acknowledges that the waivers and releases contained herein are made knowingly, consciously, and with full
appreciation that Employee will be forever foreclosed from pursuing any of the rights so waived and released.

4. Employee hereby represents and warrants to the Company that Employee is the sole and exclusive owner of the claims or causes of
action being released by this Agreement, that Employee has not conveyed or assigned any interest in such claims or causes of action to any
person or entity, and that such claims and causes of action have been fully and effectively released for all purposes. Employee further
represents and warrants that Employee has no claims, lawsuits or actions pending in his/her own name or on behalf of any other person or
entity against any of the Releasees and does not intend to bring any claims on behalf of Employee or any other person against any of the
Releasees. Employee further represents and warrants that Employee has no cause to believe any violation of any local, state or federal law
has occurred with regard to Employee’s employment or separation. Employee further represents and warrants that Employee will not
participate or provide assistance to any person or entity who files a claim or intends to file a claim against the Company, unless ordered to
do so by a court of competent jurisdiction or otherwise allowed by law.

5. Employee acknowledges that Employee has read this Agreement and fully understands its meaning and intent, and has executed
this Agreement knowingly and voluntarily, as a free and voluntary act, without duress, coercion, or undue influence exerted by or on behalf
of any person or entity.

6. Neither the Company nor Employee shall be regarded as a prevailing party for any purpose, including, but not limited to,
determining responsibility for or entitlement to attorneys’ fees or costs under any statute or otherwise. The Company and Employee
expressly waive, as to each other, any and all claims for attorneys’ fees or costs.

7. This Agreement will not be used or construed by any person or entity as an admission of liability or finding or admission that any
party’s rights were in any way violated by any other party and this Agreement may not be offered or received in evidence in any action or
proceeding as an admission or concession of liability or wrongdoing on the part of any party.

8. Each of the Company and Employee will keep the terms of this Agreement strictly confidential and shall not disclose any
information concerning the terms of this Agreement or provide a copy of the same to anyone except the party’s spouse (if applicable), legal
or tax advisor, unless otherwise required by a court of competent jurisdiction. The Company shall be permitted to disclose information
concerning this Agreement and provide a copy to persons under an obligation of confidentiality for business purposes it deems legitimate
and further may be permitted to disclosure this Agreement pursuant to any obligation under law, including the Securities Exchange Act of
1934, as amended. If required by law to produce a copy or to make such disclosure, Employee will give the Company reasonable advance
notice prior to such production or disclosure.



9. Except as required by law, Employee will not do or say anything that a reasonable person would expect at the time would have the
effect of diminishing or constraining the goodwill and good reputation of the Company or the Releasees or the Company’s business,
products or services. This obligation will include, but shall not be limited to refraining from making negative statements about the
Releasees or the Company’s methods of doing business, the effectiveness of its business policies, or the quality of any of its services or
personnel. This is a continuing obligation that shall survive this Agreement.

10. Except as required or permitted by law, Employee will keep strictly confidential and not use for personal benefit or disclose to
others any confidential or proprietary business or financial information or trade secrets of the Company, or other technical, business, or
financial information, the use or disclosure of which may be contrary to the Company’s interests. This obligation shall remain in effect as to
any confidential business or financial information or trade secrets of the Company for so long as such confidential business or financial
information or such trade secrets shall remain confidential and protected information of the Company under applicable law. Without
limiting the generality of the foregoing, Employee hereby acknowledges and agrees that Employee will continue to be bound by the
terms of the Confidentiality, Inventions and Non-Competition Agreement between Employee and the Company dated on July 11,
2000 (the “Proprietary Information Agreement”), which terms are in full force and effect and will survive Employee’s termination of
employment with the Company.

11. Employee will return all property of the Company to the Company wherever located on or before August 1, 2015, unless
extended at the Company’s discretion, including, without limitation, all reports, files, memoranda, records, computer hardware and
software, laptop computer and accessories, credit cards, telephone calling cards, card-key passes, identification badges, door, file, vehicle
and other keys, computer access codes, disks and instructional manuals, calculators, cellular telephones, and other physical or personal
property which have been provided for Employee’s use in connection with his/her employment with the Company. Notwithstanding
anything to the contrary, the Company’s obligation to provide Employee with the consideration specified in this Agreement shall be
contingent upon Employee returning all Company property on or before the above date.

12. This Agreement shall be binding upon and inure to the benefit of each of the Company and Employee and their respective
predecessors, successors, assigns, heirs, executors, and administrators. Employee shall not assign this Agreement or delegate Employee’s
obligations hereunder without the prior written consent of the Company.

13. The Company and Employee acknowledge that this Agreement is intended to be a binding contract between them and shall not be
modified except by writing signed by each of the Company and Employee. Employee acknowledges that Employee has not relied on any
representation or statement by any of the Releasees or by any of the Releasees’ agents, representatives or attorneys regarding the subject
matter, basis or effect of this Agreement. The Company and Employee acknowledge that this Agreement, the Proprietary Information
Agreement



and the Stock Option Agreement contain and comprise the entire agreement and understanding of the parties with respect to the subject
matter hereof and thereof and supersede any and all prior oral and written agreements and understandings, and that there are no agreements
or understandings other than those contained herein and in the Proprietary Information Agreement and the Stock Option Agreement.

14. Each of the parties acknowledges and recognizes that a violation of this Agreement and its covenants will cause irreparable
damage to the other party and that the other party will have no adequate remedy at law for such violation. Accordingly, each of the parties
agrees that the other party will be entitled, as a matter of right, to an injunction from any court of competent jurisdiction restraining any
further violation of the Agreement or covenant. This right to injunctive relief will be cumulative and in addition to whatever remedies the
parties may otherwise have at law.

15. The parties agree that the Company’s past, present, and future officers, directors, agents, stockholders, debt holders, employees,
and representatives are each beneficiaries of this Agreement, and may rely on it directly for enforcement of the release set forth in
Section 2(B) and the other benefits contained herein.

16. If one or more of the provisions, or portions thereof, of this Agreement are determined to be illegal or unenforceable, the
remainder of this Agreement will not be affected by that determination and each remaining provision, or portion thereof, will continue to be

valid and effective and will be enforceable to the fullest extent permitted by law.

17. This Agreement is made and entered into in the State of North Carolina and shall be governed by and construed in accordance
with the laws of the State of North Carolina, except with regard to the conflict of laws rules of such State.

PLEASE READ CAREFULLY. THIS AGREEMENT INCLUDES A
RELEASE OF ALL KNOWN AND UNKNOWN CLAIMS.

[Signature page follows]



IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby, have executed this RELEASE AND
SETTLEMENT AGREEMENT as of the date below to be effective as of the Effective Date.

EMPLOYEE:

Signature: /s/ Yves J. Ribeill, Ph.D.

Yves J. Ribeill, Ph.D.

Date: July 23,2015

SCYNEXIS, INC.

By: /s/ Amanda S. Mancuso

Amanda S. Mancuso

Its: Chief of Staff

Date: July 23, 2015




Exhibit 99.1
UNAUDITED CONDENSED PRO FORMA FINANCIAL STATEMENTS

As disclosed within the Current Report on Form 8-K accompanying this exhibit, we have completed the sale of our contract research
and development services business (the “Service Business”).

The unaudited pro forma financial information herein provides the financial condition and results of operations of SCYNEXIS, Inc.
after giving effect to a sale of our service business. The Company expects to report the service business in discontinued operations within
the Quarterly Report on Form 10-Q for the quarter ended June 30, 2015, pursuant to FASB Topic 205-20, Presentation of Financial
Statements—Discontinued Operations, and FASB Topic 360, Property, Plant, and Equipment. The historical financial information has
been adjusted to give effect to events that are directly attributable to a divestiture based on assumptions that management believes are
reasonable. The unaudited pro forma financial information represents management’s best estimate of the Company’s financial position and
results of operations that would have been obtained had a divestiture been completed as of the date or for the periods presented, but may
not necessarily be indicative of or comparable to the financial position or results of operations that may be obtained in the future. The
unaudited pro forma financial information excludes any transaction costs, transaction gains or losses, and any indirect costs related to
employee severance, incentive compensation, and other restructuring events. Further, the unaudited pro forma financial information
excludes any obligations arising from or costs associated with the Commitment to Services Agreement, the material terms of which are
described in Item 1.01 of the Current Report on Form 8-K accompanying this exhibit. The purpose of this Services Agreement is to replace
services that were previously provided internally by employees of the Company prior to the sale of the Services Business, which are
included in research and development expenses within our historical statements of operations. The employees performing these services
became employees of the Buyer in connection with this sale transaction. While profit margin is included in the amount of the minimum
purchase obligation above, such amount cannot be reasonably estimated; accordingly, any profit margin associated with the Services
Agreement has not been included in accompanying unaudited condensed pro forma financial information.

The unaudited condensed pro forma balance sheet has been prepared as of March 31, 2015 and gives effect to the sale of the service
business as if it had occurred on that date. The unaudited condensed pro forma statements of operations have been prepared for the three
months ended March 31, 2015 and for the years ended December 31, 2014, and 2013, and give effect to the sale of the service business as if
it had occurred as of January 1, 2013.

Historically, we have viewed and managed our operations as a single, shared group of assets and resources that we have utilized to
provide contract research and development services to customers and to advance our internal research and development efforts for the
discovery and development of proprietary and novel compounds. All of our activities have been conducted within a single facility, which
we lease from a third-party landlord, and the majority of our property, plant, and equipment consist of leasehold improvements related to
our leased facility. We manage and allocate resources to support both our contract research and development service activities, from which
we have derived substantially all of our revenues, and our internal research and development activities. Our general and administrative
expenses support all of our operating activities. In preparing the pro forma financial information herein, we adjusted our historical financial
information to exclude all service revenues, and to exclude all expenses, assets, and liabilities directly associated with the service business.

The unaudited pro forma financial information herein has been derived from and should be read in conjunction with the historical
financial statements of SCYNEXIS contained in our Quarterly Report on Form 10-Q for the period ended March 31, 2015, filed with the
SEC on May 15, 2015, and in our Annual Report on Form 10-K for the year ended December 31, 2014, filed with the SEC on March 30,
2015.



UNAUDITED CONDENSED PRO FORMA BALANCE SHEET
AS OF MARCH 31, 2015
(in thousands, except share amounts)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowance for bad debts
Unbilled services
Prepaid expenses and other current assets
Escrow receivable

Total current assets

Property and equipment, net of accumulated depreciation
Other assets
Deferred offering costs
Total assets
Liabilities and stockholders’ equity
Current liabilities:

Accounts payable

Accrued expenses

Deferred revenue, current portion

Total current liabilities

Deferred revenue, net of current portion
Deferred rent

Total liabilities

Commitments and contingencies
Stockholders’ equity:

Common stock, $0.001 par value, 125,000,000 shares authorized as
of March 31, 2015, and December 31, 2014; 8,527,210 and
8,512,103 shares issued and outstanding as of March 31, 2015, and

December 31, 2014, respectively
Additional paid-in capital

Accumulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

SCYNEXIS, Inc.

Pro Forma

Historical Adjustments (a)
$ 27,620 2,551 (b)
681 (681)
372 (372)
1,157 (434)
— 500 (b)
29,830 1,564
4,674 (3,753) (c)
96 (64)
257 —
$ 34,857 $ (2,253)
$ 1,372 $ (562)
3,280 (1,493)
480 (223)
5,132 (2,278)
1,050 (222)
1,237 (951) (c)
7419 (3,451)
8 _
151,325 —
(123,895) 1,198
27,438 1,198
$ 34,857 $ (2,253)

SCYNEXIS, Inc.
Pro Forma

$ 30,171

723
500

31,394
921
32

257

32,604

1< |

$ 810
1,787
257

2,854
828
286

3,968

8
151,325

(122,697)
28,636
32,604

1+ |



UNAUDITED CONDENSED PRO FORMA STATEMENTS OF OPERATIONS
THREE MONTHS ENDED MARCH 31, 2015
(in thousands, except per share amounts)

SCYNEXIS, Inc. Pro Forma

Historical Adjustments
Revenue — related party $ 987 $ (987)
Revenue 2,310 (2,246)
Total revenue 3,297 (3,233) (d)
Cost of revenue 3,231 (3,231) (e)
Gross profit 66 2)
Operating expenses:

Research and development 4,218 (431) ()

Selling, general and administrative 2,233 (413) (g)

Total operating expenses 6,451 (844)
Loss from operations (6,385) 842
Other (income) expense:

Interest income (1) —
Total other (income) expense (1) —
Loss from continuing operations $ (6,384) $ 842

Deemed dividend for beneficial conversion feature on Series D-2

preferred stock — —
Deemed dividend for antidilution adjustments to convertible
preferred stock _ _
Accretion of convertible preferred stock — —
Loss from continuing operations attributable to common
stockholders — basic and diluted $ (6,384) $ 842
Per share information:
Loss per common share from continuing operations, basic and
diluted $ (0.75)
Weighted average shares outstanding:
Basic and diluted 8,516,467

SCYNEXIS, Inc.
Pro Forma

$ —
64
64

64

3,787
1,820

5,607
(5,543)

1)

_ 1)
$ (5,542)

12

(5,542)

12

(0.65)

8,516,467



UNAUDITED CONDENSED PRO FORMA STATEMENTS OF OPERATIONS
YEAR ENDED DECEMBER 31, 2014
(in thousands, except per share amounts)

Revenue — related party
Revenue

Total revenue
Cost of revenue

Gross profit

Operating expenses:
Research and development
Selling, general and administrative
Gain on insurance recovery

Total operating expenses
Loss from operations
Other (income) expense:
Amortization of deferred financing costs and debt discount
Loss on extinguishment of debt
Interest expense, net
Derivative fair value adjustment
Other expense
Total other (income) expense
Loss from continuing operations
Deemed dividend for beneficial conversion feature on Series D-2
preferred stock
Deemed dividend for antidilution adjustments to convertible preferred
stock
Accretion of convertible preferred stock
Loss from continuing operations attributable to common stockholders
— basic
Derivative fair value adjustment
Loss from continuing operations attributable to common stockholders
— diluted

Per share information:
Loss per common share from continuing operations, basic

Loss per common share from continuing operations, diluted

Weighted average shares outstanding:
Basic

Diluted

SCYNEXIS, Inc. Pro Forma
Historical Adjustments
$ 7,288 $ (7,288)
11,736 (10,480)
19,024 (17,768) (d)
15,446 (15,446) (¢)
3,578 (2,322)
8,287 — ®
7,568 (1,473) (g)
(165) 165 (h)
15,690 (1,308)
(12,112) (1,014)
755 —
1,389 —
48 _
(10,080) —
10 —
(7,878) —
$ (4234) § (1,014
(909) —
(214) —
(510) —
$ (5.867) $  (1,014)
(10,080) —
$ (15947) $  (1,014)
s__ (o
$ (2.69)
___ 5663311
5,937,087

SCYNEXIS, Inc.
Pro Forma

$ —
1,256
1,256

1,256

8,287
6,095

14,382
(13,126)

755
1,389
48

(10,080)
10

(7,878)
$ (5,248)

(909)

(214)
(510)

$ (6,881)
(10,080)

s___(16961)

(1.22)
(2.86)

I 12

5,663,311
5,937,087



UNAUDITED CONDENSED PRO FORMA STATEMENTS OF OPERATIONS
YEAR ENDED DECEMBER 31, 2013
(in thousands, except per share amounts)

Revenue — related party
Revenue

Total revenue
Cost of revenue

Gross profit

Operating expenses:
Research and development
Selling, general and administrative
Gain on sale of asset

Total operating expenses

Loss from operations
Other expense:
Amortization of deferred financing costs and debt discount
Interest expense on beneficial conversion feature
Interest expense — related party
Interest expense, net
Derivative fair value adjustment
Total other expense
Loss from continuing operations
Deemed dividend for beneficial conversion feature on Series D-2
preferred stock
Deemed dividend for antidilution adjustments to convertible preferred
stock
Accretion of convertible preferred stock

Loss from continuing operations attributable to common stockholders
— basic and diluted

Per share information:
Loss per common share from continuing operations, basic and diluted

Weighted average shares outstanding:
Basic and diluted

SCYNEXIS, Inc. Pro Forma
Historical Adjustments
$ 7,288 §  (7,288)
9,569 (9,412)
16,857 (16,700) (d)
16,305 (16,305) (e)
552 (395)
4,363 — ®
4,381 (1,801) (g)
(988) 988 (h)
7,756 (813)
(7,204) 418
3,485 —
10,802 —
892 —
192 —
7,886 —
23,257 —
$ (30,461) $ 418
(4,232) —
(6,402) —
(5,714) —
$ (46,809)  $ 418
$ (13947
335,612

SCYNEXIS, Inc.
Pro forma

$ —
157
157

157

4,363
2,580

6,943
(6,786)

3,485
10,802
892
192
7,886
23,257
(30,043)

& |

(4,232)

(6,402)
(5,714)

| el

(46,391)

|~

(138.23)

335,612

(a) With the exception of adjustment amounts described in footnote (b) below, the adjustment amounts in this column represent all assets
and liabilities directly associated with operating activities of the Service Business. Certain assets and liabilities that benefit or are
utilized across all of our operating activities were allocated using consistently applied methodologies that include employee headcount

and facility square footage. See footnote (c) below for additional discussion of certain allocations.



(b)

(©

(d)
©)
®

(2

(h)

The adjustment to cash and cash equivalents represents the aggregate purchase price of $3,875,000, net of a $824,064 pre-closing
working capital adjustment and net of $500,000 withheld and paid into escrow at close. The $500,000 withheld at closing is subject to
an escrow for a period of twelve months from the date of close to satisfy indemnification obligations of the Company in connection
with breaches of any representation and warranties and other customary obligations under the terms of the Asset Purchase Agreement.
We do not expect to incur any indemnification obligations and, therefore, we have presented the escrow balance as current receivable in
the balance sheet herein.

Represents allocated property, plant, and equipment assets and deferred rent associated with the service business. All of our operating
activities are conducted within a single facility that we lease from a third-party landlord, and the majority of our property, plant, and
equipment consist of leasehold improvements related to our leased facility. We have allocated property, plant, and equipment assets
and the deferred rent liability associated with our facility lease based on our best estimate of the relative utilization of the facility by our
service business and our internal research and development operations. Relative utilization was estimated using facility square footage
and direct service business operating cost information. Laboratory equipment directly associated with service business operating
activities is also included in the adjustment amount herein.

Represents all revenue generated from our service business.

Represents all expenses directly associated with the generation of service business revenues.

With the exception of $431,000 of animal health research and development expenditures incurred in the three months ended March 31,
2015, all research and development expenses in the periods presented herein are associated with the research and development
operating activities of the continuing SCYNEXIS, Inc. entity and are not part of the operating activities of the service business that was
sold.

Represents allocated general and administrative expenses associated with the service business. General and administrative expenses
that benefit all of our operating activities were allocated using consistently applied methodologies such as employee headcount and
facility square footage.

Represents gain amounts associated with insurance recovery and asset sales attributable to the service business.



